
 
 
 
 
 
 

 
EXHIBIT A 



11/22/21, 6:21 PM BYLAWS FOR INTERNET CORPORATION FOR ASSIGNED NAMES AND NUMBERS | As amended 8 December 2011 | A Cali…

https://www.icann.org/resources/pages/bylaws-2011-12-08-en 1/131

BYLAWS FOR INTERNET CORPORATION FOR
ASSIGNED NAMES AND NUMBERS | As
amended 8 December 2011 | A California
Nonprofit Public-Benefit Corpora�on
This page is available in:
English  |
(https://www.icann.org/resources/pages/bylaws-2015-06-17-ar) العربیة  |
Español (https://www.icann.org/resources/pages/bylaws-2015-06-17-es)  |
Français (https://www.icann.org/resources/pages/bylaws-2015-06-17-fr)  |
日本語 (https://www.icann.org/resources/pages/bylaws-2015-06-17-ja)  |
한국어 (https://www.icann.org/resources/pages/bylaws-2015-06-17-ko)  |
Português (https://www.icann.org/resources/pages/bylaws-2015-06-17-pt)  |
Pусский (https://www.icann.org/resources/pages/bylaws-2015-06-17-ru)  |
中文 (https://www.icann.org/resources/pages/bylaws-2015-06-17-zh)

Note: this page is an archive of an old version of the bylaws. The current
ICANN (Internet Corporation for Assigned Names and Numbers) bylaws are

always available at:
https://www.icann.org/resources/pages/governance/bylaws-en

(/resources/pages/governance/bylaws-en)

As amended 8 December 2011

TABLE OF CONTENTS

ARTICLE I: MISSION AND CORE VALUES 
ARTICLE II: POWERS 
ARTICLE III: TRANSPARENCY 
ARTICLE IV: ACCOUNTABILITY AND REVIEW 
ARTICLE V: OMBUDSMAN 
ARTICLE VI: BOARD OF DIRECTORS 
ARTICLE VII: NOMINATING COMMITTEE 
ARTICLE VIII: ADDRESS SUPPORTING ORGANIZATION 
ARTICLE IX: COUNTRY-CODE NAMES SUPPORTING
ORGANIZATION 
ARTICLE X: GENERIC NAMES SUPPORTING ORGANIZATION 
ARTICLE XI: ADVISORY COMMITTEES 

https://www.icann.org/resources/pages/bylaws-2015-06-17-ar
https://www.icann.org/resources/pages/bylaws-2015-06-17-es
https://www.icann.org/resources/pages/bylaws-2015-06-17-fr
https://www.icann.org/resources/pages/bylaws-2015-06-17-ja
https://www.icann.org/resources/pages/bylaws-2015-06-17-ko
https://www.icann.org/resources/pages/bylaws-2015-06-17-pt
https://www.icann.org/resources/pages/bylaws-2015-06-17-ru
https://www.icann.org/resources/pages/bylaws-2015-06-17-zh
https://www.icann.org/resources/pages/governance/bylaws-en


11/22/21, 6:21 PM BYLAWS FOR INTERNET CORPORATION FOR ASSIGNED NAMES AND NUMBERS | As amended 8 December 2011 | A Cali…

https://www.icann.org/resources/pages/bylaws-2011-12-08-en 2/131

ARTICLE XI-A: OTHER ADVISORY MECHANISMS 
ARTICLE XII: BOARD AND TEMPORARY COMMITTEES 
ARTICLE XIII: OFFICERS 
ARTICLE XIV: INDEMNIFICATION OF DIRECTORS, OFFICERS,
EMPLOYEES, AND OTHER AGENTS 
ARTICLE XV: GENERAL PROVISIONS 
ARTICLE XVI: FISCAL MATTERS 
ARTICLE XVII: MEMBERS 
ARTICLE XVIII: OFFICES AND SEAL 
ARTICLE XIX: AMENDMENTS 
ARTICLE XX: TRANSITION ARTICLE 
ANNEX A: GNSO (Generic Names Supporting Organization) POLICY
DEVELOPMENT PROCESS 
ANNEX B: ccNSO (Country Code Names Supporting Organization)
POLICY-DEVELOPMENT PROCESS (ccPDP) 
ANNEX C: THE SCOPE OF THE ccNSO (Country Code Names
Supporting Organization)

ARTICLE I: MISSION AND CORE VALUES
Section 1. MISSION

The mission of The Internet Corporation for Assigned Names and Numbers
("ICANN (Internet Corporation for Assigned Names and Numbers)") 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
Internet's unique identifier systems. In particular, ICANN (Internet Corporation
for Assigned Names and Numbers):

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
(Domain Name System)");

b. Internet protocol ("IP (Internet Protocol or Intellectual
Property)") addresses and autonomous system ("AS
(Autonomous System (“AS”) Numbers)") numbers; and
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c. Protocol (Protocol) port and parameter numbers.

2. Coordinates the operation and evolution of the DNS (Domain Name
System) 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 (Internet Corporation for Assigned Names and
Numbers):

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
possible by the Internet by limiting ICANN (Internet Corporation for
Assigned Names and Numbers)'s activities to those matters within
ICANN (Internet Corporation for Assigned Names and Numbers)'s
mission requiring or significantly benefiting from global coordination.

3. To the extent feasible and appropriate, delegating coordination
functions to or recognizing the policy role 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.

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
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(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 most affected.

10. Remaining accountable to the Internet community through
mechanisms that enhance ICANN (Internet Corporation for Assigned
Names and Numbers)'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 simultaneously is not possible. Any ICANN (Internet Corporation
for Assigned Names and Numbers) 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 II: POWERS
Section 1. GENERAL POWERS

Except as otherwise provided in the Articles of Incorporation or these Bylaws,
the powers of ICANN (Internet Corporation for Assigned Names and
Numbers) shall be exercised by, and its property controlled and its business
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and affairs conducted by or under the direction of, the Board. With respect to
any matters that would fall within the provisions of Article III, Section 6, 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 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 (Internet Corporation for Assigned Names and Numbers) shall not act
as a Domain Name (Domain Name) System Registry or Registrar or Internet
Protocol (Protocol) Address Registry in competition with entities affected by
the policies of ICANN (Internet Corporation for Assigned Names and
Numbers). Nothing in this Section is intended to prevent ICANN (Internet
Corporation for Assigned Names and Numbers) 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 (Internet Corporation for Assigned Names and Numbers) shall not
apply its standards, policies, procedures, or practices inequitably or single out
any particular party for disparate treatment unless justified by substantial and
reasonable cause, such as the promotion of effective competition.

ARTICLE III: TRANSPARENCY
Section 1. PURPOSE

ICANN (Internet Corporation for Assigned Names and Numbers) 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 (Internet Corporation for Assigned Names and Numbers) shall
maintain a publicly-accessible Internet World Wide Web site (the "Website"),
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which may include, among other things, (i) a calendar of scheduled meetings
of the Board, Supporting Organizations (Supporting Organizations), and
Advisory Committees (Advisory Committees); (ii) a docket of all pending
policy development matters, including their schedule and current status; (iii)
specific meeting notices and agendas as described below; (iv) information on
ICANN (Internet Corporation for Assigned Names and Numbers)'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 (Internet Corporation for Assigned Names and Numbers)
activities of interest to significant segments of the ICANN (Internet
Corporation for Assigned Names and Numbers) community; (vii) comments
received from the community on policies being developed and other matters;
(viii) information about ICANN (Internet Corporation for Assigned Names and
Numbers)'s physical meetings and public forums; and (ix) other information of
interest to the ICANN (Internet Corporation for Assigned Names and
Numbers) 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 (Internet Corporation for Assigned
Names and Numbers), 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
(Supporting Organizations) (and any councils thereof) shall be
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approved promptly by the originating body and provided to the ICANN
(Internet Corporation for Assigned Names and Numbers) Secretary for
posting on the Website.

2. No later than 11:59 p.m. on the second business days after the
conclusion of each meeting (as calculated by local time at the location
of ICANN (Internet Corporation for Assigned Names and Numbers)'s
principal office), any resolutions passed by the Board of Directors at
that meeting shall be made publicly available 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 (Internet Corporation for
Assigned Names and Numbers)), matters that ICANN (Internet
Corporation for Assigned Names and Numbers) 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. The
Secretary shall send notice to the Board of Directors and the Chairs of
the Supporting Organizations (Supporting Organizations) (as set forth
in Articles VIII - X of these Bylaws) and Advisory Committees (Advisory
Committees) (as set forth in Article XI of these Bylaws) informing them
that the resolutions have been posted.

3. No later than 11:59 p.m. on the seventh business days after the
conclusion of each meeting (as calculated by local time at the location
of ICANN (Internet Corporation for Assigned Names and Numbers)'s
principal office), any actions taken by the Board shall be made publicly
available in a preliminary report on the Website, subject to the
limitations on disclosure set forth in Section 5.2 above. 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.

4. 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 (Internet Corporation
for Assigned Names and Numbers)'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
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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 (Internet Corporation for Assigned Names and
Numbers)), matters that ICANN (Internet Corporation for Assigned
Names and Numbers) 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
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 Board
for adoption that substantially affect the operation of the Internet or
third parties, including the imposition of any fees or charges, ICANN
(Internet Corporation for Assigned Names and Numbers) 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, 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
concerns, to request the opinion of the Governmental Advisory
Committee (Advisory Committee) and take duly into account any
advice timely presented by the Governmental Advisory
Committee (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 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.
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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 to the extent provided in the ICANN (Internet Corporation
for Assigned Names and Numbers) budget, ICANN (Internet Corporation for
Assigned Names and Numbers) 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 (Internet
Corporation for Assigned Names and Numbers) 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 I of these Bylaws.
The provisions of this Article, creating processes for reconsideration and
independent review of ICANN (Internet Corporation for Assigned Names and
Numbers) actions and periodic review of ICANN (Internet Corporation for
Assigned Names and Numbers)'s structure and procedures, are intended to
reinforce the various accountability mechanisms otherwise set forth in these
Bylaws, including the transparency provisions of Article III and the Board and
other selection mechanisms set forth throughout these Bylaws.

Section 2. RECONSIDERATION

1. ICANN (Internet Corporation for Assigned Names and Numbers)
shall have in place a process by which any person or entity materially
affected by an action of ICANN (Internet Corporation for Assigned
Names and Numbers) 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 (Internet Corporation for Assigned Names and
Numbers) action or inaction ("Reconsideration Request") to the extent
that he, she, or it have been adversely affected by:
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a. one or more staff actions or inactions that contradict
established ICANN (Internet Corporation for Assigned Names
and Numbers) policy(ies); or

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

3. The Board has designated the Board Governance Committee to
review and consider any such Reconsideration Requests. The Board
Governance 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;

c. 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 (Internet Corporation for Assigned Names and Numbers)
shall absorb the normal administrative costs of the reconsideration
process. It reserves the right to recover from a party requesting review
or reconsideration any costs which are deemed to be extraordinary in
nature. When such extraordinary costs can be foreseen, that fact and
the reasons why such costs are necessary and appropriate to
evaluating the Reconsideration Request shall be communicated to the
party seeking reconsideration, who shall then have the option of
withdrawing the request or agreeing to bear such costs.
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5. All Reconsideration Requests must be submitted to an e-mail
address designated by the Board Governance Committee within thirty
days after:

a. for requests challenging Board actions, the date on which
information about the challenged Board action is first published
in a preliminary report or minutes of the Board's meetings; or

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

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

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

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

b. the specific action or inaction of ICANN (Internet Corporation
for Assigned Names and Numbers) for which review or
reconsideration is sought;

c. the date of the action or inaction;

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

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

f. whether a temporary stay of any action complained of is
requested, and if so, the harms that will result if the action is not
stayed;
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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
(Internet Corporation for Assigned Names and Numbers)
policy(ies);

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

i. what specific steps the requesting party asks ICANN (Internet
Corporation for Assigned Names and Numbers) to take-i.e.,
whether and how the action should be reversed, cancelled, or
modified, or what specific action should be taken;

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

k. any documents the requesting party wishes to submit in
support of its request.

7. All Reconsideration Requests shall be posted on the Website..

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

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

10. The Board Governance Committee announcement of a decision
not to hear a Reconsideration Request must contain an explanation of
the reasons for its decision.
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11. The Board Governance Committee may request additional
information or clarifications from the party submitting the Request for
Reconsideration.

12. The Board Governance Committee may ask the ICANN (Internet
Corporation for Assigned Names and Numbers) staff for its views on
the matter, which comments shall be made publicly available on the
Website.

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

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

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

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

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

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

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

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

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

c. the number of Reconsideration Requests that remained
pending at the end of the calendar year and the average length
of time for which such Reconsideration Requests have been
pending;

d. a description of any Reconsideration Requests that were
pending at the end of the calendar year for more than ninety (90)
days and the reasons that the Board Governance Committee
has not taken action on them;

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

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

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

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

Section 3. INDEPENDENT REVIEW OF BOARD ACTIONS

1. In addition to the reconsideration process described in Section 2 of
this Article, ICANN (Internet Corporation for Assigned Names and
Numbers) 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 (Internet Corporation for
Assigned Names and Numbers) ("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.
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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 (Internet
Corporation for Assigned Names and Numbers) 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 (Supporting
Organizations), or from other parties;

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
(Internet Corporation for Assigned Names and Numbers) 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 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 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
ordinarily 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
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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 (Internet Corporation for
Assigned Names and Numbers) STRUCTURE AND OPERATIONS

1. The Board shall cause a periodic review of the performance and
operation of each Supporting Organization (Supporting Organization),
each Supporting Organization (Supporting Organization) Council, each
Advisory Committee (Advisory Committee) (other than the
Governmental Advisory Committee (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 shall direct, shall
be to determine (i) whether that organization has a continuing purpose
in the ICANN (Internet Corporation for Assigned Names and Numbers)
structure, and (ii) if so, whether any change in structure or operations is
desirable to improve its effectiveness.

These periodic reviews shall be conducted no less frequently than
every five years, based on feasibility as determined by the Board. Each
five-year cycle will be computed from the moment of the reception by
the Board of the final report of the relevant review Working Group.

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
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the ability to revise the structure or operation of the parts of ICANN
(Internet Corporation for Assigned Names and Numbers) being
reviewed by a two-thirds vote of all members of the Board.

2. The Governmental Advisory Committee (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 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 to 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 (Internet
Corporation for Assigned Names and Numbers) budget process. The
Ombudsman shall 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 (Internet Corporation for
Assigned Names and Numbers) budget recommended by the ICANN
(Internet Corporation for Assigned Names and Numbers) 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 to act as a neutral dispute resolution
practitioner for those matters for which the provisions of the Reconsideration
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Policy set forth in Section 2 of Article IV or the Independent Review Policy set
forth in Section 3 of Article IV 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 (Internet Corporation for Assigned
Names and Numbers) community who believe that the ICANN (Internet
Corporation for Assigned Names and Numbers) staff, Board or an ICANN
(Internet Corporation for Assigned Names and Numbers) 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 (Internet
Corporation for Assigned Names and Numbers) staff, the Board, or ICANN
(Internet Corporation for Assigned Names and Numbers) 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 (Internet Corporation
for Assigned Names and Numbers) community (excluding employees
and vendors/suppliers of ICANN (Internet Corporation for Assigned
Names and Numbers)) may have with specific actions or failures to act
by the Board or ICANN (Internet Corporation for Assigned Names and
Numbers) 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 (Internet Corporation for Assigned Names and Numbers)'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 relations;
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3. have the right to have access to (but not to publish if otherwise
confidential) all necessary information and records from ICANN
(Internet Corporation for Assigned Names and Numbers) 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 ICANN (Internet
Corporation for Assigned Names and Numbers));

4. heighten awareness of the Ombudsman program and functions
through routine interaction with the ICANN (Internet Corporation for
Assigned Names and Numbers) 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 (Internet Corporation for Assigned Names
and Numbers) conflicts-of-interest and confidentiality policies.

Section 4. INTERACTION WITH ICANN (Internet Corporation for
Assigned Names and Numbers) AND OUTSIDE ENTITIES

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

2. ICANN (Internet Corporation for Assigned Names and Numbers)
staff and other ICANN (Internet Corporation for Assigned Names and
Numbers) participants shall observe and respect determinations made
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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 (Internet Corporation for Assigned Names and Numbers)") 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
Internet's unique identifier systems. In particular, ICANN (Internet Corporation
for Assigned Names and Numbers):

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
(Domain Name System)");

b. Internet protocol ("IP (Internet Protocol or Intellectual
Property)") addresses and autonomous system ("AS
(Autonomous System (“AS”) Numbers)") numbers; and

c. Protocol (Protocol) port and parameter numbers.

2. Coordinates the operation and evolution of the DNS (Domain Name
System) root name server system.

3. Coordinates policy development reasonably and appropriately
related to these technical functions.

Section 2. CORE VALUES
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In performing its mission, the following core values should guide the decisions
and actions of ICANN (Internet Corporation for Assigned Names and
Numbers):

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
possible by the Internet by limiting ICANN (Internet Corporation for
Assigned Names and Numbers)'s activities to those matters within
ICANN (Internet Corporation for Assigned Names and Numbers)'s
mission requiring or significantly benefiting from global coordination.

3. To the extent feasible and appropriate, delegating coordination
functions to or recognizing the policy role 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.

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 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 most affected.

10. Remaining accountable to the Internet community through
mechanisms that enhance ICANN (Internet Corporation for Assigned
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Names and Numbers)'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 simultaneously is not possible. Any ICANN (Internet Corporation
for Assigned Names and Numbers) 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 II: POWERS
Section 1. GENERAL POWERS

Except as otherwise provided in the Articles of Incorporation or these Bylaws,
the powers of ICANN (Internet Corporation for Assigned Names and
Numbers) 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 III, Section 6, 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 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
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ICANN (Internet Corporation for Assigned Names and Numbers) shall not act
as a Domain Name (Domain Name) System Registry or Registrar or Internet
Protocol (Protocol) Address Registry in competition with entities affected by
the policies of ICANN (Internet Corporation for Assigned Names and
Numbers). Nothing in this Section is intended to prevent ICANN (Internet
Corporation for Assigned Names and Numbers) 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 (Internet Corporation for Assigned Names and Numbers) shall not
apply its standards, policies, procedures, or practices inequitably or single out
any particular party for disparate treatment unless justified by substantial and
reasonable cause, such as the promotion of effective competition.

ARTICLE III: TRANSPARENCY
Section 1. PURPOSE

ICANN (Internet Corporation for Assigned Names and Numbers) 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 (Internet Corporation for Assigned Names and Numbers) 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 (Supporting Organizations), and
Advisory Committees (Advisory Committees); (ii) a docket of all pending
policy development matters, including their schedule and current status; (iii)
specific meeting notices and agendas as described below; (iv) information on
ICANN (Internet Corporation for Assigned Names and Numbers)'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 (Internet Corporation for Assigned Names and Numbers)



11/22/21, 7:20 PM BYLAWS FOR INTERNET CORPORATION FOR ASSIGNED NAMES AND NUMBERS | A California Nonprofit Public-Benefit C…

https://www.icann.org/resources/pages/bylaws-2012-12-21-en 6/132

activities of interest to significant segments of the ICANN (Internet
Corporation for Assigned Names and Numbers) community; (vii) comments
received from the community on policies being developed and other matters;
(viii) information about ICANN (Internet Corporation for Assigned Names and
Numbers)'s physical meetings and public forums; and (ix) other information of
interest to the ICANN (Internet Corporation for Assigned Names and
Numbers) 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 (Internet Corporation for Assigned
Names and Numbers), 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
(Supporting Organizations) (and any councils thereof) shall be
approved promptly by the originating body and provided to the ICANN
(Internet Corporation for Assigned Names and Numbers) Secretary for
posting on the Website.

2. No later than 11:59 p.m. on the second business days after the
conclusion of each meeting (as calculated by local time at the location
of ICANN (Internet Corporation for Assigned Names and Numbers)'s
principal office), any resolutions passed by the Board of Directors at
that meeting shall be made publicly available 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 (Internet Corporation for
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Assigned Names and Numbers)), matters that ICANN (Internet
Corporation for Assigned Names and Numbers) 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. The
Secretary shall send notice to the Board of Directors and the Chairs of
the Supporting Organizations (Supporting Organizations) (as set forth
in Articles VIII - X of these Bylaws) and Advisory Committees (Advisory
Committees) (as set forth in Article XI of these Bylaws) informing them
that the resolutions have been posted.

3. No later than 11:59 p.m. on the seventh business days after the
conclusion of each meeting (as calculated by local time at the location
of ICANN (Internet Corporation for Assigned Names and Numbers)'s
principal office), any actions taken by the Board shall be made publicly
available in a preliminary report on the Website, subject to the
limitations on disclosure set forth in Section 5.2 above. 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.

4. 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 (Internet Corporation
for Assigned Names and Numbers)'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 (Internet Corporation for Assigned Names and
Numbers)), matters that ICANN (Internet Corporation for Assigned
Names and Numbers) 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
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.
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Section 6. NOTICE 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
(Internet Corporation for Assigned Names and Numbers) 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, 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
concerns, to request the opinion of the Governmental Advisory
Committee (Advisory Committee) and take duly into account any
advice timely presented by the Governmental Advisory
Committee (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 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 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 to the extent provided in the ICANN (Internet Corporation
for Assigned Names and Numbers) budget, ICANN (Internet Corporation for
Assigned Names and Numbers) shall facilitate the translation of final
published documents into various appropriate languages.
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ARTICLE IV: ACCOUNTABILITY AND REVIEW
Section 1. PURPOSE

In carrying out its mission as set out in these Bylaws, ICANN (Internet
Corporation for Assigned Names and Numbers) 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 I of these Bylaws.
The provisions of this Article, creating processes for reconsideration and
independent review of ICANN (Internet Corporation for Assigned Names and
Numbers) actions and periodic review of ICANN (Internet Corporation for
Assigned Names and Numbers)'s structure and procedures, are intended to
reinforce the various accountability mechanisms otherwise set forth in these
Bylaws, including the transparency provisions of Article III and the Board and
other selection mechanisms set forth throughout these Bylaws.

Section 2. RECONSIDERATION

1. ICANN (Internet Corporation for Assigned Names and Numbers)
shall have in place a process by which any person or entity materially
affected by an action of ICANN (Internet Corporation for Assigned
Names and Numbers) 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 (Internet Corporation for Assigned Names and
Numbers) 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 (Internet Corporation for Assigned Names
and Numbers) policy(ies); or

b. one or more actions or inactions of the ICANN (Internet
Corporation for Assigned Names and Numbers) 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.
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3. The Board has designated the Board Governance Committee to
review and consider any such Reconsideration Requests. The Board
Governance 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;

c. 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 (Internet Corporation for Assigned Names and Numbers)
shall absorb the normal administrative costs of the reconsideration
process. It reserves the right to recover from a party requesting review
or reconsideration any costs which are deemed to be extraordinary in
nature. When such extraordinary costs can be foreseen, that fact and
the reasons why such costs are necessary and appropriate to
evaluating the Reconsideration Request shall be communicated to the
party seeking reconsideration, who shall then have the option of
withdrawing the request or agreeing to bear such costs.

5. All Reconsideration Requests must be submitted to an e-mail
address designated by the Board Governance Committee within thirty
days after:

a. for requests challenging Board actions, the date on which
information about the challenged Board action is first published
in a preliminary report or minutes of the Board's meetings; or

b. for requests challenging staff actions, the date on which the
party submitting the request became aware of, or reasonably
should have become aware of, the challenged staff action; or
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c. for requests challenging either Board or staff inaction, the date
on which the affected person reasonably concluded, or
reasonably should have concluded, that action would not be
taken in a timely manner.

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

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

b. the specific action or inaction of ICANN (Internet Corporation
for Assigned Names and Numbers) for which review or
reconsideration is sought;

c. the date of the action or inaction;

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

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

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

g. in the case of staff action or inaction, a detailed explanation of
the facts as presented to the staff and the reasons why the staff's
action or inaction was inconsistent with established ICANN
(Internet Corporation for Assigned Names and Numbers)
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;
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i. what specific steps the requesting party asks ICANN (Internet
Corporation for Assigned Names and Numbers) to take-i.e.,
whether and how the action should be reversed, cancelled, or
modified, or what specific action should be taken;

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

k. any documents the requesting party wishes to submit in
support of its request.

7. All Reconsideration Requests shall be posted on the Website..

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

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

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

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

12. The Board Governance Committee may ask the ICANN (Internet
Corporation for Assigned Names and Numbers) staff for its views on
the matter, which comments shall be made publicly available on the
Website.

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

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

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

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

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

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

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

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

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

c. the number of Reconsideration Requests that remained
pending at the end of the calendar year and the average length
of time for which such Reconsideration Requests have been
pending;

d. a description of any Reconsideration Requests that were
pending at the end of the calendar year for more than ninety (90)
days and the reasons that the Board Governance Committee
has not taken action on them;

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

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

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

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

Section 3. INDEPENDENT REVIEW OF BOARD ACTIONS
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1. In addition to the reconsideration process described in Section 2 of
this Article, ICANN (Internet Corporation for Assigned Names and
Numbers) 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 (Internet Corporation for
Assigned Names and Numbers) ("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 (Internet
Corporation for Assigned Names and Numbers) 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 (Supporting
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Organizations), or from other parties;

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
(Internet Corporation for Assigned Names and Numbers) 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 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 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
ordinarily 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
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.
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15. Where feasible, the Board shall consider the IRP declaration at the
Board's next meeting.

Section 4. PERIODIC REVIEW OF ICANN (Internet Corporation for
Assigned Names and Numbers) STRUCTURE AND OPERATIONS

1. The Board shall cause a periodic review of the performance and
operation of each Supporting Organization (Supporting Organization),
each Supporting Organization (Supporting Organization) Council, each
Advisory Committee (Advisory Committee) (other than the
Governmental Advisory Committee (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 shall direct, shall
be to determine (i) whether that organization has a continuing purpose
in the ICANN (Internet Corporation for Assigned Names and Numbers)
structure, and (ii) if so, whether any change in structure or operations is
desirable to improve its effectiveness.

These periodic reviews shall be conducted no less frequently than
every five years, based on feasibility as determined by the Board. Each
five-year cycle will be computed from the moment of the reception by
the Board of the final report of the relevant review Working Group.

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
(Internet Corporation for Assigned Names and Numbers) being
reviewed by a two-thirds vote of all members of the Board.

2. The Governmental Advisory Committee (Advisory Committee) shall
provide its own review mechanisms.

ARTICLE V: OMBUDSMAN
Section 1. OFFICE OF OMBUDSMAN
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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 to 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 (Internet
Corporation for Assigned Names and Numbers) budget process. The
Ombudsman shall 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 (Internet Corporation for
Assigned Names and Numbers) budget recommended by the ICANN
(Internet Corporation for Assigned Names and Numbers) 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 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 IV or the Independent Review Policy set
forth in Section 3 of Article IV 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 (Internet Corporation for Assigned
Names and Numbers) community who believe that the ICANN (Internet
Corporation for Assigned Names and Numbers) staff, Board or an ICANN
(Internet Corporation for Assigned Names and Numbers) 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 (Internet
Corporation for Assigned Names and Numbers) staff, the Board, or ICANN
(Internet Corporation for Assigned Names and Numbers) constituent bodies,
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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 (Internet Corporation
for Assigned Names and Numbers) community (excluding employees
and vendors/suppliers of ICANN (Internet Corporation for Assigned
Names and Numbers)) may have with specific actions or failures to act
by the Board or ICANN (Internet Corporation for Assigned Names and
Numbers) 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 (Internet Corporation for Assigned Names and Numbers)'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 relations;

3. have the right to have access to (but not to publish if otherwise
confidential) all necessary information and records from ICANN
(Internet Corporation for Assigned Names and Numbers) 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 ICANN (Internet
Corporation for Assigned Names and Numbers));

4. heighten awareness of the Ombudsman program and functions
through routine interaction with the ICANN (Internet Corporation for
Assigned Names and Numbers) community and online availability;
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5. maintain neutrality and independence, and have no bias or personal
stake in an outcome; and

6. comply with all ICANN (Internet Corporation for Assigned Names
and Numbers) conflicts-of-interest and confidentiality policies.

Section 4. INTERACTION WITH ICANN (Internet Corporation for
Assigned Names and Numbers) AND OUTSIDE ENTITIES

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

2. ICANN (Internet Corporation for Assigned Names and Numbers)
staff and other ICANN (Internet Corporation for Assigned Names and
Numbers) 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
(Internet Corporation for Assigned Names and Numbers) 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.
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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 (Internet Corporation for Assigned Names and Numbers)") 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
Internet's unique identifier systems. In particular, ICANN (Internet Corporation
for Assigned Names and Numbers):

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
(Domain Name System)");

b. Internet protocol ("IP (Internet Protocol or Intellectual
Property)") addresses and autonomous system ("AS
(Autonomous System (“AS”) Numbers)") numbers; and

c. Protocol (Protocol) port and parameter numbers.

2. Coordinates the operation and evolution of the DNS (Domain Name
System) root name server system.

3. Coordinates policy development reasonably and appropriately
related to these technical functions.

Section 2. CORE VALUES
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In performing its mission, the following core values should guide the decisions
and actions of ICANN (Internet Corporation for Assigned Names and
Numbers):

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
possible by the Internet by limiting ICANN (Internet Corporation for
Assigned Names and Numbers)'s activities to those matters within
ICANN (Internet Corporation for Assigned Names and Numbers)'s
mission requiring or significantly benefiting from global coordination.

3. To the extent feasible and appropriate, delegating coordination
functions to or recognizing the policy role 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.

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 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 most affected.

10. Remaining accountable to the Internet community through
mechanisms that enhance ICANN (Internet Corporation for Assigned
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Names and Numbers)'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 simultaneously is not possible. Any ICANN (Internet Corporation
for Assigned Names and Numbers) 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 II: POWERS
Section 1. GENERAL POWERS

Except as otherwise provided in the Articles of Incorporation or these Bylaws,
the powers of ICANN (Internet Corporation for Assigned Names and
Numbers) 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 III, Section 6, 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 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
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ICANN (Internet Corporation for Assigned Names and Numbers) shall not act
as a Domain Name (Domain Name) System Registry or Registrar or Internet
Protocol (Protocol) Address Registry in competition with entities affected by
the policies of ICANN (Internet Corporation for Assigned Names and
Numbers). Nothing in this Section is intended to prevent ICANN (Internet
Corporation for Assigned Names and Numbers) 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 (Internet Corporation for Assigned Names and Numbers) shall not
apply its standards, policies, procedures, or practices inequitably or single out
any particular party for disparate treatment unless justified by substantial and
reasonable cause, such as the promotion of effective competition.

ARTICLE III: TRANSPARENCY
Section 1. PURPOSE

ICANN (Internet Corporation for Assigned Names and Numbers) 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 (Internet Corporation for Assigned Names and Numbers) 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 (Supporting Organizations), and
Advisory Committees (Advisory Committees); (ii) a docket of all pending
policy development matters, including their schedule and current status; (iii)
specific meeting notices and agendas as described below; (iv) information on
ICANN (Internet Corporation for Assigned Names and Numbers)'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 (Internet Corporation for Assigned Names and Numbers)
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activities of interest to significant segments of the ICANN (Internet
Corporation for Assigned Names and Numbers) community; (vii) comments
received from the community on policies being developed and other matters;
(viii) information about ICANN (Internet Corporation for Assigned Names and
Numbers)'s physical meetings and public forums; and (ix) other information of
interest to the ICANN (Internet Corporation for Assigned Names and
Numbers) 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 (Internet Corporation for Assigned
Names and Numbers), 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
(Supporting Organizations) (and any councils thereof) shall be
approved promptly by the originating body and provided to the ICANN
(Internet Corporation for Assigned Names and Numbers) Secretary for
posting on the Website.

2. No later than 11:59 p.m. on the second business days after the
conclusion of each meeting (as calculated by local time at the location
of ICANN (Internet Corporation for Assigned Names and Numbers)'s
principal office), any resolutions passed by the Board of Directors at
that meeting shall be made publicly available 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 (Internet Corporation for
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Assigned Names and Numbers)), matters that ICANN (Internet
Corporation for Assigned Names and Numbers) 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. The
Secretary shall send notice to the Board of Directors and the Chairs of
the Supporting Organizations (Supporting Organizations) (as set forth
in Articles VIII - X of these Bylaws) and Advisory Committees (Advisory
Committees) (as set forth in Article XI of these Bylaws) informing them
that the resolutions have been posted.

3. No later than 11:59 p.m. on the seventh business days after the
conclusion of each meeting (as calculated by local time at the location
of ICANN (Internet Corporation for Assigned Names and Numbers)'s
principal office), any actions taken by the Board shall be made publicly
available in a preliminary report on the Website, subject to the
limitations on disclosure set forth in Section 5.2 above. 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.

4. 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 (Internet Corporation
for Assigned Names and Numbers)'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 (Internet Corporation for Assigned Names and
Numbers)), matters that ICANN (Internet Corporation for Assigned
Names and Numbers) 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
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.
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Section 6. NOTICE 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
(Internet Corporation for Assigned Names and Numbers) 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, 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
concerns, to request the opinion of the Governmental Advisory
Committee (Advisory Committee) and take duly into account any
advice timely presented by the Governmental Advisory
Committee (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 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 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 to the extent provided in the ICANN (Internet Corporation
for Assigned Names and Numbers) budget, ICANN (Internet Corporation for
Assigned Names and Numbers) shall facilitate the translation of final
published documents into various appropriate languages.
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ARTICLE IV: ACCOUNTABILITY AND REVIEW
Section 1. PURPOSE

In carrying out its mission as set out in these Bylaws, ICANN (Internet
Corporation for Assigned Names and Numbers) 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 I of these Bylaws.
The provisions of this Article, creating processes for reconsideration and
independent review of ICANN (Internet Corporation for Assigned Names and
Numbers) actions and periodic review of ICANN (Internet Corporation for
Assigned Names and Numbers)'s structure and procedures, are intended to
reinforce the various accountability mechanisms otherwise set forth in these
Bylaws, including the transparency provisions of Article III and the Board and
other selection mechanisms set forth throughout these Bylaws.

Section 2. RECONSIDERATION

1. ICANN (Internet Corporation for Assigned Names and
Numbers) shall have in place a process by which any person or
entity materially affected by an action of ICANN (Internet
Corporation for Assigned Names and Numbers) 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 (Internet Corporation for Assigned Names
and Numbers) 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 (Internet Corporation for Assigned
Names and Numbers) policy(ies); or

b. one or more actions or inactions of the ICANN (Internet
Corporation for Assigned Names and Numbers) 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; or
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c. one or more actions or inactions of the ICANN (Internet
Corporation for Assigned Names and Numbers) Board
that are taken as a result of the Board's reliance on false
or inaccurate material information.

3. The Board has designated the Board Governance Committee to
review and consider any such Reconsideration Requests. The
Board Governance Committee shall have the authority to:

a. evaluate requests for review or reconsideration;

b. summarily dismiss insufficient requests;

c. evaluate requests for urgent consideration;

d. conduct whatever factual investigation is deemed
appropriate;

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

f. make a final determination on Reconsideration Requests
regarding staff action or inaction, without reference to the
Board of Directors; and

g. make a recommendation to the Board of Directors on the
merits of the request, as necessary.

4. ICANN (Internet Corporation for Assigned Names and
Numbers) 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 that are
deemed to be extraordinary in nature. When such extraordinary
costs can be foreseen, that fact and the reasons why such costs
are necessary and appropriate to evaluating the
Reconsideration Request shall be communicated to the party
seeking reconsideration, who shall then have the option of
withdrawing the request or agreeing to bear such costs.

5. All Reconsideration Requests must be submitted to an e-mail
address designated by the Board Governance Committee within
fifteen days after:
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a. for requests challenging Board actions, the date on
which information about the challenged Board action is
first published in a resolution, unless the posting of the
resolution is not accompanied by a rationale. In that
instance, the request must be submitted within 15 days
from the initial posting of the rationale; or

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

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

6. To properly initiate a Reconsideration process, all requestors
must review and follow the Reconsideration Request form
posted on the ICANN (Internet Corporation for Assigned Names
and Numbers) website. at
http://www.icann.org/en/groups/board/governance/reconsideration
(/en/groups/board/governance/reconsideration). Requestors
must also acknowledge and agree to the terms and conditions
set forth in the form when filing.

7. Requestors shall not provide more than 25 pages (double-
spaced, 12-point font) of argument in support of a
Reconsideration Request. Requestors may submit all
documentary evidence necessary to demonstrate why the
action or inaction should be reconsidered, without limitation.

8. The Board Governance Committee shall have authority to
consider Reconsideration Requests from different parties in the
same proceeding so long as: (i) the requests involve the same
general action or inaction; and (ii) the parties submitting
Reconsideration Requests are similarly affected by such action
or inaction. In addition, consolidated filings may be appropriate if
the alleged causal connection and the resulting harm is the
same for all of the requestors. Every requestor must be able to

https://www.icann.org/en/groups/board/governance/reconsideration
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demonstrate that it has been materially harmed and adversely
impacted by the action or inaction giving rise to the request.

9. The Board Governance Committee shall review each
Reconsideration Request upon its receipt to determine if it is
sufficiently stated. The Board Governance Committee may
summarily dismiss a Reconsideration Request if: (i) the
requestor fails to meet the requirements for bringing a
Reconsideration Request; (ii) it is frivolous, querulous or
vexatious; or (iii) the requestor had notice and opportunity to,
but did not, participate in the public comment period relating to
the contested action, if applicable. The Board Governance
Committee's summary dismissal of a Reconsideration Request
shall be posted on the Website.

10. For all Reconsideration Requests that are not summarily
dismissed, the Board Governance Committee shall promptly
proceed to review and consideration.

11. The Board Governance Committee may ask the ICANN
(Internet Corporation for Assigned Names and Numbers) staff
for its views on the matter, which comments shall be made
publicly available on the Website.

12. The Board Governance Committee may request additional
information or clarifications from the requestor, and may elect to
conduct a meeting with the requestor by telephone, email or, if
acceptable to the party requesting reconsideration, in person. A
requestor may ask for an opportunity to be heard; the Board
Governance Committee's decision on any such request is final.
To the extent any information gathered in such a meeting is
relevant to any recommendation by the Board Governance
Committee, it shall so state in its recommendation.

13. The Board Governance Committee may also request
information relevant to the request from third parties. To the
extent any information gathered is relevant to any
recommendation by the Board Governance Committee, it shall
so state in its recommendation. Any information collected from
third parties shall be provided to the requestor.
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14. The Board Governance Committee shall act on a
Reconsideration Request on the basis of the public written
record, including information submitted by the party seeking
reconsideration or review, by the ICANN (Internet Corporation
for Assigned Names and Numbers) staff, and by any third party.

15. For all Reconsideration Requests brought regarding staff action
or inaction, the Board Governance Committee shall be
delegated the authority by the Board of Directors to make a final
determination and recommendation on the matter. Board
consideration of the recommendation is not required. As the
Board Governance Committee deems necessary, it may make
recommendation to the Board for consideration and action. The
Board Governance Committee's determination on staff action or
inaction shall be posted on the Website. The Board Governance
Committee's determination is final and establishes precedential
value.

16. The Board Governance Committee shall make a final
determination or a recommendation to the Board with respect to
a Reconsideration Request within thirty 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 determination or recommendation. The
final recommendation shall be posted on ICANN (Internet
Corporation for Assigned Names and Numbers)'s website.

17. The Board shall not be bound to follow the recommendations of
the Board Governance Committee. The final decision of the
Board shall be made public as part of the preliminary report and
minutes of the Board meeting at which action is taken. The
Board shall issue its decision on the recommendation of the
Board Governance Committee within 60 days of receipt of the
Reconsideration Request or as soon thereafter as feasible. Any
circumstances that delay the Board from acting within this
timeframe must be identified and posted on ICANN (Internet
Corporation for Assigned Names and Numbers)'s website. The
Board's decision on the recommendation is final.
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18. If the requestor believes that the Board action or inaction posed
for Reconsideration is so urgent that the timing requirements of
the Reconsideration process are too long, the requestor may
apply to the Board Governance Committee for urgent
consideration. Any request for urgent consideration must be
made within two business days (calculated at ICANN (Internet
Corporation for Assigned Names and Numbers)'s headquarters
in Los Angeles, California) of the posting of the resolution at
issue. A request for urgent consideration must include a
discussion of why the matter is urgent for reconsideration and
must demonstrate a likelihood of success with the
Reconsideration Request.

19. The Board Governance Committee shall respond to the request
for urgent consideration within two business days after receipt of
such request. If the Board Governance Committee agrees to
consider the matter with urgency, it will cause notice to be
provided to the requestor, who will have two business days after
notification to complete the Reconsideration Request. The
Board Governance Committee shall issue a recommendation on
the urgent Reconsideration Request within seven days of the
completion of the filing of the Request, or as soon thereafter as
feasible. If the Board Governance Committee does not agree to
consider the matter with urgency, the requestor may still file a
Reconsideration Request within the regular time frame set forth
within these Bylaws.

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

a. the number and general nature of Reconsideration
Requests received, including an identification if the
requests were acted upon, summarily dismissed, or
remain pending;

b. for any Reconsideration Requests that remained pending
at the end of the calendar year, the average length of
time for which such Reconsideration Requests have
been pending, and a description of the reasons for any
request pending for more than ninety (90) days;
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c. an explanation of any other mechanisms available to
ensure that ICANN (Internet Corporation for Assigned
Names and Numbers) is accountable to persons
materially affected by its decisions; and

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

Section 3. INDEPENDENT REVIEW OF BOARD ACTIONS

1. In addition to the reconsideration process described in Section 2
of this Article (/en/about/governance/bylaws#IV-2), ICANN
(Internet Corporation for Assigned Names and Numbers) 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. In order to be materially
affected, the person must suffer injury or harm that is directly
and causally connected to the Board's alleged violation of the
Bylaws or the Articles of Incorporation, and not as a result of
third parties acting in line with the Board's action.

3. A request for independent review must be filed within thirty days
of the posting of the minutes of the Board meeting (and the
accompanying Board Briefing Materials, if available) that the
requesting party contends demonstrates that ICANN (Internet
Corporation for Assigned Names and Numbers) violated its
Bylaws or Articles of Incorporation. Consolidated requests may
be appropriate when the causal connection between the

https://www.icann.org/en/about/governance/bylaws#IV-2
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circumstances of the requests and the harm is the same for
each of the requesting parties.

4. Requests for such independent review shall be referred to an
Independent Review Process Panel ("IRP Panel"), 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. The IRP Panel must
apply a defined standard of review to the IRP request, focusing
on:

a. did the Board act without conflict of interest in taking its
decision?;

b. did the Board exercise due diligence and care in having
a reasonable amount of facts in front of them?; and

c. did the Board members exercise independent judgment
in taking the decision, believed to be in the best interests
of the company?

5. Requests for independent review shall not exceed 25 pages
(double-spaced, 12-point font) of argument. ICANN (Internet
Corporation for Assigned Names and Numbers)'s response
shall not exceed that same length. Parties may submit
documentary evidence supporting their positions without
limitation. In the event that parties submit expert evidence, such
evidence must be provided in writing and there will be a right of
reply to the expert evidence.

6. There shall be an omnibus standing panel of between six and
nine members with a variety of expertise, including
jurisprudence, judicial experience, alternative dispute resolution
and knowledge of ICANN (Internet Corporation for Assigned
Names and Numbers)'s mission and work from which each
specific IRP Panel shall be selected. The panelists shall serve
for terms that are staggered to allow for continued review of the
size of the panel and the range of expertise. A Chair of the
standing panel shall be appointed for a term not to exceed three
years. Individuals holding an official position or office within the
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ICANN (Internet Corporation for Assigned Names and
Numbers) structure are not eligible to serve on the standing
panel. In the event that an omnibus standing panel: (i) is not in
place when an IRP Panel must be convened for a given
proceeding, the IRP proceeding will be considered by a one- or
three-member panel comprised in accordance with the rules of
the IRP Provider; or (ii) is in place but does not have the
requisite diversity of skill and experience needed for a particular
proceeding, the IRP Provider shall identify one or more
panelists, as required, from outside the omnibus standing panel
to augment the panel members for that proceeding.

7. All IRP proceedings shall be administered by an international
dispute resolution provider appointed from time to time by
ICANN (Internet Corporation for Assigned Names and
Numbers) ("the IRP Provider"). The membership of the standing
panel shall be coordinated by the IRP Provider subject to
approval by ICANN (Internet Corporation for Assigned Names
and Numbers).

8. 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
(/en/about/governance/bylaws#IV-3).

9. Either party may request that the IRP be considered by a one-
or three-member panel; the Chair of the standing panel shall
make the final determination of the size of each IRP panel,
taking into account the wishes of the parties and the complexity
of the issues presented.

10. The IRP Provider shall determine a procedure for assigning
members from the standing panel to individual IRP panels.

11. The IRP Panel shall have the authority to:

a. summarily dismiss requests brought without standing,
lacking in substance, or that are frivolous or vexatious;

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

https://www.icann.org/en/about/governance/bylaws#IV-3
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c. declare whether an action or inaction of the Board was
inconsistent with the Articles of Incorporation or Bylaws;
and

d. 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;

e. consolidate requests for independent review if the facts
and circumstances are sufficiently similar; and

f. determine the timing for each proceeding.

12. In order to keep the costs and burdens of independent review
as low as possible, the IRP Panel should conduct its
proceedings by email and otherwise via the Internet to the
maximum extent feasible. Where necessary, the IRP Panel may
hold meetings by telephone. In the unlikely event that a
telephonic or in-person hearing is convened, the hearing shall
be limited to argument only; all evidence, including witness
statements, must be submitted in writing in advance.

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

14. Prior to initiating a request for independent review, the
complainant is urged to enter into a period of cooperative
engagement with ICANN (Internet Corporation for Assigned
Names and Numbers) for the purpose of resolving or narrowing
the issues that are contemplated to be brought to the IRP. The
cooperative engagement process is published on ICANN
(Internet Corporation for Assigned Names and Numbers).org
and is incorporated into this Section 3 of the Bylaws.

15. Upon the filing of a request for an independent review, the
parties are urged to participate in a conciliation period for the
purpose of narrowing the issues that are stated within the
request for independent review. A conciliator will be appointed
from the members of the omnibus standing panel by the Chair
of that panel. The conciliator shall not be eligible to serve as one
of the panelists presiding over that particular IRP. The Chair of
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the standing panel may deem conciliation unnecessary if
cooperative engagement sufficiently narrowed the issues
remaining in the independent review.

16. Cooperative engagement and conciliation are both voluntary.
However, if the party requesting the independent review does
not participate in good faith in the cooperative engagement and
the conciliation processes, if applicable, and ICANN (Internet
Corporation for Assigned Names and Numbers) is the prevailing
party in the request for independent review, the IRP Panel must
award to ICANN (Internet Corporation for Assigned Names and
Numbers) all reasonable fees and costs incurred by ICANN
(Internet Corporation for Assigned Names and Numbers) in the
proceeding, including legal fees.

17. All matters discussed during the cooperative engagement and
conciliation phases are to remain confidential and not subject to
discovery or as evidence for any purpose within the IRP, and
are without prejudice to either party.

18. The IRP Panel should strive to issue its written declaration no
later than six months after the filing of the request for
independent review. The IRP Panel 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 all costs of
the IRP Provider, but in an extraordinary case the IRP Panel
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.

19. The IRP operating procedures, and all petitions, claims, and
declarations, shall be posted on ICANN (Internet Corporation for
Assigned Names and Numbers)'s website when they become
available.

20. The IRP Panel may, in its discretion, grant a party's request to
keep certain information confidential, such as trade secrets.
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21. Where feasible, the Board shall consider the IRP Panel
declaration at the Board's next meeting. The declarations of the
IRP Panel, and the Board's subsequent action on those
declarations, are final and have precedential value.

Section 4. PERIODIC REVIEW OF ICANN (Internet Corporation for
Assigned Names and Numbers) STRUCTURE AND OPERATIONS

1. The Board shall cause a periodic review of the performance and
operation of each Supporting Organization (Supporting Organization),
each Supporting Organization (Supporting Organization) Council, each
Advisory Committee (Advisory Committee) (other than the
Governmental Advisory Committee (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 shall direct, shall
be to determine (i) whether that organization has a continuing purpose
in the ICANN (Internet Corporation for Assigned Names and Numbers)
structure, and (ii) if so, whether any change in structure or operations is
desirable to improve its effectiveness.

These periodic reviews shall be conducted no less frequently than
every five years, based on feasibility as determined by the Board. Each
five-year cycle will be computed from the moment of the reception by
the Board of the final report of the relevant review Working Group.

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
(Internet Corporation for Assigned Names and Numbers) being
reviewed by a two-thirds vote of all members of the Board.

2. The Governmental Advisory Committee (Advisory Committee) shall
provide its own review mechanisms.

ARTICLE V: OMBUDSMAN
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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 to 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 (Internet
Corporation for Assigned Names and Numbers) budget process. The
Ombudsman shall 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 (Internet Corporation for
Assigned Names and Numbers) budget recommended by the ICANN
(Internet Corporation for Assigned Names and Numbers) 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 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 IV or the Independent Review Policy set
forth in Section 3 of Article IV 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 (Internet Corporation for Assigned
Names and Numbers) community who believe that the ICANN (Internet
Corporation for Assigned Names and Numbers) staff, Board or an ICANN
(Internet Corporation for Assigned Names and Numbers) 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
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complaints about unfair or inappropriate treatment by ICANN (Internet
Corporation for Assigned Names and Numbers) staff, the Board, or ICANN
(Internet Corporation for Assigned Names and Numbers) 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 (Internet Corporation
for Assigned Names and Numbers) community (excluding employees
and vendors/suppliers of ICANN (Internet Corporation for Assigned
Names and Numbers)) may have with specific actions or failures to act
by the Board or ICANN (Internet Corporation for Assigned Names and
Numbers) 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 (Internet Corporation for Assigned Names and Numbers)'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 relations;

3. have the right to have access to (but not to publish if otherwise
confidential) all necessary information and records from ICANN
(Internet Corporation for Assigned Names and Numbers) 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 ICANN (Internet
Corporation for Assigned Names and Numbers));
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4. heighten awareness of the Ombudsman program and functions
through routine interaction with the ICANN (Internet Corporation for
Assigned Names and Numbers) 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 (Internet Corporation for Assigned Names
and Numbers) conflicts-of-interest and confidentiality policies.

Section 4. INTERACTION WITH ICANN (Internet Corporation for
Assigned Names and Numbers) AND OUTSIDE ENTITIES

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

2. ICANN (Internet Corporation for Assigned Names and Numbers)
staff and other ICANN (Internet Corporation for Assigned Names and
Numbers) 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
(Internet Corporation for Assigned Names and Numbers) 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
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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 (Internet Corporation for Assigned
Names and Numbers) structure, procedures, processes, or any
conduct by the ICANN (Internet Corporation for Assigned Names and
Numbers) 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 VI: BOARD OF DIRECTORS
Section 1. COMPOSITION OF THE BOARD

The ICANN (Internet Corporation for Assigned Names and Numbers) Board
of Directors ("Board") shall consist of sixteen voting members ("Directors"). In
addition, five non-voting 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 (Internet Corporation for Assigned Names and
Numbers) Board.

Section 2. DIRECTORS AND THEIR SELECTION; ELECTION OF
CHAIRMAN AND VICE-CHAIRMAN

1. The Directors shall consist of:
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