LIMITED LIABILITY COMPANY AGREEMENT 

FOR 

DNSO PROFESSIONAL SUPPORT FUND LLC

THIS Limited Liability Company Agreement (“Agreement”) of DNSO Professional Support Fund LLC, a Delaware limited liability company (“Company”) is made and entered into as of the _____ day of _______ 200__ and shall constitute the “limited liability company agreement” of the Company within the meaning of Section 18-101(7) of the Delaware Limited Liability Company Act, Title 6, Delaware Corporations Code, Section 18-101 et seq., as amended (“Act”).  Except as otherwise provided in the Agreement, the default provisions of the Act shall apply to the Company.

Article 1. Definitions

1.1. For purposes of the Agreement, unless the language or context clearly indicates that a different meaning is intended, the words, terms, and phrases defined in this section have the following meanings:

“Budget Committee” means the budget committee of the NC.

“Code” means the Internal Revenue Code of 1986, as amended, and any successor to that Code.

“DNSO” means Domain Name Supporting Organization of ICANN.

“Fiscal Year” means the Company’s fiscal year, which shall be the calendar year.

 “ICANN” means Internet Corporation for Assigned Names and Numbers, a California corporation.

“NC” means Names Council of DNSO.

“Person” includes a natural person, domestic or foreign limited liability company, corporation, partnership, limited partnership, joint venture, association, business trust, estate, trust, enterprise, and any other legal or commercial entity.

 “Signatories” means Persons appointed to be Signatories pursuant to Article 4.

Article 2. Organization

2.1. Formation.  The Company was formed as a limited liability company pursuant to the provisions of the Act by ___________, acting as sole organizer, by the filing of the Certificate of Formation (“Certificate”) as required under the Act.  The Member hereby adopts, confirms, and ratifies said Certificate and all acts taken by the sole organizer in connection therewith.

2.2. Name.  The name of the Company shall be “DNSO Professional Support Fund LLC.”

2.3. Term.  The term of the Company shall begin as of the date of filing of the Certificate of Formation for the Company in accordance with Section 18-201 of the Act and shall continue perpetually unless earlier terminated or dissolved by the Member and a majority of the Signatories.

2.4. Principal Place of Business.  ____________________________
2.5. Registered Agent and Office.  The Company shall maintain a Delaware registered office and agent for the service of process as required by the Act.  In the event the registered agent ceases to act as such for any reason or the registered office shall change, the Member shall promptly designate a replacement registered agent or the registered office’s change of address, as the case may be.  The initial registered agent for the Company is Corporation Service Company, 1013 Centre Road, Wilmington, Delaware 19805.

2.6. Purpose.  The purpose and scope of the Company shall be to support the provision of professional services to the Names Council (“NC”) of the Domain Name Supporting Organization (“DNSO”).

Article 3. Members

3.1. Membership Units.

A. Ownership rights in the Company are reflected in Membership Units, as recorded in the records of the Company.  Each Membership Unit:

i. has equal governance rights with every other Membership Unit and in matters subject to a vote of the Member has one vote; and

ii. has equal rights with every other Membership Unit with respect to sharing of profits and losses and with respect to distributions.

B. The Company will not issue certificates of Membership Units, but will at the written request of the Member provide certified statements of Membership interests, stating the number of Membership Units owned as of the date the statement is provided.

3.2. Member.  [ICANN] shall be the sole “member” of the Company within the meaning of Section 18-101(11) of the Act (“Member”).  The Member’s address is as follows:

3.3. Initial Capital Contributions and Membership Units.  The initial capital contribution of the Member is set forth in Exhibit A.  The Membership Unit issued to the Member in exchange for the initial capital contribution is set forth in Exhibit B.

3.4. No Right of the Company to Require Additional Contributions.  The Company has no right to require Member to make additional capital contributions, but the Member may agree to do so in its sole discretion.

3.5. No Right of the Company to Admit New Members.  The Company has no right to issue Membership Units in addition to that Membership Unit reflected on Exhibit B.

3.6. No Right of Redemption or Return of Contribution.  The Member has no right to receive any interest on such Member’s capital contributions.

Article 4. Signatories

4.1. Appointment and Term of Service.  The Budget Committee shall appoint three Persons who are members of the Budget Committee to act as Signatories; provided that these Persons shall serve as Signatories only at the pleasure of the Budget Committee and may be replaced by the Budget Committee in its sole discretion at any time; provided further that these Persons shall serve as Signatories only so long as they remain members of the Budget Committee.

4.2. Agreement to Be Bound.  Before exercising the power of a Signatory, each Person appointed as a Signatory shall execute the Agreement to signify his or her agreement to be bound by the provisions of the Agreement.

4.3. Consent.  When any part of the Agreement requires the consent of one or more Signatories, the Signatories shall manifest such consent if, and only to the extent that, the Budget Committee informs the Signatories in writing that they should do so. 
4.4. Allocations and Distributions

4.5. Allocation of Profits and Losses.  All profits and losses of the Company, and each item of income, gain, loss, deduction, and credit entering into the computation thereof, shall be allocated to the Member each Fiscal Year.

4.6. Allocation of Interim Distributions.

A. Except as provided in this Section 5.2, the Company shall make no distributions of cash and/or property before its dissolution pursuant to Article 10.

B. Within a reasonable time after receipt by the Company of a written notice that a majority of the Budget Committee has voted to have the Company make a distribution of cash and/or property to the NC, the Company and the Signatories shall cause to be made the distribution called for in the written notice.

C. Notwithstanding anything herein to the contrary, the Company shall make no distribution of cash and/or property having a fair market value (i) in excess of $500 without having first received the written consent of a majority of the Signatories to such distribution and (ii) up to and including $500 without having first received the written consent of at least one of the Signatories to such distribution.

4.7. Distributions on Dissolution of the Company.  Upon dissolution of the Company pursuant to Article 10, the Member shall take full account of the Company’s assets and liabilities, shall liquidate the assets as promptly as is consistent with obtaining fair value therefor, and shall apply and distribute the proceeds in the following order of priority:

A. First, to the payment and discharge of all of the Company’s debts, liabilities, and obligations, including the establishment of necessary reserves; and

B. Second, to the Member to be used for the purposes for which it is organized, which purposes are detailed in the Member’s Articles of Incorporation, as amended and revised from time to time.

Article 5. Taxes

5.1. Characterization for Tax Purposes.  The Member intends that the Company be disregarded as an entity separate from the Member under Treas. Reg. §301.7701-2(a).  All provisions of the Agreement are to be construed so as to preserve that tax status.

5.2. Returns.  Within ninety (90) days after the end of each fiscal year, the Company will cause to be delivered to the Member such information, if any, with respect to the Company as may be necessary for the preparation of the Member’s federal, state, or local income tax (or information) returns, including a statement showing the Company’s income, gain, loss, deduction, and credits for the fiscal year.

5.3. Elections.  The Member may cause the Company to make whatever elections the Company may be required to make under the Code.

Article 6. Management

6.1. Member as Manager.  The Company shall be managed by the Member.  Except as otherwise provided in the Agreement, the Member shall have the right to act for and bind the Company in the ordinary course of the Company’s business.  The Company shall not have any “managers” within the meaning of the Act.

6.2. Day-to-Day Management.  The Member may from time to time appoint or remove a manager (“Manager”) designated by the NC and approved by the Member in its sole discretion to carry on the day-to-day affairs of the Company.  The Manager need not be a Member.  The Manager’s authority shall be ministerial only, and the Manager shall not make any decisions on behalf of the Company out of the ordinary course of the Company’s business.

6.3. Term of Service of the Manager.  The Manager may be removed by the Member at any time with or without cause; provided, however that the Member shall notify the NC of any such removal and the NC shall be entitled to submit the name of a replacement Manager for the approval of the Member in its sole discretion within fifteen (15) days of any such notification by the Member to the NC.

6.4. Replacement of the Manager.  In the event the Manager resigns or is unable to serve as such or is removed from office by the Member, the Member shall promptly notify the NC and request the NC to identify a successor to the Manager.  The new Manager proposed by the NC is subject to the approval of  the Member in its sole discretion.  In the event that the NC does not identify a successor to the Manager acceptable to the Member within fifteen (15) days of the Member’s notification under this Section 6.4 to the NC, the Member may designate a successor to the Manager of its selection.

6.5. Payment of the Manager.  The Manager shall be compensated exclusively with Company funds and the Member shall have no obligation to compensate the Manager directly.  In the event that Company funds are not available to pay the Manager, the Member shall notify the NC and suspend operation of the Company until such time as funds are available.

6.6. Initial Manager.  The following [entity] shall serve as the Company’s initial Manager, to be compensated in accordance with the agreement between the Company and the Manager attached hereto as Exhibit A to this Agreement.

Article 7. Rights and Duties of Member

7.1. Limitation of Liability.  The Member’s liability for the debts, obligations, and liabilities of the Company is limited as set forth in Section 18-303 of the Delaware Act.

7.2. No Restrictions on the Business of the Member.  The Agreement shall not preclude or limit in any respect the right of the Member to engage in or possess any interest in other business ventures of any kind, nature, or description.  Neither the Company nor the Member shall have any rights or obligations by virtue of the Agreement with respect to such independent ventures or the profits or losses derived therefrom.

7.3. Transactions Between the Member and the Company.  Except as otherwise provided by applicable law, the Member may, but shall not be obligated to, lend money to the Company, act as a surety or guarantor for the Company, or transact other business with the Company, and has the same rights and obligations when transacting business with the Company as a person or entity who is not a Member.

Article 8. Member Meetings and Voting Procedures

8.1. Required Annual Meetings.  The Member will meet at least annually.

8.2. Special Meetings.  The Member may call special meetings.

8.3. Place of Meetings.  All meetings of the Member shall be held at the principal place of business of the Company specified in Section 2.4 or at such other place as the Member shall determine.

8.4. Action Without a Meeting.  Any action required or permitted to be taken at a meeting of the Member may be taken without a meeting by written action signed by the Member that would be required to take the same action at a meeting of the Member.

Article 9. Dissolution

9.1. Dissolution Events.  The Company will dissolve upon the earlier to occur of the following:

A. the written agreement of the Member and the Signatories;

B. the retirement, resignation, expulsion, bankruptcy or dissolution of the Member or the occurrence of any other event which constitutes a withdrawal of the Member within the meaning of the Act;

C. the sale, condemnation or disposition of all of the Company’s assets and the receipt of all consideration therefore; or

D. the entry of a decree of judicial dissolution.

9.2. Procedures upon Dissolution.  Upon dissolution, the affairs of the Company shall be wound up in accordance with Section 5.3 and the provisions of Subchapter VIII of the Delaware Act.

Article 10. Books and Records

10.1. Contents of Books and Records.  The Company will maintain at its principal place of business, or at some other location chosen by the Member, adequate books and records setting forth a true and accurate account of all business transactions arising out of and in connection with the conduct of the Company.

10.2. Access to Books and Records.  After giving reasonable advance notice to the Company, the Member may inspect and review the records and may, at the Member’s expense, have the Company make copies of any portion or all the records.

10.3. Accounting.  The books of account of the Company shall be kept in such a manner as the Manager determines.

Article 11. Indemnification

11.1. Mandatory Indemnification; Standard.

A. The Company, shall, to the fullest extent permitted by the Act, indemnify and hold harmless, and advance expenses to, the Member, the Signatories, and _____________________, acting as the sole organizer (collectively, “Indemnified Parties”) against any losses, claims, damages or liabilities to which the Indemnified Parties may become subject in connection with any matter arising from, related to, or in connection with, the Agreement or the Company’s business or affairs; provided that no indemnification may be made to or on behalf of any Indemnified Party if a judgment or other final adjudication adverse to the Indemnified Party establishes (i) that the Indemnified Party’s acts were committed in bad faith or were the result of active and deliberate dishonesty and were material to the cause of action so adjudicated or (ii) that the Indemnified Party personally gained in fact a financial profit or other advantage to which the Indemnified Party was not legally entitled.

B. Notwithstanding anything else contained in the Agreement, the indemnity obligations of the Company under Section 12.1.A shall:

i. be in addition to any liability that the Company may otherwise have;

ii. extend upon the same terms and conditions to the director, committee members, officers, stockholders, partners, members, employees, agents and representatives of the Indemnified Party;

iii. inure to the benefit of the successors, assigns, heirs and personal representatives of the Indemnified Party and any such persons; and

iv. be limited to the assets of the Company.

C. This Section 12.1 shall survive any termination of the Agreement and the dissolution of the Company.

11.2. Discretionary Indemnification.  Nothing in this Article 12 limits the ability of the Company to indemnify any person or entity not described in this Article 12 pursuant to, and to the extent described in, an agreement authorized by the Member.

Article 12. Amendments

12.1. Amendments.  The Agreement and the Certificate of Formation may be amended, in whole or in part, only through a written amendment executed by the Member and the Signatories.

Article 13. Miscellaneous

13.1. Governing Law.  Notwithstanding where the Agreement may be executed by the Member, the Member agrees that the Agreement, and any question, dispute, or other matter related to or arising from the Agreement, will be governed by the laws of the State of Delaware without regard for the choice of law provisions thereof.

13.2. Binding Effect.  The Agreement binds the Member and its distributees, successors, and assigns, the Signatories, and any other person claiming a right or benefit under or covered by the Agreement.

13.3. Severability.  If any provision of the Agreement is held to be illegal, invalid, or unenforceable:

A. that provision will be fully severable and the Agreement will be construed and enforced as if the illegal, invalid, or unenforceable provision had never been part of the Agreement;

B. the remaining provisions of the Agreement will remain in full force and will not be affected by the illegal, invalid, or unenforceable provision or by its severance from the Agreement; and

C. in the place of the illegal, invalid, or unenforceable provision, there will be added automatically to the Agreement a legal, valid, and enforceable provision that is as similar to the illegal, invalid, or unenforceable provision as possible.

13.4. Benefits of the Agreement.  None of the provisions of the Agreement shall be for the benefit of or enforceable by any creditor of the Company or by any creditor of any member; provided, however, that Section 12.1.A shall benefit the Persons referred to in Sections 12.1.B.ii and 12.1.B.iii.

(Signature Page Follows)


IN WITNESS WHEREOF, the Member has executed the Agreement as of the date first above written.

________________


IN WITNESS WHEREOF, the Signatories have executed the Agreement as of the date(s) below written.

Date:











Date:











Date:











EXHIBIT A

INITIAL CAPITAL CONTRIBUTION OF THE MEMBER

Member Name
Initial Capital Contribution
Internet Corporation for Assigned Names and Numbers
$1

EXHIBIT B

MEMBERSHIP UNITS ISSUED

Member Name
Number of Membership Units

Internet Corporation for

Assigned Names and Numbers

1
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