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New sTLD Application

Part A. Explanatory Notes
15 December 2003

Part A. Explanatory Notes | Part B. Application Form | Part C. Business Plan | Part D. Financial Model | Part E.

Technical Specification | Part F. Application Checklist

The sTLD Application period has closed as of 16 March 2004 23:59 UTC.

EXPLANATORY NOTES

This Request for Propoesal (RFP) is being issued by ICANN to solicit applications for new sponsored Top Level
Domains {sTLDs). It is issued in response to a directive to ICANN staif by the ICANN Board of Directors. The
authorizing resolution can be found at hitp://www.icann.org/announcements/advisory-31oct03.htm.

This information provides instructions for completing the application forms and identifies what infarmation must
be included in response to the selection criteria.

In order to assist applicants and to standardize the type of information submitted to ICANN, there are six parts
to the application materials.
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. Part A - Explanatory Notes and Selection Criteria
2. Part B - Appiication Form

3. Part C - Business Plan

4. Part D - Financial Model
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. Part E - Technical Specification

93}

. Part F - Application Checklist

Applicants must read the selection criteria carefully and structure their responses according to the instructions
for each section. The selection procsdure is based on principles of objectivity, non-discrimination and
tfransparency. An independent team of evaluators will perform the evaluation process. The evaluation team will
make recommendations about the preferred applications, if any applications are successful in meeting the
selection criteria.

Based on the evaluator's recommendations, ICANN staff will proceed with contract negotiations and develop an
agreement reflecting the commercial and technicat terms to be agreed, although such terms may be subject to
further amendment, as appropriate.

ICANN will negotiate specific terms and conditions with each Registry Operator. As a guide, applicants can use
existing sTLD and gTLD accreditation standards and past sTLD and gTLD agreements to understand the
general direction for the implementation of new sTLDs.

Confidentiality

In the interests of balancing commercial confidentiality with open and transparent processes, only Part B -
Application Form will be pubiicly available. Parts C, D & E will remain confidential to the independent evaluators
and ICANN. This will enable applicants to provide full and complete information about their applications. ICANN
will release this partial application information when it is appropriate to seek public comment. A more detailed
timeline is found below.

Responses to Request for Proposal



It is important that applications comply with the application process set out in the RFP documents, It is
unnecessary for applications to be complicated or to include company brochures and promotional material.
Applications must address all the selection criteria. There must be a response in all of the application form
fields. If an application form field is not applicable, please type "nfa".

It is possible for applicants to fill out the apptication form and revise the form before final submission. Please
ensure that the applicant user name and password is retained. This enables applicants to access their data
throughout the application period. Once the form is completed, press the "finalize" button to submit the
application to ICANN.

Application Fee

At least five business days before submitting this application, the applicant must send US$45,000 by wire
transfer to:

Internet Corporation for Assigned Names and Numbers
Account number 09142-07182

Routing indicator 121000358

SWIFT Code BofAUS3N

Bank of America Branch 0214

4754 Admiralty Way

Marina del Rey, CA 90292 USA

Telephone +1 310 247 2080

The wire transfer receipt number must be included in the application form.
Proposal Lodgement

All proposals must be lodged electronically by 23:69, UTC, Tuesday 16 March 2004. Hard copies must be
mailed or couriered within two business days. All proposals are submitied electronically to ICANN's secure
server through the on-line application process.

The applicant (or, if there are multiple applicants, each applicant) understands and agrees that the $US45,000
is only an application fee to obtain consideration of this application; that the fee will not be refunded or returned
in any circumstances; that there is no understanding, assurance, or agreement that this application will be
selected; or that establishment of an sTLD as sought in this application will be the result. The applicant {or, if
there are multiple applicants, each applicant) understands and acknowledges that ICANN has the right to reject
all applications for new sponsored top-level domains that it receives and that there is no assurance that any
additional sponsored top-level domains wilt be created. The decision as to whether to proceed with further
review and consideration of applications submitted for the purpose of establishing one or more new sTLDs is
entirely at ICANN's discretion.

You will be presented with an acknowledgement of your submissicn and a complete application document.
Please print and sign this document and submit it to ICANN in hard copy form. The document must be signed
by the applicant®s authorized representative. Please keep a copy for your own records. In the event of a
discrepancy between the electronic and hard copy forms, the electronic copy will prevail. The address to which
applications must be sent is:

Internet Corporation for Assigned Names and Numbers (ICANN)
4676 Admiralty Way, Suite 330

Marina dei Rey, CA 90292-6601

USA

Multiple sTLDs

In the event multiple related TLD strings are proposed in this application (up to three may be proposed, ranked
in order of preference}, the applicant (or, if there are multiple applicants, each applicant) understands (a) that all
parts of the application must apply, without significant variation, to all three strings and (b) that, if ICANN and its
evaluators determine in their sole discretion that one or more parts of the application submission materials
apply to different proposed TLD strings in a significantly different manner, the appiicant may be required to elect
which of the strings to pursue in this application.
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Non-Compliant Proposals
Any proposal is rendered non-compliant if:

* The submission deadline is missed. Late proposals will not be accepted.

¢ The proposal forms have not been fully completed in all respects. ICANN will not accept application
materials after the application deadline.

» The nan-refundable $US45,000 application fee has not been paid prior to submission of the application.

Probity and Conflict of Interest

Proposals will be assessed by an independent evaluation panel. During the application process, applicants
must not approach or have anyone else approach on their behalf, any member of the ICANN Staff, the I[CANN
Board or any person associated with the proposal process including the independent evaluators with respect to
the Request for Proposal.

Questions and Answers

During the application process, questions regarding the new sTLD application process may be sent to (question
period closed). To help provide all applicanis with equitable access to information about the process as they
prepare their applications, a question period opens at 11:59 UTC 15 December 2003 and closes at 5 March
2004 at 23:58 UTC. All requests to ICANN for information about the process or issues arising in preparation of
an application must be submitted in written form (preferably by e-mail). During this period, applicant requests for
personal or telephone consultations regarding these matters will not be granted. Note: due to widespread
interest, the guestion period deadline has been extended to 5 March 2004.

Note: Public comments period on Part B has changed.

Ordinarily, any substantive responses to written questions submitted during the application period will be posted
on the ICANN website. Those sending questions must take this inte account when framing their questions.

Timeline

15 December 2003 - Request for Proposal documents available

15 December 2003 - Question period opens

5 March 2004 23:59 UTC - Question Period ends

10 March 2004 11:59 UTC - Application Fee cut off date

16 March 2004 23:59 UTC - Request for Proposal applications close

1 April 2004 11:58 UTC - Public Comment opens on Part B - Application Form
30 April 2004 11:59 UTC - Public Comment closes on Part B - Application Form

Proposal evaluations will be conducted by an independent evaluation team as expeditiously as possible.
Further dates will be announced after the 2-6 March 2004 ICANN meeting.

SELECTION CRITERIA

The following criteria wilt be used in the evaluation of all proposals received, They are designed as objective
criteria to enable the independent evaluators to determine which applications best meet ICANN's requirements
under the Request for Proposal.

SPONSORSHIP INFORMATION

A. Definition of Sponsored TLD Community

The proposed sTLD must address the needs and interests of a clearly defined community (the Sponsored TLD
Community), which can benefit from the establishment of a TLD operating in a policy formulation environment in



which the community would participate.
Applicants must demansirate that the Sponsored TLD Community is:
» Precisely defined, so it can readily be determined which persons or entities make up that community; and
» Comprised of persons that have needs and interests in common but which are differentiated from those
of the general global Internet community.
B. Evidence of support from the Sponsoring Organization

Applicants must;

» Provide evidence of support for your application from your sponsoaring organization; and,
* Provide the name and contact information within the sponsoring organization

C. Appropriateness of the Sponsoring Organization and the policy formulation environment

Applicants must provide an explanation of the Sponsoring Organization's policy-formulation procedures
demonstrating:

» Operates primarily in the interests of the Sponsored TLD Community;

» Has a clearly defined delegated policy-formulation role and is appropriate to the needs of the Sponsored
TLD Community; and

= Has defined mechanisms to ensure that approved policies are primarily in the interests of the Sponsored
TLD Community and the public interest.

The scope of delegation of the policy formulation rele need net be (and is not) uniform for all sTLDs, butis
tailored to meet the particular needs of the defined Sponsored TLD Community and the characteristics of the
policy formulation environment.

D. Level of support from the Community

A key requirement of a sTLD proposal is that it demonstrates broad-based support from the community it is
intended to represent.

Applicants must demonstrate that there is:

» Evidence of broad-based support from the Sponsored TL.D Community for the sTLD, for the Sponsaring
Organization, and for the proposed policy-formulation process; and

e An outreach program that illustrates the Sponsoring Organization's capacity to represent a wide range of
interests within the community.

BUSINESS PLLAN INFORMATION
Part C - Business Plan and Part D - Financial Mode! are the two key areas where detailed information needs to

be provided by applicants. Part C - Business Plan must demanstrate the applicant’s methodology for
introducing a new sTLD and the ability of the organization to implement a robust and appropriately resourced

organization. Part D € Financiali Model requires applicants to outline the financial, technical and operational
capabiities of the organization.

A. Part C - Business Plan

The business ptan needs to include, at a minimum, the following elements:
a) Staffing including key personnel and operational capability
b) Marketing plan
¢) Registrar arrangements

d) Fee structure



&) Technical resources

) Unigueness of application

g) Engagement with and commitment to the Sponsoring Organisation
B. Part D - Financial Model

In Part D - Financial Model, the associated spreadsheet must be used to complete the financial proposal in
addition to the provision of detaited cost justifications.

TECHNICAL STANDARDS
A. Evidence of ability to ensure stable registry operation

The overarching concern in the introduction of any new TLD is to ensure that it does not affect the stability and
integrity of the domain name system {DNS). It is important to ensure that the new registry will perform reliably
and continuously. In addition, it must operate in compliance with current and future technical standards.
Provisions must be made to ensure continuity of operation in the face of any business or other catastrophic
failure of the registry operator, where the regisiry operator is no longer able to fulfill its obligations te provide
registry operations services.

Applicants must demonstrate in Part E - Technical Specification that the applicant has access to adequate
resources and has developed adequate plans to ensure that the regisiry will be operated reliably and
continuously, with adequate provision to protect against operational failure.

B. Evidence of ability to ensure that the registry conforms with best practice technical standards for
registry operations

Applicants must demonstrate that the registry will operate at a performance level commensurate with existing
gTLD standards. Applicants can use existing ICANN registry accreditation standards as a guide to minimum
standards.

C. Evidence of a full range of registry services

Registrants and ICANN-accredited registrars depend on reliable and comprehensive registry services.
Applicants must demonstrate that they can provide:

o A full range of essential services, with consideration being given to additional, diversified services
appropriate to the sTLD's charter; and
» High-quality services offered at reasonable cost.

D. Assurance of continuity of registry operation in the event of business failure of the proposed registry

Applicants must provide for adequate assurance of continuity of registry operations in the event of business
failure of the proposed registry. Although provision for escrow of registry data is required, that in itself does not
satisfy the requirement. The applicant must either;

» in addition to regular escrow of registry data with ICANN, satisfy expectations of continuity by providing a
detailed and satisfactory business plan;

or

+ present a realistic and satisfactory alternative for ensuring continuity of registry operaticn in the event of
business failure of the proposed registry. This requirement can, for example, be met if the applicant
demonstrates commitment from an existing registry operator with whom ICANN already has an
agreement. The existing registry operator must be operating at a high level of performance, in addition to
stating that it will assume respansibility for the operation of the sTLD registry in the event of business
failure. ’

COMMUNITY VALUE



A. Addition of new value to the Internet name space

Applicants must demonstrate the value that will be added to the Internet name space by launching the
proposed sTLD by considering the following objectives:

Name value

A top-level sTLD name must be of broad significance and must establish clear and lasting value. The
name must be appropriate {o the defined community. Applicants must demonstrate that their proposal:

Categorizes a broad and lasting field of human, institutional, or social endeavor or activity;
Represents an endeavor or activity that has importance across multiple geographic regions;
Has lasting value; and

ts appropriate to the scope of the proposed Sponsared TLD Community

o 0 0 0

Enhanced diversity of the Internet name space

The proposed new sTLD must create a new and clearly differentiated space, and satisfy needs that
cannot be readily met through the existing TLDs. One purpose of creating new TLDs is to enhance
competition in registry services and applicants must demonstrate that their proposal:

Is clearly differentiated from existing TLDs;

Meets needs that cannot reasonably be met in existing TLDs at the second level;

Attracts new supplier and user communities to the Internet and delivers choice to end users: and
Enhances competition in domain-name registration services, including competition with existing
TLD registries.

o 0 0 O

Enrichment of broad global communities

One of the reasons for launching new sTLDs is to introduce sTLDs with broad geographic and
demographic impact.

Significant consideration will be given to sTLDs that serve larger user communities and attract a greater
number of registrants. Consideration will also be given to those proposed sTLDs whose charters have
relatively broader functional scope.

B. Protecting the rights of others

New sTLD registries will be responsibile for creating policies and practices that minimize abusive registration
activities and other activities that affect the legal rights of others.

sTLD registries are required to implement safeguards against allowing unqualified registrations, and to ensure
compliance with other ICANN policies designed to protect the rights of others,

C. Assurance of charter-compliant registrations and avoidance of abusive registration practices

Operators of sTLDs must implement safeguards to ensure that non-compliant applicants cannot register
dornain names. Applicants must demanstrate that their proposats address and include precise measures that:

» Discourage registration of domain names that infringe intellectual property rights;

Ensure that only charter-compliant persons or entities (that is, legitimate members of the Sponsored TLD
Community) are able to register domain names in the proposed new sTLD;

Reserve specific names to prevent inappropriate name registrations,

Minimize abusive registrations;

Comply with applicable trademark and anti-cybersquatting legislation; and

Provide protections {other than exceptions that may be applicable during the start-up period) for famous
name and trademark owners.

D. Assurance of adequate dispute-resolution mechanisms



All gTLD registries must adhere to the ICANN Uniform Dispute Resolution Pelicy (UDRP). Particular dispute
resolution mechanisms are implemented to support situations such as priority of acceptance of applicants in
competition for the same name during start-up periods.

Applicants must demonstrate that their proposal will;

¢ Implement the ICANN UDRP; and
e Where applicable, supplement the UDRP with policies or procedures that apply to the particular
characteristics of the sTLD.

E. Provision of ICANN-policy compliant WHOIS service

All existing gTLD registries must provide accessible WHOIS database services to give legitimate information
about registrants for purposes that comply with ICANN policies.

Applicants must include an explanation of how they plan {o develop and implement a complete, up-to-date,
reliable, and accessible WHOIS database of all registrations in the sTLD. The WHOIS database must also be
compliant with ICANN policies. The implementation of such WHOIS policies must comply with emerging ICANN
privacy policies in this area, if and when they become approved,

COMPLIANT APPLICATION REQUIREMENT

The application must comply fully with all requests for information in the following parts of the Request for
Proposal documentation. No supplementary information will be accepted unless specifically requested by
ICANN to assist the independent evaluators.



New sTLD Application

Part B. Application Form
15 December 2003
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Technical Specification | Part F. Application Checklist

Name and Address fields

Provide your full legal name, principal address, telephone and fax numbers, and e-mail address of the sponsoring organizaion.

" Additionally, you will need to provide your Application Fee Receipt Number. If you Sponsoring Organization is not yet formed,
every one of the persons proposed to be directors and officers of the organization should be included in the section below for
Initial Directors, Officers and other Staff.

Sponsoring Organization Information

The purpose of this section is to describe the motivation for the proposed new sTLD and expected sTLD Community. It also
enables applicants to provide background and an overview of the Sponscring Organization, the proposed policy-making
methodology and the requested delegation of policy authority from ICANN.

Namestrings and Conventions

Choice 1} Choice 2 | Choice 3

Please identify the TLD string(s) you are proposing. You may propose up to three related strings to be ranked in the order of

preference. Along with each string, describe the naming conventions and structure within the TLD. For example, will registrants
have names registered at the second level (directly under the TLD, as in registered-name.com), or wilf the TLD be organized

- with sub-domains so that registered domain names are created at a lower level (as in registered-name.widget.com)?

Sponsoring Organization Structure

Although applicants that have not yet formed the sponsoring organization may not be in a position to provide as much detail as
those who have, every effort should be made to provide as much detail as possible, The ability for the evaluators to understand
the proposed sponsoring organization is critical in the evaluation of the Sponsoring Organization and structure.

Provide a description of the structure and nature of the Sponsoring Organization and the manner in which that organization will
conduct its operations, including policy-formulation activities.

Provide a brief description of the functions and mission of the organization, definition of community to be served, method of
ensuring operation in the interest of the stakeholders of the community to be served and the Internet at large.

Appropriateness of Sponsored TLD Community

Please provide detail on the community to be served and explain why the defined community to be served is appropriate for the
creation of an sTLD.

Representation

Describe the way in which the organization will represent and take input from the community to be served, and the categories of
stakeholders or constituents to be included in the organization.

Openness and Transparency

Describe the way in which the Sponsoring Organization will promote openness and transparency, access to information, web
site use, public posting of information, meeting minutes, notice and comment provisions,

Initial Directors, Officers and other Staff

H known, provide the names and qualifications of the initial directors, officers and staff of the Sponsoring Crganization.



Selection of Directors, Officers, Members, Staff
Describe the eligibility, method of selection, term of service, compensation, conflicts of interest, resignation, removal, vacancies.
Meetings and Communication

Describe the proposed frequency and location of meetings, provisions for telephone meetings and other methods of
communication, responsibility for generation and distribution of meeting minutes.

Fiscal Information

Provide an overview of the organization describing numbers of staff, annual revenue and costs and existing capital.
Indemnification from Liability

Provide an overview of the limitation on liability of the organization, directors, officers, and staff, as applicable.

Proposed Extent of Policy-Making Authority

Please list and describe in detail the areas over which a delegation of policy-formulation authority is sought, including the scope
of authority, the reasonsfjustifications for seeking authority, the method of guaranteeing that the organization will administer the
policy in the interest of the Internet at large, the means for ensuring opportunity for members of the Sponsored TLD Community
to discuss and participate in such policy formulation, the creation of procedures for facilitating participation by a broad
cross-section of the Sponsored TLD Community and whether variation from existing ICANN policies is intended.
Policy-Making Process

Provide an outline of the process for formulating policies for the TLD, including a detailed description of the requirements for
adoption of different types of policy. Pravide any proposed policies or procedures for allowing reconsideration and review of

proposed or adopted policy or implementation decisions.

Applicants should be prepared to submit the following documents later in the evaluation process:

Articles or certificate of incorporation, organization, association,

+ Bylaws or any similar organizational document or agreement between or among the organization and its shareholders or
members,

» Principal location, legal slatus of the organization, laws under which it is organized, type of organization,

« List of persons presently on the supervising board of directors of the organization, or, if the organization is a subsidiary,
those persons on the supervising board of directors of the ultimate parent company (or to be initially on the board of
directors},

= Size of organization, roles/duties of directors and officers and other staff, supporting and/or contributing organizations,
affiliates, membership, and;

» Biographical infermation and background information for present or proposed board members,

A. Add new value to the Internet name space

The Selection Criteria require that applicants demonstrate that they are adding value to the broader Internet community. In the
following section, applicants must demonstrate how they will respand to the Community Value selection criteria.

Applicants must demonstrate the value that would be added to the Internet name space by launching their proposed sTLD by
considering the following objectives;

» Name value
¢ Enhanced diversity of the Internet name space
s Reach and enrich broad global communities

B. Protect the rights of others
Applicants should describe how their proposal will create policies and practices that minimize abusive registration activities and
other activities that affect the legal rights of others. Desctibe how the proposal will implement safeguards against allowing

unqualified registrations and ensure compiiance with other ICANN policies designed to protect the rights of cthers.

C. Assurance of charter-compliant registrations and avoidance of abusive registration practices



Applicants must show that they will implement safeguards to ensure that non-compliant applicants cannot register domain
names. Applicants need to demonstrate that their proposal addresses and includes precise measures that;

+ Discourage registration of domain names that infringe intellectual property rights;

Ensure that only charter-compliant persons or entities {that is, members of the Sponsored TLD Commumty are able to
register domain names in the proposed new sTLD),

Consider a reservation list of names to prevent inappropriate name registrations;

Minimize abusive registrations;

Comply with applicable trademark and anti-cybersquatting legislation; and

Provide protections (other than exceptions that may be applicable during the start-up period) for famous names and
trademarks.

D. Assurance of adequate dispute-resolution mechanisms

All gTLDs are expected to adhere to the ICANN Uniform Dispute Resolution Policy {(UDRP). Particular dispute resolution
mechanisms may be implemented to support particular situations, such as priority of acceptance of applicants in competition for
the same name during start-up periods.

Applicants need to demonstrate that their proposal will:

» Implement the ICANN UDRP; and
+ Where applicable, supplement the UDRP with policies or procedures that apply to the particular situations of the sTLD.

E. Provision of ICANN-policy compliant WHQIS service

All gTLDs must provide accessible WHOIS database services to provide legitimate information on registrants for purposes that
are in compliance with ICANN policies. Applicants should provide an explanation of how they plan for a complete, up-to-date,
reliable, and conveniently accessible WHOIS database of all registrations in the sTLD, compliant with ICANN policies. Such
implementations will need to comply with emerging ICANN privacy policies in this area, if and when they become approved.

When you complete this application and finalise it for sending to ICANN, you will need to confirm the following:

By checking this box, the person identified cerlifies that (a) he or she has full authority to make this application on
behalfl of the applicant and to make and fuifiil all agreements, representations, waivers, and undertakings stated in
this transmittal form and accompanying materials; copies of the documents demonstrating this authority are
attached and {b) all information contained in this application fransmittal form and accompanying documents is frus,
accurate and complete to the best of the person’s and the applicant's knowledge and information. The undersigned
acknowledges on his or her own behalf and that of the applicant that any material misstatement or
misrepresentation (or omission of material information) will reflect negatively on any application.

By checking this box, the applicant acknowledges that there are six parts of the Request for Proposal Application
process which have been thoroughly reviewed and considered in their entirety by the applicant. The applicant {or, if
there are multiple applicants, each applicant) understands that failure to fully follow instructions or the requirements
set forth for each of the documents transmifted with this Application Form will be a factor negatively affecting
consideration of this application.

By checking this box, the applicant (or, if there are muitiple applicants, each applicant) hereby authorizes ICANN (o:

e contact any person, group, or entity to request, obtain, and discuss any documentation or other information
that, in ICANN's sole judgment, may be pertinent to this application,

» fake any other steps to verify, elaborate on, supplement, analyze, assess, investigate, or otherwise evaluate
the information contained in this application or other information that, in ICANN's sofe fudgment, may be
pertinent to this application, and

o consult with persons of ICANN's choosing regarding the informalion in this application or ctherwise coming
into ICANN's passession.

By checking this box the applicant (or, if there are multiple applicants, each applicant) understands that difficufties
encountered by ICANN in verifying, elaborating on, supplementing, analyzing, assessing, investigating, or otherwise
evalualing any aspect within or related to this application may reflect negatively on the application. In consideration
of the review of the application conducted on behalf of ICANN, the applicant {or, if there are multiple applicants,
each applicant) hereby waives liability on the part of ICANN ({including its officers, directors, employees,

consuftants, atforneys evaluators, atlorneys, accountants, and agents, hereinafter jointly referred to as "ICANN



Affiliated Parties") for its (or their) actions or inaction in verifying the information provided in this application orin
conducting any other aspect of its (or their) evaluation of this application. The applicant (or, if there are multiple

applicants, each applicant) further waives liability and formally agrees fo fully indemnify ICANN and the ICANN

Affiliated Paties on the part of any third parties who provide information to ICANN or ICANN Affiliated Parties in
connection with the application.

By checking this box the applicant (or, if there are multiple applicants, each applicant) hereby authorizes ICANN
and ICANN Affiliated Parties to publish on ICANN's web site, and to disclose or publicize in any other manner, any
materials submitted to, or obtained or generated by, ICANN and the ICANN Affiliated Parlies in connection with the
application, including ICANN's {or their) evaluations and analyses in cornmnection with the application or [CANN's
investigation or evaluation of the application. The applicani(s) shall have obtained permission for the posting of any
personally identifying information included in the application materials, provided that no personally identifying
information other than a person€s name, current and past employment history, job refated and professional
activities should be included within the application materials. The applicant understands and acknowledges that
ICANN does not and will not agree to keep any portion of the application or materials submitted with the application
confidential. The applicant (or, Iif there are multiple applicants, each applicant) grants ICANN and ICANN Affiliated
Parties a license to use any copyright or other intellectual property that applicant may have in any portion of the
application for this purpose.

By checking this box the applicant {or, if there are multiple applicants, each applicant) hereby gives ICANN
permission fo use the applicant's name, descriptive materials and/or logo in ICANN's public announcements
(including informational web pages) relating to top-fevel domain space expansion.

The applicant agrees that the Sponsoring Organization information, certified by the undersigned (a} that he or she
has authority to do so on behalf of the Sponsoring Qrganizalion and, on his or her own behalf and on behalf of the
Sponsoring Organization, (b) that all information contained in this proposal is true and accurate to the best of its
knowledge and information. The applicant understands that any material misstatement or misrepresentation (or
omission of material information) will reflect negatively on any application of which this proposal is a part and may
cause cancellation of any delegation of a top-level domain based on such an application.



New sTLD Application

Part C. Business Plan
15 December 2003

Part A. Explanatory Notes | Part B. Application Form | Part €. Business Plan | Part D, Financial Model | Part E.
Technical Specification | Part F. Application Checklist

Introduction

The purpose of this section is to provide information that substantiates the robustness of the organization in terms of its ability
to provide continuing registry services, and to provide a plan for assuring continuity of service in the event of business failure
of the Sponsoring Organization. Establishing a new TLD registry is a complex undertaking when all factors are taken into
account and this document describes the minimum business plan information necessary to comply with the specifications of
the Request for Proposal.

This section should be completed in conjunction with and be considered with Part D - Financial Model.
The independent evaluators will expect to see a Business Plan for the proposed registry that describes:

the services to be provided (a full description including the date operations start),
an outline of anticipated cost and capital requirements,

cost analyses and a revenue model,

the availability of capital including sources of start-up and expansion funds,

a marketing plan including a brief market analysis and forecast,

an appropriate pricing model,

a resource requirements projection, and;

risk analysis and contingency provisions.

The applicant should confirm to ICANN that it has the documents listed below and is prepared to provide them at a [ater stage
in the application process:

s evidence of financial and economic standing through statements from bankers or investors, baiance sheets, or other
certified financial statements,

» evidence of performance bonding, including the provider name and address, and coverage amounts, or financial
evidence of self-bonding, and;

» copies of recently performed external audits.

Business Plan - Current Operations
1. Provide a full description of registry services to be provided.

Il. Demonstrate current business operations including core capabilitiés particularly in registry/database and
Internet related operations; the services and products offered; duration of provision of services and products in
current business. Demonstrate capacity to provide ongoing registry services.

[ll. Demoenstrate the qualifications and experience of financial and business officers and other relevant senior
employees. Show the current size of their staff and demonstrate their ability to expand the employee base and
recruit employees with specialized skills as necessary.

IV, Describe whether the business currently provides domain name registration services through an accredited
ICANN registrar. Describe how the registry would augment base level registry services with value-added services
or products associated with the registry.

V. Describe the iocation of facilities available to house staff and equipment necessary to operate the regisiry.

V1. Commercial general liability insurance. Include the name and address of insurer/provider, amounts of
insurance policy and, in general terms, the coverage of the policy, and any plans for obtaining additionai



insurance.
Business Plan - Registry Requirements

|. Revenue model. Provide a full description of the revenue model, including proposed rates to be charged for
various registry services. Revenues should be forecast af low, medium, and high projected levels of demand.

Il. Resources required to meet demand. Provide an estimate of all resources including financial, technical, staff,
physicat plant, customer service and any other requirements to meet demands, at low, medium, and high
demand levels.

lIl. Plans for acquiring necessary systems and facilities. Describe plans for acquiring all necessary systems and
facilities for providing the proposed services at each estimated demand level. Provide details as to the scope,
cost, and vendor for any significant planned outsourcing, as well as brief detail on such vendor's capabilities.

Iv. Staff size/expansion capability. Describe plans for obtaining the necessary staff resources, capacity for
start-up and expansion. Include description of hiring policy, employee training, space for additional staff, staffing
levels needed for provision of expanded technical, support, escrow, and regisfry services.

V. Key management personnel (including experience and position). Review the expected initial management
team and the skills of each member, and plans for obtaining additional management personnel as necessary.

V1. Capital requirements. Quantify capital requirements in amount and timing. Specify in detail all expected
sources of capital and the cost of that capital.

Vit Business risks and opportunities. Describe upside and downside contingencies you have considered and
discuss your plans for addressing them.

ViIl. Provision for Registry Failure. Provide details on how you would assure continuity of operations in the event
of business or operational failure of the Registry Operator or Sponsoring Organization and make provision for
contingencies and a failsafe back-up plan.

The requirement for providing ICANN with escrowed data does not in itself suffice. Unless appropriate restoration
arrangements are mads, there could be a considerable lag between business failure and the ability to make
arrangements with another Regisiry Operator to make use of the escrowed data. Applicants are encouraged to
propose creative approaches that emphasize reliable plans for assuring continuity of service in the face of
Registry Operator business failure.

The possibility of business failure of the Sponsoring Crganization and contingency planning must also be
addressed. The Registry Operator must agree in the event of business failure of the Sponsoring Organization, to
assign the rights of the Sponsoring Organization under the agreement(s) between the Registry Operator and the
Sponsoring Organization to ICANN (or a designee of ICANN) for at least one year.
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Introduction

This document describes financial information that is necessary to comply with the specifiations of the Request for
Proposal. This part will be read by the independent evaluators in conjunction with Part C - Business Plan.

tn particular, the descriptions accompanying the sTLD Business Plan spreadsheet must include the following:

1. Salaries must include all salary related expenses such as bonuses, benefits and taxes paid. Describe titles
and functions under each heading as appropriate, for example, Executive Team: President, General
Counsel, or Administration: Finance, Human Resources.

2. Outsourced services must be described. Potential suppliers or partners must be identified along with
relevant experience.

3. Travel must be detailed and justified including the number of and reason for trips.

4. Facilities must include all occupancy costs such as leasing and insurance. Facility locations must be
described as accurately as possible.

5. Hardware and systems must indicate to what extent existing hardware and systems wiil be used and also
describe the adequacy of system capacity.

6. The sources of start-up and follow-on capital must be identified.

7. Operational income amounts must be accompanied by projected sales and penetration estimates and a
pricing model. Describe the proposed picing model for arrangements between the registry and the registrars.

8. Revenue from other sources must include evidence of the stability of those sources and demonstrate how
those revenues are spe;ciﬁca!ly reserved for this purpose.
Application Period Year 1 Year 2
Amount Headcount Amount Headcount Amount Headcount
Expenses (US Dollars)
Salaries
Executive
Administration
Technical
Software Developers
Engineering Support
Marketing

Sales



Customer/Registrar Service
Salaries & Headcount Subtotals
Services

Marketing/PR

Technical

Finance/Accounting/Payroll

Human Resources

Legal/Conracting
Bonding/Insurance
Other/Consulting
Services Subtotal
Travel
Facilities
Rent
Utilities

Facilities Subtotal
Capital
Computer Hardware
Other Capital
Capital Subtotal
Systems/Software
Supplies
Fees
Contingency

Total Expenses

Revenues
Start-up Capital
Projected Operational Income
Revenue from Other Sources

Total Revenues
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Introduction

This document describes the minimum technical requirements necessary to comply with the technical specifications of the
Request for Proposal.

If applicants subcontract the whole of the registry service function to a third party, this must be identified in all appropriate
areas.

Where subcontractors are to be employed by the appiicant for any significant portion of the business or technical operations
(other than acquisition of standard hardware or software}, the proposed subcontractors must be clearly identified and an
explanaticn must be provided of the subcontracted work. The applicant is responsible for providing the information required as
described in this document even if part of the work is to be performed by a subcontractor.

The Technical Capabilities and Plan section must address the following. Links to other materials must not be included:

1. Outline the Registry Operator's technical capabilities. Provide a description of the Registry Operator's technical
capabilities, including information about key technical personnel (qualifications and experience), size of technical
workforce and access to systems development tools. Outline any significant prior technical achievements.

2. Technical plan for the proposed registry operations. Present a technical plan for the proposed registry
operations. In addition to providing basic infermation concerning the Registry Operator's proposed technical
solution, this section offers the Registry Operator an opportunity to demonstrate that it has carefully analyzed the
technical requirements of registry operation. Factors that must be addressed in the technical plan include:

a. General description of proposed facilities and systems. Address all system locations. Address the
specific types of systems being used, their capacity and interoperability, general availability and level
of security. Describe in appropriate detail buildings, hardware, software systems, environmental
equipment and Internet connectivity. (Note that more detail may be provided in later sections.)

b. Describe the regisiry-registrar model and protocol.

¢. Database capabilities including database software, size, throughput, scalahility, procedures for
object creation, editing, and deletion, change notifications, registrar transfer procedures, grace period
implementation and reporting capabilities.

d. Zone file generation including procedures for changes, editing by registrars and updates. Address
frequency, security, process, interface, user authentication, logging and data back-up.

e. Zone file distribution and publication. Locations of nameservers, procedures for and means of
distributing zone files to them.

f. Billing and collection systems. Technical characteristics, system security, accessibility.

g. Backup. Describe frequency and procedures for backup of data. Describe hardware and systems
used, data format, identity of suggested escrow agent(s)} and procedures far retrieval of data/rebuild
of database.

h. Escrow. Describe escrow arrangements, data formats, insurance arrange ments and backup plans
for data recovery.

i. Publicly accessible WHOIS service. Address software and hardware, connection speed, search



capabilities and coordination with other WHOIS systems,

J. System securily and physical security. Technical and physical capabilities and procedures to
prevent system hacks, break-ins, data tampering and other disruptions to operations.

k. Peak capacities. Technical capability for handling a larger-than-projected demand for registration
or load. Effects on load on servers, databases, back-up systems, support systems, escrow systems,
maintenance and personnel.

l. System reliability. Define, analyze and quantify quality of service.

m. System outage prevention. Procedures for problem detection, redundancy of all systems, backup
power supply, facility security and technical security. Outline the availability of backup software,
operating system and hardware. Outline system monitoring, technical maintenance staff and server
locations.

n. System recovery procedures. Procedures for restoring the system to operation in the event of a
system outage, both expected and unexpected. Identify redundant/diverse systems for providing
service in the event of an outage and describe the process for recovery from various types of
failures. Describe the training of technical staff who will perform these tasks, the availability and
backup of software and operating systems needed to restore the system to operation and the
availability of the hardware needed fo restore and run the system. Describe backup electrical power
systems and the projected time for system restoration. Describe procedures for testing the process of
restoring the system to operation in the event of an outage, the documentation kept on system
outages and on potential system preblems that could result in outages.

0. Technical and other support. Suppert for registrars and for Internet users and registrants. Describe
technical help systems, personnel accessibility, web-based, telephone and other support services to
be offered, time availability of support and language-availability of support.

By checking this box the applicant certifies (a) that he or she has authority to do so on behalf of the Registry Operator and, on
his or her own behalf and on behalf of the Registry Operator, (b) that all information contained in this proposal are true and
accurate to the best of its knowledge and information. By checking this box, the Registry Operator understands that any
material misstalement or misrepresentation (or omission of material information) will reflect negatively on any application of
which this proposal is a part and might result in cancellation of any delegation of a top-leve! domain based on such an
application.
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Flease check that you have completed all the following steps to ensure you have fulfilled the requirements of the Request
for Proposal:

o »

1. Submitted the US$45,000 application fee.
2.
3. Completed all sections of the application materials and, where appropriate, include n/a in fields which are not

Downloaded all the application materials.

applicable to your application.

Checked each and every box which requires you to agree to terms and conditions included in the Request for
Proposal.

Printed, signed and sent to ICANN the final copy of your application.

Kept a copy for your records.
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ARTICLES OF INCORPORATION
OF INTERNET CORPORATION FOR ASSIGNED NAMES AND NUMBERS

As Revised November 21, 1998
1. The name of this corporation is Internet Corporation for Assigned Names and Numbers (the "Corporation").

2. The name of the Carporation's initial agent for service of process in the State of California, United States of America is C -
T Corporation System.

3. This Corporation is a nonprofit public benefit corporation and is not organized for the private gain of any person. it is organized
under the California Nonprofit Public Benefit Corporation Law for charitable and public purposes. The Corporation is organized,
and will be operated, exclusively for charitable, educational, and scientific purposes within the meaning of § 501 {c){(3) of the
Internal Revenue Code of 1986, as amended (the "Code"}, or the corresponding provision of any future United States tax code.
Any reference in these Articles to the Code shall include the corresponding provisions of any further United States tax code. In
furtherance of the foregoing purposes, and in recognition of the fact that the Internet is an international network of networks,
owned by no single nation, individual or organization, the Corporation shall, except as limited by Article 5 hereaf, pursue the
charitable and public purpases of lessening the burdens of government and promoting the globat public interest in the operational
stability of the Internet by (i) coordinating the assignment of Internet technical parameters as needead to maintain universal
connectivity on the Internet; (ii} performing and overseeing functions related to the coordination of the Internet Protocol (“IP%)
address space; (i) performing and averseeing functions related to the coordination of the infernet domain name system ("DNS"),
including the development of policies for determining the circumstances under which new top-level domains are added to the
DNS root system; (iv) overseeing operation of the authoritative Internet DNS root server system; and (v) engaging in any other
related lawful activity in furtherance of items (i) through (iv).

4. The Corporation shall aperate for the benefit of the Internet community as a whole, carrying out its activities in canformity with
relevant principles of international law and applicable international conventions and local law and, to the extent appropriate and
consistent with these Articles and its Bylaws, through open and transparent processes that enable competition and open entry in
Internet-related markets. To this effect, the Corporation shall cooperate as appropriate with relevant international organizations.

5. Notwithstanding any other provision (other than Article 8) of these Articles:

a. The Corporation shall not carry on any other activities not permitted to be carried on (i) by a corporation exempt from
United States income tax under § 501 (c)(3) of the Code or (i) by a corporation, contributions to which are deductible
under § 170 (c)2) of the Code.

b. No substantial part of the activities of the Corporation shall be the carrying on of propaganda, or otherwise attempting to
influence legislation, and the Corporation shall be empowered to make the election under § 501 (h) of the Cede.

c. The Corporation shall not participate in, or intervene in (including the publishing or distribution of statements) any
pelitical campaign en behalf of or in opposition to any candidate for public office.

d. No part of the net earnings of the Corporation shall inure to the benefit of or be distributable to its members, directors,
trustees, officers, or other private persons, except that the Corporation shall be authorized and empowered to pay
reasonable compensation for services rendered and to make payments and distributions in furtherance of the purposes
set forth in Article 3 hereof.

e. In no event shall the Corporation be controlled directly or indirectly by one or more "disqualified persons” (as defined in
§ 4946 of the Code) other than foundation managers and other than one or more organizations described in paragraph (1)
or (2) of § 509 (a) of the Cade.

6. To the full extent permitted by the California Nonprofit Public Benefit Corporation Law or any other applicable laws presently or
hereafter in effect, no director of the Corporation shall be personally liable to the Carporation or its members, shoutd the
Corporation elect to have members in the future, for or with respect to any acts or omissions in the performance of his or her
duties as a director of the Corporation. Any repeal or modification of this Article 6 shall not adversely affect any right or protection
of a director of the Corporation existing immediately prior to such repeal or modification.

7. Upon the dissolution of the Corporation, the Corperation’s assets shall be distributed for one or more of the exempt purposes
set forth in Article 3 hereof and, if possible, to a § 501 (c)(3) organization organized and operated exclusively to lessen the
burdens of government and promote the global public interest in the operational stability of the Internet, or shall be distributed to
a governmental entity for such purposes, or for such other charitable and public purposes that lessen the burdens of government
by providing for the operational stability of the Internet. Any assets not so disposed of shall be disposed of by a court of




competent jurisdiction of the county in which the principal office of the Corporation is then located, exclusively for such purposes
or to such organization or organizations, as such court shall determine, that are organized and operated exclusively for such
purposes, unless no such corporation exists, and in such case any assets not disposed of shall be distributed to a § 501{c}3)
corporation chosen by such court,

8. Notwithstanding anything to the contrary in these Articles, if the Corporation determines that it will not be treated as a
corporation exempt from federal income tax under § 501(c)(3) of the Code, all references herein to § 501(c){3) of the Code shall
be deemed to refer to § 501(c)(6) of the Code and Article 5(a)(ii), (b}, (c) and () shall be deemed not to be a part of these
Articles.

9. These Articles may be amended by the affirmative vote of at least two-thirds of the directors of the Corporation. When the
Corporation has members, any such amendment must be ratified by a two-thirds (2/3) majority of the members voting on any
proposed amendment.
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BYLAWS FOR INTERNET CORPORATION FOR ASSIGNED NAMES AND NUMBERS

A California Nonprofit Public-Benefit Corporation

As amended effective 28 February 2006
(*updated on 17 May 2007 to correct section XI-2.4i)
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ARTICLE I: MISSION AND CORE VALUES
Section 1. MISSION

The mission of The Intermet Corporation for Assigned Names and Numbers ("ICANN") is to coordinate, at the overall level, the
global Internet's systems of unique identifiers, and in particular to ensure the stabie and secure operation of the Internat's
unigue identifier systems. in particular, ICANN:

1. Coordinates the aliocation and assignment of the three sets of unique identifiers for the Internet, which are
a. Domain names (forming a system referred to as "DNS");
b. Internet protocol {"IP") addresses and autonomous system ("AS") numbers; and
c. Protocol port and parameter numbers.
2. Coordinates the operation and evolution of the DNS root name server system.
3. Coordinates policy development reasonably and appropriately related to these technical functions.
Section 2. CORE VALUES
In performing its mission, the following core values should guide the decisions and actions of ICANN:

1. Preserving and enhancing the cperational stability, reliabdity, security, and global intercperability of the
internet,

2. Respecting the creativily, innovation, and flow of information made possible by the Internet by limiting ICANN's



activities to those matters within ICANN's mission requiring or significantly benefiting fram global coordination.

3. To the extent feasible and appropriate, delegating coordination functions to or recognizing the policy rofe of
other responsible entities that reflect the interests of affected parties.

4. Seeking and supporting broad, informed participation reflecting the functional, geographic, and cultural diversity
of the Internet at all levels of policy development and decision-making.

5. Where feasible and appropriate, depending on market mechanisms to promote and sustain a competitive
environment.

8. Introducing and promoting competition in the registration of domain names where practicable and beneficial in
the public interest.

7. Employing open and transparent policy development mechanisms that (i} promote well-informed decisions
based on expert advice, and (ii) ensure that those entities most affected can assist in the policy development
process.

8. Making decisions by applying documented policies neutrally and objectively, with integrity and fairness,

9. Acting with a speed that is responsive to the needs of the Internet while, as part of the decision-making
process, obtaining informed input from those entities mast affected.

10. Remaining accountable to the Internet community through mechanisms that enhance ICANN's effectiveness.

11. While remaining rooted in the private sector, recognizing that governments and public autherities are
responsible for public policy and duly taking inte account governments' or public authorities' recommendations.

These core vailues are deliberately expressed in very general terms, so that they may provide useful and relevant guidance in
the broadest possible range of circumstances. Because they are not narrowly prescriptive, the specific way in which they
apply, individually and collectively, to each new situation will necessarily depend on many factors that cannot be fully
anticipated or enumerated; and because they are statements of principle rather than practice, situations will inevitably arise in
which perfect fidelity to all eleven core values simultaneously is not possible. Any ICANN body making a recommendation or
decision shall exercise its judgment to determine which core values are most relevant and how they apply to the specific
circumstances of the case at hand, and to determine, if necessary, an appropriate and defensible balance among competing
values.

ARTICLE 1I: POWERS
Section 1. GENERAL POWERS

Except as otherwise provided in the Articles of Incorporation or these Bylaws, the powers of ICANN shall be exercised by, and
its property controlled and its business and affairs conducted by or under the direction of, the Board. With respect to any
matters that would fall within the provisions of Article lll, Section 8, the Board may act only by a majority vote of all members of
the Board. In all other matters, except as otherwise provided in these Bylaws ar by law, the Board may act by majority vote of
those present at any annual, reguiar, or special meeting of the Board. Any references in these Bylaws to a vote of the Board
shall mean the vote of only those members present at the meeting where a quorum is present unless otherwise specifically
provided in these Bylaws by reference to "all of the members of the Board."

Section 2. RESTRICTIONS

ICANN shail not act as a Domain Name System Registry or Registrar ar Internet Protocol Address Registry in competition with
entities affected by the policies of ICANN. Nothing in this Section is intended to prevent ICANN from taking whatever steps are
necessary to protect the operational stability of the Internet in the event of financial failure of a Registry or Registrar or other
emergency.

Section 3. NON-DISCRIMINATORY TREATMENT

[CANN shall not apply its standards, policies, procedures, or practices inequitably or single out any particular party for
disparate freatment unless justified by substantial and reascnable cause, such as the promotion of effective competition.

ARTICLE lll: TRANSPARENCY



Section 1. PURPOSE

ICANN and its constituent bodies shall operate to the maximum extent feasible in an open and transparent manner and
consistent with procedures designed to ensure fairness.

Section 2. WEBSITE

ICANN shall maintain a publicly-accessible Internet World Wide Web site (the "Website"), which may include, among other
things, (i} a calendar of scheduled meetings of the Board, Supporting Organizations, and Advisory Committees; (i) a docket of
all pending policy development matters, including their schedule and current status; (ill) specific meeting notices and agendas
as described below; (iv} information on ICANN's budget, annual audit, financial contributors and the amount of their
contributions, and related matters; {v) information about the availability of accountability mechanisms, including
reconsideration, independent review, and Ombudsman activities, as well as information about the outcome of specific
requests and complaints invoking these mechanisms; (vi) announcements about ICANN activities of interest to significant
segments of the ICANN community; (vii) comments received from the community on policies being developed and other
matters; (viii) information about ICANN's physical meetings and pubilc forums; and {ix) other information of interest to the
ICANN community,

Section 3. MANAGER OF PUBLIC PARTICIPATION

There shall be a staff position designated as Manager of Public Participation, or such other title as shall be determined by the
President, that shall be responsible, under the direction of the President, for coordinating the various aspects of public
participation in ICANN, including the Website and various other means of communicating with and receiving input from the
general community of Internet users. .

Section 4. MEETING NOTICES AND AGENDAS

At least seven days in advance of each Board meeting (or if not practicable, as far in advance as is practicable), a notice of
such meeting and, to the extent known, an agenda for the meeting shall be posted.

Section 5, MINUTES AND PRELIMINARY REPORTS

1. All minutes of meetings of the Board and Supporting Organizations (and any councils thereof} shall be
approved promptly by the otiginating body and provided to the ICANN Secretary for posting on the Website.

2. No later than five (5) business days after each meeting (as calculated by local time at the location of ICANN's
principal office}, any actions taken by the Board shall be made publicly available in a preliminary report on the
Website; provided, however, that any actions relating to personnel or employment matters, legal matters {to the
extent the Board determines it is necessary or appropriate to protect the interests of ICANN), matters that ICANN
is prohibited by law or contract from disclosing publicly, and other matters that the Board determines, by a
three-quarters (3/4) vote of Directors present at the meeting and voting, are not appropriate for public distribution,
shall not be included in the preliminary report made publicly available. For any matters that the Board determines
not to disclose, the Board shall describe in general terms in the refevant preliminary report the reason for such
nondisclosure,

3. No later than the day after the date on which they are formally approved by the Board (or, if such day is not a
business day, as calculated by local time at the location of ICANN's principal office, then the next immediately
following business day), the minutes shali be made publicly available on the Website; provided, however, that any
minutes relating to personnel or employment matters, legal matters (to the extent the Board determines it is
necessary or appropriate to protect the interests of ICANN), matters that ICANN is prohibited by law or contract
from disclosing publicly, and cther matters that the Board determines, by a three-quarters (3/4) vote of Directors
present at the meeting and voting, are not appropriate for public distribution, shall not be included in the minutes
made publicly available. For any matters that the Board determines not to disclose, the Board shall describe in
general terms in the relevant minutes the reason for such nondisclosure.

Section 6. NOTICE AND COMMENT ON POLICY ACTIONS

1. With respect to any policies that are being considered by the Beoard for adoption that substantially affect the
operation of the Internet or third parties, including the imposition of any fees or charges, ICANN shali:

a. provide public notice on the Website explaining what policies are being considered for adoption



and why, at least twenty-one days {and if practical, earlier) prior to any action by the Board,;

b. provide a reasonable opportunity for parties to comment on the adoption of the proposed policies,
to see the comments of others, and to reply to those comments, prior to any action by the Board; and

c. in those cases where the policy action affects public policy concemns, to request the cpinion of the
Governmental Advisory Committee and take duly into account any advice timely presented by the
Governmental Advisory Commitiee on its own initiative or at the Board's request. -

2. Where both practically feasible and consistent with the relevant policy development process, an in-parson
public forum shall also be held for discussion of any proposed policies as described in Section 6(1)(b) of this
Article, prior to any final Board action.

3. After taking action on any policy subject to this Section, the Board shall pubiish in the meeting minutes the
reasans for any action taken, the vote of each Director voting on the action, and the separate statement of any
Director desiring publication of such a statement.

Section 7. TRANSLATION OF DOCUMENTS

As appropriate and to the extent provided in the ICANN budget, ICANN shall facilitate the translation of final published
documents into various appropriate languages.

ARTICLE IV: ACCOUNTABILITY AND REVIEW
Section 1. PURPOSE

In carrying out its mission as set out in these Bylaws, ICANN should be accountable to the community for operating in a
manner that is consistent with these Bylaws, and with due regard for the core values set forth in Article | of these Bylaws. The
provisions of this Article, creating processes for reconsideration and independent review of ICANN actions and periodic review
of ICANN's structure and procedures, are intended to reinforce the various accountability mechanisms otherwise set forth in
these Bylaws, including the transparency provisions of Article |l and the Board and other selection mechanisms set forth
throughaout these Bylaws.

Section 2. RECONSIDERATION

1. ICANN shall have in place a pracess 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 ar 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. There shall be a Committee of the Board consisting of not less than three directors to review and consider any
such requests ("Reconsideration Committee"). The Reconsideration Committee shall have the authority to:

a. evaluale requests for review or reconsideration;

b. determine whether a stay of the contested action pending resolution of the request is appropriate;
¢. conduct whatever factual investigation is deemed appropriate;

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

e. 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 o 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's
Reconsideration Committee within thirty days after:

a. for requests chaltenging 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.

8. All Reconsideration Requests must include the information required by the Reconsideration Committee, which
shall include at least the following information:

a. hame, 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 cor inaction;
d. the manner by which the requesting party will be affected by the action or inaction;

€. the extent to which, in the opinion of the party submifting 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;

. what specific steps the requesting party asks I[CANN to take-i.e., whether and how the action
should be reversed, cancelied, 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 Reconsideration Committee shall have authority to consider Reconsideration Requests from different
parties in the same proceeding so fong 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 Reconsideration Committee shall review Reconsideration Reguests 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 annocuncement shall be posted on the Website.

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



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

12. The Reconsideration 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 Reconsideration 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
persen. To the extent any information gathered in such a meeting is relevant fo any recommendation by the
Reconsideration Committee, it shall so state in its recommendation.

14. The Reconsideration Committee may also request information relevant to the request from third pérties. To
the extent any infermation gathered is relevant to any recommendation by the Reconsideration Committee, it shall
so state in its recommendation.

15. The Reconsideration 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 Reconsideration Committee where it is repetitive, frivolous, non-sub stantive, 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 Reconsideration Committee may dismiss a request when the
requesting party does not show that it will be affected by ICANN's action.

17. The Recansideration Committee shall make a final recommendation to the Board with respect to a
Recoensideration Request within ninety days foliowing 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 Reconsideration 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 Reconsideration 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 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;

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 Committee has not taken action on them;

e. the number and nature of Reconsideration Requests that the Committee declined to consider on
the basis that they did not meet the criferia 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 Committee's view, the criteria for which recensideration may be requested
should be revised, or another process should be adopted or modified, to ensure that all persons
materially affected by ICANN decisiocns have meaningful access to a review process that ensures
fairness while limiting frivolous claims.

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

Section 3. INDEPENDENT REVIEW OF BOARD ACTIONS




1. In addition to the reconsideration process described in Section 2 of this Article, ICANN shall have in place a
separate process for independent third-party review of Board actions alleged by an affected party to be
inconsistent with the Articles of Incorporation or Bylaws.

2. Any person materially affected by a decision or action by the Board that he or she asserts is inconsistent with
the Arlicles of Incarporation or Bylaws may submit a request for independent review of that decision or action.

3. Requests for such independent review shall be referred to an Independent Review Panel {"IRP"), which shall
be charged with comparing contested actions of the Board to the Articles of Incorporation and Bylaws, and with
declaring whether the Board has acted consistently with the provisions of those Articles of Incorporation and
Bylaws.

4. The IRP shall be operated by an international arbitration provider appeinted from time to time by ICANN ("the
IRP Provider™) using arbitrators under contract with or nominated by that provider.

5. Subject to the approval of the Board, the IRP Provider shall establish operating rules and procedures, which
shall implement and be consistent with this Section 3.

6. Either party may elect that the request for independent review be considered by a three-member panel; in the
absence of any such election, the issue shall be considered by a one-member panel.

7. The IRP Provider shall determine a procedure for assigning members to individual panels; provided that if
ICANN so directs, the IRP Provider shall establish a standing panel to hear such claims.

8. The IRP shall have the authority to:

a. request additional written submissions from the party seeking review, the Board, the Supporting
Organizations, or from other parties;

h. declare whether an action or inaction of the Board was inconsistent with the Articles of
Incorporation or Bylaws; and

¢. recommend that the Board stay any action or decision, or that the Board take any inferim action,
urttil such time as the Board reviews and acts upon the opinion of the IRP.

9. Individuals holding an official position or office within the ICANN structure are not eligible to serve on the IRP.

10. In order to keep the costs and burdens of independent review as low as possible, the IRP should conduct its
proceedings by e-mail and otherwise via the Intemet to the maximum extent feasible. Where necessary, the IRP
may hold meetings by telephone.

11. The IRP shall adhere to conflicts-of-interest policy stated in the IRP Provider's operating rules and
procedures, as approved by the Board.

12. Declarations of the IRP shall be in writing. The IRP shall make its declaration based solely on the
documentation, supporting materials, and arguments submitted by the parties, and in its declaration shall
specifically designate the prevailing party. The party not prevailing shall ardinarily be responsible for bearing all
costs of the IRP Provider, but in an extraordinary case the IRP may in its declaration allocate up to half of the
costs of the IRP Provider to the prevailing party based upon the circumstances, including a consideration of the
reasonableness of the parties' positions and their contribution to the public interest. Each party to the IRP
proceedings shall bear its own expenses.

13. The IRP operating procedures, and all petitions, claims, and declara tions, shall be posted on the Website
when they become available.

14. The IRP may, in its discretion, grant a party's request to keep certain information confidential, such as trade
secrets.

15. Where feasible, the Board shall consider the IRP declaration at the Board's next meeting.

Section 4. PERIODIC REVIEW OF ICANN STRUCTURE AND OPERATIONS



1. The Board shall cause a periodic review, if feasible no less frequently than every three years, of the
performance and operation of each Supporting Grganization, each Supparting Organization Council, each
Advisory Committee {other than the Governmental Advisory Commitiee}, and the Nominating Committee by an
entity or entities independent of the organization under review. The goal of the review, to be undertaken pursuant
to such criteria and standards as the Board shall direct, shall be to determine (i) whether that organization has a
continuing purpose in the ICANN structure, and {ii) if so, whether any change in structure or operations is
desirable to improve its effectiveness. The results of such reviews shall be posted on the Website for public
review and comment, and shall be considered by the Board no later than the second scheduled meeting of the
Board after such results have been posted for 30 days. The consideration by the Board includes the ability to
revise the structure or operation of the parts of ICANN being reviewed by a two-thirds vote of all members of the
Board. :

2. The first of such reviews, to be initiated no later than 15 December 2003 and to be completed in time for Board
consideration at ICANN's annual meeting in 2004, shall be of the GNSO Council and the ICANN Root Server
System Advisory Committee. The second of such reviews, to be initiated no later than 15 November 2004 and to
be completed in time for Board consideration at ICANN's annual meeting in 2005, shall be of the ccNSO, the
¢ccNSQO Council, and such other organizations as the Board may designate.

3. The Governmental Advisary Committee shalt provide its own review mechanisms.
ARTICLE V: OMBUDSMAN
Section 1. OFFICE OF OMBUDSMAN

1. There shall be an Office of Ombudsman, to be managed by an Ombudsman and to include such staff support
as the Board determines is appropriate and feasible. The Ombudsman shall be a full-time position, with salary
and benefits appropriate fo the function, as determined by the Board.

2. The Ombudsman shall be appointed by the Board for an initial term of two years, subject to renewal by the
Board.

3. The Ombudsman shall be subject to dismissal by the Board only upon a three-fourths {3/4) vote of the entire
Board.

4. The annual budget for the Office of Ombudsman shall be established by the Board as part of the annual ICANN
budget process. The Ombudsman shalf submit a proposed budget to the President, and the President shall
include that budget submission in its entirety and without change in the general ICANN budget recommended by
the ICANN President to the Board. Nothing in this Article shall prevent the President from offering separate views
an the substance, size, or other fealures of the Ombudsman’s proposed budget to the Board,

Section 2. CHARTER

The charter of the Ombudsman shall be to act as a neutral dispute resolution practitioner for those matters for which the
provisions of the Reconsideration Policy set forth in Section 2 of Article [V or the Independent Review Policy set forth in
Section 3 of Article IV

have not been invoked. The principal function of the Ombudsman shait be to provide an independent internal evaluation of
complaints by members of the ICANN community who believe that the ICANN staff, Board or an ICANN constituent body has
treated them unfairly. The Ombudsman shall serve as an objective advocate for fairness, and shall seek to evaluate and
where possible resolve complaints about unfair or inappropriate treatment by ICANN staff, the Board, or ICANN constituent
bodies, clarifying the issues and using conflict resolution tools such as negoliation, facilitation, and "shuttie diptomacy” to
achieve these results.

Section 3. OPERATIONS
The Office of Ombudsman shall:

1. facilitate the fair, impartial, and timely resolution of problems and complaints that affected members of the
ICANN community (excluding employees and vendors/suppliers of ICANN) may have with specific actions or
failures to act by the Board or ICANN staff which have not otherwise become the subject of either the
Reconsideration or Independent Review Policies;



2. exercise discretion to accept or decline to act on a complaint or question, including by the development of
procedures to dispose of complaints that are insufficiently concrete, substantive, or related to ICANN’s
Interactions with the community so as to be inappropriate subject matters for the Ombudsman to act on. In
addition, and without limiting the foregoing, the Ombudsman shall have no authority to act in any way with respect
to internal administrative matiers, personnel matters, issues relating to membershtp on the Board, or issues
related to vendor/supplier relations;

3. have the right to have access to (but not to publish if otherwise confidential) all necessary information and
records from FCANN staff and constituent bodies to enable an informed evaluation of the complaint and to assist
in dispute resolution where feasible (subject only to such confidentiality obligations as are imposed by the
complainant or any generally applicable confidentiality policies adopted by ICANNY);

4. heighten awareness of the Ombudsman program and functiens through routine interaction with the ICANN
community and online availability;

3. maintain neutrality and independence, and have no bias or personal stake in an outcome; and
6. comply with all ICANN conflicts-of-interest and confidentiality policies.
Section 4. INTERACTION WITH ICANN AND OUTSIDE ENTITIES

1. No ICANN employee, Board member, or other participant in Supporting Organizations or Advisory Committees
shall prevent or impede the Ombudsman's contact with the ICANN community (including employees of ICANN).
ICANN employees and Board members shall direct members of the ICANN community who voice problems,
concerns, or complaints about ICANN to the Ombudsman, who shall advise complainants about the various
options available for review of such problems, concerns, or complaints.

2. ICANN staff and other FCANN participants shall observe and respect determinations made by the Office of
Ombudsman concerning confidentiality of any complaints received by that Office.

3. Contact with the: Ombudsman shall not constitute notice to ICANN of any particular action or cause of action.

4. The Ombudsman shall be specifically authorized to make such reports to the Board as he or she deems
appropriate with respect to any particular matter and its resolution or the inability to resolve it. Absent a
determination by the Ombudsman, in his or her sole discretion, that it would be inappropriate, such reports shall
be posted on the Website.

5. The Ombudsman shall not take any actions not authorized in these Bylaws, and in particular shall not institute,
join, or support in any way any legal actions challenging ICANN structure, procedures, processes, or any conduct
by the ICANN Board, staff, or constituent bodies.

Section 5. ANNUAL REPORT

The Office of Ombudsman shall publish on an annual basis a consolidated analysis of the year's complaints and resolutions,
appropriately dealing with confidentiality obligations and concerns. Such annual report should include a description of any
trends or common elements of complaints received during the period in question, as well as recommeandations for steps that
could be taken to minimize future complaints, The annual report shall be posted on the Website.

ARTICLE VI: BOARD OF DIRECTORS
Section 1. COMPOSITION OF THE BOARD
The ICANN Board of Directors ("Board”) shall consist of fifteen voting members ("Directors"). In addition, six non-vating

liaisons ("Liaisons") shall be designated for the purposes set forth in Section 9 of this Article. Only Directors shall be included
in determining the existence of quorums, and in establishing the validity of votes taken by the ICANN Board.

Section 2. DIRECTORS AND THEIR SELECTION; ELECTION OF CHAIRMAN AND VICE-CHAIRMAN
1. The Directors shall consist of:

a. Eight voting members selected by the Nominating Committee established by Article VIl of these
Bylaws. These seats on the Board of Directors are referred to in these Bylaws as Seats 1 through 8.




b. Two voting members selected by the Address Supporting Organization according to the provisicns
of Article VIl of these Bylaws. These seats on the Board of Directors are referred to in these Bylaws
as Seat 9 and Seat 10.

¢. Two voting members selected by the Country-Code Names Supporting Organization according to
the provisions of Article IX of these Bylaws. These seats on the Board of Directors are referred to in
these Bylaws as Seat 11 and Seat 12.

d. Two voting members selected by the Generic Names Supporting Organization according to the
provisions of Article X of these Bylaws. These seats on the Board of Directors are referred to in these
Bylaws as Seat 13 and Seat 14.

e. The President ex officio, who shall be a voting member.

2. In carrying out its responsibilities to fill Seats 1 through 8, the Nominating Committee shall seek to ensure that
the ICANN Board is composed of members who in the aggregate display diversity in geography, culture, skills,
experience, and perspective, by applying the criteria set forth in Section 3 of this Article. At no time shall the
Nominating Committee select a Director to fill any vacancy or expired term whose selection would cause the total
number of Directors (not including the President) who are citizens of countries in any one Geographic Region (as
defined in Section & of this Article) to exceed five; and the Nominating Committee shall ensure through its
selections that at all times the Board includes at least one Director who s a citizen of a country in each ICANN
Geographic Region.

3. in carrying out their responsibilities to fill Seats 9 through 14, the Supporting Organizations shall seek to ensure
that the ICANN Boeard is composed of members that in the aggregate display diversity in geography, culture,
skills, experience, and perspective, by applying the criteria set forth in Section 3 of this Article. At any given time,
no two Directors selected by a Supporting Organization shall be citizens of the same country or of countries
focated in the same Geographic Region.

4, The Board shall annually elect a Chairman and a Vice-Chairman from among the Directors, not inciuding the
President.

Section 3. CRITERIA FOR SELECTION OF DIRECTORS
ICANN BDirectors shall be:

1. Accomplished persons of integrity, objectivity, and intelligence, with reputations for sound judgment and open
minds, and a demonsftrated capagcity for thoughtful group decision-making;

2. Persons with an understanding of ICANN's mission and the potential impact of ICANN decisions on the global
Internet community, and committed to the success of ICANN;

3. Persons who will produce the broadest cultural and geographic diversity on the Board consistent with meeting
the other criteria set forth in this Section;

4. Persons who, in the aggregate, have personal familiarity with the operation of gTLD registries and registrars;
with ccTLD registries; with IP address registries; with Internet technical standards and protocols; with
policy-development procedures, legal traditions, and the public interest; and with the broad range of business,
individual, academic, and non-commercial users of the Internet;

5. Persons who are willing to serve as volunteers, without compensation cther than the reimbursement of certain
expenses; and

6. Persons who are able {o work and communicate in written and spoken English.
Section 4. ADDITIONAL QUALIFICATIONS

1. Notwithstanding anything herein to the contrary, no official of a national government or a multinational entity
established by treaty cr other agreement between national governments may serve as a Director. As used herein,
the term "official” means a person (i) who helds an elective governmental office or (ii) who is employed by such
government or multinational entity and whose primary function with such government or entity is to develop or
influence governmental or public policies.



2. No person who serves in any capacity (including as a liaison) on any Supporting Organization Council shall
simultaneously serve as a Director or liaison fo the Board. If such a person accepts a nomination to be considered
far selection by the Supporting Crganization Council to be a Director, the person shall not, following such
nomination, participate in any discussion of, or vote by, the Supporting Organizaiion Council relating to the
selection of Directors by the Council, until the Council has selected the full complement of Directors it is
responsible for selecting. In the event that a person serving in any capacity on a Supporting Grganization Council
accepls a nomination to be considered for selection as a Director, the constituency group or other group or entity
that selected the person may select a replacement for purposes of the Council's selection process.

3. Persons serving in any capacity on the Nominating Committee shall be ineligible for selection to positions on
the Board as provided by Article VI, Section 8.

Section 5. INTERNATICNAL REPRESENTATION

In order to ensure broad international representation on the Board, the selection of Directors by the Nominating Committee
and each Supporting Organization shall comply with all applicable diversity provisions of these Bylaws or of any Memorandum
of Understanding referred fo in these Bylaws concerning the Supporting Organization. One intent of these diversity provisions
is to ensure that at all times sach Gecgraphic Region shall have at least one Director, and at all times no region shall have
more than five Directors on the Board {not including the President). As used in these Bylaws, each of the following is
considered to be a "Geographic Region™ Europe; Asia/Australia/Pacific; Latin America/Caribbean islands; Africa; and North
America. The specific countries included in each Geographic Region shall be determined by the Board, and this Section shall
be reviewed by the Board from time fo time {but al least every three years) to determine whether any change is appropriate,
taking account of the evolution of the internet,

Section 6. DIRECTORS’ CONFLICTS OFVINTEREST

The Board, through a committee designated for that purpose, shall require a statement from each Director not less frequently
than once a year setting forth all business and other affiliations which 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 o cause the Director to be considered {o 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.

Section 7. DUTIES OF DIRECTORS

Directors shall serve as individuals who have the duty to act in what they reasonably belfieve are the best interests of ICANN
and not as representatives of the entity that selected them, their employers, or any other organizations or constituencies.

Section 8. TERMS OF DIRECTORS

1. Subject to the provisions of the Transition Article of these Bylaws, the regular term of office of Director Seats 1
through 14 shall begin as follows:

a. The regular terms of Seats 1 through 3 shall begin at the conclusion of ICANN's annual meeting in
2003 and each ICANN annual meeting every third year after 2003;

b. The regular terms of Seats 4 through 6 shall begin at the conclusion of ICANN's annual mesting in
2004 and each ICANN annual meeting every third year after 2004,

¢. The regular terms of Seats 7 and 8 shall begin at the conclusion of ICANN's annual meeting in
2005 and each ICANN annual meeting every third year after 2005,

d. The regular terms of Seats 9 and 12 shall begin on the day six months after the conclusion of
ICANN's annual mesting in 2002 and each ICANN annual meeting every third year after 2002;

e. The regular terms of Seats 10 and 13 shall begin on the day six months after the conclusion of
[CANN's annual meeting in 2003 and each ICANN annual meeting every third year after 2003; and

. The regular terms of Seats 11 and 14 shall begin on the day six months after the conclusion of



ICANN's annual meeting in 2004 and each ICANN annual meeting every third year after 2004.

2. Each Director holding any of Seats 1 through 14, including a Director selected o fill a vacancy, shall hold office
for a term that lasts until the next term for that Seat commences and untif a successor has been selected and
qualified or until that Director resigns or is removed in accordance with these Bylaws.

3. At least one month before the commencement of each annual meeting, the Nominating Committee shall give
the Secretary of ICANN written notice of its selection of Directors for seats with terms beginning at the conclusion
of the annual meeting.

4, No later than five manths after the conclusion of each annual meeting, any Supporting Organization entitled to
select a Director for a Seat with a term beginning on the day six months after the conclusion of the annual
meeting shall give the Secretary of ICANN written notice of its selection.

5. Subject to the provisions of the Transition Article of these Bylaws, no Director may serve more than three
consecutive terms. For these purposes, a person selected to fill a vacancy in a tertn shall not be deemed fo have
served that term.

8. The term as Director of the person holding the office of President shall be for as long as, and only for as long
as, such person holds the office of President.

Section 9. NON-VOTING LIAISONS
1. The non-voting liaisons shall include:

a. One appoinled by the Governmental Advisory Committee;

b. One appointed by the Root Server System Advisory Committee established by Article XI of these
Bylaws;

c. One appointed by the Security and Stability Advisory Committee established by Article X of these
Bylaws;

d. One appointed by the Technical Liaison Group established by Article XI-A of these Bylaws;

e. One appointed by the At-Large Advisory Committee established by Article XI of these Bylaws; and

f. One appointed by the Internet Engineering Task Force.

2. Subject to the provisions of the Transition Articie of these Bylaws, the non-voting liaisons shall serve terms that
begin at the conclusion of each annual meeting. At least one month before the commencement of each annual
meeting, each body entitled 1o appoint a non-voting liaison shall give the Secretary of ICANN written notice of its
appointment.

3. Non-~voting liaisons shall serve as volunteers, without compensation other than the reimbursement of certain
expenses.

4. Each non-voting liaison may be reappointed, and shall remain in that position until a successor has been
appointed or until the liaison resigns or is removed in accordance with these Bylaws.

5. The non-voting liaisons shall be entitled to attend Board meetings, participate in Board discussions and
deliberations, and have access (under conditions established by the Board) to materials provided to Directors for
use in Board discussions, deliberations and meetings, but shall otherwise not have any of the rights and
privileges of Directors. Non-voting liaisons shall be entitled (under conditions established by the Board) to use any
materials provided to them pursuant fo this Section for the purpose of consulting with their respective committee
or organization.

Section 10. RESIGNATION OF A DIRECTCOR OR NON-VOTING LIAISON

Subject to Section 5226 of the CNPBCL, any Director or non-voting liaison may resign at any time, either by oral tender of
resighation at any meeting of the Board (followed by prompt written notice to the Secretary of ICANNY) or by giving written
notice thereof to the President or the Secretary of ICANN. Such resignaticn shall take effect at the time specified, and, unless
otherwise specified, the acceptance of such resignation shall not be necessary to make it effective. The successor shall be
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selected pursuant to Section 12 of this Article.

Section 11. REMOVAL OF A DIRECTOR OR NON-VOTING LIAISON

1. Any Director may be removed, following notice to that Director and, if selected by a Supporting Organization, to
that Supporting Organization, by a three-fourths (3/4) majerity vote of all Directors; provided, however, that the
Director who is the subject of the removal action shall not be entitled to vote on such an action or be counted as a
voting member of the Board when calculating the required three-fourths (3/4}) vote; and provided further, that each
vote to remove a Director shall be a separate vote on the sole question of the remaoval of that particular Director.

2. With the exception of the non-vating liaison appointed by the Governmental Advisory Committee, any
non-voting liaison may be removed, following notice to that liaison and to the organization by which that liaison
was selected, by a three-fourths (3/4) majority vote of all Directors if the selecting arganization fails to promptly
remove that liaison following such notice. The Board may request the Governmental Advisory Committee to
consider the replacement of the non-voting liaison appointed by that Committee if the Board, by a three-fourths
(3/4) majority vote of all Directors, determines that such an action is appropriate.

Section 12. VACANCIES

1. A vacancy or vacancies in the Board of Directors shall be deemed to exist in the case of the death, resignation,
or removal of any Director; if the authorized number of Directors is increased; or if a Director has been declared of
unsound mind by a final order of court or convicted of a felony or incarcerated for more than 90 days as a result of
a criminal conviction or has been found by final order or judgment of any court to have breached a duty under
Sections 5230 et seq. of the CNPBCL. Any vacancy occurring on the Board of Directors shall be filled by the
Nominating Committee, unless (a) that Director was selected by a Supporting Organization, in which case that
vacancy shall be filled by that Supporting Organization, or (b) that Director was the President, in which case the
vacancy shall be filled in accordance with the provisions of Article X|l] of these Bylaws. The selecting body shall
give written notice to the Secretary of ICANN of their appointments to fill vacancies. A Director selected to fill a
vacancy on the Board shall serve for the unexpired term of his or her predecessor in office and until a successor
has been selected and qualified. No reduction of the authorized number of Directors shall have the effect of
removing a Director prior to the expiration of the Director's term of office.

2. The organizations selecting the non-voting liaisons identified in Section 9 of this Article are responsible for
determining the existence of, and filling, any vacancies in those positions. They shall give the Secretary of ICANN
written notice of their appointments to fill vacancies.

Section 13. ANNUAL MEETINGS

Annual meetings of ICANN shali be held for the purpose of electing Officers and for the transaction of such other business as
may come before the meeting. Each annual meeting for [ICANN shall be held at the principal office of ICANN, or any other
appropriate place of the Board's time and choosing, provided such annual meeting is held within 14 months of the immediately
preceding annual meeting. If the Board determines that it is practical, the annual meeling should be distributed in real-time and
archived video and audio formats on the Internet.

Section 14. REGULAR MEETINGS

Regular meetings of the Board shall ke held on dates to be determined by the Board. In the absence of other designation,
regutar meetings shall be heid at the principal office of ICANN.

Section 15. SPECIAL MEETINGS

Special meetings of the Board may be called by or at the request of one-quarter {(1/4) of the members of the Board or by the
Chairman of the Board or the President. A call for a special meeting shall be made by the Secretary of ICANN. In the ahsence
of designation, special meetings shall be held at the principal office of ICANN,

Section 16. NOTICE OF MEETINGS

Notice of iime and place of all meetings shall be delivered personally or by telephone or by electronic mail to each Director
and non-voting liaison, or sent by first-class mail (air mail for addresses outside the United States) or facsimile, charges
prepaid, addressed to each Director and non-voting liaison at the Director's or non-voting liaison's address as it is shown on
the records of ICANN. In case the notice is mailed, it shall be deposited in the United States mail at least fourteen (14) days
before the time of the holding of the meeting. In case the notice is delivered perscnally or by telephone or facsimile or



electronic mail it shall be delivered personally or by telephone or facsimile or electronic mail at least forty-eight (48) hours
before the time of the holding of the meeting. Notwithstanding anything in this Section to the contrary, notice of a meeting need
not be given to any Director who signed a waiver of notice or a written cansent to holding the meeting or an approvai of the
minutes thereof, whether before or after the meeting, or who attends the meeting without protesting, prior thereto or at its
commencement, the lack of notice to such Director. All such waivers, consents and approvals shall be filed with the corporate
records of made a part of the minutes of the meetings.

Section 17. QUORUM

At all annual, regular, and speciai meetings of the Board, a majority of the total number of Directors then in office shall
constitute a quorum for the transaction of business, and the act of a majority of the Directors present at any meeting at which
there is a quorum shall be the act of the Board, unless otherwise provided herein or by law. If a quorum shall not be present at
any meeting of the Beard, the Directors present thereat may adjourn the meeting from time to time to another place, time, or
date. If the meeting is adjourned for more than twenty-four (24) hours, notice shall be given to those Directors not at the
meeting at the time of the adjournment.

Section 18. ACTION BY TELEPHONE MEETING OR BY OTHER COMMUNICATIONS EQUIPMENT

Members of the Board or any Committee of the Board may participate in a meeting of the Board or Committee of the Board
through use of (i) conference telephaone or similar communications equipment, provided that all Directors participating in such
a meeting can speak to and hear one another or (i) electronic video screen communication or other communication
equipment; provided that (a) all Directors participating in such a meeting can speak to and hear one anather, {b) all Directors
are provided the means of fully participating in all matters before the Board or Committee of the Board, and (c} ICANN adopts
and implements means of verifying that (x} a person participating in such a meeting is a Director or other person entitled to
participate in the meeting and (y) all actions of, or votes by, the Board or Committee of the Board are taken or cast only by the
members of the Board or Committee and not persons who are not members. Participation in a meeting pursuant to this
Section constitutes presence in person at such meeting. ICANN shall make available at the place of any meeting of the Board
the telecommunications equipment necessary to permit members of the Board to participate by telephone.

Section 19. ACTION WITHOUT MEETING

Any action required or permitted to be taken by the Board or a Committee of the Board may be taken without a meeting if all of
the Directars entitled to vote thereat shall individually or collectively consent in writing to such action. Such written consent
shall have the same force and effect as the unanimous vote of such Directors. Such written consent or consents shall be filed
with the minutes of the proceedings of the Board.

Section 20. ELECTRONIC MAIL

If permitted under applicable law, communication by electronic mail shali be considered equivalent to any communication
otherwise required to be in writing. ICANN shall take such steps as it deems appropriate under the circumstances to assure
itself that communications by electronic mait are authentic.

Section 21. RIGHTS OF INSPECTION

Every Director shall have the right at any reasonable time to inspect and copy all bocks, records and documents of every kind,
and to inspect the physical properties of ICANN. ICANN shall establish reasonable procedures to protect against the
inappropriate disclosure of confidential information.

Section 22, COMPENSATION

The Directors shall receive no compensation for their services as Directors, The Board may, however, authorize the
reimbursement of actual and necessary reasonable expenses incurred by Directors and non-voting liaisons performing their
duties as Directors or non-voting liaisons.

Section 23. PRESUMPTION OF ASSENT

A Director present at a Board meeting at which action on any corporate matter is taken shall be presumed to have assented to
the action taken unless his or her dissent or abstention is entered in the minutes of the meeting, or unless such Director files a
written dissent or abstention to such action with the person acting as the secretary of the meeting before the adjournment
thereof, or forwards such dissent or abstention by registered mail to the Secretary of ICANN immediately after the adjournment
of the meeting. Such right to dissent or abstain shall not apply to a Director who voted in favor of such action.



ARTICLE VH: NOMINATING COMMITTEE
Section 1. DESCRIPTION

There shall be a Nominating Committee of ICANN, responsible for the selection of all ICANN Directors except the President
and those Directors selected by ICANN's Supporting Organizations, and for such other selections as are set forth in these
Bylaws,

Section 2. COMPOSITION
The Nominating Committee shall be composed of the following persons:
1. A non-voling Chair, appointed by the ICANN Board;
2. The immediately previous Nominating Committee Chair, as a non-voting advisor;

3. A non-voting liaison appointed by the ICANN Root Server System Advisory Committee established by Article XI
of these Bylaws;

4. A non-voting liaison appointed by the ICANN Security and Stability Advisory Committee established by Article
Xl of these Bylaws;

5. A non-veting Yiaison appointed by the Governmental Advisory Committee;

6. Subject to the provisions of the Transition Article of these Bylaws, five voling delegates selected by the
At-Large Advisory Committee established by Article X| of these Bylaws;

- 7. Two voting delegates, one representing small business users and one representing large business users,
selected by the Business Users Constituency of the Generic Names Supporting Organization established by
Article X of these Bylaws;

8. One voting delegate each selected by the following entities:

a. The gTLD Registry Constituency of the Generic Names Supporting Organization established by
Article X of these Bylaws;

b. The gTLD Registrars Constituency of the Generic Names Supporting Crganization established by
Article X of these Bylaws;

¢. The Council of the Country Code Names Supporting Organization established by Article |X of
these Bylaws;

d. The Internet Service Providers Constituency of the Generic Names Suppeoerting Organization
established by Article X of these Bylaws;

e. The Intellectual Property Constituency of the Generic Names Supporting Organization established
by Article X of these Bylaws;

f. The Cauncil of the Address Supporting Organization established by Article VIl of these Bylaws;

g. An entity designated by the Board to represent academic and similar organizations;

h. Consumer and civil society groups, selected by the Non-commercial Users Constituency of the
Generic Names Supporting Organization established by Article X of these Bylaws;

i. The Internet Engineering Task Force; and

j- The ICANN Technical Liaison Group established by Article XI-A of these Bylaws; and

9. A nan-voting Associate Chair, who may be appointed by the Chair, at his or her sole discretion, to serve during
all or part of the term of the Chair. The Associate Chair may not be a person who is otherwise a member of the
same Nominating Committee. The Associate Chair shall assist the Chair in carrying out the duties of the Chair,
but shall not serve, temporarily or otherwise, in the place of the Chair.
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Section 3. TERMS

Subject to the provisions of the Transition Article of these Bylaws:

1. Each voting delegate shall serve a one-year term. A delegate may serve at most two successive one-year
terms, after which at least two years must elapse before the individual is eligible to serve another term.

2. The regular term of each voting delegate shall begin at the conclusion of an ICANN annual meeting and shall
end at the conclusion of the immediately following ICANN annual meeting.

3. Non-voting liaisons shall serve during the term designated by the entity that appoints them. The Chair, the
immediately previous Chair serving as an advisor, and any Associate Chair shall serve as such until the
conclusion of the next ICANN annuai meefing.

4. Vacancies in the positions of delegate, non-voting liaisan, or Chair shali be filled by the entity entitled to select
the delegate, non-voting liaison, or Chair involved. A vacancy in the position of non-voting advisor (immediately
previous Chair) may be filled by the Board from among persons with prior service on the Board or a Nominating
Committee. A vacancy in the position of Associate Chair may be filled by the Chair in accordance with the criteria
established by Section 2(9) of this Article.

5. The existence of any vacancies shall not affect the obligation of the Nominating Committee to carry out the
responsibilities assigned to it in these Bylaws.

Section 4. CRITERIA FOR SELECTION OF NOMINATING COMMITTEE DELEGATES
Delegates to the ICANN Nominating Commitiee shall be:

1. Accomplished persons of integrity, objectivity, and intelligence, with reputations for sound judgment and open
minds, and with experience and competence with collegial large group deciston-making;

2. Persons with wide contacts, broad experience in the Internet community, and a commitment to the success of
ICANN;

3. Persons whom the selecting body is confident will consult widely and accept input in carrying out their
responsibilities;

4. Persons wha are neutral and objective, without any fixed personal commitments to particular individuals,
organizations, or commercial objectives in carrying out their Nominating Committee responsibilities;

5. Persons with an understanding of ICANN's mission and the potential impact of ICANN's activities on the
broader Internet community who are willing to serve as volunteers, without compensation other than the
reimbursement of certain expenses; and :

6. Persons who are able to work and communicate in written and spoken English.
Section 5. DIVERSITY

In carrying out its responsibilities to select members of the ICANN Board (and selections to any other ICANN hodies as the
Nominating Committee is responsible for under these Bylaws), the Nominating Committee shall take into account the
continuing membership of the ICANN Board (and such other bodies), and seek to ensure that the persons selected to fill
vacancies on the ICANN Board {and each such other body) shall, to the extent feasible and consistent with the other criteria
required to be applied by Section 4 of this Article, make selections guided by Core Value 4 in Article 1, Section 2 .

Section 6. ADMINISTRATIVE AND OPERATIONAL SUPPORT

ICANN shall provide administrative and operational support necessary' for the Nominating Committee to carry out its
respensibilities.

Section 7. PROCEDURES

The Nominating Committee shall adopt such operating procedures as it deems necessary, which shall be published on the
Website,



Section 8. INELIGIBILITY FOR SELECTION BY NOMINATING COMMITTEE

No person who serves on the Nominating Committee in any capacity shall be eligible for selection by any means o any
position on the Board or any other ICANN bady having one or more membership positions that the Nominating Commitiee is
responsible for filling, unti] the conclusion of an ICANN annual meeting that coincides with, or is after, the conclusion of that
person's service on the Nominating Committee.

Section 9. INELIGIBILITY FOR SERVICE ON NOMINATING COMMITTEE

No person who is an employee of or paid consultant to ICANN (including the Ombudsman} shall simultaneously serve in any
of the Nominating Committee positions described in Section 2 of this Article.

ARTICLE ViIl: ADDRESS SUPPORTING ORGANIZATION
Section 1. DESCRIPTION

1. The Address Supporting Organization (ASQ} shall advise the Board with respect to policy issues relating to the
operation, assignment, and management of Internet addresses.

2. The ASQO shall be the entity established by the Memorandum of Understanding entered on 21 October 2004
between ICANN and the Number Resource Organization {NROY}, an organization of the existing regional Internet
registries {RIRs),

Section 2, ADDRESS COUNCIL

1. The ASO shall have an Address Council, consisting of the members of the NRO Number Council.

2. The Address Council shall select Directors to those seats on the Board designated to be filled by the ASGC.
ARTICLE IX: COUNTRY-CODE NAMES SUPPORTING ORGANIZATION
Section 1. DESCRIPTION

There shall be a policy-development body known as the Country-Code Names Supperting Organization (ccNSO), which shall
be responsible for:

1. devetoping and recommending to the Board global policies relating to country-code top-level domains;
2. Nurturing consensus across the ceNSO's community, including the name-related activities of ccTLDs; and
3. Coordinating with other ICANN Supporting Organizations, committees, and constituencies under ICANN.

Policies that apply to ccNSC members by virtue of their membership are only those policies developed according to section
4.10 and 4.11 of this Article. However, the ccNSO may also engage in other aclivities autherized by its members. Adherence
to the results of these activities will be voluntary and such activities may include: seeking to develop voluntary best practices
for ccTLD managers, assisting in skills building within the glabal community of ccTLD managers, and enhancing cperational
and technical cooperation among ccTLD managers.

Section 2. ORGANIZATION

The ceNSO shall consist of (i} ccTLD managers that have agreed in writing to be members of the ccNSO (see Section 4(2) of
this Article) and {ii) a ccN3O Council responsible for managing the policy-development process of the ccNSO.,

Section 3. ccNSO COUNCIL

1. The ceNSO Council shall consist of {(a) three ccNSO Council members selected by the ccNSO members within
each of {CANN's Geographic Regions in the manner described in Section 4(7) through (9) of this Article; (b} three
ccNSO Council members selected by the ICANN Nominating Committee; (c) liaisons as described in paragraph 2
of this Section; and (iv) observers as described in paragraph 3 of this Section.

2. There shall also be one liaison to the ceNSO Council from each of the following organizations, to the extent
they choose to appoint such a liaison: (a) the Governmental Advisory Committee; {b) the At-Large Advisary



Committee; and (c) each ¢f the Regional Organizations described in Section 5 of this Article. These liaisons shall
not be members of or entitled to vote on the ccNSO Council, but otherwise shall be entitled to participate on equal
footing with members of the ccNSO Council. Appointments of liaisons shall be made by providing written notice to
the ICANN Secretary, with a notification copy to the ccNSO Council Chair, and shall be for the term designated by
the appointing organization as stated in the written notice. The appointing organization may recall from office or
replace its liaison at any time by providing written notice of the recall or replacement to the ICANN Secretary, with
a notification copy to the ccNSO Council Chair.

3. The ccNSO Council may agree with the Council of any other ICANN Supporting Organization to exchange
observers, Such observers shall not be members of or entitled to vote on the ccNSO Council, but otherwise shall
be entitled to participate on equal footing with members of the ccNSO Council. The appointing Councii may
designate its observer {or revoke or change the designation of its observer) on the ccNSO Council at any time by
providing written notice to the ICANN Secretary, with a notification copy to the ccNSO Council Chair.

4. Subject to the provisions of the Transition Article of these Bylaws: (a) the regular term of each ceNSO Council
member shali begin af the conclusion of an ICANN annual meeting and shall end at the conclusion of the third
ICANN annual meeting thereafter; (b) the regular terms of the three ccNSO Ceouncil members selected by the
ccNSQO members within each ICANN Geographic Region shall be staggered so that one member's term begins in
a year divisible by three, a second member's term begins in the first year following a year divisible by three, and
the third member's term begins in the second year following a year divisible by three; and (c) the regular terms of
the three ccNSO Council members selected by the Nominating Committee shall be staggered in the same
manner. Each ccNSO Council member shall hold office during his or her regular term and until a successor has
been selected and qualified or until that member resigns or is removed in accordance with these Bylaws.

5. A ccNSO Council member may resign at any time by giving written notice to the ICANN Secretary, with a
notification copy to the ccNSO Councit Chair.

8. ccNSO Council members may be removed for not attending three consecutive meetings of the ceNSQ Council
without sufficient cause or for grossly inappropriate behavior, both as determined by at least a 66% vote of all of
the members of the ccNSO Council.

7. A vacancy on the ccNSO Council shall be deemed to exist in the case of the death, resignhation, or removal of
any ccNSO Council member. Vacancies in the positions of the three members selected by the Nominating
Committee shall be filled for the unexpired term involved by the Nominating Comimittee giving the ICANN
Secretary written notice of its selection, with a netification copy to the ceNSO Council Chair. Vacancies in the
positions of the ccNSO Council members selected by ccNSO members shall be filled for the unexpired term by
the procedure described in Section 4(7) through (9) of this Article.

8. The role of the ccNSO Council is to administer and coordinate the affairs of the ccNSO (including coordinating
meetings, including an annual meeting, of ccNSO members as described in Section 4(6) of this Article) and to
manage the development of policy recommendations in accordance with Section 6 of this Article. The ceNSO
Council shall also undertake such other roles as the members of the ccNSO shall decide from time to time.

9. The ccNSO Council shall make selections to fill Seats 11 and 12 on the Board by written ballot or by action at a
meeting; any such selection must have affirmative votes of a majority of alt the members of the coNSO Council
then in office. Notification of the ceNSO Council's selections shall be given by the ccNSO Council Chair in writing
fo the ICANN Secretary, consistent with Article V1, Sections 8(4} and 12(1).

10. The coNSO Council shall select from among its members the ccNSO Council Chair and such Vice Chair(s) as
it deems appropriate. Selections of the ccNSO Council Chair and Vice Chair(s) shall be by written ballot or by
action at a meeting; any such selection must have affirmative votes of a majority of all the members of the ccNSO
Council then in office. The term of office of the ccNSO Council Chair and any Vice Chair(s) shall be as specified
by the ccNSO Council at or before the time the selection is made. The ccNSC Council Chair or any Vice Chair(s)
may be recalled from office by the same procedure as used for selection.

11. The ccNSO Council, subject to direction by the ccNSO members, shall adopt such rules and procedures for
the ccNSO as it deems necessary, provided they are consistent with these Bylaws. Rules for ccNSC membership
and operating procedures adopted by the ccNSO Council shall be published on the Website.

12. Except as provided by paragraphs 9 and 10 of this Section, the ccNSO Council shall act at meetings. The
ccNSO Councit shall meet regularly on a schedule it determines, but not fewer than four times each calendar
year. At the discretion of the ccNSQO Council, meetings may be held in person or by other means, provided that all




¢cNSO Council members are permitted to participate by at least one means described in paragraph 14 of this
Section. Except where determined by a majority vote of the members of the ccNSQ Council present that a closed
session is appropriate, physical meetings shall be open to attendance by all interested persons. To the extent
practicable, ccNSO Council meetings should be held in canjunction with meetings of the Board, or of che or more
of ICANN's other Supporting Organizations.

13. Notice of time and place {and information about means of participation other than personal attendance) of all
meetings of the ccNSO Council shall be provided to each ccNSO Council member, liaison, and observer by
e-mail, telephone, facsimile, or a paper notice delivered personally or by postal mail. In case the notice is sent by
postal mail, it shall be sent at least 21 days before the day of the meeling. In case the notice is delivered
personally or by telephone, facsimile, or e-mail it shall be provided at least seven days hefore the day of the
meeting. At least seven days in advance of each ccNSC Council meeting (or if not practicable, as far in advance
as is practicable), a.notice of such meeting and, to the extent known, an agenda for the meeting shall be posted.

14. Members of the ccNSO Council may participate in a meeting of the ccNSQO Council through personal
attendance or use of electronic communication (such as telephone er vide o conference), provided that (a) ali
ceNSO Council members participating in the meeting can speak to and hear one anocther, (b) all ccNSO Council
members participating in the meeting are provided the means of fully participating in all matters before the ccNSO
Council, and (c} there is a reasonable means of verifying the identity of ccNSO Council members participating in
the meeting and their votes. A majority of the ccNSO Council members (i.e. those entitled to vote) then in office
shall constitute a quorum for the transaction of business, and actions by a majority vote of the ccNSO Council
members present at any meeting at which there is a quorum shall be actions of the ccNSO Council, unless
otherwise provided in these Bylaws. The ccNSO Council shall transmit minutes of its meetings to the ICANN
Secretary, who shall cause those minutes to be posted to the Website as soon as practicable following the
meeting, and no later than 21 days following the meeting.

Section 4. MEMBERSHIP

1. The ccNSO shall have a membership consisting of ccTLD managers. Any ¢ccTLD manager that meets the
membership qualifications stated in paragraph 2 of this Section shall be entitled to be members of the ccNSO. For
purposes of this Article, a ccTl.D manager is the crganization or entity responsible for managing an SO 3166
country-code top-level domain and referred to in the |ANA database under the current heading of "Sponsoring
Organization", or under any later variant, for that country-code top-level domain.

2. Any ¢cTLD manager may become a ccNSO member by submitting an application to a person designated by
the ccNSO Council to receive applications. Subject to the provisions of the Transition Article of these Bylaws, the
application shall be in writing in a form designated by the ccNSO Council. The application shall include the ¢ccTLD
manager's recognition of the role of the ccNSO within the ICANN structure as well as the ccTLD manager's
agreement, for the duration of its membership in the ccNSQ, (a) to adhere to rules of the ccNSO, including
membership rules, (b) to abide by policies developed and recommended by the ccNSGC and adopted by the Board
in the manner described by paragraphs 10 and 11 of this Section, and (¢) o pay ccN3QO membership fees
established by the ccNSO Councll under Section 7(3) of this Article. A ceNSO member may resign from
membership at any time by giving written neotice to a person designated by the ccNSO Council to receive notices
of resignation. Upon resignation the ccTLD manager ceasas to agree to (a) adhere to rules of the ccNSQO,
including membership rules, (b) to abide by policies developed and recommended by the ccNSO and adopted by
the Board in the manner described by paragraphs 10 and 11 of this Section, and {c) to pay ¢ccNSO membership
fees established by the ccNSO Council under Section 7{3} of this Article. In the absence of designation by the
ccNSO Council of a persen to receive applications and notices of resignation, they shall be sent to the ICANN
Secretary, who shall notify the ccNSO Council of receipt of any such applications and notices.

3. Neither membership in the ccNSO nor membership in any Regional Organization described in Section 5 of this
Article

shall be a condition for access to or registration in the IANA database. Any individual relationship a ccTLD
managet has with ICANN or the ccTLD manager’s receipt of IANA services is not in any way contingent upon
membership in the ccNSO.

4. The Geographic Regions of ccTLDs shall be as described in Article V1, Section 5 of these Bylaws. For
purposes of this Article, managers of ccTLDs within a Geographic Region that are members of the ccNSO are
referred to as ccNSO members "within" the Geographic Region, regardless of the physical location of the ccTLD
manager. In cases where the Geographic Region of a ccNSO member is unclear, the ccTLD member should
self-select according to procedures adopted by the ceNSO Council.




5. Each ccTLD manager may designate in writing a person, organization, or entity to represent the ccTLD
manager. In the absence of such a designation, the ccTLD manager shall be represented by the person,
organization, or entity listed as the administrative contact in the |ANA database.

6. There shall be an annual meeting of ccNSO members, which shall be coordinated by the ccNSO Council.
Annual meetings should be open for ali to attend, and a reasonable opportunity shall be provided for ccTLD
managers that are not members of the ccNSO as well as other non-members of the ceNSQ to address the
meeting. To the extent practicable, annual meetings of the ccNSO members shall be held in person and should
be held in conjunction with meetings of the Board, or of one or more of {ICANN's other Supparting Organizations.

7. The ccNSO Council members selected by the ccNSO members from each Geagraphic Region (see Section
3(1)a) of this Article)} shall be selected through nomination, and if necessary election, by the ccNSO members
within that Geographic Region. At least 90 days before the end of the regular term of any
ceNSO-member-selected member of the ccNSO Council, or upon the occurrence of a vacancy in the seat of such
a ccNSO Council member, the ccNSO Council shall establish a nomination and election schedule, which shall be
sent to all ccNSO members within the Geographic Region and posted on the Website.

8. Any ccNSO member may nominate an individual to serve as a ccNSO Councit member representing the
ccNSO member's Geographic Region. Nominations must be seconded by another ceNSO member from the same
Geographic Region. By accepting their nomination, individuals nominated to the ceNSO Council agree to support
the policies committed to by ccNSC members.

9. If at the close of nominations there are no more candidates nominated (with seconds and acceptances) in a
particular Geographic Region than there are seats on the ccNSO Council available for that Geographic Region,
then the nominated candidates shall be selected to serve on the ccNSO Council. Otherwise, an election by written
ballot (which may be by e-mail) shall be held to select the ceNSQ Ceuncil members from among those nominated
{(with seconds and acceptances), with ccNSC members from the Geographic Region being entitled to vote in the
election through their designated representatives. In such an election, a majarity of all ccNSQ members in the
Geographic Region entitled to vote shall constitute a quorum, and the selected candidate must receive the votes
of a majority of those cast by ccNSC members within the Geographic Region. The ceNSO Council Chair shall
provide the ICANN Secretary prompt written notice of the selection of ccNSO Council members under this
paragraph.

10. Subject to clause 4(11), ICANN policies shall apply to ccNSO members by virtue of their membership to the
extent, and only to the extent, that the policies (a) only address issues that are within scope of the ceNSO
according to Article IX, Section 6 and Annex C; (b) have been developed through the ccPDP as described in
Section 6 of this Article, and {c) have been recommended as such by the ccNSO to the Board, and {d) are
adopted by the Board as policies, provided that such policies do not conflict with the law applicable to the ccTLD
manager which shall, at all times, remain paramount. In addition, such policies shall apply to ICANN in its
activities conceming CCTLDS

11. A ccNSO member shall not be bound if it provides a declaration to the ccNSO Council stating that (a)
implementation of the policy would require the member to breach custom, religion, or public policy {not embodied
in the applicable law described in paragraph 10 of this Section), and (b) failure to implement the policy would not
impair DNS operations or interoperability, giving detailed reasons supporting its statements. After investigation,
the ccNSO Council will provide a response to the ccNSO member's declaration. If there is a ccNSO Council
consensus disagreeing with the declaration, which may be demonstrated by a vote of 14 or more members of the
ccNSO Council, the response shall state the ccNSO Council's disagreement with the declaration and the reasons
for disagreement. Otherwise, the response shall state the ccNSO Council's agreement with the declaration. If the
coNSO Council disagrees, the ccNSO Council shall review the situation after a six-month period. At the end of
that period, the ccNSQ Council shall make findings as to (a) whether the ccNSO members' implementation of the
policy would require the member to breach custom, religion, or public pelicy (not embodied in the applicable law
described in paragraph 10 of this Section} and (b) whether failure to implement the policy would impair DNS
operations or interoperability. In making any findings disagreeing with the deciaration, the ccNSO Council shall
proceed by consensus, which may be demonstrated by a vote of 14 or more members of the ccNSO Council.

Section 5. REGIONAL ORGANIZATIONS

The ccNSO Council may designate a Regional Organization for each ICANN Geographic Region, provided that the Regional
Organization is open to full membership by all ccNSO members within the Geographic Region. Decisions to designate or
de-~designate a Regional Organization shall require a 66% vote of all of the members of the ccNSO Council and shall be
subject to review according to procedures established by the Board.
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Section 6. ccNSO POLICY-DEVELOPMENT PROCESS AND SCOPE

1. The scope of the ccNSO's palicy-development role shall be as stated in Annex C to these Bylaws; any
medifications to the scope shail be recommended to the Board by the ccNSO by use of the procedures of the
ccPDP, and shall be subject to approval by the Board.

2. In developing global policies within the scope of the ccNSO and recommending them to the Board, the ccNSQ
shall fallow the ccNSO Policy-Development Process (ccPDP). The ccPDP shall be as stated in Annex B 1o these
Bylaws; madifications shall be recommended to the Board by the ccNSO by use of the procedures of the ccPDP,
and shall be subject to approval by the Board.

Section 7. STAFF SUPPORT AND FUNDING

1. Upon request of the ccNSO Council, a member of the ICANN staff may be assigned to support the ccNSC and
shall be designated as the ccNSO Staff Manager. Alternatively, the ccNSO Council may designate, at ccNSQ
expense, another person to serve as ¢ccNSO Staff Manager. The work of the ¢ccNSO Staff Manager on
substantive matters shall be assigned by the Chair of the ccNSO Council, and may include the duties of ccPDP
issue Manager.

2. Upon request of the ccNSO Council, ICANN shall provide administrative and operaticnal support necessary for
the ccNSO to carry out its responsibilities. Such support shall not include an obligation for ICANN to fund travel
expenses incurred by ccNSO participants for travel to any meeting of the ceNSO or for any other purpose. The
ccNSO Council may make provision, at ccNSO expense, for administrative and operational support in addition or
as an alternative to support provided by ICANN.

3. The ccNSO Council shall establish fees to be paid by ccNSO members to defray ccNSO expenses as
described in paragraphs 1 and 2 of this Section, as approved by the ccNSO members.

4. Written notices given to the ICANN Secretary under this Article shall be permanently retained, and shall be
made available for review by the ccNSO Council on request. The ICANN Secretary shall also maintain the roll of
members of the ccNSO, which shall include the name of each ccTED manager's designated representative, and
which shal] be posted on the Website.

ARTICLE X: GENERIC NAMES SUPPORTING ORGANIZATION
Section 1, DESCRIPTICN

There shalt be a policy-development body known as the Generic Names Supporting Organization (GNSQY), which shall be
responsible for developing and recommending te the FCANN Beard substantive policies relating to generic top-level domains.

Section 2. ORGANIZATION

The GNSO shall consist of (i) various Constituencies representing particular groups of stakehclders, as described in Section 5
of this Article and (ii) a GNSO Council responsible for managing the policy development process of the GNSO.

Section 3. GNSO GOUNCIL

1. Subject to the provisions of the Transition Article of these Bvlaws, the GNSQ Council shall consist of three
representatives selected by each of the Constituencies described in Section 5 of this Article, and three persons
selected by the ICANN Nominating Committee. No two representatives selected by a Constituency shall be
citizens of the same country or of countries located in the same Geographic Region. There may also be two
liaisons to the GNSO Council, one appointed by each of the Governmental Advisory Committee and the At-Large
Advisory Committee from time to time, who shall not be members of or entitled to vote on the GNSO Council, but
otherwise shall be entitled to participate on equal footing with members of the GNSO Council. The appointing
Advisory Committee shall designate its liaison {or revoke or change the designation of its liaison) on the GNSO
Council by providing written notice to the Chair of the GNSO Council and to the ICANN Secretary. The GNSO
Council may also have observers as described in paragraph 9 of this Section.

2. Subject to the provisions of the Transition Article of these Bylaws: {a} the regular term of each GNSCO Council
member shall begin at the conclusion of an ICANN annual meeting and shall end at the conclusion of the second
ICANN annual meeting thereafter; (b} the regular term of one representative selected by each Constituency shall




begin in an even-numbered year and the regular term of the other representative selected by the Constituency
shall begin in an odd-numbered year; and (c) the regular term of one of the three members selected by the
Nominating Committee shall begin in even-numbered years and the regular term of the other two of the thres
members selected by the Nominating Committee shall begin in odd-numbered years. Each GNSO Council
member shall hold office during his or her regular term and until a successor has been selected and gualified or
until that member resigns or is removed in accordance with these Bylaws.

3. A GNSO Council member may resign at any time by giving written notice to the ICANN Secretary. A GNSO
Council member selected by a Constituency may be removed by that Constituency according to its published
procedures. A GNSO Council member selected by the Nominating Committee may be removed for cause stated
by a three-fourths (3/4) vote (see Section 5(2) of this Article) of all members of the GNSO Council (excluding the
member to be removed), subject to approval by the ICANN Board. A vacancy on the GNSO Council shall be
deemed to exist in the case of the death, resignation, or removal of any member. Vacancies shall be filled for the
unexpired term involved by the Nominating Commitiee giving the ICANN Secretary written notice of its selection,
unless the member holding the position before the vacancy occurred was selected by a Constituency, in which
case that Constituency shall fill the unexpired term by giving the ICANN Secretary written notice of its selection.

4. The GNSO Coungil is responsible for managing the policy development process of the GNSO. It shall adopt
such procedures as it sees fit to carry out that responsibility, provided that such procedures are approved by the
Board, and further provided that, until any modifications are recommended by the GNSO Council and approved
by the Beoard, the applicable procedures shall be as set forth in Section 6 of this Article. In addition, the GNSO
Council is responsible for managing epen forums, in the form of mailing lists or otherwise, for the participation of
all who are willing to contribute to the work of the GNSO; such forums shall be appropriately moderated to ensure
maximum focus on the business of the GNSO and to minimize non-substantive and abusive postings.

5. No more than one officer, director or employee of any particular corporation or other arganization (including its
subsidiaries and affiliates) shall serve on the GNSO Council at any given time.

6. The GNSO Council shall make selections to fill Seats 13 and 14 on the ICANN Board by written ballot or by
action at a meeting; any such selection must have affirmative votes comprising a majority of the votes of all the
members of the GNSO Council. Notification of the GNSO Council's selections shall be given by the GNSO Chair
in writing to the ICANN Secretary, consistent with Article VI, Sections 8(4) and 12(1).

7. The GNSO Council shall select the GNSO Chair, for a term the GNSC Council specifies but not longer than
one year, by written ballot or by action at a meeting. Any such selection must have affirmative votes comprising a
majority of the votes of all the members of the GNSO Council,

8. Except as provided by paragraph 6 of this Section, the GNSO Council shall act at meetings. Members of the
GNSO Council may participate in a meeting of the GNSO Council through use of {i) conference telephone or
sirmilar communications equipment, provided that all members participating in such a meeting can speak to and
hear one another or (i) electronic video screen communication or other communication equipment; provided that
{a} all members participating in such a meeting can speak to and hear one another, (b} all members are provided
the means of fully participating in all matters before the GNSO Council, and {(c) ICANN adopts and implements
means of verifying that (x) a person participating in such a meeting is a member of the GNSQ Council or other
person entitled to participate in the meeting and {y) all actions of, or votes by, the GNSO Councit are taken or cast
only by the members of the GNSC Council and not persons who are not members. Members entitiad to cast a
majority of the total number of votes of GNSO Council members then in office shall constitute a quorum for the
transaction of business, and acts by a majority vote of the GNSC Council members present at any meeting at
which there is a quorum shall be acts of the GNSO Council, unless otherwise provided herein. (See Section 5(2)
of this Article

concerning the number of votes that GNSO Council members may cast.) Advance neotice of such meetings shall
be posted on the Website, if reasonably practicable, at least 7 days in advance of the meeting. Except where
determinad by a majority vote (see Section 5(2) of this Article} of members of the GNSO Council present that a
closed session is appropriate, meetings shall be open to physical or electronic attendance by all interested
persons. The GNSO Council shall transmit minutes of its meetings to the ICANN Secretary, who shall cause
those minutes to be posted to the Website as soon as practicable following the meeting, and no later than 21
days following the meeting.

9. The GNSO Councit may agree with the Council of any other ICANN Supporting Organization o exchange
obhservers. Such ohservers shall not be members of or entitied to vote on the GNSO Council, but otherwise shall
be entitled to participate on equal footing with members of the GNSO Council. The appointing Council shall



designate its observer (or revoke or.change the designation of its observer) on the GNSO Council by providing
written notice to the Chair of the GNSO Council and to the ICANN Secretary.

Section 4, STAFF SUPPORT AND FUNDING

1. A member of the ICANN staff shall be assigned to support the GNSO, whose work on substantive matters shall
be assigned by the Chair of the GNSO Council, and shall be designated as the GNSO Staff Manager (Staff
Manager).

2. ICANN shall provide administrative and operational support necessary for the GNSO to carry out its
responsibilities. Such support shall not include an obligation for ICANN to fund travel expenses incurred by GNSO
participants for travel to any meeting of the GNSO or for any other purpose.

Section 5. CONSTITUENCIES

1. The following self-organized Constituencies are hereby recognized as representative of a specific and
significant group of stakeholders and, subject to the provisions of the Transition Article of these Bylaws, shall
each select two representatives to the GNSO Council;

a. gTLD Registries (representing all gTLD registries under contract fo FCANNY;
b. Registrars {representing all registrars accredited by and under contract to ICANN);

c. Internet Service and Connectivity Providers (representing all entities providing Internet service and
connectivity to Internet users),

d. Commercial and Business Users {representing both large and small commercial entity users of the
Internet);

e. Non-Commercial Users (representing the full range of non-commercial entity users of the Internet),
and

f. Intellectual Property Interests (representing the full range of trademark and other intellectual
property interests relating to the DNS).

2. The number of votes that members of the GNSO Council may cast shall be equalized so that the aggregate
number of votes of representatives selected by the Constituencies (currently the gTLD Registries and Registrars)
that are under contract with ICANN obligating them to implement ICANN-adopted policies is equal to the number
of votes of representatives selected by other Constituencies. Initially, each member of the GNSO Council selected
by the gTLD Registries Constituency or the Registrars Constituency shall be entitled to cast twe votes and all
other members {including those selected by the Nominating Committee) shall be entitled to cast one vote. In the
event that there is a change in the Constituencies that are entitied to select voting members of the GNSO Council,
the Board shall review the change in circumstances and by resolution revise the procedure for equalization of
votes in a manner consistent with this paragraph 2.

3. Each Constituency identified in paragraph 1 of this Section shall maintain its recognition, and thus its ability fo
select GNSO Council representatives, only so leng as it in fact represents the interests globally of the stakeholder
communities it purports to represent, and shall operate to the maximum extent feasible in an open and
transparent manner and consistent with procedures designed to ensure fairess. No individua! or entity shall be
excluded from participation in a Constituency merely because of participation in another Constituency.

4. Any group of individuals or entities may petition the Board for recognition as a new or separate Constituency.
Any such petition shall contain a detailed explanation of:

a. Why the addition of such a Constituency will improve the ability of the GNSO to carry out its
policy-development responsibilities; and

b. Why the proposed new Constituency would adequately represent, on a global basis, the
stakeholders it seeks to represent.

Any petition for the recognition of a new Constituency shall be posted for public comment,

5. The Board may create new Constituencies in response to such a petition, or on its own maotion, if it determines



that such action would serve the purposes of ICANN. In the event the Board is considering acting on its own
maotion it shali post a detailed explanation of why such action is necessary or desirable, set a reasonable time for
public comment, and not make a final decision on whether to create such new Constituency until after reviewing
ali comments received. Whenever the Board posts a petition or recommendation for a new Constituency for
public comment, it shall notify the GNSO Council and shall consider any response to that notification prior to
taking action.

Section 6. POLICY DEVELOPMENT PROCESS

Initially, the policy-development procedures to be followed by the GNSO shall be as stated in Annex A to these Bylaws. These
procedures may be supplemented or revised in the manner stated in Section 3{4} of this Article.

ARTICLE XI: ADVISORY COMMITTEES
Section 1. GENERAL

The Board may create one or more Advisory Committees in addition to those set forth in this Article. Advisory Committee
membership may consist of Directors only, Directors and non-directors, or non-directors enly, and may also include non-voting
or alternate members. Advisory Committees shall have no legal authority to act for ICANN, but shall report their findings and
recommendations to the Board.

Séction 2. SPECIFIC ADVISORY COMMITTEES
There shall be at least the Tollowing Advisory Committees:
1. Governmental Advisory Committee

a. The Governmental Advisory Committee should consider and provide advice on the activities of
ICANN as they relate to concerns of governments, particularly matters where there may be an
interaction between ICANN's policies and various laws and international agreements or where they
may affect public policy issues.

b. Membership in the Governmental Advisory Committee shall be open to all national governments.
Membership shall also be open to Distinct Economies as recognized in international fora, and
multinational governmental organizations and treaty organizations, on the invitation of the
Governmental Advisory Cammittee through its Chair.

c. The Governmental Advisory Committee may adopt its own charter and internal operating
principles or procedures to guide its operations, to be published on the Website.

d. The chair of the Governmental Advisory Committee shali be elected by the members of the
Governmental Advisory Commiitee pursuant to procedures adopted by such members.

e. Each member of the Governmental Advisory Committee shall appoint one accredited
represemtative to the Committee. The accredited representative of a member must hold a formal
official position with the member's public administration. The term "official” includes a holder of an
elected governmental office, or a person who is employed by such government, public authority, or
multinational governmental or treaty organization and whose primary function with such government,
public authority, or organization is to develop or influence governmental or public policies.

f. The Governmental Advisory Committee shall annually appoint one non-voting liaison to the ICANN
Board of Directors, without limitation on reappointment, and shall annuaily appeint one non-voting
liaison to the ICANN Nominating Committee.

g. The Gavernmental Advisory Committee may designate a non-voting liaison to each of the
Suppeorting Organization Councits and Advisory Committees, to the extent the Governmental
Advisory Committee deems it appropriate and useful to do so.

h. The Board shall notify the Chair of the Governmental Advisory Committee in a timely manner of
any praposal raising public policy issues on which it or any of ICANN's supporting organizations or
advisory committees seeks public comment, and shall take duly into account any timely response to
that notification prior to taking action.



i. The Governmental Advisory Committee may put issues to the Board directly, either by way of
comment or prior advice, or by way of specifically recommending action or new policy development
or revision to existing policies.

j. The advice of the Governmental Advisory Committee on public policy matters shall be duly taken
into account, both in the formulation and adoption of policies. In the event that the ICANN Board
determines to take an action that is not consistent with the Governmental Advisory Committee
advice, it shall so inform the Committee and state the reasons why it decided not to follow that
advice. The Governmental Advisory Committee and the ICANN Board will then try, in good faith and
in a timely and efficient manner, to find a mutually acceptable sclution.

k. If no such solution can be found, the ICANN Board will state in its final decision the reasons why

the Governmental Advisory Commiltee advice was not followed, and such statement will be without
prejudice to the rights or obligations of Governmental Advisory Committee members with regard to

public policy issues falling within their responsibilities.

2. Security and Stability Advisory Committee

a. The role of the Security and Stability Advisory Committee {("SAC") is to advise the [CANN
community and Board on matters relating to the security and integrity of the Internet's naming and
address allocation systems. lt shall have the following responsibilities:

1. To develop a security framework for Internet naming and address aliocation services
that defines the key focus areas, and identifies where the responsibilities for each area
tie. The committee shall focus on the operational considerations of critical naming
infrastructure.

2. To communicate on security matters with the Internet technical community and the
operators and managers of critical DNS infrastructure services, to include the root name
server operator caommunity, the top-level domain registries and registrars, the operators
of the reverse delegation trees such as in-addr.arpa and ip6.arpa, and others as events
and developments dictate. The Committee shall gather and articulate requirements to
offer to those engaged in technical revision of the protocols related to DNS and address
allocation and those engaged in operations planning.

3. To engage in ongoing threat assessment and risk analysis of the Internet naming and
address allocation services to assess where the principal threats to stability and security
lie, and to advise the ICANN community accordingly. The Commitiee shall recommend
any necessary audit activity to assess the current status of DNS and address allocation
securily in relation to identified risks and threats.

4. Ta communicate with thase who have direct respensibility for Internet naming and
address allocation security matters (IETF, RSSAC, RIRs, name registries, etc.), to
ensure that its advice on security risks, issues, and pricrities is properly synchronized
with existing standardization, deployment, aperational, and coordination activilies. The
Committes shall monitor these activities and inform the ICANN community and Board on
their progress, as appropriate.

5. Ta report periadicaily to the Board on its activities.
8. To make policy recommendations to the lCANN community and Board.
b. The SAC's chair and members shall be appointed by the Board.

c. The SAC shail annually appoint a non-voting laison to the ICANN Board according to Section 9 of
Article VI.

3. Root Server System Advisory Committee
a. The role of the Root Server System Adviscry Committee ("RSSAC") shall be to advise the Board

about the operation of the root name servers of the domain name system. The RSSAC shall consider
and provide advice on the operational requirements of root name servers, including host hardware



capacities, operating systems and name server software versions, network connectivity and physical
environment. The RSSAC shall examine and advise cn the security aspects of the root name server
system. Further, the RSSAC shall review the number, location, and distribution of root name servers
considering the total system performance, robustness, and reliability.

b. Membership in the RSSAC shall consist of (i) each operator of an authoritative root name server
{as listed at <ftp://ftp.internic.net/domain/named.rcot>), and (ii) such other persons as are appointed
by the ICANN Board.

¢. The initial chairman of the DNS Root Server System Advisory Committee shall be appointed by the
Board, subsequent chairs shall be elected by the members of the DNS Root Server System Advisory
Committee pursuant to procedures adopted by the members.

d. The Root Server System Advisory Committee shall anrually appoint one non-voting liaison to the
ICANN Board of Directors, without limitation on re-appointment, and shall annually appoint one
non-vating liaison to the ICANN Nominating Committes.

4. At-Large Advisory Committee

a. The role of the At-Large Advisory Committee ("ALAC") shall be to consider and provide advice on
the activities of ICANN, insofar as they relate to the interests of individual Internet users.

b. The ALAC shall consist of (i) two members selected by each of the Regional At-l.arge
Organizations ("RALOs") established according to paragraph 4{g} of this Section, and (ii) five
members selected by the Nominating Committee. The five members selected by the Nominating
Committee shall include one citizen of a country within each of the five Geographic Regions
established according to Section 5 of Article V.

¢. Subject to the provisions of the Transition Article of these Bylaws, the regular terms of members of
the ALAC shall be as follows:

1. The term of ohe member selected by each RALO shall begin at the conclusion of an
ICANN annual meeting in an even-numbered year.

2. The term of the other member selected by each RALO shall begin at the conclusion
of an ICANN annual meeting in an odd-numbered year,

3. The terms of three of the members selected by the Nominating Committee shall begin
at the conclusion of an annual meeting in an odd-numbered year and the terms of the
other two members selected by the Nominating Committee shall begin at the conclusion
of an annual meeting in an even-numbered year.

4. The regular term of each member shall end at the conclusion of the second ICANN
annual meeting after the term began.

d. The Chair of the ALAC shall be elected by the members of the ALAC pursuant to procedures
adopted by the Committee.

e. The ALAC shall annually appoint one non-voting liaison to the ICANN Board of Directors, without
limitation on re-appointment, and shall, after cansultation with each RALQO, annually appoint five
voting defegates (no two of whom shall be citizens of countries in the same Geographic Region, as
defined according to Section 5 of Article VI} to the Nominating Committee.

1. Subject to the provisions of the Transition Article of these Bylaws, the At-Large Advisory
Committee may designate non-voting liaisons to each of the ceNSO Councii and the GNSO Counail,

g. There shall be one RALO for each Geographic Region established according to Section 5 of
Article VI Each RALO shall serve as the main forum and coordination point for public input to ICANN
in its Geographic Region and shall be a non-profit organization certified by ICANN according to
criteria and standards established by the Board based on recommendations of the At-Large Advisaory
Commiitee. An organization shall become the recognized RALO for its Geographic Region upon
entering a Memorandum of Understanding with ICANN addressing the respective roles and



responsibilities of ICANN and the RALQ regarding the process for selecting ALAC members and
requirements of openness, participatory opportunities, transparency, accountability, and diversity in
the RALQO's structure and procedures, as well as criteria and standards for the RALO's constituent
At-large Structures.

h. Each RALO shall be comprised of self-supporting At-Large Structures within its Geographic
Region that have been cettified to meet the requirements of the RALO's Memorandum of
Understanding with {CANN according to paragraph 4(i) of this Section. If so provided by its
Memorandum of Understanding with ICANN, a RALO may also include individual Internet users who
are citizens or residents of countries within the RALO's Geographic Region.

i. The criteria and standards for the certification of At-Large Structures within each Geographic
Region shall be established by the Board based on recommendations from the ALAC and shall be
stated in the Memorandum of Understanding between ICANN and the RALO for that Geographic
Region. The criteria and standards for the certification of At-Large Structures shall be established in
such a way that participation by individual Internet users who are citizens or residents of countries
within the Geographic Region (as defined in Section 5 of Article VI) of the RALO will predominate in
the operation of each At-Large Structure within the RALO, while not necessarily excluding additional
participation, compatible with the interests of the individual Internet users within the region, by others.
Each RALO's Memorandum of Understanding shall also include provisicns designed to allow, to the
greatest extent possible, every individual Internet user who is a citizen of a country within the RALO's
Geographic Regieon to participate in at least one of the RALO's At-Large Structures. To the extent
compatible with these objectives, the criteria and standards should also afford to each RALO the
type of structure that best fits the customs and character of its Geographic Region. Once the criteria
and standards have been established, the ALAC shall be responsible for certifying organizations as
meeting the criteria and standards for At-Large Structures. Decisions to certify or decertify an
At-Large Structure shall require a 2/3 majority among all of the members of the ALAC who cast a
vote, provided at least nine members of the ALAC cast a vote according to procedures adopted by
the Committee. These decisions shall be subject to review according to procedures established by
the Board. On an ongoing basis, the ALAC may also give advice as to whether a prospective
Al-Large Structure meets the applicable criteria and standards.

i- The ALAC is also responsible, weorking in conjunction with the RALOs, for coordinating the
following activities:

1. Keeping the community of individual Internet users informed about the significant
news from FCANN;

2. Distributing (through posting or otherwise) an updated agenda, news about ICANN,
and information about items in the ICANN policy-development process;

3. Promoting cutreach activities in the community of individual Internet users;

4. Developing and maintaining on-going information and education program s, regarding
ICANN and its work;

5 Establishing an outreach strategy about ICANN issues in each RALO's Region;

6. Making public, and analyzing, ICANN's proposed policies and its decisions and their
(potential) regional impact and (potential) effect on individuals in the region;

7. Offering Internet-based mechanisms that enable discussions among members of
At-Large structures; and

8. Establishing mechanisms and processes that enable two-way communication
between members of At-Large Structures and those involved in ICANN
decision-making, so interested individuals can share their views on pending ICANN
issues.

Section 3. PROCEDURES

Each Advisory Committee shall determine its own rules of procedure and quorum requirements.




Section 4. TERM OF OFFICE

The chair and each member of a committee shall serve until his or her successor is appointed, or until such committee is
sooner terminated, or until he or she is removed, resigns, or otherwise ceases to qualify as a member of the committee.

Section 5. VACANCIES
Vacancies on any committee shall be filled in the same manner as provided in the case of original appointments.
Section 6. COMPENSATION

Committee members shall receive no compensation for their services as a member of a committee. The Board may, however,
authorize the reimbursement of actuai and necessary expenses incurred by committee members, including Directors,
performing their duties as committee members.

ARTICLE XI-A: OTHER ADVISCORY MECHANISMS
Section 1. EXTERNAL EXPERT ADVICE

1. Purpose. The purpose of seeking external expert advice is to allow the policy-development process within
ICANN to take advantage of existing expertise that resides in the public or private sector but outside of ICANN. in
those cases where there are relevant public bodies with expertise, or where access to private expertise could be
helpful, the Board and constituent bodies should be encouraged to seek advice from such expert badies or
individuals.

2. Types of Expert Advisory Panels.

a. On its own initiative or at the suggestion of any ICANN body, the Board may appoint, or autherize
the President to appoint, Expert Advisory Panels consisting of public or private sector individuals or
entities. If the advice sought from such Panels concerns issues of public policy, the provisions of
Section 1{3)b) of this Article shall apply.

b. In addition, in accordance with Section 1({3} of this Article, the Board may refer issues of public
policy pertinent to matters within ICANN's mission to a multinational governmental or treaty
organization, -

3. Process for Seeking Advice-Public Policy Matters.

"~ a. The Governmental Advisory Committee may at any time recommend that the Board seek advice
concerning one or more issues of public policy from an external source, as set out above.

b. In the event that the Board determines, upon such a recommendation or otherwise, that external
advice should be sought concerning cne or more issues of public palicy, the Board shall, as
appropriate, consult with the Governmental Advisory Commillee regarding the appropriate source
from which to seek the advice and the arrangements, including definition of scope and process, for
requesting and oblaining that advice.

¢. The Board shall, as appropriate, fransmit any request for advice from a muitinational governmental
or treaty organization, including specific terms of reference, to the Governmental Advisory
Committee, with the suggestion that the request be transmitted by the Governmental Advisory
Committee to the multinational governmental or freaty organization.

4. Process for Seeking and Advice-Other Matters. Any reference of issues not concerning public policy to an
Expert Advisory Panel by the Board or President in accordance with Section 1(2)(a) of this Article shall be made
pursuant to terms of reference describing the issues on which input and advice is sought and the procedures and
schedule to be followed.

5. Receipt of Expert Advice and its Effect. External advice pursuant to this Section shall be provided in written
form. Such advice is advisory and not binding, and is intended to augment the information available to the Board
or other ICANN body in carrying out its responsibilities.

8. Opportunity to Comment. The Governmental Advisory Committee, in addition to the Supporting Organizations



and other Advisory Committeses, shall have an opportunity to comment upon any external advice received prior to
any decision by the Board.

Section 2. TECHNICAL LIAISON GROUP

1. Purpose. The guality of ICANN's work depends on access to complete and authoritative information concerning
the technical standards that underlie ICANN's activities. ICANN's relationship to the organizations that produce
these standards is therefore particularly important. The Technical Liaison Group (TLG) shalt connect the Board
with appropriate sources of technical advice on specific matters pertinent to ICANN's activities.

2. TLG Organizations. The TLG shall consist of four organizations: the European Telecommunications Standards
Institute (ETSI), the Intemational Telecommunications Union's Telecommunication Standardization Sector
(ITU-T), the World Wide Web Consortium (W3C), and the Internet Architecture Board (IAB).

3. Role. The role of the TLG organizations shall be to channel technical information and guidance to the Board
and to other ICANN entities, This role has both a responsive component and an active "watchdog” component,
which involve the following responsihilities:

a. In response to a request for information, to connect the Beard or other ICANN body with
appropriate sources of technical expertise. This component of the TLG role covers circumstances in
which ICANN seeks an authoritative answer to a specific technical question. Where information is
requested regarding a particular technical standard for which a TLG organization is responsible, that
request shall be directed to that TLG organization.

b. As an ongoing "watchdog” activity, to advise the Board of the relevance and progress of technical
developments in the areas covered by each organization's scope that could affect Board decisions or
other ICANN actions, and to draw attention to global technical standards issues that affect policy
development within the scope of ICANN's mission. This component of the TLG role covers
circumstances in which ICANN is unaware of a new development, and would therefore otherwise not
realize that a question should be asked. ‘

4. TLG Procedures. The TLG shall not have officers or hold meetings, nor shall it provide policy advice to the
Board as a committee (although TLG organizations may individually be asked by the Board to do so as the need
arises in areas relevant to their individual charters). Neither shall the TLG debate or otherwise coordinate
technical issues across the TLG crganizations; establish or attempt to establish unified positions; or create or
attempt to create additional layers or siructures within the TLG for the development of technical standards or for
any other purpose.

5. Technical Work of the JANA. The TLG shall have no involvement with the IANA's work for the Internat
Engineering Task Force, Internet Research Task Force, or the internat Architecture Board, as described in the
Memorandum of Understanding Concerning the Technical Work of the Internet Assigned Numbers Authority
ratified by the Board on 10 March 2000.

6. Individual Technical Experts. Each TLG organization shatl designate two individual technical experts who are
familiar with the technical standards issues that are relevant to ICANN's aclivities. These 8 experts shall be
available as necessary to determine, through an exchange of e-mail messages, where to direct a technical
question from ICANN when ICANN does not ask a specific TLG organization directly.

7. Board Liaison and Nominating Committee Delegate. Annually, in rotation, ane TLG organization shall appoint
one non-voting liaison to the Board according to Article VI, Section 9(1){d). Annually, in rotation, one TLG
organization shall select one voting delegate to the ICANN Nominating Committee according to Article VI
Section 2(8)j). The rotation order for the appointment of the non-voting liaison to the Board shalt be ETSI, ITU-T,
and W3C. The rotation order for the selecticn of the Nominating Committee delegate shall be W3C, ETSI, and
ITU-T. (IAB does not participate in these rotations because the IETF otherwise appoints a non-voting liaison to
the Board and selects a delegate to the ICANN Nominating Committee.)

ARTICLE XII: BOARD AND TEMPORARY COMMITTEES
Section 1. BOARD COMMITTEES

The Board may establish ane or more commillees of the Board, which shall continue to exist until otherwise determined by the
Board. Only Directors may be appointed to a Committee of the Board. If a person appointed to a Committee of the Board



ceases to be a Director, such person shall also cease to be a member of any Committee of the Board. Each Committee of the
Board shall consist of two or more Directors. The Board may designate one or more Directors as alternate members of any
such committee, who may replace any absent member at any meeting of the committee. Committee members may be
removed from a committee at any time by a two-thirds (2/3) majority vote of all members of the Board; provided, however, that
any Director or Directors which are the subject of the removal action shall not be entitled to vote on such an action or be
counted as a member of the Board when calculating the required two-thirds (2/3) vote; and, provided further, however, that in
no event shall a Director be removed from a committee unless such removal is approved by not less than a majority of all
membkers of the Board. .

Section 2. POWERS OF BOARD COMMITTEES
1. The Board may delegate to Commitiees of the Board all legal authority of the Board except with respect to:
a. The filling of vacancies on the Board aor on any committee;

b. The amendment or repeal of Bylaws or the Articles of Incorporation or the adoption of new Bylaws
or Articles of tncorporation;

¢. The amendment or repeal of any resolution of the Board which by its express terms is not so
amendable or repealable;

d. The appeintment of committees of the Board or the members thereof;

e. The approval of any self-dealing transaction, as such transactions are defined in Section 5233(a)
of the CNPBCL,;

f. The approval of the annual budget required by Arlicle XVI; or
g. The compensation of any officer described in Article XIlI.

2. The Board shall have the power to prescribe the manner in which proceedings of any Committee of the Board
shall be conducted. In the absence of any such prescription, such committee shall have the power to prescribe
the manner in which its proceedings shall be conducted. Unless these Bylaws, the Board or such committee shall
otherwise provide, the regular and special meetings shall be govermed by the provisions of Article VI applicable to
meetings and actions of the Board. Each committee shall keep regular minutes of its proceedings and shall report
the same to the Board from time to time, as the Board may require.

Section 3. TEMPORARY COMMITTEES

The Board may establish such temporary commitiees as it sees fit, with membership, duties, and responsibilities as set forth in
the resotutions or charters adopted by the Board in establishing such committees.

ARTICLE XIll: OFFICERS
Section 1. OFFICERS

The officers of ICANN shall be a President {(who shall serve as Chief Executive Officer), a Secretary, and a Chief Financial
Officer. ICANN may also have, at the discretion of the Board, any additional officers that it deems appropriate. Any person,
other than the President, may hold more than one office, except that no member of the Board (other than the President) shali
simuitaneously serve as an officer of ICANN.

Section 2. ELECTION OF OFFICERS

The officers of ICANN shall be elected annually by the Board, pursuant to the recommendation of the President or, in the case
of the President, of the Chairman of the ICANN Board. Each such officer shall hold his or her office until he or she resigns, is
removed, is otherwise disqualified to serve, or his or her successor is elected.

Section 3. REMOVAL OF OFFICERS

Any Officer may be removed, either with or without cause, by a two-thirds (2/3) majority vote of all the members of the Board.
Should any vacancy occur in any office as a result of death, resignation, removal, disqualification, or any other cause, the
Board may delegate the powers and duties of such office to any Officer or to any Directer until such time as a successor for
the office has been elected,



Section 4. PRESIDENT

The President shall be the Chief Executive Officer (CEQ) of ICANN in charge of all of its activities and business. Al other
officers and staff shall report to the President or his or her delegate, unless stated otherwise in these Bylaws. The President
shall serve as an ex officio member of the Board, and shall have all the same rights and privileges of any Board member. The
President shall be empowered to call special meetings of the Board as set forth herein, and shall discharge all other duties as
may be required by these Bylaws and from time to time may be assigned by the Board.

Section 5. SECRETARY

The Secretary shall keep or cause to be kept the minutes of the Board in one or more books provided for that purpose, shall
see that all notices are duly given in accordance with the provisions of these Bylaws or as required by law, and in general shall
perform all duties as from time to time may be prescribed by the President or the Board.

Section 6. CHIEF FINANCIAL OFFICER

The Chief Financial Officer ("CFQO"} shall be the chief financial officer of ICANN. If required by the Board, the CFQO shall give a
bond for the faithful discharge of his or her duties in such form and with such surety or sureties as the Board shall determine.
The CFO shall have charge and custody of all the funds of ICANN and shall keep or cause to be kept, in books belonging to
ICANN, full and accurate amounts of all receipts and disbursements, and shall depaosit all money and other valuable effects in
the name of ICANN in such depositories as may be designated for that purpose by the Board. The CFO shall disburse the
funds of ICANN as may be ordered by the Board or the President and, whenever requested by them, shall deliver to the Board
and the President an account of all his or her transactions as CFO and of the financial condition of ICANN. The CFQC shall be
responsibie for ICANN's financial planning and forecasting and shall assist the President in the preparation of ICANN's annual
budget, The CFO shall coordinate and oversee ICANN's funding, including any audits or other reviews of ICANN or its
Supporting Organizations. The CFO shall be responsible for all other matters relating to the financial operation of ICANN.

Section 7. ADDITIONAL OFFICERS

In addition to the officers described above, any additional or assistant officers who are elected or appointed by the Board shall
perform such duties as may be assigned to them by the President or the Board.

Section 8. COMPENSATION AND EXPENSES

The compensation of any Officer of ICANN shall be approved by the Board. Expenses incurred in connection with
performance of their officer duties may be reimbursed te Officers upon approval of the President {in the case of Officers other
than the President), by another Officer designated by the Board {in the case of the President), or the Board.

Section 9. CONFLICTS OF INTEREST

The Board, through a commitiee designated for that purpose, shall establish a policy requiring a statement from each Officer
not less frequently than once a year setting forth all business and other affiliations which relate in any way to the business and
other affiliations of ICANN.

ARTICLE XIV: INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES, AND OTHER AGENTS

ICANN shall, to maximum extent permitted by the CNPBCL, indemnify each of its agents against expenses, judgments, fines,
settliements, and other amounts actually and reasonably incurred in connection with any proceeding arising by reason of the
fact that any such person is or was an agent of ICANN, provided that the indemnified person's acts were done in good faith
and in a manner that the indemnified person reasonably believed to be in ICANN's best interests and not criminal. For
purposas of this Article, an "agent” of ICANN includes any person who is or was a Director, Gfficer, employee, or any cther
agent of ICANN (including a member of any Supporting Organization, any Advisory Commillee, the Nominating Commitiee,
any other ICANN commitlee, or the Technical Liaison Group) acting within the scope of his or her responsibility; or is or was
serving at the request of ICANN as a Director, Officer, employee, or agent of another corporation, partnership, joint venture,
trust, or other enterprise. The Board may adopt a resolution authorizing the purchase and maintenance of insurance on behalf
of any agent of ICANN against any liability asserted against or incurred by the agent in such capacity or arising out of the
agent's status as such, whether or not ICANN would have the power to indemnify the agent against that Eability under the
provisions of this Article.

ARTICLE XV: GENERAL PROVISIONS



Section 1. CONTRACTS

The Board may autharize any Officer or Officers, agent or agents, to enter into any contract or execute or deliver any
instrument in the name of and on behalf of ICANN, and such authority may be general or confined to specific instances. In the
absence of a contrary Board authorization, contracts and instruments may only be executed by the following Officers:
President, any Vice President, or the CFO. Unless authorized or ratified by the Board, no other Officer, agent, or employee
shall have any power or authority to bind ICANN or to render it liable for any debis or obligations.

Section 2, DEPOSITS

All funds of ICANN not otherwise employed shall be deposited from time to time to the credit of ICANN in such banks, trust
companies, or other depositories as the Board, or the President under its delegation, may select.

Section 3. CHECKS

Al checks, drafts, or other orders for the payment of money, notes, or other evidences of indebtedness issued in the name of
ICANN shall be signed by such Officer or Officers, agent or agents, of ICANN and in such a manner as shall from time to time
be determined by resolution of the Board.

Section 4. LOANS

No loans shall be made by or to ICANN and no evidences of indebtedness shall be issued in its name unless authorized by a
resolution of the Board. Such authority may be general or confined to specific instances; provided, however, that no loans
shall be made by ICANN to its Directars or Officers.

ARTICLE XVI: FISCAL MATTERS

Section 1. ACCOUNTING

The fiscal year end of ICANN shall be determined by the Board.
Section 2. AUDIT

At the end of the fiscal year, the books of ICANN shall be closed and audited by cerlified public accountants. The appointment
of the fiscal auditors shall be the responsibility of the Board.

Section 3. ANNUAL REPORT AND ANNUAL STATEMENT

The Board shall publish, at least annually, a report describing its activities, including an audited financial statement and a
description of any payments made by ICANN to Directors (including reimbursements of expenses). ICANN shall cause the
annual report and the annual statement of certain transactions as required by the CNPBCL to be prepared and sent to each
member of the Board and to such other persans as the Board may designate, no later than one hundred twenty (120) days
after the close of ICANN's fiscal year.

Section 4. ANNUAL BUDGET

At least forty-five (45) days prior to the commencement of each fiscal year, the President shall prepare and submit to the
Board, a propesed annual budget of ICANN for the next fiscal year, which shall be posted on the Website. The proposed
budget shall identify anticipated revenue sources and levels and shall, to the extent practical, identify anticipated material
expense items by line item. The Board shall adopt an annual budget and shall publish the adopted Budget on the Website.

Section 5. FEES AND CHARGES

The Board may set fees and charges for the services and benefits provided by ICANN, with the geal of fully recovering the
reasonable costs of the operation of ICANN and establishing reasonable reserves for future expenses and contingencies
reasonably related to the legitimate activities of ICANN. Such fees and charges shall be fair and equitable, shall be published
for public comment prior to adoption, and once adopted shall be publishe d on the Website in a sufficiently detailed manner so
as to be readily accessible.

ARTICLE XVII: MEMBERS

ICANN shall not have members, as defined in the California Nonprofit Public Benefit Corporation Law ("CNPBCL"),



notwithstanding the use of the term "Member" in these Bylaws, in any ICANN document, or in any action of the ICANN Board
or staff.

ARTICLE XVIil: OFFICES AND SEAL
Section 1. OFFICES

The principal office for the transaction of the business of [CANN shall be in the County of Los Angeles, State of California,
United States of America. ICANN may also have an additional office or offices within or outside the United States of America
as it may from time to time establish. :

Section 2. SEAL

The Board may adopt a corporate seal and use the same by causing it or a facsimile thereof to be impressed or affixed or
reproduced or otherwise.

ARTICLE XEX: AMENDMENTS

Except as otherwise provided in the Articles of Incorporation or these Bylaws, the Articles of Incorporation or Bylaws of ICANN
may be altered, amended, or repealed and new Articles of incorporation or Bylaws adopted only upon action by a two-thirds
{2/3) vote of all members of the Board.

ARTICLE XX: TRANSITION ARTICLE
Section 1. PURPOSE

This Transition Article sets forth the provisions for the transition fram the processes and structures defined by the ICANN
Bylaws, as amended and restated on 29 October 1999 and amended through 12 February 2002 {the "Old Bylaws"), to the
processes and structures defined by the Bylaws of which this Article is a part (the "New Bylaws").

Section 2. BOARD OF DIRECTORS

1. For the pericd beginning on the adoption of this Transition Article and ending on the Effective Date and Time of
the New Board, as defined in paragraph 5 of this Section 2, the Beard of Directors of the Corporation ("Transition
Board") shall consist of the members of the Board who would have been Directors under the Old Bylaws
immediately after the conclusion of the annual meeting in 2002, except that those At-Large members of the Board
under the Old Bylaws who elect to do so by notifying the Secretary of the Board on 15 December 2002 or in
writing or by e-mail no later than 23 December 2002 shall also serve as members of the Transition Board.
Notwithstanding the provisions of Article VI, Section 12 of the New Bylaws, vacancies on the Transition Board
shall not be filled. The Transition Board shall not have liaisons as provided by Article VI, Section 9 of the New
Bylaws. The Board Committees existing on the date of adoption of this Transition Article shall continue in
existence, subject to any change in Board Commitiees or their membership that the Transition Board may adopt
by resolution. : :

2. The Transition Board shall elect a Chair and Vice-Chair to serve until the Effective Date and Time of the New
Board.

3. The "New Board” is that Board described in Article VI, Section 2(1) of the New Bylaws.

4. Promptly after the adoption of this Transition Articie, a Nominating Committee shall be formed including, to the
extent feasible, the delegates and liaisons described in Article VII, Section 2 of the New Bylaws, with terms to end
at the conciusion of the ICANN annuaf meeting in 2003. The Nominating Committee shall proceed without delay
fo select Directors to fill Seats 1 through 8 on the New Board, with terms to conclude upon the commencement of
the first regular terms specified for those Seats in Article VI, Section 8(1)(a)-(c) of the New Bylaws, and shall give
the ICANN Secretary written notice of that selection.

5. The Effective Date and Time of the New Board shall be a time, as designated by the Transition Board, during
the first regular meeting of ICANN in 2003 that begins not less than seven calendar days after the ICANN
secretary has received written notice of the selection of Directors to fill at least ten of Seats 1 through 14 on the
New Board. As of the Effective Date and Time of the New Board, it shail assume from the Transition Board all the
rights, duties, and obligations of the [CANN Board of Directors. Subject to Section 4 of this Article, the Directors
{Article VI, Section 2(1)a)-(d)) and non-voting liaisons (Article VI, Section 3) as to which the ICANN Secretary




has received notice of selection shall, along with the President (Article VI, Section 2(1)(e}), be seated upon the
Effective Date and Time of the New Board, and thereafter any additional Directors and non-voting liaisons shalll
be seated upon the ICANN Secretary’s receipt of notice of their selection.

6. The New Board shall elect a Chairman and Vice-Chairman as its first order of business. The terms of those
Board offices shall expire at the end of the annual meeting in 2003.

7. Committees of the Board in existence as of the Effective Date and Time of the New Board shall continue in
existence according to their existing charters, but the terms of all members of those committees shall conclude at
the Effective Date and Time of the New Board. Temporary committees in existence as of the Effective Date and
Time of the New Board shall continue in existence with their existing charters and membership, subject to any
change the New Board may adopt by resolution.

8. In applying the term-limitation provision of Section 8(5) of Article VI, a Director's service on the Board before
the Effective Date and Time of the New Board shall count as one term.

Section 3. ADDRESS SUPPORTING ORGANIZATION

The Address Supperting Organization shall continue in operation according to the provisions of the Memorandum of
Understanding otiginally entered on 18 October 1989 between ICANN and a group of regional Internet registries (RIRs), and
amended in October 2000, until a replacement Memorandum of Understanding becomes effective. Promptly after the adoption
of this Transition Article, the Address Supporting Organization shall make selections, and give the ICANN Secretary written
notice of those selections, of:

1. Directors to fill Seats 9 and 10 on the New Board, with terms to conclude upon the commencement of the first
regular terms specified for each of those Seats in Article V1, Section 8(1)(d) and {e) of the New Bylaws; and

2. the delegate to the Nominating Committee selected by the Council of the Address Supporting Organization, as
calied for in Article Vil, Section 2{8)(f) of the New Bylaws.

With respect to the ICANN Directors that it is entitled to select, and taking into account the need for rapid selection to ensure
that the New Board becomes effective as soon as possibie, the Address Supporting Organization may select those Directors
from ameng the persons it previously selected as ICANN Directors pursuant to the Old Bylaws. To the extent the Address
Supporting Organization does not provide the ICANN Secretary written notice, on or befare 31 March 2003, of its selections for
Seat 9 and Seat 10, the Address Supporting Organization shall be deemed to have selected for Seat 9 the person it selected
as an ICANN Director pursuant to the Old Bylaws for a term beginning in 2001 and for Seat 10 the person it selected as an
ICANN Director pursuant to the Old Bylaws for a term beginning in 2002.

Section 4. COUNTRY-CODE NAMES SUPPORTING ORGANIZATION

1. Upon the enroliment of thirty ccTLD managers (with at least four within each Geographic Region) ag members
of the ccNSOQ, written notice shall be posted on the Website. As soon as feasible after that notice, the members of
the initial ccNSO Council to be selected by the ccNSO members shall be selected according to the procedures
stated in Article |X, Section 4({8) and (9). Upon the completion of that selection process, a written notice that the
ccNSO Council has been constituted shall be posted on the Website. Three ccNSO Council members shall be
selected by the ccNSO members within each Geographic Region, with cne member to serve a term that ends
upon the cenclusion of the first ICANN annual meeting after the ccNSO Council is constituted, a second member
to serve a term that ends upon the conclusion of the second ICANN annual meeting after the ccNSO Council is
constituted, and the third member to serve a term that ends upon the conclusion of the third ICANN annual
meeting after the ccNSO Council is constituted. (The definition of "ccTLD manager” stated in Article X, Section
4(1) and the definitions stated in Article IX, Section 4(4) shall apply within this Section 4 of Article XX.)

2. After the adoption of Article IX of these Bylaws, the Nominating Committee shall select the three members of
the ccNSO Council described in Article IX, Section 3(1)b)}. In selecting three individuals to serve on the ccNSO
Council, the Nominating Committee shall designate one to serve a term that ends upon the conciusion of the first
ICANN annual meeting after the ccNSO Council is constituted, a second member to serve a term that ends upon
the conclusion of the second ICANN annual meeting after the ccNSO Council is constituted, and the third member
to serve a term that ends upon the conclusion of the third ICANN annual meeting after the ccNSO Council is
constituted. The three members of the ccNSO Council selected by the Nominating Committee shall not take their
seats before the ccNSO Council is constituted.

3. Upon the ccNSO Council being constituted, the At-Large Adviscry Committee and the Governmental Advisory



Committee may designate one liaison each to the ccNSO Council, as provided by Article IX, Section 3(2){a) and

(b).

4. Upon the ccNSO Council being constituted, the Council may designate Regional Organizations as provided in
Article IX, Section 5. Upon its designation, a Regional Organization may appoint a liaison to the ccNSO Council.

5. Until the coNSG Council is constituted, Seats 11 and 12 on the New Board shall remain vacant. Promptly after
the ccNSO Council is constituted, the ccNSQ shall, through the ceNSQO Council, make selections of Directors to
fill Seats 11 and 12 on the New Board, with terms to conclude upon the commencement of the next regutar term
specified for each of those Seats in Article V!, Section 8(1}(d} and (f) of the New Bylaws, and shall give the
ICANN Secretary written notice of its selectians.

6. Until the coNSO Council is constituted, the delegate to the Neminating Committee established by the New
Bylaws designated to be selected by the ccNSO shall be appeinted by the Transition Board or New Board,
depending on which is in existence at the time any particular appcintment is required, after due consultation with
members of the ccTLD community. Upon the ceNSO Council being constituted, the delegate to the Nominating
Committee appointed by the Transition Board or New Board according to this Section 4{9) then serving shall
remain in office, except that the ccNSC Council may replace that delegate with one of its choosing within three
months after the conclusion of ICANN's annual meeting, or in the event of a vacancy. Subsequent appeointments
of the Nominating Committee delegate described in Article VI, Section 2(8)(c) shail be made by the ccNSO
Council. ‘

Section 5. GENERIC NAMES SUPPORTING ORGANIZATION

1. The Domain Name Suppeorting Organization

shall cease operations upon the adoption of this Transition Article, except that the Names Council of the Domain
Name Supporting Organization may act for the limited purpose of authorizing the transfer of any funds it has
collected to the benefit of the Generic Names Supporting Organization.

2. The Generic Names Supporting Organization ("GNSO") shall commence operations upon the adoption of this
Transition Article, and the following six DNSO constituencies shall automatically become constituencies of the
GNSO, initially under their existing charter:

a. The commercial and business entities constituency of the DNSQO shall become the Commercial
and Business Users constituency of the GNSOQO.

b. The gTLD regisiries constituency of the DNSQ shall become the gTLD Registries constituericy of
the GNSQ. ‘

¢. The ISP and connectivity providers constituency of the DNSQ shall become the Internet Service
and Connectivity Providers constituency of the GNSO.

d. The non-commercial domain name holders constituency of the DNSQ shall hecome the
Non-Commercial Users constituency of the GNSO.

e. The registrars constituency of the DNSO shall become the Registrars constituency of the GNSQ.

f. The
trademark, other intellectual property and anti-counterfeiting interests constituency of the DNSQ shall
become the Intellectual Property Interests constituency of the GNSO.

3. Notwithstanding the adoption or effectiveness of the New Bylaws, each GNSO constituency described in
paragraph 2 of this Section 5

shall continue operating as before and no constituency official, task force, or other activity shall be changed until
further action of the constituency, provided that each GNSO constituency shall submit to the ICANN Secretary a
new charter and statement of operating procedures, adopted according to the constituency's processes and
consistent with the New Bylaws, no later than 15 July 2003.

4. Until the conclusion of the ICANN annual meeting in 2003, the GNSQ Council shall consist of three
repraesentatives of each constituency of the GN3O plus, upon their selection by the Nominating Committee, three
persons selected by that committee. It may also have liaisons appointed by the Governmental Advisory
Committee and (Interim) At-Large Advisary Committee, as provided in Article X, Section 3(1) of the New Bylaws.




Thereafter, the composition of the GNSO Council shall be as provided in the New Bylaws, as they may be
amended from time to time, without regard to this Transition Article. All committees, task forces, working groups,
drafting commitlees, and similar groups established by the DNSO Names Council and In existence immediately
before the adoption of this Transition Article shali continue in existence as groups of the GNSO Council with the
same charters, membership, and activities, subject to any change by action of the GNSO Council.

5. Upon the adeption of this Transition Article, the three representatives on the Domain Name Supporting
Organization ("DNS0") Names Council from each of six DNSO constituencies shall be seated as representatives
of constituencies on the GNSQ Councll, as follows:

a. The three representatives of the commercial and business entities constituency of the DNSQO shall
be seated as representatives of the Commercial and Business Users constituency of the GNSO.

b. The three representatives of the gTi.D registries constituency of the DNSO shall be seated as
representatives of the gTLD Registries constituency of the GNSO.

c. The three representatives of the ISP and connectivity providers constituency of the DNSO shall be
seated as representatives of the Internet Service and Connectivity Providers constituency of the
GNSO.

d. The three representatives of the non-commercial domain name holders constituency of the DNSO
shall he seated as representatives of the Non-Commercial Users constituency of the GNSO.

e. The three representatives of the registrars constituency of the DNSO shall be seated as
representatives of the Registrars constituency of the GNSO.

{. The three representatives of the trademark, other intellectual property and anti-counterfeiting
interests constituency of the DNSO shall be seated as representatives of the Intellectual Property
Interests consiituency of the GNSO.

6. The terms of the GNSQ Council members described in paragraph 5 of this Section 5 shall last for the
remainder of their terms under the Old Bylaws, except that the terms of all of those GNSO Council members shall
end at the conclusion of the ICANN annual meeting in 2003. Any vacancy occurring before that time in a position
on the GNSO Council described in paragraph 5 of this Section 5 shall be filled by the constituency that the vacant
position represents for the remainder of the term lasting until the conclusion of the ICANN annual meeting in
2003. In selecting three persons to serve on the GNSO Council, the initial Nominating Committee shal} designate
one to serve a term until the conclusion of the ICANN annual meeting in 2004 and the other two to serve terms
until the conclusion of the ICANN annual meeting in 2005,

7. Promptly after the adoption of this Transition Article, the Generic Names Supporting Organization shall, through
the GNSC Council, make selections of Directors to fill Seats 13 and 14 on the New Board, with terms to conclude
upon the commencement of the first regular terms specified for each of those Seats in Article VI, Section 8(1)(d)
and (e) of the New Bylaws, and shall give the ICANN Secretary written notice of its selections.

8. In the absence of further action on the topic by the New Board, each of the GNSQ constituencies shall select
two representatives to the GNSO Council no later than 1 October 2003, and shall provide the ICANN Secretary
written notice of its selections. Each constituency shall designate one of those representatives to serve a
one-year term, and one to serve a two year-term. Each successor to those representatives shall serve a two-year
term.

9. Upon the adoption of this Transition Article, and until further action by the ICANN Board, the GNSQ Council
shall assume responsibility for the DNSO General Assembly e-mail announcement and discussion lists.

10. Each of the constituencies identified in paragraph 5 of this Section 5 that are designated to select a delegate
to the Nominating Committee under Article VII, Section 2 of the New Bylaws shall promptly, upon adoption of this
Transition Article, notify the ICANN Secretary of the person(s) selected to serve as delegates.

Section 6. PROTOCOL SUPPORTING ORGANIZATION

The Protocol Supporting Organization referred to in the Old Bylaws is discontinued.

Section 7. ADVISORY COMMITTEES AND TECHNICAL LIAISON GROUP




1. Upon the adoption of the New Bylaws, the Governmental Advisory Committee shail continue in operation
according to its existing operating principles and practices, until further action of the committee. The
Governmental Advisory Committee may designate liaisons to serve with other ICANN bodies as contemplated by
the New Bylaws by providing writien notice to the ICANN Secretary. Promptly upon the adoption of this Transition
Article, the Governmental Advisory Committee shall notify the ICANN Secretary of the person selected as its
delegate to the Nominating Committee, as set forth in Article VI, Section 2 of the New Bylaws.

2. The organizations designated as members of the Technical Liaison Group under Article XI-A, Section 2(2) of
the New Bylaws shall each designate the two individual technical experts described in Article XI-A, Section 2(6) of
the New Bylaws, by providing written notice to the ICANN Secretary. As soon as feasible, the delegate from the
Technical Liaison Group to the Nominating Committee shall be selected according to Article XI-A, Section 2(7) of

the New Bylaws.

3. Upon the adoption of the New Bylaws, the Security and Stability Advisory Committee shall continue in
operation according to its existing operating principles and practices, until further action of the committee.
Promptly upen the adoption of this Transition Article, the Security and Stability Advisory Committee shall notify the
ICANN Secretary of the person selected as its delegate to the Nominating Committee, as set forth in Article VII
Section 2{4) of the New Bylaws.

4. Upon the adoption of the New Bylaws, the Root Server System Advisory Committee shall continue in operation
according to its existing operating principles and practices, until further action of the committee. Promptly upon
the adoption of this Transition Article, the Root Server Advisory Committee shall notify the ICANN Secretary of the
person selected as its delegate to the Nominating Committee, as set forth in Article VI, Section 2(3) of the New

Bylaws.

5. At-Large Advisory Committee

a. There shall exist an Interim At-Large Advisory Committee until such time as ICANN recognizes,
through the entry of a Memorandum of Understanding, all of the Regional At-Large Organizations
(RALOs) identified in Article XI, Section 2(4) of the New Bylaws. The Interim At-Large Advisory
Commitfee shall be composed of (i} ten individuals (two from each ICANN region) selected by the
ICANN Board following nominations by the At-Large Organizing Committee and (ii) five additional
individuals (one from each ICANN region) selected by the initial Nominating Committee as soon as
feasible in accordance with the principles established in Article VI, Section 5 of the New Bylaws. The
initial Nominating Committee shafl designate two of these individuals to serve terms untll the
conclusion of the ICANN annual meeting in 2004 and three of these individuals to serve terms until
the conclusion of the ICANN annual meeting in 2005.

b. Upon the entry of each RALQ into such a Memorandum of Understanding, that entity shall be
entitled to select two persons who are citizens and residents of that Region to be members of the
At-Large Adviscry Committee established by Atrticle XI, Section 2(4) of the New Bylaws. Upon the
entity's written notification to the ICANN Secretary of such selections, those persons shall
immediately assume the seats held until that notification by the Interim At-Large Advisory Committee
members previously selected by the Board from the RALO's regicn.

¢. Upan the seating of persons selected by all five RALOs, the Interim At-Large Advisory Committes
shall become the At-Large Advisory Committee, as established by Article X|, Section 2(4) of the New
Bylaws. The five individuals selected to the Interim At-Large Advisory Committee by the Nominating
Committee shall become members of the At-Large Advisory Committee for the remainder of the
terms for which they were selected.

d. Promptly upon its creation, the Interim At-Large Advisory Committee shall notify the ICANN
Secretary of the persons selected as its delegates to the Nominating Committee, as set forth in
Article VI, Section 2{6) of the New Bylaws.

Section 8. OFFICERS

ICANN officers {as defined in Articie XIIl of the New Bylaws} shall be elected by the then-existing Board of ICANN at the
annual meeting in 2002 to serve until the annual meeting in 2003.

Section 9. GROUPS APPOINTED BY THE PRESIDENT



Notwithstanding the adoption or effectiveness of the New Bylaws, task forces and other groups appointed by the ICANN
President shall continue unchanged in membership, scope, and operation until changes are made by the President.

Section 10. CONTRACTS WITH ICANN

Notwithstanding the adoption or effectiveness of the New Bylaws, all agreements, including employment and consulting
agreements, entered by ICANN shall continue in effect according to their terms.

Annex A: GNSO Policy-Development Process

The following process shall govern the GNSO palicy development process ("PDP™) until such time as modifications are
recommended to and approved by the ICANN Board of Directors ("Board™).

1. Raising an Issue
An issue may be raised for consideration as part of the PDP by any of the following:

a. Board Inifiation,
The Board may initiate the PDP by instructing the GNSO Council ("Council™) to begin the process outlined in this
Annex.

b. Council Inftiation.
The GN3O Council may initiate the PDP by a vote of at least twenty-five percent {25%) of the members of the
Council present at any meeting in which a motion to initiate the PDP is made.
¢. Advisory Committee Initiation.
An Advisory Committee may raise an issue for policy development by action of such committee to commence the
PDP, and transmission of that request (o the GNSO Council.
2. Creation of the Issue Report
Within fifteen (15} calendar days after receiving either (i} an instruction from the Board,; (i) a properly supported motion from a
Council member, or (iii} a properly supported motion from an Advisory Comrmittee, the Staff Manager will create a report (an
"Issue Report"). Each Issue Report shall contain at least the following:
a. The proposed issue raised for consideration;
b. The identity of the party submitling the issue;
c. How that party is affected by the issue;
d. Support for the issue to initiate the PDP;

e. A recommendation from the Staff Manager as to whether the Councit should initiate the PDP for this issue (the
"Staff Recommendation”). Each Staff Recommendation shali include the opinion of the ICANN General Counsel
regarding whether the issue proposed to initiate the PDP is properly within the scope of the ICANN policy process
and within the scope of the GNSO. In determining whether the issue is properly within the scope of the ICANN
policy process, the General Counsel shall examine whether such issue:

1. is within the scope of ICANN's mission statement;

2. is broadly applicable to multiple situations or organizations;

3. is likely to have lasting value or applicability, albeit with the need for cccasianal updates;

4. will establish a guide or framework for future decision-making; or

5. implicates or affects an existing ICANN policy.

f. On or before the fifteen (15) day deadline, the Staff Manager shall distribute the Issue Report to the full Council
for a vote on whether to initiate the PDP, as discussed below.



3. Initiation of PDP
The Council shall initiate the PDP as follows:

a. Issue Raised by the Board.
If the Board directs the Council to initiate the PDP, then the Council shall meet and do so within fifteen (15)
calendar days after receipt of the Issue Report, with no intermediate vote of the Council.

b. Issue Raised by Other than by the Board.

If a policy issue is presented to the Council for consideration via an Issue Report, then the Council shall meet
within fifteen (15} calendar days after receipt of such Report to vote an whether to initiate the PDP. Such meeting
may be convened in any manner deemed appropriate by the Council, including in person, via conference call or
via electronic mail.

c. Voote of the Council,

A vote of more than 33% of the Council members present in favor of initiating the PDP will suffice to initiate the
PDP; unless the Staff Recommendation stated that the issue is not properly within the scope of the ICANN policy
process or the GNSO, in which case a Supermajority Vote of the Council members present in favor of initiating
the PDP will be required to initiate the PDP.

4. Commencement of the PDP

At the meeting of the Council initiating the PDP, the Council shall decide, by a majority vote of members present at the
meeting, whether to appoint a task force to address the issue. If the Council votes:

a. In favor of convening a task force, it shall do so in accordance with the provisions of ltem 7 below.

b. Against convening a task force, then it will collect information on the policy issue in accordance with the
provisions of Hem 8 below.

5. Composition and Selection of Task Forces

a. Upon voting to appoint a task force, the Council shall invite each of the constituencies of the GNSO to appoint
one individual to participate in the task force. Additionally, the Council may appoint up to three outside advisors to
sit on the task force. (Each task force member is referred to in this Annex as a "Representative" and collectively,
the "Representatives"). The Council may increase the number of Representatives per constituency that may sit on
a task force in its discretion in circumstances that it deems necessary or appropriate.

b. Any constituency wishing to appoint a Representative to the task force must submit the name of the
caonsiituency designee to the Staff Manager within ten (10} calendar days after such request in order to be
included on the task force. Such designee need not be a member of the Council, but must be an individual who
has an interest, and ideally knowledge and expetrtise, in the area to be developed, coupled with the ability to
devote a substantial amount of time to task force activities.

¢. The Council may also pursue other options that it deems approptiate to assist in the PDP, including appointing
a particular individual or organization to gather information on the issue or scheduling meetings for deliberation or
briefing. All such information shall be submitted o the Staff Manager within thirty-five (35) calendar days after
initiation of the PDP.

6. Public Notification of Initiation of the PDP

After initiation of the PDP, ICANN shall post a notification of such action to the Website. A public comment period shall be
commenced for the issue for a period of twenty (20) calendar days after initiation of the PDP. The Staff Manager, or some
other designated representative of ICANN shall review the public comments and incorporate them into a report {the "Public
Comment Report") to be included in either the Preliminary Task Force Report or the Initial Report, as applicable.

7. Task Forces

a. Role of Task Force.

If a task force is created, its role will generally be to (i} gather information detailing the positions of formal
constituencies and provisional constituencies, if any, within the GNSO; and (ii} otherwise obtain relevant
information that will enable the Task Force Report to be as complete and informative as possible.



The task force shall not have any formal decision-making authority. Rather, the role of the task force shall be to
gather information that will document the positions of various parties or groups as specifically and
comprehensively as possible, thereby enabling the Council to have a meaningful and informed deliberation on the
issue,

b. Task Force Charter or Terms of Reference.
The Council, with the assistance of the Staff Manager, shall develop a charter or terms of reference for the task
force (the "Charter") within ten {10} calendar days after initiation of the PDP. Such Charter will include:

1. the issue to be addressed by the task force, as such issue was articulated for the vote before the
Council that commenced the PDP;

2. the specific timeline that the task force must adhere to, as set forth below, unless the Board
determines that there is a compelling reason to extend the timeline; and

3. any specific instructions from the Council for the task force, including whether or not the task force
should solicit the advice of outside advisors on the issue.

The task force shall prepare its report and otherwise conduct its activities in accordance with the Charter. Any
request to deviate from the Charter must be formally presented to the Council and may only be undertaken by the
task force upon a vote of a majority of the Council members present.

c. Appointment of Task Force Chair.

The Staff Manager shall convene the first meeting of the task force within five {5) calendar days after receipt of
the Charter. At the initial meeting, the task force members will, among other things, vote to appoint a task force
chair. The chair shall be responsible for organizing the activities of the task force, including compiling the Task
Force Report. The chair of a task force need not be a member of the Council,

d. Colfection of information.

1. Constituency Statements.

The Representatives will each be respansible for soliciting the position of their constituencies, at a
minimum, and other comments as each Representative deems appropriate, regarding the issue
under consideration. This position and other comments, as applicable, should be submitted in a
formal statement to the task force chair (each, a "Constituency Statement") within thirty-five (35)
calendar days after initiation of the PDP. Every Constituency Statement shall include at least the
following:

(i} f a Supermajority Vote was reached, a clear statement of the constituency's position
on the issue;

{ii) If a Supermajority Vote was not reached, a clear statement of alf positions espoused
by constituency members;

(i) A clear statement of how the constituency arrived at its position(s). Specifically, the
statement should detail specific constituency meetings, teleconferences, or other means
of deliberating an issue, and a list of all members who participated or otherwise
submitted their views;

{iv) An analysis of how the issue would affect the constituency, including any financial
impact on the constituency; and

{(v) An analysis of the period of time that would likely be necessary to implement the
policy.

2. Outside Advisors.

The task force, should it deem it appropriate or helpful, may solicit the opinions of outside advisors,
experts, or other members of the public, in addition to those of constituency members. Such opinions
shauld be set forth in a report prepared by such outside advisors, and (i) clearly labeled as coming
from outside advisars; (i) accompanied by a detailed statement of the advisors' (A) qualifications and
relevant experience; and {B) potential conflicts of interest. These reports should be submitted in a
formal statement to the task force chair within thirty-five (35) calendar days after initiation of the PDP.



e. Task Force Report.

The chair of the task force, working with the Staff Manager, shall compile the Constituency Statements, Public
Comment Report, and other information or reports, as applicable, into a single document ("Preliminary Task
Force Report") and distribute the Preliminary Task Force Repart to the full task force within forty (40) calendar
days after initiation of the PDP. The task force shall have a final task force meeting within five (5) days after the
date of distribution of the Preliminary Task Force Report to deliberate the issues and try and reach a
Supermaijority Vote. Within five {5} calendar days after the final task force meeting, the chair of the task force and
the Staff Manager shall create the final task force report (the "Task Force Report") and post it on the Comment
Site. Each Task Force Report must include:

1. A clear statement of any Supermajority Vote position of the task force on the issue;

2. If a Supermajority Vote was nat reached, a clear statement of all positions espoused by task force
members submitted within the twenty-day timeline for submission of constituency reports. Each
statement should clearly indicate (i} the reasons underlying the position and (i) the constituency(ies)
that held the position;

3. An analysis of how the issue would affect each constituency of the task force, including any
financial impact on the constituency;

4. An analysis of the period of time that would likely be necessary to implement the policy; and

5. The advice of any outside advisors appointed to the task force by the Council, accompanied by a
detailed statement of the advisors' (i) qualifications and relevant experience; and (ii) potential
conflicts of interest.

8. Procedure if No Task Force is Formed

a. If the Council decides not to convene a task force, the Council will request that, within ten {10) calendar days
thereafter, each constituency appoint a representative to solicit the constituency's views on the issue. Each such
representative shall be asked to submit a Constituency Statement to the Staff Manager within thirty-five (35)
calendar days after initiation of the PDP.

b. The Council may also pursue other options that it deems appropriate to assist in the PDP, including appointing
a particular individual or organization to gather information on the issue or scheduling meetings for deliberation or
briefing. All such information shall be submitted to the Staff Manager within thirty-five (35) calendar days after
initiation of the PDP.

c. The Staff Manager will take all Constituency Statements, Public Comment Statements, and other information
and compile (and post on the Comment Site) an Initial Report within fifty (50) calendar days after initiation of the
PDP. Thereafter, the PDP shall follow the provisions of ltem 9 below in creating a Final Report.

9. Public Comments to the Task Force Report or Initial Report

a. The public comment period will last for twenty (20) calendar days after posting of the Task Force Report or
Inittal Report. Any individual or organization may submit comments during the public comment period, including
any constituency that did not participate in the task force. Al comments shall be accompanied by the name of the
autheor of the comments, the author's relevant experience, and the author's interest in the issue.

h. At the end of the twenty (20} day period, the Staff Manager will be responsible for reviewing the comments
received and adding those deemed appropriate for inclusion in the Staff Manager's reasonable discretion to the
Task Force Report or Initial Report {collectively, the "Final Report"). The Staff Manager shall not be cbligated to
include all comments made during the comment period, including each comment made by any one individual or
organization.

¢. The Staff Manager shall prepare the Final Report and submit it to the Council chair within ten {10) calendar
days after the end of the public comment period.

10. Council Deliberation

a. Upon receipt of a Final Report, whether as the result of a task force or otherwise, the Council chair will (i}
distribute the Final Report to all Council members; and (ii) call for a Council meeting within ten (10} calendar days



thereafter. The Council may commence its deliberation on the issue prior 1o the formal meeting, including via
in-persan meetings, conference calls, e-mall discussions or any other means the Council may choose. The
deliberation process shall culminate in a formal Council meeting either in person or via teleconference, wheareain
the Council will work towards achieving a Supermajority Vote to present to the Board.

b. The Council may, if it so chooses, solicit the opinions of outside advisors at its final meeting. The opinions of
these advisors, if relied upon by the Council, shalt be (i) embadied in the Council's report to the Board, (ii)
specifically identified as coming from an outside advisor; and (iii) be accompanied by a detailed statement of the
advisor’s (x) qualifications and relevant experience; and (y) potential conflicts of interest.

11. Council Report to the Board

The Staff Manager will be present at the final meeting of the Council, and will have five (5) calendar days after the meeting to
incorporate the views of the Council into a report to be submitted to the Board (the "Board Report"). The Board Report must
contain at least the following:

a. A clear statement of any Supermajority Vote recommendation of the Council;

b. If a Supermajority Vote was not reached, a clear statement of all positions held by Council members. Each
statement should clearly indicate (i) the reasons underlying each position and (ii) the constituency(ies) that held
the position;

¢. An analysis of how the issue would affect each constituency, including any financial impact on the constituency;
d. An analysis of the period of time that would likely be necessary to implement the policy;

e. The advice of any outside advisars relied upon, which should be accompanied by a detailed statement of the
advisor's (i} qualifications and relevant experience; and (ii) potential conflicts of interest;

f. The Final Report submitted to the Council; and

g. A copy of the minutes of the Council deliberation on the policy issue, including the ali opinions expressed
during such deliberation, accompanied by a description of who expressed such opinions.

12. Agreement of the Council

A Supermajority Vote of the Council members will be deemed to reflect the view of the Council, and may be conveyed to the
Board as the Council's recommendation. Abstentions shall not be permitted; thus all Council members must cast a vote unless
they identify a financial interest in the outcome of the policy issue. Notwithstanding the foregoing, as set forth above, all
viewpaints expressed by Council members during the PDP must be included in the Board Report.

13, Board Vote

a. The Board will meet to discuss the GNSO Councii recommendation as soon as feasible after receipt of the
Beard Report from the Stafl Manager.

b. In the event that the Council reached a Supermajority Vote, the Board shall adopt the policy according to the
Council Supermajority Vote recommendation unless by a vote of more than sixty-six (66%) percent of the Board
determines that such policy is not in the best interests of the I[CANN community or ICANN.

c. In the event that the Board determines not to act in accordance with the Council Supermajority Vote
recommendation, the Board shall (i) articulate the reasons for its determination in a report to the Council (the
"Board Statement™); and {ii} submit the Board Statement to the Council.

d. The Council shall review the Board Statement for discussion with the Board within twenty (20) calendar days
after the Council's receipt of the Board Statement. The Beard shall determine the method (e.g., by
teleconference, e-mail, or atherwise) by which the Council and Board will discuss the Board Statement.

e. At the conclusion of the Council and Board discussions, the Council shall meet to affirm or modify its
recommendation, and communicate that conclusion (the "Supplemental Recom mendation"} to the Board,
including an explanation for its current recommendation. In the event that the Council is able to reach a
Supermajority Vote on the Supplemental Recommendation, the Board shall adopt the recommendation unless
more than sixty-six (66%) percent of the Board determines that such policy is not in the interests of the ICANN



community or ICANN.

f. In any case in which the Council is not able to reach Supermajority, a majority vote of the Board will be sufficient
to act.

9. When a final decision on a GNSO Council Recommendation or Supplemental Recommendation is timely, the
Board shall take a preliminary vote and, where practicable, will publish a tentative decision that allows for a ten
(10) day period of public comment prior to a final decision by the Board.

14. Implementation of the Policy

Upon a final decision of the Board, the Board shall, as appropriate, give authorization or direction to the ICANN staff to take all
necessary steps to implement the policy.

15. Maintenance of Records

Throughout the PDP, from policy suggestian to a final decision by the Board, ICANN will maintain on the Website, a status
web page detailing the progress of each PDP issue, which will describe:

a. The initial suggestion for a policy;
b. A list of all suggestions that do not result in the creation of an Issue Report;
c. The timeline to be followed for each policy;
d. All discussions among the Council regarding the policy;
e. All reports from task forces, the Staff Manager, the Council and the Board; and
f. All public comments submitted.
16. Additional Definitions

"Comment Site” and "Website" refer to one or more web sites designated by ICANN on which notifications and comments
regarding the PDP will be posted.

"Staff Manager" means an ICANN staff person(s) who manages the PDP.

"Supermajority Vote" means a vote of more than sixty-six (66) percent of the members present at a meeting of the applicable
body.

Annex B: ccNSO Policy-Development Process {ccPDP)
The Tollowing process shall govern the ccNSO policy-development process ("PDP").
1. Request for an Issue Report
An Issue Report may be requested by any of the following:

a. Council.
The ccNSO Council (in this Annex B, the "Council") may call for the creation of an Issue Report by an affirmative
vote of at least seven of the members of the Council present at any meeting or voting by e-mail.

b. Board.
The ICANN Board may call for the creation of an Issue Report by requesting the Council to begin the
palicy-development process.

¢. Regional Organization.
One or more of the Regional Organizaticns representing ¢ccTLDs in the FCANN recognized Regions may call for
creation of an Issue Report by requesting the Council to begin the policy-development process.

d. ICANN Supporting Organization or Advisory Commitiee. An ICANN Supporting Organization or an ICANN



Advisory Committee may call for creation of an Issue Report by requesting the Councll to begin the
policy-development process.

e. Members of the ccNSO.
The members of the ccNSO may call for the creation of an Issue Report by an affirmative vote of at least ten
members of the ccNSO present at any meeting or voting by e-mail.

Any request for an Issue Report must be in writing and must set out the issue upon which an Issue Report is requested in
sufficient detail to enable the Issue Report to be prepared. It shall be open to the Council to request further information or
undertake further research or investigation for the purpose of determining whether or not the requested Issue Report should
be created.

2. Creation of the Issue Report and Initiation Threshold

Within seven days after an affirmative vote as outlined in Item 1(a) above or the receipt of a request as outlined in ltems 1 (b),
{c), or {d) above the Council shall appoint an Issue Manager. The Issue Manager may be a staif member of ICANN (in which
case the costs of the Issue Manager shall be borne by ICANN) or such other person or persons selected by the Council (in
which case the ccNSO shall be responsible for the costs of the Issue Manager).

Within fifteen (15) calendar days after appointment (or such other time as the Council shall, in consultation with the Issue
Manager, deem to be appropriate}, the Issue Manager shall create an Issue Report. Each Issue Report shalt contain at least
the following:

a. The proposed issue raised for consideration;
b. The identity of the party submitting the issue;
¢. How that party is affected by the issue;

d. Support for the issue to initiate the PDP;

e. A recommendation from the Issue Manager as to whether the Council should move to initiate the PDP for this
issue (the "Manager Recommendation”). Each Manager Recommendation shall include, and be supported by, an
opinion of the ICANN General Counsel regarding whether the issue is properly within the scape of the ICANN
policy process and within the scope of the ccNSO. In coming to his or her opinion, the General Counsel shall
examine whether:

1) The issue is within the scope of ICANN's mission statement;

2} Analysis of the relevant facters according to Article 1X, Section 6(2) and Annex C affirmatively
demonstrates that the issue is within the scope of the ccNSO;

In the event that the General Counsel reaches an opinion in the affirmative with respect to points 1 and 2 above
then the General Counsel shall also consider whether the issue:

3) Implicates or affects an existing ICANN policy;

4) Is likely to have lasting value or applicability, albeit with the need for occasional updates, and to
establish a guide or framework for future decision-making.

In all events, consideration of revisions to the ccPDP (this Annex B) or to the scope of the ccNSO (Annex C) shall
be within the scope of ICANN and the ccNSO.

In the event that General Counsel is of the opinion the issue is not properly within the scope of the ccNSO Scope,
the Issue Manager shall inform the Council of this opinion. If after an analysis of the relevant factors according to
Article IX, Section 6 and Annex C a majority of 10 or more Councit members is of the opinion the issue is within
scope the Chair of the ccNSO shall inform the issue Manager accordingly. General Counsel and the ceNSO
Council shall engage in a dialogue according o agreed rules and procedures to resolve the matter. In the event
no agreement is reached between General Counsel and the Council as to whether the issue is within or outside
Scope of the ccNSO then by a vote of 15 or more members the Councit may decide the issue is within scope. The
Chair of the ccNSQ shall inform General Counsel and the 1ssue Manager accordingly. The Issue Manager shall
then proceed with a recommendation whether or not the Council should move to initiate the PDP including both
the opinion and analysis of General Counsel and Council in the Issues Report.



f. In the event that the Manager Recommendation is in favor of initiating the PDP, a proposed time line for
conducting each of the stages of PDP outlined herein (PDP Time Line).

g. If possible, the issue report shall indicate whether the resulting output is likely to resultin a policy to be
approved by the ICANN Board. In some circumstances, it will not be possible to do this until substantive
discussions on the issue have taken place. In these cases, the issue report should indicate this uncertainty.Upon
completion of the Issue Report, the Issue Manager shall distribute it to the full Council for a vote on whether to
initiate the PDP.

3. Initiation of PDP

The Council shall decide whether to initiate the PDP as follows:

a. Within 21 'days after receipt of an Issue Report from the Issue Manager, the Councit shall vote on whether to
initiate the PDP. Such vote should be taken at a meeting held in any manner deemed appropriate by the Council,
including in person or by conference call, but if a meeting is not feasible the vote may oceur by e~-mail,

b. A vote of ten or more Council members in favor of initiating the PDP shall be required to initiate the PDP
provided that the Issue Report states that the issue is properly within the scope of the ICANN mission statement
and the ccNSO Scope.

4. Decision Whether to Appoint Task Force; Establishment of Time Line

At the meeting of the Council where the PDP has been initiated {or, where the Council employs a vote by e-mail, in that vote)
pursuant to ltem 3 above, the Council shall decide, by a majority vote of members present at the meeting (or voting by e-mai),
whether or not to appoint a task force to address the issue. If the Council votes:

a. In favor of convening a task force, it shall do so In accordance with ltem 7 below.

b. Against convening a task force, then it shall collect information on the policy issue in accordance with Item 8
helow.

The Council shall also, by a majority vote of members present at the meeting or voting by e-mail, approve or amend and
approve the PDP Time Lineset out in the Issue Report,

{ 5. Composition and Selection of Task Forces

a. Upon voting to appoint a task force, the Council shall invite each of the Regional Organizations {see Article IX
Section 6) to appoint two individuals to participate in the task force (the "Representatives™). Additionally, the
Council may appoint up to three advisors (the "Advisors"} from outside the ccNSQ and, following formal request
for GAC participation in the Task Force, accept up to two Representatives from the Governmental Advisory
Committee to sit on the task force. The Council may increase the number of Representatives that may sit on a
task force in its discretion in circumstances that it deems necessary or appropriate.

b. Any Regional Organization wishing to appoint Representatives to the task force must provide the names of the
Representatives to the issue Manager within ten (10) calendar days after such request so that they are included
on the task force. Such Representatives need not be members of the Council, but each must be an individual who
has an interest, and ideally knowledge and expertise, in the subject matter, coupled with the ability to devote a
substantial amount of time to the task force's activities.

¢. The Council may also pursue other actions that it deems appropriate to assist in the PDP, including appointing
a particular individual or organization to gather information on the issue or scheduling meetings for deliberation or
briefing. All such information shall be submitted to the Issue Manager in accordance with the PDP Time Line.

6. Public Notification of Initiation of the PDP and Comment Period

After initiation of the PDP, ICANN shall post a notification of such action to the Website and to the other ICANN Supparting
Organizations and Advisory Commiftees. A comment period (in accordance with the PDP Time Line, and ordinarily at least 21

.. days long) shail be commenced for the issue. Comments shall be accepted from ccTLD managers, other Suppaorting
Organizations, Advisory Committees, and from the public. The Issue Manager, or some other designated Council
representative shall review the comments and incorporate them inte a report (the "Comment Report") to be included in either
the Preliminary Task Force Report or the Initizl Report, as applicable.



7. Task Forces

a. Role of Task Force.

If a task force is created, its role shall be responsible for (i) gathering information documenting the positions of the
coNSO members within the Geographic Regions and other parties and groups; and {ii) otherwise obtaining
relevant information that shall enable the Task Force Report to be as complete and informative as possibie to
facilitate the Council's meaningful and informed deliberation.

The task force shall nat have any formal decision-making authority. Rather, the role of the task force shall be to
gather information that shall document the positions of various parties or groups as specifically and
comprehensively as possible, thereby enabling the Council to have a meaningful and informed deliberation on the
issue.

b. Task Force Charter or Terms of Reference.
The Council, with the assistance of the Issue Manager, shall develop a charter or terms of reference for the task
force (the "Charter") within the time designated in the PDP Time Line. Such Charter shall include:

1. The isSue to be addressed by the task force, as such issue was articulated for the vote before the
Council that initiated the PDP;

2. The specific time line that the task force must adhere lo, as set forth below, unless the Council
determines that there is a compelling reason to extend the timeline; and

3. Any specific instructions from the Council for the task force, including whether or not the task force
should solicit the advice of outside advisors on the issue.

The task force shall prepare its report and otherwise conduct its activities in accordance with the Charter. Any
request to deviate from the Charter must be formally presented to the Council and may only be undertaken by the
task force upon a vote of a majority of the Council members present at a meeting or voting by e-mail. The quorum
requirements of Article IX, Section 3(14) shall apply to Council actions under this ltem 7(b).

c. Appointment of Task Force Chair.

The Issue Manager shall convene the first meeting of the task force within the time designated in the PDP Time
Line. At the initial meeting, the task force members shall, among other things, vote to appoint a task force chair.
The chair shall be responsible for organizing the activities of the task force, including compiling the Task Force
Report. The chair of a task force need not be a member of the Councit.

d. Collection of Information.

1. Regional Organization Statements.

The Representatives shall each be responsible for soliciting the position of the Regional Organization
for their Geographic Region, at a minimum, and may solicit other comments, as each Representative
deems appropriate, including the comments of the ccNSO members in that region that are not
members of the Regional Grganization, regarding the issue under consideraticn. The position of the
Regional Organization and any other comments gathered by the Representatives should be
submitted in a formal statement to the task force chair (each, a "Regional Statement™) within the time
designated in the PDP Time Line. Every Regional Statement shall include at least the following:

(i} I a Supermajority Vote (as defined by the Regional Organization) was reached, a
clear statement of the Regional Organization's position on the issue;

{ii) if a Supermajority Vote was not reached, a clear statement of all positions espoused
by the members of the Regional Organization;

(i) A clear statement of how the Regional Organization arrived at its position(s).
Specifically, the statement should detail specific meetings, telaconferences, or other
means of deliberating an issue, and a list of all members who participated or otherwise
submitted their views;

(iv) A statement of the positicn on the issue of any ccNSO members that are not
members of the Regional Organization;



(v} An analysis of how the issue would affect the Region, including any financial impact
on the Region; and

(vi) An analysis of the pericd of time that would likely be necessary to implement the
policy.

2. Qutside Advisors.

The task force may, in its discretion, solicit the opinions of outside advisors, experts, or other
members of the public. Such opinions should be set forth in a report prepared by such outside
advisors, and (i) clearly labeled as coming from outside advisors; (i} accompanied by a detailed
statement of the advisors' {a) qualifications and relevant experience and (b) potential conflicts of
interest. These reports should be submitted in a formal statement to the task force chair within the
time designated in the PDP Time Line.

e. Task Force Report.

The chair of the task force, working with the Issue Manager, shall compile the Regional Statements, the Comment
Report, and other information or reports, as applicable, into a single document {"Preliminary Task Force Report")
and distribute the Preliminary Task Force Report to the full task force within the time designated in the PDP Time
‘Line. The task force shall have a final task force meeting to consider the issues and try and reach a Supermajority
Vote. After the final task force meeting, the chair of the task force and the Issue Manager shall create the final
task force report {the "Task Force Report") and post it on the Website and to the other ICANN Supporting
Organizations and Advisory Committees. Each Task Force Report must include:

1. A clear statement of any Supermajority Vote {(being 66% of the task force) position of the task
force on the issue;

2. If a Supermajority Vote was not reached, a clear statement of all positicns espoused by task force
members submitted within the time line for submission of constituency reports, Each statement
should clearly indicate (i} the reasons underlying the position and (i) the Regional Organizations that
held the position;

3. An analysis of how the issue would affect each Region, including any financial impact on the
Region;

4. An analysis of the period of time that would likely be necessary to implement the policy; and

5. The advice of any outside advisors appointed to the task force by the Council, accompanied by a
detailed statement of the advisors' {i) qualifications and relevant experience and (i} potentiat conflicts
of interest. :

8. Procedure if No Task Force is Formed

a. If the Council decides not to convene a task force, each Regional Organization shall, within the time designated
in the PDP Time Line, appoint a representative to solicit the Region's views on the issue. Each such
representative shall be asked to submit a Regional Statement to the Issue Manager within the time designated in
the PDP Time Line.

b. The Council may, in its discretion, take other steps to assist in the PDP, including, for example, appointing a
particular individual or organization, to gather information on the issue or scheduling meetings for deliberation or
briefing. All such information shall be submitted to the Issue Manager within the time designated in the PDP Time
Line. '

c. The Councit shall formally request the Chair of the GAC to offer opinion or advice.,

d. The Issue Manager shall take all Regional Statements, the Comment Report, and other information and
compile (and post on the Website) an Initial Report within the time designated in the PDP Time Line. Thereafter,
the Issue Manager shall, in accordance with Item 9 below, create a Final Report.

9. Comments to the Task Force Report or Initial Report

a. A comment period (in accordance with the PDP Time Line, and ordinarily at least 21 days long) shall be
opened for comments on the Task Force Report or [nitiai Report. Comments shall be accepted from ceTLD



managers, other Supporting Organizations, Advisory Committees, and from the public. All comments shall include
the author's name, relevant experience, and interest in the issue.

b. At the end of the comment period, the Issue Manager shall review the comments received and may, in the
Issue Manager's reasonable discretion, add appropriate comments to the Task Force Report or Initial Report, to
prepare the "Final Report". The Issue Manager shall not be obligated to include ali comments made during the
comment period, nor shall the Issue Manager be obligated to include all comments submitted by any one
individual or organization.

¢. The Issue Manager shall prepare the Final Report and submit it to the Council chair within the time designated
in the PDP Time Line.

10. Council Deliberation

a. Upon receipt of a Final Report, whether as the result of a task force or atherwise, the Council chair shall (i)
distribute the Final Report to all Council members; (i} call for a Council meeting within the time designated in the
PDP Time Line wherein the Council shall work towards achieving a recommendation to present to the Board; and
{iii) formally send to the GAC Chair an invitation to the GAC to offer opinion or advice. Such meeting may be held
in any manner deemed approptiate by the Council, including in person or by conference call. The Issue Manager
shall be present at the meeting.

b. The Council may commence its deliberation on the issue pricr to the formal meeting, including via in-person
meetings, conference calls, e-mail discussicns, or any other means the Council may choose.

¢. The Council may, if it so chooses, solicit the opinions of outside advisors at its final meeting. The opinions of
these advisors, if relied upon by the Council, shall be {i) embodied in the Council's report to the Board, (ii)
specifically identified as coming from an outside advisor; and (iii) accompanied by a detailed statement of the
advisor's {a) qualifications and relevant experience and (b} potential conflicts of interest.

11. Recommendation of the Council

In considering whether to make a recommendation on the issue (a "Council Recommendation"), the Council shall seek to act
by consensus. If a minority opposes a consensus position, that minarity shall prepare and circulate to the Council a statement
explaining its reasons for opposition. If the Council's discussion of the statement does not result in consensus, then a
recommendation supported by 14 or more of the Council members shall be deemed to reflect the view of the Council, and
shall be conveyed to the Members as the Council's Recommendation. Notwithstanding the foregoing, as outlined below, all
viewpoints expressed by Council members during the PDP must be included in the Members Report.

12. Council Report to the Members

In the event that a Council Recommendation is adopted pursuant to ltem 11 then the Issue Manager shall, within seven days
after the Council meeting, incorporate the Council's Recommendation toge ther with any other viewpoints of the Council
members into a Members Report to be approved by the Council and then to be submitted to the Members (the "Members
Report"). The Members Report must contain at least the foliowing:

a. A clear statement of the Council's recommendation;
b. The Final Report submitted to the Council; and

. A copy of the minutes of the Council's deliberation on the policy issue {see Item 10), including alt the opinions
expressed during such deliberation, accompanied by a description of who expressed such opinions.

13. Members Vote

Following the submission of the Members Report and within the time designated by the PDP Time Line, the ccNSO members
shall be given an opportunity to vote on the Council Recommendation. The vote of members shall be electronic and members
votes shali be lodged over such a period of time as designated in the PDP Time Line (at least 21 days long).

In the event that at least 50% of the ccNSO members lodge votes within the voting period, the resulting vote will be be
employed without further process. In the event that fewer than 50% of the ccNSO members lodge votes in the first round of
voting, the first round will hot be employed and the results of a final, second round of voting, conducted after at least thirty
days notice to'the ccNSO members, will be employed if at least 50% of the ccNSO members lodge votes. In the event that



more than 66% of the votes received at the end of the voting period shall be in favor of the Council Recommendation, then the
recommendation shall be conveyed to the Board in accordance with ltem 14 below as the ccNSO Recommendation.

14, Board Report

The Issue Manager shall within seven days after a ccNSQO Recommendation being made in accordance with ltem 13
incorporate the ccNSO Recommendation into a report to be approved by the Council and then to be submitted to the Board
{the "Board Report"). The Board Report must contain at least the following:

a. A clear statement of the ccNSO recommendation;
b. The Final Report submitted to the Council; and
¢. the Members' Report.

15. Board Vote

a. The Board shall meet to discuss the ccNSO Recommendation as soon as feasible after receipt of the Board
Report from the Issue Manager, taking into account procedures for Board consideration.

b. The Board shall adopt the ccNSO Recommendation unless by a vote of more than 66% the Board determines
that such policy is not in the best interest of the ICANN community or of ICANN.

1. In the event that the Board determines not to act in accordance with the ccNSO Recommendation,
the Board shall (i) state its reasons for its determination not to act in accordance with the ccNSO
Recommendation in a report to the Council (the "Board Statement"); and (ii} submit the Board
Statement to the Council. ‘

2. The Council shall discuss the Board Statement with the Board within thirty days after the Board
Statement is submitted to the Council. The Board shall determine the method {e.g., by
teleconference, e-mail, or otherwise) by which the Council and Board shall discuss the Board
Statement. The discussions shall be held in good faith and in a timely and efficient manner, to find a
mutually acceptable solution.

3. At the conclusion of the Council and Board discussions, the Councit shall meet to affirm or modify
its Council Recommendation. A recommendation supported by 14 or more of the Council members
shail be deemed {o reflect the view of the Council (the Council's "Supplemental Recommendation™).
That Supplemental Recommendation shall be conveyed to the Members in a Supplemental
Members Report, including an explanation for the Supplemental Recommendation. Members shail
be given an opportunity to vote on the Supplemental Recommendation under the same conditions
outlined in ltem 13. In the event that more than 66% of the votes cast by ccNSO Members during the
voting period are in favor of the Supplemental Recommendation then that recommendation shail be
conveyed to Board as the ccNSO Supplemental Recommendation and the Board shall adopt the
recommendation unless by a vote of more than 66% of the Board determines that acceptance of
such pelicy would constitute a breach of the fiduciary duties of the Board to the Company.

4. In the event that the Board does not accept the ccNSO Supplementatl Recommendation, it shall state its
reasons for deing so in its final decision ("Supplemental Board Statement"),

5. In the event the Board determines not to accept a ccNSO Supplemental Recommendation, then the Board
shail not be entitled to set policy on the issue addressed by the recommendation and the status quo shail be

preserved until such time as the ccNSO shall, under the ccPDP, make a recommendation on the issue that is
deemed acceptable by the Board.

16. Imp]erﬁent‘ation of the Policy

Upon adoption by the Board of a coNSO Recommendation or ccNSO Supplemental Recommendation, the Board shall, as
appropriate, direct or authorize ICANN staff to implement the policy.

17. Maintenance of Records

With respect to each ccPDP for which an Issue Report is requested (see Item 1}, ICANN shall maintain on the Website a
status web page detailing the pregress of each ccPDP, which shall provide a list of relevant dates for the ccPDP and shail also



link to the following documents, to the extent they have been prepared pursuant to tHe ccPDP:
a. Issue Report;
b. PDP Time Line;
¢. Comment Report;
d. Regional Statement(s);
e. Preliminary Task Force Report;
. Task Force Report;
g. Initial Report;
h. Final Report;
i. Members' Report;
j- Board Report;
k. Board Statement;
I. Supplemental Members' Report; and
m. Supplemental Board Statement.

In addition, ICANN shall post on the Website comments received in electronic written form specifically suggesting that a
ccPDP be initiated.

Annex C: The Scope of the ccNSO

This annex describes the scope and the principles and method of analysis to be used in any further development of the scope
of the ccNSO's policy-development role. As provided in Article IX, Section B(2) of the Bylaws, that scope shall be defined
according to the procedures of the ccPDP.

The scope of the ccNSO's authority and responsibilities must recognize the complex relation between ICANN and ccTLD
managers/registries with regard to policy issues. This annex shall assist the ccNSQ, the ccNSO Council, and the ICANN
Board and staff in delineating relevant global policy issues.

Policy areas
The ceNSQ's policy role should ke based on an analysis of the following functional model of the DNS:
1. Data is registered/maintained to generate a zone file,
2. A zone file is in turn used in TLD name servers.
Within a TLD two functions have {o be performed (these are addressed in greater detail below):
1. Entering data into a database (Data Entry Function) and
2. Maintaining and ensuring upkeep of name-servers for the TLD (Name Server Function).

These two core functions must be performed at the ccTL.D registry level as well as at a higher level ({ANA function and root
~ servers) and at lower levels of the DNS hierarchy. This mechanism, as RFC 1591 points out, is recursive:

There are no requirements on sub domains of top-level domains beyond the requirements on higher-level domains
themselves. That is, the requirements in this memo are applied recursively. In particular, all sub domains shall be allowed to
operate their own domain name servers, providing in them whatever inform ation the sub domain manager sees fit {(as long as
it is true and correct).



The Core Functions
1. Data Entry Function (DEF):

Looking at a more detailed level, the first function (entering and maintaining data in a database) should be fully defined by a
naming policy. This naming policy must specify the rules and conditions:

{a) under which data will be collected and entered into a database or data changed (at the TLD level among
others, data to reflect a transfer from registrant to registrant or changing registrar) in the database.

(b} for making certain data generally and publicly available (be it, for example, through Whois or nameservers).

2. The Name-Server Function (NSF)

The name-server function involves essential interoperability and stability issues at the heart of the domain name system. The
importance of this function extends to nameservers at the ccTLD level, but also to the root servers (and root-server system)
and nameservers at lower levels.

On its own merit and because of interoperability and stability considerations, properly functioning nameservers are of utmost
importance to the individual, as well as to the local and the global Internet communities.

With regard to the nameserver function, therefore, policies need to be defined and established. Most parties involved,
including the majority of ccTLD registries, have accepted the need for common policies in this area by adhering to the relevant
RFCs, among others RFC 1591.

Respective Roles with Regard to Policy, Responsibilities, and Accountabilities

Itis in the interest of ICANN and ccTLD managers to ensure the stable and proper functioning of the domain name system.
ICANN and the ccTLD registries each have a distinctive role to play in this regard that can be defined by the relevant policies.
The scope of the ccNSO cannot be established without reaching a common understanding of the allocation of authority
between ICANN and ccTLD registries.

Three roles can be distinguished as to which responsibility must be assigned on any given issue:

+ Policy role: i.e. the ability and pawer to define a policy;
s Executive role: i.e. the ability and power to act upon and implement the policy; and
» Accountability role: 1.e. the ability and power to hold the responsible entity accountable for exercising its power.

Firstly, responsibility presupposes a policy and this delineates the policy role. Depending on the issue that needs to be
addressed those who are involved in defining and setting the policy need to be determined and defined. Secondly, this
presupposes an executive role defining the power to implement and act within the boundaries of a policy. Finally, as a
counter-balance to the executive role, the accountability role needs to defined and determined.

The information below offers an aid to:
1. delineate and identify specific policy areas;
2. define and determine roles with regard to these specific policy areas.

This annex defines the scope of the ccNSO with regard to developing policies. The scope is limited to the policy role of the
ccNSO policy-development process for functions and levels explicitly staled below. It is anticipated that the accuracy of the
assignmentis of policy, executive, and accountability roles shown below will be considered during a scope-definition ccPDP
process.

Name Server Function (as to ccTLDs)

Level 1: Root Name Servers

Policy role: IETF, RSSAC (ICANN)

Executive role: Root Server System Operators ‘
Accountability role: RSSAC (ICANN), (US DoC-ICANN Mol)

Level 2: ccTLD Registry Name Servers in respect to interoperability



Palicy rote: ccNSO Policy Development Process (ICANN), for bést practices a ccNSO process can be organized
Executive role: ccTLD Manager
Accountability role: part ICANN (IANA), part Local Internet Community, including local government

Level 3: User's Name Servers

Policy role: ccTLD Manager, IETF (RFC}
Executive role: Registrant
Accountability role: ccTLD Manager

Data Entry Function (as to ccTL.Ds)

Level 1: Root Level Registry

Policy role: ccNSO Policy Development Process (ICANN)

Executive role: ICANN (1ANA)

Accountability role: ICANN community, ccTLD Managers, US DoC, {national authorities in some cases)

Level 2: ccTLD Registry

Policy role: Local Internet Community, including local government, and/or ccTLD Manager according to local
structure '

Executive role: ccTLD Manager

Accountability role: Local Internet Community, including national authorities in some cases

LLevel 3: Second and Lower Levels

Policy role: Registrant

Executive role: Registrant

Accountability role: Registrant, users of lower-level domain names
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1 December

IC resident womey writes to GAC alrman Mohamed ]

Sharil Tarmizi requesting input from the GAC on public policy with
regard to several issues, proposing ways to strengthen the interaction
between the GAC and ICANN staff, and reporting on developments in

ICANN, including the sTLD process.

3 April 2005

Prior to the I[CANN meetings in Mar del Plata, Argentina, representatives
of ICM Registry makes a detailed presentation to the ICANN Board
regarding the proposed sTLD., GAC Chairman Tarmizi is present for at
least part of the meeting.

GAC Chairman Tarmizi responds to the 1 December 2004 letter from
President Twomey. The response states “[n]o GAC members have
expressed specific reservations or comments, in the GAC, about the
applications for sTLDs in the current round.”

1 June 2005

The ICANN Board discusses the ICM Registry application, then
approves a resolution directing ICANN staff to enter into registry
agreement negotiations with [CM. GAC Chairman Tarmizi is present for
all or part of the Board meeting,

11 July 2005

President Twomey and Board Chairman Vinton Cerf discuss ICM
Registry’s application with the GAC at the GAC plenary meeting in
Luxembourg City, Luxembourg, and remind the GAC that the
application has been publicly available since March 2004.

12 July 2005

The GAC issues the “Luxembourg Communiqué, which encourages the
ICANN Board to engage in more extensive consultation with the GAC
regarding matters of public policy in the future, but does not express any
concern about the substance of the [CM Registry application.

9 August 2005

The first version of the proposed registry agreement between ICM
Registry and ICANN is posted on the ICANN website for public
comment (first posting of draft agreement).

11 August to
15 August 2005

ICANN receives and posts to the website letters from the head of the
U.S. National Telecommunications and Information Administration and
from GAC Chairman Tarmizi discussing potential opposition to the ICM
Registry application and requesting ICANN delay a decision on the
application to allow more time for governments to express their concerns.

15 September 2005

The ICANN Board approves a resolution directing [ICANN staff to
discuss with ICM additional contract provisions to ensure ICM will
implement policies consistent with their application.




March 2006

G i

ICM and ICANN staff reach agreement on a new draft of the registry
agreement, but the new draft is not posted to the website.

20 March 2006 U.S. Department of Commerce criticizes the 9 August 2005 version of
the registry agreement,
28 March 2006 The GAC issues the “Wellington Communiqué” expressing concern that

the 9 August 2005 version of the registry agreement did not include
enforceable provisions relating to the public policy commitments in
ICM’s application.

31 March 2006

ICM submits further revisions to the March 2006 version of the registry
agreement, in response to the Wellington Communiqué. Later the same
day, the Board approves a resolution directing further contract
negotiations,

18 April 2006 The draft registry agreement, as revised 31 March 2006, is posted to the
ICANN website for public comment (second posting of draft agreement).

10 May 2006 The Board approves a resolution rejecting the draft registry agreement.

19 May 2006 ICM files a Request for Reconsideration.

29 October 2006 ICM withdraws the Request for Reconsideration, citing a desire to work

constructively with [CANN by submitting additional materials.

November and
December 2006

ICM and ICANN continue negotiating revisions to the draft registry
agreement.

5 January 2007

The revised draft registry agreement is posted on the ICANN website for
public comment (third posting of draft agreement).

2 February 2007

Letter from the GAC reaffirming that the Wellington Communiqué is the
only official statement from the GAC on ICM’s application or proposed
registry agreement.

12 February 2007

The Board discusses the proposed registry agreement and decides that,
due to minor revisions to Appendix S, the registry agreement must be
posted for a further public comment period of not less than 21 days; the
revised agreement is posted 16 February 2007 (fourth posting of draft
agreement).

30 March 2007

The Board approves a resolution rejecting the proposed registry
agreement and denying ICM’s application.
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ARTICLE I; MISSION AND CORE VALUES
Section 1. MISSION

The mission of The Internet Corporation for Assigned Names and Numbers {"ICANN"} is to coordinate, at the overall level, the global
Internet's systems of unique identifiers, and in particular to ensure the stable and secure operation of the Interet's unique identifier
systems. In particular, ICANN:

1. Coordinates the allocation and assignment of the three sets of unique identifiers for the Internet, which are
a. Domain names (forming a system referred to as "DNS");
b. Internet protocot {"IP") addresses and autonomous system ("AS") numbers; and

¢. Protecol port and parameter numbers.

2. Coordinates the operation and evolution of the DNS root name server system.
3. Coordinates policy development reasonably and appropriately related to these technical functions.
Section 2. CORE VALUES
In performing its mission, the following core values should guide the decisions and actions of ICANN:
1. Preserving and enhancing the operational stability, reliability, security, and global interoperability of the Internet.

2. Respecting the creativity, innovation, and flow of information made possibie by the Internet by limiting ICANN's
activities to those matters within ICANN's mission requiring or significantly benefiting from giobal coordination.

3. To the extent feasible and appropriate, delegating coordination functions to or recognizing the policy role of other
rasponsible entities that reflect the interests of affected parties.

4, Seeking and supporting broad, informed participation reflecting the functional, geographic, and cultural diversity of the




internet at all levels of policy development and decision-making.

5. Where feasible and appropriate, depending on market mechanisms to promote and sustain a competitive
environment,

6. Introducing and promoting competition in the registration of domain names where practicable and beneficial in the
public interest.

7. Employing open and transparent policy development mechanisms that (i) promote well-informed decisions based on
expert advice, and (ii} ensure that those entities most affected can assist in the policy development process.

8. Making decisions by applying documented policies neutrally and objectively, with integrity and fairess.

9. Acting with a speed that is responsive to the needs of the Internet while, as 'part of the decision-making process,
obtaining informed input from those entities most affected.

10. Remaining accountable to the Internet community through mechanisms that enhance ICANN's effectiveness.

11. While remaining rooted in the private sector, recognizing that governments and public authorities are responsible for
public policy and duly taking into account governments’ or public authorities' recommendations.

These core values are deliberately expressed in very general terms, so that they may provide useful and relevant guidance in the
broadest possible range of circumstances. Because they are not narrowly prescriptive, the specific way in which they apply,
individually and collectively, to each new situation will necessarily depend on many factors that cannot be fully anticipated or
enumerated; and because they are statements of principle rather than practice, situations will inevitably arise In which perfect fidelity
to all eleven core values simultanecusly is not possible. Any ICANN body making a recommendation or decision shall exercise its
judgment to determine which core values are most relevant and how they apply to the specific circumstances of the case at hand,
and to determine, if necessary, an appropriate and defensible balance among competing values.

ARTICLE ll: POWERS
Section 1. GENERAL POWERS

Except as otherwise provided in the Articles of Incorporation or these Bylaws, the powers of ICANN shall be exercised by, and its
property controlled and its business and affairs conducted by or under the direction of, the Board. With respect to any matters that
would fall within the provisions of Article lil, Section 6, the Board may act only by a majority vote of all members of the Board. In alf
other matters, except as otherwise provided in these Bylaws or by law, the Board may act by majority vote of those present at any
annual, regular, or special meeting of the Board. Any references in these Bylaws to a vote of the Board shall mean the vote of only
those members present at the meeting where a quorum is present unless otherwise specifically provided in these Bylaws by
reference to "all of the members of the Board."

Section 2. RESTRICTIONS

ICANN shali not act as a Domain Name System Registry or Registrar or Intemet Protocol Address Registry in competition with
entities affected by the policies of ICANN. Nothing in this Section is intended to prevent ICANN from taking whatever steps are
necessary to protect the operational stability of the Internet in the event of financial failure of a Registry or Registrar or other
emergency. -

Section 3. NON-DISCRIMINATORY TREATMENT

ICANN shalf not apply its standards, policies, procedures, or practices inequitably or single out any particular party for disparate
treatment unless justified by substantiat and reasonable cause, such as the promotion of effective competition.

ARTICLE {ll: TRANSPARENCY
Section 1. PURPOSE

ICANN and its constituent bodies shall operate to the maximum extent feasible in an open and transparent manner and congistent
with procedures designed to ensure fairness.

Section 2. WEBSITE

ICANN shall maintain a publicly-accessible Internet World Wide Web site (the "Website"), which may include, among other things, (i)
a calendar of scheduled meetings of the Board, Supporting Organizations, and Advisory Committees; (i) a docket of all pending
policy development matters, including their schedule and current status; (iii} specific mesting notices and agendas as described
below; (iv) information on ICANN's budget, annual audit, financial contributors and the amount of their contributions, and related



matters; {v) information about the availability of accountability mechanisms, including reconsideration, independent review, and
Ombudsman activities, as well as information about the outcome of specific requests and complaints invoking these mechanisms; {vi)
announcements about ICANN activities of interest to significant segments of the ICANN community; (vii) comments received from the
community on policies being developed and other matters; {viii} information about ICANN's physical meetings and pubtic forums; and
(ix) other information of interest to the ICANN community.

Section 3. MANAGER OF PUBLIC PARTICIPATION

There shall be a staff position designated as Manager of Public Participation, or such other title as shall be determined by the
President, that shall be responsible, under the direction of the President, for coordinating the various aspects of public participation in
ICANN, including the Website and various other means of communicating with and receiving input from the general community of
Internet users.

Section 4. MEETING NOTICES AND AGENDAS

At least seven days in advance of each Board meeting (or if not practicable, as far in advance as is practicable), a notice of such
meeting and, to the extent known, an agenda for the meeting shall be posted.

Section 5. MINUTES AND PRELIMINARY REPORTS

1. All minutes of meetings of the Board and Supporting Organizations (and any coungils thereof) shall be approved
promptly by the originating body and provided to the ICANN Secretary for posting on the Website.

2. No later than five (5) business days after each meeting {as calculated by local time at the location of ICANN's
principal office), any actions taken by the Board shall be made publicly available in a preliminary report on the Website;
provided, however, that any actions relating to personnel or employment matters, legal matters (to the extent the Board
determines it is necessary or appropriate o protect the interests of ICANN), matters that ICANN is prohibited by law or
contract from disclosing publicly, and other matters that the Board determines, by a three-quarters (3/4) vote of Directors
present at the meeting and voting, are not appropriate for public distribution, shall not be included in the preliminary
report made publicly available. For any matters that the Board determines not to disclose, the Board shall describe in
general terms in the relevant preliminary report the reason for such nondisclosure.

3. No later than the day after the date on which they are formally approved by the Board {or, if such day is not a
business day, as calculated by local time at the location of ICANN's principal office, then the next immediately following
business day), the minutes shall be made publicly available on the Website; provided, however, that any minutes
relating to personnel or employment matters, legal matters (to the extent the Board determines it is necessary or
appropriate to protect the interests of ICANN), matters that ICANN is prohibited by law or contract from disclosing
publicly, and other matters that the Board determines, by a three-quarters (3/4) vote of Directors prasent at the meeting
and voting, are not appropriate for public distribution, shall not be included in the minutes made publicly available. For
any matters that the Board determines not to disclose, the Board shall describe in general terms in the relevant minutes .
the reason for such nondisclosure. :

Section 6. NOTIGE AND COMMENT ON POLICY ACTIONS

1. With respect to any policies that are being considered by the Board for adoption that substantially affect the operation
of the Internet or third parties, including the imposition of any fees or charges, ICANN shall;

a. provide public notice on the Website explaining what policies are being considered for adoption and why,
at least twenty-one days (and if practical, eariier) prior to any action by the Board,;

b. provide a reasonable cpportunity for parties to comment{ on the adoption of the proposed policies, fo see
the comments of others, and to reply to those comments, prior to any action by the Board; and

¢. in those cases where the policy action affects public policy concerns, to request the opinion of the
Governmental Advisory Committee and take duly into account any advice timely presented by the
Governmental Advisory Committee on its own initiative or at the Board's request.

2. Where both practically feasible and consistent with the relevant policy development process, an in-person public
forum shalt also be held for discussion of any proposed policies as described in Section 6{1)(b) of this Arlicle, prior to
any final Board action.

3. After taking action on any policy subject to this Section, the Board shall publish in the meeting minutes the reasons for
any action taken, the vote of each Director voting on the action, and the separate statement of any Director desiring
publication of such a statement.

Section 7. TRANSLATION OF DOCUMENTS



As appropriate and 1o the extent provided in the ICANN budget, ICANN shall facilitate the translation of final published documents
into various appropriate languages.

ARTICLE [V: ACCOUNTABILITY AND REVIEW
Section 1. PURPOSE

In carrying out its mission as set out in these Bylaws, ICANN should be accountable to the community for operating in a manner that
is consistent with these Bylaws, and with due regard for the core values set forth in Article | of these Bylaws. The provisions of this
Article, creating processes for reconsideration and independent review of ICANN actions and periodic review of ICANN's structure
and procedures, are intended to reinforce the various accountability mechanisms otherwise set forth in these Bylaws, including the
transparency provisicns of Article |l and the Board and other selection mechanisms set forth throughout these Bylaws.

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 ot 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 [CANN 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. There shall he a Committee of the Board consisting of not less than three directors to review and consider any such
requests ("Reconsideration Committee"). The Reconsideration Committee shall have the authority to:

a. evaluate requests for review or reconsideration;

b. determine whether a stay of the contested action pending resolution of the request is appropriate;
¢. conduct whatever factual investigation is deemed appropriate;

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

e. 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 ot 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 parly 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's Reconsideration
Committee within thirty days after;

a. for requests challenging Board actions, the date on which information about the chailenged 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 awara
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 Reconsideration Committee, which shall
include at least the following information:

a. name, address, and contact information for the requesting party, including postal and e-mail addresses;
b. the specific action cor inaction of ICANN for which review or reconsideration is sought;

¢. 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 submitfing 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 Reconsideration 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 (i) the parties
submitting Reconsideration Requests are similarly affected by such action or inaction.

9, The Reconsideration 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 Reconsideration Committee announcement of a decision not to hear a Recensideration Request must contain
an explanation of the reasons for its decision.

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

12. The Reconsideration 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 Reconsideration 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 te any recommendation by the Reconsideration
Committee, it shall so state in its recommendation.

14. The Reconsideration 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 Reconsideration Commiittee, it shall so state
in its recommendation.

15. The Reconsideration 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.

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

17. The Reconsideration Committee shall make a final recormmendation 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 Reconsideration Committee, The final decision



of the Board shall be made public as part of the preliminary repott and minutes of the Board meeting at which action is
taken.

19. The Reconsideration 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 recsived;
b. the number of Reconsideration Requests on which the Committee has taken action;

¢. 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;

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 Committee has not taken action on them;

e. the number and nature of Reconsideration Requests that the 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 [CANN is accountable to persons materially affected by its decisions; and

g. whether or not, in the 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 I[CANN decisions have meaningful access to a review process that ensures fairness whike limiting
frivolous claims.

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

Section 3. INDEPENDENT REVIEW OF BOARD ACTIONS

1. In addition to the reconsideration process described in Section 2 of this Article, ICANN shall have in place a separate
process for independent third-party review of Board actions alleged by an affected party to be inconsistent with the
Articles of Incorporation or Bylaws.

2. Any person materially affected by a decision or action by the Board that he or she asserts is inconsistent with the
Articles of Incorporation or Bylaws may submit a request for independent review of that decision or action.

3. Requests for such independent review shall be referred to an Independent Review Panel ("IRP"), which shall be
charged with comparing contested actions of the Board to the Articles of Incorporation and Bylaws, and with declaring
whether the Board has acted consistently with the provisions of those Articles of Incorporation and Bylaws.

4. The IRP shall be operated by an international arbitration provider appointed from time to time by ICANN ("the IRP
Provider™) using arbitrators under contract with or nominated by that provider.

5. Subject to the approval of the Board, the IRP Provider shall estahlish operating rules and procedures, which shall
implement and be consistent with this Section 3.

6. Either party may slect that the request for independent review be considered by a three-member panel; in the
absence of any such election, the issue shall be considered by a one-member panel.

7. The IRP Provider shall determine a procedure for assigning members to individual panels; provided that if ICANN so
directs, the IRP Provider shall establish a standing panel to hear such claims.

8. The IRP shall have the authority to:

a, request additional written submissions from the party seeking review, the Board, the Supporting
Organizations, or from other paries,

b. declare whether an action or inaction of the Board was inconsistent with the Articles of incorporation or
Bylaws; and

c. recommend that the Board stay any action or decision, or that the Board take any interim action, until
such time as the Board reviews and acts upon the opinion of the IRP.



9. Individuals holding an official position or office within the ICANN structure are not eligible to serve on the IRP.

10. tn order to keep the costs and burdens of independent review as low as possible, the IRP should conduct its
proceedings by e-mail and otherwise via the Internet to the maximum extent feasible. Where necessary, the IRP may
hold meetings by telephone.

11. The IRP shall adhere to conflicts-of-interest policy stated in the IRP Provider's operating rules and procedures, as
approved by the Board.

12. Declarations of the IRP shall be in writing. The [RP shall make its declaration based solely on the documentation,
supporting materials, and arguments submitted by the parties, and in its declaration shall specifically designate the
prevailing party. The party not prevailing shall ordinarily be responsible for bearing alf costs of the IRP Provider, but in
an extraordinary case the IRP may in its declaration allocate up to half of the costs of the IRP Provider to the prevailing
party based upon the circumstances, including a consideration of the reasonableness of the parties' positions and their
contribution to the public interest. Each party to the IRP proceedings shall bear its own expenses.

13. The IRP operating procedures, and all petitions, claims, and declarations, shall be posted on the Website when they
become available.

14. The IRP may, in its discretion, grant a party's request to keep certain information confidential, such as trade secrets.
15. Where feasible, the Board shall consider the IRP declaration at the Board's next meeting.
Section 4. PERIODIC REVIEW OF ICANN STRUCTURE AND OPERATIONS

1. The Board shall cause a petiodic review, if feasible no less frequently than every three years, of the performance and
operation of each Supporting Organization, each Supporting Organization Council, each Advisory Committee (other
than the Governmental Advisory Committee), and the Nominating Committee by an entity or entities independent of the
organization under review. The goal of the review, to be undertaken pursuant to such criteria and standards as the
Board shaill direct, shall be to determine (i} whether that organization has a continuing purpose in the ICANN structure,
and (i} if so, whether any change in structure or operations is desirable to improve its effectiveness. The results of such
reviews shall be posted on the Website for public review and comment, and shall be considered by the Board no later
than the second scheduled meeting of the Board after such results have been posted for 30 days. The consideration by
the Board includes the ability to revise the structure or operation of the parts of ICANN being reviewed by a two-thirds
vote of all members of the Board.

2. The first of such reviews, to be initiated no later than 15 December 2003 and to be completed in time for Board
consideration at ICANN's annual meeting in 2004, shall be of the GNSO Council and the [CANN Root Server System
Advisory Committee. The second of such reviews, to be initiated no later than 15 November 2004 and to be completed
in time for Board consideration at ICANN's annual meeting in 2005, shall be of the ccNSQ, the ccNSO Council, and
such other organizations as the Board may designate.

3. The Governmental Advisory Committee shall provide its own review mechanisms.
ARTICLE V: OMBUDSMAN
Section 1. OFFICE OF OMBUDSMAN

1. There shall be an Office of Ombudsman, to be managed by an Ombudsman and o include such staff support as the
Beard determines is appropriate and feasible. The Ombudsman shall be a full-time position, with salary and benefits
apprepriate to the function, as determined by the Board.

2. The Cmbudsman shall be appointed by the Board for an initial term of two years, subject to renewal by the Board.
3. The Ombudsman shall be subject to dismissal by the Board only upon a three-fourths (3/4) vote of the entire Board.

4. The annual budget for the Office of Ombudsman shall be established by the Board as part of the annual ICANN
budget process. The Ombudsman shall submit a proposed budget to the President, and the President shall include that
budget submission in its enfirety and without change in the general ICANN budget recommended by the ICANN
President to the Board. Nothing in this Article shall prevent the President from offering separate views on the substance,
size, or other features of the Ombudsman's proposed budget to the Board.

Section 2. CHARTER

The charter of the Ombudsman shall be o act as a neutral dispute resolution practitioner for those matters for which the provisions of
the Reconsideration Policy set forth in Section 2 of Article IV or the Independent Review Policy set forth in Section 3 of Article 1V




have not been invoked. The principal function of the Ombudsman shall be to provide an independent internal evaluation of
complaints by members of the ICANN community who belisve that the ICANN staff, Board or an ICANN constituent body has treated
them unfairly. The Ombudsman shall serve as an objective advocate for faimess, and shall seek to evaluate and where possible
resolve compiaints about unfair or inappropriate treatment by ICANN staff, the Board, or ICANN constituent bodies, clarifying the
issues and using conflict resolution tools such as negotiation, facilitation, and "shuttle diplomacy” to achieve these results.

Section 3. OPERATIONS
The Office of Ombudsman shall:

1. facilitate the fair, impartial, and timely resolution of problems and complaints that affected members of the ICANN
community {excluding employees and vendors/suppliers of ICANN) may have with specific actions or failures to act by
the Board or ICANN staff which have not ctherwise become the subject of either the Reconsideration or Independent
Review Policies;

2. exercise discretion to accept or decline to act on a complaint or question, including by the development of procedures
to dispose of complaints that are insufficiently concrete, substantive, or related to ICANN's interactions with the
community so as to be inappropriate subject matters for the Ombudsman to act on. In addition, and without limiting the
foregoing, the Ombudsman shall have no authority to act in any way with respect to internal administrative matters,
personnel matters, issues relating to membership on the Board, or issues related to vendor/supplier refations;

3. have the right to have access to (but not to publish if otherwise confidential) all necessary information and records
from ICANN staff and constituent bodies to enable an informed evaluation of the complaint and to assist in dispute
resolution where feasible (subject only to such confidentiality obligations as are imposed by the complainant or any
generally applicable confidentiality policies adopted by ICANNY,

4. heighten awareness of the Ombudsman program and functions through routine interaction with the ICANN community
and online availability;

5. maintain neutrality and independence, and have no bias or personal stake in an outcome; and
6. comply with all ICANN conflicts-of-interest and confidentiality policies.
Section 4. INTERACTION WITH ICANN AND OQUTSIDE ENTITIES

1. No ICANN employee, Board member, or other participant in Supporting Organizations or Advisory Committees shaill
prevent or impede the Ombudsman's contact with the ICANN community {including employees of ICANN). ICANN
employees and Board members shall direct members of the ICANN community who voice prablems, concetns, or
complaints about ICANN to the Ombudsman, who shall advise complainants about the various options available for
review of such problems, concerns, or complaints.

2. ICANN staff and other [CANN pariicipants shall observe and respact detarminations made by the Office of
Ombudsman concerning confidentiality of any complaints received by that Office.

3. Contact with the Ombudsman shalf not constitute notice to ICANN of any particular action or cause of action.

4. The Ombudsman shall be specifically authorized to make such reports to the Board as he or she deems appropriate
with respect to any particular matter and its resolution or the inability to resolve it. Absent a determination by the
Ombudsman, in his or her sole discretion, that it would be inappropriate, such reports shall be posted on the Website.

5. The Ombudsman shall not take any actions not authorized in these Bylaws, and in particular shall not institute, join, or
support in any way anylegal actions chatlenging ICANN structure, procedures, processes, or any conduct by the |CANN
Board, staff, or constituent bodies.

Section 5. ANNUAL REPORT

The Office of Ombudsman shall publish on an annual basis a consolidated analysis of the year's complaints and resolutions,
appropriately dealing with confidentiality obligations and concerns. Such annual report should include a description of any trends or
common elements of complaints received during the period in question, as well as recommendations for steps that could be taken to
minimize future complaints. The annual report shall be posted on the Website.

ARTICLE Vvi: BOARD OF DIRECTORS
Section 1. COMPOSITION OF THE BOARD

The ICANN Board of Directors {"Board"} shall consist of fifteen voting members ("Directors"). In addition, six non-voting liaisons



1. Notwithstanding anything herein fo the contrary, no official of a national government or a multinational entity
established by treaty or other agreement between national governments may serve as a Director. As used herein, the
term "official"” means a person {i) who holds an elective governmental office or (ii) who is employed by such government
or multinational entity and whose primary function with such government or entity is to develop or influence
governmental or public policies.

2. No person who serves in any capacity (including as a liaison) on any Supporting Organization Council shall
simultaneously serve as a Director or liaison to the Board. If such a person accepts a nomination fo be considered for
selection by the Supporting Organization Council to be a Director, the person shall not, following such nomination,
participate in any discussion of, or vote by, the Supporting Organization Council relating to the selection of Directors by
the Council, until the Council has selected the full complement of Directors it is responsible for selecting. In the event
that a person serving in any capacity on a Supporting Organization Council accepts a nomination to be considered for
selection as a Director, the constituency group or other group or entity that selected the person may select a
replacement for purposes of the Council's selection process.

3. Persons serving in any capacity on the Nominating Committee shall be ineligible for selection to positions on the
Board as provided by Article VI, Section 8.

Section 5. INTERNATIONAL REPRESENTATION

In order to ensure broad international representation on the Board, the selection of Directors by the Nominating Committee and each
Supporting Organization shall comply with all applicable diversity provisions of these Bylaws or of any Memorandum of
Understanding referred to in these Bylaws concerning the Supporting Organization. Cne intent of these diversity provisions is to
ensure that at all times each Geographic Region shall have at least one Director, and at all times no region shall have more than five
Directors on the Board (not including the President). As used in these Bylaws, each of the following is considered to be a
"Geographic Region": Europe,; Asia/Australia/Pacific, Latin America/Caribbean islands; Africa; and North America. The specific
countries included in each Geographic Region shall be determined by the Board, and this Section shall be reviewed by the Board
from time to time {but at least every three years) to determine whether any change Is appropriate, taking account of the evolution of
the Internet.

Section 6. DIRECTORS' CONFLICTS OF INTEREST

The Board, through a committee designated for that purpose, shall require a statement from each Director net less frequently than
ance a year setting forth all business and other affiliations which 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 Diractor, Cfficer, 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 ouicome of the vote,

Section 7. DUTIES OF DIRECTORS

Directors shall serve as individuals who have the duty to act in what they reasonably believe are the best interests of ICANN and not
as representatives of the entity that selacted them, their employers, or any other organizations or constituencies.

Section 8. TERMS OF DIRECTORS

1. Subject to the provisions of the Transition Article of these Bylaws, the regular term of office of Director Seats 1
through 14 shall begin as follows:

a. The regular terms of Seals 1 through 3 shall begin at the conclusion of ICANN's annual meeting in 2003
and each ICANN annual meeting every third year after 2003;

b. The regular terms of Seats 4 through 6 shall begin at the conclusion of ICANN's annual meeting in 2004
and each ICANN annual meeting every third year after 2004;

¢. The regular terms of Seats 7 and 8 shall begin at the conclusion of ICANN's annual meseting in 2005 and
each [CANN annual meeting every third year after 2005,

d. The regular terms of Seats 9 and 12 shall begin on the day six months after the conclusion of ICANN's
annual meeting in 2002 and each ICANN annual meeting every third year after 2002;

e. The regular terms of Seats 10 and 13 shall begin on the day six months after the conclusion of ICANN's
annual meeting in 2003 and each ICANN annual meeting every third year after 2003; and



f. The regular ferms of Seats 11 and 14 shall begin on the day six months after the conclusion of ICANN's
annual meeting in 2004 and each ICANN annual meeting every third year after 2004,

2. Each Director halding any of Seats 1 through 14, including a Director selected to fill a vacancy, shall hold office for a
term that lasts until the next term for that Seat commences and until a successor has been selected and qualified or until
that Director resigns or is removed in accordance with these Bylaws.

3. At least one month before the commencement of each annual meeting, the Nominating Committee shall give the
Secretary of ICANN written noftice of its selection of Directors for seats with terms beginning at the conclusion of the
annual meeting.

4. No later than five months after the conclusion of each annual meeting, any Supporting Organization entitled to select
a Director for a Seat with a term beginning on the day six months after the conclusion of the annual meeting shall give
the Secretary of ICANN written notice of its selection.

5. Subject to the provisions of the Transition Article of these Bylaws, no Director may serve more than three consecutive
terms. For these purposes, a person selected fo fill a vacancy in a term shall not be deemed to have served that term.

6. The term as Director of the person holding the office of President shall be for as long as, and only for as fong as, such
person holds the office of President.

Section 9. NON-VOTING LIAISONS

1. The non-voting liaisons shall include:

a. One appointed by the Governmental Advisory Cominittee;

b. One appointed by the Root Server System Advisory Committee established by Article Xl of these
Bylaws;

¢. One appointed by the Security and Stability Advisory Committee established by Article Xl of these
Bylaws;

d. One appointed by the Technical Liaison Group established by Article XI-A of these Bylaws;

e. One appointed by the At-Large Advisory Commitiee established by Article X of these Bylaws; and

f. One appointed by the Internet Engineering Task Force.

2. Subject to the provisions of the Transition Arlicle of these Bylaws, the non-voting liaisons shall serve terms that begin
at the conclusion of each annual meeting. At least one month before the commencement of each annual meeting, each
body entitled to appoint a non-voting liaison shall give the Secretary of ICANN written notice of its appointment.

3. Non-voting liaisons shall serve as volunteers, without compensation other than the reimbursement of certain
expenses.

4. Each non-voting liaison may be reappointed, and shall remain in that position until a successor has been appointed or
until the liaison resigns or is remaoved in accordance with these Bylaws.

5. The non-voting liaisons shall be entitled to attend Board meetings, participate in Board discussions and deliberations,
and have access (under conditions established by the Board) to materials provided to Directors for use in Board
discussions, deliberations and meetings, but shall otherwise not have any of the rights and privileges of Directors.
Non-voting liaisons shall be entitfed (under conditions established by the Board) to use any materials provided to them
pursuant to this Section for the purpose of consulting with their respective committee or organization.

Section 10. RESIGNATION OF A DIRECTOR OR NON-VOTING LIAISON

Subject to Section 5226 of the CNPBCL, any Director or non-voting liaison may resign at any time, either by oral tender of
resignation at any meeting of the Board (followed by prompt written notice to the Secretary of ICANN) or by giving written notice
thereof to the President or the Secretary of ICANN. Such resignation shall take effect at the time specified, and, unless otherwise
specified, the acceptance of such resignation shall not be necessary to make it effective. The successor shall be selected pursuant to
Sectien 12 of this Article.

Section 11. REMOVAL OF A DIRECTOR OR NON-VOTING LIAISON

1. Any Director may be removed, following notice to that Director and, if selected by a Supporting Organization, to that



Supporting Organization, by a three-fourths (3/4) majority vote of all Directors; provided, however, that the Director who
is the subject of the removal action shall not be entitled to vote on such an action or be counted as a voting member of
the Board when calculating the required three-fourths (3/4) vote; and provided further, that each vote to remove a
Birector shall be a separate vote on the sole question of the removal of that particular Director.

2. With the exception of the non-voting liaison appointed by the Governmental Advisory Committee, any non-voting
liaison may be removed, following notice fo that liaison and to the organization by which that liaison was selected, by a
three-fourths (3/4) majority vote of all Directors if the selecting organization fails to promptly remove that liaison following
such notice. The Board may request the Governmental Advisory Committee to consider the replacement of the
non-voting liaison appointed by that Committee if the Board, by a three-fourths (3/4) majority vote of all Directors,
determines that such an action is appropriate.

Section 12. VACANCIES

1. A vacancy or vacancies in the Board of Directors shall be deemed to exist in the case of the death, resignation, or
removal of any Director; if the authorized number of Directors is increased; or if a Director has been declared of unsound
mind by a final order of court or convicted of a felony or incarcerated for more than 80 days as a result of a criminal
conviction or has been found by final order or judgment of any court to have breached a duty under Sections 5230 et
seq. of the CNPBCL.. Any vacancy occurring on the Board of Directors shall be filled by the Nominating Commitiee,
unless {a) that Director was selected by a Supporting Organization, in which case that vacancy shall be filled by that
Supporting Organization, or {b) that Director was the President, in which case the vacancy shall be filled in accordance
with the provisions of Article XIll of these Bylaws. The selecting body shall give written notice to the Secretary of ICANN
of their appointments to fill vacancies. A Director selected fo fill a vacancy on the Board shall serve for the unexpired
term of his or her predecessor in office and until a successor has been selected and qualified. No reduction of the
authorized number of Directors shall have the effect of removing a Director prior to the expiration of the Director's term
of office.

2. The organizations selecting the non-voting liaisons identified in Section 9 of this Article are responsible for
determining the existence of, and filling, any vacancies in those positions. They shall give the Secretary of ICANN
written notice of their appointments to fill vacancies.

Section 13. ANNUAL MEETINGS

Annual meetings of ICANN shall be held for the purpose of electing Officers and for the transaction of such other business as may
come before the meeting. Each annual meeting for ICANN shall be held at the principal office of ICANN, or any other appropriate
place of the Board's time and choosing, provided such annual meeting is held within 14 months of the immediately preceding annual
meeting. If the Board determines that it is practical, the annual meeting should be distributed in real-time and archived video and
audio formats on the Internet.

Section 14. REGULAR MEETINGS

Regular meetings of the Board shall be held on dates to be determined by the Board. In the absence of other designation, regular
meetings shall be held af the principal office of ICANN.

Section 15. SPECIAL MEETINGS

Special meetings of the Board may be called by or at the request of one-guarter {1/4) of the members of the Board or by the
Chairman of the Board or the President. A call for a special meeting shall be made by the Secretary of ICANN. In the absence of
designation, special meetings shall be held at the principal office of ICANN.

Section 16, NOTICE OF MEETINGS

Noftice of time and place of all meetings shall be delivered personally or by telephone or by electronic mail to each Director and
non-voting liaison, or sent by first-class mail (air mail for addresses outside the United States) or facsimite, charges prepaid,
addressed to each Director and non-voting liaison at the Director's or non-voting liaison's address as it is shown on the records of
ICANN. In case the notice is mailed, it shail be deposited in the United States mail at least fourteen (14) days hefore the time of the
holding of the meeting. In case the nofice is delivered personally or by telephone or facsimile or electronic mail it shall be delivered
personally or by telephone or facsimile or electronic mail at least forty-eight (48) hours before the time of the holding of the meeting.
Notwithstanding anything in this Section to the contrary, notice of a meeting need not be given to any Director who signed a waiver of
notice or a written consent to holding the meeting or an approval of the minutes thereof, whether before or after the meeting, or who
attends the meeting without protesting, prior thereto or at its commencemant, the lack of notice to such Director. All such waivers,
consents and approvals shall be filed with the corporate records or made a part of the minutes of the meetings.

Section 17. QUORUM



At all annual, regular, and special meetings of the Board, a majority of the total number of Directors then in office shall constitute a
quorum for the transaction of business, and the act of a majority of the Directors present at any meeting at which there is a quorum
shall be the act of the Board, unless ctherwise provided herein or by law. If a quorum shall not be present at any meeting of the
Board, the Directors present thereat may adjourn the meeting from time to time to another place, time, or date. If the meeting is
adjourned for more than twenty-four (24) hours, notice shall be given to those Directors not at the meeting at the time of the
adjournment.

Section 18. ACTION BY TELEPHONE MEETING OR BY OTHER COMMUNICATIONS EQUIPMENT

Members of the Board or any Committee of the Board may participate in a meeting of the Board or Committee of the Board through
use of (i) conference telephone or similar communications equipment, pravided that all Directors participating in such a mesting can
speak to and hear one another or (ii} electronic video screen communication or other communication equipment; provided that (a) all
Directors participating in such a meeting can speak to and hear one another, (b) all Directors are provided the means of fully
participating in all matters before the Board or Committee of the Board, and (¢) ICANN adopts and implements means of verifying
that {x) a person participating in such a meeting is a Director or other person entitled to participate in the meeting and (y) all actions
of, or votes by, the Board or Committee of the Board are taken or cast only by the members of the Board or Committee and not
persons who are not members. Participation in a meeting pursuant to this Section constitutes presence in person at such meeting.
ICANN shall make available at the place of any meeting of the Beard the telecommunications equipment necessary to permit
members of the Board to participate by telephone.

Section 19. ACTION WITHOUT MEETING

Any action required or permitted to be taken by the Board or a Committee of the Board may be taken without a meeting if all of the
Directors entitied to vote thereat shall individually or collectively consent in writing to such action. Such written consent shall have the
same force and effect as the unanimous vote of such Directors. Such written consent or consents shall be filed with the minutes of
the proceedings of the Board.

Section 20. ELECTRONIC MAIL

If permitted under applicable law, communication by electronic mail shall be considered equivalent to any communication otherwise
required to be in writing. ICANN shall take such steps as it deems appropriate under the circumstances to assure itself that
communications by electronic mail are authentic,

Section 21. RIGHTS OF INSPECTION

Every Director shall have the right at any reascnable time to inspect and copy all books, records and documents of every kind, and to
inspect the physical properties of ICANN. ICANN shall establish reasonable procedures to protect against the inappropriate
disclosure of confidential information.

Section 22, COMPENSATION

The Directors shall receive no compensation for their services as Directors. The Board may, however, authorize the reimbursement
of actual and necessary reasonable expenses incurred by Directors and non-voting liaisons performing their duties as Directors or
non-voting liaisons.

Section 23. PRESUMPTION OF ASSENT

A Director present at a Board meeting at which action an any corporate matter is taken shall be presumed to have assented to the
action faken unless his or her dissent or abstention is eniered in the minutes of the meeting, or unless such Director files a written
dissent or abstention to such action with the person acting as the secretary of the meeting before the adjournment thereof, or
forwards such dissent or abstention by registered mail to the Secretary of ICANN immediately after the adjournment of the meeting.
Such right to dissent or abstain shall not apply to a Director who voted in favor of such action.

ARTICLE VII: NOMINATING COMMITTEE
Section 1. DESCRIPTION

There shall be a Nominating Committee of ICANN, responsible for the selection of all ICANN Directors except the President and
those Directors selected by ICANN's Supporting Organizations, and for such other sslections as are set forth in these Bylaws.

Section 2. COMPOSITION
The Nominating Committee shall be composed of the following persons:

1. A nen-voting Chair, appointed by the ICANN Board;



2. The immediately previous Nominating Committee Chair, as a non-voting advisor;

3. A non-voting liaison appointed by the ICANN Root Server System Advisory Committee established by Article X| of
these Bylaws;

4. A non-voting Raison appointed by the ICANN Security and Stability Advisory Committee established by Article X1 of
these Bylaws;

5. A non-voting liaison appointed by the Governimental Advisory Committee;

8. Subject to the provisions of the Transition Article of these Bylaws, five voting delegates selected by the At-Large
Advisory Committee established by Article X| of these Bylaws;

7. Two voting delegates, one representing small business users and one representing large business users, selected by
the Business Users Constituency of the Generic Names Supporting Organization established by Article X of these

Bylaws;

8. One voting delegate each selected by the following entities:

a. The gTLD Registry Constituency of the Generic Names Supporting Organization established by Article X
of these Bylaws;

b. The gTLD Registrars Constituency of the Generic Names Supporting Crganization established by Article
X of these Bylaws;

¢. The Council of the Country Code Names Supporting Organization established by Article [X of these
Bylaws;

d. The Internet Service Providers Constituency of the Generic Names Supporting Organization established
by Article X of these Bylaws;

e. The Intellectual Property Constituency of the Generic Names Supporting Organization established by
Article X of these Bylaws;

f. The Council of the Address Suppoerting Organization established by Article Vi of these Bylaws;

g. An entity designated by the Board to represent academic and similar organizations;

h. Consumer and civil society groups, selected by the Non-commercial Users Constituency of the Generic
Names Supporting Organization established by Article X of these Bylaws;

i. The Internet Engineering Task Force; and

j. The ICANN Technical Liaison Group established by Article X1-A of these Bylaws; and

9. A non-voting Associate Chair, who may be appointed by the Chair, at his or her sole discration, to serve during all or
part of the term of the Chair. The Assocciate Chair may not be a person who is otherwise a member of the same
Nominating Committee. The Associate Chair shall assist the Chair in carrying cut the duties of the Chair, but shall not
serve, temporarily or otherwise, in the place of the Chair.

Section 3. TERMS

Subject to the provisions of the Transition Ardicle of these Bylaws:

1. Each voting delegate shall serve a one-year term. A delegate may serve at most two successive one-year terms, after
which at least two years must elapse hefore the individual is eligible to serve another term.

2. The regular term of each voting delegate shall begin at the conclusion of an ICANN annual meeting and shall end at
the conclusion of the immediately following JCANN annual meeting.

3. Non-voting liaisons shall serve during the term designated by the entity that appoints them. The Chair, the
immediately previcus Chair serving as an advisor, and any Associate Chair shall serve as such untit the conclusion of
the next ICANN annual meeting.

4. Vacancies in the positions of delegate, non-voting liaison, or Chair shall be filled by the entity entitled to select the
delegats, non-voting liaison, or Chair involved. A vacancy in the position of non-voting advisor (immediately previous
Chair) may be filled by the Board from among persons with prior service on the Board or a Nominating Committee. A



vacancy in the position of Associate Chair may be filled by the Chair in accordance with the criteria established by
Section 2(9) of this Article. : : ‘

5. The existence of any vacancies shall not affect the obligation of the Nominating Committee to carry out the
responsibilities assigned to it in these Bylaws.

Section 4. CRITERIA FOR SELECTION OF NOMINATING COMMITTEE DELEGATES
Delegates to the ICANN Nominating Committee shall be:

1. Accomplished persons of integrity, objectivity, and intelligence, with reputations for sound judgment and open minds,
and with experience and competence with collegial large group decision-making;

2. Persons with wide contacts, broad experience in the Internet community, and a commitment to the success of ICANN;
3. Persons whom the selecting body is confident will consult widely and accept input in carrying out their responsibilities;

4. Persons who are neutral and objective, without any fixed personal commitments to particular individuals,
organizations, or commercial objectives in carrying out their Nominating Committee responsibilities;

5. Persons with an understanding of ICANN's mission and the potential impact of ICANN's activities on the broader
internet community who are willing to serve as volunteers, without compensation other than the reimbursement of
certain expenses, and

6. Persons who are able to work and communicate in written and spoken English.
Section 5. DIVERSITY

in carrying out its responsibilities to select members of the ICANN Board (and selections to any other ICANN bodies as the
Nominating Committee is responsible for under these Bylaws), the Nominating Committee shall take into account the continuing
membership of the ICANN Board {and such other bodies), and seek to ensure that the persons selected to fill vacancies on the
ICANN Board (and each such other body) shall, to the extent feasible and consistent with the other criteria required to be applied by
Section 4 of this Article, make selections guided by Core Value 4 in Aricle |, Section 2 .

Section 6. ADMINISTRATIVE AND OPERATIONAL SUPPORT

ICANN shall provide administrative and operational support necessary for the Nominating Commitiee to carry out its responsibilities.
Section 7. PROCEDURES

The Nominating Committee shall adopt such operating procedures as it deems necessary, which shall be published on the Website.
Section 8. INELIGIBILITY FOR SELECTION BY NOMINATING COMMTTEE

No person who serves on the Nominating Committes in any capacity shall be eligible for selection by any means to any position on
the Board or any other ICANN body having one or more membership positions that the Nominating Committee is responsible for
filling, until the conclusion of an ICANN annual meeting that coincides with, or is after, the conclusion of that person’'s service on the
Nominating Committee.

Section 9. INELIGIBILITY FOR SERVICE ON NOMINATING COMMITTEE

No person who is an employee of or paid censultant to ICANN (including the Ombudsman) shali simultaneously serve in any of the
Nominating Committee positicns described in Section 2 of this Adicle.

ARTICLE VHI: ADDRESS SUPPORTING ORGANIZATION
Section 1. DESCRIPTION

1. The Address Supporting Organization (ASQO) shall advise the Board with respect to policy issues relating to the
operation, assignment, and management of Internet addresses.

2. The ASO shall be the entity established by the Memorandum of Understanding entered on 21 QOctober 2004 between
ICANN and the Number Resource Organization (NRQ), an organization of the existing regional Internet registries
{RIRs).

Section 2. ADDRESS COUNCIL



1. The ASO shall have an Address Council, consisting of the members of the NRO Number Council.

2. The Address Council shall select Directors to those seats on the Board designated to be filled by the ASO.
ARTICLE IX: COUNTRY-CODE NAMES SUPPORTING ORGANIZATION
Section 1. DESCRIPTION

There shall be a policy-development body known as the Country-Code Names Supporting Organization (ccNSO), which shall be
responsible for;

1. developing and recommending to the Board global policies relating to country-code top-level domains;
2. Nurturing consensus across the coNSO's community, including the name-related activities of ccTLDs; and
3. Coordinating with other ICANN Supporting Organizations, committees, and constituencies under ICANN.

Policies that apply to ccNSO members by virtue of their membership are only those policies developed according to section 4.10 and
4.11 of this Article. However, the ccNSO may also engage in other activities authorized by its members. Adherence to the results of
these activities will be voluntary and such activities may include: seeking to develop voluntary best practices for ccTLD managers,
assisting in skills building within the glebal community of ccTLD managers, and enhancing operational and technical cooperation
among ccTLD managers. :

Section 2. ORGANIZATION

The ccNSO shall consist of (i) ccTLD managers that have agreed in writing to be members of the ccNSO (see Section 4(2) of this
Article) and {ii} a ccNSO Council responsible'for managing the policy-development process of the ccNSO.

Section 3. ccNSO COUNCIL

1. The ceNSO Council shall consist of (a) three ccNSO Council members selected by the ccNSO members within each
of ICANN's Geographic Regions in the manner described in Section 4(7) through (9) of this Article; (b) three ccNSO
Council members selected by the HKCANN Nominating Committee; (¢} liaisons as described in paragraph 2 of this
Section; and (iv) observers as deseribed in paragraph 3 of this Section.

2. There shall also be one liaison to the ccNSO Council from each of the following organizations, to the extent they
choose to appoint such a liaison: {a) the Governmental Advisory Committee; (b) the At-Large Advisory Committee; and
(c) each of the Regional Organizations described in Section 5 of this Article. These liaisons shall not be members of or
entitied to vote on the ccNSO Council, but otherwise shall be entitled to participate on equal focting with members of the
ccNSO Council. Appointments of liaiscns shall be made by providing written notice to the ICANN Secretary, with a
notification copy to the ccNSO Council Chair, and shall be for the term designated by the appointing organization as
stated in the written notice. The appointing organization may recall from office or replace its liaison at any time by
providing written notice of the recall or replacement to the ICANN Secretary, with a nofification copy to the ccNSO
Council Chair.

3. The ceNSO Council may agree with the Council of any other ICANN Supporting Crganizaticn to exchange observers.
Such observers shall not be members of or entitled to vote on the ccNSC Council, but otherwise shall be entitled to
participate on equal footing with members of the ccNSO Council. The appointing Council may designate its observer (or
revoke or change the designation of its observer) on the ccNSO Councit at any time by providing written notice to the
ICANN Secretary, with a notification copy 1o the ccNSO Council Chair.

4. Subject to the provisions of the Transition Article of these Bylaws: (a) the regular term of each ccNSO Council
member shall begin at the conclusion of an ICANN annual meeting and shall end at the conclusion of the third ICANN
annual meeting thereafter; (b) the regular terms of the three ccNSO Council members selected by the ccNSO members
within each ICANN Geographic Region shall be staggered so that one member's tarm begins in a year divisible by three,
a second member's term begins in the first year following a year divisible by three, and the third member's term begins
in the second year following a year divisible by three; and (c) the regular terms of the three ccNSO Council members
selected by the Nominating Committee shall be staggered in the same manner. Each ceNSO Council member shall hold
office during his or her regular term and until & successor has been selected and gualified or until that member resigns
or is removed in accordance with these Bylaws.

5. A ccNSO Council member may resign at any time by giving written notice to the ICANN Secretary, with a notification
copy to the ccNSO Council Chair,

6. ccNSO Council members may be removed for not attending three consecutive meetings of the ccNSO Council



without sufficient cause or for grossly inappropriate behavior, both as determined by at least a 66% vote of all of the
members of the ccNSO Council,

7. A vacancy on the ceNSO Council shall be deemed to exist in the case of the death, resignation, or removal of any
ccNSO Council member. Vacancies in the positions of the three members selected by the Nominating Commitiee shall
be filled for the unexpired term involved by the Nominating Committee giving the ICANN Secretary written notice of its
selection, with a notification copy to the ccNSO Council Chair. Vacancies in the positions of the ccNSO Council
members selected by ccNSO members shall be filled for the unexpired term by the procedure described in Section 4(7)
through {9) of this Article.

8. The role of the ccNSO Counci is to administer and coordinate the affairs of the ceNSO (including coordinating
meetings, including an annual meeting, of ccNSO members as described in Section 4(6) of this Article) and to manage
the development of policy recommendations in accordance with Section 6 of this Article. The ccNSO Council shall also
undertake such other roles as the members of the ccNSO shall decide from time to time.

9. The ccNSO Councit shall make selections fo fill Seats 11 and 12 on the Board by written ballot or by action at a
meeting; any such selection must have affirmative votes of a majority of all the members of the ccNSO Council then in
office. Notification of the ccNSO Council's selections shall be given by the ccNSO Council Chair in writing to the ICANN
Secretary, consistent with Article VI, Sections 8(4) and 12(1).

10. The ccNSO Coundil shall select from among its members the ceNSO Council Chair and such Vice Chair(s) as it
deems appropriate. Selections of the ccNSO Council Chair and Vice Chair(s) shall be by written ballot or by action ata
meeting, any such selection must have affirmative votes of a majority of all the members of the ccNSO Council then in
office. The term of office of the ccNSO Council Chair and any Vice Chair(s) shall be as specified by the ccNSO Council
at or before the time the selection is made. The ccNSO Council Chair or any Vice Chair(s) may be recalled from office
by the same procedure as used for selection.

11. The ccNSO Council, subject to direction by the ccNSO members, shall adopt such rules and procedures for the
ccNSO as it deems necessary, provided they are consistent with these Bylaws. Rules for ccNSO membership and
operating procedures adopted by the ccNSQO Council shall be published on the Website.

12, Except as provided by paragraphs 9 and 10 of this Section, the ccNSO Council shall act at meetings. The ccNSO
Council shall meet regularly on a schedule it determines, but not fewer than four times each calendar year. At the
discretion of the ccNSO Council, meetings may be held in person or by other means, provided that all ccNSO Council
members are permitted to participate by at least one means described in paragraph 14 of this Section. Except where
determined by a majority vote of the members of the ccNSO Council present that a closed session is appropriate,
physical meetings shall be open to attendance by all interested persons. To the extent practicable, ccNSC Council
meetings should be held in conjunction with meetings of the Board, or of one or more of ICANN's other Supporting
Organizations.

13. Notice of time and place (and information about means of participation other than personal attendance) of all
meetings of the ccNSC Council shall be provided to each ceNSQO Council member, liaison, and cbserver by e-mail,
telephone, facsimile, or a paper notice delivered personatly or by postal mail. In case the notice is sent by postal mail, it
shall be sent at least 21 days before the day of the meeting. In case the notice is delivered personally or by telephone,
facsimile, or e-mail it shall be provided at least seven days before the day of the meeting. At least seven days in
advance of each ccNSO Council meeting (or if not practicable, as far in advance as is practicable), a notice of such
meeting and, to the extent known, an agenda for the meeting shall be posted.

14. Members of the ccNSO Council may participate in a meeting of the ccNSO Council through personal attendance or
use of electronic communication {such as telephone or video conference), provided that (a) all ccNSO Council members
participating in the meeting can speak to and hear one another, (b} all ccNSO Council members participating in the
meeting are provided the means of fully participating in all matters before the ccNSO Council, and (¢} there is a
reasonable means of verifying the identity of ccNSO Council members participating in the meeting and their votes. A
majority of the ccNSO Council members (i.e. those entitled to vote) then in office shall constitute a quorum for the
transaction of business, and aclions by a majority vote of the ccNSO Council members present at any meeting at which
there is a quorum shali be actions of the ccNSO Council, unless otherwise provided in these Bylaws. The ¢ccNSO
Council shall transmit minutes of its meetings to the ICANN Secretary, who shall cause those minutes to be posted to
the Website as soon as practicable following the meeting, and no later than 21 days following the meeting.

Section 4. MEMBERSHIP

1. The ccNSO shall have a membership consisting of ccTLD managers. Any ceTLD manager that meets the
membership qualifications stated in paragraph 2 of this Section shali be entitted to be members of the ccNSO. For
purposes of this Article, a ccTLD manager is the organization or entity responsible for managing an 1SO 3166
couniry-code top-level domain and referred 1o in the IANA database under the current heading of "Sponsoring




Organization", or under any later variant, for that country-code top-level domain.

2. Any ccTLD manager may become a ccNSO member by submitting an application to a person designated by the
ccNSO Council to receive applications. Subject to the provisions-of the Transition Article of these Bylaws, the application
shall be in writing in a form designated by the ceNSO Council. The application shall include the ccTLD manager's
recognition of the role of the ccNSO within the ICANN structure as well as the ccTLD manager’s agreement, for the
duration of its membership in the ccNSO, (a) to adhere to rules of the ccNSO, including membership rules, (b) fo abide
by policies developed and recommended by the ccNSO and adopted by the Board in the manner described by
paragraphs 10 and 11 of this Section, and (c) to pay ccNSO membership fees established by the ccNSO Council under
Section 7(3) of this Article. A ccNSO member may resign from membership at any time by giving written notice to a
person designated by the ceNSO Council to receive notices of resignation. Upon resignation the ccTLD manager
ceases to agree to (a) adhere to rules of the ccNSO, including membership rules, (b) to abide by policies developed and
recommended by the ccNSO and adopted by the Board in the manner described by paragraphs 10 and 11 of this
Section, and (c) to pay ccNSC membership fees established by the ccNSO Council under Section 7(3) of this Article. In
the absence of designation by the ceNSO Council of a person to receive applications and notices of resignation, they
shall be sent to the ICANN Secretary, who shall notify the ccNSO Council of receipt of any such applications and
notices.

3. Neither membership in the ccNSO nor membership in any Regional Organization described in Section 5 of this Article
shall be a condition for access to or registration in the IANA database. Any individual relationship a ccTLD manager has
with ICANN or the ccTLD manager's receipt of IANA services Is not in any way contingent upen membership in the
ccNSO.

4. The Geographic Regions of ccTLDs shall be as described in Article V1, Section 5 of these Bylaws. For purposes of
this Article, managers of ccTLDs within a Geographic Region that are members of the ccNSO are referred to as ceNSO
members "within" the Geographic Region, regardless of the physical location of the ¢ccTLD manager. In cases where the
Geographic Region of a ccNSO member is unclear, the ccTLD member should self-select according to procedures
adopted by the ccNSO Council.

5. Each ccTLD manager may designate in writing a person, organization, or entity to represent the ccTLD manager. In
the absence of such a designation, the ccTLD manager shall be represented by the person, organization, or entity listed
as the administrative contact in the |ANA database.

6. There shall be an annual meeting of ccNSO members, which shall be coordinated by the ceNSO Council. Annual
meetings should be open for all to attend, and a reasonable opportunity shall be provided for ccTLD managers that are
not members of the ccNSO as well as other non-members of the ¢ccNSO to address the meeting. To the extent
practicable, annual meetings of the ccNSO members shall be held in person and should be held in conjunction with
meetings of the Board, or of one or more of ICANN's other Supporting Organizations.

7. The ccNSO Council members selected by the ccNSO members from each Geographic Region {see Section 3(1){a) of
this Article) shait be selected through nomination, and if necessary election, by the ccNSQ members within that
Geographic Region. At least 90 days before the end of the regular term of any ccNSO-member-selected member of the
ccNSO Council, or upon the oceurrence of a vacancy in the seat of such a ccNSO Council member, the ccNSO Council
shall establish a nomination and election schedule, which shall be sent to all ccNSO members within the Geagraphic
Region and posted on the Website.

8. Any cGNSO member may nominate an individual to serve as a ccNSO Council member representing the ccNSO
member's Geographic Region. Nominations must be seconded by another ccNSO member from the same Geographic
Region. By accepting their nomination, individuals nominated to the ccNSO Council agree to support the policies
committed to by ccNSO members.

9. If at the close of nominations there are no more candidates nominated (with seconds and acceptances) in a particular
Geographic Region than there are seats on the ccNSO Councit available for that Geographic Region, then the
neminated candidates shall be selected to serve on the ceNSO Council. Otherwise, an election by written ballot (which
may be by e-mail} shall be held to select the ccNSO Council members from among those nominated {with seconds and
acceptances), with ccNSO members from the Geographic Region being entitled to vote in the election through their
designated representatives. In such an election, a majority of all ccNSO members in the Geographic Regicn entitled to
vote shall constitute & quorum, and the selected candidate must receive the votes of a majority of those cast by ccNSO
members within the Geographic Region. The ccNSO Council Chair shall provide the ICANN Secretary prompt written
notice of the selection of ccNSQO Council members under this paragraph.

10. Subject to clause 4{11), ICANN policies shall apply to ccNSO members by virtue of their membership to the extent,
and only to the extent, that the policies (a) only address issues that are within scope of the ccNSQ according te Article
IX, Section 6 and Annex C; (k) have been developed through the ccPDP as described in Section 6 of this Article, and {c)
have been recommended as such by the ccNSO to the Board, and (d) are adopted by the Board as policies, provided




i

that such policies do not conflict with the law applicable to the ccTLD manager which shall, at all times, remain
paramount. In addition, such policies shall apply to ICANN in its acfivities concerning ccTLDs.

11. A ccNSO member shall not be bound if it provides a declaration to the coNSO Council stating that (a)
implementation of the policy would require the member to breach custom, religion, or public policy (not embodied in the
applicable law described in paragraph 10 of this Section), and (b) failure to implement the policy would not impair DNS
operations or interoperability, giving detailed reasons supporting its statements. After investigation, the ccNSO Council
will provide a response to the ccNSO member's declaration. If there is a ccNSO Council consensus disagreeing with the
declaration, which may be demonstrated by a vote of 14 or more members of the ccNSO Council, the response shall
state the ccNSO Council's disagreement with the declaration and the reasons for disagreement. Otherwise, the
response shall state the ccNSQO Council’'s agreement with the declaration. If the ccNSO Council disagrees, the ccNSO
Council shali review the situation after a six-month period. At the end of that petiod, the ccNSO Council shall make
findings as to (a) whether the ccNSO members' implementation of the policy would require the member to breach
customn, religion, or public policy (not embodied in the applicable law described in paragraph 10 of this Section) and (b}
whether failure to implement the policy would impair DNS operations or interoperability. In making any findings
disagreeing with the declaration, the ccNSO Council shall proceed by consensus, which may be demonstrated by a vote
of 14 or more members of the ccNSO Council.

Section 5. REGIONAL ORGANIZATIONS

The ccNSO Council may designate a Regional Organization for each ICANN Geographic Region, provided that the Regional
Organization is open to full membership by all ceNSO members within the Geographic Region. Decisions fo designate or
de-designate a Regional Organization shall require a 66% vote of all of the members of the ccNSO Council and shall be subject to
review according to procedures established by the Board.

Section 6. ccNSQ POLICY-DEVELOPMENT PROCESS AND SCOPE

1. The scope of the ccNSO's policy-development role shall be as stated in Annex C to these Bylaws; any modifications
to the scope shall be recommended to the Board by the ccNSO by use of the procedures of the ccPDP, and shall be
subject to approval by the Board.

2. In developing global policies within the scope of the ccNSQO and recommending them to the Beard, the ccNSO shall
follow the ccNSO Policy-Development Process (ccPDP). The ccPDP shall be as stated in Annex B to these Bylaws;
modifications shall be recommended to the Board by the ccNSO by use of the procedures of the ccPDP, and shall be
subject to approval by the Board.

Section 7. STAFF SUPPORT AND FUNDING

1. Upon request of the ccNSO Council, & member of the ICANN staff may be assigned to support the ccNSG and shall
be designated as the ccNSO Staff Manager. Alternatively, the ccNSQO Ceuncil may designate, at ccNSO expense,
another person to serve as ceNSO Staff Manager. The work of the ceNSO Staff Manager on substantive matters shall
be assigned by the Chair of the ccNSO Council, and may include the duties of ccPDP Issue Manager.

2. Upon request of the ccNSO Council, ICANN shall provide administrative and operational support necessary for the
ccNS QO fo carry out its responsibilities. Such support shall not include an obligation for ICANN tfo fund travel expenses
incurred by ccNSO participants for travel to any meeting of the ccNSO or for any other purpose. The coNSG Coungil
may make provision, at ccNSO expense, for administrative and operational suppert in addition or as an alternative to
support provided by ICANN.

3. The ccNSO Council shall establish fees to bé paid by ceNSO members to defray ccNSO expenses as described in
paragraphs 1 and 2 of this Section, as approved by the ccNSO members.

4. Written notices given to the ICANN Secretary under this Article shall be permanently retained, and shail be made
avallable for review by the ccNSO Council on request. The ICANN Secretary shall also maintain the roll of members of
the ccNSC, which shall include the name of each ¢ccTLD manager's designated representative, and which shall be
posted on the Website.

ARTICLE X: GENERIC NAMES SUPPORTING ORGANIZATION
Section 1. DESCRIPTION

There shall be a policy-development body known as the Generic Names Supporting Organization (GNSO), which shall be
responsible for developing and recommending to the ICANN Board substantive policies relating to generic top-level domains.

Section 2. ORGANIZATION



The GNSO shall consist of (i) various Constituencies representing particular groups of stakeholders, as described in Section 5 of this
Article and (ii) a GNSO Council responsible for managing the policy development process of the GNSO.

Section 3. GNSO COUNCIL

1. Subject to the provisions of the Transition Article of these Bylaws, the GNSO Council shall consist of three
representatives selected by each of the Constituencies described in Section 5 of this Article, and three persons selected
by the ICANN Nominating Committee. No two representatives selected by a Constituency shall be citizens of the same
country or of countries located in the same Geographic Region. There may also be two liaisons to the GNSO Council,
one appeinted by each of the Governmental Advisory Committee and the At-Large Advisory Committee from time to
time, who shall not be members of or entitled to vote on the GNSO Coungcil, but otherwise shall be entitied to participate
on equal footing with members of the GNSO Council. The appointing Advisory Committee shall designate its liaison (or
revoke or change the designation of its liaison) on the GNSO Council by providing written notice to the Chair of the
GNSO Council and to the ICANN Secretary. The GNSQO Council may also have observers as described in paragraph 9
of this Section.

2. Subject to the provisions of the Transition Article of these Bylaws: {a) the regular term of each GNSQ Council
member shall begin at the conclusion of an ICANN annual meeting and shall end at the conclusion of the second ICANN
annual meeting thereafter; (b) the regular term of one representative selected by each Constituency shall begin in an
even-numbered year and the regular term of the other representative selected by the Constituency shall begin in an
odd-numbered year; and (c) the regular term of one of the three members selected by the Nominating Committee shall
begin in even-numbered years and the regular term of the other two of the three members selected by the Nominating
Committee shall begin in odd-numbered years. Each GNSO Council member shall hold office during his or her regular
term and until a successor has been selected and quaiified or until that member resigns or is removed in accordance
with these Bylaws. :

3. A GNSO Council member may resign at any time by giving written notice to the ICANN Secretary. A GNSCO Council
member selected by a Constituency may be removed by that Constituency according to its published procedures. A
GNSO Council member selected by the Nominating Committee may be removed for cause stated by a three-fourths
{3/4) vote (see Section 5(2) of this Article) of all members of the GNSO Council (excluding the member to be removed),
subject to approval by the ICANN Board. A vacancy on the GNSO Council shall be deemed to exist in the case of the
death, resignation, or removal of any member. Vacancies shall be filled for the unexpired term involved by the
Nominating Committee giving the [CANN Secretary written notice of its selection, uniess the member holding the
position before the vacancy occurred was selected by a Constituency, in which case that Constituency shall fill the
unexpired term by giving the ICANN Secretary written notice of its selection.

4. The GNSQO Council is responsible for managing the policy development process of the GNSOQ. It shall adopt such
procedures as it sees fit to carry out that responsibility, provided that such procedures are approved by the Board, and
further provided that, until any modifications are recommended by the GNSO Council and approved by the Board, the
applicable procedures shall be as set forth in Section 6 of this Article. In addition, the GNSO Council is responsible for
managing open forums, in the form of mailing lists or otherwise, for the participation of all who are willing to contribute to
the work of the GNSO; such forums shall be appropriately moderated to ensure maximum focus on the business of the
GNSO and to minimize non-substantive and abusive postings.

5. No more than one officer, director or employee of any particular corporation or other organization {including its
subsidiaries and affiliates) shall serve on the GNSO Council at any given time.

6. The GNSO Councii shall make selections to fill Seats 13 and 14 on the ICANN Board by written ballot or by action at
a meeting; any such selection must have affirmative votes comprising a majority of the votes of all the members of the
GNSO Council. Notification of the GNSO Councit's selections shall be given by the GNSO Chair in writing to the [CANN
Secretary, consistent with Article VI, Sections 8(4) and 12(1).

7. The GNSQO Council shall select the GNSO Chair, for a term the GNSO Council specifies but not longer than one year,
by written ballot or by action at a mesting. Any such selection must have affirmative votes comprising a majority of the
votes of all the members of the GNSO Council.

8. Except as provided by paragraph 6 of this Section, the GNSO Council shall act at meetings. Members of the GNSO
Council may participate in a meeting of the GNSO Council through use of (i) conference telephone or similar
communications equipment, provided that ail members participating in such a meeting can speak to and hear one
another or {ii} etectronic video screen communication or other communication equipment; provided that (a) ali members
participating in such a meeting can speak to and hear one another, (b) all members are provided the means of fully
patticipating in all matters before the GNSO Council, and (¢) ICANN adopts and implements means of verifying that (x}
a person participating in such a meeting is a member of the GNSQ Council or cther person entitied to participate in the
meeting and (y) all actions of, or votes by, the GNSO Council are taken or cast only by the members of the GNSG




Council and not persons who are not members. Members entitled to cast a majority of the total number of votes of
GNSO Council members then in office shall constitute a quorum for the transaction of business, and acts by a majority
vote of the GNSO Council members present at any meeting at which there is a quorum shall be acts of the GNSO
Council, unless otherwise provided herein. (See Section 5(2) of this Article concerning the number of votes that GNSO
Council members may cast.) Advance notice of such meetings shall be posted on the Website, if reasonably practicable,
at least 7 days in advance of the meeting. Except where determined by a majority vote (see Section 5(2) of this Article)
of members of the GNSO Council present that a closed session is appropriate, meetings shall be open to physical or
electronic attendance by all interested persons. The GNSO Council shall transmit minutes of its mestings to the [CANN
Secretary, who shall cause those minutes to be posted to the Website as soon as practicable following the meeting, and
no later than 21 days following the meeting.

9. The GNSQ Council may agree with the Council of any other ICANN Supporting Organization to exchange observers,
Such observers shall not be members of or entitled to vote on the GNSO Council, but otherwise shall be entitled to
participate on equal focting with members of the GNSO Council. The appointing Council shall designate its observer (or
revoke or change the designation of its observer) on the GNSO Council by providing written notice to the Chair of the
GNSO Council and to the ICANN Secretary.

Section 4. STAFF SUPPORT AND FUNDING

1. A member of the ICANN staff shall be assigned to support the GNSQ, whose work on substantive matters shall be
assigned by the Chair of the GNSO Council, and shall be designated as the GNSQ Staff Manager (Staff Manager).

2. ICANN shall provide administrative and operational support necessary for the GNSO to carry out its responsibilities.
Such support shall not include an obligation for ICANN to fund travel expenses incurred by GNSO participants for travel
to any meeting of the GNSO or for any other purpose.

Section 5. CONSTITUENCIES

1. The following seli-organized Constituencies are hereby recognized as representative of a specific and significant
group of stakeholders and, subject to the provisions of the Transition Article of these Bylaws, shall each select two
representatives to the GNSO Council: '

a. gTLD Registries (representing all gTLD registries undear contract to ICANNY;
b. Registrars (representing all registrars accredited by and under contract to ICANN);

c. Internet Service and Connectivity Providers {representing all entities providing Internet service and
connectivity to Internet users);

d. Commerclal and Business Users (representing both large and small commercial entity users of the
internat);

e. Non-Commercial Users (representing the full range of non-commercial entity users of the Internet); and

f. Intellectual Property. Interests (representing the full range of trademark and other intellectual property
interests relating to the DNS),

2. The number of votes that members of the GNSC Council may cast shall be equalized so that the aggregate number
of votes of representatives selecied by the Constituencies (currently the gTLD Registries and Registrars) that are under
contract with [CANN obligating them to implement ICANN-adopted policies is equal to the number of votes of
representalives selected by other Censtituencies. Initially, each member of the GNSO Council selected by the gTLD
Registries Constituency or the Registrars Constituency shall be entitled to cast two votes and all other members
(including those selected by the Nominating Committee} shall be entitled to cast one vote. In the event that there is a
change in the Constituencies that are entitled to select voting members of the GNSO Council, the Board shall review the
change in circumstances and by resolution revise the procedure for equalization of votes in a manner consistent with -
this paragraph 2.

3. Each Constituency identified in paragraph 1 of this Sectlion shall maintain its recognition, and thus its ability to select
GNSO Council representatives, only so long as it in fact represents the interests globally of the stakeholder communities
it purports to represent, and shall operate to the maximum extent feasible in an opan and transparent manner and
consistent with procedures designed to ensure fairness. No individual or entity shall be excluded from participation in a
Conslituency merely because of participation in another Constituency.

4. Any group of individuals or entities may petition the Board for recognition as a new or separate Constituency. Any
such petition shall contain a detailed explanation of.



a. Why the addition of such a Constituency will improve the ability of the GNSO to carry out its
policy-development responsibilities; and

b. Why the proposed new Constituency would adequately represent, on a global basis, the stakeholders it
seeks to represent.

Any petition for the recognition of a new Constituency shall be posted for public comment.

5. The Board may create new Constifuencies in response to such a petition, or on its own motion, if it determines that
such action would serve the purposes of ICANN. In the event the Board is considering acting on its own motion it shall
post a detailed explanation of why such action is necessary or desirable, set a reasonable time for public comment, and
not make a final decision on whether to create such new Constituency until after reviewing all comments received.
Whenever the Board posts a petition or recommendation for a new Constituency for public comment, it shall notify the
GNSO Council and shall consider any response to that notification prior to taking action.

Section 6. POLICY DEVELOPMENT PROCESS

Initially, the policy-development procedures to be followed by the GNSO shall be as stated in Annex A to these Bylaws. These
procedures may be supplemented or revised in the manner stated in Section 3(4) of this Article.

ARTICLE Xi: ADVISORY COMMITTEES
Section 1. GENERAL

The Board may create one or more Advisory Committees in addition to those set forth in this Article, Advisory Committee
membership may consist of Directors only, Directors and non-directors, or non-directors only, and may also include non-voting or
alternate members. Advisory Committees shall have no legal authority to act for ICANN, but shall report their fndlngs and
recommendations to the Board.

Section 2. SPECIFIC ADVISORY COMMITTEES
There shall be at least the following Adifisory Cemmittees:
1. Governmental Advisory Committee

a. The Governmental Advisory Committee should consider and provide advice on the activities of ICANN as
they relate to concerns of governments, particularly matters where there may be an interaction between
ICANN's policies and various laws and international agreements or where they may affect public policy
issues.

b. Membership in the Governmental Advisory Committee shall be open to all national governments.
Membership shall also be open fo Distinct Economies as recognized in international fora, and multinational
governmental organizations and treaty organizations, on the invitation of the Governmentai Advisory
Committee through its Chair.

¢. The Governmental Advisory Committee may adopt its own charter and internal operating principles or
procedures to guide its operations, to be published on the Website.

d. The chair of the Governmental Advisory Committee shall be slected by the members of the
Governmental Advisory Commitiee pursuant to procedures adopted by such members.

e. Each member of the Governmental Advisory Committee shall appoint one accredited representative to
the Committee. The accredited representative of a member must hold a formal official position with the
member's public administration. The term "official” includes a holder of an elected governmental office, or a
person who is employed by such government, public authority, or multinational governmentat or treaty
organization and whose primary function with such government, public authority, or organization is to
develop or influence governmental or public policies.

f. The Governmental Advisory Committee shall annually appoint one non-voting liaison to the FCANN Board
of Directors, without mitation on reappointment, and shall annually appoint one non-voting liaison to the
ICANN Nominating Committee.

g. The Governmental Advisory Committee may designate a non-voting liaison to each of the Supporting
Organization Councils and Advisory Committees, to the extent the Governmental Advisory Commiitee
deems it appropriate and useful to do so.



h. The Board shall notify the Chair of the Governmentat Advisory Committee in a timely manner of any
proposal raising public policy issues on which it or any of ICANN's supporting organizations or advisory
committees seeks public comment, and shall take duly into account any timely response fo that notification
prior to taking action.

i. The Governmental Advisory Committee may put issues to the Beoard directly, either by way of comment or
prior advice, or by way of specifically recommending action or new policy development or revision to
existing policies.

|- The advice of the Governmental Advisory Committee on public policy matters shall be duly taken info
account, both in the formulation and adoption of policies. In the event that the ICANN Board determines to
take an action that is not consistent with the Governmental Advisory Committee advice, it shall so inform
the Committee and state the reasons why it decided not to follow that advice. The Governmental Advisory
Committee and the ICANN Board will then try, in good faith and in a timely and efficient manner, to find a
mutually acceptable solution.

k. If no such solution can be found, the ICANN Board will state in its final decision the reasons why the
Governmental Advisory Committee advice was not followed, and such statement will be without prejudice fo
the rights or obligations of Governmental Advisory Committee members with regard to public policy issues
falling within their responsibilities.

2. Security and Stability Advisory Committee

a. The role of the Security and Stability Advisory Committee ("SAC") is to advise the ICANN community and
Board on matters relating to the security and integrity of the Internet's naming and address allocation
systems. It shall have the following responsibilities:

1. To develop a security framework for Internet naming and address allocation services that
defines the key focus areas, and identifies where the responsibilities for each area lie. The
committee shall focus on the operational considerations of critical naming infrastructure.

2. To communicate on security matters with the Internet technical community and the
operators and managers of critical DNS infrastructure services, to include the root name server
operator community, the top-level domain registries and registrars, the operators of the

reverse delegation trees such as in-addr.arpa and ip6.arpa, and others as events and
developments dictate. The Committee shall gather and articulate requirements to offer to those
engaged in technical revision of the protocols related fo DNS and address allocation and those
engaged in operations planning.

3. To engage in ongoing threat assessment and risk analysis of the Internet naming and
address allocation services to assess where the principal threats to stability and security lie,
and to advise the ICANN community accordingly. The Committee shall recommend any
necessary audit activity to assess the current status of DNS and address allocation security in
refation to identified risks and threats.

4. To communicate with those who have direct responsibility for Internet naming and address
allocation security matters (IETF, RSSAC, RiRs, name registries, efc.), to ensure that its
advice on security risks, issues, and priorities is properly synchronized with existing
standardization, deployment, operationai, and coordination activities. The Committee shall
monitor these activities and inform the ICANN community and Board on their progress, as
appropriate.

5. To report periodically to the Board on its aclivities.
6. To make policy recommendations to the ICANN community and Board.
b. The SAC's chair and members shall be appointed by the Board.

¢. The SAC shall annually appoint a non-voting liaison to the ICANN Beard according to Section 9 of Ardicle
VI.

3. Root Server System Advisory Committee

a. The role of the Root Server System Advisory Commitiee ("RSSAC™) shall be to advise the Board about
the operation of the root name servers of the domain name system. The RSSAC shall consider and provide
advice on the operational requirements of root name servers, including host hardware capacities, operating



systems and name server software versions, network connectivity and physical environment. The RSSAC
shall examine and advise on the security aspects of the root name server system. Further, the RSSAC
shall review the number, location, and distribution of root name servers considering the total system
performance, robustnass, and reliability.

b. Membership in the RSSAC shail consist of (i) each operator of an authoritative root name server (as
listed at <ftp://ftp.internic.net/domain/named.root>), and (i} such other persons as are appointed by the
ICANN Board.

¢. The initial chairman of the DNS Root Server System Advisory Committee shall be appointed by the
Board; subsequent chairs shall be elected by the members of the DNS Root Server System Advisory
Committee pursuant to procedures adopted by the members.

d. The Root Server System Advisory Committee shall annually appoint one non-voting liaison to the ICANN
Board of Directors, without limitation on re-appointment, and shall annually appoint one non-voting liaison
to the ICANN Nominating Committes.

4, At-Large Advisory Committes

a. The role of the At-Large Advisory Committes ("ALAC") shall be to consider and provide advice on the
activities of ICANN, insofar as they relate to the interests of individual Internet users.

b. The ALAC shall consist of (i) two members selected by each of the Regional At-Large Organizations
("RALOs") established according to paragraph 4{q} of this Section, and (i) five members selected by the
Nominating Committee. The five members selected by the Nominating Committee shall include one citizen
of a country within each of the five Geographic Regions established according to Section 5 of Article V1.

c. Subject to the provisions of the Transition Article of these Bylaws, the regular terms of members of the
ALAC shali be as follows:

1. The term of one member selected by each RALO shall begin at the conclusion of an ICANN
annual meeting in an even-numbered year.

2. The term of the other member selected by each RALO shall begin at the conclusion of an
[CANN annual meeting in an odd-numbered year.

3. The terms of three of the members selected by the Nominating Committee shall begin at the
conclusion of an annual meeting in an odd-numbered year and the terms of the other two
members selected by the Nominating Committee shall begin at the conclusion of an annual
meeting in an even-numbered year.

4. The regular term of each member shall end at the conclusion of the second ICANN annual
meeting after the term began.

d. The Chair of the ALAC shall be elected by the members of the ALAC pursuant to procedures adopted by
the Committee.

e. The ALAC shall annually appoint one non-voting liaison o the ICANN Board of Directors, without
limitation on re-appeintment, and shall, after consultation with each RALD, annually appoint five voting
delegates (no two of whom shall be citizens of countries in the same Geographic Regicon, as defined
according to Section 5 of Article VI) to the Nominating Committee.

f. Subject to the provisions of the Transition Article of these Bylaws, the At-Large Advisory Committee may
designate non-veting liaisons to each of the ccNSO Council and the GNSO Coungil,

g. There shall be one RALO for each Geographic Region established according to Section 5 of Article VI.
Each RALO shall serve as the main forum and coordination point for public input to ICANN in its
Geographic Region and shall be a non-profit organization certified by ICANN according to criteria and
standards established by the Board based on recommendations of the At-Large Advisory Committee. An
organization shall become the recognized RALO for its Geographic Region upon entering a Memorandum
of Understanding with ICANN addressing the respective roles and responsibilities of ICANN and the RALO
regarding the process for selecting ALAC members and requirements of openness, participatory
opportunities, transparency, accountability, and diversity in the RALO's structure and procedures, as wall
as criteria and standards for the RALO's constituent At-Large Structures.

h. Each RALO shall be comprised of self-supporting At-Large Structures within its Geographic Region that



have been certified to meet the requirements of the RALO's Memorandum of Understanding with ICANN
according to paragraph 4(i) of this Section. If so provided by its Memorandum of Understanding with
ICANN, a RALC may also include individual Internet users who are citizens or residents of countries within
the RALQ's Geographic Region.

i. Membership in the At-Large Community

1. The criteria and standards for the certification of At-Large Structures within each Geographic Region
shall be established by the Board based on recommendations from the ALAC and shall be stated in
the Memorandum of Understanding between ICANN and the RALO for each Geographic Region.

2. The criteria and standards for the certification of At-Large Structures shall be established in such a
way that participation by individual Internet users who are citizens or residents of countries within-the
Geographic Region (as defined in Section 5 of Article V1) of the RALO will predominate in the
operation of each At-Large Structure within the RALO, while not necessarily excluding additional
participation, compatible with the interests of the individual Internet users within the region, by others.

3. Each RALO's Memorandum of Understanding shall also include provisions designed to allow, to the
greatest extent possible, every individual Internet user who is a citizen of a country within the RALO's
Geographic Region to participate in at least one of the RALO's At-Large Structures.

4, Tothe extent compatible with these objectives, the criteria and standards should also afiord to each
RALO the type of structure that best fits the customs and character of its Geographic Region.

5. Once the criteria and standards have been established as provided in this Clause i, the ALAC, with
the advice and participation of the RALO where the applicant is based, shall he responsible for
certifying organizations as mesting the criteria and standards for At-Large Struciure accreditation.

6. Decisions to certify or decertify an At-Large Structure shall be made as decided by the ALAC in its
Rules of Procedurs, save always that any changes made to the Rules of Procedure in respect of ALS
applications shall be subject to review by the RALOs and by the ICANN Board.

7. Decisions as to whether to accredit, not to accredit, or disaccredit an At-Large Structure shall be
subject to review according fo procedures established by the Board.

8. On an ongoing basis, the ALAC may also give advice as to whether a prospective At-Large Structure
meets the applicable criteria and standards.

j. The ALAC is also responsible, working in conjunction with the RALOs, for coordinating the following
activities:

1. Keeping the community of individual Internet users informed about the significant news from
ICANN;

2. Distributing (through posting or otherwise) an updated agenda, news about iICANN, and
information about items in the ICANN policy-development process;

3. Promoting outreach activities in the community of individual Internet users;

4. Developing and maintaining on-going information and education programs, regarding
ICANN and its work;

5 Establishing an outreach strategy about ICANN issues in each RALO's Region;

6. Making public, and analyzing, ICANN's proposed policies and its decisions and their
(potential) regional impact and {potential} effect on individuals in the region,

7. Offering Internet-based mechanisms that enable discussions among members of At-Large
structures; and

8. Establishing mechanisms and processes that enable two-way communication between
members of At-Large Structures and those invalved in ICANN decision-making, so interested
individuals can share their views on pending ICANN issues.

Section 3. PROCEDURES

Each Advisory Committee shall determine its own rules of procedure and quorum requirements.

Section 4. TERM OF OFFICE

The chair and each member of a committee shall serve until his or her successor is appointed, or until such committee is sooner
terminated, or until he or she is removed, resigns, or otherwise ceases fo qualify as a member of the committee.



Section 5. VACANCIES
Vacancies on-any committee shall be filled in the same manner as provided in the case of criginat appointiments.
Section 6. COMPENSATION

Committee members shall receive no compensation for their services as a member of a committee. The Board may, however,
authorize the reimbursement of actual and necessary expenses incurred by committee members, including Directors, performing
their duties as committee members.

ARTICLE XI-A: OTHER ADVISORY MECHANISMS
Section 1. EXTERNAL EXPERT ADVICE

1. Purpose. The purpose of seeking external expert advice is fo allow the policy-development process within ICANN to
take advantage of existing expertise that resides in the public or private sector but outside of ICANN. In those cases
where there are relevant public bodies with expertise, or where access to private expertise could be helpful, the Board
and constituent bodies should be encouraged to seek advice from such expert bodies or individuals.

2. Types of Expert Advisory Panels.

a. On its cwn initiative or at the suggestion of any ICANN body, the Board may appoint, or authorize the
President to appoint, Expert Advisory Panels consisting of public or private sector individuals or entities. If
the advice sought from such Panels concerns issues of public policy, the provisions of Section 1{3)(b} of
this Article shall apply.

b. In addition, in accordance with Section 1(3} of this Arlicle, the Board may refer issues of public policy
pertinent to matters within ICANN’s mission to a multinational governmentat or treaty organization.

3. Process for Seeking Advice-Public Policy Matters.

a. The Governmental Advisory Committee may at any time recommend that the Board seek advice
concerning one or more issues of public policy from an external source, as set cut above.

b. In the event that the Board determines, upon such a recommendation or otherwise, that external advice
should be sought concerning one or more issues of public policy, the Board shall, as appropriate, consult
with the Governmental Advisory Committee regarding the appropriate source from which to seek the advice
and the arrangements, including definition of scope and process, for requesting and obtaining that advice.

c. The Board shall, as appropriate, transmit any request for advice from a multinational governmental or
treaty organization, including specific terms of reference, to the Governmental Advisory Committee, with the
suggestion that the request be transmitted by the Governmental Advisory Committee to the multinationat
governmental or treaty organization.

4. Process for Seeking and Advice-Other Matters. A'ny reference of issues not concerning public policy to an Expert
Advisory Panel by the Board or President in accordance with Section 1(2){a) of this Article shall be made pursuant to
terms of reference describing the issues on which input and advice is sought and the procedures and schedule to be
followed.

5. Receipt of Expert Advice and its Effect. External advice pursuant to this Section shall be provided in written form.
Such advice is advisory and not binding, and is intended to augment the information available fo the 8oard or other
ICANN body in carrying out its responsibilities.

6. Opportunity to Comment. The Governmental Advisory Committee, in addition to the Supporting Organizations and
other Advisory Committees, shall have an opportunity to comment upon any external advice received prior to any
decision by the Board.

Section 2. TECHNICAL LIAISON GROUP

1. Purpose. The quality of iICANN's work depends on access to complete and authoritative information concerning the
technical standards that underlie JCANN's activities. ICANN's relationship to the organizations that produce these
standards is therefore particularly important. The Technical Liaison Group (TLG) shall connect the Board with
appropriate sources of technical advice on specific matters pertinent to ICANN's activities.

2. TLG Organizations. The TLG shall consist of four organizations: the European Telecommunications Standards



Institute (ETSI), the International Telecommunications Union's Telecommunication Standardization Sector (ITU-T), the
World Wide Web Consortium {W3C), and the Internet Architecture Board (IAB).

3. Role. The role of the TLG organizations shall be to channel technical information and guidance to the Board and to
other ICANN entities. This role has both a responsive component and an active "watchdog" component, which involve
the following responsibilities:

a. In respanse to a request for information, to connect the Board or other ICANN body with appropriate
sources of technical expertise. This component of the TLG role covers circumstances in which ICANN
seeks an authoritative answer to a specific technical guestion. Where information is requested regarding a
particular technical standard for which a TLG organization is responsible, that request shall be directed to
that TLG organization.

b. As an ongoing "watchdog" aclivity, to advise the Board of the relevance and progress of technical
developments in the areas covered by each organization's scope that could affect Board decisions or other
ICANN actions, and to draw attention to global technical standards issues that affect policy development
within the scope of ICANN's mission. This component of the TLG role covers circumstances in which
ICANN is unaware of a new development, and would therefore oftherwise not realize that a question should
be asked.

4, TLG Procedures. The TLG shall not have officers or hold meetings, nor shall it provide policy advice to the Board as a
committee {although TLG organizations may individually be asked by the Board to do so as the need arises in areas
relevant to their individual charters}. Neither shall the TLG debate or otherwise coordinate technical issues across the
TLG organizations; establish or attempt to establish unified positions; or create or aftempt to create additional layers or
structures within the TLG for the development of technical standards or for any other purpose.

5. Technical Work of the IANA. The TLG shall have no involvement with the IANA's work for the Internet Engineering
Task Force, Internet Research Task Force, or the Internet Architecture Board, as described in the Memorandum of
Understanding Concerning the Technical Work of the Internet Assigned Numbers Authority ratified by the Board on 10
March 2000,

6. Individual Technical Experts. Each TLG organization shall designate two individual technical experts who are familiar
with the technical standards issues that are relevant to ICANN's activities. These 8 experis shall be available as
necessary to determine, through an exchange of e-mail messages, where to direct a technical question from ICANN
when ICANN does not ask a specific TLG crganization directly.

7. Board Liaison and Nominating Committee Delegate. Annually, in rotation, one TLG organization shall appoint one
non-voting lizison to the Board according to Article VI, Section 9{1)(d). Annually, in rotation, one TLG organization shall
select one voting delegate to the ICANN Nominating Committee according to Article VII, Section 2(8)(i). The rotation
order for the appointment of the non-voting liaison to the Board shall be ETSI, ITU-T, and W3C. The rotation order for
the selection of the Nominating Committee delegate shall be W3C, ETSI, and ITU-T. {IAB does not participate in these
rotations because the IETF otherwise appoints a non-veting liaison to the Board and selects a delegate to the ICANN
Nominating Committee.} :

ARTICLE XHl: BOARD AND TEMPORARY COMMITTEES
Section 1. BOARD COMMITTEES

The Board may establish one or more committees of the Board, which shall continue te exist until otherwise determined by the
Beard. Only Directors may be appeinted to a Committee of the Board. If a person appointed to a Committee of the Board ceases to
be a Director, such person shall also cease to be a member of any Committee of the Board. Each Committee of the Board shall
consist of two or more Directors. The Board may designate one or more Directors as alternate members of any such committee, who
may replace any absent member at any meeting of the committee. Committee members may be removed from a committee at any
time by a two-thirds {2/3) majority vote of all members of the Board,; provided, however, that any Director or Directors which are the
subject of the removal action shall not be entitled to vote on such an action or be counted as a member of the Board when calculating
the required two-thirds (2/3) vote; and, provided further, however, that in no event shall a Director be removed from a committee
unless such removal is approved by not less than a majority of all members of the Board.

Section 2. POWERS OF BOARD COMMITTEES
1. The Beard may delegate to Committees of the Board all legal authority of the Board except with respect to;
a. The filling of vacancies on the Board or on any committeg;

b. The amendment or repeal of Bylaws or the Articles of Incorporation or the adopticn of new Bylaws or



Articles of Incorporation;

¢. The amendment or repeal of any resolution of the Board which by its express terms is not so amendable
or repealable;

d. The appointment of committees of the Beoard or the members thereof;

e. The approval.of any self-dealing transaction, as such transactions are defined in Section 5233(3) of the
CNPBCL;

f. The approval of the annual budget required by Article XVi; or
g. The compensation of any officer described in Article XII.

2. The Board shall have the power to prescribe the manner in which proceedings of any Committee of the Board shall be
conducted. In the absence of any such prescription, such committee shall have the power to prescribe the manner in
which its proceedings shall be conducted. Unless these Bylaws, the Board or such committee shall otherwise provide,
the regular and special meetings shall be governed by the provisions of Article Vi applicable to meetings and actions of
the Board. Each committee shall keep regular minutes of its proceedings and shall report the same to the Board from
time to time, as the Board may require.

Section 3. TEMPORARY COMMITTEES

The Board may establish such temporary committees as it sees fit, with membership, duties, and responsibilities as set forth in the
resolutions or charters adopted by the Board in establishing such committees.

ARTICLE Xiii: OFFICERS
Section 1. OFFICERS

The officers of ICANN shall be a President (who shall serve as Chief Executive Officer), a Secretfary, and a Chief Financial Officer.
ICANN may also have, at the discretion of the Board, any additional officers that it deems appropriate. Any person, other than the
Prasident, may hold more than one office, except that no member of the Board {other than the President) shall simultaneously serve
as an officer of ICANN.

Section 2. ELECTION OF OFFICERS

The officers of ICANN shall be elected annually by the Board, pursuant to the recommendation of the President or, in the case of the
President, of the Chairman of the ICANN Board. Each such officer shall hold his or her office until he or she resigns, is removed, is
otherwise disqualified to serve, or his or her successor is elected.

Section 3. REMOVAL OF OFFICERS

Any Officer may be removed, either with or without cause, by a two-thirds (2/3) majority vote of all the members of the Board. Should
any vacancy occur in any office as a result of death, resignation, removal, disqualification, or any other cause, the Board may
delegate the powers and duties of such office to any Officer or to any Director until such {ime as a successor for the office has been
elected. -

Section 4. PRESIDENT

The President shail be the Chief Executive Officer (CEO) of ICANN in charge of all of its activities and business. All other officers and
staff shall report to the President or his or her delegate, unless stated otherwise in these Bylaws. The President shall serve as an ex
officio member of the Board, and shall have all the same rights and privileges of any Board member. The President shall be
empowered to call special meetings of the Board as set forth herein, and shall discharge all other duties as may be reqguired by these
Bylaws and from time to time may be assigned by the Board.

Section 5. SECRETARY

The Secretary shall keep or cause to be kept the minutes of the Board in one or more books provided for that purpose, shall see that
all notices are duly given in accordance with the provisions of these Bylaws or as required by law, and in general shall perform all
duties as from time to time may be prescribed by the President or the Board.

Section 6. CHIEF FINANCIAL OFFICER

The Chief Financial Officer ("CFQO") shall be the chief financial officer of ICANN. If required by the Board, the CFO shall give a bond
for the faithful discharge of his or her duties in such form and with such surety or sureties as the Board shall detarmine. The CFO



shall have charge and custody of all the funds of ICANN and shall keep or cause to be kept, in books belonging to ICANN, full and
accurate amounts of all receipts and disbursements, and shall deposit all money and other valuable effects in the name of ICANN in
such depositories as may be dasignated for that purpose by the Board. The CFO shall disburse the funds of ICANN as may be
ordered by the Board or the President and, whenever requested by them, shall deliver to the Board and the President an account of
all his or her transactions as CFO and of the financial condition of FCANN. The CFQ shall be respensible for ICANN's financial
planning and forecasting and shall assist the President in the preparation of ICANN's annual budget. The CFO shall coordinate and
oversee ICANN's funding, including any audits or other reviews of ICANN or its Supporting Organizations. The CFO shall be
responsible for all other matters relating to the financial operation of ICANN.

Section 7. ADDITIONAL OFFICERS

In addition to the officers described above, any additional or assistant officers who are elected or appeinted by the Board shall
perform such duties as may be assigned to them by the President or the Beard.

Section 8. COMPENSATION AND EXPENSES

The compensation of any Officer of ICANN shall be approved by the Board. Expenses incurred in connection with performance of
their officer duties may be reimbursed to Officers upon approval of the President (in the case of Officers other than the President}, by
another Officer designated by the Board (in the case of the President), or the Board.

Section 9. CONFLICTS OF INTEREST

The Board, through a committee designated for that purpose, shall establish a policy requiring a statement from each Officer not less
frequently than once a year setting forth all business and other affiliations which relate in any way to the business and other
affiliations of ICANN.

ARTICLE XIV: INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES, AND OTHER AGENTS

ICANN shall, fo maximum extent permitted by the CNPBCL, indemnify each of its agents against expenses, judgments, fines,
settlements, and other amounts actually and reasonably incurred in connection with any proceeding arising by reason of the fact that
any such person is or was an agent of ICANN, provided that the indemnified person's acts were done in good faith and in a manner
that the indemnified person reasonably believed to be in ICANN's best interests and not criminal. For purposes of this Article, an
"agent” of ICANN includes any person who is or was a Director, Officer, employee, or any other agent of ICANN (including a member
of any Supporting Organization, any Advisory Committee, the Nominating Committee, any other ICANN committes, or the Technical
Liaison Group) acting within the scope of his or her responsibility; or is or was serving at the request of ICANN as a Director, Officer,
employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise. The Board may adopt a resolution
authorizing the purchase and maintenance of insurance on behalf of any agent of ICANN against any liability asserted against or
incurred by the agent in such capacity or arising out of the agent's status as such, whether or not ICANN would have the power to
indemnify the agent against that liability under the provisions of this Article.

ARTICLE XV: GENERAL PROVISIONS
Section 1. CONTRACTS

The Board may authorize any Officer or Officers, agent or agents, to enter into any contract or execute or deliver any instrument in
the name of and on behalf of [CANN, and such authority may be general or confined to specific instances. In the absence of a
contrary Board authorization, contracts and instruments may only be executed by the following Officers: President, any Vice
President, or the CFO. Unless authorized or ratified by the Board, no other Officer, agent, or empioyee shall have any power or
authority to bind ICANN or to render i liable for any debts or obligations.

Section 2. DEPOSITS

Ali funds of ICANN not otherwise employed shall be deposited from time to time to the credit of ICANN in such banks, trust
companies, or other depositories as the Board, or the President under its delegation, may select.

Section 3. CHECKS

All checks, drafts, or other orders for the payment of money, notes, or other evidences of indebtedness issued in the name of ICANN
shall be signed by such Officer or Officers, agent or agents, of ICANN and in such a manner as shall from time to time be determined
by resolution of the Board.

Section 4. LOANS

No loans shall be made by or to ICANN and no evidences of indebtedness shalt be issued in its name unless authorized by a
resolution of the Board. Such authority may be general or confined to specific instances; provided, however, that no loans shall be
made by [CANN to its Directors or Officers.



ARTICLE XVI: FISCAL MATTERS

Section 1. ACCOUNTING

The fiscal year end of ICANN shall be determined by the Board,
Section 2. AUDIT

At the end of the fiscal year, the bocks of ICANN shall be closed and audited by certified pubiic accountants. The appointment of the
fiscal auditors shall be the responsibility of the Beard.

Section 3. ANNUAL REPORT AND ANNUAL STATEMENT

The Board shall publish, at least annually, a report describing its aclivities, including an audited financial statement and a description
of any payments made by ICANN to Directors (including reimbursements of expenses). ICANN shall cause the annual report and the
annual statement of certain transactions as required by the CNPBCL to be prepared and sent to each member of the Board and to
such other persons as the Board may designate, no later than one hundred twenty (120) days after the close of ICANN's fiscal year.

Section 4. ANNUAL BUDGET

At least forty-five (45) days prior to the commencement of each fiscal year, the President shall prepare and submit to the Board, a
proposed annual budget of ICANN for the next fiscal year, which shall be posted on the Website. The proposed budget shall identify
anticipated revenue sources and levels and shall, to the extent practical, identify anticipated material expense items by line item. The
Board shall adopt an annual budget and shall publish the adopted Budget on the Website.

Section 5. FEES AND CHARGES

The Board may set fees and charges for the services and benefits provided by ICANN, with the goal of fully recovering the
reasonable costs of the operation of ICANN and establishing reasonable reserves for future expenses and contingencies reasonably
related to the legitimate activities of ICANN. Such fees and charges shall be fair and equitable, shall be published for public comment
prior to adopticn, and once adopted shall be published on the Website in a sufficiently detailed manner so as to be readily
accessible.

ARTICLE XVii: MEMBERS

ICANN shall not have members, as defined in the California Nonprofit Public Benefit Corporation Law ("CNPBCL"), notwithstanding
the use of the term "Member” in these Bylaws, in any ICANN document, or in any action of the ICANN Board or staff.

ARTICLE XVIlI: OFFICES AND SEAL
Section 1, OFFICES

The principal office for the transaction of the business of ICANN shall be in the County of Los Angeles, State of California, United
States of America. ICANN may also have an additional office or offices within or outside the United States of America as it may from
time to time establish.

Section 2. SEAL

The Board may adopt a corporate seal and use the same by causing it or a facsimile thereof to be impressed or affixed or
reproduced or ctherwise.

ARTICLE XIX: AMENDMENTS

Except as otherwise provided in the Articles of Incorporation or these Bylaws, the Articles of Incorporation or Bylaws of ICANN may
be altered, amended, or repealed and new Articles of Incorporation or Bylaws adopted only upon action by a two-thirds (2/3) vote of
all members of the Board.

ARTICLE XX: TRANSITION ARTICLE
Section 1. PURPOSE
This Transition Article sets forth the provisions for the transition from the processes and structures defined by the ICANN Bylaws, as

amended and restatad on 29 October 1999 and amended through 12 February 2002 (the "Old Bylaws™), to the processes and
structures defined by the Bylaws of which this Article is a part {the "New Bylaws").



Section 2. BOARD OF DIRECTORS

1. For the period beginning on the adoption of this Transition Article and ending on the Effective Date and Time of the
New Board, as defined in paragraph 5 of this Section 2, the Board of Directors of the Corporation ("Transition Board")
shall consist of the members of the Board who would have been Directors under the Old Bylaws immediately after the
conclusion of the annual meseting in 2002, except that those At-Large members of the Board under the Old Bylaws who
elect to do so by notifying the Secretary of the Board on 15 December 2002 or in writing or by e-mail no later than 23
December 2002 shall also serve as members of the Transition Board. Notwithstanding the provisions of Article VI
Section 12 of the New Bylaws, vacancies on the Transition Board shall not be filled. The Transition Board shall not have
liaisons as provided by Article V1, Section 9 of the New Bylaws. The Board Committees existing on the date of ddoption
of this Transition Article shall continue in existence, subject to any change in Board Committees or their membership
that the Transition Board may adopt by resolution.

2, The Transition Board shall elect a Chair and Vice-Chair to serve until the Effective Date and Time of the New Board.

3. The "New Board" is that Board described in Article V|, Section 2(1) of the New Bylaws.

4. Promptly after the adoption of this Transition Article, a Nominating Committee shall be formed including, to the extent
feasible, the delegates and liaisons described in Article Vil, Section 2 of the New Bylaws, with terms to end at the
conclusion of the ICANN annual meeting in 2003. The Nominating Committee shall proceed without delay to select
Directors to fill Seats 1 through 8 on the New Board, with terms to conclude upon the commencement of the first regular
terms specified for those Seats in Article Vi, Section 8(1){a)-(c) of the New Bylaws, and shall give the ICANN Secretary
written notice of that selection.

5. The Effective Date and Time of the New Board shall be a time, as designated by the Transition Board, during the first
regular meeting of ICANN in 2003 that begins not less than seven calendar days after the ICANN Secretary has
received written notice of the selection of Directors to fill at least ten of Seats 1 through 14 on the New Board. As of the
Effective Date and Time of the New Board, it shall assume from the Transition Board all the rights, duties, and
obligations of the ICANN Board of Directors. Subject to Section 4 of this Article, the Directors (Aricle VI, Section
2{1){a)-(d}) and non-voting liaisons {Aricle V1, Section 8) as to which the ICANN Secretary has received notice of
selection shall, along with the President (Article VI, Section 2{1)(e}), be seated upon the Effective Date and Time of the
New Board, and thereafter any additional Directors and non-voting liaisons shall be seated upon the ICANN Secretary’s
receipt of notice of their selection.

6. The New Board shall elect a Chairman and Vice-Chairman as its first order of business. The terms of those Board
offices shall expire at the end of the annual meeting in 2003.

7. Committees of the Board in existence as of the Effective Date and Time of the New Board shall continue in existence
according to their existing charters, but the terms of all members of those committees shall conclude at the Effective
Date and Time of the New Board. Temporary committees in existence as of the Effective Date and Time of the New
Board shall continue in existence with their existing charters and membership, subject to any change the New Board
may adopt by resolution.

8. In applying the term-limitation provision of Section 8{5) of Article Vi, a Director's service on the Board before the
Effective Date and Time of the New Board shall count as one term.

Section 3. ADDRESS SUPPORTING ORGANIZATION

The Address Supporting Organization shall continue in operation according fo the provisions of the Memorandum of Understanding
originally entered on 18 October 1999 between ICANN and a group of regional internet registries (RIRs), and amended in October
2000, until a replacement Memorandum of Understanding becomes effective. Promptly after the adoption of this Transition Article,

the Address Supporting Organization shall make selections, and give the ICANN Secretary written notice of those selections, of:

1. Directors to fill Seats 9 and 10 on the New Board, with terms to conclude upon the commencement of the first regular
terms specified for each of those Seats in Article VI, Section 8(1)(d)} and (e) of the New Bylaws; and

2. the delegate to the Nominating Commitiee selected by the Council of the Address Supporting Organization, as called
for in Article VII, Section 2(8}f) of the New Bylaws.

With respect to the ICANN Directors that it is entitled to select, and taking into account the need for rapid selection to ensure that the
New Board becomes effective as soon as possible, the Address Supporting Organization may select those Directors from among the
persons it previously selected as ICANN Directors pursuant to the Old Bylaws. To the extent the Address Supperting Organization
does not provide the ICANN Secretary written notice, on or before 31 March 2003, of its selections for Seat 9 and Seat 10, the
Address Supporting Organization shall be deemed to have selected for Seat 9 the person it selected as an ICANN Director pursuant



to the Oid Bylaws for a term beginning in 2001 and for Seat 10 the person i selected as an ICANN Director pursuant to the Old
Bylaws for a term beginning in 2002.

Section 4. COUNTRY-CODE NAMES SUPPORTING ORGANIZATION

1. Upon the enroliment of thirty ccTLD managers (with at least four within each Geographic Region) as members of the
ceNSO, written notice shall be posted on the Website. As soon as feasible after that notice, the members of the initial
ceNSO Council to be selected by the ccNSO members shall be selected according fo the procedures stated in Article 1X
Section 4(8) and (9). Upon the completion of that selection process, a written notice that the ccNSO Council has been
constituted shalt he posted on the Website. Three ccNSO Council members shall be selected by the ceNSO members
within each Geographic Region, with one member to serve a term that ends upon the conclusion of the first ICANN
annual meeting after the ccNSO Council is constituted, a second member to serve a term that ends upon the conclusion
of the second ICANN annual meeting after the ccNSO Council is constituted, and the third member to serve a term that
ends upon the conclusion of the third ICANN annual meeting after the ccNSO Council is constituted. (The definition of
*ecTL.D manager" stated in Article 1X, Section 4(1} and the definitions stated in Article X, Section 4(4) shall apply within
this Section 4 of Article XX.)

2. After the adoption of Article 1X of these Bylaws, the Nominating Committee shall select the three members of the
coNS O Council described in Article IX, Section 3{1)b). In selecting three individuals to serve on the ccNSO Council, the
Nominating Committee shall designate one to serve a term that ends upon the conclusion of the first ICANN annual
meeting after the ccNSO Council is constituted, a second member to serve a term that ends upon the conclusion of the
second ICANN annual meeting after the ccNSO Council is constituted, and the third member to serve a term that ends
upon the conclusion of the third ICANN annual meeting after the ccNSO Council is constituted. The three members of
the ceNSQ Council selected by the Nominating Committee shall not take their seats before the ccNSQO Council is
constituted.

3. Upon the ccNSC Council being constituted, the At-Large Advisory Committee and the Govemmental Advisory
Committee may designate one liaison each to the ccNSO Council, as provided by Article |X, Section 3(2)(a} and (b}.

4. Upon the ccNSO Council being constituted, the Council may designate Regional Organizations as provided in Article
IX, Section 5. Upon its designation, a Regional Organization may appoint a liaison to the ccNSO Council.

5. Until the ccNSO Council is constituted, Seats 11 and 12 on the New Board shall remain vacant. Promptly after the
ccNSO Council is constituted, the ceNSO shall, through the ccNSO Council, make selections of Directors to fill Seats 11
and 12 on the New Board, with terms to conclude upon the commencement of the next regular term specified for each of
those Seats in Article VI, Section 8(1){d) and (f) of the New Bylaws, and shall give the ICANN Secretary written notice of
its selections.

6. Until the ccNSO Council is constituted, the delegate to the Nominating Committee established by the New Bylaws
designated to be selected by the ccNSO shall be appointed by the Transition Board or New Board, depending on which
is in existence at the time any particular appointment is required, after due consultation with members of the c¢TLD
community. Upon the ceNSO Council being constituted, the delegate to the Nominating Committee appointed by the
Transition Board or New Board according to this Section 4(9) then serving shall remain in office, except that the ccNSO
Council may replace that delegate with one of its choosing within three months after the conclusion of ICANN's annual
meeting, or in the event of a vacancy. Subsequent appointments of the Nominating Committee delegate described in
Articie VII, Section 2(8)(c) shall be made by the ccNSO Council.

Section 5. GENERIC NAMES SUPPORTING ORGANIZATION

1. The Demain Name Supporting Organization

shall cease operations upon the adoption of this Transition Article, except that the Names Coungil of the Domain Name
Supporting Organization may act for the limited purpose of authorizing the transfer of any funds it has collected to the
benefit of the Generic Names Supporting Organization.

2. The Generic Names Supporting QOrganization {"GNSQ"} shall commence operations upon the adoption of this
Transition Article, and the following six DNSO constituencies shall automatically become constituencies of the GNSO,
initially under their existing charter:

a. The commercial and business entities constituency of the DNSO shall become the Commercial and
Business Users constituency of the GNSO.

k. The gTLD reqistries constituency of the DNSQO shail become the gTLD Registries constituency of the
GNSO.

¢. The ISP and connectivity providers constituency of the DNSQO shall become the Internet Service and




Connectivity Providers constituency of the GNSQO.

d. The non-commercial domain name holders constituency of the DNSQ shall become the Non-Commercial
Users constituency of the GNSQO.

e. The registrars constifuency of the DNSO shall become the Registrars constituency of the GNSO.

f. The trademark, other intellectual property and anti-counterfeiting interests constituency of the DNSO shall
become the Intellectual Property Interests constituency of the GNSO.

3. Notwithstanding the adoption or effectiveness of the New Bylaws, each GNSO constituency described in paragraph 2
of this Section 5 _

shall continue operating as before and no constituency official, task force, or other activity shall be changed until further
action of the constituency, provided that each GNSO constituency shall submit to the ICANN Secretary a new charter
and statement of operating procedures, adopted according to the constituency's processes and consistent with the New
Bylaws, no later than 15 July 2003.

4, Until the cenclusion of the ICANN annual meeting in 2003, the GNSQO Council shall consist of three representatives of
each constituency of the GNSO plus, upon their selection by the Nominating Committee, three persons selected by that
committee. It may also have liaisons appointed by the Governmental Advisory Committee and (Interim) At-Large
Advisory Committee, as provided in Article X, Section 3{(1) of the New Bylaws. Thereafter, the composition of the GNSO
Council shall be as provided in the New Bylaws, as they may be amended from time to time, without regard to this
Transition Atticte. All committees, task forces, working groups, drafting committees, and similar groups established by
the DNSO Names Councit and in existence immediately before the adoption of this Transition Article shall continue in
existence as groups of the GNSQ Council with the same charters, membership, and activities, subject to any change by
action of the GNSO Council.

5. Upon the adoption of this Transition Article, the three representatives on the Domain Name Supporting Organization
("DNSO") Names Council from each of six DNSO constituencies shall be seated as representatives of constituencies on
the GNSO Council, as foliows:

a. The three representatives of the commercial and business entities constituency of the DNSO shall be
seated as representatives of the Commercial and Business Users constituency of the GNSO.

b. The three representatives of the gTLD registries constituency of the DNSO shall be seated as
representatives of the gTLD Registries constituency of the GNSO.

¢. The three representatives of the ISP and connactivity providers constituency of the DNSO shall be
~ seated as representatives of the Internet Service and Connectivity Providers constituency of the GNSO.

d. The three representatives of the non-commercial domain name holders constituency of the DNSO shall
be seated as representatives of the Non-Commercial Users constituency of the GNSO.

e. The three representatives of the registrars constituency of the DNSO shall be seated as representatives
of the Registrars constituency of the GNSO,

f. The three representatives of the trademark, other intellectual property and anti-counterfeiting interests
constititency of the DNSO shall be seated as representatives of the Inteilectual Property Interests
constituency of the GNSO.

6. The terms of the GNSQ Council members described in paragraph 5 of this Section 5 shall last for the remainder of
their terms under the Old Bylaws, except that the terms of all of those GNSO Council members shall end at the
conclusion of the ICANN annual meeting in 2003. Any vacancy occurring before that time in a position on the GNSO
Council described in paragraph 5 of this Section 5 shall be filled by the constituency that the vacant position represents
for the remainder of the term lasting until the conclusion of the ICANN annual meeting in 2003. in selecting three
persons 1o serve on the GNSO Council, the initial Nominating Committee shall designate one to serve a term until the
conclusion of the ICANN annual meeting in 2004 and the other two to serve terms until the conclusion of the ICANN
annual meeting in 2005,

7. Promptly after the adoption of this Transition Article, the Generic Names Supporting Organization shall, through the
GNSQO Council, make selections of Directors to fifl Seafs 13 and 14 on the New Board, with terms to conclude upon the
commencement of the first regular terms specified for each of those Seats in Article V1, Section 8(1)(d} and (e) of the
New Byiaws, and shall give the ICANN Secretary written notice of its selections.

8. In the absence of further action on the topic by the New Board, each of the GNSO constituencias shall select two
representatives to the GNSQO Council no later than 1 October 2003, and shall provide the ICANN Secretary written



notice of its selections. Each constituency shall designate one of those representatives to serve a one-year term, and
one to serve a two year-term. Each successor to those representatives shall serve a two-year ferm.

9. Upon the adoption of this Transition Article, and until further action by the ICANN Board, the GNSQ Council shall
assume rasponsibility for the DNSO General Assembly e-mail announcement and discussion lists.

10. Each of the constitusncies identified in paragraph 5 of this Section 5 that are designated to select a delegate to the
Nominating Committee under Article VI, Section 2 of the New Bylaws shall promptly, upon adoption of this Transition
Article, notify the ICANN Secretary of the person(s) selected to serve as delegates.

Section 6. PROTOCOL SUPPORTING ORGANIZATION

The Protocol Supporting Organization referred to in the Old Bylaws is discontinued.

Section 7. ADVISORY COMMITTEES AND TECHNICAL LIAISON GROUP

1. Upon the adoption of the New Bylaws, the Governmental Advisory Committee shall continue in operation according to
its existing operating principles and practices, until further action of the committee. The Governmental Advisory
Committee may designate liaisons to serve with other ICANN bodies as contemplated by the New Bylaws by providing
written notice to the ICANN Secretary. Promptly upon the adoption of this Transition Article, the Governmental Advisory
Committee shall notify the ICANN Secretary of the person selected as its delegate to the Nominating Committee, as set
forth in Article VII, Section 2 of the New Bylaws.

2. The organizations designated as members of the Technical Liaison Group under Article XI-A, Saction 2(2) of the New
Bvlaws shall each designate the two individual technical experts described in Article XI-A, Section 2(6) of the New
Bylaws, by providing written notice to the ICANN Secretary. As soon as feasible, the delegate from the Technical Liaison
Group to the Nominating Committee shall be selected according to Article XI-A, Section 2(7) of the New Bylaws.

3. Upon the adoption of the New Bylaws, the Security and Stability Advisory Committee shall continue in operation
according to its existing operating principles and practices, until further action of the committee. Promptly upon the
adoption of this Transition Article, the Security and Stability Advisory Committee shall notify the ICANN Secretary of the
person selected as its delegate to the Nominating Committee, as set forth in Article VI, Secfion 2(4) of the New Bylaws.

4. Upon the adoption of the New Bylaws, the Root Server System Advisory Committee shall continue in operation
according to its existing operating principles and practices, until further action of the committee. Promptly upon the
adoption of this Transition Article, the Root Server Advisory Committee shall notify the ICANN Secretary of the person
selected as its delegate to the Nominating Committee, as set forth in Article VII, Section 2(3) of the New Bylaws.

5. At-Large Advisory Committee

a. There shall exist an Interim At-Large Advisory Committee until such time as [CANN recognizes, throcugh
the entry of a Memorandum of Understanding, all of the Regional At-Large Organizations {(RALOs)
identified in Article X1, Section 2(4) of the New Bylaws, The Interim At-Large Advisory Committee shall be
composed of (i) ten individuals {two from each [CANN region) selected by the ICANN Board following
nominations by the At-Large Organizing Committee and (i) five additional individuals (one from each
ICANN region) selected by the initial Nominating Committee as soon as feagible in accordance with the
principles established in Article VII, Section 5 of the New Bylaws. The initial Nominating Committee shall
designate two of these individuals to serve terms until the conclusion of the ICANN annual meeting in 2004
and three of these individuals to serve terms until the conclusion of the ICANN annual meeting in 2005,

b. Upon the entry of each RALQ into such a Memorandum of Understanding, that entity shaill be entitled to
select two persons who are citizens and residents of that Region to be members of the At-Large Advisory
Committee established by Article XI, Section 2(4) of the New Bylaws. Upon the entity's written notification to
the ICANN Secretary of such selections, those persons shall immediately assume the seats held until that
notification by the interim At-l.arge Advisory Committee members previously selected by the Board from
the RALO's region.

c. Upon the seating of persons selected by all five RALOs, the Interim At-Large Advisory Committee shall
become the At-Large Advisory Committee, as established by Article XI, Section 2(4) of the New Bylaws.
The five individuals selected to the Interim At-Large Advisory Committee by the Nominating Committee
shall become members of the At-Large Advisory Commiitee for the remainder of the terms for which they
were selected.

d. Promptly upon its creation, the Interim At-Large Advisory Committee shall notify the ICANN Secretary of
the persons selected as its delegates to the Nominating Committee, as set forth in Article VI, Section 2(6)




of the New Bylaws.

Section 8. OFFICERS

ICANN officers (as defined in Article XllI of the New Bylaws) shall be elected by the then-existing Board of ICANN at the annual
meeting in 2002 to serve until the annual meeting in 2003.

Section 9. GROUPS APPOINTED BY THE PRESIDENT

Notwithstanding the adoption or effectivaness of the New Bylaws, task forces and other groups appointed by the ICANN President
shall continue unchanged in membership, scope, and operation until changes are made by the President.

Section 10. CONTRACTS WITH ICANN

Notwithstanding the adoption or effectiveness of the New Bylaws, all agreements, including employment and consulting agreemenis,
entered by ICANN shall continue in effect according to their terms.

Annex A: GNSO Policy-Development Process

The following process shall govern the GNSO policy development process {"PDP"} until such time as modifications are
recommended to and approved by the ICANN Board of Directors ("Board").

1. Raising an Issue
An issue may be raised for consideration as part of the PDP by any of the following:

a. Board Initiation.
Tha Board may initiate the PDP by instructing the GNSO Council {"Council”} to begin the process outlined in this Annex.

b. Council Initiation.
The GNSO Council may initiate the PDP by a vote of at least twenty-five percent (25%]) of the members of the Council
presant at any meeting in which a motion to initiate the PDP is made.

c. Advisory Committee Initiation.

An Advisory Committee may raise an issue for policy development by action of such committee to commence the PDP,

and transmission of that request to the GNSO Council.
2. Creation of the Issue Report
Within fifteen (15) calendar days after receiving either (i} an instruction from the Board; {ii) a properly supported motion from a
Council member; or (iii} a properly supported motion from an Advisory Committee, the Staff Manager will create a report (an "lssue
Repaort"}). Each Issue Report shall contain at least the following:

a. The proposed issue raised for consideration;

b. The identity of the party submitting the issue;

c. How that party is affected by the issue;

d. Support for the issue to initiate the PDP;

e. A recommendaticn from the Staff Manager as to whether the Council shouid initiate the PDP for this issue (the "Staff
Recommendation”). Each Staff Recommendation shall include the opinion of the ICANN General Counsel regarding
whether the issue proposad to initiate the PDP is properly within the scope of the ICANN policy process and within the
scope of the GNSO. In determining whether the issue is properly within the scope of the ICANN policy process, the
General Counsel shall examine whether such issue:

1. is within the scope of ICANN's mission statement;

2. is broadly applicable to muitiple situations or crganizations;

3. is likely to have lasting value or applicability, albeit with the need for occasicnal updates;

4. will establish a guide or framework for future decision-making; or



5. implicates or affects an existing ICANN policy.

f. On or before the fifteen {15) day deadline, the Staff Manager shall distribute the Issue Report to the full Council for a
vote on whether to initiate the PDP, as discussed below.

3. Initiation of PDP
The Council shall initiate the PDP as follows:

a. Issue Raised by the Board.
If the Board directs the Councll to initiate the PDP, then the Council shall meet and do so within fifteen (15) calendar
days after receipt of the Issue Report, with no intermediate vote of the Council.

b. Issue Raised by Other than by the Board. .

If a policy issue is presented to the Council for consideration via an Issue Report, then the Council shall meet within
fifteen {15) calendar days after receipt of such Report to vote on whether to initiate the PDP. Such mesting may be
convened in any manner deemed appropriate by the Council, including in person, via conference call or via electronic
mail.

c. Vote of the Council.

A vote of more than 33% of the Council members present in favor of initiating the PDP will suffice to initiate the PDP;
unless the Staff Recommendation stated that the isste is not properly within the scope of the ICANN policy process or
the GNSO, in which case a Supermajority Vote of the Council members present in favor of initiating the PDP will be
required to initiate the PDP.

4. Commencement of the PDP

At the meeting of the Council initiating the PDP, the Council shall decide, by a majority vote of members present at the meeting,
whether to appoint a task force to address the issue. If the Council votes:

a. In favor of convening a task force, it shall do so in accordance with the provisions of tem 7 below.

b. Against convening a task force, then it will collect information on the policy issue in accordance with the provisions of
ltem 8 below.

5. Composition and Selection of Task Forces

a. Upon voting to appoint a task force, the Council shall invite each of the constituencies of the GNSO to appoint one
individual to participate in the task force. Additionally, the Council may appoint up to three outside advisors to sit on the
task force. {Each task force member is referred to in this Annex as a "Representative” and collectively, the
"Representatives"). The Council may increase the number of Representatives per constituency that may sit on a task
force in its discretion in circumstances that it deems necessary or appropriate.

b. Any constituency wishing to appoint a Representative to the task force must submit the name of the constituency
designee to the Staff Manager within ten {10) calendar days after such request in order to be Included on the task force.
Such designee need not be a member of the Council, but must be an individual who has an interest, and ideally
knowledge and expertise, in the area to be developed, coupled with the ability to devote a substantial amount of time to
task force activities.

¢. The Council may also pursue other options that it deems appropriate to assist in the PDP, including appointing a
particular individual or organization to gather information on the issue or scheduling meetings for deliberation or briefing.
Alt such information shall be submitted to the Staiff Manager within thirty-five (35) calendar days after initiation of the
PDP.

6. Public Notification of Initiation of the PDP

After initiation of the PDP, ICANN shall post a notification of such action o the Website. A public comment period shall be
commenced for the issue for a period of twenty (20} calendar days after initiation of the PDP. The Staff Manager, or some other
designated representative of ICANN shall review the public comments and incorporate them into a report (the "Public Comment
Report™) to be included in either the Preliminary Task Force Report or the Initial Report, as applicable.

7. Task Forces
a. Role of Task Force. If a task force is created, its role wili generally be to (i} gather information detailing the positions of

formal constituencies and provisional constituencies, if any, within the GNSOQ; and (i} otherwise obtain relevant
information that will enable the Task Force Report to be as complete and informative as possible.



The task force shall not have any formal decision-making authority. Rather, the role of the task force shall be to gather
information that will document the positions of various parties or groups as specifically and comprehensively as possibie,
thereby enabling the Council to have a meaningful and informed deliberation en the issue.

b. Task Force Charter or Terms of Reference.
The Council, with the assistance of the Staff Manager, shall develop a charter or terms of reference for the task force
(the "Charter”) within ten (10) calendar days after initiation of the PDP. Such Charter will include:

1. the issue to be addressed by the task force, as such issue was articulated for the vote before the Council
that commenced the PDP;

2. the specific timeline that the task force must adhere to, as set forth below, unless the Board determines -
that there is a compelling reason fo extend the timeline; and

3. any spegcific instructions from the Council for the task force, including whether or not the task force
should solicit the advice of outside advisors on the issue.

The task force shall prepare its report and otherwise conduct its activities in accordance with the Charter. Any request to
deviate from the Charter must be formally presented to the Councit and may only be undertaken by the task force upon
a vote of a majority of the Council members present.

c. Appointment of Task Force Chair.

The Staff Manager shall convene the first mesting of the task force within five (5) calendar days after receipt of the
Charter. At the initial meeting, the task force members will, among other things, vote to appoint a task force chair. The
chair shall be responsible for organizing the activities of the task force, lnc]udmg compiling the Task Force Report. The
chair of a task force need not be a member of the Council.

d. Collection of information.

1. Constituency Statements.

The Representatives will each be responsible for soliciting the position of their constituencies, at a
minimum, and other comments as each Representative deems appropriate, regarding the issue under
consideration. This position and other comments, as applicable, should be submitted in a formal statement
to the task force chair (each, a "Constituency Statement"} within thirty-five (35) calendar days after initiation
of the PDP. Every Constituency Statement shall include at least the following:

(i} if a Supermajority Vote was reached, a clear statement of the constituency's position on the
issue;

(i} If a Supermajority Vote was not reached, a clear statement of all positions espoused by
constituency members;

{iii) A clear statement of how the constituency arrived at its position(s). Specifically, the
statement should detail specific constituency meetings, teleconferences, or other means of
deliberating an issue, and a list of all members who participated or otherwise submitted their
views;

(iv) An analysis of how the issue would affect the constituency, including any financial impact
on the constituency; and

(v) An analysis of the period of time that would likely be necessary to implement the policy.

2. Outside Advisors.

The task force, should it deem it appropriate or helpful, may solicit the opinions of outside advisors, experts,
or other members of the public, in addition to those of constituency members. Such cpinions should be set
forth in a report prepared by such outside advisors, and (i} clearly labeled as coming from outside advisors;
(il accompanied by a detailed statement of the advisors' {A) qualifications and relevant experience; and (B)
potential conflicts of interest. These reports should be submitted in a formal statement to the task force
chair within thirty-five (35} calendar days after initiation of the PDP.

e. Task Force Report.

The chair of the task force, working with the Staff Manager, shall compile the Constituency Statements, Public Comment
Report, and other information or reports, as applicable, into a single document ("Preliminary Task Force Report") and
distribute the Preliminary Task Force Report to the fuli task force within forty (40) calendar days after initiation of the
PDP. The task force shall have a final task force meeting within five (5} days after the date of distribution of the
Preliminary Task Force Report to deliberate the issues and try and reach a Supermajority Vote. Within five (8) calendar



days after the final task force meeting, the chair of the task force and the Staff Manager shall create the final task force
report (the "Task Force Report”) and post it on the Comment Site. Each Task Force Report must include:

1. A clear statement of any Supermajority Vote position of the task force on the issue;

2. If a Supermajority Vote was not reached, a clear statement of all positions espoused by task force
members submitted within the twenty-day timeline for submission of constituency reports. Each statement
should clearly indicate (i} the reasons underlying the position and {ii) the constituency(ies) that held the
position;

3. An analysis of how the issue would affect each constituency of the task force, including any financial
impact on the constituency;

4, An analysis of the peried of time that would likely be necessary to implement the policy; and

5. The advice of any outside advisors appointed to the task force by the Council, accompanied by a
detailed statement of the advisors' (i} qualifications and relevant experience; and (i) potential conflicts of
interest. . ‘

8. Procedure if No Task Force is Formed

a. If the Council decides not to convene a task force, the Council will request that, within ten (10) calendar days
thereafter, each constituency appoint a representative to solicit the constituency's views on the issue. Each such
representative shall be asked to submit a Constituency Statement to the Staff Manager within thirty-five {35) calendar
days after initiation of the PDP.

b. The Council may also pursue other options that it deems appropriate to assist in the PDP, including appointing a
particular individual or organization to gather information on the issue or scheduling meetings for deliberation or briefing.
All such information shall be submitted to the Staff Manager within thirty-five {35} calendar days after initiation of the
PDP.

c. The Staff Manager will take all Constituency Statements, Public Comment Statements, and other information and
compile {and post on the Comment Site) an Initial Report within fifty {50) calendar days after initiation of the PDP.
Thereafter, the PDP shall follow the provisions of [tem 9 below in creating a Final Report.

9. Public Comments to the Task Force Report or Initial Report
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a. The public comment period will last for twenty (20} calendar days after posting of the Task Force Report or Initial
Report. Any individual or organization may submit comments during the public comment period, including any
constituency that did not participate in the task force. All comments shall be accompanied by the name of the author of
the comments, the author's relevant experience, and the author's interest in the issue.

b. At the end of the twenty (20} day period, the Staff Manager will be responsible for reviewing the comments received
and adding those deemed appropriate for inclusion in the Staff Manager's reasonable discretion to the Task Force
Report or Initial Report {collectively, the "Final Report"). The Staff Manager shail not be obligated to include all
comments made during the comment period, including each comment made by any one individual or organization.

c. The Staff Manager shall prepare the Final Report and submit it to the Council chair within ten (10) calendar days after
the end of the public comment period.

. Council Deliberation

a. Upon receipt of a Final Report, whether as the result of a task force or otherwise, the Council chair will (i) distribute
the Final Report to all Council members; and (it) call for a Council meeting within ten (10} calendar days thereafter. The
Council may commence its deliberation on the issue prior to the formal meeting, including via in-person meetings,
conference calls, e-mail discussions or any other means the Council may choose. The deliberation process shall
culminate in a formal Council meeting either in person or via teleconference, wherein the Councit will work towards
achieving a Supermajority Vote to present to the Board.

b. The Council may, if it so chooses, solicit the opinions of outside advisors at its final meeting. The opinions of these
advisors, if relied upon by the Council, shall be (i) embodied in the Council's report to the Beard, (i} specifically identified
as coming from an outside advisor; and (iii} be accompanied by a detailed statement of the advisor's (x} qualifications
and relevant experience; and (y} potential conflicts of interest.

11. Council Report to the Board



The Staff Manager will be present at the final meeting of the Council, and will have five {(5) calendar days after the meeting to
incorporate the views of the Council into a report to be submitted to the Board {the "Board Report"). The Board Report must contain
at least the following:

a. A clear statement of any Supermajority Vote recommendation of the Council;

b. If a Supermajority Vote was not reached, a clear statement of all positions held by Council members. Each statement
should clearly indicate (i} the reasons underlying each position and (i) the constituency(ies) that held the position;

c. An analysis of how the issue would affect each constituency, including any financial impact on the constituency;
d. An analysis of the period of time that would likely be necessary to implement the policy;

e. The advice of any outside adviscrs relied upon, which should be accompanied by a detailed statement of the
advisot's (i) qualifications and relevant experience; and (ii) potential conflicts of inferest;

f. The Final Report submitted to the Council; and

g. A copy of the minutes of the Council deliberation on the policy issue, including the all opinions expressed during such
deliberation, accompanied by a description of who expressed such opinions.

12. Agreement of the Council

A Supermajority Vote of the Council members will be deemed to reflect the view of the Council, and may be conveyed to the Board
as the Council's recommendation. Abstentions shall not be permitted; thus all Council members must cast a vote unless they identify
a financial interest in the outcome of the policy issue. Notwithstanding the foregoing, as set forth above, all viewpoints expressed by
Council members during the PDP must be included in the Board Report.

13. Board Vote

a. The Boeard will meet to discuss the GNSC Councll recommendation as soon as feasible after receipt of the Board
Report from the Staff Manager.

b. In the event that the Council reached a Supermajority Vote, the Board shall adopt the policy according to the Council
Supermajority Vote recommendation unless by a vote of more than sixty-six (66%) percent of the Board determines that
such policy is not in the best interests of the ICANN community or ICANN.

c. in the event that the Board determines not fo act in accordance with the Council Supermajority Vote recommendation,
the Board shall (i) articulate the reasons for its determination in a report to the Council (the "Board Statement"); and (ii)
submit the Board Statement to the Councit.

d. The Council shall review the Board Statement for discussion with the Board within twenty (20) calendar days after the
Council's receipt of the Board Statement. The Board shall determine the methed {e.qg.; by teleconference, e-mail, or
otherwise) by which the Council and Board will discuss the Board Statement.

e. At the conclusion of the Council and Board discussions, the Council shall meet to affirm or modify its
recommendation, and communicate that conclusion (the "Supplemental Recommendation™) to the Board, including an
explanation for its current recommendation. In the event that the Council is able to reach a Supermajority Vote on the
Supplemental Recommendation, the Board shall adopt the recommendation unless more than sixty-six (66%) percent of
the Board determines that such policy is not in the interests of the ICANN community or -CANN.

{. In any case in which the Council is not able to reach Supermajority, a majority vote of the Board will be sufficient to
act.

g. When a final decision on a GNSO Council Recommendation or Supplemental Recommendation is timely, the Board
shall take a preliminary vote and, where practicable, will publish a tentative decision that allows for a ten (10) day period
of public comment prior to a final decision by the Board.

14. Implementation of the Policy

Upon a final decisicon of the Board, the Board shall, as appropriate, give authorization or direction to the ICANN staff to take all
necessary steps to implement the policy.

15. Maintenance of Records



Throughout the PDP, from policy suggestion to a final decision by the Board, ICANN will maintain on the Website, a status web page
detailing the progress of each PDP issue, which will describe;

a. The initial suggestion for a policy,
b. A list of all suggestions that do not result in the creation of an |ssue Report;
¢. The timeline to be followed for each policy;
d. All discussions among the Councit regarding the policy;
e. All reports from task forces, the Staff Manager, the Councit and the Board; and
f. All public comments submitted.
16. Additional Definitions

"Comment Site" and "Website" refer to one or more web sites designated by ICANN on which nctifications and comments regarding
the PDP will be posted.

"Staff Manager" means an ICANN staff person{s) who manages the PDP.

"Supermajority Vote" means a vote of more than sixty-six (66) percent of the members present at a meeting of the applicable body.

Annex B: ccNSO Policy-Development Process {ccPDP)
The following process shall govern the ceNSO policy-development process ("PDP").
1. Request for an Issue Report
An Issue Report may be requested by any of the following:

a. Council.
The ccNSO Council {in this Annex B, the "Council”) may call for the creation of an Issue Report by an affirmative vote of
at least seven of the members of the Council present at any meeting or voting by e-mail.

b. Board.
The ICANN Board may call for the creation of an Issue Report by requesting the Council to begin the
policy-development process.

c. Regional Organizaﬁ'on.
Cne or more of the Regional Organizations representing ccTLDs in the ICANN recognized Regions may call for creation
of an Issue Report by requesting the Council to begin the policy-development process.

d. ICANN Supporting Organization or Advisory Commitfee. An ICANN Supporting Organization or an tCANN Advisory
Committee may call for creation of an Issue Report by requesting the Coungcil to begin the policy-development process.

e. Members of the ceNSO.
The members of the ccNSO may call for the creation of an Issue Report by an affirmative vote of at least ten members
of the ccNSO present at any meeting or voting by e-mail.

Any request for an Issue Report must be in writing and must set out the issue upon which an Issue Repott is requested in sufficient
detail to enable the Issue Report to be prepared. It shall be open to the Council to request further information or undertake further
research or investigation for the purpose of determining whether or not the requested 1ssue Report should be created.

2. Creation of the Issue Report and Initiation Threshold

Within seven days after an affirmative vote as outlined in Item 1{a) above or the receipt of a request as outlined in ftems 1 (b}, {c), or
{d) above the Council shall appoint an Issue Manager. The Issue Manager may be a staff member of ICANN (in which case the costs
of the Issue Manager shall be borne by ICANN) or such other person or persons selected by the Council {in which case the ccNSO
shalt be responsible for the costs of the Issue Manager).

Within fiteen (15) calendar days after appointment (or such other time as the Council shall, in consultation with the 1ssue Manager,
deem to be appropriate), the Issue Manager shall create an |ssue Report. Each Issue Report shall contain at least the following:



a. The proposed issue raised for consideration;

b. The identity of the party submitting the issue;

¢. How that party is affected by the issue;

d. Support for the issue to initiate the PDP;

e. A recommendation from the lssue Manager as to whether the Council should move to initiate the PDP for this issue
{the "Manager Recommendation"). Each Manager Recommendation shall include, and be supported by, an opinion of
the ICANN General Counsel regarding whether the issue is properly within the scope of the ICANN policy process and
within the scope of the ccNSO. In coming to his or her opinion, the General Counsel shall examine whether:

1) The issue is within the scope of ICANN's mission statement;

2) Analysis of the relevant factors according to Article X, Section 6(2) and Annex C affirmatively
demonstrates that the issue is within the scope of the ccNSQ;

In the event that the General Counsel reaches an opinion in the affirmative with respect to points 1 and 2 above then the
General Counsel shall also consider whether the issue:

3} Implicates or affects an existing ICANN policy;

4) Is likely to have lasting value or applicability, albeit with the need for occasional updates, and to establish
a guide or framework for future decision-making.

In all events, consideration of revisions to the ccPDP (this Annex B) or to the scope of the ccNSO {Annex C) shall be
within the scope of ICANN and the ccNSO.

In the event that General Counsel is of the opinion the issue is not properly within the scope of the ccNSO Scope, the
Issue Manager shall inform the Council of this opinion. If after an analysis of the relevant factors according to Article IX,
Section 6 and Annex C a majority of 10 or more Council members is of the opinion the issue is within scope the Chair of
the coNSQ shall inform the Issue Manager accordingly. General Counsel and the ccNSO Council shall engage in a
dialogue according to agreed rules and procedures o resolve the matter. In the event no agreement is reached between
General Counsel and the Council as to whether the issue is within or outside Scope of the ccNSO then by a vote of 15
or more members the Council may decide the issue is within scope. The Chair of the ccN8O shall inform General
Counsel and the Issue Manager accordingly. The Issue Manager shall then proceed with a recommendation whether or
not the Council should move to initiate the PDP including both the opinion and analysis of General Counsel and Council
in the Issues Report.

{. In the event that the Manager Recommendaticon is in favor of initiating the PDP, a proposed tlme line for conducting
each of the stages of PDP outlined herein (PDP Time Line).

g. If possible, the issue report shall indicate whether the resulting output is likely to result in a policy to be approved by
the ICANN Board. In some circumstances, it will not be possible to do this until substantive discussions on the issue
have taken place. In these cases, the issue report should indicate this uncertainty.Upon completion of the [ssue Report,
the Issue Manager shall distribute it to the fuli Council for a vote on whether to initiate the PDP.

3. Initiation of PDP
The Council shall decide whether to initiate the PDP as follows:

a. Within 21 days after receipt of an Issue Report from the Issue Manager, the Council shall vote on whether to initiate
the PDP. Such vote should be taken at a meeting held in any manner deemed appropriate by the Council, including in
person or by conference call, but if a meeting is not feasible the vote may occur by e-mail.

b. A vote of ten or more Council members in favor of initiating the PDP shall be required to initiate the PDP provided that
the Issue Report states that the issue is properly within the scope of the ICANN mission statement and the ccNSC
Scope.

4. Decision Whether to Appoint Task Force; Establishment of Time Line
At the meeting of the Council where the PDP has been initiated (or, where the Councii employs a vote by e-mail, in that vote)

pursuant to Item 3 above, the Council shall decide, by a majority vote of members present at the meeting (or voting by e-mail},
whether or not to appoint a task force to address the issue. If the Council votes:;



a. in favor of convening a task force, it shall do so in accordance with em 7 below.

b. Against convening a task force, then it shall collect information on the policy issue in accordance with ltem 8 below.

The Council shall also, by a majority vote of members present at the meeting or voting by e-mail, approve or amend and approve the

PDP Time Lineset out in the 1ssue Report.
5. Composition and Selection of Task Forces

a. Upon voting to appoint a task force, the Council shall invite each of the Regionat Organizations (see Article X

Section 6) to appoint two individuals to participate in the task force (the "Representatives"). Additionally, the Council may
appoint up to three advisors {the "Advisors”) from outside the ccNSO and, following formal request for GAC participation
in the Task Force, accept up fo two Representatives from the Governmental Advisory Committee to sit on the task force.
The Council may increase the number of Reprasentatives that may sit on a task force in its discretion in circumstances
that it deems necessary or appropriate.

b. Any Regional Organization wishing to appoint Representatives to the task force must provide the names of the
Representatives to the Issue Manager within ten {10) calendar days after such request so that they are included on the
task force. Such Representatives need not be members of the Council, but each must be an individual who has an
interest, and ideally knowledge and experiise, in the subject matter, coupled with the ability to devote a substantial
amount of time to the task force's activities.

¢. The Council may also pursue other actions that it deems appropriate te assist in the PDP, including appointing a
particutar individual or organization to gather information on the issue or scheduling meetings for deliberation or briefing.
All such information shall be submitted to the issue Manager in accordance with the PDP Time Line.

6. Public Notification of Initiation of the PDP and Comment Period

After initiation of the PDP, ICANN shall post a notification of such action to the Website and to the other ICANN Supporting

Organizations and Advisory Committeas. A comment period {in accordance with the PDP Time Line, and ordinarily at least 21 days

long) shall be commenced for the issue. Comments shall be accepted from ccTLD managers, other Supporting Organizations,
Advisory Committees, and from the public. The Issue Manager, or some other designated Council representative shall review the

comments and incorporate them into a report {the "Comment Report") to be included in sither the Preliminary Task Force Report or

the Initial Report, as applicable.
7. Task Forces

a. Role of Task Force.

If a task force is created, its role shall be responsible for (i) gathering information decumenting the positions of the
ccNSO members within the Geographic Regions and other parties and groups, and {ii) otherwise obtaining relevant
information that shall enable the Task Force Report to be as complete and informative as possible to facilitate the
Council's meaningful and informed deliberation.

The task force shall not have any formal decision-making authority. Rather, the role of the task force shall be to gather
information that shall document the positions of various parfies or groups as specifically and comprehensively as
possible, thereby enabling the Council to have a meaningful and informed deliberation on the issue.

b. Task Force Charter or Terms of Reference.
The Council, with the assistance of the Issue Manager, shall develop a charter or terms of reference for the task force
(the "Charter") within the time designated in the PDP Time Line. Such Charter shall include:

1. The issue to be addressed by the task force, as such issue was articulated for the vote before the
Councit that initiated the PDP;

2. The specific time line that the task force must adhere to, as set forth below, unless the Council
determines that there s a compelling reason to extend the timeline; and

3. Any specific instructions from the Councit for the task force, including whether or not the task force
should solicit the advice of outside advisors on the issue.

The task force shall prepare its report and otherwise conduct its activities in accordance with the Charter. Any request to
deviate from the Charter must be formally presented to the Council and may only be undertaken by the task force upon
a vote of a majority of the Council members present at a meeting or voting by e-mail. The qucrum requirements of
Article IX, Section 3(14) shall apply to Council actions under this Item 7(b).




c. Appointment of Task Force Chair.

The Issue Manager shall convene the first meeting of the task farce within the time designated in the PDP Time Line. At
the initial meeting, the task force members shall, among other things, vote to appoint a task force chair. The chair shall
be responsible for organizing the activities of the task force, including compiling the Task Force Report. The chair of a
task force need not be a member of the Council.

d. Collection of Information.

1. Regional Organization Stafements. The Representatives shall each be responsible for soliciting the
position of the Regional Organization for their Geographic Region, at a minimum, and may solicit other
comments, as each Representative deems appropriate, including the comments of the caNSO members in
that region that are not members of the Regional Qrganization, regarding the issue under consideration.
The position of the Regional Organization and any other comments gathered by the Representatives
should be submitted in a formal statement to the task force chair (each, a "Regional Statement") within the
time designated in the PDP Time Line. Every Regional Statement shall include at least the following:

(i} If a Supermajority Vote (as defined by the Regional Organization) was reached, a clear
statement of the Regional Grganization’s position on the issue;

(i} If a Supermajority Vote was not reached, a clear statement of all positions espoused by the
members of the Regionat Organization;

{iii} A clear statement of how the Regional Organization arrived at its position(s}. Specifically,
the statement should detail specific meetings, teleconferences, or other means of deliberating
an issue, and a list of all members who participated or otherwise submitted their views;

{iv) A statement of the position on the issue of any ccNSO members that are not members of
the Regional Organization;

{v) An analysis of how the issue would affect the Region, including any financial impact on the
Region; and

(vi) An analysis of the period of time that would likely be necessary to implement the policy.

2. Qutside Advisors. The task force may, in its discretion, solicit the opinions of outside advisors, experts, or
other members of the public. Such opinions should be set forth in a report prepared by such outside
advisors, and (i) clearly labeled as coming from outside advisors; (i) accompanied by a detailed statement
of the advisors’ (a) qualifications and relevant experience and (b) potential conflicts of interest. These
reports should be submitted in a formal statement to the task force ¢hair within the time designated in the
PDP Time Line.

e. Task Force Report.

The chair of the task force, working with the |ssue Manager, shall compile the Regicnal Statements, the Comment
Report, and other information or reports, as applicable, into a single document {"Preliminary Task Force Report”} and
distribute the Preliminary Task Force Report to the full task force within the time designated in the PDP Time Line. The’
task force shall have a final task force meeting to consider the issues and try and reach a Supermajority Vote. After the
final task force meeting, the chair of the task force and the Issue Manager shall create the final task force report (the
"Task Force Report") and post it on the Website and to the other ICANN Supporting Organizations and Advisory
Committees. Each Task Force Report must include:

1. A clear statement of any Supermajority Vate (being 66% of the task force) position of the task force on
the issue;

2, If a Supermajority Vote was not reached, a clear statement of all positions espoused by task force
members submitted within the time line for submission of constituency reports. Each statement should
clearly indicate (i) the reasons underlying the positicn and (i) the Regional Organizations that held the
position;

3. An analysis of how the issue would affect each Region, including any financial impact on the Region;
4. An analysis of the period of time that would likely be necessary to implement the policy; and
5. The advice of any outside advisors appointed to the task force by the Council, accompanied by a

detailed statement of the advisors' (i) qualifications and relevant experience and (ii) potential conflicts of
interast.



8. Procedure if No Task Force is Formed

a. If the Council decides not fo convene a task force, each Regional Organization shall, within the time designated in the
PDP Time Line, appoint a representative to solicit the Region's views on the issue. Each such representative shall be
asked to submit a Regicnal Statement to the Issue Manager within the time designated in the PDP Time Line.

b. The Council may, in its discretion, take other steps to assist in the PDP, including, for example, appointing a particular
individual or organization, to gather information on the issue or scheduling meetings for deliberation or briefing. All such
information shall be submitted fo the Issue Manager within the time designated in the PDP Time Line.

c. The Council shall formally request the Chair of the GAC to offer opinion or advice.

d. The Issue Manager shall take all Regional Statements, the Comment Report, and other information and compile (and
post on the Website) an Initial Report within the time designated in the PDP Time Line. Thereafter, the Issue Manager
shall, in accordance with ltem @ below, create a Final Report.

9. Comments to the Task Force Report or Initial Report

a. A comment period (in accordance with the PIDP Time Line, and ordinarily at least 21 days long} shall be opened for
comments on the Task Force Report or Initial Report. Comments shall be accepted from ccTLD managers, other
Supporting Organizations, Adviscry Committees, and from the public. All comments shall include the author's name,
relevant experience, and inferest in the issue.

b. At the end of the comment period, the Issue Manager shall review the comments recsived and may, in the Issue
Manager's reasonable discretion, add appropriate comments to the Task Force Report or Initial Report, to prepare the
"Final Report". The Issue Manager shall not be obligated to include all comments made during the comment period, nor
shall the Issue Manager be obligated to include all comments submitted by any one individual or organization.

¢. The Issue Manager shail prepare the Final Report and submit if to the Council chair within the time designated in the
PDP Time Line.

10. Council Deliberation

a. Upon receipt of a Final Report, whether as the result of a task force or otherwise, the Council chair shall (i) distribute
tha Final Report to all Councit members; {ii) call for a Council meeting within the time designated in the PDP Time Line
wherein the Council shall work towards achieving a recommendation to present to the Board; and {iii} formally send to
the GAC Chair an invitation to the GAC to offer opinion or advice. Such meeting may be held in any manner deemed
appropriate by the Council, including in person or by conference call. The Issue Manager shall be present at the
meeting.

b. The Council may commence its deliberation on the issue prior to the formal meeting, including via in-person
meelings, conference calls, e-mail discussions, or any other means the Council may choose.

" ¢. The Council may, if it so chooses, salicit the opinions of outside advisors at its final meeting. The opinions of these
advisors, if relied upon by the Council, shall be (i) embodied in the Council's report to the Board, {ii) specifically Identified
as coming from an outside advisor; and {iii) accompanied by a detailed statement of the advisor's (a) qualifications and
relevant experience and {b) potential conflicts of interest.

11. Recommendation of the Council

In considering whether to make a recommendation on the issue (a "Council Recommendation®), the Council shall seek to act by
consensus. [f a minority opposes a consensus position, that minority shall prepare and circulate to the Council a statement explaining
its reasons for opposition. If the Council’s discussion of the statement does not result in consensus, then a recommendation
supported by 14 or more of the Council members shall be deemed to reflect the view of the Council, and shall be conveyed to the
Members as the Gouncil's Recommendation. Notwithstanding the foregoing, as outlined below, all viewpoints expressed by Councit
members during the PDP must be included in the Members Report.

12. Council Report to the Members

In the event that a Council Recommendation is adopted pursuant to ltem 11 then the Issue Manager shall, within seven days afier
the Council meeting, incorporate the Council's Recommendation together with any other viewpoints of the Council members into a
Members Report to be approved by the Council and then to be submitted to the Members {the "Members Report"). The Members
Repoert must contain at least the following:

a. A clear statement of the Council's recommendation;



b. The Final Report submitted to the Council; and

¢. A copy of the minutes of the Council’s deliberation on the policy issue (see ltem 10), including all the opinions
expressed during such deliberation, accompanied by a description of who expressed such opinions.

13. Members Vote

Following the submission of the Members Report and within the time designated by the PDP Time Line, the ccNSO members shall
be given an opportunity to vote on the Council Recommendation. The vote of members shall be electronic and members' votes shall
be lodged over such a period of time as designated in the PDP Time Line (at least 21 days long).

In the event that at least 50% of the ccNSO members lodge votes within the voting period, the resulting vote will be be employed
without further precess. In the event that fewar than 50% of the ccNSO members lodge votes in the first round of voting, the first
round will not be employed and the results of a final, second round of voting, conducted after at least thirty days notice to the ccNSO
members, will be employed if at least 50% of the ccNSO members lodge votes. In the event that more than 66% of the votes
received at the end of the voting period shall be in favor of the Council Recommendation, then the recommendation shall be
conveyed to the Board in accordance with [tem 14 below as the ccNSO Recommendation.

14. Board Report

The Issue Manager shall within seven days after a ccNSO Recommendation being made in accordance with ltem 13 incorporate the
ccNSO Recommendation into a report to be approved by the Council and then to be submitted to the Board (the "Board Report").
The Board Report must contain at least the following:

a. A clear statement of the ccNSQO recommendation;
b. The Final Report submitted to the Council, and
c. the Members' Report.

15. Board Vote

a. The Beard shali meet to discuss the ccNSO Recommendation as soon as feasible after receipt of the Board Report
from the Issue Manager, taking into account precedures for Board consideration.

b. The Board shall adopt the ccNSO Recommendation unless by a vote of more than 66% the Board determines that
such policy is not in the best interest of the ICANN community or of [CANN.

1. In the event that the Board determines not to act in accordance with the ccNSQO Recommendation, the
Board shall (i) state its reasons for its determination not to act in accordance with the ccNSO
Recommendation in a report to the Council (the "Board Statement"); and (if) submit the Board Statement 1o
the Council.

2. The Council shall discuss the Board Statement with the Board within thirty days after the Board
Statement is submitted to the Council. The Board shall determine the method (e.g., by teleconference,
e-mail, or otherwise) by which the Council and Board shall discuss the Board Statement. The discussions
shall be held in good faith and in a timely and efficient manner, to find a mutually acceptable solution.

3. At the conclusion of the Council and Board discussions, the Council shall mest to affirm or modify its
Council Recommendation. A recommendation supported by 14 or more of the Councit members shall be
deemed to reflect the view of the Councii (the Council's "Supplemental Recommendation™). That
Supplemental Recommendation shall be conveyed to the Members in a Supplemental Members Report,
including an explanation for the Supplemental Recommendation. Members shall be given an opportunity to
vote on the Supplemental Recommendation under the same conditions outlined in ltem 13. In the event
that more than 66% of the votes cast by ccNSO Members during the voting period are in favor of the
Supplemental Recommendation then that recommendation shall be conveyed to Board as the ccNSO
Supplemental Recommendation and the Board shall adopt the recommendation unless by a vote of more
than 66% of the Board determines that acceptance of such policy would constitute a breach of the fiduciary
duties of the Board to the Company.

4. In the event that the Board does not accept the ccNSO Supplemental Recommendation, it shall state its reasons for
doing so in its final decision ("Supplementat Board Statement"}.

5. 1n the event the Board determines not to accept a ccNSO Supplemental Recommendation, then the Board shall not
be entitled to set policy on the issue addressed by the recommendation and the status guo shall be preserved until such
time as the ccNSQO shall, under the ccPDP, make a recommendation on the issue that is deemed acceptable by the



Board.
16. Implementation of the Policy

Upon adoption by the Board of a ccNSO Recommendation or ccNSO Supplemental Recommendation, the Board shall, as
appropriate, direct or authorize ICANN staff to implement the policy.

17. Maintenance of Records
With respect to each ccPDP for which an Issue Report is requested (see ltem 1), ICANN shall maintain on the Website a status web
page detailing the progress of each ccPDP, which shall provide a list of relevant dates for the ccPDP and shall also link to the
following documents, to the extent they have been prepared pursuant to the ccPDP:

a. Issue Report;

b. PDP Time Line;

- ¢. Comment Report;

d. Regional Statement(s},

e. Preliminary Task Force Report;

f. Task Force Report;

g. Initial Report;

h. Final Report;

i. Members’ Report;

i. Board Report;

k. Board Statement;

I. Supplemental Members' Report; and

m. Supplemental Board Statement.

In addition, ICANN shall post on the Website comments received in electronic written form specifically suggesting that a ccPDP be
initiated.

Annex C: The Scope of the ccNSO

This annex describes the scope and the principles and method of analysis to be used in any further development of the scope of the
¢cNSO's policy-development role. As provided in Article X, Section 6(2) of the Bylaws, that scope shall be defined according to the
procedures of the ccPDP.

The scope of the ccNSO's authority and responsibilities must recognize the complex relation between ICANN and ccTLD
managers/registries with regard to policy issues. This annex shail assist the ccNSO, the ccNSO Council, and the ICANN Board and
staff in delineating relevant global policy issues.
Policy areas
The ccNSO's policy role should be based on an analysis of the following functional model of the DNS:

1. Data is registered/maintained to generate a zone file,

2. A zone file is in turn used in TLD name servers.
Within a TLD two functions have to be performed (these are addressed in greater detail below):

1. Entering data into a database {Data Entry Function) and

2. Maintaining and ensuring upkeep of name-servers for the TLD (Name Server Function),



These two core functions must be performed at the ccTLD registry level as well as at a higher level (JANA function and root servers)
and at lower leveis of the DNS hierarchy. This mechanism, as RFC 1531 points out, is recursive:

There are no requiremants on sub domains of top-level domains beyond the requirements on higher-level domains themselves. That
is, the requirements in this memo are applied recursively. In particular, all sub domains shall be allowed to operate their own domain
name servers, providing in them whatever information the sub domain manager sees fit (as long as it is true and correct).

The Core Functions
1. Data Entry Function (DEF):

Looking at a more detailed level, the first function (entering and maintaining data in a database) should be fully defined by a naming
policy. This naming policy must specify the rules and conditions:

{(a} under which data will be collected and entered into a database or data changed {at the TLD level among others, data
to reflect a transfer from registrant {o registrant or changing registrar) in the database.

{b} for making certain data generally and publicly available (be it, for example, through Whois or nameservers).
2. The Name-Server Function (NSF)

The name-server function involves essential interoperability and stabiiity issues at the heart of the domain name system. The
importance of this function extends to nameservers at the ccTLD level, but also to the root servers {and root-server system) and
nameservers at lower lavels.

On its own merit and because of interoperability and stability considerations, properly functioning nameservers are of utmost
importance to the individual, as well as to the local and the glohal Internet communities.

With regard to the nameserver function, therefore, policies need to be defined and established. Most parties involved, including the
maijority of ccTLD registries, have accepted the need for common policies in this area by adhering to the relevant RFCs, among
others RFC 1591.

Respective Roles with Regard to Policy, Responsibilities, and Accountabilities

it is in the interest of ICANN and ccTLD managers to ensure the stable and proper functioning of the domain name system. ICANN
and the ccTLD registries each have a distinctive role to play in this regard that can be defined by the relevant policies. The scope of
the ceNSOQ cannot be established without reaching a common understanding of the aliocation of authority between ICANN and
ccTLD registries.

Three roles can be distinguished as to which responsibility must be assigned on any given issue:

+ Policy role: i.e. the ability and power fo define a policy;
s Executive role: i.e. the ability and power to act upon and implement the policy; and
» Accountability role: i.e. the ability and power to hold the responsible entity accountable for exercising its power.

Firstly, responsibility presupposes a policy and this delineates the policy role. Depending on the issue that needs to be addressed
those who are involved in defining and setling the policy need to be determined and defined. Secondly, this presupposes an
executive role defining the power to implement and act within the boundaries of a policy. Finally, as a counter-balance to the
executive role, the accountability role needs to defined and determined.

The information below offers an aid to:
1. delineate and identify specific policy areas;
2. define and determine roles with regard to these specific policy areas.

This annex defines the scope of the ccNSO with regard to developing policies. The scope is limited to the policy role of the ccNSO
policy-development process for functions and levels explicitly stated below. It is anticipated that the accuracy of the assignments of
policy, executive, and accountability roles shown below will be considered during a scope-definition ccPDP process.

Name Server Function (as to ccTL.Ds)

Level 1: Root Name Servers

Policy role: IETF, RSSAC (ICANN)

Executive role: Root Server System Operators
Accountability role: RSSAC (ICANN), (US DoC-iCANN Mol)



Level 2: ccTLD Registry Name Servers in raspect to interoperability

Policy role: ceNSO Policy Development Process (ICANN), for best practices a ceNSO process can be organized
Executive rote: ccTLLD Manager

Accountability role: part ICANN (IANA)}, part Local Internet Community, including local government

Level 3: User's Name Servers

Policy role: ccTLD Manager, IETF (RFC)
Executive role: Registrant
Accountabiity role: ceTLD Manager

Data Entry Function (as to ceTLDs)

Level 1: Root Level Registry

Policy role: ccNSO Policy Development Process (ICANN)

Executive role: ICANN {IANA)

Accountability role: ICANN community, ceTLD Managers, US DoC, {national authorities in some cases)

Level 2;: ccTLD Registry

Policy role: Local Internet Community, including local government, and/or ccTL.D Manager according to local structure
Executive role; ccTLD Manager

Accountability role: Local Internet Community, including national authorities in some cases

Level 3: Second and Lower Lavels

Policy role: Registrant

Executive role: Registrant

Accountability role: Registrant, users of lower-level domain names
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