APNIC EC Meeting Minutes

Teleconference
Thursday, 24 May 2012

Meeting Start: 4:06pm (UTC +10:00)

Present

Akinori Maemura
Kenny Huang

Gaurab Raj Upadhaya
Che-Hoo Cheng

Ma Yan

Wendy Zhao

Paul Wilson

Geoff Huston
Irene Chan
Sanjaya

Apologies

James Spenceley

Agenda

Agenda Bashing

Review of Previous Minutes
Financial Reports

DG Report

APNIC Policy Endorsement
Elections and EC Procedures
Revision of NIR Agreement
AOB

ONoOORWN =

Minutes

The EC Chair called the meeting to order.

1. Agenda Bashing

There were no changes to the agenda.

2. Review of Minutes and Actions

The minutes of the meeting held on 19 April 2012 were unanimously approved.




Financial Reports

The EC noted the April 2012 financial report (attached).

Currently 2012 year to date revenue is some AUD 1M over year to date expenses. This is
reported to be a timing issue, where year to date expenses are less than a pro rata
distribution of annual expense projections and income is slightly higher than this pro rata
projection. However, there continues to be very strong growth in members with |Pv4
allocations and there is some degree of expectation of a revenue level for the year at a
higher positive position than forecast in the original 2012 budget papers.

By the end of April APNIC had 3,108 members, with continued high levels of member
enrolment in the small and very small tiers. There has been strong levels of interest,
notably from the Australia and Japanese communities.

The EC noted the April report as representing the financial position of APNIC as of the end
of the first quarter of 2012, and the EC was satisfied that the company is solvent and able
to meet all current debts.

DG Report

The Director General reported to the EC on current matters.

The APNIC survey is underway, and will be closing at the end of May. There is the
possibility to extend this survey by a further week in order to encourage further participation
from members and stakeholders.

The IGF's advisory group, the MAG has completed its first meeting in preparation for the
IGF meeting later in 2012, selecting workshops and developing an agenda for the IGF
meeting. The IGF is currently in some financial stress due to a lack of funding. The NRO
contribution in 2012 is a total of 75,000 US,D which is double that of previous years.

The D-G and the EC Chair will be in Vietnam next week for the Vietnam IPv6 summit. Other
regional meetings in the coming months include a PTC meeting in Japan in June, a
Regional IGF meeting in Japan in July and the final APT Preparatory Meeting for WCIT to
be held in Bangkok in August. The next APNIC TELMIN meeting is to be held in Moscow.

The Board of the RIPE NCC will be invited to attend a joint APNIC / RIPE NCC Board
meeting in August at APNIC 34, and the APNIC EC has been invited to joint Board meeting
with the LACNIC Board in October at the next LACNIC meeting.

An agreement between IPv4 address brokers and APNIC is being considered. APNIC is
prepared to work with brokers on the understanding that the brokers will be working within
the framework of applicable APNIC policies, and indemnify APNIC from liabilities.

The Global Address policy relating to return of legacy IPv4 addresses to the IANA has now
been passed through the global policy process. The RIPE NCC has announced the return
of its holdings of legacy IPv4 address space on the 23™ May.

IPv6 Launch day is on the 6™ June. APNIC is providing information in support of this
program.




An I* meeting will be held in New York on the 31% May — 1** June. Pablo Hinajosa will
attend for APNIC.

On HR matters, there is one replacement position at the project management level, and
there are some staffing savings in the business area of 1.5 FTEs as a result of the adoption
of the ERM system.

On OHA&S there were no matters to report since the previous report to the EC.

5. APNIC Policy Endorsement

The EC unanimously endorsed APNIC Policy Proposal 102, relating to the adoption of
sparse allocation guidelines for Ipv6 resource allocations, for adoption by APNIC.

6. Elections and EC Procedures

The APNIC EC Election Procedure (attached) was adopted unanimously by the EC.

The APNIC NRO NC Election Procedure (attached) was adopted unanimously by the EC.

The timetable for the 2012 APNIC NRO NC Elections (attached) was adopted unanimously
by the EC.

The EC Handbook (attached) was adopted unanimously by the EC.

7. Revision of NIR Agreement

The EC reviewed the comments received on the draft NIR Membership agreement, and
noted a number of items that require further consideration in this draft.

8. AOB

There were no items raised under this agenda item.

Next Scheduled Meeting
21 June, 2012 (Teleconference)

Meeting closed: 5:23 pm (UTC+1000) Thursday 24 May 2012
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Monthly financial report

(in AUD)

April 2012




1. Statement of Financial Position

Note:

* Reserves on other financial assets investment — This balance is due to the revaluation of our investment in unit
trusts based on the market valuation as at the end of March 2012. These investments are revalued on a

CURRENT ASSETS
Cash/ Short term deposits (less than 12 Months)
Receivables
Others
TOTAL CURRENT ASSETS

NON-CURRENT ASSETS
Other financial assets
Property, plant and equipment
Deferred tax assets
TOTAL NON-CURRENT ASSETS

TOTAL ASSETS

CURRENT LIABILITIES
Payables
Provisions
Unearned revenue
TOTAL LIABILITIES

EQUITY
Share capital
Reserves other financial assets investment *
Retained earnings
TOTAL EQUITY

TOTAL LIABILITIES & EQUITY

quarterly basis.

1.1

Notes to the 2012 Balance Sheet

30/04/2012

10,016,425
675,318
620,832

11,312,575

1,114,287
8,322,638

60,985
9,497,910

20,810,485

632,514
1,186,257
6,281,996
8,100,767

1.00
82,122
12,627,595
12,709,718

20,810,485

% of Total
Asset or
Liab+Equity

48%
3%
3%

54%

5%
40%
0%
46%

3%
6%
30%
39%

0%
0%
61%
61%
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% change

31/12/2011

10.7%
-37.3%
2.6%
5.4%

12.9%
-1.4%
0.0%
0.1%

41.9%
-0.4%
-12.4%
-8.0%

0.0%
0.0%
10.3%
11.4%

Year-End 2011

9,048,267
1,077,330
604,933
10,730,530

986,920
8,436,968
60,985
9,484,874

20,215,404

445,677
1,190,748
7,171,080
8,807,506

1.00

(43,085)
11,450,982
11,407,898

20,215,404

The total asset position for APNIC as the end of April 2012 has increased by 2.9% when compared to the
position at the end of 2011. The major factors causing the change are:

APNIC

The increase in the “Cash” position is primarily due to the timing impact of expenses. Cash includes
amounts held in the operating account and short-term deposits of up to 12 months.

Page 2 of 7




(:) APNIC

2. Statement of Income

21 Expenses

This report incorporates the approved 2012 budget. Year to date April expenses are compared to figures for the
same period last year, and to the budget which is based on a linear pro rata calculation.

YTD YTD YTD YTD YTD
Apr-12 Apr-11 VELET ) Budget Budget Budget Budget
EXPENSES (AUD) % 2012 Variation  Variation 2012
%

Bank charges 37,320 33,288 12.1% 38,667 (1,346) -3.5% 116,000
Communication expenses * 151,248 148,285 2.0% 148,256 2,992 2.0% 444,768
Computer expenses 148,449 144,121 3.0% 191,271 (42,821) -22.4% 573,812
Depreciation expense 284,240 270,269 5.2% 300,000 (15,760) -5.3% 900,000
Doubtful debt expenses 1,258 137 815.4% 8,333 (7,076) -84.9% 25,000
ICANN contract fee 103,333 107,333 -3.7% 103,333 0) 0.0% 310,000
Income tax expense * 0 0 0.0% 50,000 (50,000) -100.0% 150,000
Insurance expense 41,304 41,634 -0.8% 42,867 (1,563) -3.6% 128,600
Meeting and training expenses 58,044 140,379 -58.7% 163,467 (105,423) -64.5% 490,400
Membership fees 21,539 17,993 19.7% 23,467 (1,928) -8.2% 70,400
Miscellaneous expenses 2 992 -99.8% 333 (331) -99.4% 1,000
Office operating expenses 85,617 103,631 -17.4% 79,815 5,802 7.3% 239,445
Postage & delivery 10,410 16,564 -37.2% 11,500 (1,090) -9.5% 34,500
Printing & photocopy 8,505 6,238 36.3% 22,533 (14,028) -62.3% 67,600
Professional fees 188,613 181,849 3.7% 300,117 (111,503) -37.2% 900,350
Recruitment expense 34,471 33,345 3.4% 33,667 804 2.4% 101,000
Salaries and personnel expenses * 2,545,256 2,257,442 12.7% 2,748,534 (203,278) -7.4% 8,245,603
Sponsorship and Publicity expenses 57,137 48,932 16.8% 115,333 (58,196) -50.5% 346,000
Staff training/conference expenses 34,668 34,411 0.7% 53,104 (18,436) -34.7% 159,313
Translation expenses 0 0 0.0% 5,000 (5,000)  -100.0% 15,000
Travel expenses * 627,023 570,518 9.9% 804,119 (177,097) -22.0% 2,412,358

TOTAL EXPENSES 4,438,437 4,157,364 5,243,716 -15.4% 15,731,149

2.2 Revenue

YTD YTD YTD YTD

Apr-11 Variance Budget Budget Budget

Revenue (AUD) % 2012 Variation Variation
%

IP Resource application fees * 649,750 544,750 19.3% 329,701 320,049 97.1% 989,103
Interest income * 179,001 111,471 60.6% 137,333 41,668 30.3% 412,000
Membership fees 4,663,712 4,118,075 13.2% 4,650,689 13,023 0.3% 13,952,067
Non-members fees 76,644 59,238 29.4% 73,023 3,621 5.0% 219,069
Reactivation fees 10,800 8,400 28.6% 9,130 1,670 18.3% 27,390
Sundry income * 35,803 45,562 -21.4% 286,302 (250,499) -87.5% 858,907
Foreign exchange gain/(loss) (659) (7,178) -90.8% 0 (659) 0.0% 0

TOTAL REVENUE 5,615,051 4,880,319 15.1% 5,486,179 128,872 16,458,536
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2.3 Operating Surplus/ Deficit

YTD YTD YTD YTD YTD
Apr-12 Apr-11 Variance Budget Budget Budget Budget
REVENUE and EXPENSES (AUD) % 2012 Variation  Variation 2012

%

Total Revenue 5,615,051 4,880,319 15.1% 5,486,179 128,872 2.3% 16,458,536
Total Expenses 4,438,437 4,157,364 6.8% 5,243,716  (805,279) -15.4% 15,731,149

OPERATING SURPLUS/(DEFICIT) 1,176,614 722,955 62.8% 242,462 934,151 385.3% 727,387

2.4 Notes on the Statement of Income

The major factors causing the variance between Aprils budgeted and actual operating position are:
Expenses

The favourable variances for expenses are caused by timing differences between the budget allocation that
is based on a 12-month prorated basis and the actual timing of the expenses during the year.

* Communication Expenses included adjustment to previous year expense incurred this year.

e Salary & Wages Expenses are low compared to budget because of the following:
- A portion of the budget for S&W relates to annual payments that are made in December each
year

- The budget includes approved headcount increases that are yet to be included in the expenses
for 2012.

- Time taken to recruit vacant position

* Travel Expenses in the budget included an annual amount of $593k relating to cost recovery training;
to date no costs for this initiative has been incurred.

* Income Tax Expenses will not be incurred until the end of the year.

Revenue

e IP Resource application fees — There is continued strong growth in new member allocations
exceeding forecast, our revised forecast would see a variance of close to $1m compared to the budget
estimate by the end of the year.

* Interest Income — The increased cash flow from the growth of member income and strong returns for
cash investments has resulted in higher than anticipated Interest Income. Term deposit rates remain
higher than anticipated.

¢ Sundry Income in the budget included an annual amount of $593k relating to cost recovery training
income, to date no income for this initiative has been incurred.
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3. APNIC Reserve

3.1 Cash Flow Statement

This report shows the draft cash flow status as at the end of April.

ACCOUNTS AMOUNT (AUD) ‘

Operating Activities
Net Income 1,176,614
Adjustments to Profit/(Loss)
Accounts Receivable 414,682
Other Current Asset (28,575)
Accounts Payable (52,191)
Sales Tax Payable (5.250)
Other Current Liabilities (649,299)
Total Adjustments to Profit/(Loss) (320,632)
Total Operating Activities 855,982
Investing Activities
Fixed Asset 114,331
Other Asset (127,366)
Total Investing Activities (13,036)
Financing Activities
Other Equity 125,207
Total Financing Activities 125,207
Net Change in Cash for Period 968,153
Cash at Beginning of Period 9,048,272
Cash at End of Period 10,016,425

3.2 APNIC Capital Reserve

The APNIC Reserve is diversified between Cash Investments, Managed Funds, and Property (APNIC Office). At
the end of April, APNIC maintained $10m in cash reserves, $1m in managed fund investments and $7m was
invested in the APNIC Property. The following chart tracks the value and the allocation of these reserves over
time and also tracks the forecast operating expenses for each year for comparison:

Millions

AUD

1998 1992 2000 2001 2002 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012YTD
Year

BN Cash  EEEEN Financial Assets Property  emmmmmQperating Expenses

APNIC Page 5 of 7



(:) APNIC

4. Membership

41 Membership Statistics

At the end of April 2012, APNIC had a total of 3,108 members serving 52 economies. Membership growth
remains strong with net growth of 32 members in April.

4.1.1 Membership by Category

The following table shows the monthly changes in membership and provides an analysis of APNIC’s
membership tiers. The majority of APNIC members remain in the Small and Very Small membership tier.

Membership Total New (Closed) Size Change Total YTD Total YTD (%)
Mar-12 Apr-12 Apr-12 - Apr-12

Extra Large 21 0 0] 0 21 1%
Very Large 42 0 0 1 43 1%
Large 142 0 0] 0 142 5%
Medium 386 0 0 (1) 385 12%
Small 1016 0 (5) 19 1030 33%
Very Small 862 1 (2) 26 887 29%
Associate 607 45 (7) (45) 600 19%
TOTAL ‘ 3076 46 0 3108 100%

4.1.2 Membership Growth

The following graph illustrates APNIC total membership growth in various tiers.
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4.1.3 Year to Date Membership Movement by Economy

The graph below illustrates new and closed membership movement by economy as at the end of April 2012.
Australia remain has the highest growth with 22% of total new members, followed by India and Japan.
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APNIC 33 Consensus Report

Introduction and background

This document is prepared to assist the APNIC Executive Council (EC) in the process of evaluating
endorsing the consensus policy decisions prior to implementation by the APNIC Secretariat.

The Policy SIG Chairs have deemed that one policy proposal reached consensus at APNIC 33 in
New Delhi, India. This consensus was maintained during a final eight-week comment period:

* prop-102 Sparse allocation guidelines for IPv6 resource allocations

APNIC Policy Development Process
The APNIC Policy Development Process is a four-step procedure.

1. Discussion before the OPM:

Proposals must be published on the Policy SIG mailing list at least four weeks prior to the Policy
SIG Meeting.

2. Consensus at the OPM:
Consensus must be reached first at the SIG session and afterwards at the Member Meeting

3. Discussion after the OPM:

Proposals that reach consensus at the meeting will be circulated on the mailing list for a further
8-week “comment period”.

4. Confirming consensus:

Consensus is assumed to continue unless there are substantial objections raised during this
period.

5. Endorsement from the EC:

The EC, in its capacity as representative of the membership, are formally requested by the SIG
Chair to endorse the consensus proposals.

Explicit support is not required during the final call for comments period: consensus is assumed to
prevail unless significant objections are posted to the appropriate SIG mailing list.

For a full description of the APNIC policy development process, please see:

http://www.apnic.net/services/services-apnic-provides/policy/policy-development-process

The following page summarises the history of the consensus decision reached at APNIC 33.

APNIC 33 Consensus Report Page 1 of 2



APNIC 33 Consensus Report

Prop-102: Sparse allocation guidelines for IPv6 resource allocations

Proposal text prop-102-v003
Synopsis This proposal formalises the current use of a sparse allocation strategy when

allocating IPv6 resources from the APNIC free pool. This also has the effect
of bringing the algorithm and its parameters under the oversight of the APNIC
policy development process.

The proposal also seeks to give members some assurance that if they are
able to show a growth plan for 5 years upon applying for an initial 2 year
assignment, that subsequent assignments will be allocated from a sufficiently
sized, sparsely allocated block.

Current status Returned to Policy SIG mailing list for final comments. Reached consensus at
APNIC 33.
Authors Dean Pemberton

Ren-Hung Hwang
Relevant forum Policy SIG
Previous versions prop-102-v001

prop-102-v002

Status at other

RIRs Unknown at this point - Investigation under way

Proposal history

2 February 2012 Version 1 posted to the Policy SIG mailing list for discussion.
28 February 2012 Version 2 posted to the Policy SIG mailing list for discussion.
1 March 2012 Version 3 posted to the Policy SIG mailing list for discussion.
1 March 2012 Reached consensus at the APNIC 33 Policy SIG meeting.

2 March 2012 Reached consensus at the APNIC 33 AMM.

6 March -1 May 2012 Final eight-week comment period.

e Beginning of comment period announcement
 End of comment period announcement

Discussion statistics*

Total number of posts on mailing list in final 0
comment period

Total number of people participating on mailing 0
list discussion in final comment period

APNIC 33 Consensus Report Page 2 of 2



APNIC EC Election Procedures

Draft — EC Approval Required

General Principles

The Executive Council (EC) serves as the governing body of APNIC, as defined in the APNIC By-
laws. The membership of this body is selected by election, which are conducted by secret ballot
of the membership. This document describes the procedures to be followed for the conduct of
these elections.

Nomination of Candidates

Election candidates are to be nominated by an APNIC Member in good standing. Any individual
may be nominated by an APNIC Member. All nominations are to be made online via MyAPNIC or
via email to the APNIC Secretariat, and made by the Member's Corporate Contacts, or by an
authorized Member Contact with voting rights given by the Member's Corporate Contact.

Each member of the EC is obliged to act in accordance with the APNIC BylLaws and in
accordance with relevant provisions of Australian Corporate Law as they apply to Board Members
of an Australian Corporation. Accordingly, each candidate should be prepared, if elected to the
EC, to serve as an individual, not as a representative of any other party, and as a member of the
EC must act at all times in the best interests of APNIC.

As part of the nomination process, the APNIC Secretariat will email each nominee informing them
of their nomination as a candidate, accompanied by an information package detailing the role of
EC members and their responsibilities and liabilities in undertaking this role. Each nominee is
requested to confirm their willingness to act in accordance with these provisions by return email,
as confirmation of their nomination and their willingness to serve as an EC member if elected.

At the end of the nomination period if the number of confirmed nominees is equal to or less than
the number of seats to be filled at the EC Election, then no election will be held, and the
candidates will be declared elected at the AGM.

Any unfilled vacancy in the EC will be filled by appointment by EC members in a regular meeting
of the EC following the AGM.

EC Election Timetable

Each year the APNIC Secretariat will publish a timetable for the election no less than 9 weeks
prior to the AGM.

The Nominations Period shall open 8 weeks prior to the AGM, and close 16 working days prior to
the AGM. All nominated candidates must have confirmed their nomination by the close of the
Nominations Period, and nominees should allow for no less than 48 hours to complete the
nomination confirmation process.

Electronic voting shall commence 10 working days prior to the AGM, and close 48 hours prior to
the opening of the AGM.

Acceptance of Proxy Appointment shall commence10 working days prior to the AGM, and close
48 hours prior to the opening of AGM.



The EC on-site election will be held at the AGM.

The published timetable shall be authoritative for the EC Election held in that year.

Voting entitlement
Only APNIC Members can vote in the EC elections.

APNIC Members are entitled to a number of votes according to their Membership Tier:

Membership

Tier IPv4 prefix IPv6 prefix Votes
Associate None None 1
Very Small Up to and including /22 Up to and including /35 2
Small >/22, up to and including /19 >/35, up to and including /32 4
Medium >/19, up to and including /16 >/32, up to and including /29 8
Large >/16, up to and including /13 >/29, up to and including /26 16
Very Large >/13, up to and including /10 >/26, up to and including /23 32
Extra Large >/10 >/23 64
Voting

APNIC Members can vote online through MyAPNIC, or onsite at the AGM.

Online voting
Online voting is only available to APNIC Members via MyAPNIC.

Voting entitlements are only available to those individuals who are:
+ Corporate Contacts, or
* Authorized contacts with voting rights given by the Corporate Contact

Proxy appointment

Corporate Contacts may appoint a proxy to vote on their behalf. The proxy holder need not be
from the Member organization, but must be registered to attend the APNIC Member Meeting in
person.

Proxy Appointment Procedure

Proxies can be submitted to the APNIC Secretariat:
*  Online, via MyAPNIC, or
» By printing and signing a Proxy Appointment Form and faxing it or emailing a scanned
copy to the APNIC Secretariat

In processing proxy voting authorities, the APNIC Secretariat:
+ Validates the current status of the Member lodging the proxy authority, and
+ Validates that the status of the person who appointed the proxy is a Corporate Contact of
that Member.
The proxy appointment is valid only when confirmed by the APNIC Secretariat.

Confirmation emails are sent to both the Corporate Contact and the appointed proxy once the



proxy appointment is verified.

On-site voting

The on-site voting period starts and ends as per the announcement by the Election Chair to the
AGM.

Corporate Contact(s), contacts with voting rights, or appointed proxies can collect ballot papers
from the Voting desk.

On-site voting ballot paper

Ballot papers can be collected from the Voting desk. They provide clear instructions on how to fill
them out and will be marked with a unique stamp.

Bulk ballot papers with 1, 2, 4, 8, and 16 votes are to be used in the election. The ballot paper is
worth the number of votes your Membership tier entitles you to:

Associate: 1 vote

Very Small: 2 votes
Small: 4 votes
Medium: 8 votes
Large: 16 votes
Very Large: 16 votes x 2
Extra Large: 16 votes x 4

Members who wish to split their ballot may exchange their ballot paper at the Voting Desk for a
set of vote papers equal to the member's total voting entitlement.

For a vote to be valid the ballot paper must be marked with an X' in the box against the names of
as many candidates as there are positions to be filled by election.

A ballot paper is invalid if any of the following is noted on the ballot:
* No boxes are marked
*  More boxes are marked than the number of candidates
» There is ambiguous marking
» It does not bear a validation stamp

On-site voting logistics

The Voting Desk is to be set up outside the meeting room.

When the Election Chair announces the opening of the on-site voting, the ballot box will be
opened and shown to the delegates in the AMM before it is moved to the Voting Desk and sealed
by the Election Officers, to be ready for ballot collection. The ballot box is supervised by the

Election Tellers at all times.

Any enquiries regarding on-site voting should be directed to the Election Officers who will be
available at the Voting desk.

Election Chair

The APNIC EC appoints the Election Chair. The Chair’s responsibilities are to:
* Oversee the election process



* Appoint the Election Scutineers
* Declare the election results
* Resolve disputes

Election Officers
The APNIC EC appoints the Election Officers from the APNIC Secretariat staff.

Their responsibilities are to:
*  Administer the call for nominations
* Manage the online and on-site voting processes
»  Supervise the ballot paper collection
» Perform the vote counting with the Election Tellers
* Retrieve the online voting reports

Election Tellers
The APNIC EC also appoints the Election Tellers from the APNIC Secretariat staff.

Their responsibilities are to:
»  Supervise the ballot box
* Issue the ballot papers on-site
* Validate and count the votes
* Report the results to the Election Chair

Election Scrutineers

The Election Chair appoints the Election Scrutineers from the staff of other RIRs, ICANN, and
ISOC who are present at this meeting. Election Scrutineers do not vote, and must be independent
from any APNIC Member or candidate.

Their responsibilities are to:
* Observe the Election Tellers in counting the votes
* Not handle or touch the ballot papers
* Notify the Election Chair in case any anomaly or issue is identified

Counting Procedures
The Election Tellers count the votes in the presence of the Election Scrutineers.

The counting procedures are as follows:

» Checking that all ballot papers are valid, printed on coloured paper, and have been
stamped with a unique stamp

+ Tally forms are used to count, record, and verify the total number of check marks for each
candidate

* The tally forms are validated and checked by multiple Tellers

* Online voting reports are printed during vote count

+ The total vote for each candidate are calculated by combining the total votes from online
and on-site votes

Dispute resolution

Notice of dispute



Any complaint regarding the conduct of the election must be lodged in writing with the Election
Chair at the Meeting. Such notices must be lodged no later than one hour before the scheduled
time of the Declaration of the Election, as contained in the agenda of the meeting.

Members may lodge notices of a dispute through their authorized voting representatives.
Candidates may lodge a notice of dispute directly with the Election Chair. No other party is
entitled to lodge a notice of dispute.

Resolving disputes

The Election Chair shall resolve the dispute at his or her discretion. The Election Chair shall
provide notice of all lodged disputes and the Election Chair’'s decision at the Declaration of the
Election.

Declaration of the Election Result

The Election Chair will announce the result of the election. This declaration will include:
+ The name and total vote count received by each candidate in the election
*  The number of valid and invalid ballots
* Notice of any disputes and resolutions
» Disclosure of any communication from the Election Scrutineers regarding the counting of
the ballot papers



APNIC NRO NC Election Procedures

Draft — EC Approval Required

General Principles

The Regional Address Policy community for the Asia Pacific Region seats three individuals on the
Number Council of the Number Resource Organisation (NRO NC). One position is selected by
the Executive Council of APNIC, while the other two individuals are elected by the community.
This document describes the procedures to be followed for the conduct of the community
elections.

Nomination of Candidates

Nominations open at least 90 days before APNIC conferences and close 30 days before APNIC
conferences. APNIC sends notices when nominations open and close to the Asia Pacific Internet
community including the APNIC-Announce mailing list.

Any individual may be nominated with the exception of any staff member of any RIR. Self-
nominations are permitted.

Any individual may lodge a nomination.

When a nomination is received, the APNIC Secretariat will contact the nominee to confirm their
willingness to serve on the NRO NC. If a nominee is not contactable via email or does not
respond, then their nomination will not be confirmed and they will not be eligible for election.

The nominee is invited to attend the election held during the APNIC conference. The travel cost
for the nominee to attend the conference is not covered by APNIC. It is not necessary for
nominees to attend the conference in order to stand for the election. However, those present
have an opportunity to make a statement supporting their candidacy.

Nominees are then listed on the conference website after APNIC confirms the nominee is able
and willing to serve on the NRO NC. Nominees have the opportunity to submit a written
statement in support of their nomination. This is published on the relevant conference website. In
addition, others may express support for a nominee by completing and submitting another
nomination.

At the end of the nomination period if the number of confirmed nominees is equal to or less than
the number of seats to be filled at the NRO NC Election, then no election will be held, and the
candidates will be declared elected at the next APNIC Meeting.

NRO NC Election Timetable
Each year the APNIC Secretariat will publish a timetable for the election no less than 9 weeks

prior to the NRO NC Election. The published timetable shall be authoritative for the NRO NC
Election held in that year.

Voting

APNIC Members are eligible to vote. APNIC Members can vote online through MyAPNIC, or
onsite at the APNIC Meeting. APNIC members are entitled to one vote.



Individuals who are on-site and are registered for either the current APNIC Conference they are
attending, or have been registered for at least one previous APNIC Conference since APNIC 10.
Verification of an individual's entitlement to vote against official records will be used where
necessary. Individuals are entitled to one vote.

Online voting

Online voting is only available to APNIC Members via MyAPNIC, during the times noted in the
NRO NC Election Timetable.

Voting entitlements are only available to those individuals who are:
+ Corporate Contacts, or
* Authorized contacts with voting rights given by the Corporate Contact

On-site voting

The on-site voting period starts and ends as per the announcement by the Election Chair to the
APNIC Meeting.

Corporate Contact(s), contacts with voting rights, or appointed proxies can collect ballot papers
from the Voting desk.

On-site voting ballot paper

Ballot papers can be collected from the Voting desk. They provide clear instructions on how to fill
them out and will be marked with a unique stamp.

For a vote to be valid the ballot paper must be marked with an 'x' in the box against the name of
one candidate.

A ballot paper is invalid if any of the following is noted on the ballot:
* No boxes are marked
* More boxes are marked than the number of candidates
» There is ambiguous marking
» It does not bear a validation stamp

On-site voting logistics
The Voting Desk is to be set up outside the meeting room.

When the Election Chair announces the opening of the on-site voting, the ballot box will be
opened and shown to the delegates in the APNIC Meeting before it is moved to the Voting Desk
and sealed by the Election Officers, to be ready for ballot collection. The ballot box is supervised
by the Election Tellers at all times.

Any enquiries regarding on-site voting should be directed to the Election Officers who will be
available at the Voting desk.

Election Chair

The APNIC EC appoints the Election Chair. The Chair’s responsibilities are to:
* Oversee the election process
* Appoint the Election Scutineers
» Declare the election results



* Resolve disputes

Election Officers
The APNIC EC appoints the Election Officers from the APNIC Secretariat staff.

Their responsibilities are to:
*  Administer the call for nominations
* Manage the online and on-site voting processes
»  Supervise the ballot paper collection
» Perform the vote counting with the Election Tellers
* Retrieve the online voting reports

Election Tellers
The APNIC EC also appoints the Election Tellers from the APNIC Secretariat staff.

Their responsibilities are to:
»  Supervise the ballot box
* Issue the ballot papers on-site
* Validate and count the votes
* Report the results to the Election Chair

Election Scrutineers

The Election Chair appoints the Election Scrutineers from the staff of other RIRs, ICANN, and
ISOC who are present at this meeting. Election Scrutineers do not vote, and must be independent
from any APNIC Member or candidate.

Their responsibilities are to:
* Observe the Election Tellers in counting the votes
* Not handle or touch the ballot papers
* Notify the Election Chair in case any anomaly or issue is identified

Counting Procedures
The Election Tellers count the votes in the presence of the Election Scrutineers.

The counting procedures are as follows:

+ Checking that all ballot papers are valid and have been stamped with a unique stamp

+ Tally forms are used to count, record, and verify the total number of check marks for each
candidate

* The tally forms are validated and checked by multiple Tellers

* Online voting reports are printed during vote count

+ The total vote for each candidate are calculated by combining the total votes from online
and on-site votes

Dispute resolution
Notice of dispute
Any complaint regarding the conduct of the election must be lodged in writing with the Election

Chair at the Meeting. Such notices must be lodged no later than one hour before the scheduled
time of the Declaration of the Election, as contained in the agenda of the meeting.



Members may lodge notices of a dispute through their authorized voting representatives.
Individuals who are entitled to vote may lodge a notice of dispute. Candidates may lodge a notice
of dispute directly with the Election Chair. No other party is entitled to lodge a notice of dispute.

Resolving disputes

The Election Chair shall resolve the dispute at his or her discretion. The Election Chair shall
provide notice of all lodged disputes and the Election Chair’'s decision at the Declaration of the
Election.

Declaration of the Election Result

The Election Chair will announce the result of the election. This declaration will include:
+ The name and total vote count received by each candidate in the election
* The number of valid and invalid ballots
* Notice of any disputes and resolutions
» Disclosure of any communication from the Election Scrutineers regarding the counting of
the ballot papers



Timeline for 2012 APNIC NRO Elections

Activity
NC nominations open
NC nominations close

NC online voting opens

(for APNIC members only)
NC online voting closes

NC onsite voting takes place

Date
28 May 2012 (At least 90 days before Open Policy Conference)
30 July 2012 17:30 (UTC+10) (At least 30 days before Open Policy
Conference)
13 August 2012 (to allow for at least 10 working days before online
voting closure)
28 August 2012 9:00 (UTC+7) (48 hours before Policy SIG)
30 August 2012 9:00 - 14:00 (UTC+7) (Policy SIG)



APNIC Document Identity

(P\\ Short title: EC Handbook
Title: APNIC Executive Council Member’s Handbook
\ Document ref: Version: 003
Approved: APNIC EC Active: 24 May 2012
AP N | C Review scheduled: Obsoletes: 002
Status: Adopted Comments:

The APNIC EC Member's Handbook

Part 1. The Role of the EXecutive COUNCIl..........ooi i e e e e 2
Composition of the EXecutive COUNCIl..........oo i a e 2
Roles and Responsibilities of the Executive COUNCIl...........ccuuiiiiiiiiiie e 2
Executive COUNCIl DECISIONS .......eeieiiiiiiee ettt ettt e e e e e e e e e e et eeeeeeeaeaeee e e e nnneeneneeeaaaaeeeaaannns 3

Part 2. The Organizational Structure of APNIC .........oiiiiii e 5
N o N (O = Y I (USRS 5
The APNIC Membership ASSOCIAtION .......... ittt e e e e e e e e e e e e e eeneeneeees 5
The APNIC EXECULIVE COUNCIL......e ettt e ettt e e e e e e e e e e e e e e e e e e e e e e e e e e e annnenneees 6
APNIC MEMDETS. ..ttt ettt e oo oot oottt e et e eae e e e e e e e nnseeeeeeeeaaaaeeeeaaannnsaneeeeaaaaaaeeaaaanns 7

Part 3. Legal Obligations 0f EC MEMDEIS .........oiiiiiiiiiii i 8
[Tt o]0 0] 0 =T o F= 1 To] o - R 8
The Structure Of APNIC Ply LEd.... ..ot e e 8
Obligations of Members of the Executive COUNCIl...........cuuiiiiiiiiiiiiii e 9
Legal Li@DilItIES ......eeeeeeeeeeeee e e e et e e e e e e e et e e e e e e n e 9

Part 4. Procedures for the Conduct of Business for the APNIC Executive Council ............cccceviiiiiieenen. 15
1. MEEEING CONAUCT ... et e e a bttt e e e s b bt e e e e bbb e e e e s aabbe e e e s abbneeeeaans 15
b 0o 101 o 1= o 1= L1 Y PP P PP PP PP 15
3. NOUICE OF MEETINGS ...ttt ettt e et e e e bt e e e et et e e e e s e e e e e e anees 15
4. Agenda HEMS fOr MEETINGS. ...c.oi ittt e et e e e s snbe e e e e 15
5. The Chairman of the MEETING .........c.uiiiiii e 16
6. EXECULIVE SECTEIAIY ... et e e e e 16
7. MINUEES Of MEETINGS ...t e et e e e e e e b bt e e e e en e e e e e e anees 16
8. Publication of Minutes and Papers of MEetiNgs .........occuuiiiiiiiiiiii e 17
LS TR o7 U= [ o SO 17
10. Declaration of Conflict Of INTEreSt. ... e e e e 17
11. Voting Procedure at the Meeting ...........ooiiiiiiiii e 17
12. Electronic VONG PrOCEAUIE .........oiiiiiiiiii ettt e et e e e aabeeee e 18
13. Reporting to the APNIC MemDBership .........oooiiiiiiiii e e e 18
14. Provision of Documents, Analysis and Research by the Secretariat..............ccccooviis 18
15. Election of Officers of the Executive COUNCIl............cooiiiiiiiiiiiiii e 19
16. SubCommittees of the Executive COUNCIL .........coiiiiiiiiiiiii e 19

Part 5. BY-LAWS OF APNIC ... .ottt ettt e ettt e e e e b et e e e s bt et e e e e aabbe e e e e aabbneeaeaans 20



Part 1. The Role of the Executive Council

The role of the Executive Council is described in the APNIC By-Laws. The provisions of the By-Laws as they
relate to the powers and functions of the Executive Council are summarized here, with a reference to the
Article of the APNIC By-Laws that describes this role.

Composition of the Executive Council

The Executive Council consists of seven members elected at Annual General Meetings of Members,
plus the Director General, who is an ex-officio member of the Council.

= Executive Council members are elected by the Members at the Annual General Meeting of the
Members for a two year term [APNIC By-Laws, Article 31, Article 32]

= Only one individual per Member organisation may be elected to sit on the Executive Council.
[APNIC By-Laws, Article 35]

= Casual vacancies on the Executive Council may be filled by individuals appointed by the
Executive Council, who shall serve on the Executive Council until the next Annual General
Meeting of Members. [APNIC By-Laws, Article 42]

= Executive Council members may be removed from office by a 2/3 majority vote of the APNIC
members. [APNIC By-Laws, Article 25]

= The Director General serves as a fully qualified member of the Executive Council by virtue of his
office. [APNIC By-Laws, Article 54(i)]

Roles and Responsibilities of the Executive Council

The delegations of functions, powers and authority within the overall structure of APNIC is derived by a
sequence of delegations from the Director to APNIC Pty Ltd to the APNIC Membership (the “Special
Committee”) to the Executive Committee (a subcommittee of the “Special Committee”), and, in a number
of cases, to the Director General. The Executive Committee is responsible to the APNIC Membership by
virtue of this delegation from the membership, and to APNIC Pty Ltd by virtue of their effective role as an
officer of APNIC Pty Ltd.

= Executive Council members shall serve on the Executive Council in their personal capacity and
shall act in the best interests of the APNIC membership and not the Member organisation to
which that individual belongs. [APNIC By-Laws, Article 35]

The Executive Council has the following roles and responsibilities:

= To be responsible to the Members to grant membership to qualified entities under the terms of

the By-Laws, and delegate the authority to undertake this function to the Director General [APNIC
By-Laws, Article 4, Article 54(b)]

= Set membership dues from time to time [APNIC By-Laws, Article 4]

= Report to APNIC Members on the activities of APNIC [APNIC By-Laws, Article 5(b)]

= Fix the place and time of Annual General Member meetings [APNIC By-Laws, Article 6]

= Call Special Meetings of Members at a nominated place, date and time [APNIC By-Laws, Article 7]

= The Chair of the Executive Council chairs Member meetings [APNIC By-Laws, Article 11]
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= To be responsible to the Members to count member votes, and may for this purpose appoint 2 or
more persons to serve as tellers [APNIC By-Laws, Article 13]

= To act on behalf of the Members in the interval between Annual General Member meetings,
within the limits of the powers delegated to it by the Members [APNIC By-Laws, Article 30(a)]

= To be responsible to the Members, and to provide direction to the Director General in the
delegation of management of the activities, functions and affairs of APNIC and the corporation to
the Director General [APNIC By-Laws, Article 30(b), Article 54(b)]

= To be responsible to the Members, and to provide the authority to the Director General to
exercise all such powers and do all such acts or things as may be required to be exercised or
done by the corporation or the directors of the corporation, subject to the provisions of the
Memorandum and Articles of Association of the corporation and to such requirements as may be
prescribed by a resolution of the directors of the corporation [APNIC By-Laws, Article 30(c), Article 54(c)]

= To be responsible to the Members, and to delegate to the Director General the authority to take
all steps to facilitate and implement the decisions of the Members at Annual General Meetings

and, where appropriate, of the decisions of other meetings of APNIC [APNIC By-Laws, Article 30(d),
Article 54(e)]

= To be responsible to the Members, and to delegate to the Director General the responsibility to
consider broad Internet policy issues in order to ensure that APNIC's policies and strategies fully
respond to the constantly changing Internet environment [APNIC By-Laws, Article 30(e), Article 54(e)]

= To be responsible to the Members, and to delegate to the Director General the responsibility to
ensure the efficient coordination of the work of APNIC [APNIC By-Laws, Article 30(f), Article 54(g)]

= To establish the basis for the budget of APNIC and determine, in the light of the decisions taken
by the Members on the reports referred to in Article 5(b) of the By-Laws, a ceiling for the
expenditure of APNIC until the next AGM after considering all relevant aspects of the work of
APNIC in that period [APNIC By-Laws, Article 30(g)]

= To delegate the authority to the Director General to provide any general directives dealing with
the staffing of APNIC and to delegate the authority to fix the basic salaries, the salary scales and
the system of allowances and pensions for all employees of APNIC [APNIC By-Laws, Article 30(h),
Article 54(d)]

= Reduce or waive fees for ‘deserving organisations’ [APNIC By-Laws, Article 37]

= Request an audit on any or all aspects of the operation of the Secretariat [APNIC By-Laws, Article 37]

= To be responsible to the members and the delegate to the Director General the responsibility to
keep minutes of all meetings of the Executive Council, and keep a record of resolutions passed
by the Executive Council [APNIC By-Laws, Article 49(a), Article 49(b)]

= To be responsible to the members and the delegate to the Director General the responsibility to
keep minutes of all meetings of the Members, and keep a record of resolutions passed by
Members [APNIC By-Laws, Article 49(a), Article49(b)]

= To be responsible to the members and the delegate to the Director General the responsibility to
keep such accounts and records as are necessary or desirable in order to reflect the financial
position of APNIC and the corporation [APNIC By-Laws, Article 49(c)]

= To elect the Director General [APNIC By-Laws, Article 30(i)]

= By a 3/5 majority vote remove the Director-General [APNIC By-Laws, Article 36]

Executive Council Decisions
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= Decisions of the Executive Council shall be made by a majority vote of the members of the
Executive Council present at a meeting [APNIC By-Laws, Article 36]

= A decision of the Executive Council to remove the Director-General shall be made by a 3/5
majority vote of the Executive Council [APNIC By-Laws, Article 36]
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Part 2. The Organizational Structure of APNIC

The following commentary is based on the APNIC By-Laws, the APNIC Pty Ltd Articles of Association, the
APNIC Memorandum of Association, and the APNIC Membership Agreement.

These documents are available at the following URLs:
= By-Laws: http://www.apnic.net/docs/corpdocs/Bylaws.pdf (also in Part 5 of this handbook)
= Articles of Association: http://www.apnic.net/docs/corpdocs/AoA.htm
= Memorandum of Association: http://www.apnic.net/docs/corpdocs/MoA.htm
= Membership agreement: http://www.apnic.net/docs/corpdocs/membership-agreement.html

Members of the Executive Committee should ensure that they are thoroughly familiar with these APNIC
corporate documents. The role of each member of the Executive Council is consistent with undertaking the
duties of an officer of APNIC, and in order to undertake such a role responsibly, and in order to enjoy the
protections of the indemnity provisions and the benefits of Directors and Officers liability insurance, then
each member of the Executive Council must act in strict accordance with the provisions of these documents,
as well as in strict accordance with the Corporations Act 2001 of Australia.

APNIC Pty Ltd

APNIC Pty Ltd is a legal entity incorporated under the Corporations Act 2001 of Australia.

There is a single subscribed share in APNIC Pty Ltd, held by the APNIC Director General. The Director
General is the sole shareholder of APNIC Pty Ltd, holding this share in trust for the APNIC Executive
Council, under the terms of a Trust Deed.

APNIC Pty Ltd has a single Director, the APNIC Director General.
APNIC Pty Ltd has certain obligations under the Australian Corporations Act, and these obligations are
imposed on the Directors and Officers of APNIC Pty Ltd. Failure to perform these obligations include
civil and criminal penalties, personal liabilities and compensation orders and future prohibition on
managing companies. These obligations include (and are not limited to) the obligation to:

1) act honestly and in good faith exercising care and diligence;

2) actin the best interests of the company;

3) avoid conflicts of interest; and

4) prevent the company trading if insolvent.
A Director of Officer may cite a defence to these obligations if expert advice were sought regarding the

best interests of the company and reasonable reliance was placed on this expert information. That
defence may be in doubt if expert advice was sought and not acted upon by the Director or Officer.

The APNIC Membership Association

APNIC as a Membership Association is distinct from APNIC Pty Ltd in a corporate sense. The Director
of APNIC Pty Ltd has the power to appoint one or more Special Committees, and delegate to such
Special Committees some of the powers, authority and functions of the Director of APNIC Pty Ltd.
“APNIC” is defined as a Special Committee of the company, and “APNIC Members” are members of
that Special Committee [paragraph 9.3 of the APNIC Articles of Association, and Recital E of the APNIC Membership
Agreement].

It is noted that this delegation of powers, authority and function does not remove the liability of the
Director and Officers to comply with their legal obligations under the Corporations Act.
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The Special Committee may further delegate these powers, authority and functions to a subcommittee
of this Special Committee, which is the Executive Council of APNIC [paragraph 9.3 of the APNIC Articles of
Association].

The Articles of Association allow the Directors of APNIC Pty Ltd the power to promulgate By-Laws for
the purpose of establishing, governing and prescribing the functions, powers and authorities of the
Special Committee [paragraph 9.4 of the APNIC Articles of Association]. This document is the APNIC By-Laws.
The By-Laws may be amended, or annulled by the Director or by the Special Committee [paragraph 9.8 of
the APNIC Articles of Association]. The Special Committee may only amend the By-Laws through the
affirmative vote of two-thirds of the entire membership [Part XIII, Article 83 of the APNIC By-Laws].

Indemnification by APNIC of liabilities for persons acting on APNIC Pty Ltd’s behalf only applies if the
person acted honestly and in good faith with a view to the best interests of the Company and had no
reasonable cause to believe that their conduct was unlawful [paragraph 13.1 of the APNIC Articles of Association].

The APNIC Executive Council

The Executive Council consists of the following members:

= seven individuals who are elected at APNIC AGMs in accordance with the provisions of the By-
Laws [Article 31 of the APNIC By-Laws]; and

the Director General, by virtue of his position (“ex-officio”) [part VI Article 54 (i). of the APNIC By-Laws].

The By-Laws also contains the provision that the “Director General must not be a member of APNIC, the representative of
a member of APNIC, nor a member of the Executive Council” [Part VI, Article 51. of the APNIC By-Laws]. The apparent
contradiction between this provision and the provision for the Director to act as an ex-officio member of the APNIC
Executive Council [part VI Article 54 (i). of the APNIC By-Laws] is resolved through the interpretation of Article 51 as a
qualification for appointment to office as Director General, such that the Director General must not be an elected member
of the Executive Council. Accordingly, it appears that the appropriate interpretation of the By-Laws is that the Director
General is a member of the Executive Council, and is accorded all the powers, functions and authority of a member of the
Executive Council by virtue of his office.

The Director General is a fully qualified member of the EC, and is eligible to attend all meetings of the
EC and participate in all activities of the EC. As with all EC members, it is the responsibility of the
Director General to identify those matters that represent a conflict of interest and to recuse himself from
consideration of such matters, as appropriate. There is no mention of any matter in the By-Laws where
the Director General is excused from any activities of the EC by virtue of his ex-officio membership of
this Council.

The EC operates under the delegation of powers, authority and functions from the Director of APNIC
Pty Ltd. While this does not limit the liability and obligation of the Director to act within the provisions of
the Corporations Act, this delegation also has potential liabilities for members of the EC. Paragraphs 62
through 66 of the APNIC By-Laws indemnify members of the EC, as long as it is established that the EC
member acted honestly and in good faith in serving the best interests of APNIC and had reasonable
cause to believe that his conduct was not unlawful. APNIC has purchased insurance against the
liabilities as set out in Article 62 of the By-Laws. This does not in any way lessen the obligation of each
of the members of the EC to act honestly in the best interests of APNIC and to avoid conflicts of
interest.

The EC has formally adopted a set of procedures for calling meetings of the Council, the procedure for
the conduct of meetings other activities, functions and affairs, and the manner of carrying motions put to
the Council, and the required manner of recording the deliberations of the Council.

If members of the EC meet in a manner that does not post due notice of the meeting, or excludes any
member of the EC from participation in the meeting, whether face to face or by electronic means, then
the actions of those EC members that meet in such a manner incur a significantly higher level of risk of
individual liability, as it is unclear whether it is a valid meeting of the EC with valid outcomes. If any
meeting of EC members is held outside of the provisions of the APNIC By-Laws, it is not a valid meeting
of the EC, and any outcomes of such a meeting are not binding on APNIC. In such a case it is likely that
there is no form of individual indemnification on the part of APNIC relating to any potential liabilities that
may be incurred by the attendees at such a meeting, and the Council members that meet in such a
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manner may be highly exposed to allegations of collusion, conspiracy or fraudulent behaviour with
attendant civil or criminal sanctions depending on the nature of the accusation and the matter leading to
the accusation.

The EC has to power to “to act on behalf of the Members in the interval between AGMs within the limits
of the powers delegated to it by the Members” [Part V, Article 30 (a), APNIC By-Laws]. In addition to, and
outside this delegation by the Members, the EC has the responsibility to set member fees by virtue of
the provision in the By-Laws that “Members shall pay dues as established by the Executive Council
from time to time, and the payment of such dues shall be a condition precedent to effective Membership
of APNIC.” [Part IV, Article 4, APNIC By-Laws].

Any decision of the EC, whether made by the delegation of powers by the APNIC membership to the
EC, or made by functions explicitly delegated to the EC (such explicitly delegated functions include fee
setting, and all functions enumerated in items b through i of the APNIC By-Laws, Part V, Para 30), may
be reviewed by the members and may be amended by the members. Such an amendment requires the
affirmative vote of a two thirds majority of the entire APNIC membership [Part IV, Article 5, item f, APNIC By-
Laws].

Under the APNIC By-Laws, the members have explicitly delegated to the EC the responsibility to set
membership dues from time to time. Given this delegation of function has taken place, this function is no
longer a membership responsibility. The membership has the power to rescind this delegation and
undertake this fee setting function directly, but this would require an amendment to the APNIC By-Laws,
and this could only be undertaken by the membership through the affirmative vote of two thirds of the
entire APNIC membership.

The members of the EC are constrained by the By-Laws such that they “shall serve on the Executive
Council in their personal capacity and shall act in the best interests of the APNIC membership and not
the Member organization to which that individual belongs” [Part VI, Article 35, APNIC By-Laws].

EC members should bear in mind at all times their obligations to act honestly, to act in their personal
capacity, to act in the best interests of the APNIC membership and not the member organization to
which that individual belongs, to avoid personal conflicts of interest, and to take all reasonable
measures to avoid a situation of APNIC trading while insolvent. EC members should note all expert
advice that has been reasonably provided to APNIC concerning the best interests of APNIC, and ensure
that no EC decisions contravenes applicable provisions of APNIC corporate documents or contravenes
statutes and regulations as they apply to APNIC’s activities.

APNIC Members

It is the role of the Members of APNIC, as constituted as a Special Committee of APNIC Pty Ltd, to
examine the accounts of APNIC, and to adopt decisions on strategic policy and planning for APNIC [Part
IV, Article 5 (b), APNIC By-Laws].

The process of review of strategic policy and planning has been undertaken through the use of periodic
member surveys. The outcome of these surveys is the membership’s instruction to commit APNIC to a
specific set of strategic objectives and services. Failure of the APNIC EC to act in accordance with this
membership directive could be interpreted as a failure of the APNIC EC to operate in accordance with
the By-Laws
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Part 3. Legal Obligations of EC Members

In 2007 and 2008 APNIC sought legal advice from DLA Philips Fox on the role, obligations and legal
liabilities under Australian Law of individual members of the APNIC Executive Council, and Conflict of
Interest. The following material is based on the advice, and is provided to members of the EC and
prospective candidates for election to the APNIC Executive Council.

Recommendations

In view of the serious liability which can attach to a failure to make a decision on the correct basis and
according to the correct process set out by the By-Laws it has been recommended that all the Directors
of APNIC Pty Ltd and the Executive Council members of APNIC be advised of their responsibilities
under Australian Law.

It has also been recommended the Directors and EC be made aware of the legal requirement that strict
compliance with the process as defined in the By-Laws for calling, holding and recording EC meetings
be met, failing which the defences against personal liability under Corporations Act and the rights of
indemnification and insurance cover could be lost.

The Structure of APNIC Pty Ltd

APNIC Pty Ltd is currently a legal entity incorporated in Australia and operating under the Corporations
Act of Australia. It raises revenue, from its membership-base, and operates as a not-for-profit
organisation, comprising:

*  Members;

* EC;and

* APNIC Secretariat,
whose respective roles are set out in the APNIC By-Laws.

APNIC Pty Ltd as the legal entity consists of the:
* Sole Director of APNIC Pty Ltd; and
* Sole Shareholder of APNIC Pty Ltd (held on trust for the Executive Council of APNIC, pursuant
to the Trust Deeds of 24 June 1998 and 24 August 1998).

APNIC Pty Ltd is constituted by the following documents:
*  Memorandum of Association of APNIC Pty Ltd (20 January 1998), and
* Articles of Association of APNIC Pty Ltd (24 June 1998).

As APNIC Pty Ltd is a legal entity under the Corporations Act, section 198D of the Act allows a Director
to delegate any of their powers to:

(a) a committee of Directors;

(b) a Director;

(c) an employee of the company; or

(d) any other person.

This power to delegate is subject to any specific rules in the Articles of Association of APNIC Pty Ltd.
The relevant sections of the Articles of Association are:
= Clause 9.3 of the Articles of Association stipulates that:
“The Directors may, by a resolution of Directors, appoint one or more Special Committees of
the Company, and may delegate to any Special Committee any of the powers, authority and
functions of the Directors, including the power and authority to affix the Seal, except that no
Special Committee shall have the power or authority to fix the emoluments of Directors.”

= Clause 9.4 provides that:
“Where any Special Committee is appointed by the Directors, the Directors shall by a
resolution of Directors, promulgate ByLaws for the purpose of establishing, governing, and
prescribing the functions, powers and authority of such Special Committee. Every Special
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Committee so appointed by the Directors shall be governed by the same ByLaws and shall
comprise of one or more persons (known as members of the Special Committee) who may
be Directors, Officers or agents of the Company, or such other persons as the Directors may
approve. A member of the Special Committee may be an individual or a corporation, and a
member which is a body corporate may appoint any person its duly authorised
representative for the purpose of representing it at meetings of the Special Committee.”

A 'Special Committee' in the form of the Executive Council of APNIC Pty Ltd was established pursuant to
a Resolution of Directors on 27 May 1998 in accordance with clause 9.3 of the Articles of Association.
Subsequently, the By-Laws of the Special Committee were adopted at a Director's Meeting on 24 June
1998 in accordance with clause 9.4.

Under article 5d of the By-Laws, the Members of APNIC Pty Ltd elect the individuals who are to serve on
the Executive Council. This is done at the Annual General Meeting (AGM), where Officers who have held
their position on the Executive Council for 2 years relinquish their position on the Executive Council.

Obligations of Members of the Executive Council

APNIC Pty Ltd is a legal entity incorporated under the Corporations Act of Australia. Directors and
Officers of APNIC Pty Ltd are subject to the obligations imposed under the Corporations Act (sections
180 -190 and 588G). Some of the more important duties of Directors and Officers are as follows:

= toactin good faith;
to act in the best interests of the company;
to avoid conflicts between the interests of the company and the Director’s or Officer's interests;
to act honestly;
to exercise care and diligence.
to prevent the company trading while it is unable to pay its debts.

There are also similar duties imposed on Directors and Officers by the Australian courts under the
common law of Australia.

Obligations as a Director or Officer of a company may continue under Australian law even after the
company has been deregistered.

Are EC Members "Officers"?

A person can be said to be an Officer of APNIC Pty Ltd if that person:
* is a Director or Secretary of APNIC Pty Ltd.
* makes or participates in making decisions that affect the whole or a substantial part of the
business of APNIC Pty Ltd.
* has the capacity to significantly affect the financial standing of APNIC Pty Ltd.
* a person whose instructions Directors of APNIC are accustomed to follow.

On the basis that under the provisions of the APNIC Bylaws the Executive Council makes decisions that
affect the while or a substantial part of the business of APNIC Pty Ltd , and that the Executive Council
has the capacity to significantly affect the financial standing of APNIC Pty Ltd, and that the Directors are
accustomed to following the direction of the Executive Council, then the Executive Council members are
in effect Officers of APNIC Pty Ltd with the same duties and personal liabilities as the Directors under
Australia law.

Conflict of Interest issues for members of the Executive Council

All conflicts of interest must be disclosed by EC Members to ensure compliance with their duties.
Conflicts of interest should be disclosed by way of declaration and EC members must be aware that this
is an ongoing process. If an already disclosed conflict of interest changes, then an officer needs to
disclose this further change.

Due to the EC being comprised of individuals from member organisations, there will be inherent
conflicts of interest that arise due to the decision-making functions of the EC overlapping with EC
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members employer interests. However, these conflicts will generally fall under two categories, with
different recommended disclosure procedures for each.

General Confiicts of Interest

The first category are 'general' conflicts of interest, which are those conflicts held in common with all
members of the EC. These conflicts arise for EC members solely as a result of being employees of
member organisations and are uniform for all EC members. The nature and extent of these conflicts of
interest will be held in common with all other members of the EC and will not be particular to the
member organisation to which an individual belongs.

Specific Conflicts of Interest

The second category are 'specific' conflicts of interest and will include any particular conflicts which are
not held in common with all other members of the EC. These conflicts can still arise as a result of an
individual's employment with a member organisation but will be particular to the individual or member
group to which the individual belongs. This would include, for example, where some organisations are
associated with National Internet Registries (NIRs), which is an affiliation not shared with the general
membership, or where an EC member has a personal business interest affected by a particular EC
decision. This would also include, for example, the situation where an organization is contracted to
provide goods or services to APNIC and the EC member is employed by that organization, or is a
Director or Officer of that organization.

Best Practice - Procedure for disclosures of Conflicts of Interest for the APNIC EC
General conflicts of interest arising due to membership of the EC

As noted above, there will be general conflicts of interest for EC members arising solely due to an
individual EC member's affiliation with their respective member organisations. In these situations, the
nature and extent of the conflict is held in common with all the other members of the EC.

It would be best practice in these situations for each individual EC member to give 'standing notice' of
the conflict at the beginning of their term on the EC. The procedure for giving 'standing notice' of a
conflict (using the Corporations Act as guidance) would be for an individual EC member to give details
of the nature and extent of the interest either orally or in writing. This should occur at an EC meeting or
alternatively, should be given to the APNIC Secretary General. If the notice of the conflict of interest is
given at an EC meeting then it should be recorded into the minutes of the meeting. If the standing notice
is given to the APNIC Secretary-General in writing, it must then be tabled at the next EC meeting.

Standing notice of an interest should occur at the commencement of each members term on the EC and
will constitute sufficient notice of the general conflict of interest for the duration of a member's term on
the EC. The standing notice would include details of the following:
* The nature of the individual's member organisation and how its nature relates to the decision-
making capacity of the EC; and
* The individual's role within their member organisation and any personal interest they have
within the organisation.

It is important to note that if any further matters arise that alter the nature or extent of the member's
conflict, then this will need to be further disclosed. Whilst the standing notice would constitute sufficient
notice of the general conflict interest for the duration of the individual's tenure on the EC, it would not
constitute sufficient disclosure if the nature or extent of the interest changed.

Specific conflicts of interest arising for EC members

As noted above, specific conflicts of interest will arise for EC members when a conflict does not arise
solely due to their affiliation with a member organisation, which is a conflict that is held in common
between all EC members. Examples of specific conflicts will include when an individual EC member has
a personal business interest in a transaction affected by an EC decision or where their member
organisation has an affiliation with an NIR.

Further relevant duties for APNIC EC members
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It is also pertinent to emphasise that in instances were APNIC EC members have conflicts of interest,
these individuals must ensure they act in accordance with their other duties as officers of APNIC. EC
members have duties to ensure that they act in good faith in the best interests of APNIC and that they
do not improperly use their position to gain an advantage for themselves or their employer
organisations.

With particular reference to instances were EC members have a conflict of interest, as officers of APNIC
it will be critical that they evaluate EC decisions without any bias to their own position. Where a conflict
has already been correctly disclosed, the critical issue that will expose an officer to liability will be
whether they allowed this conflict to affect their decision-making to ensure a personal benefit for
themselves or their member organisation.

Legal Liabilities

The Directors and Officers have a duty to ensure that the company does not trade while it is insolvent. A
company is insolvent if it is unable to pay its debts as and when they fall due. A Director or Officer may
be personally liable for any debts incurred by the company while it is insolvent, and suffer a range of
consequences including:
= being found guilty of a criminal offence with a penalty of $200,000 or imprisonment for up to five
years, or both.
= contravening a civil penalty provision (and the Court may order the person to pay the
Commonwealth an amount of up to $200,000).
= being found personally liable to compensate the company or others for any loss or damage they
suffer.
= being prohibited from managing a company.

The Directors and Officers may also incur legal liabilities at a personal level if they fail in undertaking the
following duties:

= to actin good faith;
to act in the best interests of the company;
to avoid conflicts between the interests of the company and the Director’s or Officer's interests;
to act honestly;
to exercise care and diligence.

Defences Available to Members of the Executive Council

There are four defences that can be raised in response to an allegation that a Director or Officer has
breached their duty of good faith by not acting in the best interests of the company.

(a) Section 1317S of the Corporations Act entitles a party to relief if it appears to the court that the
person has, or may have, contravened the Directors duty provisions but has acted honestly, and
having regard to all of the circumstances of the case, ought fairly be excused for the
contravention. The court may relieve the person either wholly or partly from liability.

(b) Similarly, section 1318 of the Corporations Act empowers the court to grant relief where it
appears that the person accused to have breached their duty to a company has acted honestly
and having regard to all the circumstances of the case, including those connected with the
person's appointment, the person ought fairly to be excused for the breach. The court may
relieve the person either wholly or partly from liability.

(c) More specifically, section 180(2) contains a 'business judgment rule' defence which can be relied
on by a Director or other Officer to defend a claim for breach of duty. Under this section, a
Director or other Officer of a corporation who makes a business judgment is taken to meet their
required duty to a company if:

= the judgment is made in good faith and for a proper purpose; and
= the Director or Officer does not have a material personal interest in the judgment;
and
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= the Director or Officer informs himself/herself about the subject matter of the
judgment to the extent they reasonably believe appropriate; and

= the Director or Officer believes the judgment is in the best interests of the
corporation.

No such defence against personal liability could be maintained if a decision was based on
favouring EC member organisational interests (e.g. lower member fees) above the best interests
of APNIC and its membership.

(d) Section 189 of the Corporations Act contains a defence for Directors and Officers who rely on
information or professional or expert advice prepared by an employee, professional adviser or
another Director in executing their duty to the company. If the reliance is made in good faith, and
after making an independent assessment of the information provided, the Director's reliance on
the information or advice is taken to be reasonable unless the contrary is proved. This defence
may be relied on by Directors and Officers in circumstances where a decision was made in
relation to the affairs of a company and the basis for making the decision was information
provided by an employee, professional adviser or third party expert.

Preconditions to Protections Against Personal Liability

Article 35 of the APNIC By-Laws provides as follows:
“Executive Council members shall serve on the Executive Council in their personal capacity
and shall act in the best interests of the APNIC membership and not the Member
organisation to which that individual belongs. Only one individual per Member organisation
may be elected to sit on the Executive Council.”

For the members of the EC or the Directors of APNIC Pty Ltd to take the benefits of defences against
personal liability provided by the Corporations Act, proper process must be followed in arriving at EC
decisions.

The process for convening and undertaking meetings of the Executive Council as the basis for arriving at
valid decisions of the EC is set out in articles 44 through to 50 of the APNIC ByLaws.

= Article 44 of the By-Laws provides:
“The Executive Council may meet at such times and in such manner and places as the
Executive Council may determine to be necessary or desirable.”

= Article 45 of the By-Laws provides that a meeting of the Executive Council is duly constituted for
all purposes if at the commencement of the meeting there are present in person not less than
one half of the total number of Executive Council members or their duly authorised
representatives.

= Article 48 of the By-Laws provides for notice of meeting of Executive Council meetings as
follows:
“An Executive Council member shall be given not less than 7 days notice of meeting of the
Executive Council, but a meeting of the Executive Council held without 7 days notice having
been given to all Council members shall be valid if all the Executive Council members
entitled to vote at the meeting who do not attend waive notice of the meeting.'

= Articles 49 and 50 of the By-Laws set out the record keeping obligations of the Executive
Council as follows:
“The Executive Council shall cause the following corporate records to be kept:
(a) Minutes of all meetings of the Executive Council and the members;
(b) Copies of all resolutions passed by the Executive Council members; and
(c) Such accounts and records as are necessary or desirable in order to
(d) reflect the financial position of APNIC and the corporation.”

“The books, records and minutes shall be kept by the General Secretariat or at such other
place as the Executive Council may determine.”
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Article 54 of the By-Laws provides that one of the functions of the Director-General is an ex-officio
member of the Executive Council. Accordingly, for an Executive Council meeting to have any legal effect
the Director-General must also be given notice of the EC meeting, should be present and participate and
witness any resolutions passed by the Executive Council as a precondition to that EC decision being
said to be valid.

If the correct process for holding meetings and passing resolutions at an EC meeting is followed , and
directors are aware of conflicts of interests and are diligent in acting in the best interests at all times then
the Bylaws provide indemnification and insurance against liability of the Directors, management and EC
members above and beyond the defences against personal liability that are provided in the Corporations
Act.

Indemnification Provisions

Article 62 of the By-Laws provides as follows:

“To the extent permitted by law, and subject to Bylaw 64, the corporation may indemnify

against all expenses, including legal fees, and against all judgments, fines and amounts paid

in settlement and reasonably incurred in connection with legal, administrative or investigative
proceedings, any person who:

(a) Is or was a party or is threatened to be made a party to any threatened, pending or
completed proceedings, whether civil, criminal, administrative or investigative, by reason
of the fact that the person is or was an Executive Council member, the Director General
or a member of any subcommittee of APNIC; and

(b) Is or was serving as an Executive Council member, the Director General or a member of
any subcommittee in accordance with these Bylaws and the Memorandum and Articles
of Association.”

Article 63 of the By-Laws provides:
“ByLaw 62 only applies to a person referred to in that bylaw if the person acted honestly and
in good faith with a view to serving the best interests of APNIC and, in the case of criminal
proceedings the person had no reasonable cause to believe that this conduct was unlawful."

Article 64 of the By-Laws provides that the decision of the Executive Council as to whether the person
acted honestly and in good faith and with a view to serving the best interests of APNIC and as to
whether the person had no reasonable cause to believe that his conduct was unlawful is in the absence
of fraud, sufficient for the purposes of these ByLaws unless a question of law is involved.

Article 66 of the By-Laws provides:
“If a person referred to in Bylaw 62 has been successful in the defence of any proceedings
referred to in that bylaw that person is entitled to be indemnified against all expenses
including legal fees, and against all judgments, fines and amounts paid in settlement and
reasonably incurred by that person in connection with the proceedings.”

Insurance

Directors and members of the EC are also provided with the benefit of insurance cover to be provided by
APNIC as an added protection against personal liability claims when satisfying their responsibilities as
Directors and EC members.

Article 67 of the By-Laws provides:

“To the extent permitted by law the corporation may purchase and maintain insurance in
relation to any person who is or was an Executive Council member, the Director General or
a member of a subcommittee of APNIC, or who at the request of the Executive Council is or
was an Executive Council member, a Director General or a member of a subcommittee,
against all liability asserted against that person and incurred by that person in that capacity,
whether or not the corporation has or would have the power to indemnify that person against
liabilities set out under Bylaw 62.”

Accordingly, before any right to indemnification can occur then the preconditions to indemnification under
Article 63 of the By-Laws need to be satisfied that the relevant Director General or individual EC member
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acted honestly and in good faith; with a view to serving the best interests of APNIC; and in the case of
criminal proceedings the person had no reasonable cause to believe that his conduct was unlawful.

These requirements reflect quite closely the usual preconditions under Australian law to claiming the
benefit of any Director and Officer insurance policy.

As a result if any decision of the Directors or EC could not be said to have been made in good faith for
the proper purpose of being in APNIC's best interests then their right to indemnity and coverage under
the Director and Officer insurance policy could be prejudiced.

Accordingly, it is vitally important that every decision reached by the EC should be made on the following
basis:
(a) In good faith for the proper purpose and in best interests of APNIC;
(b) Without any consideration given as to the benefit or detriment of the organisations who
nominated individuals on the EC; and
(c) Must be a decision made at a properly convened EC meeting at which correct notice of
meeting has been given to all EC members and the Director General with proper records of
minutes of meeting being taken and recorded to satisfy Articles 49 and 54 of the By-Laws
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Part 4. Procedures for the Conduct of Business for the APNIC
Executive Council

Adopted by the EC as of 21 November 2007

The procedures relating to the conduct of the APNIC Executive Council, together with the delegation of
powers, functions and authorities to the Executive Council, are defined in the APNIC By-Laws. This
document contains additional procedures relating to the conduct of activities undertaken by the Executive
Council.

Notwithstanding any provisions contained here, these procedures are subject to the provisions of the APNIC

By-Laws, the APNIC Articles of Association, the APNIC Memorandum of Association, and the powers of the
corporation and its directors, other officers and members.

1. Meeting Conduct

All meetings of the Executive Council shall be conducted according to Roberts Rules of Order
(http://robertsrules.com).

2. Confidentiality

All Executive Council members shall sign a binding non-disclosure agreement with APNIC. Failure to
do so shall affect the ability of the member to view certain documents and reports that relate to the
status and activities of individual APNIC members.

All proceedings of Executive Council meetings, and all correspondence among the Executive Council,
are strictly confidential, except where explicitly allowed for under these procedures or under the
provisions of the APNIC By Laws or applicable law.

Executive Council members must not share information or material divulged to them in their role as
members of the Executive Council, in whole or in part, with any other persons or parties.

Executive Council meetings are not to be recorded in any form except by the designated minute taker,
and access to telephonic meetings shall not be granted to any other person except with notice to, and
consent of, the meeting.

Executive Council members are elected and serve in their individual capacities. These confidentiality
provisions apply to all Executive Council members individually.

3. Notice of Meetings

Regular meetings of the Executive Council shall be scheduled by the Chair of the Executive Council
with at least 2 weeks notice to all Executive Council members. Extraordinary meetings may be
proposed by any Executive Council member and held at any time, by unanimous consent of all
Executive Council members.

Due notice of regular meetings shall consist of notification via the Executive Council’s mailing list and
notification posted on the Executive Council’s web page.

4. Agenda Items for Meetings
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Any Executive Council member may request that an item to be included in the agenda. Items from
other sources may be included at the discretion of the Chair of the Executive Council.

Where an Executive Council decision is requested, a written proposal must be supplied, either on
paper or electronically.

Agenda items, and documents for inclusion in those items, must be in the hands of the Executive
Secretary of the Executive Council at least 10 days prior to the meetings. Agenda items and
documents received after that date will only be included at the discretion of the Chair of the Executive
Council, and with the consent of all those Executive Council members present at the meeting.

The agenda and documents of a meeting will be made available to all Executive Council members one
week prior to the meeting.

The agenda of Executive Council meetings will contain the following standing items:
= Roll Call

Minutes of last meeting and matters arising

Finance Report

Director General’s Report

Items submitted by Council Members

5. The Chairman of the Meeting

The Chairman of the meeting will be the Chairman of the Executive Council, or in his absence the
Secretary of the Executive Council or in their absence the Treasurer of the Executive Council, or in
their absence the Director General.

6. Executive Secretary

An Executive Secretary for the Executive Council shall be appointed by the Director General of APNIC
from time to time.

The responsibilities of the Executive Secretary include:

* preparation of agenda and materials for Executive Council meetings,

* recording of minutes of Executive Council meetings,

» tracking of actions arising from meetings, and

* other activities as required to ensure smooth operations of the Executive Council,
under delegation from the Secretary of the Executive Council.

7. Minutes of Meetings

All meetings and proceedings are to be held with a designated minute taker present. The designated
minuted taker is the Executive Secretary of the Executive Council, or, in his absence, a member of the
Secretariat as nominated by the Director General.

Minutes will normally consist of a record of the agenda, the documents of the meeting, a summary of
each item considered, and a record of the decisions taken by the Executive Council. The minutes will
contain an action list with names responsible for the actions.

The Executive Secretary shall produce minutes of a meeting as soon after the meeting as possible.
The minutes shall be circulated electronically to the Council members for review. Normally, this
circulation should take place no later than two weeks after the meeting. The minutes will be approved
at the subsequent Executive Council meeting, and published thereafter.

APNIC EC Handbook Page 16 of 32



8. Publication of Minutes and Papers of Meetings

All minutes and all meeting documents will be catalogued and held electronically. All minutes and
meeting documents, except those deemed to be confidential by the Executive Council, and except
those that relate to the status or activities of individual APNIC members or individual clients of APNIC’s
services, will be published in accordance with these procedures as the record of the Executive
Council’s actions.

9. Exclusion

No items of Executive Council business shall be conducted in a manner that deliberately excludes any
member of the Executive Council from being present, or excludes the presence of the designated
minute taker.

10. Declaration of Conflict of interest

All elected members of the Executive Council serve on the Executive Council in their personal capacity
and shall act in the best interests of the APNIC membership and not the member organization to which
that individual belongs.

If an EC member has a conflict of interest, that is a material personal interest in a matter that relates to
the affairs or decisions of the Executive Council of APNIC, then this interest must be disclosed.

General Conflicts of Interest resulting from EC members being employees of APNIC Member
organizations and other appointments or positions held by the EC member that may conflict with the
role of an EC member must be declared by filling in a conflict of interest declaration, a copy of which is
attached to this Handbook. This notice is to be in written form, given at the individual's first EC meeting,
and will be included in the minutes of the meeting.

During the execution of duties as a member of the Executive Council an individual may encounter
specific Conflicts of Interest where the individual, or their employer may have a particular interest that
relates to a particular matter or item of business. Any Executive Council member must declare any
specific conflict of interest. This should occur in the consideration of an item of business for the
Executive Council, and declaration may be given verbally.

Executive Council Members declaring a specific conflict of interest will excuse themselves from the
discussion of the item and abstain from the vote on any motion related to the item. The Member’s
declaration of conflict of interest and the abstinence from any vote will be recorded in the minutes of
the Executive Council meeting.

11. Voting Procedure at the Meeting

Unless stipulated in the APNIC By Laws or other binding documents, an Executive Council vote shall
be considered to have passed if a majority of the members of the Executive Council present at the
meeting vote in favour of the motion. In the event of a tied vote the Chairman of the Meeting shall
exercise the casting vote.

All majority votes shall be undertaken by affirmation. Any member may request the Chairman of the
Meeting to perform a vote according to a roll call procedure.

All other votes shall be performed according to a roll call procedure.
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The Executive Secretary shall conduct all roll call procedure votes. In a roll call vote each member shall
respond when their name is called, indicating that they support or oppose the motion, or that they
choose to abstain from the vote.

12. Electronic Voting Procedure

Any member of the Executive Council may submit a proposal to the Executive Secretary for electronic
voting.

The Executive Secretary shall circulate the proposal to the Executive Council via the Council’'s email
list, with a copy posted to the Executive Council’'s web page. A time limit for the discussion period of
one week will commence as of the circulation of the proposal to the Executive Council.

At the expiration of the discussion period, the Executive Secretary shall call for an electronic vote with
a dead-line for voting of one week. Votes must be sent to the Executive Council email list so that all
Executive Council members can audit the outcome.

For an electronic vote to be valid, the votes of the majority of the members of the Executive Council
must be received by the dead-line for voting.

The electronic voting options are: Yes / No / Abstention / Veto.
Any Executive Council member who fails to respond will be deemed as having abstained from the vote.
Up to the time of the completion of voting any member may change their vote, including a veto.

The “Veto” option is to be selected by an Executive Council member if they are of the view that the
issue has not been vetted to their satisfaction and therefore wishes to reopen discussion.

At the dead-line of voting, if a “Veto” vote option has been cast then the process reverts to the
consideration stage or is referred to an in-person (face-face or telephonic) meeting, at the proposer's
discretion.

A proposal is accepted if the majority of the members give a positive vote and no “Veto” is recorded.
For decisions where a larger majority is required by the APNIC By-Laws or other binding documents,
that rule will prevail.

Upon resolution of an electronic vote (closure or referral to an in-person meeting), the Executive
Secretary will state the issue and the result for recording in the relevant minutes.

13. Reporting to the APNIC Membership

As part of the Executive Council’s report to the APNIC AGM, the Executive Secretary shall prepare a
report to the APNIC members, indicating for each membership-elected member of the Executive
Council:

= the record of Executive Council meeting attendance for each member of the Council;

= the record of trips and meetings attended as a representative of APNIC and the total amount
funded by APNIC for these activities; and

= whether the Executive Council member has executed a non-disclosure agreement with APNIC.

14. Provision of Documents, Analysis and Research by the Secretariat

APNIC EC Handbook Page 18 of 32



The Secretariat shall provide to the Executive Council the accounts and records as necessary to reflect
the current financial position of APNIC. These accounts and records shall be presented in the Finance
Report standing agenda item.

Any additional requests for documents, analysis, or reports shall be made by resolution of the
Executive Council and be passed to the Executive Secretary for response by the Secretariat. The
Executive Secretary shall acknowledge the request and provide an initial estimate of when the
response material will be circulated to the Executive Council.

All provided material will be circulated to all members of the Executive Council, except in the case that
the member has failed to execute a binding non-disclosure agreement with APNIC and the information
to be circulated includes confidential information relating to individual member activities or status.

15. Election of Officers of the Executive Council

The Executive Council holds an internal election to select a Chairman, Treasurer, and Secretary for the
calendar year. This election is held at the Board's first regularly scheduled meeting following the
membership election of council members at the APNIC Annual General Meeting.

Each officer shall be elected for a one-year renewable term by the affirmative vote of at least a majority
of the members of the Executive Council then in office. An individual may not hold more than one
office.

The Director-General, as the only non-elected Executive Council member, chairs the first Council
meeting following the AGM until the Chairman is elected.

The Director-General asks for candidates to run for Chairman of the Executive Council. The Director-
General holds a roll call vote for each candidate and declares the winner. While no candidate achieves
a majority vote then candidate with the least votes is removed from the slate and the voting procedure
is repeated. The Chairman takes office immediately upon election.

The newly elected Chairman chairs the remainder of the meeting, including the selection of the
Secretary and Treasurer.

The Chairman asks for candidates for Secretary and Treasurer. The Chairman then holds a vote for
each office according to the procedure used to elect the Chairman.

16. SubCommittees of the Executive Council

All subcommittees formed by the Executive Council shall be constituted with a defined life time, at the
expiration of which the subcommittee shall be extended for a further defined period or wound up, at the
discretion of the Executive Committee.

All subcommittees formed by the Executive Committee shall have a charter to describe it’s role, and
any delegated powers and authorities, and a membership.

All subcommittees formed by the Executive council shall adhere to these procedures for the conduct of
their business.
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Part 5. BY-LAWS OF APNIC

PREAMBLE

Recognising that APNIC Pty Ltd ("the corporation") is a non-profit corporation providing the service of
allocating and registering Internet resources in the Asia and Pacific Rim region;

By resolution of the directors passed on June 24 1998, the Special Committee herein known as "APNIC" is
appointed in accordance with Article 9.3 of the Articles of Association of the corporation ("the Articles") and is
governed by these by-laws promulgated under Article 9.4 of the Articles, whose objects and purposes are
set out hereinafter;

Notwithstanding any provisions contained in these by-laws, the by-laws are subject to the Articles and the
powers of the corporation and its directors, other officers and members.

PART | - NAME

1. The name of this Special Committee shall be "APNIC" comprising of members ("Members")
from the Asia and Pacific Rim region.

PART Il - OBJECTS

2. The objects of APNIC are:

a. to provide the service of allocating and registering Internet resources for the purpose of
enabling communications via open system network protocols and to assist in the
development and growth of the Internet in the Asia and Pacific Rim region;

b. to assist the Asia and Pacific Rim Internet community in the development of procedures,
mechanisms, and standards to efficiently allocate Internet resources as a service to the
community as a whole;

c. to provide educational opportunities to further Members' technical and policy
understanding of the industry;

d. to develop public policies and public positions in the best interest of the Members and to
seek legislative and regulatory consideration of issues of general benefit to the
Members, where and when appropriate;

e. to serve as the administrative, managerial and operations arm of APNIC Pty Ltd, and to
transact all activities, functions and affairs on behalf, and in the name, of the
corporation.

PART Ill - STRUCTURE OF APNIC

3. APNIC shall comprise of the following:
a. Members, who are the governing body of APNIC;
b. the Executive Council, which acts on behalf of APNIC;
c. the Secretariat, headed by a Director General; and
d. one or more Sub-Committees designated by the Executive Council, if any.

PART IV - MEMBERS

Conditions of Membership
4, Membership shall be open to any person, unincorporated association, firm,
corporation Governmental Organisation or Non-Governmental Organisation, engaged
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in the use of or business of providing open system protocol network services. The
Executive Council may grant Membership to any other person or persons as it deems
appropriate from time to time. Memberships shall be in the name of the person, firm,
or corporation as may be doing business and shall not be held by individuals who
own, represent, or are employed by such eligible member. Members shall pay dues
as established by the Executive Council from time to time, and the payment of such
dues shall be a condition precedent to effective Membership of APNIC.

Functions of Members
5. The Members shall:

a. determine the general policies for fulfilling the objects of APNIC prescribed in by-law 2
above;

b.  after considering the reports by the Executive Council on the activities of APNIC
since the previous Annual General Meeting and on the recommended strategic
policy and planning for APNIC, adopt all decisions it considers appropriate;

C. examine the accounts of APNIC and finally approve them, if appropriate;
d. elect the individuals who are to serve on the Executive Council;

e. consider and adopt, if appropriate, proposals for amendments to the provisions of these
by-laws in accordance with the provisions herein and subject to provisions contained in
the Memorandum and Articles of Association of the corporation respectively;

f. have the right to review and/or to amend the decisions of the Executive Council by a
two-thirds (2/3) majority of the votes of the entire membership;

g. have the right to convene Special Meetings by way of a petition signed by not less than
one-quarter (1/4) of the votes of the entire membership;

h. deal with such other questions as may be necessary.

Annual General Meeting

6. The Annual General Meeting ("AGM") of the Members, for the election of Executive
Council members (as applicable according to the expiration of their terms of office as
provided elsewhere herein) and for the transaction of such other business as may
properly come before the meeting, shall be held every fiscal year, at such place and
at such time as the Executive Council shall each year fix.

Special Meetings

7.  Special meetings of the Members, for any purpose described in the notice of the
meeting, may be called by the Executive Council or by the Director General, and shall
be held at such place, on such date, and at such time as they or the Director General
shall fix.

Quorum

8. A meeting of Members is duly constituted and a quorum is said to be present if, at the
commencement of the meeting, there are present in person or by proxy not less than either
30% of the votes entitled to vote on resolutions of Members to be considered at the meeting,
or 20 Members, whichever is less.

9. A Member shall be deemed to be present at a meeting of Members if he participates by other
electronic means and all Members participating in the meeting are able to acknowledge each
other in real-time, providing notice is given to the Secretary of the Executive Council
("Secretary") by that Member at least 48 hours in advance of the means of communication.

10. If within one hour from the time appointed for the meeting a quorum is not present, the
meeting shall stand adjourned to the next business day at the same time and place or to such
other time and place as the Executive Council or the Director General may determine, and if at
the adjourned meeting there are present within one hour from the time appointed for the
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meeting in person or by proxy not less than either 20% of the votes entitled to vote on the
resolutions to be considered by the meeting or 20 Members, those present shall constitute a
quorum, but otherwise the meeting shall be dissolved.

Chairman of Meetings

11. At every meeting of Members, the Chair of the Executive Council shall preside as
chairman of the meeting. If the Chair of the Executive Council is not present at the
meeting, then if the Director General is present, the Director General shall preside as
chairman of the meeting, otherwise the Members present shall choose someone of
their number to be the chairman. If the Members are unable to choose a chairman for
any reason, then the person representing the greatest number of votes present in
person or by prescribed form of proxy at the meeting shall preside as chairman failing
which the oldest individual Member (in terms of age) or representative of a Member
present shall take the chair.

12.  The chairman may, with the consent of the meeting, adjourn any meeting from time to time,
and from place to place, but no business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the adjournment took place.

13. At any meeting of the Members the Executive Council shall be responsible for the counting of
votes in such manner as it considers appropriate in the circumstances, and may for this
purpose appoint 2 or more persons to serve as tellers.

Authorised Representatives

14. Where a Member is not an individual then, subject to by-law 15, the right of any
individual to speak for or represent such Member shall be determined from any
documents, which may include electronically verifiable signatures or identification
codes, presented to the chairman which purport to authorise that individual to
represent the Member. If the chairman is not reasonably satisfied as to that
individual’s authority to represent the Member, the individual shall not represent the
Member until further evidence has been presented to the chairman and the chairman
is satisfied that that individual has authority to represent the Member.

15. The chairman of any meeting at which a vote is cast by proxy or on behalf of any Member who
is not an individual may call for a copy of such proxy or authority certified by a solicitor,
barrister, Justice of the Peace, Commissioner for Declarations, Notary Public, or other person
holding an equivalent office, which shall be produced within 48 hours of being so requested,
failing which the votes cast by such proxy or on behalf of such Member shall be disregarded.

16. Any Member other than a Member who is an individual may by resolution of its
directors or other governing body authorise such persons as it thinks fit to act as its
representative at any meeting, and the person so authorised shall be entitled to
exercise the same powers on behalf of the Member which he represents as that
Member could exercise if it were an individual Member of APNIC.

Notice of Meetings

17.  Written notice of the place, date, and time of all meetings of the Members shall be given by the
Executive Council or the Director General acting on behalf of the Executive Council not less
than ten days before the date on which the meeting is to be held, to each Member entitled to
vote at such meeting, except as otherwise provided herein. Notice shall be deemed to be
given as soon as it is posted or otherwise issued, and no account shall be taken of the non-
receipt or non-delivery thereof.

18. When a special meeting is adjourned to another place, date or time, written notice need not be
given of the adjourned meeting if the place, date, and time thereof are announced at the
meeting at which the adjournment is taken; provided, however, that if the date of any
adjourned meeting is more than thirty days after the date for which the meeting was originally
noticed, written notice of the place, date, and time of the adjourned meeting shall be given in
conformity herewith. At any adjourned meeting, any business may be transacted which might
have been transacted at the original meeting.
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19. The inadvertent failure of the Executive Council or the Director General to give notice of a
meeting to a Member, or the fact that a Member has not received notice, does not invalidate
the meeting.

Proxies
20. A Member may be represented at any meeting of Members by a proxy who may speak and
vote on behalf of the Member.

21. The instrument appointing a proxy shall be produced in person or by verifiable electronic
means to any member of the Executive Council or the Director General, or at the principle
place of business of the corporation, 48 hours before the time for holding the meeting at which
the person named in such instrument proposes to vote.

22.  Aninstrument appointing a proxy shall be in substantially the following form or such other form
as the chairman of the meeting shall accept as properly evidencing the wishes of the Member
appointing a proxy.

Voting

23. Except where stated otherwise in the notice of meeting, voting on issues to be determined at
meetings may be cast by electronic mail ("e-mail") or other verifiable electronic means. The
notice of meeting shall stipulate the manner in which votes may be cast together with the
address or location of the designated repository where such votes may be directed. Votes cast
in such manner must reach the designated repository at least 48 hours in advance of the date
and time appointed for the said meeting, or such longer period as the notice may stipulate.

24. Every Member shall be entitled to cast the number of votes allotted to that Member according
to that Member's tier of membership.

25. All matters other than election or removal of Council members or the amendment or repeal of
these by-laws or the review or amendment of any decision of the Executive Council, shall be
determined by a majority of the votes cast. All elections of Council members shall be
determined by a plurality of the votes cast, and in the event of a tie, a re-casting of votes is to
take place. The removal of a Council member or the amendment or repeal of these by-laws or
the review or amendment of any decision of the Executive Council shall each require the
affirmative vote of two-thirds (2/3) of the votes of the entire membership as paid-up 48 hours
before the meeting.

Resignation

26. Any Member may resign at any time by giving written notice to the Executive Council or
Director General. Unless otherwise specified in such written notice, such resignation shall take
effect upon receipt thereof by the Executive Council or Director General, and the acceptance
of such resignation shall not be necessary to make it effective.

27. With the exception of the case in which APNIC and a Member agrees that prior to the use of
any APNIC allocation services the Member no longer requires the services of APNIC in which
case the Member's membership may be terminated and the Member will receive a refund as
agreed between APNIC and the Member in the Member's Membership Agreement, fees paid-
up by Members are not refundable, whether in part or in whole, in the event a Member
resigns.

Consent of Members in Lieu of Meeting

28. Any action required to be taken at any meeting or any action which may be taken at any
meeting of the Members may be taken without a meeting, without prior notice and without a
vote, if a consent or consents in writing, setting forth the action to be taken, shall be signed by
the number of Members having not less than the minimum of votes that would be necessary to
authorise or take such action at a meeting at which all Members entitled to vote thereon were
present and voted and shall be delivered to APNIC by delivery to the principal place of
business of the corporation, or to a Council member having custody of the book in which
proceedings of meetings of Members are recorded, or to the Director General, or by verifiable
electronic means. Delivery made to the principal place of business of the corporation shall be
made by hand or by certified or registered mail, return receipt requested.
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29. Every written consent shall bear the date of the signing by each Member who signs the
consent. No written consent shall be effective unless, within sixty (60) days of the date the
earliest dated consent is delivered, a written consent or consents signed by a sufficient
number of Members are delivered in the manner prescribed hereinbefore.

PART V - The Executive Council

Powers of the Executive Council
30. The main functions of the Executive Council are:

a. to act on behalf of the Members in the interval between AGMs within the limits of the
powers delegated to it by the Members;

b. to manage the activities, functions and affairs of APNIC and the corporation;

C. to exercise all such powers and do all such acts or things as may be required to be
exercised or done by the corporation or the directors of the corporation, subject to the
provisions of the Memorandum and Articles of Association of the corporation and to
such requirements as may be prescribed by a resolution of the directors of the
corporation;

d. to take all steps to facilitate and implement the decisions of the Members at Annual
General Meetings and, where appropriate, of the decisions of other meetings of APNIC;

e. to consider broad Internet policy issues in order to ensure that APNIC's policies and
strategies fully respond to the constantly changing Internet environment;

f. to ensure the efficient coordination of the work of APNIC;

g. to establish the basis for the budget of APNIC and determine, in the light of the
decisions taken by the Members on the reports referred to in by-law 5(b) above, a
ceiling for the expenditure of APNIC until the next AGM after considering all relevant
aspects of the work of APNIC in that period;

h. to provide any general directives dealing with the staffing of APNIC and, if necessary, fix
the basic salaries, the salary scales and the system of allowances and pensions, if any,
for all employees of APNIC;

i. to elect the Director General.

31. The first Executive Council shall be composed of five members who shall be appointed by the
Director General. From the time of completing the Executive Council elections at the first
AGM, the Executive Council shall be composed of seven members elected at AGMs in
accordance with the provisions of these by-laws.

32. The first Executive Council shall hold office until the first AGM is convened, whereupon 2 of
the 5 members of the first Executive Council shall relinquish office and the Members shall
elect 4 succeeding Executive Council members (2 to replace the members relinquishing their
office and a further 2 to bring the total of the Executive Council to 7) to office in accordance
with these by-laws. The 2 members of the first Executive Council who shall relinquish office at
the first AGM will be chosen by the Director General. Upon election, the 4 succeeding
Executive Council members shall hold office for 2 years. The remaining 3 members of the first
Executive Council shall continue in office until the second AGM whereupon their successors
shall in like manner be elected and hold office for 2 years.

33. Successive Executive Council members shall each serve a two-year term of office, but shall
be eligible for re-election. To avoid any lack of clarity it is specifically recognised that the
members of the first Executive Council are also eligible for re-election when they respectively
relinquish office either at the first or second AGM.
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34.

35.

36.

37.

Each Member voting at an AGM may nominate one individual who shall then be eligible to
stand for election to the Executive Council. Nominations of individuals for election to the
Executive Council must be received at the principle place of business of the corporation, or
other address designated by the Executive Council, no less than 2 weeks and no more than 8
weeks prior to the date of the AGM.

Executive Council members shall serve on the Executive Council in their personal capacity
and shall act in the best interests of the APNIC membership and not the Member organisation
to which that individual belongs. Only one individual per Member organisation may be elected
to sit on the Executive Council.

Decisions of the Executive Council shall be made by a majority vote of the members of the
Executive Council present at a meeting, except that decisions to remove the Director General
shall require a three-fifths majority vote of all members of the Executive Council (present or
otherwise).

The Executive Council shall have the discretion and power to reduce or waive the
requirements of fees for deserving organisations from year to year and shall have the
discretion and power to request an audit of any or all aspects of the operation of the APNIC
Secretariat (as defined in part VI) at any time with the costs of such audit to be borne by the
corporation.

Chair of the Executive Council

38.

39.

The Executive Council shall by majority elect one of the members of the Executive Council as
Chair of the Executive Council, who shall serve as Chair until such time as that member's term
as a member of the Executive Council has expired or that member's earlier resignation or
removal. Any member of the Executive Council who has served as Chair of the Executive
Council is eligible to be re-elected as Chair, in the discretion of the Executive Council.

The duties of the Chair of the Executive Council are to:
a. call meetings of the Executive Council;
b. preside at all meetings of the Executive Council; and

C. perform such duties and exercise such powers as are given to the Chair by order of the
Executive Council.

Treasurer

40.

The Executive Council shall by majority elect one of the members of the Executive Council as
Treasurer of the Executive Council which shall, with the assistance of the General Secretariat,
have the responsibility for preparing and maintaining the financial records of APNIC and the
corporation and for custody of all moneys and securities of the corporation. The Treasurer
shall make such disbursements of the funds of the corporation as are authorised. The
Treasurer shall also perform such other duties as the Executive Council may from time to time
prescribe.

Secretary

41.

The Executive Council shall by majority elect one of the members of the Executive Council as
Secretary of the Executive Council which shall, with the assistance of the General Secretariat,
issue all authorised notices for, and shall keep minutes of, all meetings of the Members and
the Executive Council. The Secretary shall have charge of the records of APNIC and shall
perform such other duties as the Executive Council may from time to time prescribe.

Vacancy

42.

The continuing Executive Council members may act notwithstanding any vacancy in their
body, save that if their number is reduced below the number fixed by or pursuant to these by-
laws as the necessary quorum for a meeting of the Executive Council, the continuing Council
members may act only for the purpose of appointing Council members to fill any vacancy that
has arisen or summoning a meeting of Members. A Council member so appointed shall hold
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office until the next AGM, whereupon an election will take place in accordance with these by-
laws.

Resignation

43. Any Council member may resign at any time by giving written notice to the Chair of the
Council or the Director General. Unless otherwise specified in such written notice, such
resignation shall take effect upon receipt thereof by the Director General, and the acceptance
of such resignation shall not be necessary to make it effective.

Proceedings of the Executive Council
44. The Executive Council may meet at such times and in such manner and places as the
Executive Council may determine to be necessary or desirable.

Quorum

45. A meeting of the Executive Council is duly constituted for all purposes if at the commencement
of the meeting there are present in person not less than one half of the total number of Council
members or their duly authorised representatives.

46. An Executive Council member shall be deemed to be present at a meeting of the Executive
Council if he participates by electronic means and all Council members participating in the
meeting are able to acknowledge each other in real-time.

Resolutions in Writing

47. Aresolution in writing, signed by all the Executive Council members for the time being entitled
to receive notice of a meeting of the Executive Council, shall be as valid and effectual as if it
had been passed at a meeting of the Executive Council duly convened and held. Any such
resolution may consist of several documents in like form, each signed by one or more Council
members.

Notice of Meetings

48. An Executive Council member shall be given not less than 7 days' notice of meetings of the
Executive Council, but a meeting of the Executive Council held without 7 days' notice having
been given to all Council members shall be valid if all the Executive Council members entitled
to vote at the meeting who do not attend waive notice of the meeting. The inadvertent failure
to give notice of a meeting to a Council member, or the fact that a Council member has not
received the notice, does not invalidate the meeting.

Keeping of Records
49. The Executive Council shall cause the following corporate records to be kept:

a. minutes of all meetings of the Executive Council and the Members;
b. copies of all resolutions passed by Executive Council members, and the Members; and

C. such accounts and records as are necessary or desirable in order to reflect the financial
position of APNIC and the corporation.

50. The books, records and minutes shall be kept at the General Secretariat or at such other place
as the Executive Council may determine.

PART VI - GENERAL SECRETARIAT
51. The General Secretariat, which shall be comprised of the staff of the corporation, shall be
directed by a Director General. The Director General must not be a member of APNIC, the
representative of a member of APNIC, nor a member of the Executive Council.

52. The Director General shall be elected by a majority vote of the members of the Executive
Council.

53. The first Director General shall be appointed by the directors of the corporation.
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54. The main functions of the Director General are:

a.

b.

to act as the chief executive officer of APNIC and the corporation;

to have, subject to the provisions of these by-laws and to the direction of the Executive
Council, the responsibility for the general management and control of the activities,
functions and affairs of APNIC and the corporation and shall perform all duties and have
all powers which are commonly incident to the office of chief executive or which are
delegated by the Executive Council;

to execute all contracts, agreements and other instruments of the corporation which are
authorised including affixing the Seal of the corporation;

to appoint and have general supervision and direction of all of the other staff and agents
of APNIC and the corporation, including but not limited to bookkeeping, accounting and
treasury functions on behalf of the Treasurer;

to implement strategic policies, prepare plans for APNIC, and shall coordinate its
activities, functions and affairs;

to report to the Executive Council and to put forward resolutions for the consideration of
the Executive Council;

to take all the actions required to ensure the economic use of APNIC's resources and
shall be responsible to the Executive Council for all the administrative and financial
aspects of APNIC's activities;

to act as the legal representative of APNIC and the corporation;

to act as an ex-officio member of the Executive Council.

55.  The Director General shall not be removed from office except by an affirmative vote of three-
fifths of the members of the Executive Council.

PART VII - SUB-COMMITTEES

56. The Executive Council may from time to time designate sub-committees of APNIC, with such
lawfully delegatable powers and duties as it thereby confers, to serve at the pleasure of the
Executive Council.

57. Except as otherwise provided herein and except as may be otherwise provided by the
Executive Council in designating the sub-committee, each sub-committee may determine the
procedural rules for meeting and conducting its activities, functions and affairs and shall act in
accordance therewith. Adequate provision shall be made for notice to members of the sub-
committee of all meetings, and all matters shall be determined by a majority vote of the
members present. Action may be taken by any sub-committee without a meeting if all
members thereof consent thereto in writing, and the writing or writings are filed with the
minutes of the proceedings of such sub-committee.

PART VIII - FINANCIAL TRANSACTIONS

58. All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments, and
all receipts for moneys paid to the corporation shall be signed, drawn, accepted, endorsed or
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PART IX - CONTRACTS WITH THIRD PARTIES

59. All agreements, contracts and other authorised instruments of the corporation duly entered
into by APNIC with third parties shall be entered into on behalf of, and in the name of, the
corporation, "APNIC Pty Ltd".

PART X - NOTICES
60. Except as otherwise specifically provided herein or required by law, all notices required to be

given to any Council member, Member, officer or agent shall be in writing and may in every
instance be effectively given by hand delivery to the recipient thereof, by depositing such
notice in the mails, postage prepaid, or by sending such notice by prepaid telegram or
mailgram or by telex, facsimile or other electronic means of transmission. Any such notice
shall be addressed to the Executive Council member, Member, officer or agent at such
person's last known address as shown on the books of the corporation. The time when such
notice is received, if hand delivered, or dispatched, if delivered through the mails or by
telegram, mailgram or other electronic means of transmission, shall be the time of the
transmission, dispatch or posting of the notice.

Waiver of Notice

61.

A written waiver of any notice, signed by a Council member or Member whether before or after
the time of the event for which notice is to be given, shall be deemed equivalent to the notice
required to be given to such Council member or Member. Neither the business nor the
purpose of any meeting need be specified in such a waiver.

PART XI - INDEMNITIES

Right to Indemnification

62.

63.

64.

65.

To the extent permitted by law, and subject to by-law 64, the corporation may indemnify
against all expenses, including legal fees, and against all judgments, fines and amounts paid
in settlement and reasonably incurred in connection with legal, administrative or investigative
proceedings, any person who:

a. is or was a party or is threatened to be made a party to any threatened, pending or
completed proceedings, whether civil, criminal, administrative or investigative, by reason
of the fact that the person is or was an Executive Council member, the Director General
or a member of any sub-committee of APNIC; and

b. is or was serving as an Executive Council member, the Director General or a member of
any sub-committee in accordance with these by-laws and the Memorandum and Articles
of Association.

By-law 62 only applies to a person referred to in that by-law if the person acted honestly and in
good faith with a view to serving the best interests of APNIC and, in the case of criminal
proceedings, the person had no reasonable cause to believe that his conduct was unlawful.

The decision of the Executive Council as to whether the person acted honestly and in good
faith and with a view to serving the best interests of APNIC and as to whether the person had
no reasonable cause to believe that his conduct was unlawful is, in the absence of fraud,
sufficient for the purposes of these by-laws, unless a question of law is involved.

The termination of any proceedings by any judgment, order, settlement, conviction or the
entering of a nolle prosequi does not, by itself, create a presumption that the person did not
act honestly and in good faith and with a view to serving the best interests of APNIC or that
the person had reasonable cause to believe that his conduct was unlawful.
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66. If a person referred to in by-law 62 has been successful in the defence of any proceedings
referred to in that by-law that person is entitled to be indemnified against all expenses,
including legal fees, and against all judgments, fines and amounts paid in settlement and
reasonably incurred by that person in connection with the proceedings.

Insurance

67. To the extent permitted by law the corporation may purchase and maintain insurance in
relation to any person who is or was an Executive Council member, the Director General or a
member of a sub-committee of APNIC, or who at the request of the Executive Council is or
was serving as an Executive Council member, the Director General or a member of a sub-
committee, against all liability asserted against that person and incurred by that person in that
capacity, whether or not the corporation has or would have had the power to indemnify that
person against the liabilities set out under by-law 62.

PART XIlI - MISCELLANEOUS

Facsimile Signatures
68. Facsimile signatures of any Council member or the Director General may be used whenever
and as authorised by the Executive Council.

Corporate Seal

69. The directors of the corporation must provide a suitable seal, containing the name of the
corporation. The Director General shall be in charge of the seal. If and when so directed by the
Executive Council, the seal may be used by the Director General.

Members of previous "APNIC"

70.  APNIC may provide services to any member of the body also named "APNIC" which was
established by the Asia Pacific Network Information Center, Ltd (a company incorporated
under the sovereign laws of the Seychelles) by resolution of the directors of the Asia Pacific
Network Information Center, Ltd on 18 May 1996 ("the First APNIC"). However no member of
the First APNIC shall be entitled to any rights (including voting rights), powers or privileges
under these by-laws except as decided by the Director-General, the Executive Council or a
majority vote of the members of APNIC.

Time Periods

71. In applying any provision of these by-laws which requires that an act be done or not done a
specified number of days prior to an event or that an act be done during a period of a specified
number of days prior to an event, calendar days shall be used, the day of the doing of the act
shall be excluded and the day of the event shall be included.

Official Language

72. The Official Language of APNIC shall be English and all meetings and all minutes, documents,
instruments or any form of communication whether in electronic form or otherwise, shall be in
English.

Dispute Resolution

73. Any dispute arising between or among any Member(s), Executive Council member(s), sub-
committee member(s), the Director General, or the corporation as to any matter arising under
or out of or in connection with these by-laws, or any agreement entered into between any of
the aforementioned parties, or the Memorandum and Articles of Association of the corporation,
and whether in contract or tort, ("Dispute") the parties to the Dispute must follow the dispute
resolution procedures set out below before commencing legal proceedings (except for legal
proceedings seeking interlocutory relief).

74. A party claiming that a Dispute has arisen must notify in writing each other party to the Dispute
giving details of the Dispute.

75. Within 7 days after a notice is given under by-law 74 each party to the Dispute ("Disputant")
must nominate in writing a representative authorised to settle the Dispute on its behalf.
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76.

77.

78.

79.

80.

81.

During the 20 day period after expiration of the 7 day period referred to in by-law 75 (or longer
period agreed in writing by the Disputants) ("Initial Period") each Disputant must in good faith
use its best endeavours to resolve the Dispute.

If the Disputants are unable to resolve the Dispute within the Initial Period they must refer the
Dispute to arbitration by one arbitrator agreed to by the parties or, if they cannot agree, by the
chair of the Institute of Arbitrators Australia, or the nominee of the chairs, and the arbitration
will be conducted in accordance with the UNCITRAL rules for the conduct of commercial
arbitrations.

Any information or documents prepared for the arbitration and disclosed by a Disputant during
the arbitration process:

a. must be kept confidential; and
b. must not be used except for the purpose of resolving the Dispute.

Each Disputant must bear its own costs regarding arbitration of a Dispute under these
clauses, and the Disputants must bear equally the fees, and any other costs or charges, of
any arbitrator engaged, unless a binding decision of the arbitrator states otherwise.

The place for any arbitration will be at a time and at an address in the City of the principal
place of business of the corporation appointed by the arbitrator, unless otherwise agreed by
the Disputants and the arbitrator.

If, in relation to a Dispute, a Disputant breaches any of the provisions of by-laws 74 to 76,
each other Disputant need not comply with these dispute resolution clauses in relation to that
Dispute.

Governing Law

82.

The governing law of these by-laws and all agreements entered into between Members and
the corporation shall be the law of Queensland, Australia, and the parties irrevocably submit to
the jurisdiction of the Courts of Queensland, Australia.

PART XIlIl - AMENDMENTS

83.

These by-laws may be amended by the Members at any meeting by an affirmative vote of two-
thirds (2/3) of the votes of the entire membership.
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Attachment A. Consent and Declaration of Interests

(7'\\
APNIC

Consent to Appointment to the
Executive Council of APNIC

| consent to my appointment to be on the Executive Council of APNIC.

| acknowledge that | must abide by the By-Laws of APNIC as are contained from time to time on APNIC’s
web site (http://www.apnic.net).

1. Personal details

First name:

Family name:

Address:

Phone:

Facsimile:

E-mail:

Date and place of birth:

All former first and family names:

2. Disclosure of interests in contracts, property, offices

(a) The interests that | have in contracts or proposed contracts with APNIC or APNIC Pty Ltd
are as follows:

(b) | give general notice that | am an officer, shareholder or employee of the following
corporations and firms which are members of APNIC:

(c) The offices and property that | hold where duties or interests might be created in conflict with
my duties or interests as a member of the Executive Council and the nature, character and
extent of the conflict, are:

3. General
| agree to notify the APNIC Pty Ltd of any change in these particulars as soon as possible after the change.

Signature: Date:

APNIC EC Handbook Page 31 of 32



Attachment B. Non Disclosure Agreement

Non-Disclosure Statement

of )

as a condition of membership of the Executive Council of APNIC Pty Ltd ("APNIC"), make the
following statement relating to the non-disclosure of information.

1. lunderstand that in the normal course of its business, APNIC receives from organisations detailed
information; for example, about the internal network infrastructure, customers, and development
plans of those organisations. | understand that such information is provided to APNIC for the
purpose of enabling APNIC to properly carry out its business; for example, through evaluating
requests for Internet resources and registering allocations and assignments of those resources in
accordance with its policies.

2. Further, | understand that an organisation providing information to APNIC may consider much of that
information to be of a confidential nature and that unauthorised disclosure of that confidential
information to the public or its competitors could be harmful to the business of the organisation or its
customers.

3. Further, | understand that certain information about APNIC itself, including information relating to
financial, legal, technical, operational, and strategic matters, may also be considered by APNIC to be
confidential.

4. Therefore, | agree that if, in the course of my membership of the Executive Council of APNIC,

1. lreceive information about an organisation using APNIC services, about a customer of an
organisation using APNIC services, or about APNIC itself; and
2. that information is specifically designated as confidential information, or may reasonably be
considered to be confidential information,
then | will take all reasonable care not to disclose such information to any party outside APNIC either
during the term of my membership of the Executive Council, or subsequently.

5. This agreement will not apply to information that:

is provided for the specific purpose of registration on a public database;

is specifically authorised by the relevant organisation for disclosure;

is disclosed by the relevant organisation to another party without restriction;

4. enters the domain of common industry knowledge through other means beyond my control.

6. Further, this agreement will not apply to a specific disclosure of information which is required by a
court order.

wn =

| acknowledge that | have read and understood
this document and agree to its terms.

Signed: Date:
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