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Draft statutes of the European Cultural Service Centre (ESCS)

At an informal meeting between AIT (Walter Koch) and TINC (Carlo Donzella), held in Rome, on 18/11, a number of points were made to a plan to establish the "REGNET legal entity". 

Among them there are (excerpts from the minutes):

· "CSC Europe" will be a European Economic Interest Group modelled on the basis of the already existing CSC Austria;

· "CSC Europe" will adapt as much as possible of the statute of CSC Austria;

· "CSC Europe" will act as a no-profit umbrella organisation co-ordinating a network of European Cultural Service Centres, of which CSC Austria is the first instance;

…

In the following pages we present a possible draft statute of the European Cultural Service Centre (ESCS), put together integrating reusable parts of the statute of CSC Austria with other provisions collected from other experiences, for discussion within the REGNET community.
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EUROPEAN CULTURAL SERVICE CENTRE
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(SOCIETY FOR THE DEVELOPMENT AND APPLICATION OF NEW INFORMATION TECHNOLOGIES, AND INFORMATION NETWORKS IN THE CULTURAL HERITAGE DOMAIN)
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ARTICLE 1: NAME AND OBJECTIVE

In compliance with articles of the relevant regulations, a voluntary non-profit organisation, viz. the ”European Cultural Service Centre” (Society for the development and application of new information technologies, and information networks in the European cultural heritage domain)” shall be instituted. The “European Cultural Service Centre”, hereinafter referred to also as “ECSC”, shall conduct external activities. Pursuant to relevant articles and subsequent amendments thereto and in accordance with other international and national statutes and laws, the functions of the ECSC shall be as follows:

a) To encourage research, promotion and the development of new concepts, services and products for the digitisation, wide-spread circulation and establishment of cultural heritage networks;

b) To design, build and administer a virtual cultural-scientific and technological research centre located in .... that shall generate add-on services and products on cultural and scientific matters, also providing technical support to European Cultural Institutions;

c) To foster the uptake of the technologies used in the Archives, Libraries and Museums (ALMs), with particular reference to small and medium cultural institutions.

The ECSC shall carry out any operations that are conducive to the attainment of its objectives and shall abide by resolutions that its own decision-making organs may adopt for the achievement of its goals. 

ARTICLE 2: HEADQUARTERS

The legal and administrative headquarters of the ECSC are at …, ..... 

The Executive Board has the power to institute and/or suppress secondary offices, branches and agencies.

ARTICLE 3: REGULATIONS AND DURATION OF THE ECSC

The ECSC shall be bound by the terms of the Articles of Association set forth in the present Deed of Partnership. 

The ECSC shall have duration of 10 (ten) years starting from the date on which the present Deed of Partnership is signed and may be extended upon expiration only with the unanimous agreement of the members.

ARTICLE 4: OBTAINING MEMBERSHIP

Public bodies, businesses and companies wishing to become ECSC Partners must comply with the provisions of most relevant articles and apply in writing to the Executive Board.

The members of the organisation can be full members, associated members or honorary members. 

a)
Full members are physical persons which are fully involved into association work. 

b)
Associated members are physical or legal entities which contribute to the realisation of the association’s purpose with an increased membership subscription. 

c)
Honorary members are physical persons which are appointed by the associated because of their extraordinary merits. 

Membership applications shall be examined by the Executive Board which shall submit them for approval to members at the AGM. Honorary members are elected by application of the Executive Board and through decision of the general assembly.

At its annual meeting to examine the budget forecasts for the coming period, the Executive Board shall fix the admission fee which shall constitute the contribution that new members must make to the ECSC fund.

Membership shall be deemed effective and the applicant’s name shall be added to the List of Members as soon as the applicant has paid the contribution fee and complied with any special requirements that the Executive Board may, with due explanation, decide to impose. 

If an applicant fails to fulfil any special requirements imposed by the Executive Board within two months of the application being approved, the application shall be deemed null and void. This application shall, however, be deemed valid if the applicant fulfils the special requirements ahead of a subsequent meeting by the Executive Board. 

ARTICLE 5: MEMBERS’ OBLIGATIONS
The members of the ECSC are committed to comply with the Articles of Association, internal regulations and decisions legally adopted by ECSC bodies.

Future members are expected to hold due consultations with involved bodies and to abide by the rules of the trade or professional association to which they belong before joining the ECSC. Once part of the ECSC, Partners are bound to put all their technical knowledge and professional skills at the disposition of to the ECSC and, more generally, shall work towards the achievement of the objectives of the ECSC as set forth in the program of activities. 

If one of more members fail to fulfil  the undertaking as stated in the preceding paragraph and thereby cause harm to the ECSC, legal liability shall be determined.

The ECSC always acts for its own good and shall therefore not assume any undertaking or responsibility that could lead to subsequent suits for damages by third parties that involve individual members. Accordingly, the ECSC shall have no power to represent single members in suits involving third parties. 

ARTICLE 6: LOSS OF MEMBERSHIP

Membership may be annulled by voluntary withdrawal, expulsion, extinction or death.

ARTICLE 7: WITHDRAWAL

Members of the ECSC may withdraw from the ECSC at any moment and communicate their decision by means of a registered letter sent to the Executive Board. The withdrawal shall become effective on the ninetieth day following the date upon which the letter is received provided that the member has fulfilled all the obligations accepted by the same towards the ECSC and/or third parties previous to the date upon which the notice of withdrawal is received, including the obligations and commitments deriving from the present Articles of Association.

(a) A member who quits the ECSC shall forfeit all tangible and intangible assets and rights controlled by the ECSC and shall forgo the right to reimbursement for contributions to the ECSC Fund, whether remitted as ordinary contributions or as admission fees. 

ARTICLE 8: EXPULSION OF MEMBERS

A decision to expel a member requires approval by a majority of two thirds of the Executive Board in the event that the member: 

(a) fails to comply with the provisions of the present Articles of Association, with the regulations and, in general, with the decisions legally taken by the ECSC bodies, when compliance is particularly important;

(b) carries out serious actions harmful to the interests or aims of the ECSC;

(c) if the member is a company, ceases activities and is declared to be in a state of insolvency.

The member has no voting rights in the ballot regarding the expulsion.

ARTICLE 9: EFFECTS OF WITHDRAWAL AND EXPULSION

A withdrawn or expelled member of the ECSC has no right of reimbursement to shares in the ECSC Fund, to any admission fees that may have been paid, or to any contributions irrevocably made while a member of the ECSC. Expelled or withdrawn members may not make use of the scientific results generated by the ECSC unless otherwise authorised by the Executive Board.

ARTICLE 10: ECSC BODIES

The Bodies of the ECSC are:

The General Assembly of Members

The Executive Board

The Technical-Scientific Committee

The Board of Auditors

The Chairperson

The contract of employment for the representatives of the ECSC Bodies, with the exception of the Board of Auditors, does not provide for any pecuniary compensation. Specific payments and expense accounts may, however, be authorised by the Executive Board for ECSC officers carrying out their ordinary functions or any other offices expressly assigned and/or appointed by the Executive Board. 

ARTICLE 11: GENERAL MEETINGS

A General Meeting shall consist of all Partners of the ECSC. Each participant at a Meeting has one vote. All members are bound by the decisions of the General Meeting which must conform with the Articles of Association as set forth in the present document. In particular, a General Meeting has the power to:

a) appoint members of the Executive Board. Nominations for appointment to the Board shall come from members of the ECSC;

b) appoint the Board of Auditors whose members shall be designated by ECSC members;

c) appoint the members of the Technical Scientific Committee and the Chairperson of the Committee itself pursuant to the terms of Article 18 below;

d) approve the annual program of activities and budget as proposed by the Executive Board at least thirty days before the beginning of the financial year;

e) approve the Annual Report accompanied by the Board of Auditors Report no later February 28th as proposed by the Executive Board;

f) decide on admission and expulsion of new members of the ECSC as proposed by the Executive Board.

ARTICLE 12: C0NVOCATION AND GENERAL MEETINGS

The Chairperson of the ECSC shall convene an Ordinary General Meeting at least twice yearly before the dates of February 28th and November 30th, or whenever the Chairperson feels a meeting to be opportune, or whenever at least one fourth of the members of the ECSC request a meeting.

The convocation is communicated by means of registered letter sent to the members of the ECSC at least 10 (ten) days before the scheduled date. The communication must include the agenda of discussion, an indication of the date and time for the first and second convocations to attendance, and the address at which the meeting shall be held.

The Meeting is chaired by the Chairperson of the ECSC or, in his absence, by the Vice-Chairperson.

The Secretary assists the Chairperson.

Each member of the ECSC may appoint another member of the ECSC to represent him in the Meeting; but no member of the ECSC may have more than one proxy.

Each participant in the Meeting has the right to one vote.

In order for the Meeting to be regularly constituted on the first convocation and its decisions deemed valid and binding, at least fifty percent plus one of the members of the ECSC must be either present or represented.

The decisions according to the previous Article 10, are decided unanimously by those present and with the majority of two thirds of those present in all other cases.

The decisions of the Meeting are recorded in minutes transcribed to a suitable ledger that is available for perusal and consultation to by all members of the ECSC.

ARTICLE 13: EXTRAORDINARY MEETINGS

The Chairperson shall call an Extraordinary General Meeting upon the request of the Executive Board to decide upon:

a) any amendments to the Articles of Association or the Statute of the ECSC;

b) the extension, dissolution, liquidation of the ECSC and the destination of the ECSC Fund.

The Extraordinary General Meeting shall be convoked using precisely the same procedures as for Ordinary General Meetings. At the first convocation, an attendance of at least two thirds of the members of the ECSC is necessary to render executive and valid the decisions of the Meeting. At the second convocation, only fifty percent plus one of the members is required to render decisions executive and valid. 

All decisions must be approved unanimously by the members of the ECSC present or represented.

ARTICLE 14: EXECUTIVE BOARD

The Executive Board is made up of two standing members that represent each ECSC partner and appointed by the members of the ECSC.

The first Directors are nominated in the Articles of Association.

The Executive Board shall remain in office for 3 years.

If ECSC partners should so indicate, a General Meeting of Members may dismiss and substitute Directors before the natural expiration of their mandate.

In the event that one of the Directors should be absent, the ECSC partner that appointed him or her shall nominate a substitute.

In the case of expulsion or withdrawal of an ECSC Partner, the representatives of that Partner on the Executive Board shall relinquish their office. 

ARTICLE 15: CONVOCATION OF EXECUTIVE BOARD MEETING

An ordinary Executive Board meeting shall be held at least twice yearly and be convoked by the Chairperson by means of a registered letter or, in the event of an emergency, by means of a telegram sent respectively at least 15 or 5 days ahead of the meeting. 

The Chairperson may also convene an extraordinary meeting when a majority of the directors request it.

The board meetings are chaired by the Chairperson, and in case of his forced absence or incapacity, by the Vice-Chairperson. Failing the availability of the latter, the eldest Director shall sit as Chairperson.

The ECSC Director (if appointed by the Executive Board) shall sit in at board meetings and may cast an advisory vote. The board meetings shall also be attended by the Auditors and the Chairperson of the Technical-Scientific Committee who shall communicate the non-binding opinions of the Technical-Scientific Committee, as set out in the penultimate paragraph of article 18 below of the Articles of Association. The Chairperson of the Technical-Scientific Committee may also express non-binding judgements regarding any other matter relative to the achievement of the ECSC objectives.

ARTICLE 16: POWERS OF THE EXECUTIVE BOARD

The Executive Board enjoys ample and unconstrained powers for the ordinary and extraordinary administration of the ECSC. In particular the Executive Board:

(a) appoints its own Chairperson and Vice Chairperson;

(b) appoints the Chairperson of the Technical-Scientific Committee who shall be selected from among the members of the Committee itself;

(c) appoints the Director and, if necessary, the Vice Directors of the ECSC and determines their relative powers;

(d) appoints two (2) members of the Technical-Scientific Committee in accordance with the conditions set out Article 18 below;

(e) submits a budget and annual program of activities for approval to a General Meeting of Members at least 30 days before the beginning of the financial year, as per Article 19 below, after seeking the opinion of the Technical-Scientific Committee on relevant matters as well as the opinion of the Board of Auditors;

(f) proposes the approval of a final annual report to the General Meeting of Members including a report on the ECSC activities and a Board of Auditors Report, within 45 days before the close of the financial year;

(g) submits proposed amendments to the Articles of Association to the General Meeting;

(h) examines applications from potential new Members whose admission must be approved at the Meeting;

(i) decides on admission fees, the value of contributions to the ECSC Fund and any special obligations required of applicants;

(j) decides on the reintegration of or amendments to the ECSC Fund as well as the distribution of the ordinary contributions and, with reference to budgetary forecasts for the ensuing financial year, determines the value of the advance partial payments to be made by contributors to the Fund. 

(k) approves the program of activities as per Article 19, for each specific project, and determines the responsibilities, tasks and supplies to be assigned to ECSC Partners;

(l) decides on the allotment of expense reimbursements and any emoluments as per Article 10;

(m) proposes the extension of the mandate of the ECSC or else its dissolution and liquidation, and determines the distribution of the ECSC Fund;

(n) assesses, with reference to budgetary projections, the value of general expenses which shall be borne equally among all the members of the ECSC;

(o) approves the plan for delegating operative powers.

ARTICLE 17: CONSTITUTION AND DECISIONS

An Executive Board meeting shall deemed valid if attended by at least fifty percent plus one of the Directors.

The decisions of the Executive Board require the approval of the majority of the Directors present. Decisions pertaining to matters as described in paragraphs e), f), g), h), i), l), m), n), o), p), q) of Article 16 must be approved unanimously by those present. Decisions pertaining to matters described in paragraphs a), b), c), d) of the same Article must be approved by a majority of two thirds of those present.

The Executive Board may appoint a secretary who does not have to be a member of the Board itself.

The Chairperson is responsible for establishing the right of participation, ascertaining that the Executive Board is regularly constituted, as well as directing and regulating discussions and deciding on voting methods.

The secretary shall keep minutes of the Executive Board meetings.

ARTICLE 18: TECHNICAL-SCIENTIFIC COMMITTEE

The Technical-Scientific Committee is made up of: the ECSC Director, if s/he has been appointed by the Executive Board; a commissioner appointed by each ECSC Partner; and two commissioners appointed by the Executive Board.

The Technical-Scientific Committee shall remain in office for three years.

The Technical-Scientific Committee must set out guiding technological and scientific policies for the Executive Board and participates in the task of identifying and developing the ECSC program of activities.

Subject to a convocation by the Chairperson who shall be appointed by the Executive Board, the Committee shall meet at least twice yearly at the legal headquarters of the ECSC or, in exceptional circumstances, at a different location. The Committee must also be convened if a majority of its members so request.

ARTICLE 19: PROGRAM OF ACTIVITIES AND PLANS FOR ACTIVITIES

After taking advice from the Technical-Scientific Committee, the Executive Board annually set out a program of ECSC activities. 

The ECSC program of activities, which must be approved by the General Meeting of Members, shall serve as a base for setting the budget. 

The planned activities for specific projects shall be organised as soon as the project becomes feasible. Before the ECSC may sign any contract, or agreement or other legal deed for the implementation of an activity plan, the Executive Board must have submitted such a plan.

ARTICLE 20: CHAIRPERSON

The Executive Board elects the Chairperson and Vice Chairperson of the Executive Board from among its own members. The Chairperson legally represents the ECSC before third parties, and, subject to the decision of the Executive Board, enjoys the power to file legal suits or appeal judicial rulings.

In case of his absence or impediment, his duties are carried out by the Vice-Chairperson.

The Chairperson convenes and chairs General Meetings and the Executive Board, and participates in sessions of the Technical-Scientific Committee.

During the ordinary administration of the ECSC, the Chairperson may enact emergency provisions that must be submitted to and ratified by the Executive Board in the first following meeting which must be convened without delay.

In accordance with the conditions of the Articles of Association, the Executive Board may delegate some of its authority to the Chairperson and provide a detailed description of the operational powers thus delegated.

ARTICLE 21: BOARD OF AUDITORS

Three standing auditors and two acting auditors make up the Board of Auditors that remains in office for three years and may be re-elected.

The Board of Auditors is appointed at the General Meeting of Members. The auditors shall be nominated by the ECSC Partners.

ARTICLE 22: FINANCIAL YEAR

The financial year begins on January 1st and ends on December 31st of each year. 

If requested by at least one member, an Auditing company shall certify the Annual Report.

ARTICLE 23: INTELLECTUAL PROPERTY AND INDUSTRIAL RIGHTS AND PRIVACY

23.1 Definitions

The terms indicated here below are to be understood in the manner as follows.

Partner: a corporation or body that participates as a Partner in the ECSC.

Employee: a person in the employment of a Partner or one of its Affiliates or a person made available by a Partner or one of its Affiliates to carry out work on behalf of the ECSC.

Materials: any written and/or machine-readable documents, including, but not limited to, manuals, technical specifications, tapes, discs, programs and documentation in any form whatsoever whether prepared separately or jointly by the employees of the Partners in the course of activities carried out on behalf of the ECSC.

Inventions: any invention, improvement, or discovery, whether or not it may be eligible for a patent, made by one or more Employees of a Partner or jointly by employees of two or more Partners in the course of their activities on behalf of the ECSC, and any patent granted for the same.

Confidential information: information, data, techniques or know-how developed by employees of the Partners in the course of the activities of the ECSC that the ECSC has defined and identified as confidential.

Affiliates: Any corporation or body controlled by a Partner, any corporation or body that controls a Partner or any corporation or body controlled by a Partner’s Affiliate whereby control shall be understood to mean either ownership or the direct or indirect control of more than 50% (fifty percent) of shares bearing voting rights, and, in the case of a corporation or body without any voting stock, either the ownership or direct or indirect control of more than 50% (fifty percent) of participatory rights that entitle their holder to make decisions on behalf of the corporation or body. Such a corporation or body shall be considered an Affiliate only in as much as the above definition of ownership or control is applicable.

23.2 Ownership of materials

All materials shall be the entire and exclusive property of the ECSC which shall have the right to obtain and hold copyrights and any other form of available protection and the freedom to renew or extend such protection.

Other Partners undertake to lend all possible assistance to the ECSC which shall underwrite the cost. Other parties shall undersign any documents or deeds that may reasonably be considered necessary to affirm intellectual rights and provide other forms of protection as outlined in the preceding paragraph. 

Upon the dissolution or liquidation of the ECSC, all materials owned by the ECSC at the time of dissolution/liquidation and all relevant rights shall become the common and undivided property of the other Partners each one of which, without any liability of payment or obligation to give account, shall have the unrestricted right to modify the materials (e.g. translate, summarise etc.) and to use, reproduce, publish, sell, lease or licence the use of the said materials in their original and/or modified form and shall, moreover, enjoy the right to authorise other parties to do the same in part or in whole.

23.3 Inventions 

All inventions shall be the full and exclusive property of the ECSC. Other Partners whose Employees either individually or jointly create the said inventions shall enjoy the right to a non-exclusive world-wide irrevocable and unrestricted licence without any liability of payment or obligation to make account to the ECSC or other Partners.

The said licence shall include, without the liability of payment or obligation to give account to the ECSC or other Partners, the right of any Partner to issue third parties with sub-licences whose ambit may not be broader than that of the original licence they have received. 

23.4 Confidential Information

Other Partners have the right to obtain information classified as confidential by the ECSC and shall enjoy its free use for any purpose, provided that on the date on which they obtain the said information and for a period of 3 (three) years thereafter they shall not publish or in any manner divulge the information or disclose it to third parties, and shall safeguard the information with the selfsame care they afford to protecting the confidentiality of their own reserved data. 

Other Partners may communicate confidential ECSC information to their Affiliates which shall in turn enjoy the unrestricted use of the information, provided that they undertake to abide by the same provisions as per the preceding paragraph. 

Other Partners and their Affiliates may communicate confidential ECSC information to their suppliers and consultants provided that the recipients of the information shall agree to be bound in turn by the obligations as per the first paragraph of this section 1.4. At any moment, other Partners and Affiliates are free to incorporate the said information in applications for patents that they have filed or have been filed on their behalf.   

No Partner or its Affiliates shall be held liable for information in their possession, if such information has been independently developed or acquired as being already in the public domain (unless its acquisition breaches the obligations as set forth in the present section), if the information has been legitimately acquired from third parties, if the information has been divulged by the ECSC, or if it has been disclosed by or can be gathered  from a machine and/or program, inclusive of  the supporting documentation, that a Partner or Affiliate markets in any form whatsoever.

If Partners wish to exchange confidential information in a manner that does not comply with the terms above, they shall be bound to draw up separate and opportune agreements on the understanding that no Partner shall be obliged to divulge its own confidential information to other Partners or unwillingly receive confidential information from other Partners or third parties.

23.5 Trademarks

No Partner may use the name or trademark of other Partners without express authorisation from the same, but every Partner and its Affiliates may publicise the fact of their participation in the ECSC.

23.6 Agreements with Employees

Every Partner declares that it has underwritten or shall underwrite agreements with its Employees that conform to its own internal regulations for the purposes of fulfilling all the terms and conditions of the present document.

23.7 Other Rights 

Unless expressly stated to the contrary, no licence or intellectual/industrial property rights held by a Partner have been relinquished or can be understood as having been relinquished as a result of the present document.

ARTICLE 24: RECORDS AND LEDGERS

In addition to the ledgers and accounting registers required by law, the ECSC must keep:

(a) a ledger containing the names of ECSC Partners;

(b) a book of the minutes of General Meetings;

(c) a book recording the occurrence of Executive Board meetings and the decisions made in the course thereof;

(d) a book recording the occurrence of Technical-Scientific Committee meetings and the decisions made in the course thereof;

(e) a book recording the meetings and controls of the Board of Auditors.

ARTICLE 25: CROSS-CHECKING BY MEMBERS OF THE ECSC

Each ECSC Partner has the right to information on the execution of ECSC activities and to consult the account books. 

A partner may, at own expense, commission a financial audit.

ARTICLE 26: REASONS FOR DISSOLUTION

The ECSC shall dissolve:

· once the time established for its duration has expired;

· once it has achieved its objectives or acknowledged the impossibility of achieving them;

· if a General Meeting of Members takes an unanimous decision to this effect;

· as a result of other circumstances as defined by law.

ARTICLE 27: TRANFERRING STAKE IN ECSC

No ECSC Partner may surrender or in any manner entirely or partially transfer its participatory stake in the ECSC and/or any right and/or interests relating to or arising from the ECSC Articles of Association, unless the Partner has received prior permission from all other members of the ECSC.

ARTICLE 28: WINDING UP AND DEVOLUTION OF ASSETS

When a reason for dissolving the ECSC arises, a General Meeting of Meeting shall appoint one or more trustees. 

In case the ECSC dissolves, or expires, the members of the ECSC are not bound to give employment to staff that may be working for the ECSC.







