(DRAFT)

Articles of Association

For the Domain Name Supporting Organization (DNSO)

RECITALS : 

Whereas, the Internet Corporation for Assigned Names and Numbers (ICANN) is a technical coordination body for the Internet,

As a non-profit, private-sector corporation, ICANN is dedicated to preserving the operational stability of the Internet; to promoting competition; to achieving broad representation of global Internet communities; and to developing policy through private-sector, bottom-up, consensus-based means,

Whereas, the Supporting Organizations shall serve as advisory bodies to the Board, with the primary responsibility for developing and recommending substantive policies regarding those matters  falling within their specific responsibilities;

Whereas, the Domain Name Supporting Organization (DNSO) is a Supporting Organization of ICANN.

NOW, THEREFORE, in consideration of the premises and the conditions hereinafter set forth, the signatories of the present articles hereby agree to the following: 

Article 1 – Definitions 

For the purpose of this document, certain terms have special meanings. 

· “Bylaws” designates the “ICANN amended Bylaws” as of July 16th 2000 which text is available on the Internet at http://www.icann.org/general/bylaws.htm. 

· “Constituencies” are groups of individuals gathered by same interests recognized as such by ICANN which according to bylaws shall “operate to the maximum extent feasible in an open and transparent manner and consistent with procedures designed to ensure fairness”. 

· “DNSO” stands for Domain Name Supporting Organization. DNSO is a Supporting Organization of ICANN as defined in paragraph 2. of Section 1(b) of Article VI of the Bylaws.

· “NC” stands for Name Council.

· “GA” stands for General Assembly and, according to Section 1(b) of Article VI-B of the Bylaws  “Shall regroup any interested individuals or entities”. The Chairman and Alternate Chairman of the GA are elected for a year by the NC and shall conduct the debates among the GA. 

· “The NC Chairman” is an individual nominated by the NC among the Representants of the Constituencies for a term determined by the NC after concertation.  

· “Web Site” designates the DNSO official web site accessible at http://www.dnso.org 

Article 2 – Incorporation – Name

A not-for-profit Association has been founded by and between the undersigned parties, governed by the French law of 1 July 1901 and the decree of 16 August 1901, in the name of DNSO, (Domain Names Supporting Association) hereinafter known as “the Association”.

Article 3 – Purpose

The Association shall serve as an advisory body to the NC of ICANN, with the primary responsibility for developing and recommending substantive policies regarding those matters falling within its specific responsibilities. It aims to carry out the following assignments, as stated within Section 2 of Article VI-B of the Bylaws:

· Manage the consensus building process of the DNSO
· Adopt procedures and policies to carry out that responsibility, such as designating research or drafting committees, working groups and other bodies of the GA if applicable. 
· Be sure that all responsible views have been heard and considered prior to a decision. To that extent, it will assure all opinions are validly posted on a publicly accessible Web site. 
Article 4 – Term

The Association has been established for a period of six (6) years which may be renewed by decision of NC.

Article 5 – Registered office

The Association's registered office is situated at Rocquencourt (Yvelines), France.

The registered office may be transferred by ordinary decision of the Names Council ("NC")

Article 6 – Members

6.1 – According to Article 1(b) of Section VI-B of the Bylaws “the DNSO shall consist of (i) a Names Council ("NC"), consisting of representatives  of constituencies as described in Section 3 of the Article VI-B ("Constituencies") elected by those Constituencies and (ii) a General Assembly.”

6.2 – The Association is therefore made of:

6.2.1 For the Name Council: Pursuant to section 3 of Article VI-B, the following Constituencies are to be represented: ccTLD registries; commercial and business entities; gTLD registries; ISP and connectivity providers; non-commercial domain name holders; registrars; and trademark, other Intellectual Property and anti-counterfeiting interests.

6.2.2 For the General Assembly: It is hereby agreed that the GA should have a consultative power regarding the Association itself. Any proposition of the GA shall be presented to the Association by either the Chairman or the Alternative Chairman of the GA.

6.2.3 The NC Chairman who shall act as the President of the Association. 

Article 7 – Membership
7.1 – Representatives of the Constituencies mentioned in article 6.2.1 are de facto Members of the Association. 

7.2 – In case of specific events happening to their Representants - including but not limited to resignation, death, loss of civil rights - The Constituencies agree to replace immediately their Representants among the board and to inform the Association in writing in a timely fashion. 

7.3 – The NC Chairman is elected among the Representatives for a period determined by the NC itself. 

7.4 – Chairman and Alternate Chairman of the GA are Members of the association and are to be responsible of the diffusion of the ideas of the GA among the Association. 

7.5 – Any application for membership of the GA must be made in writing and sent by any means of communication. Only natural persons or legal entities who/ which undertake to provide their knowledge or business to the Association in compliance with the assignments described in article 2 may become members of the GA.

Article 8 – Liability

According to French Law of July 1st 1901 under which the Association is governed, the members of the Association can’t be held liable for any of the debts or the obligations of the Association. 

Article 9 – Funds
The annual funds of the Association include, in particular:

1. members' subscriptions decided by the Names Council ("NC");

2. proceeds of sales and payments received for services  rendered ;

3. gifts and donations by public or private companies ;

4. income from its assets ;

5. resources created exceptionally ;

6. any, State, regional, departmental, town and public sector company subsidies ;

7. any other resources authorized by law.

Article 10 – Names Council  – Formation

The Association is managed by a Names Council ("NC") made up of up to three representatives per Constituency ;

The Names Council elects, by show of hands or by conference call, a chairman and a vice-chairman. The chairman's powers are specified hereinafter in article 13. Each member of the NC may not hold more than one proxy, in addition to his or her own vote.

If applicable, the general manager attends meetings of The Names Council in an advisory capacity. 

Persons, non members of the Association, may be called by the chairman to attend NC meetings in an advisory capacity.

Article 11 – Re-election of members of the board

Process of re-election is governed by The Bylaws. 

Article 12 – Powers of the NC regarding the Association

Aside from its tasks regarding the relationships between DNSO and ICANN, the NC is vested with full authority to take all decisions not reserved for the Association assembly of members regarding the Association.

In particular, it decides on the following points:

* it draws up the draft annual budget ;

* it approves general business directions and the program of action which is proposed to it by the chairman and, if need be, by the general manager;

* it defines the conditions applying to the recruitment and remuneration of personnel ;

* it draws up financial and accounting rules ;

* it sets the amount of annual subscriptions ;

* it decides on the exclusion of members ;

* it must be consulted with regard to any loans, leases and acquisition of interests in other legal entities.

Article 13 – NC Chairman 

The Names Council elects a chairman from amongst its members for a period of time to be determined between them. 

The chairman is vested with the power to represent the Association with regard to all civil acts. In particular, he or she is authorized to take legal action in the name of the Association.

The chairman, following a proposal by the Names Council, may appoint a general manager and terminates his functions. He or she validates the agenda of the NC meetings.

He or she sees that the board's decisions are validly executed.

He or she may delegate a part of his or her powers to the general manager of the Association. In the event of representation in court, he or she may only be replaced by an authorized agent acting pursuant to a special power of attorney. He or she reports on his or her management to the annual Association assembly of the Association's members.

Article 14 – Operation of the Names Council

The NC meets at least as often as ICANN meetings are held, and whenever it is convened by its chairman or at time of request of one third of its members. It decides with an ordinary majority of members present or represented. The Names Council decides validly when at least half its members are present or represented. The DNSO Secretariat is in charge of keeping minutes of the meetings.

The minutes are approved by the next NC meeting. 

The members of the NC may not receive any payment for the functions entrusted to them. Only costs may be reimbursed. In every case, documentary evidence shall be produced and checked.

Article 15 – Management

The Association is managed by (i) the NC Chairman or, (ii) if needed by a general manager who may be assisted by a technical manager. In that case, the general manager of the Association is appointed by the chairman following proposal by the Names Council.

The Manager is entrusted with setting up the organization, management procedures and in general any useful measures which allow the Association to achieve its objectives, while protecting the interest of its members and of its personnel.

For this purpose :

* it recruits and manages the Association's own personnel ;

* it exercises a functional authority personnel provided;

* it manages, in compliance with the law and regulations of public office, officials seconded or made available to the Association ;

* it prepares files which are submitted to the chairman and the Names Council ;

* it executes the decisions of the Names Council ;

* it prepares the Association's program of activities, the draft budget as well as draft contracts and agreements ;

* it is responsible for the management and the resources of the Association ;

* it reports to the chairman on measures taken within the scope of its powers.

Article 16 – Personnel

The Association's personnel may include agents recruited by it pursuant to private legal contracts as well as civil servants and officials of the State available, seconded or made available.

Article 17 – Association assembly : composition

The Association assembly is made up of all the members of the Association who are up to date with payment of their subscriptions, if they are required to pay same, on the date of convening the said meeting. Members who are legal entities appoint their representatives at the Association assembly as  soon as they become members.

Article 18 – Operation of the Association assembly

The Association assembly meets at least once a year and whenever it is convened by the Chairman of the Names Council or at the request of at least one quarter of its members.

Its agenda is set by the Names Council. 

In the event that the Chairman is impeded from attending the meeting, a meeting chairman may be elected. It decides by ordinary majority of the members present or represented.

The Association's articles can only be amended and it can only be dissolved in accordance with the rules of representation and majority provided for respectively in articles 20 and 21 hereinafter.

The Association meeting listens to the management reports by the Names Council on the financial and moral position of the Association.

It approves the accounts for the financial year, decides on issues on the agenda and, if need be, provides for the re-election of members of the Names Council. Voting procedures are defined in the internal regulations.

Minutes are kept of the meetings. The minutes are signed by the chairman of the Association and by the meeting's secretary. They are drafted without blanks, or deletions, on numbered sheets and kept at the Association's office.

Each member present may not hold more than two proxies in addition to his or her own vote.

The annual report and the accounts are made accessible to the members of the Association on the Web Site.

Persons non members of the Association can be called by the chairman to attend meetings of the Association assembly in an advisory capacity.

Article 19 – Internal regulations

Internal regulations are drawn up and freely amended by the Names Council to define the methods of enforcing these articles of association.

These internal regulations are binding for all the Association's members.

There are to be determined at a later date and will published on the Web Site.  

Article 20 – Amendment of the articles of association

The articles of association may be amended by the Association assembly following a proposal from the Names Council.

Amendment proposals are entered on the agenda of the next Association assembly which must be sent to all the members of the meeting at least twenty one (21) days in advance.

The quorum is set at least two thirds of the members present or represented. If this proportion is not reached, the meeting is convened against, but after a period of at least fifteen (15) days, and this time it may validly deliberate whatever the number of members present or represented.

Amendments to the articles of association can only be voted by a three quarters' majority of members present and represented.

Article 21 – Dissolution of the Association – Devolution of assets, rights and obligations

The Association assembly, called to decide on the dissolution of the Association and convened specially for this purpose, in accordance with the conditions provided for in the previous  article, must at least include two thirds of the members present or represented.

If this proportion is not reached, the meeting is convened against, but after a period of at least fifteen (15) and this time it may validly deliberate whatever the number of members present or represented.

In any case, the dissolution can only be voted by a three quarters' majority of the members present or represented.

In the event of the dissolution of the Association, the Association assembly of members :

* appoints one or several liquidators ;

* takes all decisions concerning the devolution of the remaining net assets, without being able to allocate anything to the members of the Association other than their contributions.

The Association may be dissolved at the request of the founder members of the Association in order to entrust the continuation of the Association's activity to a general interest legal entity with a similar purpose. In this case, the assets, rights and obligations of the Association are devolved to this new legal entity, with the onus on it to continue the activity undertaken by the Association.

Article 22 – Audit

Submitted to vote of the majority of the Members, a statutory auditor and relief auditor may be appointed by the Names Council.

If applicable, in the context of his or her general assignment, the statutory auditor certifies the accounts and makes the specific checks. In his or her annual report, he or she must in particular certify that the annual accounts are honest and true and that they give a fair picture of the Association's affairs for the period under review. He or she may also have to:

* decide on the veracity and consistency of the information given in documents sent to members with the annual accounts ;

* check that the budget document is drawn up on reasonable bases and within the time limits laid down ;

* reveal any deliberate offence or offence which has a significant impact on the Association's accounts ;

* use the alert procedure for any act liable to jeopardize the continuity of the Association's activity.

Drafted this…. January 2001
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