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Abst r act

Thi s docunent describes a joint recommendation of the Internet
Architecture Board and the Internet Engineering Steering Goup for
adm ni strative restructuring of the Internet Engi neering Task Force.
The | ETF Chair declared that the | ETF had consensus to follow this
reconmendati on on Novenber 11, 2004. Further work has been done to
revise and refine the structures proposed. The reconmendation is
bei ng published for the record.
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1

| ntroducti on

The I nternet Engineering Task Force (I ETF) has a need for

admi ni strative support functions. The debate and di al ogue of 2003
and 2004 has led to the belief that the way these functions are
provi ded needs to be changed.

Thi s docunent gives the recomrendati on of the Internet Engi neering
Steering Goup (IESG and Internet Architecture Board (| AB) on what
the next step in that change process should be, and some of the
background and reasoni ng behind this reconmendati on

The Process That Produced This Recommendati on

During several months in 2004, the Internet Architecture Board (| AB)
and the Internet Engineering Steering Goup (IESG worked together to
consi der several different options for restructuring the Internet

Engi neering Task Force (I ETF) administrative functions. The goal of
this effort was to produce a recommendation for consideration by and
approval of the I ETF community. The rationale for this effort is
described in RFC 3716 [1]. Muich background work and several detailed
proposal s for community consideration are provided in a report
prepared by a consultant titled "I ETF Adm nistrative Support
Functions" [2].

The consultant’s report included several possible scenarios for
admi ni strative restructuring (named scenario A, B, C, and D). As

di scussion took place within the | ETF community, it becane clear that
some of the scenarios had features that appeared nore prom sing than
ot hers, but that we did not have enough of a concrete proposal to
crystallize opinions into a consensus for action. Menbers of the

| ESG and | AB took on the task of working out nore conplete
descriptions of two of the scenarios. They were:

o Scenario C (section 4.4 of the report) describes when
"adm ni strative support functions for the I|ETF are | egally housed
in a focused, incorporated institution" with close ties to the
Internet Society (1SOC). Scenario Cis included here as the first
appendi x.

o0 A new scenario, called Scenario O that includes features derived
fromscenarios A and B (sections 4.2 and 4.3 of the report),
focusing on the formalization of the |1SOC I ETF rel ationship while
housi ng adm ni strative support functions for the I ETF within | SOC
Scenario Ois included here as the second appendi x.
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These descriptions were not intended to close off discussion of other
scenarios, but to focus discussion on what appeared to be two
i ndependent | oci of support.

Both scenarios were presented to the I ETF conmunity as mail notes
(Scenario C[3], Scenario O[4]) sent to the | ETF discussion list.

| ETF participants’ opinions, while quite divided on the subject,
seened to indicate a preference for Scenario O as a "lower risk
operation", but some participants indicated that they felt unable to
gi ve an informed opinion, disagreed with the process, or declared the
subj ect out of their field of conpetence. This discussion garnered
per haps 40 partici pants who contributed on the |ist.

The | ETF Chair then requested an infornmal poll of |ETF opinion

People interested in participating in the poll were directed to a web
site where their opinions could be noted, including whether they
wanted to state an opinion or not. The raw poll results [5] were

al so shared with the community via a mail note to the | ETF di scussion
l'ist.

The poll sparked additional discussion on the Iist, and not al

partici pants agreed with the nethodol ogy of the poll. Taken with the
di scussi on, though, the IESG and | AB nenbers believe that there is a
stronger indication of comrunity support for change based on Scenario
O than on other scenarios. The |IESG and | AB nmenbers believe that
Scenario O can be a workable basis for further progress, even if it
is not the first preference for all nenbers. Taken together, this
has led to the I ESG | AB recommendati on gi ven bel ow.

3. Recommendati on
The col | ective recomrendation of the I AB and | ESG was presented to
the I ETF community of Friday 8 COctober 2004 via a mail note [6] sent
to the IETF mailing list:
"l ETF fol ks,
The | ESG and | AB have been considering the input fromthe | ETF
conmunity on the next steps going forward in | ETF administrative
restructuring.
It appears clear to us that the comunity nostly sees scenario O
as the lower-risk scenario, and the one that gives us the greatest
probability of successfully doing what we have to do.

Based on this, the IESG and the | AB nake the foll ow ng
reconmendat i on:
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We recommend that the | ETF pursue scenario O wth the
understanding that further work is needed to define the
roles and responsibilities of the IETF, the | ACC and the
| SOC BoT under this scenario.

The "BCP section" of the scenario Onote will be pulled out and
published as an internet-draft. W’'d like to put this description
to the | ETF community for a formal Last Call before the Novenber

| ETF neeting, if possible.

Al so, as noted in the reconrendati on above, there are a nunber of
points where we need to work out in nore detail how the systemis
going to work - who takes decisions, who accepts those deci sions,
and what conflict resolution nmechani snms may be necessary, and so
on. The I AB and | ESG are drafting a docunent that will describe
the finer level of detail as to the respective roles and
responsibilities of each of the players. We will publish this as
an internet-draft shortly.

We will continue to work intensely on this!"
4. Argurments That Had Particular Wight in the D scussions
4.1. Focusing on Scenarios C and O

The | ETF list was presented with four scenarios in the consultant
report [2], which should be read for the full context. In slogan
form they might be rendered as

o A Leave it to | SCC

o B: Increase | ETF control of 1SOC, and use ISOC to do it.

o C Isolate the functions, let |SOC gather noney, share control
o D Cut the IETF off from|SOC and do it oursel ves.

On the list, there seened to be very few who were confortable with
the idea that "we" (for some version of "we") could "do it oursel ves"
as envisioned in Scenario D. There was al so consi derable worry about
the risk associated with Scenario C, especially with regard to
financial stability, and that the percei ved danger of problenms would
cause sponsors to wi thhold funding, thus precipitating problens even
if there was no other reason for them Scenario C spoke strongly to
those who worried about a possible conflict of interest between | SOC
and the I ETF conmunity at sone future date - "we don’t know what | SCC
will turn into" was the capsul e sunmmary.
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Scenario A worried people because it did not seemto acknow edge the
| ETF community’'s ability to determine if its needs were being net and
what could be done if they were not. The phrase "replace existing
probl ematic structures by |1SOC' was perhaps a capsul e sumary.
However, Scenario B's list of possible nechanisns for involving | ETF
conmunity directly in I SOC s operations was not viewed as acceptable
or in balance with the full scope of 1SOC s activities. Menbers of
the 1 AB & | ESG devel oped Scenario O a solution scenario that put the
administrative activity within I SCC, but ained to provide a neans for
the 1 ETF to provide oversight and control of that specific activity
within 1SOC. Its nane is derived fromthe classification of blood
types -- "neither A nor B".

Thus, the decision to focus on C and O as "alternatives to be worked
out in detail" was nmde.

4.2. Wy We Chose Scenario O

Capsul e summary: It nmight be possible to nake either scenario work.
But Scenario O could be nade to work faster, and |ess painfully.

The 1 SOC Board of Trustees was significantly worried that scenario C
woul d make fundraising nmore difficult, which would necessarily affect
its ability to support the | ETF.

The question of tax status for the new corporation was debated at
some length on the list; legal counsel indicated that a corporation
that did the | ETF work (Scenario D) woul d probably be easy to get
classified as 501(c)(3) (a type of non-profit corporation defined by
U S. Internal Revenue Service (IRS) regul ations). However, a
corporation that did only adnministrative support functions, as
scenario C envisioned, would have nore problens. |In all cases, the
process of determning this would take nonths, and coul d be dragged
out longer if we were unlucky.

The community feedback, in addition to contributing many wel |l -fornmed
and wel | -argued points to the discussion, gave a powerful indication
on where it was possible to get |ETF consensus:

o It seened possible to garner | ETF consensus around Scenario O the
peopl e arguing for Scenario C indicated that they "could |ive
with" the alternative.

o It seened much nore difficult to garner | ETF consensus around

Scenario C, nany people arguing against it indicated that they
were firmy convinced that it was the wong choice for the | ETF.
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The I ETF is based on the idea that the consensus process, when it
wor ks, cones up with reasonabl e decisions. W concluded that the
apparent drift of conmunity consensus was a reasonabl e basis for the
| ESG | AB r econmendat i ons.

5. 1 ANA Consi derati ons

Thi s docunent does not require any | ANA actions. However, the | ETF
adnmini strative restructuring process is likely to affect how the
rel ati onship between the I ETF and the | ANA i s managed.

6. Security Considerations

Thi s docunent does not introduce any security considerations for the
operation of the Internet. However, adnministrative restructuring

i ntroduces several areas of risk to the future of the IETF. The
risks and their mtigation strategies are described in the scenarios
as appended to this docunent.
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Ho

endi x: Scenario C

Thi s Appendi x reproduces the contents of an Internet-Draft defining
Scenario C, as it was posted on 20 Septenmber 2004. A table of
contents has been renoved fromthis copy and the text has been
reformatted to fit within | ETF publication guidelines. Each line is
prefixed with "C>".

B. Wjnen

Lucent Technol ogi es

H Al vestrand

Cisco Systemns

P. Resni ck

QUALCOWM | ncor por at ed
Sept enber 20, 2004

Adm nRest Scenario C. An | ETF Administrative Support Foundation as
an | ndependent Nonprofit Corporation

Abst ract

Thi s docunent defines a proposal for an | ETF Administrative
Support Foundation (1 ASF) as an independent not-for-profit
corporation as a neans for providing focused support for |IETF
conmunity activities. It proposes the creation of an | ASF Board
of Trustees (BoT) that is mainly selected by and accountable to
the I ETF conmunity and woul d provi de oversight for the | ETF
Admi ni strative Support Foundation. The IASF will also establish
and maintain a strong relationship with the Internet Society
(1SCC) and the current rel ationships between | ETF and | SOC wi | |
basi cally be | eft unchanged.

In order to allow the conmunity to properly evaluate this
scenario, sonme draft Articles of Incorporation and draft Byl aws
for the I ASF are included. Some draft BCP wording for the |ASF,
| ETF and |1 SOC rel ationships is also included.

1. Overview of Scenario C

Thi s docunent follows fromtwo previous documents. [RFC3716]
defined the overall paraneters and criteria for an admnistrative
restructuring. [I-D. malanmud-consultant-report] provided an
analysis of the inplications of several of the suggested
strategies. This docunent picks one strategy and devel ops it
further.
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In order to provide the nost focused and effective adm nistrative
support to the I ETF conmunity, this updated scenario C proposes a
new and wel | -defined | egal entity to support the |ETF

adm ni strative functions. The nane of that new entity is "The

| ETF Admini strative Support Foundation” (1ASF).

First, it is inportant to understand that the | ETF has been
organi zed as an Activity of the Internet Society (1SOC) and as
such represents the "Standards and Protocols" pillar of |SCC
Under this proposal, the I ETF would continue to be an integra
part of the Standards and Protocols pillar of ISOC. |SOC
currently provides these inportant functions to the IETF

1. Standards Process Functions. |SCC plays a fundanental role in
the | ETF Standards Process, including appointnent of the
Nom nating Conmittee (Noncom) chair, confirmation of |AB
menbers, confirmation of documents that describe the
standards processes, and acting as the last resort in the
appeal s process. These Standards Process Functions are
defined in [ RFC2026], [RFC2028], [RFC2031], and [RFC3677].

2. | ETF Fund Raising Functions. |1SOC provides the fund raising
function as one source for financial support the |IETF

3. Administration Functions. |SCC provides adm nistrative and
financial functions, nanaging the contract with the RFC
Editor, providing insurance for selected | ETF participants,
and admini stering a discretionary fund for use by the | AB and
the I ETF Chairs.

The adm nistrative restructuring of the | ETF proposed in this
docunent keeps that basic relationship between | ETF and | SCC.
Specifically, the recomendati on does not propose any changes to
the "Standards Process Functions" or to the "I ETF Fund Rai sing
Functi ons".

Under the "Adm nistration Functions", |SOC both funds and
adnmi ni sters sone (as stated above) parts of the | ETF

Admi ni strative Support Functions. Sone of the funds (like for
the RFC-Editor) go directly to the contractor who executes the
adm ni strative function. The streamining of the adm nistrative
support for the IETF ultimately intends to put the conplete

Admi ni strative Support Functions under the newly reconmended

| ASF. This nmeans that we recommend that ultinmately, |SOC funds
for the IETF will be transferred to the I ASF, which will then
adm ni ster all the contracts and paynents according to an
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approved yearly budget. The details of that process will be
docunented in a Menorandum of Understandi ng (MU between | SOC

| ETF and | ASF.

Thi s updat ed Adm nRest Scenario C ainms to provide the follow ng:
o A continued close relationship between | ETF and | SCC.

o A well defined legal entity within which the | ETF can define
the adnministrative activity in terns of |IETF community needs.

o A Board of Trustees with operational oversight that is
accountable to the | ETF community.

o Continued separation between the | ETF standards activity and
any fund-raising for standards work.

o A close and well defined rel ationship between | ASF and | SOC
docunented in a BCP (or MU)

o Appropriate |1SOC oversight of its standards activities funds
via a yearly budget approval and open reporting of funds
spent.

In scenario C, it is intended that the | ETF Adm nistrative

Support Foundation will be a tax-exenpt not-for-profit
corporation as defined by Articles of Incorporation and a set of
Byl aws. These will describe the scope and purpose of the |IASF

and they also define the structure and responsibility of the
Board of Trustees (BoT), a body that is mainly selected by the
| ETF and which is responsible for overseeing the ASF. A draft
of the Articles of Incorporation and Bylaws is included in the
next sections of this document.

Scenario C allows us (I ETF) to establish IETF control over our
adm ni strative support functions in terns of determning that
they neet the conmunity’s needs, and adjusting themfromtine to
time using | ETF processes. This is to address the pressing
admini strative issues outlined in [ RFC3716].

Scenario C al so encourages us (the IETF) to regularly evaluate
that we do want to continue the relationships with | SOC and t he
contracts with our services providers (contractors). It is based
on the prem se that we prefer to actively maintain rel ationships
wi th ot her organizations and service providers instead of being
bound to such rel ati onshi ps based on poorly defined and poorly
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docunented historical facts. A draft BCP for the relationship
between 1 SCC, |ETF and | ASF is included as a separate section in
thi s docunent.

Scenario C does however bring the burden of creating a new | egal
entity (1ASF) and such an undertaking is also not w thout risks.
It will need careful planning and execution. Magration fromthe
current structure to this new structure is probably al so sonewhat
nore costly and tine and | abour consumi ng. The sections bel ow
try to show how that woul d be achi eved and outlines what further
steps are needed to provide nore detail if this scenario is
chosen.

Wrk Plan for the | ETF Adm nistrative Support Foundation
This section gives the work plan for the I ETF Adm nistrative

Support Foundation (1 ASF) for the remainder of 2004 and the year
2005.

2.1 Workpl an goal s

The work plan below is intended to satisfy three goals:

o Satisfy the IETF s need for support functions in 2005

0o Operate with a positive account bal ance throughout 2005

o Start building up a fund inside the IASF to serve as a buffer
agai nst budgetary energencies in |ater years (such as neetings
with a severe cost overrun, or force-nmjeure cancellations).

The fund target is 6 nmonths of operating revenue, and the target

for building up the fund is 3 years. The budgeted set-aside for

the fund should thus be approximtely 17% of operating revenue.

I ncor poration process

There are 3 things that need to be in place before that
corporation can be considered viable at all

o | ETF consensus on the plan
0o |SCC agreenment on a reasonabl e support contract

o Assurance that the corporation will have tax-exenpt status
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Once this docunent has been discussed in the | ETF, and the |ESG
and | AB gauges that rough consensus seens reached, the | ETF
| eadership will take the follow ng actions:

0 Publish a Last Call on this document (to determ ne plan
consensus) .

o Choose a negotiating teamto negotiate the | SOC contract.

o0 Choose an executive search teamto find the | ASF
Admi ni strative Director (l1AD).

o Consult with legal counsel to determ ne how best to achieve
tax-exenpt status; this will affect the bylaws and articles of
i ncor poration.

VWen the Last Call is over, the IESG will consider whether there
is still consensus, and if there is, approve this docunent for
publication. Once that happens, it will take the follow ng

st eps:

0 As soon as negotiations conclude, publish a Last Call on the
| SOC contract.

o As soon as drafting of |egal docunments is conpleted, publish a
Last Call on the Bylaws and Articles of Incorporation, and ask
the Nontomto start the process of selecting Nontom sel ected
board representatives.

These Last Calls are "speak now' Last Calls - if soneone w shes
to challenge the | ETF consensus to go ahead with these actions,
knowi ng what the formal docunents will look like, this is their

| ast chance.

When these Last Calls are over, the | ETF chair, the I AB chair and
the 1SOC President will jointly file the articles of

i ncorporation, and the IESG |1AB and 1SCC will fill their board
seats.

Not e: This docunent does not say when a Request for Information
(RFI) for IETF support services such as neeting planning is sent
out. Advice is sought on the earliest point where this can be
done.

Hol | enbeck I nf or mati onal [ Page 11]



RFC 4089 | AB- | ESG Adni nRest Rec May 2005

C> 2.3 Contract establishment

C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>
C>

The nost inmportant activity for late 2004/ early 2005 is to
finalize contracts for the support of the IETF. This includes:

o Funding

o Technical infrastructure
o Meeting managenent

o Cerk's office

o RFC Editor

0 | ANA

There appears to be consensus in the | ETF comunity that these
functions, whether they are offered for free, remunerated or
arranged for other consideration, should be under contract.

The contract for funding is expected to be with | SOC, and shoul d
be finalized before I ASF is established.

The contract for technical infrastructure is expected to be an
RFP, published in Novenber of 2004, with responses being

eval uated i n Decenber 2004, and services rendered froma mutually
agreed date early in 2005.

The contract for neeting nanagenent will be influenced by the
need to have stable agreenents for the 2005 neetings at an early
date. This indicates that I ASF will honor a pre-|ASF agreenent
to have these neeting contracts signed by Foretec (if that can be
achi eved).

It is not clear how the contract for the clerk’s office is to be
managed at the time of this witing.

The contract for the RFC Editor is expected to be with ISI, and
is expected to be a continuation of the current contract with
| SOC, which runs until the end of 2005.

The contract with ANA will replace or augrment the current MU
between the IETF and ICANN. In its sinplest form it would
sinply be a reconfirmati on of the duties of | CANN under the MU.
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C> 2.4 Performance eval uati on

>

C> The second task of the IASF is to nake sure the | ETF gets the
C> support it needs. The IASF will work together with the |IETF

C> community to make an effort to identify whether or not the I ETF s
C> needs are being nmet, and to coordinate inprovenents with the

C> contractors. This is an ongoing activity.

>

C> 2.5 Budgeting for 2006

C>

C> In June 2005, the IASF will start the yearly budgeting process

C> with I SOC, as specified in the I SOCC contract, |leading to a work
C> pl an and budget for 2006.

>

C> 2.6 Reporting

C>

C> The 1ASF will present nonthly updates on its econom c status.

C> These will be delivered to | SOC as part of the |ISOC contract, and
C> al so be nmade publicly avail able so that the I ETF community can
C> i nspect them

>

C>> 3. Details of the IETF Adm nistrative Support Foundati on
>

C> This section contains details about the proposal to change how
C> the day-to-day | ETF adm nistrative support functions are

C> provided. This recomendation is based on the initia

C> description of "Scenario C' in the "Adm nistrative Support

C> Anal ysi s" [1-D. mal anud- consul tant-report] provi ded by Car

C> Mal amud. It is further based on discussion in the I ESG and | AB
C> and on feedback on Carl’s docunent as received on the | ETF

C> mailing list. Further justifications, reasoning and notivations
> are given in Appendix A R sk Analysis is done in Appendix C
>

C> Thi s docunent recommends to create a well defined and | ega

C> entity called "The | ETF Adm nistrative Support Foundation"

C>

C> (IASF). The nane intends to clearly express that this new | ega
C> entity has only one single function, namely to provide the

C> admi ni strative support of the | ETF Standardi zati on and Protoco
C> Devel opnent activities. This entity will ultimtely manage and
C> adm nister all the adm nistrative functions that are needed to

C> support the IETF - the Standardi zati on and Protocol Devel opnent
C> activity of |SCC.
>
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The consultant report [I-D. mal amud-consultant-report] contains a
writeup on various choices in terms of how and where to

i ncorporate. This recomendati on has made the choice to
incorporate in the USin the state of Virginia. Sone detail can
be found in Appendix B

In this scenario, administrative support functions for the | ETF
are legally housed in a focused, incorporated institution

(al though the Administrative Director m ght be physically housed
within the Internet Society).

Thi s scenario defines a nunber of concrete |inkages with the
Internet Society, which supplenment the current close

i nterconnection of the | ETF comunity with | SOC. The
relationship is to be docunented in a MU (initial text is in
Section 4).

3.2 Draft Core Principles

3.2.1 Principles of Establishnent and Governance

The following principles are to be respected for the

est abl i shnent and governance of the | ETF Admi nistrative Support
Foundation (I ASF) and are the basis for the Draft Articles of

I ncorporation as in Section 6.1 and the Draft Bylaws as in
Section 6. 2:

1. The I ASF shall be governed by a Board of Trustees (BoT), who

shal | be responsible for the fiscal, |egal, and
adm ni strative infrastructure that supports the activities of
the | ETF.

2. The governance of the |IETF, the standards process, and al
ot her aspects of how we make our standards are defined in the
procedural Best Current Practice (BCP) RFC series, which will
be explicitly referenced in the organi zati on docunents of the
| ASF.

3. The I ASF shall be transparent and responsible to the |IETF
4. The BoT shall appoint a Secretary and a Treasurer, who need

not be nenbers of the BoT. The |IETF Adninistrative Director
(IAD) of the I ASF shall provide staff support to the BoT.
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5. The BoT shall be conposed to strike a bal ance between
"outside" and "inside" directors. The IESG and |AB wi |l each
select a representative to serve as a voting nenber of the
BoT. Mechani sns such as the Nominating Committee (Nonton) and
the appoi ntnent of certain seats by the 1SOC fulfill the
out side director obligations.

6. I|AB, IESG and I1SOC will have liaisons to the BoT in order to
have a good basis for interaction

The BoT will have strong governance over a |imted scope of
activities (e.g., the fiscal, legal, and adm nistrative
infrastructure that are the charter of the IASF) but will have no
authority over the | ETF standards process. 1In this board

conposition, the | SOC and Nontom appoi ntments ensure that outside
directors with no perceived conflicts of interest are on the
boar d.

Al'l nom nating bodi es should nake strong fiscal, |legal, and
admi ni strative acunmen essential selection criteria for this
posi tion.

| AB and | ESG representatives will serve for one year. For other
appoi ntnents, a term proposed for the nom nated positions is
three years with staggered appoi ntnents. However, the nom nating
body m ght have the power to change their appointee during their
term

Al menbers of the BoT selected by the | ETF are subject to the
sanme recall procedures in effect for the | ETF | eadership such as
menbers of the | AB and | ESG

3.2.2 Principles of Operation of the | ETF Adnministrative Support

Foundat i on

The following are general principles for the operation of the
| ASF:

1. The I ASF shall enploy an | ETF Adninistrative Director (IAD)
of the | ASF, who shall be hired by the BoT with the advice
and consent of the |IESG and | AB.

2. Al support services shall be contracted in an open and
transparent nmanner.
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3. The I AD shall submit a proposed annual budget to the BoT at
| east 90 days before the beginning of the fiscal year. Such
budget shall be devel oped with the advice and consent of the
| AB and | ESG

4. The I AD shall serve on the BoT as a non-voting, ex-officio
menber .

5. The BoT shall select a professional audit firm and shal
conmi ssion an audit i mediately upon the close of each fisca
year.

6. The IASF will conduct financial reporting in a fully
transparent fashion. Audits shall be conducted pronptly and
published. Tax returns shall be published. Detailed

financial statements will be published on a regul ar basis,
including tinmely reports on the financial results of |ETF
neetings.

Draft MU between | SOC, | ETF and | ETF Administrative Support
Foundati on

4.1 Form and Scope of the Agreenent

This section presents sone principles to be incorporated in a
draft MoU Contract between the Internet Society (1SOC) and the

| ETF Admini strative Support Foundation (1ASF), detailing the work
each is expected to perform the responsibilities each has, and
the means by which these functions are acconmplished. This

MoU Contract shall be published as an RFC.

The MoU Contract will specify the responsibilities of the
I nternet Society, including:

0 Reaffirmation of the Standards Process Function that | SCC
perforns for the | ETF

o Continuation of the Fund Rai sing Function that | SOC conducts,
in which a single, unified canpaign is used to solicit
corporate, individual, and other organizational donations for
funding of the 3 Pillars.

o Disbursenment of funds to the | ASF according to the agreed-upon
budgets and processes as specified in this agreenent.

o Verification that | ASF spends these funds to support the work
of the IETF, within the scope described in the I ASF byl aws.
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Responsi bilities of |ASF:

o

Determine, in cooperation with the I ETF, the support functions
that are needed for the | ETF, and can be achieved within
avai |l abl e funds.

Enter into contracts for these support functions.
Supervi se these contracts and ensure that they are being

performed in the best interest of the IETF, within a
reasonabl e budget and w th agreed-upon performance.

4.2 Cooperation nechani sm

| ASF and |1 SOC agree that they will perform a budgeting procedure
each year, comprising the follow ng steps:

o

| ASF puts together a budget proposal to I SOC, and presents it
in June. This will specify the functions that need to be
performed, the cost of each, the expected revenue from | ETF
neeting participation, and how nuch is being requested for

| SOC to contri bute.

By the end of August, 1SOC will give a budget nunber to | ASF
that says how much 1SOC is willing to contribute to support
the functions described in the | ASF budget.

Bef ore November 1, |1SOC and | ASF will agree on a budget, an
| SOC contribution, and a di sbursenent schedul e.

If either party sees that there is reason to change the
budget, they can start a negotiation to do so at any tine. On
nmut ual agreenment to a change, paynents are nodified

accordi ngly.

| SOC may withhold funds if IASF fails to account for its
expenditures, if it determ nes that | ASF has departed
significantly fromits budgeted expenditures w thout agreenent
with 1SOCC to do so, or if 1SOC determines that |ASF is
spending funds in violation of its byl aws.
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This section lays out things that would constitute interference
in each others’ business, or things that are Just Plain Wong.

In legal terns, these are called "covenants."

| SOC wi Il not place requirenments on how | ASF does busi ness,
except on reporting. It will, for instance, not attenpt to

i nfl uence I ASF choice of contractors or choice of neeting
sponsors. This restriction is meant to enforce the separation
bet ween fund rai sing and the actual operation of the standards
process.

| ASF will not ask conpanies for nobney. |ASF nay ask for sponsors
for I ETF events, per tradition, and may accept zero-cost provider
contracts or in-kind donations, but 1SOC is the organization
charged with fundrai sing.

Neither 1SOC nor |ASF will attenpt to influence technica
deci sions of the | ETF standards process.

Initial contribution

The Internet Society has already allocated $700,000 in transition
funds. As part of the formation process, this section sets out a
way that a 2005 allocation of funds and an initial contribution
for startup can be deci ded upon. NOTE: This section is a GUESS!
Its purpose is to give some sense of where we’'re at.

If this plan is pursued, one of the first activities is to put
together a detailed 2005 budget, including an anal ysis of cash
flow and bal ance sheets to nmake sure that the organization is

properly funded and will be solvent throughout the year. This
pl anni ng process shoul d project out 3 years and show how t he
organi zation will be able to accunul ate the appropriate cash

reserve to nmake sure operations can continue in a stable nmanner.

An initial estimate is for an on-going annual contribution of USD
900.000 to IASF in 2005. 1In addition, ISOC will contribute an
addi ti onal USD 600.000 as an initial fund to start up |ASF,
payabl e after the Board of Trustees is seated and this contract
is signed and approved by the | ETF

| SOC commits to this ongoing |evel of contribution (USD 75.000
per month) for the lifetime of this contract, unless nodified by
mut ual agreenent .
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5.

This agreement may be terninated by either party for any reason
on 12 nmonths’ noti ce.

The parties may reach nutual agreement on a shorter termnation
peri od.

Al conflicts under this agreement are to be adjudicated under
the laws of the United States and the State of Virginia, however
the parties may al so agree to arbitration, mediation or any other
conflict resolution mechani smns.

Not es and Expl anati ons

This is where we put down why things are the way they are.

5.1 Type of legal instrunent

This docunent is styled as a contract - an agreenent between two
parties, enforceable under law. An alternate fornulation would
be a Menorandum of Understanding - but we want it to be clear to
everyone that the parties stand behind their responsibilities
under this docunent. At the monent, the authors see no

conpel ling argunents for not nmaking it a contract. 1In either
case, the docunent is published as an RFC

5.2 Power Bal ance

As written, it is designed to nmake it easy to do the right thing
as long as the parties agree what that is, to nake it clear that
|SOC will continue to pay noney as |ong as | ASF does the Ri ght
Thing (and reports what it’s doing), and that |1SOC can stop the
show quickly if it’s clear that I ASF is not doing the R ght

Thi ng.

5.3 Budget figures

The main purpose of the nunbers is to nake it clear that there
WLL be numbers in this contract, and that it WLL represent a
solid commtnment by 1SOC. The nunmbers are "subject to change
wi t hout notice" while this contract is negoti ated.
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Draft Incorporating Docunments for the | ETF Adm nistrative
Support Foundati on

C> 6.1 Draft Articles of Incorporation
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This section contains standard, pro-forma Articles of

I ncorporation. Note well that tax | awers often make significant
alterations to standard Articles as they consider a 501(c)(3)
application. They are included here nerely as a sanple for
illustrative purposes only.

"Commonweal th of Virginia -- State Corporation Conm ssion’
"Articles of Incorporation -- Virginia Nonstock Corporation’
Form SCC819, 07/ 03 [1] ------

The undersi gned, pursuant to Chapter 10 of Title 13.1 of the Code
of Virginia, [Virginia] state(s) as foll ows:

1. The nane of the corporation is The | ETF Administrative
Support Foundati on

2. The corporation shall have no nmenbers.

3. The purpose of the corporation is to nanage and adm ni ster
all the administrative functions for the |ETF - the
St andar di zati on and Protocol Devel opment activity of the
I nternet Society.

4. The Trustees of the corporation shall be elected or appointed
as specified in Article IV (Section 6.2.5) of the Byl aws.

5. Nanme and agent:

A.  The name of the corporation’s initial registered agent
is: XXX
B. The initial registered agent is a donmestic or foreign
stock or nonstock corporation, limted liability conpany,
or registered limted liability partnership authorized to
transact business in Virginia.
6. The initial Trustees are: XXX

7. The incorporators are: XXX
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C> 6.2 Draft Bylaws of the | ETF Adm nistrative Support Foundation
>
C> As with the Draft Articles, the Draft Bylaws included here are a

C> pro-forma, standard version. Substantial alteration may be

C> required as |l egal counsel reviews the specific nature of an

C> i ncorporation

>

C> 6.2.1 Article I: Organization

>

C> The nane of the Corporation shall be The | ETF Adm nistrative
C> Support Foundation (which is hereinafter also referred to as the
C> "1 ASF") .

>

C> 6.2.2 Article Il: Purpose

>

C> *Section 1: Purpose.* The | ASF shall be operated exclusively for
C> nonprofit educational, charitable, and scientific purposes,

C> including, without limtation, the purposes stated in the IASF s
C> Articles of Incorporation

>

C> *Section 2: Restrictions.* No part of the net earnings of the
C> | ASF shall inure to the benefit of, or be distributable to,

C> private persons, except that the | ASF shall be authorized and
C> enpowered to pay reasonabl e conpensation for services rendered,
C> and to nake paynents and distributions in furtherance of the
C> purposes set forth in Article Il, Section 1 hereof. Any other
C> provi sion of these Bylaws to the contrary notw t hstandi ng, the
C> | ASF shall not carry on any activities not permitted to be

C> carried on by a corporation exenpt from Federal |ncome Tax under
C> Section 501(a) and Section 501(c)(3) of the Code. These Byl aws
C> shall not be altered or anended in derogation of the provisions
C> of this Section

>

C>6.2.3 Article I'11: Menbers

C>

C> The | ASF shall have no menbers and no stockhol ders.

>

C> 6.2.4 Article IV: Ofices

>

C> The office of the | ASF shall be as determined fromtine to tine

C> by the Board of Trustees (BoT) within or outside of the State of
C> Vi rginia.

>

C> 6.2.5 Article V. Board of Trustees

>

C> *Section 1: Authority and Responsibilities.* The power,

C> authority, property, and affairs of the I ASF shall at all tines
C> be exclusively exercised, controlled, and conducted by or under
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the authority of the Board of Trustees (BoT) subject to any
l[imtations set forth in the Articles of Incorporation and in
accordance with the Virginia Nonstock Corporation Act as it now
exi sts or hereafter may be anended.

*Section 2: Board of Trustees Conposition.* The Board of Trustees
shal | consist of seven (7) Trustees.

One (1) Trustee will be selected by the | AB.
One (1) Trustee will be selected by the | ESG
Two (2) Trustees will be selected by the Internet Society.
Three (3) Trustees will be selected by the | ETF comunity.

The I AB chair and IETF chair will functions as |liaisons fromthe
| AB and | ESG respectively to the Board of Trustees. The chair
and president of the Internet Society will function as |iaisons
fromthe 1SOC to the Board of Trustees.

*Section 3: Terns.* The termof office of | ESG and | AB Sel ect ed
Trustees shall be one (1) year or until their successors have
been sel ected and assune office. The termof office of otherw se
Sel ected Trustees shall be three (3) years or until their
successors have been sel ected and assune office. Selected
Trustees nmay be selected to serve multiple termns.

*Section 4: Selection of the Board of Trustee*

1. *Selection of IESG and | AB Sel ected Trustees.* The | ESG and
| AB shal|l each sel ect one representative Trustee, who is not
at the sane time an | ESG or | AB nenber.

2. *Selection of otherwi se Sel ected Trustees.* Three (3) |ETF
Sel ected Trustees shall be selected by the | ETF nom nations
process (as defined in [ RFC3777] or its successor) and
confirmed by the IESG Two | SOC Sel ected Trustees shall be
sel ected by the Internet Society using nmeans of their own
choosi ng.

3. *Resignation.* A Selected Trustee may resign by delivering
his resignation in witing to the 1ASF at its principa
office or to the Secretary of the IASF. Such resignation
shal | be effective upon its receipt or upon such date (if
any) as is stated in such resignation, unless otherw se
det erm ned by the Board.
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4. *Renpval .* A Selected Trustee selected by the | ETF
nom nati ons process may be renoved fromoffice at any tine
using the procedures specified in [RFC3777] or its successor
A Sel ected Trustee selected by the Internet Society may be
renoved by the Internet Society using nmeans of their own
choosi ng.

5. *Vacancies.* Any vacancy in the Board of Trustees shall be
filled using the procedures set forth above on the
conposition of the Board of Trustees. The Trustees shal
have and may exercise all of their powers notw thstanding the
exi stence of one or nore vacancies in their nunber.

*Section 5: Quorum* A mgjority (i.e. fifty (50) percent plus
one (1)) of the Trustees shall constitute a quorumfor the
transaction of business. Unless otherw se stated in these

Byl aws, decisions of the Board of Trustees shall be nade by the
concurrence of a majority of nmenbers of the Board of Trustees
present and voting. |If at any neeting there is no quorum
present, the Board nmust not transact business.

*Section 6: Conpensation and Rei nbursenent.* No nenber of the
Board of Trustees nay receive conpensation for his or her
services as a Trustee. A Trustee shall, at their request, be
rei mbursed for actual, necessary and reasonable travel and
subsi st ence expenses incurred by themin performance of their
duties.

*Section 7: Meetings.* The Board of Trustees shall neet at |east
twi ce annual ly.

1. *Witten notice, waiver, action.* Werever the text bel ow
speaks of "witten" it is also permtted to use e-nmail

2. *Annual Meeting.* The Board of Trustees shall hold a public
Annual Meeting at a tinme and pl ace associated with the first
| ETF neeting each year. This Annual neeting shall be open to

all | ETF attendees except that the parts of the neeting
dealing with personnel issues nmay be held in executive
sessi on.

3. *Meeting Types, Methods, and Notice.* Meetings of the Board
may be held fromtinme to tinme at such intervals and at such
pl aces as may be fixed by the Board. Meetings of the Board
may be held only in person or via tel econference. Notice of
all regular neetings of the Board shall be delivered to each
Trustee by e-mail or by postal mail and announced on the
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| ETF- Announce list at |east ten (10) cal endar days before the
neeting. Special neetings of the Board may be called for any
purpose at any time by the Chairman of the Board or by any
three (3) Trustees. Notice of any special neeting shall state
the purpose of the neeting. A Trustee nay waive notice of a
neeting of the Board of Trustees by submitting a signed,
witten wai ver of notice, either before or after the neeting.
A Trustee’'s attendance at or participation in a neeting

wai ves any required notice of the meeting unless at the start
of such meeting or pronptly upon arrival the Trustee objects
to holding the nmeeting or transacting business at the
neeting, and does not thereafter vote for or assent to action
taken at the neeting.

4. *Actions Taken By the Board of Trustees Wthout Meeting.* Any
action required or permitted to be taken at any meeting of
the Board of Trustees may be taken without a neeting if al

Trustees consent in witing to such action. Such action
shal | be evidenced by witten consents approving the | ack of
a neeting, signed by each Trustee.

*Section 8: Board Committees.* The Trustees may el ect or appoint
one or nore comittees (including but not limted to an Executive
Conmittee) and nay del egate to any such conmittee or conmmittees
any or all of their powers, provided that any comittee to which
the powers of the Trustees are del egated shall consist solely of
Trustees. Committees shall conduct their affairs in the sane
manner as is provided in these By Laws for the Trustees. The
nmenbers of any commttee shall remain in office at the pleasure
of the Board of Trustees.

*Section 9: Trustee Menber Conflict of Interest.*

1. As set forth in Section 9(3) below, a Trustee of the | ETF
Adm ni strative Support Foundation (l1ASF) who has a persona
interest in a transaction, as defined bel ow, nmay not
participate in any discussion of that transaction by the
Trustees of The | ASF and nmay not vote to deternine whether to
aut hori ze, approve, or ratify that transacti on except as
specifically described bel ow For purposes of these Byl aws, a
"personal interest"” is defined as any act that wll provide,
directly or indirectly, a financial benefit or a disparate
benefit individually to the Trustee, or to a conpany he or
she is enmpl oyed by, has a significant financial interest in
or represents in any fashion. However, policies under
consi deration by the 1ASF are likely to have an inpact on the
busi ness of every Trustee. It is expected that nost policy
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decisions will have a direct or indirect inmpact on the
Trustee’ s conpany, but such a non-individualized interest
does not constitute a "personal interest" as used in these
Byl aws. A "transaction" with The | ASF for purposes of these
Bylaws is a contract or consultancy in which the Trustee has
a direct or indirect financial benefit, or a policy under
consideration that will have a disparate and unusual i npact
on a business with which the Trustee is directly or

i ndirectly associ at ed.

The nere exi stence of a personal interest by a Trustee of The
IASF in a transaction with the | ASF shall not invalidate the
IASF's ability to enter that transaction so long as the
following conditions are net: (i) the material facts of the
personal nature of the transaction with The | ASF and the
Trustee's interest in the transaction with the I ASF are fully
di scl osed to the Board of Trustees of the | ASF, either by the
Trustee having a direct or indirect personal interest in the

transaction with the | ASF, or are brought to the attention of
the Board by a third party; or (ii) the BoT of the | ASF, by a
vote of the Trustees (without a conflict of interest) of the
| ASF vote to authorize, approve, or ratify a transaction with
the 1ASF; or (iii) the transaction with the ASF in which the
direct or indirect personal interest of a | ASF Trustee was

di scl osed to the BoT of The | ASF and was determ ned by the
BoT of the IASF entitled to vote on the nmatter is determ ned
by the BoT voting to be in the IASF's interests,
notw t hst andi ng the personal interest of the non-voting

Trust ee.

In determning whether a conflict of interest exists, the BoT
of the I ASF has the prerogative, upon review of all facts and
ci rcunst ances, to make its own determ nation of whether a
conflict of interest exists and how it is appropriate to
proceed. A Trustee who perceives the possibility of a
conflict of interest for himor herself, or for another Board
nmenber, may raise this issue at any point prior to a vote on
any issue. Any Trustee who perceives a possible conflict of
interest may present justification with respect to whether or
not a conflict of interest exists, but the entire Board, with
the exception of the Trustee having the potential conflict of
interest, shall make the final determ nation to proceed in
such a matter. |f the BoT finds there is a conflict of
interest, the Trustee with the conflict may be excluded by
the Chair of the Board fromthat portion of any neeting where
a substantive discussion or decision to engage or not in such
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a transaction is nade, except that he or she may provi de any
information that will assist the Trustees in such a natter
before | eavi ng such a neeting.

*Section 10. Approval of Meeting Mnutes.* Mnutes of the BoT of
the | ASF nust be approved by a procedure adopted by the board and
published on the | ASF web site.

6.2.6 Article VI: Oficers

*Section 1: Nunber.* The officers of the IASF shall consist of a
Chairman of the Board, a Treasurer and a Secretary, and such
other inferior officers as the BoT nay determ ne

*Section 2: Election Termof Ofice and Qualifications.* Al

of ficers shall be elected annually by the vote of a mgjority of
the Board of Trustees present and voting (excludi ng abstentions)
at the Annual Meeting. The Treasurer and Secretary need not be
menbers of the Board. The Chair of the I ETF nor the chair of the
| AB shall be the Chairman of the Board of the | ASF.

*Section 3: Resignation.* An officer may resign by delivering his
witten resignation to the 1ASF at its principal office or to the
Chair or Secretary. Such resignation shall be effective upon
recei pt or upon such date (if any) as is stated in such

resi gnation, unless otherw se determ ned by the Board.

*Section 4: Renoval.* The BoT may rempve any officer with or

wi t hout cause by a vote of a majority of the entire nunmber of
Trustees then in office, at a neeting of the BoT called for that
purpose. An officer nay be renoved for cause only if notice of
such action shall have been given to all of the Trustees prior to
the nmeeting at which such action is to be taken and if the
officer so to be renmoved shall have been given reasonabl e notice
and opportunity to be heard by the BoT.

*Section 5: Vacancies.* In case any el ected officer position of
the | ASF becones vacant, the najority of the Trustees in office,
al t hough |l ess than a quorum may elect an officer to fill such
vacancy at the next neeting of the BoT, and the officer so

el ected shall hold office and serve until the next Annua
Meet i ng.

*Section 6: Chairman of the Board.* The Chairman of the Board
shal I, when present, preside at all neetings of the BoT of the
IASF. |If the Chairman is not available to preside over a
nmeeting, the majority of the Trustees present shall sel ect
another Trustee to preside at that neeting only.
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*Section 7: Treasurer.* The Treasurer shall have the custody of
all funds, property, and securities of the | ASF, subject to such
regul ati ons as may be inposed by the Board of Trustees. He or
she may be required to give bond for the faithful performance of
his or her duties, in such sumand with such sureties as the BoT
nmay require or as required by |law, whichever is greater. Wen
necessary or proper, he or she nay endorse on behal f of the |IASF
for collection, checks, notes and other obligations, and shal
deposit same to the credit of the I ASF at such bank or banks or
depository as the BoT may designate. He or she shall nake or
cause to be nade such paynents as nmmy be necessary or proper to
be made on behal f of the IASF. He or she shall enter or cause to
be entered regularly on the books of the IASF to be kept by him
or her for that purpose, full and accurate account of all nonies
and obligations received and paid or incurred by himor her for
or on account of the I ASF, and shall exhibit such books at al
reasonable tines to any Trustee on application at the offices of
the 1ASF incident to the Ofice of Treasurer, subject to the
control of the BoT. Certain duties of the Treasurer as nay be
specified by the BoT may be del egated by the Treasurer

*Section 8: Secretary.* The Secretary shall have charge of such
books, records, docunents, and papers as the BoT nay determn ne
and shall have custody of the corporate seal. The Secretary
shal | keep, or cause to be kept the minutes of all neetings of
the BoT. The Secretary may sign, with the Chairman, in the nane
and on behalf of the I ASF, any contracts or agreenents, and he or
she may affix the corporate seal of the ASF. He or she, in
general, perforns all the duties incident to the Ofice of
Secretary, subject to the supervision and control of the Board of
Trustees, and shall do and perform such other duties as may be
assigned to himor her by the BoT or the Chairnman of the BoT.
Certain duties of the Secretary as may be specified by the BoT
may be del egated by the Secretary.

*Section 9: O her Powers and Duties.* Each officer shall have in
addition to the duties and powers specifically set forth in these
By Laws, such duties and powers as are custonarily incident to
his office, and such duties and powers as the Trustees may from
time to tinme designate.
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*Section 1: By Laws.* These By Laws may be amended by an
affirmative vote of a majority of the Trustees then in office
(excl udi ng abstentions) at a regular neeting of the board or a
neeting of the board called for that purpose as long as the
proposed changes are nade available to all trustees and posted to
the | ETF Announce |ist at |east 30 days before any such neeting.

*Section 2: Articles of Incorporation.* The Articles of

I ncorporation of the | ASF may be anended by an affirmative vote
of two-thirds of the BoT then in office at a regular neeting of

the board or a neeting of the board called for that purpose as

| ong as the proposed changes are nade available to all trustees

and posted to the I ETF Announce list at |east 30 days before any
such neeting.

6.2.8 Article VIII: Dissolution

Upon the dissolution of the | ASF, the | ASF, after paying or
maki ng provisions for the payment of all of the liabilities of
the 1 ASF, dispose of all of the assets of the | ASF excl usively
for the exenpt purposes of the I ASF in such manner or to such
organi zati on or organi zati ons operated exclusively for social

wel fare or charitable purposes. Any such assets not so di sposed
of shall be disposed of by a court of conpetent jurisdiction of
the county in which the principal office of the organization is
then | ocated, exclusively for such purposes. |In the event of a

sal e or dissolution of the corporation, the surplus funds of the
corporation shall not inure to the benefit of, or be
distributable to, its Trustees, officers, or other private
persons.

6.2.9 Article I XX Mscell aneous Provisions

*Section 1: Fiscal Year.* The fiscal year of the | ASF shall be
fromJanuary 1 to Decenber 31 of each year

*Section 2: Execution of Instruments.* Al checks, deeds, |eases,
transfers, contracts, bonds, notes and other obligations

aut horized to be executed by an officer of the IASF in its behalf
shal | be signed by the Chairman of the Board or the Treasurer, or
as the Trustees otherw se deternmne. A certificate by the
Secretary as to any action taken by the BoT shall as to al
persons who rely thereon in good faith be concl usive evidence of
such action.
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*Section 3: Severability.* Any determination that any provision
of these By-Laws is for any reason inapplicable, illegal or

i neffective shall not affect or invalidate any other provision of
these By- Laws.

*Section 4: Articles of Incorporation.* Al references in these
By Laws to the Articles of Incorporation shall be deenmed to refer
to the Articles of Incorporation of the I ASF, as anended and in
effect fromtime to tine.

*Section 5: Gender.* Whenever used herein, the singular number
shall include the plural, the plural shall include the singular
and the use of any gender shall include all genders.

*Section 6: Successor Provisions.* Al references herein: (1) to
the Internal Revenue Code shall be deened to refer to the

I nternal Revenue Code of 1986, as now in force or hereafter
amended; (2) to the Code of the State of Virginia, or any Chapter
thereof, shall be deened to refer to such Code or Chapter as now
in force or hereafter anended; (3) the particular sections of the
I nternal Revenue Code or such Code shall be deened to refer to
simlar or successor provisions hereafter adopted; and (4) to the
Request for Comment Series shall be deened to refer to the
Request for Comment Series as they are now in force or hereafter
amended.

Acknowl edgnment of Contributions and Revi ews
A lot of text was taken fromthe report from Carl Mal anmud.
Further revi ew was done by various | ESG and | AB nenbers. Car
Mal amud al so reviewed this document and hel ped with naking the
text better English and easier to read.
Thi s docunent was created with "xm 2rfc"
<http://xm .resource.org/> using the format specified
in [ RFC2629] .

| ANA Consi derati ons

Thi s docunents requires no action from | ANA
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9.

10.

Security Considerations

Thi s docunent describes a scenario for the structure of the
| ETF' s administrative support activities. It introduces no
security considerations for the Internet.

Saf ety considerations for the integrity of the standards process
are outlined in Appendi x C.
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C>> Appendix A Justification, Reasoning and Mtivations
>

>

C> Quite a bit of the proposals fromthe consultant report have been
C> i ncorporated in this recomendati on. However, a nunber of

C> changes have been made. In this section we try to explain which
C> changes were made and why.

>

C> A1 Changes to the nane of the adnministrative entity
C>

C> In order to make it very clear that the new and | ega

C> admnistrative entity is separate fromthe | SOC | ETF activity

C> that deals with standardization and protocol devel opnent, this
C> reconmendati on uses "The | ETF Adm ni strative Support Foundation"
C> as the nane for the corporation to be created.

C>

C> A2 Domicile

C>

C> Various questions have been raised if the choice of Domicile

C> shoul d be further investigated. In order to make progress this
C> docunent recomrends to nake a definite choice now and go for a US
C> based not-for-profit corporation in the state of Virginia.

C> Further investigation would nost probably delay the whol e process
C> by at |east half a year

>

C> A 3 Changes to the conposition of the BoT

>

C> The consultant report had a proposal for Position-based Trustees,

C> whi ch woul d automatically make the 1 AB chair and the | ETF chair
C> voting nmenbers of the Board of Trustees (BoT) of the IETF

C> Admi ni strative Support Foundation. There was di scussion on the
C> |ETF mailing list that those people are not sel ected because of
C> their business acumen but rather for their technical |eadership
C> We do not want to change those criteria. Another concern was

C> that this mght generate a conflict of interest as well. So this
C> recomrendati on has made the 1 AB and | ETF chairs liaisons to the
> BoT.

>

C> I nstead of making I AB and | ESG chairs voting Trustees, this

C> recomendati on specifies that | AB and | ESG can each sel ect an

C> outside (i.e. not a menber of |1AB or | ESG person as a voting
> Trust ee.

>

C> The selection of three (3) | ETF selected Trustees has not changed
C> in this reconmendati on. However, there is a concern that the

C> current conposition of the Noncomis not tailored to selecting
C> people for this position. So over time a different process may
C> need to be defined for selecting those Trustees.
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In order to balance the 1SOC and | ETF peopl e present at the BoT
neetings, this recommendation al so specifies that the chair and

president of |1SOC also function as liaisons to the BoT of the
| ETF Admi ni strative Support Foundation

Appendi x B. Domicile of the |IETF Administrative Support Foundation

A US. non-profit, non-nenber corporation is being recommended.
Thi s reconmendation i s based on sinple considerations of

expedi ency and pragmatism a transition will be sinplest and

| east risky (in the short tern). The reasoning is as foll ows:

o Admnistrative support for the IETF is currently enneshed in a
series of relationships with other institutions, nmost of which
are also U S.-chartered non-profit organi zations. Any change
in the institutional status of adm nistrative support

functions will require famliarity with U S. nonprofit |aw
I ncorporation in another country would require famliarity
with those laws as well. Thus, the incorporation expenses

woul d be hi gher and the process woul d take | onger

o US. law has a strong concept of "nexus," which is a
determ nati on of when a foreign organizati on has enough
relationship to U S. lawto fall under the jurisdiction of a

U.S. court. Because of a long history of operating in the

U S., nunerous neetings in the U S., and the |arge nunmber of

U S. residents who are participants and | eaders, we feel it is
likely that U S. courts would find nexus in relation to our
US- based activities, even if the | ETF admi nistrative support
organi zati on was incorporated in another country. In other
words, incorporating in a country besides the U S. does not
necessarily free the support organi zation from any perceived
vagaries of U S |aw

0 Incorporating in a country other than the US may have tax
inmplications if the Internet Society is providing funding
support.

o It is very likely that the | ETF Adm nistrative Support
Foundati on woul d be deened to clearly fall under the
"scientific" and "educational" grounds for classification as a
tax-exenpt charity under section 501(c)(3) of the IRS code, so
a tax-exenpt application should be quite straight-forward.

o The incorporation laws of the U S. states being considered do
not require that any nenbers of the Board of Trustees be of a
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certain nationality or state residency (e.g., there are no
“"local director" requirenments). The U S. Dept. of Comerce
foreign-controll ed organi zation reporting requirenments apply
only to "business enterprises”, and do not apply to non-profit

entities such as an | ETF admi nistrative support organi zation

Since this docunent recomrends incorporating in the U S
Virginia is the logical pick as the state of donmicile to allow
the I ETF adnministrative support organization to make use of |SCC
headquarters to house its single enployee (though the enpl oyee

m ght be able to be housed at the Internet Society even if the

i ncorporation were el sewhere, for exanple the | SOC Geneva
office).

Appendi x C. Risk Analysis

This scenario (as do all scenarios) has some risks. This section
tries to enunerate the sort of risks that we recogni ze and
sunmari zes why we think we can accept the risk or what kind of
action we think we can take if the risk indeed materializes into
a problem

C.1 US Donmicile risks

As expl ained in [I-D. mal anud-consul tant-report], incorporating in
the US carries two specific risks: the perception of the | ETF
bei ng a US-based organi zati on and the potential for (or
perception of) governmental interference

The IETF is an international organization. However, even now,
the fact that the | ETF standards processes are run in English and
that many of its current support organizations are US-based

| eaves an inpression that the |ETF is too US-centric.

I ncorporating the new adnministrative entity in the US may add to
that perception.

Al'so, the IETF history is based in US federal governnment research
and funding. Though IETF is |ong separated fromthose
begi nni ngs, even in the past few years there have been

i nteractions between the US governnent and the |IETF that have
concerned people. Incorporating the admnistrative entity in the
US may invite nore US governnental interference in the standards
activity of the IETF, or at the very least nay | eave the
perception that the US government night get involved.

Both of these are serious problenms, but we think there is
justification for and at |least one mtigation to these risks.
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course, the prinmary reason to consider US incorporation is

expedi ence (See section 4.4.1.1 of [I-D. mal amud-consul tant -
report]). We agree that the expedi ence makes US incorporation
worth the risk. But incorporating in multiple domciles would
significantly mtigate the risk. Assum ng we go down the path of

US incorporation, we would like | egal counsel to advise on the
possibility of incorporating in other domiciles (specifically
Switzerland and The Netherlands) at a |ater date after US

i ncorporation has been conmpleted. |If this is (as we suspect)

i ndeed possible, we think this would be the best way to go

f orwar d.

C.2 Non-profit status risk

One of the risks pointed out to incorporation was the potentia
that we would not get non-profit status, and that we nust
therefore preserve sone noney in escrow for tax liability
purposes. Estimates for the tine it will take to get such status
can be several nobnths or even |onger in some cases.

It is inmportant to point out that the tax liability is based on
profits, not on gross revenues. |If the IASF is only taking in
enough noney to cover expenses, there would be very little tax
liability. However, if nore revenue is brought in than is spent,
for exanple to build up an endownent or operating reserve, that
"profit" is potentially taxable if non-profit status is not

gr ant ed.

To mitigate this risk, the corporation could be created and non-
profit status applied for first, and operation of the corporation
woul d only begin after non-profit status was obtained. The |ETF
woul d use an interimplan for continued operations until that
time. This way, no noney would need to be in escrow during the
process of applying for non-profit status. However, that seens
an excessively cautious path to take given what appears to be the
fairly clear non-profit nature of the | ETF

Commenci ng operations while the non-profit application is being
consi dered, but being careful about bal ancing revenue with
expenses and keeping an appropriate escrow account seens |ike a
prudent task. Further, any fund raising canpaigns that result in
shifts to the bal ance sheet of the | ASF shoul d be conducted
cautiously until non-profit status is granted.
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It is inportant that the execution goes well. Risks that we are
awar e of include:

o we can’t hire a good | AD
o we fail to project cash flow properly and go insol vent
o we can’t cut a deal with Foretec and have no 2005 neeti ngs
o we get bad |lawers and they take too | ong and charge too much
0 isoc runs out of money and doesn’'t tell us early enough
In order to mitigate these problenms we have a proposed work plan
included in this docunent. It is inmportant that we get review of
this work plan by as nmany eyes as we can get, to make sure we
have considered all the possible steps that need to be taken

I nsol vency ri sk
| mpr oper managenent control s and procedures or other inprudent
fiscal or adm nistrative practices could expose the |ETF to a
ri sk of insolvency. Careful selection of trustees, a process of

budget approval, and a nethodi cal system of fiscal controls are
necessary to nminimze this risk.

C.5 Legal risks

| mproper formnul ati on of the legal franework underlying the | ETF
may expose the institution and individuals in |eadership
positions to potential legal risks. Any such risk under this
pl an appears to be equivalent to the risk faced by the conmunity
under the current |egal framework. This risk is further
mtigated by a thorough review by | egal counsel, and by use of

i nsurance cover age.

The | egal exposure is best minimzed by a careful adherence to
our procedures and processes, as defined by the Best Current
Practice Series. A carefully stated process, such as the BCP
docunents that govern the selection of |eadership positions and
define the standards process are the best insurance against |ega
exposure, provided care is taken to stick to the process
standards that have been set. Adherence to a public rule book and
a fully open process are the nost effective nechanisns the | ETF
conmunity can use
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Ho

endi x: Scenario O

Thi s Appendi x reproduces the contents of an Internet-Draft defining
Scenario O as it was posted on 20 Septenmber 2004. A table of
contents has been renoved fromthis copy and the text has been
reformatted to fit within | ETF publication guidelines. Each line is
prefixed with "O>>"

L. Daigle

Veri Sign

M Wasser man

Thi ngMagi c

Sept enber 20, 2004

Admi nRest Scenario O An |ETF-Directed Activity Housed Under the
Internet Society (1SCC) Legal Unrbrella

Abst r act

Thi s docunent defines an alternative proposal for the structure
of the |ETF s administrative support activity (1ASA) -- an | ETF-
defined and directed activity that operates within the | SOC | ega
unbrella. It proposes the creation of an | ETF Administrative
Oversight Conmmttee (1ACC) that is selected by and accountable to
the I ETF conmunity. This commttee would provide oversight for
the | ETF adninistrative support activity, which would be housed
within the 1SOC | egal unbrella. In order to allow the conmunity
to properly evaluate this scenario, sonme draft BCP wording is

i ncl uded.

1. Overview of Scenario O

| ETF community di scussions of the scenarios for admnistrative
restructuring presented in Carl Ml anud's consultant report [I-
D. mal amud- consul tant-report] have led to the identification of a
potentially viable alternative that is not included in that
report -- an | ETF-defined and directed adm nistrative support
function housed under the 1SOC | egal unmbrella (called "I ASA"
hereafter). This new scenario retains sone properties of the
original |SCC-based scenari os, Scenarios A and B. However, this
new scenario ains to provide:

o continued close relationship with | SOC
o a clear basis fromwhich the | ETF can define (and, over tine,

refine) the administrative activity in terns of | ETF conmunity
needs, using existing | ETF/ |1 SOC processes
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0 an operational oversight board that is accountable to the | ETF
conmuni ty

o continued separation between the | ETF standards activity and
any fund-raising for standards work (wthin |SQOC)

o appropriate |1SOC oversight of its standards activities funds

This scenario is nicknamed "Scenario O -- it is derived from
but does not entirely enconpass, Scenario A or Scenario B

In Scenario O the |IETF adm nistrative support function would be
defined in a BCP that woul d be created via the | ETF standards
process [ RFC2026] and approved by the | SOC Board of Trustees.
This BCP woul d describe the scope of an | ETF Administrative
Support Activity (1ASA) and woul d define the structure and
responsibilities of the I ETF Adm nistrative Oversight Commttee
(IACC), an | ETF-sel ected body responsible for overseeing the

| ASA. Like the Internet Architecture Board (1AB), the | ASA woul d
be housed within the 1SOC | egal unbrella. The BCP would al so
describe 1SOC s responsibilities within this scenario, including
requi renents for financial accounting and transparency. A draft
of this BCP is included in the next section of this docunent.

Scenario O allows us to establish | ETF control over our

adnmi ni strative support functions in terns of determning that
they neet the conmunity’s needs, and adjusting themfromtine to
time using | ETF processes. At the sane tine, it does not require
that the I ETF conmunity determ ne, create and undertake the risks
associated with an appropriate corporate structure (with simlar
financial infrastructure and tax-exenpt status to ISOC s) in
order to solve the pressing adm nistrative issues outlined in

[ RFC3716]. This proposal also defines the boundaries of the | ASA
so that it could be encapsul ated and noved el sewhere at sone
future date, should that ever be desirable.

Draft of Administrative Support BCP

This section proposes draft text for a BCP that woul d define the
scope and structure of the I ASA. Although this text would
require further refinement within the I ETF community, this
section is intended to be clear and conpl ete enough to allow the
conmunity to reach a well-infornmed opinion regarding this
scenari o.
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The | ETF undertakes its technical activities as an ongoi ng, open
consensus- based process. The Internet Society has |ong been a
part of the IETF s standards process, and this docunent does not
af fect the |1 SOC | ETF working rel ati onshi p concerni ng standards
devel opnent or communi cation of technical advice. The purpose of
this neno is to define an administrative support activity that is
responsive to the | ETF technical comunity’s needs, as well as
consistent with 1 SOC s operational, financial and fiduciary

requi rements while supporting the | ETF technical activity.

The | ETF Adm nistrative Support Activity (IASA) provides
admi ni strative support for the technical work of the IETF. This

i ncl udes, as appropriate, undertaking or contracting for the
wor k described in (currently, [RFC3716] but the eventual BCP
shoul d include the detail as an appendi x), covering | ETF docunent
and data managenent, | ETF neetings, any operational agreenents or
contracts with the RFC Editor and | ANA. This provides the

admi ni strative backdrop required to support the | ETF standards
process and to support the | ETF organi zed technical activities,
including the ESG |AB and working groups. This includes the
financial activities associated with such | ETF support
(collecting | ETF neeting fees, paynent of invoices, appropriate
financi al managenent, etc). The | ASA is responsible for ensuring
that the IETF s adnministrative activities are done and done wel|;
it is not the expectation that the 1 ASA will undertake the work
directly, but rather contract the work from others, and nanage
the contractual relationships in line with key operating
principles such as efficiency, transparency and cost

ef fecti veness.

The ASA is distinct fromother |ETF-related technical functions,
such as the RFC editor, the Internet Assigned Nunbers Authority
(IANA), and the | ETF standards process itself. The IASA is not

i ntended to have any influence on the technical decisions of the
| ETF or on the technical contents of |ETF work.

2.1.1 Structure of the | ASA

The 1ASA will be structured to all ow accountability to the IETF
conmunity. It will determ ne the ongoing success of the activity
in meeting | ETF community needs laid out in this BCP, as well as
| SOC oversight of its financial and resource contributions. The
supervi sory body defined for this will be called the | ETF

Admi ni strative Oversight Committee (IACC). The I1ACC will consi st
of volunteers, all chosen directly or indirectly by the | ETF
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conmunity, as well as appropriate ex officio appointnments from

| SOC and | ETF | eadership. The ACC will be accountable to the

| ETF community for the effectiveness, efficiency and transparency
of the | ASA

The 1ASA will initially consist of a single full-tine enpl oyee of
| SOC, the I|ETF Administrative Director (I1AD). The |1 AD will
require a variety of financial, |egal and adm nistrative support,

and it is expected that this support will be provided by |ISCC
support staff followi ng an expense and/or allocati on nodel TBD.

Al though the IAD will be a full-tine |1SOC enpl oyee, he will work
under the direction of the |AOC. The IAD will be selected by a
commttee of the | ACC, consisting mininally of the |1SOC President

and the IETF Chair. This same comittee will be responsible for
periodically review ng the performance of the | AD and determ ning
any changes to his enpl oynent and conpensation. 1In certain cases

(to be defined clearly -- chiefly cases where the | SOC enpl oyee
is determ ned to have contravened basic | SOC policies), the |ISCC
Presi dent nmay nmeke summary deci sions, to be reviewed by the
hiring coomittee after the fact.

The 1AD will be responsible for adm nistering the | ETF finances,
managi ng a separate bank account for the | ASA, and establishing
and admi nistering the | ASA budget. To performthese activities,
the 1AD is expected to have signing authority conparable to other
| SOC director-1evel enployees. GCenerally, expenses or agreenents
outside that authority to be approved for financial soundness as
determ ned by | SCC policy. The joint expectation is that [SCC s
policies will be consistent with allowing the AD to carry out

| ASA work effectively and efficiently. Should the | AOC have
concerns about that, the I ACC and | SOC conmit to working out
other policies that are nmutually agreeable.

The TAD will also fill the role of the | ETF Executive Director,
as described in various | ETF process BCPs. All other

adm nistrative functions will be outsourced via well-defined
contracts. The IAD will be responsible for negotiating and

mai nt ai ni ng those contracts, as well as providing any

coordi nation that is necessary to make sure the | ETF

adm ni strative support functions are properly covered.

2.1.2 1AD Responsibilities

The day to day responsibilities of the ADwill focus on managi ng
contracts with the entities providing the work supporting the
| ETF technical activity.
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The 1AD will provide regular (nonthly and quarterly) reports to
the 1 AOC and | SCC.

Al'l contracts will be negotiated by the 1AD (with input from any
ot her appropriate bodies), and reviewed by the 1 ACC. The
contracts will be executed by ISCC, on behalf of the I|ETF, after
what ever review | SOC requires (e.g., |legal, Board of Trustees).

The 1 AD wi Il prepare an annual budget, which will be reviewed and
approved by the 1AOC. The IAD will be responsible for presenting
this budget to the |1 SOC Board of Trustees, as part of |1SOC s
annual financial planning process. The partnering is such that
the 1ACC is responsible for ensuring the suitability of the
budget for neeting the | ETF comunity’s needs, but it does not
bear fiduciary responsibility; the |SOC board needs to revi ew and

under stand the budget and planned activity in have enough det ai
of the budget and proposed plans to properly carry out its
fiduciary responsibility.

2.1.3 1ACC Responsibilities

The role of the ACC is to provide appropriate input to the IAD,
and oversight of the I ASA functioning. The IACC is not expected
to be regularly engaged in | ASA work, but rather to provide
appropriate approval and oversi ght.

Therefore, the 1AOC s responsibilities are:
0 Select the I AD, as described above.

0 Reviewthe IAD s financial reports, and provide approval of
the 1 AD's budget proposals in ternms of fitness for |ETF
pur poses.

0 Review | ASA functioning with respect to neeting the | ETF
conmuni ty’s wor ki ng needs.

The 1ACC' s role is to review, not carry out the work of, the IAD
and | ASA. As such, it is expected the 1ACC will have nonthly

tel econferences and periodic face to face neetings, probably
coincident with | ETF plenary neetings, consistent with ensuring
an efficient and effective operation.
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The 1 ASA is supported financially in 3 ways:

1. |ETF neeting revenues. The IAD, in consultation with the
| ACC, sets the neeting fees as part of the budgeting process.
Al neeting revenues go to the | ASA

2. Designated | SCC donations. The |IETF and | ASA do no specific
fund raising activities; this maintains separation between
fundrai sing and standards activities. Any organization
interested in supporting the IETF activity will continue to
be directed to I SOC, and any funds | SOC receives specifically
for IETF activities (as part of an |ISOC programthat allows
for specific designation) will be put in the | ASA bank
account for | ASA nanagenent.

3. Oher 1SOC support. 1SOC will deposit in the | ASA account,
each quarter, the funds committed to providing as part of the
| ASA budget (where the neeting revenues and specific

donati ons do not cover the budget). These funds may come
frommenber fees or fromother revenue streans | SCC may
create.

Note that the goal is to achieve and maintain a viable | ETF
support function based on neeting fees and specified donati ons,
and the 1 AOC and | SOC are expected to work together to attain
that goal. (l.e., dropping the neeting fees to $0 and expecting
| SOC to pick up the slack is not desirable; nor is raising the
neeting fees to prohibitive levels to fund all non-neeting-
related activities!).

Al so, in normal operating circunmstances, the | ASA would | ook to
have a 6 nonth operating reserve for its activities. Rather than
having the 1 ASA attenpt to accrue that in its bank account, the

| ASA | ooks to 1SOC to build and provide that operational reserve
(t hrough what ever nmechani sminstrunment | SOC deens appropriate --
line of credit, financial reserves, etc). Such reserves do not
appear instantaneously; the goal is to reach that |evel of
reserve by 3 years after the creation of the 1ASA. It is not
expected that any funds associated with such reserve will be held
in the | ASA bank account.
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| ACC Menbership, Selection and Accountability

Note: This section is particularly subject to change as we work
to find the best way to achieve the key principles. The key
princi pl es being adhered to are that while this should be
reasonably separate from | ETF Standards process managenent:

o the IETF and I AB Chairs need to be involved to a | evel that
permits themto be involved in and oversee the aspects
pertinent to their roles in managi ng the technical work (e.g.
the 1 AB | ooks after the RFC Editor relationship)

o the IETF and | AB Chairs nmust not be critical path to getting
decisions to and through the | ASA

The current draft, below, therefore makes the | ETF Chair ex
of ficio voting nenber of the 1AOC, and the I AB Chair a non-voting
liaison. Future versions may change either or both, depending on
what nmakes sense to the | ETF comunity in its deliberations.

The 1ACC will consist of seven voting nmenbers who will be
sel ected as foll ows:

o 2 menbers chosen by the | ETF Nom nations Conmittee (NonCom

o 1 menber chosen by the | ESG

o 1 menber chosen by the | AB

o 1 menber chosen by the | SOC Board of Trustees

0 The IETF Chair (ex officio)

o The 1SOC President/CEO (ex officio)

There will also be two non-voting, ex officio |Iiaisons:

o The I AB Chair

o The | ETF Admi nistrative Director

The voting nenbers of the AOC will choose their own chair each

year using a consensus nmechanismof its choosing. Any appointed
voting nmenber of the I ACC nay serve as the | ACC Chair (i.e., not
the IETF Chair or the 1SOC President/CEO). The role of the | ACC
Chair is to organize the IACC. The I ACC Chair has no forma

duties for representing the 1 ACC, except as directed by | ACC
consensus.
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The nenbers of the IACC will typically serve two year terns.
Initially, the ESG and | SOC Board wi Il nake one-year

appoi ntnents, the 1AB will make a two-year appointnment, and the
Nontom wi | | make one one-year appoi ntnment and one two-year

appoi ntnent to establish a pattern where approxi mately half of
the AOC is selected each term

The two NonCom sel ected nenbers will be selected using the
procedures described in RFC 3777. For the initial selection, the
IESGwill provide the list of desired qualifications for these
positions. In later years, this list will be provided by the

I ACC.

VWile there are no hard rul es regarding how the 1 AB and the | ESG
shoul d sel ect nenbers of the ACC, it is not expected that they
will typically choose current 1 AB or | ESG nenbers, if only to
avoi d overl oadi ng existing | eadership. However, they should
choose people who are famliar with the adnministrative support
needs of the I AB, the | ESG and/or the | ETF standards process. It
is suggested that a fairly open process be followed for these

sel ections, perhaps with an open call for nomi nations and/or a
peri od of public comrent on the candi dates. The IAB and | ESG are
encouraged to | ook at the procedure for | AB selection of |SCC
Trustees for an exanple of how this m ght work.

Al t hough the 1 AB and I ESG wi || choose sone nenbers of the | ACC,
those nenbers will not directly represent the bodies that chose
them Al nenbers of the I ACC are accountable directly to the

| ETF community. To receive direct feedback fromthe comunity,
the 1AOC will hold an open neeting at |east once per year at an

| ETF neeting. This may take the formof an open | AOC pl enary or
a working neeting held during an | ETF neeting slot. The form and
contents of this neeting are left to the discretion of the | ACC
Chair.

Deci sions of | AOC nenbers or the entire | AOC are subject to
appeal using the procedures described in RFC 2026. The initia
appeal of an individual decision will go to the full |AOC
Appeal s of |1 AOC decisions will go to the I ESG and conti nue up the
chain as necessary (to the I AB and the 1SOC Board). The |IACC
will play no role (aside from possible adm nistrative support) in
appeal s of WG Chair, |ESG or | AB deci sions.
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In the event that an | ACC nenber abrogates his duties or acts
agai nst the bests interests of the | ETF community, |ACC nenbers
are subject to recall using the recall procedure defined in RFC
3777. 1 AB and | ESG appoi nted nenmbers of the | ACC are not subject
to recall by their appointing bodies.

| ASA Budget Process

VWhile the | ASA sets a budget for the IETF s administrative needs,
its budget process clearly needs to be closely coordinated with

| SOC s. The specific tinmeline will be established each year
before the second | ETF neeting. A general annual tineline for
budgeting will be:

July 1 The | AD presents a budget proposal (for the follow ng
fiscal year, with 3 year projections) to the I ACC

August 1 The | ACC approves the budget proposal for |ETF purposes,
after any appropriate revisions. As the |ISOC President is
part of the I ACC, the | AOC should have a prelimnary
i ndi cation of how the budget will fit with | SOC s own
budget ary expectations. The budget proposal is passed to the
| SOC Board of Trustees for review in accordance with their
fiduciary duty.

Septenber 1 The | SOC Board of Trustees approves the budget
proposal provisionally. During the next 2 nonths, the budget
may be revised to be integrated in |1 SOC s overall budgeting
process.

Novenber 1 Final budget to the | SOC Board for approval.

The 1AD wi Il provide nmonthly accountings of expenses, and will
update forecasts of expenditures quarterly. This may necessitate
the adjustnment of the | ASA budget. The revised budget will need
to be approved by the 1 ACC and | SOC Board of Trustees.

2.4 Relationship of the | AOC to Existing | ETF Leadership

The 1ACC will be directly accountable to the I ETF Comunity.
However, the nature of the IAOC's work will involve treating the
| ESG and | AB as internal custoners. The | ACC should not consider
its work successful unless the IESG and | AB are satisfied with
the adnministrative support that they are receiving.
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| SOC Responsibilities for | ASA

Wthin | SOC, support for the | ASA should be structured to neet
the follow ng goals:

Transparency: The | ETF community shoul d have conplete visibility
into the financial and |egal structure of the |SCC standards
activity. In particular, the | ETF conmunity shoul d have access
to a detailed budget for the entire standards activity,
quarterly financial reports and audited annual financials. In
addition, key contract material and MOUs shoul d be publicly
avai |l abl e. Mst of these goals are already nmet by | SCC today.
The 1ACC will be responsible for providing the | ETF community
with regul ar overviews of the state of affairs.

Uni

fication: As part of this arrangenment, |SOC s sponsorship of
the RFC Editor, 1 AB and IESG as well as insurance coverage
for the IETF will be nmanaged as part of the | ASA under the

I ACC.

| ndependence: The | ASA should be financially and | egally distinct
fromother 1SOC activities. |ETF neeting fees should be
deposited in a separate | ETF-specific bank account and used to
fund the I ASA under the direction and oversight of the | ACC
Any fees or paynments collected fromI|ETF neeting sponsors
shoul d al so be deposited into this account. This account will
be adm nistered by the | AD and used to fund the 1ASA in
accordance with a budget and policies that are devel oped as
descri bed above.

Support: I1SCC may, fromtine to tinme, choose to transfer other
funds into this account to fund | ETF admi nistrative projects
or to cover | ETF neeting revenue shortfalls. There may al so

be cases where | SOC chooses to | oan noney to the IASA to help
with tenporary cash flow i ssues. These cases shoul d be
careful |y docunented and tracked on both sides. 1SOC will
work to provide the 6 nmonth operational reserve for | ASA
functioning described above.

Renovability: Wiile there is no current plan to transfer the
| egal and financial home of the I ASA to another corporation
the | ASA should be structured to enable a clean transition in
the event that the | ETF community deci des, through BCP
publication, that such a transition is required. |In that
case, the IACC will give ISOC a m ni num six nonths notice
before the transition formally occurs. During that period,
the 1ACC and I SOCC will work together to create a snooth
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o> transition that does not result in any significant service

o> outages or mssed | ETF neetings. All contracts that are

o> executed by I SOCC as part of the | ASA should either include a
o> clause allowing termnation or transfer by ISOC with six

o> nont hs notice, or should be transferrable to another

o> corporation in the event that the ASA is transitioned away
o> fromISOC in the future. Any accrued funds, and | ETF-specific
> intellectual property rights (concerning administrative data
o> and/ or tools) would al so be expected to be transitioned to
o> any new entity, as well.

o>

o> Wthin the constraints outlined above, all other details of how
o> to structure this activity within I SOC (as a cost center, a

o> departrment or a formal subsidiary) should be deternined by | SCC
o> in consultation with the | ACC.

o>

O>> 3. Wrkplan for Formalizing the | ETF Admi nistrative Support

OG> Activity

o>

o> Thi s section proposes a workplan and schedule for formalizing the
o> | ETF admini strative support activity (1ASA) for the remai nder of
o> 2004 and 2005.

o>

> 3.1 Wirkplan Goal s

o>

> This workplan is intended to satisfy four goals:

o>

o> o Satisfy the IETF s need for support functions through 2005,
o> with a careful transition that mnimzes the risk of

o> substantial disruption to the | ETF standards process.

o>

o> o Establish | ETF community consensus and | SOC approval of a BCP
C> formalizing the | ASA as described in this scenario before any
o> actions are taken that will have long termeffects (hiring,
o>

o> contacts, etc.)

o>

o> 0o Mke sure that decisions with long terminpact, such as hiring
o> the 1 AD and establishing contracts for administrative support,
o> are nmade by people chosen for that purpose who will be

o> responsi ble to the community for the effectiveness of this

o> effort (the I AD and nenbers of the ACC) -- not by our already
o> over | oaded techni cal |eadership

o>

o> o Wthin the above constraints, nove as quickly as possible

o> towards a well-defined adm nistrative support structure that
o> is transparent and accountable to the I ETF comunity.

o>
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OG> 3.2 Wirkplan Overview
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There are three major elenents to this workplan which can, to
some degree, take place in parallel after we establish | ETF
conmunity consensus to pursue Scenario O

o Finalizing the BCP text and getting it approved by the | ETF
conmuni ty and | SOC.

0 Selecting | ASA | eadership. This includes appointing an
interimIlAQCC, recruiting the 1AD, and eventual |y appointing
the full |ACC

o Negotiating agreenents with service providers. This includes
deternmining the structure and work flow of the | ASA, deciding
whi ch portions of the | ASA should be staffed via an open
request for proposals (RFP) process, and issuing a RFP for
those portions, as well as establishing sole source contracts
or MOUs for other portions of the | ASA.

Each of the three itens |listed above is described in nore detai
in the foll owi ng sections.

3.3 Approval by the IETF Comunity and | SOC

In scenario O the IASAis fornmalized in a BCP that is approved
by the I ETF community and accepted by the | SOC Board of Trustees.
There are three steps in this process:

1. Establishnent of |IETF community consensus that we shoul d
pursue Scenario O as defined in a joint | AB/ I ESG
recomendati on based on this proposal. This consensus will
be established through comunity discussion and a formal two-
week consensus call issued by the | ETF chair on the | ETF
mailing list.

2. Establishnment of |ETF conmunity consensus on a BCP that
formalizes the | ASA as described. This consensus woul d be
establ i shed t hrough public discussion, a four week | ETF Last
Call and I ESG revi ew and approval .

3. 1SCC approval of the BCP and acceptance of |SOC s
responsibilities as described therein. This approval and
acceptance woul d be signified by an |1 SOC Board resol ution

The tineline for these three stages is rather long, but there is
significant progress that can be made in other areas once we have
establ i shed | ETF comunity consensus to pursue this scenario.
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3.4 Selecting | ASA Leadership

Once we have | ETF consensus to pursue this scenario, we can
appoint an interimI|AOCC to begin working on the | ASA transition.
The interim 1 AQCC could do substantial work on non-bindi ng tasks,
such as beginning the recruitment process for an | AD, deternining
the structure of the I ASA work, issuing RFPs and negoti ating
potential agreenents with service providers. The interim]lAQCC
woul d not be enmpowered to make bindi ng agreenments, but could work
appropriate consultants and advisors to make a | ot of progress
towards determining the initial structure and work flow of the

| ASA.

Because the | ETF Nominations Commtee (NonCon) process for new
positions will consume a |lot of resources and take a long tine to
conpl ete, we propose that the interim | AQCC consist of:

0 1 | ESG sel ected nenber

0o 1 |AB selected nenber

o0 1 |1SOC sel ected nenber

o The I ETF Chair

0o The 1SCC President/CEO

The 1 AB chair will serve as a |iaison, as described above.

The |1 ESG and | SOC Board appoi ntnments will be expected to serve
until the first |IETF neeting of 2006, and the | AB appoi nt nent
will be expected to serve until the first | ETF nmeeting of 2007,
assum ng that the BCP is approved and the | AOC continues to have
appoi nted nmenbers fromthese bodies.

After all of the interim]lACC nmenbers are selected, they wll
choose an interim | AOC chair from anong the appointed menbers.

VWen the BCP is approved, if the BCP indicates that there will be
NonCom sel ected | ACC nenbers they will be chosen at that tine.
Any adjustnments to appoi nted nenbers based on the BCP contents
will also be nade at that tine. The IACC will transition from
interimto non-interimstatus when all non-interimmenbers are
seated. A new, non-interimchair selection process will then
commence.
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O>> 3.5 Recruiting the I|ETF Adm nistrative Director
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The interim | AOC shoul d appoint an | AD sel ection committee to
recruit and select the | ETF Admnistrative Director. This
conmittee will consist entirely of I ACC nmenbers or |iaisons, and
will, at mnimm include the | ETF chair and the | SOC Presi dent.
If the I AOCC chooses, this commttee could include the entire

| ACC.

The 1 AD sel ection committee should determ ne a job description
for the IAD, in consultation with other |IETF | eaders and the |IETF
conmunity. Once the job description is established, the I AD

sel ection committee should recruiting candi dates for the

posi tion.

Al though the interimIACC is not enpowered to hire the | AD as a
full-time enployee, it mght be possible for the AOC to ask |SQCC
to engage the potential I1AD as a consultant to help with other
tasks during the interimperiod.

3.6 Establishing Agreenent with Service Providers

The nost inmportant activity of the I ACC during |ate 2004 and
early 2005 will be to determine the structure and work fl ow of
the 1 ASA and to establish contracts or other agreenents with
service providers to do the required work. This work includes
the followi ng functions as defined in the consultant’s report:

o Technical infrastructure

o Meeting managenent

o Cerk' s office

o RFC Editor services to support |ETF standards publication
o | ANA services to support |IETF standards publication

The interim | AOC should work with | ETF | eaders and ot her

know edgeabl e menbers of the community to determ ne the structure
and work flow required for the I ASA activity and nake
correspondi ng adjustnents to the above list, if necessary. The
interim] AOC can also identify which areas of | ASA work shoul d
continue to be provided by existing | ETF service providers, and
work with those providers to establish proposed contracts or
agreements for later approval by the non-interimlAOC. The |IACC
can al so choose to start an RFP process for any services that
they believe should be filled through an open RFP process.
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3.7 Establishing a 2005 Operating Budget

Because the | SOC 2005 budgeti ng process will be finalized before
the non-interimIACC is seated, the interimI|ACC should work with
the 1SOC staff and President to establish a proposed 2005
operating budget for the IASA. Since this will happen in advance
of full know edge regarding the costs of 2005 operations, it my
be subject to significant adjustment |ater.

3.8 Proposed Schedule for I ASA Transition

As described above, the three stages of the | ETF comunity and
| SOC approval process will take some tinme. |If the community
chooses scenario O and we reach qui ck consensus on the details,
an optimstic schedule for this approval would be:

1. | ETF discussion of this proposal and other scenarios through
1- Oct-2005. | AB/I ESG di scusses this proposal with | SOC
Boar d.

2. 1 AB/I1ESG joint recommendation i ssued on 8-Cct-04, including
full BCP proposal

3. Comunity discussion of the joint | AB/I ESG recomendati on
t hrough 22- Cct - 04.

4. Two-week community consensus call issued on the I ETF list on
23-Cct-04 regardi ng rough conmunity consensus to pursue this
direction and appoint an interimI|ACC -- extends through

| ETF 61. | ACC sel ecting bodi es begin search, based on
expected comunity consensus.

5. Rough community consensus decl ared on 8-Nov-04 to pursue
Scenario O and appoint the interim Il ACC

6. Interiml|ACC seated on 15-Nov-04. Interim| AOC begins
interimwork outlined above, including establishnment of

estimated 2005 budget and | AD recruitment.

7. BCP text discussed by community, |ETF | eadership and | SOC
Board until we have sonething that represents rough
conmunity consensus that is acceptable to all. W hope that
this could be conpleted by 6-Dec-04.

8. Four week | ETF Last Call issued for BCP on 6-Dec-04 --
ext ends through 3-Jan-04.
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7.

9. Simultaneous | ESG and | SOC Board approval s by 17-Jan-04.
10. I1AD officially hired in Jan 2005.

11. NonTom seats | ACC nenbers at the first | ETF of 2005, noving
the AOC frominterimto non-interim status.

12. Formal agreerments with all service providers in-place by
June 2005.

Security Considerations
Thi s docunent describes a scenario for the structure of the

| ETF's administrative support activities. It introduces no
security considerations for the Internet.

| ANA Consi derati ons
Thi s docunent has no | ANA considerations in the traditiona
sense. As part of the extended | ETF family, though, |ANA rmay be
interested in the contents.

Acknowl edgenent s
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Ref er ences

7.1 Normative References

[1-D. mal amud- consul tant-report] Ml anud, C., "IETF Administrative
Support Functions", draft-mal anud-consul tant-report-01

(work in progress), Septenber 2004.

[ RFC2026] Bradner, S., "The Internet Standards Process --
Revi sion 3", BCP 9, RFC 2026, Cctober 1996.

[ RFC3716] Advisory, IAB., "The IETF in the Large: Administration
and Execution", RFC 3716, March 2004.

Hol | enbeck I nf or mati onal [ Page 52]



RFC 4089 | AB- | ESG Adni nRest Rec May 2005

O> 7.2 Informative References

o>

o> [ RFC2629] Rose, M, "Witing |-Ds and RFCs using XM.", RFC 2629,
o> June 1999.

o>

o> [ RFC3667] Bradner, S., "IETF Rights in Contributions", BCP 78,
o> RFC 3667, February 2004.

o>

o> [ RFC3668] Bradner, S., "Intellectual Property Rights in | ETF
o> Technol ogy", BCP 79, RFC 3668, February 2004.

o>

O>> Aut hors’ Addresses

o>

o> Leslie Daigle

C> Veri Sign

o> EMail: leslie at verisignlabs.com leslie at thinkingcat.com
o>

o> Mar gar et VWAsser man

o> Thi ngMagi c

o> One Broadway, 14th Fl oor

C> Canbridge, MA 02142 USA

o>
> Phone: +1 617 758-4177
o> EMai | : margaret at thingmagi c.com

o> URI: http://ww.thingmagi c.com

Hol | enbeck I nf or mati onal [ Page 53]



RFC 4089 | AB- | ESG Adni nRest Rec May 2005

I nformati ve References

[1] |1 AB Advisory Conmittee, "The |ETF in the Large: Administration
and Execution", RFC 3716, March 2004.

[2] WMalanmud, C., "IETF Adm nistrative Support Functions",
Work in Progress, Septenmber 2004.

[3] <http://wwv.ietf.org/mail-archive/web/ietf/current/
nmsg31321. htm >

[4] <http://ww.ietf.org/mail-archive/web/ietf/current/
nsg31326. ht ml >

[5] <http://wwv.ietf.org/mail-archive/web/ietf/current/
nmsg31493. ht m >

[6] <http://ww.ietf.org/mail-archive/web/ietf/current/
nsg31609. ht m >

Aut hor’ s Addr ess

Scott Hol | enbeck, Editor
| AB and | ESG

EMai | : sah@?28cobraj et. net

Hol | enbeck I nf or mati onal [ Page 54]



RFC 4089 | AB- | ESG Adni nRest Rec May 2005

Ful | Copyright Statenent
Copyright (C The Internet Society (2005).

Thi s docunent is subject to the rights, licenses and restrictions
contained in BCP 78, and except as set forth therein, the authors
retain all their rights.

Thi s docunent and the information contained herein are provided on an
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Intell ectual Property
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this document or the extent to which any |icense under such rights
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made any independent effort to identify any such rights. Information
on the procedures with respect to rights in RFC docunents can be
found in BCP 78 and BCP 79.
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assurances of licenses to be nmade available, or the result of an
attenpt nade to obtain a general |icense or permission for the use of
such proprietary rights by inplenenters or users of this
specification can be obtained fromthe |ETF on-line | PR repository at
http://ww.ietf.org/ipr.

The 1ETF invites any interested party to bring to its attention any
copyrights, patents or patent applications, or other proprietary
rights that may cover technology that may be required to inpl enent
this standard. Pl ease address the information to the IETF at ietf-
ipr@etf.org.
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