
 

ARTICLE VI: BOARD OF DIRECTORS 

Section 1. COMPOSITION OF THE BOARD 

The ICANN 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 Board. 

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

1. The Directors shall consist of: 

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

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

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

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

e. One voting member selected by the At-Large Community according to the 
provisions of Article XI of these Bylaws.  This seat on the Board of Directors is 
referred to in these Bylaws as Seat 15. 

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

2. In carrying out its responsibilities to fill Seats 1 through 8, the Nominating 
Committee shall seek to ensure that the ICANN Board is composed of members 
who in the aggregate display diversity in geography, culture, skills, experience, 
and perspective, by applying the criteria set forth in Section 3 of this Article. At no 
time when it makes its selection shall the Nominating Committee select a 
Director to fill any vacancy or expired term whose selection would cause the total 
number of Directors (not including the President) from countries in any one 
Geographic Region (as defined in Section 5 of this Article) to exceed five; and 
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the Nominating Committee shall ensure when it makes its selections that the 
Board includes at least one Director who is from a country in each ICANN 
Geographic Region (“Diversity Calculation”). 

For purposes of this sub-section 2 of Article VI, Section 2 of the ICANN Bylaws, if 
any candidate for director maintains citizenship of more than one country, or has 
been domiciled for more than five years in a country of which the candidate does 
not maintain citizenship (“Domicile”), that candidate may be deemed to be from 
either country and must select in his/her Statement of Interest the country of 
citizenship or Domicile that he/she wants the Nominating Committee to use for 
Diversity Calculation purposes. For purposes of this sub- section 2 of Article VI, 
Section 2 of the ICANN Bylaws, a person can only have one “Domicile,” which 
shall be determined by where the candidate has a permanent residence and 
place of habitation. 

3. In carrying out their responsibilities to fill Seats 9 through 15, the Supporting 
Organizations and the At-Large Community shall seek to ensure that the ICANN 
Board is composed of members that in the aggregate display diversity in 
geography, culture, skills, experience, and perspective, by applying the criteria 
set forth in Section 3 of this Article. At any given time, no two Directors selected 
by a Supporting Organization shall be citizens from the same country or of 
countries located in the same Geographic Region. 

For purposes of this sub-section 3 of Article VI, Section 2 of the ICANN Bylaws, if 
any candidate for director maintains citizenship of more than one country, or has 
been domiciled for more than five years in a country of which the candidate does 
not maintain citizenship (“Domicile”), that candidate may be deemed to be from 
either country and must select in his/her Statement of Interest the country of 
citizenship or Domicile that he/she wants the Supporting Organization or the At-
Large Community to use for selection purposes. For purposes of this sub-section 
3 of Article VI, Section 2 of the ICANN Bylaws, a person can only have one 
“Domicile,” which shall be determined by where the candidate has a permanent 
residence and place of habitation. 

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

*** 

Section 4. ADDITIONAL QUALIFICATIONS 

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

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

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

Section 5. INTERNATIONAL REPRESENTATION 

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

*** 

Section 8. TERMS OF DIRECTORS 

1. The regular term of office of Director Seats 1 through 15 shall begin as follows: 
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a. The regular terms of Seats 1 through 3 shall begin at the conclusion of 
ICANN's annual meeting in 2003 and each ICANN annual meeting every third 
year after 2003; 

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

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

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

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

f. The regular terms of Seats 11 and 14 shall begin on the day six months after 
the conclusion of ICANN's annual meeting in 2004 and each ICANN annual 
meeting every third year after 2004. 

g. The first regular term of Seat 15 shall begin on the day six months after the 
conclusion of ICANN’s annual meeting in 2010 and each ICANN annual meeting 
every third year after 2010.  (Note:  In the period prior to the beginning of the 
term of Seat 15, Seat 15 shall remain vacant. Through a process coordinated by 
the At Large Advisory Committee, the At-Large Community shall make the 
selection of a Director to fill the vacant Seat 15 and shall give the ICANN 
Secretary written notice of its selection.  The vacant Seat 15 may only be filled at 
the conclusion of the ICANN annual meeting in 2010, with a term to conclude 
upon the commencement of the first regular term specified for Seat 15 in 
accordance with this Section of the Bylaws, and shall give the ICANN Secretary 
written notice of its Selection.  Until the conclusion of the ICANN annual meeting 
in 2010, there will be a non-voting Liaison appointed by the At Large Advisory 
Committee who shall participate as specified at Sections 9(3) and 9(5) of this 
Article.)  

2. Each Director holding any of Seats 1 through 15, including a Director selected 
to fill a vacancy, shall hold office for a term that lasts until the next term for that 
Seat commences and until a successor has been selected and qualified or until 
that Director resigns or is removed in accordance with these Bylaws. 

3. At least one month before the commencement of each annual meeting, the 
Nominating Committee shall give the Secretary of ICANN written notice of its 
selection of Directors for seats with terms beginning at the conclusion of the 
annual meeting. 
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4. No later than five months after the conclusion of each annual meeting, any 
Supporting Organization or the At-Large Community entitled to select a Director 
for a Seat with a term beginning on the day six months after the conclusion of the 
annual meeting shall give the Secretary of ICANN written notice of its selection. 

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

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

Section 9. NON-VOTING LIAISONS 

1. The non-voting liaisons shall include: 

a. One appointed by the Governmental Advisory Committee; 

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

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

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

e. One appointed by the Internet Engineering Task Force. 

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

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

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

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

*** 

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

1. Any Director may be removed, following notice to that Director, by a three-
fourths (3/4) majority vote of all Directors; provided, however, that the Director 
who is the subject of the removal action shall not be entitled to vote on such an 
action or be counted as a voting member of the Board when calculating the 
required three-fourths (3/4) vote; and provided further, that each vote to remove 
a Director shall be a separate vote on the sole question of the removal of that 
particular Director.  If the Director was selected by a Supporting Organization, 
notice must be provided to that Supporting Organization at the same time notice 
is provided to the Director.  If the Director was selected by the At-Large 
Community, notice must be provided to the At-Large Advisory Committee at the 
same time notice is provided to the Director. 

*** 

ARTICLE XI: ADVISORY COMMITTEES 

*** 

Section 2. SPECIFIC ADVISORY COMMITTEES 

There shall be at least the following Advisory Committees: 

*** 

4. At-Large Advisory Committee 

*** 

e. The ALAC shall, after consultation with each RALO, annually appoint five 
voting delegates (no two of whom shall be citizens of countries in the same 
Geographic Region, as defined according to Section 5 of Article VI) to the 
Nominating Committee. 

*** 

i. Membership in the At-Large Community 

1. The criteria and standards for the certification of At-Large Structures within 
each Geographic Region shall be established by the Board based on 
recommendations from the ALAC and shall be stated in the Memorandum of 
Understanding between ICANN and the RALO for each Geographic Region. 
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2. The criteria and standards for the certification of At-Large Structures shall be 
established in such a way that participation by individual Internet users who are 
citizens or residents of countries within the Geographic Region (as defined in 
Section 5 of Article VI) of the RALO will predominate in the operation of each At-
Large Structure within the RALO, while not necessarily excluding additional 
participation, compatible with the interests of the individual Internet users within 
the region, by others. 

3. Each RALO's Memorandum of Understanding shall also include provisions 
designed to allow, to the greatest extent possible, every individual Internet user 
who is a citizen of a country within the RALO's Geographic Region to participate 
in at least one of the RALO's At-Large Structures. 

4. To the extent compatible with these objectives, the criteria and standards 
should also afford to each RALO the type of structure that best fits the customs 
and character of its Geographic Region. 

5. Once the criteria and standards have been established as provided in this 
Clause i, the ALAC, with the advice and participation of the RALO where the 
applicant is based, shall be responsible for certifying organizations as meeting 
the criteria and standards for At-Large Structure accreditation. 

6. Decisions to certify or decertify an At-Large Structure shall be made as decided 
by the ALAC in its Rules of Procedure, save always that any changes made to 
the Rules of Procedure in respect of ALS applications shall be subject to review 
by the RALOs and by the ICANN Board. 

7. Decisions as to whether to accredit, not to accredit, or disaccredit an At-Large 
Structure shall be subject to review according to procedures established by the 
Board. 

8. On an ongoing basis, the ALAC may also give advice as to whether a 
prospective At-Large Structure meets the applicable criteria and standards. 

j. The ALAC is also responsible, working in conjunction with the RALOs, for 
coordinating the following activities: 

1. Making a selection by the At-Large Community to fill Seat 15 on the 
Board.  Notification of the At-Large Community’s selection shall be given by the 
ALAC Chair in writing to the ICANN Secretary, consistent with Article VI, 
Sections 8(4) and 12(1).   

2. Keeping the community of individual Internet users informed about the 
significant news from ICANN; 

3. Distributing (through posting or otherwise) an updated agenda, news 
about ICANN, and information about items in the ICANN policy-development 
process; 
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4. Promoting outreach activities in the community of individual Internet users; 

5. Developing and maintaining on-going information and education 
programs, regarding ICANN and its work; 

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

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

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

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

 


