


Article 111, MEMBERSHIP

Section 3.01 Classes

The Domain Name Supporting Organization (DNSO) shall be composed of any individual, firm,
association, corporation or other entity who is the holder of a second level domain (SLD) in any
top level domain (TLD) (Hereinafter “ Domain Name Holder").

Section 3.02 Method of Election

Any Domain Name Holder shall become a member of the DNSO upon submission of an
informational membership form and payment of the membership dues.

Section 3.03  Methods for funding the DNSO

The DNSO shall obtain funding from membership dueslevied on its members. The total annual
dues of all members shall be determined by the Names Council but shall in no case be greater than
$50.00 US per year. New members dues liability shall commence on thefirst of the month next
following receipt of its application for membership, and its dues shall be pro-rated from that date
to the end of the calendar year. No member shall have the right to vote until it has paid itsduesin
full. The annual dues of all members for each calendar year shall be due and payable before the
second of February of that year. Notice to this effect shall be sent via electronic mail to the
electronic mail address on record, to each member whose dues remain unpaid at the end of thirty
days thereafter.

Any member whose annual dues remain unpaid 30 days after February 2 shall be deemed to be
ddinquent and the rights of such members as members shall cease forthwith. Written notice to that
effect shall be sent promptly to such member, and any member whose dues remain unpaid on
April 2 shall be dropped automatically from membership and promptly notified thereof. Members
who have been so dropped may re-apply for membership on payment of any delinquency, and
such application will be handled in accordance with Section 2 of this Article.

Section 3.04 Resignations

Any member may resign its membership at any time by giving written notice thereof to the Names
Council, accompanied by payment of any outstanding indebtedness to the DNSO. Said resignation
shall take effect as of its date unless some other date is specified therein. The acceptance of such
resignation will not be necessary to make it effective. No dues previoudly paid by such resigning
member shall be refunded by the DNSO unless such dues were not due and payable until after the
resignation was received by the DNSO.

Article IV. NAMES COUNCIL

The Names Council is delegated the task of effecting cooperation and consensus on palicies
regarding TLDs, including operation, assignment and management of the domain name system
and other related subjects, and, in accordance with Article V1, Section 3(a)(ii) of the Corporation’s
Bylaws, the Names Council shall make recommendations on such subjects to the Board of
ICANN.



The Names Council shall seek input and review of its recommendations and Board nominations
from all Members.

The DNSO, the Names Council and the Membership will establish on-line methods of mesting,
cooperating, and gauging and effecting consensus and conducting ballots. However, until some
confidence is gained in these on-line methods, the Names Council may choose to utilize more
traditional methods of voting.

The processes of the Names Council shall be governed by open and transparent non-
discriminatory processes. A general mechanism for review of conflicts and grievances will be
devel oped, and the Names Council shall appoint a Fair Hearing Panel which will, among other
responsibilities delegated to it by the Names Council, hear appeals pursuant to Article 6. of this
application.

Section 4.01 Initial Names Council

Theinitial Names Council shall consist of five members, e ected by the Membership. The
members of the initial Names Council shall dect a Chairperson from among their ranks. Members
of theinitial Names Council shall serve a one-year term or until the first Annual Meeting of the
DNSO, whichever occursfirst, unless such term is extended for an additional period. Members of
theinitial Names Council shall not be digible for additional service on the Names Council at the
end of the member’sterm on the initial Names Council. 1n no case shall any extension go beyond
the second annual meeting of the DNSO.

(a) Powers and Responsibilities

The powers and responsihilities of theinitial Names Council shall be limited to establishing the
DNSO and ratifying its By-laws, making it financially solvent, effecting arrangements for a
secretariat, appointing three membersto the initial Board of ICANN, and responding to requests
for advice and comment from the Board of ICANN.

(i) Term limitations

Members of the Initial Names Council of the DNSO shall not be qualified to serve asa DNSO
representative for theinitial ICANN Board for a period including their time on the Initial Names
Council and for one year thereafter.

(i) Compensation

Members of the Names Council shall serve without compensation, provided, however, that
members of the Names Council may be reimbursed by the DNSO for out of pocket expenses
incurred in connection with their function if the expenseis objectively necessary, and if the
member seeking reimbursement can document the expense. Such reimbursements shall be
brought up as an agenda item at the appropriate names council meeting, and documented along
with the minutes of that meeting for review by the membership.

(ii1) Eligibility and Powers of Council Members After the Initial
Council

The control and management of the DNSO shall be vested in the Names Council consisting of a
Chairperson and eeven (11) council members, each of whom shall have one vote. The Names
Council shall be elected by the Membership.






(h) Removal of DNSO Representatives

Removal of DNSO Representatives for the ICANN Board If, in the opinion of the Names Council,
amember of the ICANN Board elected by the DNSO is no longer capable of fulfilling his or her
responsibilities, or isno longer operating in the best interest of the DNSO, the Names Council
may, by 2/3 vote, call a Special Referendum of the Membership asking for removal of that Board
member. If 2/3 of the Membership then votes for removal, the Board Member will then be
removed.

In the event of removal of one or more DNSO el ected members of the ICANN Board, the Names
Council will appoint one or more Members (who is/are not also currently serving on the Names
Council), as atemporary measure. A 2/3 vote of the Names Council shall be necessary for such
appointment. The Names Council will then immediately seek nominations from the Membership
for areplacement to serve out the remainder of the removed Board member’sterm. No Board
member who has been removed will be eligible for nomination. A Special Election of the
Membership shall be held as soon as practicable from the nominees submitted to the Names
Council.

Article V. OFFICERS, COUNSEL AND EMPLOYEES

Section 5.01 Election and Duties

The officers of the DNSO shall be a President, who shall also be Chairperson of the Names
Council, an Executive Vice President, not more than 3 other Vice Presidents, a Secretary and a
Treasurer, each of whom shall be elected from DNSO members at the Annual meeting by a
majority vote to serve until the next Annual meeting or until a successor shall have assumed the
duties of the office. No one shall be digible to serve successive terms as President. The Names
Council may likewise elect such other officers asit may from time to time deem advisable, and
they shall perform such duties as the Names Council may prescribe.

Section 5.02 President

The President shall preside at all meetings of the DNSO, and shall be the executive head of the
DNSO, directly responsible to the Board of ICANN for the conduct of all DNSO operations and
activities. The President shall have the authority to delegate to Name Council members or
Committee Chairpersons such duties as seem appropriate for the administration thereof under the
President’ s general supervision. The President shall submit at each annual meeting of the DNSO a
report of the activities of the DNSO during the proceeding year.

Section 5.03 Vice President

In the event of the absence or inability of the President to perform the duties of the office, the
Executive Vice President shall, except in the event of absence or inability to serve, become Acting
President and exercise the authority and perform the duties of the office. In the event of the
absence or inability of both the President and the Executive Vice President to perform the duties
of the office of President, the Vice President who has seniority shall become Acting President and
exercise the authority and perform the duties of the office.

If no Vice President has seniority, the Names Council shall designate a Vice President as Acting
President who shall exercise the authority and perform the duties of the office.



If the President is absent or is unable to preside at a meeting of the DNSO, such meeting shall be
presided over by the Executive Vice President, if present and able to act, otherwise by the Vice
President having seniority who is present and able to act.

Asusad in this Section the term “seniority” means the greatest number of years of serviceasa
member of the DNSO and the term “unable” and “inability” comprise death, physical disability,
mental disability, resignation and removal from office.

Section 5.04  Secretary

The Secretary shall be responsible for the minutes of all meetings of the DNSO, and shall be the
custodian of the seal and records of the DNSO. The Secretary shall perform such other duties as
may be delegated by the Names Council.

Section 5.05 Treasurer

The Treasurer shall have the custody of all monies and securities of the DNSO and shall place
samein appropriate financial vehicles and repositories in accordance with guidelines established,
at least on an annual basis, by the Names Council. The Treasurer shall keep proper books of
account and sign checks and give such surety bonds as the Names Council may require. The
Treasurer shall make reports on the financial condition of the DNSO at each Annual Meeting of
the DNSO and, whenever called upon to do so, at other meetings of the DNSO and the ICANN
Board. The Treasurer shall also perform such other duties as may delegated by the Names
Council. All duties performed by the Treasurer shall be subject to the supervision and direction of
the Names Council. All financial and other recordsin the custody of the Treasurer shall be open to
the Names Council and the ICANN Board at all timesfor inspection or audit. On ceasing to hold
office, the Treasurer shall surrender all records, files, and books of account, monies; securities and
other property of the DNSO to a successor or to such other person as shall be designated by the
Names Council.

Section 5.06 Counsel

Unless otherwise directed by the ICANN Board, the Names Council shall retain a Counsd to
serve aslegal adviser to the Names Council. Thislegal counsal may be replaced at any time by a
majority vote of the Names Council. Counsd shall give such legal opinions as may be requested
by the President or the Names Council.

Section 5.07 Succession

In the event of the death, resignation, removal from office or inability of any Officer, other than
the President, to perform the duties of the office, the Names Council shall eect a successor to
serve until the next Annual Meseting of the DNSO or until a successor shall have been dected and
shall have assumed the duties of the office.

Section 5.08 Compensation

The Names Council shall call for avote of the Membership to determine whether Officers of the
DNSO shall receive salary beyond reasonabl e reimbursement of expenses.



Section 5.09 Executive Director

The DNSO may employ a full-time [or part-time] executive with the title Executive Director who
may be the chief staff executive and who may be responsible to the President and to the Names
Council. The employment or discharge of an Executive Director may be by the Names Council.

The Executive Director may participate in the recommendation, formulation and implementation
of policies and programs for the DNSO; may be responsible for the development and
implementation of administrative plans and procedures, for the administrative operation of the
office and the supervision of all staff personnel; and may, in conjunction with the Names Council,
develop and implement a budget for the DNSO.

The Executive Director shall not have a vote on the Names Council.

Section 5.10 Employees

The Executive Director may, with the advice and consent of the Names Council, hire additional
employees on an as needed basis.

Article VI. COMMITTEES

Given the importance of having a global consensus on the policies and procedures developed by
DNSO, aswell as expertise relating to the objectives of the DNSO, the Names Council may create
committees for such terms and with such powers and duties, asit shall deem appropriate. The
nomination of members to each committee and their election by the Names Council shall be
conducted in the same manner as members of the Names Council are nominated under ArticlelV.
Each committee shall consist of the best possible expertsin the given area, and thus shall not be
class specific. Once formed, each committee shall nominate and vote for a Chairperson from
within the committee. The nominee with the most votes shall be elected Chairperson for aterm of
oneyear. A Chairperson shall be digible for re-election for another one-year term, but shall not
again be digible for eection as Chairperson for a period of one year thereafter unless nominated
for an additional term by a unanimous vote of the committee. The members of each committee
shall be appointed for aterm of one year, and shall be eligible for re-appointment for two

successi ve subsequent terms of one year each. All committees shall be responsible to the Names
Council for the performance of their duties, unless the Names Council shall otherwise direct. The
duties of the committees shall be those indicated by their titles or as may be otherwise assigned to
them by the Names Council.

Regular mesetings of each committee may be held without the giving of notice if the committee for
such meetings will have established a day of the week, atime, and a place. A majority of the
members of each committee must be present, either in person or by telephone, radio, television or
similar means of communication, at each meeting of such committee in order to congtitute a
guorum for the transaction of business. The act of a majority of the members so present at a
meeting at which a quorum is present will be the act of such committee. Each committee will
maintain a record, which need not be in the form of complete minutes, of the action taken by it at
each meeting, which record shall include the date, time, and place of the meseting, the names of the
committee members present and absent, the action considered, and the number of votes cast for
and against the adoption of the action considered. All such records will be availableto the
membership within 10 days of their creation, and shall be available via the World Wide Web, or
by the request of any member.

All action by each committee shall be reported to the Names Council at its meeting next
succeeding such action for a vote.



Article VII.  MEETINGS

Section 7.01  Annual Meeting

The Annual Meseting of the DNSO for the el ection of officers and Names Council and for the
transaction of such other business as may come before the meeting shall be held at atime and
place determined by the Names Council .

Section 7.02  Special Meetings

Special meetings of the DNSO shall be held at such times and places, as the Names Council shall
determine. Special Meetings shall also be called by the President upon the request in writing of
not less than 15 percent of the DNSO Members, who shall specify in their request the business
which they desire to be considered at the proposed meeting.

Section 7.03  Access to Information

The DNSO shall publish, at least annually, areport describing its activities and including an
audited financial statement and describing any payments made by the DNSO to Directors (other
than reimbursements of expenses). Draft minutes of all DNSO meetings shall be published no
later than 48 hours. The Names Council at its next regular meeting will formally approve minutes.
All minutes, meetings, materials, and communications of the DNSO (and any committees thereof)
shall be made publicly available immediately following approval by the Names Council, provided,
however, that any minutes, materials, or communications relating to personnel or employment
matters, legal matters (to the extent the Names Council determinesis necessary or appropriate to
protect the interests of the DNSO), and matters that the DNSO is prohibited by law or contract
from disclosing publicly shall not be included in the minutes made publicly available. For any
matters that the Names Council determines not to disclose, the Names Council shall describein
generic termsin the relevant minutes the reason for such nondisclosure.

Section 7.04  Notice The Names Council shall post on the a public
World Wide Web Site:

(a) Periodically a calendar of scheduled meetings for the upcoming year and (b) in advance of
each DNSO mesting, a notice of the fact and time that such meeting will be held and, to the extent
known an agenda for the meseting. If reasonably practicable the Names Council shall post notices
of special mesetings of the DNSO and of the Names Council at least fourteen (14) days prior to the
meetings.

Prior to adoption of any policies that substantially affect the operation of the Internet or third
parties, including all substantive information of any kind that is before any person or body within
DNSO (except asrequired by law or legal privilege) the Names Council will:

(a) provide public notice on the Web Site explaining what policies are being considered for
adoption and why; (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; and ()
After areasonable comment period, take action on the proposed policies, establishing an effective
date, and publishing the reasons for the action taken.

As appropriate, the Names Council will facilitate the trand ation of final published documents into
various appropriate languages.



Section 7.05 on-line Participation

To ensure international and diverse participation, the proceedings of the DNSO and the Names
Council, aswdl as all Committees of the DNSO, shall to the fullest extent possible, be conducted
on-line.

Section 7.06 Names Council Reconsideration.

The Names Council shall adopt policies and procedures through which a party affected by an
action of the DNSO (either directly or indirectly) can seek reconsideration of that action. A court
of competent jurisdiction shall have the power to review claims of injury by the DNSO’s palicies,
and to order relief therefrom.

These policies and procedures may include threshold standards or other requirements to protect
againgt frivolous or non-substantive use of the reconsideration process. The Board may, in its sole
discretion, provide for an independent review process by a neutral third party.

The Names Council shall promulgate Fair Hearing Panels to ensure openness, accountability, and
transparency in its dealings with membership, potential membership and other members of the
Internet community. Thefair hearing panel shall be comprised of members appointed by the
relevant classes subject to oversight by the Names Council .

The Fair Hearing Panel shall be charged with collecting information from all interested parties,
investigating where warranted, and presenting a report to the Names Council and to within a
reasonable period of time.

The Names Council shall accept the recommendations of a Fair Hearing Pand if the Names
Council finds that the recommended action, policy or procedure: (a)Complies with these By-laws,
(b)Was arrived at through fair and open processes, (c)Furthers the purpaoses of the DNSO.

If the Names Council declines to accept such recommendation of a Fair Hearing Pand, it shall
return the recommendation to the Fair Hearing Pand for further consideration, along with an
explanation of the reasons it declinesto accept the recommendation. If, after reasonable efforts,
the Names Council does not receive a recommendation from a Fair Hearing Panel that meetsthe
foregoing standards or, after attempting to mediate any disputes or disagreements between
participants, receives conflicting recommendations from Fair Hearing Panels, and the Names
Council findsthat thereis ajustification for prompt action, the Names Council may initiate,
amend or modify and then approve a specific action, policy or procedure. Nothing in this Clause is
intended to limit the general powers of the Names Council or the DNSO to act on matters not
within the scope of a Fair Hearing Panel or that the Names Council finds are necessary or
appropriate to further the purposes of the DNSO.

Members (and others) must have open access to the DNSO through open Fair Hearing Panels
process via email, WWW contributions, formal (face to face) hearings and will at all times operate
under ex parte procedures.

Section 7.07  Names Council - Voting on Record

A process in which the position and views of every participant shall be recorded in the minutes
shall decide every matter before the DNSO.



Section 7.08  Quorum

A magjority of the members represented in person or by proxy shall constitute a quorum at all
meetings, and the act of a majority of the members present at any such mesetings at which thereis
aquorum will be the act thereof, unless the vote of a greater number isrequired by law, the
Certificate of Incorporation or the by-laws, in which case the vote of such greater number shall be
requisite to constitute the act thereof.

Section 7.09  Voting by the Membership

Members may vote in person or by written proxy dated not more than xx days before the meeting
named therein. Proxies shall be filed with the Secretary before being voted. Except as otherwise
limited therein, proxies shall entitle the member named therein to vote at any meseting or
adjournment of such meeting but shall not be valid after the final adjournment of such meeting. A
proxy purporting to be executed by a member shall be deemed valid unless challenged at or prior
toits exercise, and the burden of proving invalidity shall rest on the challenger.

Section 7.10  Action by Written Consent

Any action required or permitted to be taken at a meeting may be taken without a meeting if
consent in writing, setting forth the action so taken, is signed by all necessary members.

Section 7.11  Adjournment of Meetings

At any meeting, if lessthan a quorum is present, a majority of the members present, either
personally or by proxy, shall have the power to adjourn the meeting without natice other than
announcement at the meeting until a quorum shall be present.

Section 7.12 Rules of Order

All meetings of the DNSO, Names Council and Committees shall be conducted in accordance
with the most recently revised edition of Robert’s Rules of Order, unless such conduct would bein
conflict with these By-laws or any applicable provision of law in which case these By-laws or
such applicable provision of law shall govern.

Article VIIl. REMOVAL, SUSPENSION AND EXPULSION

Section 8.01 Removal of Officers and Committee Chairpersons

Any Officer or Committee Chairperson may be removed from office by a vote of two-thirds of the
membership for failure or refusal to perform the duties of the office properly, or for conduct
bringing the DNSO into disrepute. Absence of an Officer of Committee Chairperson from three
consecutive meetings may be deemed by the Names Council to be failure to perform the duties of
the office properly.

Section 8.02 Term of Paid Employees

Notwithstanding any provisions of these By-laws to the contrary, paid employees of the DNSO
shall hold office and employment at the pleasure of the Names Council, and paid employees shall
not be eligible to membership on the Names Council .






