
 

 

Amendment No. 1 to the .PRO 
Registry Agreement 

(__ ______ 2013) 

 

ICANN and Afilias Limited agree that the following modifications are made to the 
.PRO Registry Agreement dated 22 April 2010: 

I. The Parties agree to the following modifications to Section 7.1 of the Agreement:  

 

1. Deleting Section 7.1(c), which currently reads: 

“7.1(c) Restrictions on Acquisition of Ownership or Controlling Interest in Registrar. 
Registry Operator shall not acquire, directly or indirectly, control of, or a greater than 
fifteen percent ownership interest in, any ICANN-accredited registrar; provided, 
however that any ownership or controlling interest in any ICANN-accredited registrar 
as of the date of this Agreement held by Registry Operator or any of its affiliates shall 
not be in violation of this Section.” 

 

2. Amending Section 7.1(b) to read: 

“7.1(b) Registry Operator Shall Not Act as Own Registrar. Registry Operator shall not 
act as a registrar with respect to the TLD. This shall not preclude Registry Operator 
from registering names within the TLD to itself through a request made to an ICANN-
accredited registrar or from becoming an Affiliate of or reseller for an ICANN-
accredited registrar.” 

 

3. Adding new Sections 7.1(c), 7.1(d), and 7(e) to read as follows: 

"7.1(c) If Registry Operator (i) becomes an Affiliate or reseller of an ICANN 
accredited registrar, or (ii) subcontracts the provision of any Registry Services to an 
ICANN accredited registrar, registrar reseller or any of their respective Affiliates, 
then, in either such case of (i) or (ii) above, Registry Operator will give ICANN 
prompt notice of the contract, transaction or other arrangement that resulted in such 
affiliation, reseller relationship or subcontract, as applicable, including, if requested 



by ICANN, copies of any contract relating thereto; provided, that ICANN will not 
disclose such contracts to any third party other than relevant competition authorities. 
ICANN reserves the right, but not the obligation, to refer any such contract, 
transaction or other arrangement to relevant competition authorities in the event that 
ICANN determines that such contract, transaction or other arrangement might raise 
competition issues. 

7.1(d) For the purposes of this Agreement: (i) "Affiliate" means a person or entity 
that, directly or indirectly, through one or more intermediaries, or in combination with 
one or more other persons or entities, controls, is controlled by, or is under common 
control with, the person or entity specified, and (ii) "control" (including the terms 
"controlled by" and "under common control with") means the possession, directly or 
indirectly, of the power to direct or cause the direction of the management or policies 
of a person or entity, whether through the ownership of securities, as trustee or 
executor, by serving as an employee or a member of a board of directors or 
equivalent governing body, by contract, by credit arrangement or otherwise." 

 

4. Adding Section 7.1(e) to read: 

"In connection with the operation of the registry for the TLD, Registry Operator shall 
comply with the Registry Code of Conduct as set forth in Appendix 12." 

 

II. The Parties agree that Appendix 12 to the Agreement is hereby added in its 
entirety in the form attached hereto. 

 

The parties have duly executed this Amendment as of the date first written below.  

THE INTERNET CORPORATION FOR  
ASSIGNED NAMES AND NUMBERS 

AFILIAS LIMITED  

By:____________________________  By:_____________________________  
Name:__________________________ Name: M. Scott Hemphill 
Title:___________________________ Title: VP & General Counsel 
Date:___________________________ Date:____________________________ 

 

 

  



.PRO Agreement Appendix 12 
REGISTRY OPERATOR CODE OF CONDUCT 

1.  In connection with the operation of the registry for the TLD, Registry Operator will 
not, and will not allow any parent, subsidiary, Affiliate, subcontractor or other related 
entity, to the extent such party is engaged in the provision of Registry Services with 
respect to the TLD (each, a “Registry Related Party”), to: 

a. directly or indirectly show any preference or provide any special consideration to any 
registrar with respect to operational access to registry systems and related registry 
services, unless comparable opportunities to qualify for such preferences or 
considerations are made available to all registrars on substantially similar terms and 
subject to substantially similar conditions; 

b. Other than as permitted in the Registry Agreement, register domain names in its own 
right, except for names registered through an ICANN accredited registrar; 

c. register names in the TLD or sub-domains of the TLD based upon proprietary access 
to information about searches or resolution requests by consumers for domain names 
not yet registered (commonly known as, “front-running”); or 

d. allow any Affiliated registrar to disclose Personal Data (as defined in the Registry 
Agreement) about registrants to Registry Operator or any Registry Related Party, 
except as reasonably necessary for the management and operations of the TLD, unless 
all unrelated third parties (including other registry operators) are given equivalent 
access to such user data on substantially similar terms and subject to substantially 
similar conditions. 

2.  If Registry Operator or a Registry Related Party also operates as a provider of 
registrar or registrar-reseller services, Registry Operator will, or will cause such Registry 
Related Party to, ensure that such services are offered through a legal entity separate 
from Registry Operator, and maintain separate books of accounts with respect to its 
registrar or registrar-reseller operations. 

3.  If Registry Operator or a Registry Related Party also operates as a provider of 
registrar or registrar-reseller services, Registry Operator will conduct internal reviews at 
least once per calendar year to ensure compliance with this Code of Conduct. Within 
twenty (20) calendar days following the end of each calendar year, Registry Operator 
will provide the results of the internal review, along with a certification executed by an 
executive officer of Registry Operator certifying as to Registry Operator’s compliance 
with this Code of Conduct, via email to an address to be provided by ICANN. (ICANN 
may specify in the future the form and contents of such reports or that the reports be 
delivered by other reasonable means.) Registry Operator agrees that ICANN may 
publicly post such results and certification; provided, however, ICANN (the “receiving 
party”) shall not disclose any information that is, and the Registry Operator (the 



“disclosing party”) has marked as, or has otherwise designated in writing to the 
receiving party as, “confidential trade secret,” “confidential commercial information” or 
“confidential financial information” (collectively, “Confidential Information”),  contained in 
such results except in accordance with the following: 

a. The confidentiality obligations under this paragraph 3 shall not apply to any 
Confidential Information that (i) is or hereafter becomes part of the public domain by 
public use, publication, general knowledge or the like through no fault of the receiving 
party in breach of this Agreement, (ii) can be demonstrated by documentation or other 
competent proof to have been in the receiving party’s possession prior to disclosure by 
the disclosing party without any obligation of confidentiality with respect to such 
information, (iii) is subsequently received by the receiving party from a third party who is 
not bound by any obligation of confidentiality with respect to such information, (iv) has 
been published by a third party or otherwise enters the public domain through no fault of 
the receiving party, or (v) can be demonstrated by documentation or other competent 
evidence to have been independently developed by or for the receiving party without 
reference to the disclosing party’s Confidential Information. 

 

b. The receiving party shall have the right to disclose Confidential Information to the 
extent that such disclosure is (i) made in response to a valid order of a court of 
competent jurisdiction or, if in the reasonable opinion of the receiving party’s legal 
counsel, such disclosure is otherwise required by applicable law; provided, however, 
that the receiving party shall first have given notice to the disclosing party and given the 
disclosing party a reasonable opportunity to quash such order or to obtain a protective 
order or confidential treatment order requiring that the Confidential Information that is 
the subject of such order or other applicable law be held in confidence by such court or 
other third party recipient, unless the receiving party is not permitted to provide such 
notice under such order or applicable law, or (ii) made by the receiving party or any of 
its Affiliates to its or their attorneys, auditors, advisors, consultants, contractors or other 
third parties for use by such person or entity as may be necessary or useful in 
connection with the performance of the activities under this Agreement, provided that 
such third party is bound by confidentiality obligations at least as stringent as those set 
forth herein, either by written agreement or through professional responsibility 
standards. 

4.  Nothing set forth herein shall: (i) limit ICANN from conducting investigations of claims 
of Registry Operator’s non-compliance with this Code of Conduct; or (ii) provide 
grounds for Registry Operator to refuse to cooperate with ICANN investigations of 
claims of Registry Operator’s non-compliance with this Code of Conduct. 

5.  Nothing set forth herein shall limit the ability of Registry Operator or any Registry 
Related Party, to enter into arms-length transactions in the ordinary course of business 
with a registrar or reseller with respect to products and services unrelated in all respects 
to the TLD. 



6.  Registry Operator may request an exemption to this Code of Conduct, and such 
exemption may be granted by ICANN in ICANN’s reasonable discretion, if Registry 
Operator demonstrates to ICANN’s reasonable satisfaction that (i) all domain name 
registrations in the TLD are registered to, and maintained by, Registry Operator for the 
exclusive use of Registry Operator or its Affiliates, (ii) Registry Operator does not sell, 
distribute or transfer control or use of any registrations in the TLD to any third party that 
is not an Affiliate of Registry Operator, and (iii) application of this Code of Conduct to 
the TLD is not necessary to protect the public interest. 

 

 

 


