COUNCIL REGULATION 
of Coordination Center for TLD .RU/.РФ Autonomous Non-Profit Organization

Approved by resolution of ordinary General Founders Meeting (Minutes No. 10 dated April 29, 2016), amendments approved by resolution of ordinary General Founders Meeting
(Minutes No. 12 dated September 4, 2017)

1. General provisions
1.1. This Council Regulation of Coordination Center for TLD .RU/.РФ Autonomous Non-Profit Organization (hereinafter referred to as the “Regulation”) was drafted as per the Civil Code of the Russian Federation, Federal Law On Non-Profit Organizations, and the Articles of Association of Coordination Center for TLD .RU/.РФ Autonomous Non-Profit Organization (hereinafter referred to as the “Center”). 
1.2. This Regulation is the Center’s internal document setting out procedures for convening and holding the meetings (meeting shall mean both an in-person meeting as well as letter ballot) of the Council, voting procedures regarding the items on the agenda, and other matters.
1.3. The Council is the Center’s permanent collegiate body. It consists of a maximum of seventeen (17) members.
1.4. The procedures relating to the composition of the Council, including to terminating the powers of Council members, are set forth in the Bylaws on the Composition of the Council of Coordination Center for TLD .RU/.РФ Autonomous Non-Profit Organization.
2. Competence of the Center’s Council
2.1. The following matters fall within the competence of the Council: 

1. to approve the Center’s financial plan (budget), work plan, the Regulation on the Stabilization Fund, as well as to approve amendments to these documents; 

2. to approve mandatory documents regarding the administration of country code domain zones, including but not limited to
- mandatory documents on domain name registration in Russia’s country code domain zones;

- mandatory documents on the accreditation of registrars;
3. to present to the General Founders Meeting a draft version of priority areas of activity for the Center and methods for establishing and using the Center’s assets;

4. to present to the General Founders Meeting draft regulations for convening the General Founders Meeting and setting the agenda, the drafts of the Council Regulation, the Bylaws on the Composition of the Council and the Audit Committee Regulation and the procedures for electing its chair or an internal auditor; 
5. to present to the General Founders Meeting for approval the audit organization or the candidacy of an individual auditor for the Center, and nominations for the Audit Committee and its chair, or an internal auditor;

6. to approve related party transactions and other transactions where required under applicable law;

7. to approve matters submitted by the Director and falling within the Director’s scope of authority;
8. to act as an ultimate authority when making decisions to cancel the accreditation of a Registrar in cases stipulated by the Accreditation Agreement;
9. other matters within the competence of the Council as per a resolution of the General Founders Meeting, the Articles of Association and/or applicable law.
3. Chair of the Center’s Council
3.1. The activity of the Council is managed by its Chair, who is elected from among Council members by a majority vote of the total number of Council members for a term of one calendar year.
3.2. The Council Chair can be elected solely upon the recommendation of the Council member representing the Ministry of Communications and Mass Media of the Russian Federation.
3.3. The Chair:
1. arranges the Council’s work;
2. convenes Council meetings;
3. drafts the agenda of Council meetings;
4. decides on the need to notify and send documents to the Chair of the Registrars Committee as per Section 7 hereof;
5. signs minutes of Council meetings and other documents on behalf of the Center’s Council;
6. chairs Council meetings;

7. oversees the implementation of Council resolutions on behalf of the Council;
8. when chairing a Council meeting, ensures compliance with the laws of the Russian Federation, the Center’s Articles of Association, this Regulation and other internal documents of the Center;
9. performs other duties as per the laws of the Russian Federation, the Center’s Articles of Association, this Regulation and Center Council resolutions.
3.4. If the Council Chair is absent from the meeting or does not fulfill his/her duties, the Chair’s functions shall be performed by a person elected among the Council members by a majority vote ahead of the meeting.
3.5. If the Chair sends a resignation letter on his/her own behalf using the Council mailing list, or if the Chair is relieved from duty as per Clause 13.3 hereof, the Council members shall elect a new Council Chair at the next Council meeting. The Center’s Director shall act as the Council Chair until a new Council Chair is elected.
4. Members of the Center’s Council
4.1. Council members shall be entitled to: 

1. receive information on the Center’s operations, and consult any constituent documents, regulations, contracts or other documents of the Center in keeping with the laws of the Russian Federation and the Center’s internal documents;
2. add items to the agenda of Council meetings following the established procedure;
3. request that a Council meeting be convened as per Clause 6.3 hereof;
4. exercise other rights stipulated by the laws of the Russian Federation, the Center’s Articles of Association, this Regulation and other internal documents of the Center;
5. during their mandates, recommend to the Council internet industry experts, with a view to their eventual appointment as Council members, in order for the Council to bring these candidates to the attention of the Founders.
4.2. Council members shall take part in the Council in person.
4.3. Council members perform their duties voluntarily and may not seek any remuneration for doing so. Council members are entitled to compensation for expenses that are directly related to their involvement with the Council, and shall submit original documents confirming the expenses they incur in order to receive compensation.
4.4. Council members shall not use information they can access in their capacity as Council members to obtain financial or any other profit or advantage. For the purpose of this Regulation, this information shall include, but not be limited to databases, domain registries, the personal files of the Center’s employees, research data, development plans, strategic plans, technical, financial or other information.
4.5. Within fifteen (15) calendar days of entering their duties, and in any case on or before the date of the their first Council meeting, Council members shall sign a non-disclosure agreement regarding the information they can access while performing their duties as Council members stipulating, among other things, that a failure to honor this commitment can result in legal action.
5. Council Secretary
5.1. The Council Secretary shall provide for the technical arrangements (information support, record keeping, and secretarial services) in the context of the Council’s operations.
5.2. The Council Secretary shall be appointed by the Center’s Director from among the Center’s employees.
5.3. The Secretary:

1. drafts and submits to the Council Chair materials for drafting the agenda of Council meetings taking into consideration proposals from Council members and the Center’s Director;
2. provides for drafting and sending out materials required for holding Council meetings;
3. assists in ensuring that Council members are duly notified of the meetings;
4. takes part in preparing and holding Council meetings within its competence as per the provisions of the Center’s Articles of Association and internal documents;
5. executes the minutes of Council meetings;
6. provides for sending out draft minutes of Council meetings and having these drafts approved by Council members;
7. sends out documents approved by the Center’s Council;
8. performs other duties as per the laws of the Russian Federation, the Center’s Articles of Association, this Regulation and the Center’s internal documents. 
6. Procedures for convening Council meetings
6.1. Council meetings shall be held as and when necessary, but no less than every six (6) months. The Council Chair (or the Council Secretary at the Chair’s instructions) shall inform Council members of meetings held semi-annually at least thirty (30) calendar days ahead of the projected meeting date, in particular, to provide for the submission of proposals on the agenda.
6.2. The Council Chair decides on the expediency of holding a Council meeting, establishes the draft agenda for the meetings and the format in consultation with the Council members.
6.3. Extraordinary meetings can be convened by resolution of the General Founders Meeting, as well as at the initiative of at least one third of the Council members or the Director by submitting a request on behalf of the initiator(s) to convene a Council meeting to the Council Chair or Secretary. The request shall contain the following:
1. proposals on the meeting agenda;
2. information (materials) on agenda items;

3. draft resolutions on agenda items.
6.4. The Council Chair may only decline a request to convene a Council meeting from the initiator(s) if it does not comply with the provisions of Clause 6.3 hereof. The Council Chair shall notify the initiator(s) that their request has been declined and state the reason within three (3) business days upon receiving the request.
6.5. The Council Chair or a person elected among Council members as per Clause 3.4 hereof shall hold a Council meeting on the matter (matters) contained in the request for a Council meeting within thirty (30) calendar days of receiving a request to this effect.
6.6. The Council Chair or the Council Secretary acting at the instructions of the Council Chair shall notify the Council members that a Council meeting has been convened at least ten (10) calendar days prior to the meeting. If there is an urgent need to decide on matters related to the Center’s operations, the Director may decide to send a notice at least two (2) business days ahead of the meeting.
6.7. The notice of a Council meeting (letter ballot) shall contain:
1. the meeting’s agenda; 

2. information (materials) on the meeting agenda;
3. date, time and venue of the meeting (opening and closing dates for holding a letter ballot);
4. a draft of the proposed resolutions under the meeting agenda;
5. a voting form (to hold a letter ballot).
6.8. Before the Council meeting begins, Council members may:
1. Within a reasonable period of time, prior to the Council meeting, request additional information and materials on the agenda items (draft agenda), and the Council Chair, Secretary or other person acting at the Council Chair’s instructions shall provide them ahead of the Council meeting. If the requested additional information (materials) cannot be provided, the Council Chair shall bring this to the attention of the initiator of the request.
2. Suggest alternative draft resolutions under the items listed in the draft agenda at least three (3) business days prior to the meeting (holding of letter ballot). Whenever this condition is applied, the Council Chair shall add the alternative draft resolutions that were proposed under the meeting agenda and immediately inform the Council members of these developments. If the alternative draft resolutions are submitted past the established deadline, they shall be introduced as per Clause 8.5 hereof.
7. Procedures for involving Registrars in the Council’s work
7.1. If the draft agenda of a Council meeting clearly contains an item that directly affects relations between the Center and the registrars in connection with second-level domain name registration in .RU and .РФ, the Council Chair, or the Council Secretary acting at the instructions of the Council Chair, shall notify the registrars of the upcoming deliberation on this item, send them the corresponding materials and offer them an opportunity to submit a written opinion (information, materials) on this matter. The notice and the agenda of the Council meeting shall be addressed to the Chair of the Registrars Committee, and in the absence of the chair, to the Secretary of the Registrars Committee at least ten (10) calendar days prior to the meeting (opening date for the letter ballot).
The written opinion shall be addressed to the Council Chair by the Chair of Secretary of the Registrars Committee at least three (3) business days prior to the Council meeting (opening date for the letter ballot).
7.2. In all other cases the Council Chair or the Council Secretary acting at the Chair’s instructions shall send the draft agenda of the meeting to the Chair of the Registrars Committee within the timeframe set forth in Section 6 hereof.
7.3. If the Chair of the Registrars Committee believes that the agenda contains an item that directly affects relations between the Center and the registrars in connection with second-level domain name registration in .RU and .РФ, the Chair of the Registrars Committee shall request materials relating to this item from the Council Chair. Having reviewed the request, the Chair shall decide whether or not to share with the Chair of the Registrars Committee materials relating to the item that directly affects relations between the Center and the registrars in connection with second-level domain name registration in .RU and .РФ.
7.4. The Chair of the Registrars Committee may raise the issue of taking part in a Council meeting to review a matter that directly affects the relations between the Center and the registrars in connection with second-level domain name registration in .RU and .РФ in order to present the coordinated opinion of the registrars and to provide the required explanations on the relevant items on the agenda. The question of whether to allow the Chair of the Registrars Committee or a person delegated by the registrars to attend the meeting shall be resolved in the manner set out in Clause 8.3 hereof. In the event of a decision to allow the presence of this person at a meeting, the materials relating to the agenda item that directly affects relations between the Center and the registrars in connection with second-level domain name registration in .RU and .РФ shall be provided to the invited person for information before the item in question is reviewed, unless the materials are provided by the Council Chair in the manner set out in Clause 7.1 hereof ahead of the Council meeting.
8. Order of a Council meeting
8.1. The Council Chair shall declare the Council meeting open and act as its chair. If the Council Chair is not present at the meeting, a Council member elected per Clause 3.4 hereof shall assume these duties.
8.2. The Council Secretary shall determine whether a quorum for the Council meeting is present. The Council can pass resolutions (a quorum is present) if more than one half of Council members are present in the meeting (take part in a letter ballot). The Council Secretary shall set the quorum and determine the outcome of a letter ballot on the business day following the closing date of the letter ballot. The Council Secretary shall determine a quorum by counting the number of voting forms received by the Center from the Council members who voted on each item (in favor, against, abstain), the last name and initials of a Council member and the member’s signature. If there is no quorum, the Council meeting (letter ballot) shall be declared null and void, and no minutes shall be taken. The presiding person may consult with the Council members present to adjourn the meeting or the opening and closing dates of the letter ballot.
8.3. Individuals invited by Council members may be present at Council meetings during the review of specific agenda items. The resolution on the participation of invited persons shall be adopted by a simple majority of Council members taking part in the meeting.
Before the relevant matters are deliberated upon at a Council meeting, invited persons shall sign a non-disclosure agreement regarding any information they might acquire during the meeting, including Council resolutions and voting results.
The Council may invite other persons who are not Council members to be present during the review of an agenda item(s) before as well as during the deliberations on agenda items.

Unless otherwise established by Council resolution (resolution to hold in camera hearings), Deputy Directors of the Center may be present during the review of agenda items. The Council may decide to review an agenda item in-camera before or during the review of the item in question.
8.4. Council members shall approve the agenda immediately after the meeting is declared open, including the order of agenda items, by a simple majority of Council members present at the meeting.
Additional items may be added to the meeting agenda at the proposal of the meeting chair, the Center’s Director or at least three (3) Council members. The resolution to add items to the Council meeting agenda shall be adopted by a qualified majority (at least two thirds) of the Council members taking part in the meeting and only if all Council members are taking part in the meeting.

8.5. During a review of an agenda item, the corresponding draft resolutions put to a vote may be amended or supplemented. Amendments and supplements to resolutions put to a vote shall be adopted by a simple majority of Council members taking part in the meeting.
8.6. If a Council member is unable to be present during the review of an item(s) during the meeting and has provided his or her opinion on the agenda item(s) in question, the Council Chair shall inform the Council of this fact before the items in question are reviewed. When determining whether a quorum has been formed for reviewing an agenda item, the Council Secretary shall count the opinion of the absent Council member in the manner set forth in Clause 9.4 hereof.
9. Decision-making procedures
9.1. The Council shall pass agenda resolutions by a show of hands. Each Council member shall have one vote at a Council meeting. The Council may pass resolutions without an in-person meeting by arranging a letter ballot (mail survey). In order to pass a resolution by letter ballot, the Council Chair (or the Council Secretary acting at the instructions of the Council Chair) shall open the letter ballot. The letter ballot opening date must be as indicated in the notice to this effect. Any Council member may object to the holding of a letter ballot before it begins. In this case, an in-person meeting is to be convened.
9.2. A Council resolution (including when adopted by letter ballot) shall be deemed adopted if a majority of the total number of Council members votes in favor, unless otherwise required under the laws of the Russian Federation, the Center’s Articles of Association, or hereunder.
9.3. Resolutions on procedural matters shall be adopted during Council meetings by a simple majority of Council members present at the meeting, unless otherwise required under the Center’s Articles of Association, and hereunder.
9.4.1. When determining whether a quorum has been formed with regard to an agenda item and establishing the results of a vote on an agenda item during an in-person Council meeting, the opinion of a Council member who is not present or has left shall be taken into account subject to the following:
1. the Council member expressed his/her opinion in writing, signed it on his/her own behalf and forwarded it to the Council Chair or Secretary;
or 

2. the Council member expressed the opinion in an email addressed to the Council Secretary using an address from the mailing list before the opening of the meeting as indicated in the notice.
9.4.2. Voting forms received at the Center’s address on or before the closing date of the letter ballot shall be counted in the quorum regarding an agenda item and establishing the results of a letter ballot. Voting forms received beyond this date shall not be counted in the quorum or for the purpose of counting votes. The receipt date for a voting form shall be the date it arrives in the Center as indicated by a mark on the receipt (arrival) of a letter containing the voting form and/or the delivery confirmation date (to the Center). It is the Council member’s responsibility to ensure timely delivery of the voting form to the Center.
9.5. Several voting rounds may be necessary when reviewing an agenda item at a Council meeting if there are several draft resolutions on a single item. Each Council member may cast his/her vote in favor of only one draft (or against all of them) in every round. If a round of voting does not result in one of the drafts receiving the required number of votes, the draft with the least number of votes is voted out, and the next voting round takes place.
If not a single draft receives the required number of votes in the final voting round, the resolution shall not be adopted.

9.6. The Council member representing the Ministry of Communications and Mass Media of the Russian Federation shall have the right of veto on all resolutions passed by the Council.
The right of veto can be exercised before the vote on an agenda item for an in-person meeting, and throughout the duration of the letter ballot. The Council member representing the Ministry of Communications and Mass Media of the Russian Federation shall state the reasons for the veto orally during a meeting (or explain it in the voting form on a letter ballot), and the statement shall be entered into the minutes of a Council meeting.
If the right of veto is used regarding an agenda item in the Council meeting, the corresponding resolution is not adopted. This item may be included in the agenda of the next Council meeting (letter ballot).
10. Council meeting minutes
10.1. The Council Secretary shall keep the minutes at a Council meeting.
10.2. The minutes shall include:
1. the Center’s full name;

2. the date, time and venue of the Council meeting;
3. the list of Council members present at the meeting;
4. the list of Council members who are not present at the meeting, and Council members who submitted written opinions on agenda items;
5. the list of Center employees taking part in the meeting without the right to vote as per the Center’s Articles of Association and this Regulation;
6. the list of invited persons per each agenda item;
7. information on whether a quorum is formed at the Council meeting;
8. the agenda of the Council meeting;
9. the agenda items and the corresponding draft resolutions put to a vote;
10. information on whether a quorum is present per each of the agenda items;

11. voting records by Council members on draft resolutions relating to agenda items;
12. the adopted resolutions;

13. information on people tasked with counting votes;
14. information on Council members who voted against a resolution and requested that an entry be made in the minutes to this effect;
15. the submission date for the draft minutes of a Council meeting and the deadline for Council members to submit amendments to the draft minutes;
16. the date of issue (signing) of the minutes.
10.2.1. The minutes of a letter ballot shall include:
1. the closing date for accepting documents on the vote by the Council;
2. information on persons who took part in the vote;
3. the voting results per agenda item;
4. information on persons tasked with counting votes;
5. information on persons tasked with signing the minutes.

10.3. The draft minutes of a Council meeting shall be forwarded to Council members (using the Council’s mailing list) within five (5) calendar days of the meeting so as to inform all Council members of the meeting’s outcome and enable them to suggest amendments to the minutes.
Council members who attended the meeting may send amendments to the draft minutes using the mailing list within three (3) business days of the draft minutes being sent out.

10.4 No later than two (2) business days after the deadline for submitting amendments expires, the Council Secretary, acting at the instruction of the Council Chair, shall execute and send Council members the meeting minutes (using the Council’s mailing list, as well as the electronic mailing list of the General Founders Meeting – founders@cctld.ru). A Council decision enters into force once all Council members and the Founders receive a copy of the corresponding minutes. Council members and Founders shall be deemed to have received a copy of the minutes once it is sent using the mailing list. The General Founders Meeting shall be entitled to cancel any resolution adopted by the Council within fourteen (14) calendar days after all Founders receive a copy of the corresponding minutes. Since this Regulation stipulates the right of Council members and Founders to access meeting records, and also establishes an obligation to issue a notice in case of an e-mail failure that results in a delay in the delivery of materials, the fact that a Founder has not received a copy of the minutes cannot serve as a pretext for extending the period of time for cancelling a resolution.
10.5. The minutes of a Council meeting containing voting results and the resolutions that were adopted at the meeting shall be signed by the Council member who chaired the Council meeting (Council Chair or other elected Council member), as well as the Council Secretary.
Persons who sign the minutes of a Council meeting shall be liable for ensuring that the minutes are correct and accurate.

10.6. The minutes of Council meetings shall be stored perpetually at the location of the Center’s executive body.
10.7. Any Council member, Audit Committee member or internal auditor, auditor, the Center’s Director and other persons, as per the applicable laws of the Russian Federation, shall have access to the minutes of Council meetings.
10.8. The full text of the Council meeting minutes (save confidential information, personal data and other information not subject to disclosure, and save when the Council decides not to publish the minutes or information on a specific agenda item) shall be released on the Center’s website, and if the minutes of a Council meeting cover a matter that directly affects relations between the Center and the registrars in connection with second-level domain name registration in .RU and .РФ , the Council Secretary shall also send the minutes to each registrar using the email addresses provided in the accreditation agreements.
During meetings, Council members may object to the release on the Center’s website of the minutes in their entirety or of information on a specific matter. If an objection is voiced, the question of withholding information on a specific agenda item or refraining from publishing the full text of the minutes shall be put to a vote. The vote on this procedural matter shall be taken during the meeting following the rules for passing resolutions on procedural matters (Clause 9.3 hereof) by a simple majority of Council members present at the meeting.
The Council members, the Center’s Director and other persons who were present at the meeting shall refrain from making public comments on the resolutions of the Council until the official release of the minutes (resolutions) of the Council meeting.

11. Mailing list of the Council
11.1. The Council creates a mailing list (council@cctld.ru) to enable the relevant persons to coordinate their efforts remotely.
11.2. The mailing list shall include Council members, the Council Secretary, the Center’s Director, his/her deputies, as well as other persons placed on the list by the Center’s Director subject to approval by the Council Chair.
11.3. The mailing list is used to
1. deliver all notices and announcements under this Regulation to Council members and the Center’s executives; 
2. discuss all matters related to the Center’s operations.
Notices and announcements under this Regulation that are sent to Council members shall also be forwarded to Council members representing the Ministry of Communications and Mass Media of the Russian Federation as a hard copy to the Ministry’s location.

11.4. Messages distributed using the mailing list shall be confidential and cannot be transmitted to third parties without the explicit consent of the Council Chair and the author of the message.
11.5. Council members shall regularly check their inboxes from the mailing list, and immediately notify the Council Chair of any problems with the email or delays in the delivery of messages compared to the timeframes set out in this Regulation. In keeping with the good faith principle, the Council members and Founders included on the mailing list shall bear the risk of non-delivery of notices or announcements. Messages sent using the mailing list shall be deemed delivered if they are delivered to the addressee, even if the latter does not read them for reasons within his/her reasonable control.
12. Conflict of interest
12.1. Council members are deemed to have an interest in the Center making a decision or undertaking various actions, including transactions with third party organizations or individuals (or regarding organizations or individuals), if they have an employer-employee relationship with these organizations or individuals, are members or creditors of these organizations, are close relatives of these individuals or are their creditors, and also on other grounds set forth in Article 27, Clause 1 of the Federal Law No. 7-FZ On Non-Profit Organizations dated January 1, 1996.
12.2. Council members who have an interest in the Center adopting decisions and/or carrying out transactions and other actions shall respect the Center’s interests regarding its operations and prevent any use of the Center’s property, ownership or moral rights, information about the Center’s operations or plans, documents drafted by the Center in the course of its activity and other capabilities of the Center, including in business activity and for other purposes, except as set forth in the Center’s Articles of Association.
12.3. Council members who have an interest in the Center adopting decisions and/or carrying out transactions and other actions and failing to comply with the requirements set out in Clause 12.2 hereof shall be liable to the Center for any damages they may inflict on the Center. If the Center suffers damage from several interested parties, they shall be jointly and severally liable to the Center.
12.4. A Council member (except the Center’s Director) shall notify the Council Chair or the Center’s Director that he/she is to be treated as an interested party regarding
1. resolutions passed by the Center or the Council; 

2. transactions with the Center as a party, or prospective party;
3. other cases where there is a conflict of interest between the person in question and the Center regarding existing or future transactions or actions. 
Interested party declaration:

· shall be sent by a Council member within two (2) business days after he/she learns or should learn about the draft resolution or the Center’s intention to enter into a transaction or undertake any other action, but no later than the date the resolution is put to a Council vote;
· shall include all facts related to its status as an interested party.
12.5. Within five (5) business days of receiving an interested party declaration, the Council Chair or the Center’s Director shall deliver to the Council: 
· a notice on the need to approve a transaction or action at an in-person Council meeting;
· information submitted by an interested party as per Clause 12.4 hereof;
· draft resolution of the Council.

13. Liability of Council members and termination of Council membership
13.1. Each Council member (including the Chair) shall be liable for undue performance of his/her duties.
13.2. If the Council Chair fails to perform his/her duties, the Council Secretary shall notify the Council members of every related instance using the Council’s mailing list.
13.3. The Council may decide to relieve the Chair of his/her duties for repeated (more than three times) failures to perform the duties of Council Chair, including but not limited to
· properly notify Council members of upcoming meetings, timeframes for holding meetings, etc;
· proper review of requests from Council members;
· declare his/her interest in a transaction involving the Center. 
13.4. The mandate of Council members shall be terminated as per the Center’s Articles of Association and/or the Bylaws on the Composition of the Council, and just in cases set out in these documents. Council members can lose their mandate by violating provisions contained in this Regulation or the Center’s Articles of Association.
14. Approval and amendment of Regulation
14.1. This Council Regulation and amendments thereto shall be approved by the General Founders Meeting at the Council’s recommendation.
