APNIC EC Meeting Minutes

Teleconference
Monday 21 January 2008

Meeting Start: 3:15 pm (UTC +1000)

Present

Akinori Maemura (Chair)
Che-Hoo Cheng
Kuo-Wei Wu

Kusumba Sridhar
Ming-Cheng Liang

Paul Wilson

Geoff Huston (Executive Secretary)
Irene Chan
Connie Chan

Apologies

Vinh Ngo
Mao Wei

Agenda

1.

Nogakwd

Roll Call and Agenda bashing

Minutes of Last Meeting and Matters Arising
Finance Report

Director-General’'s Report

EC Members Handbook

EC 2008 Program

AOB

Minutes

1.

Roll Call and Agenda bashing

No changes were made to the agenda of the meeting.

Minutes of Last Meeting and Matters Arising

The EC considered the format of the minutes, noting the current practice of recording the outcome
of each agenda item and actions arising in the minutes.

The EC reviewed the procedure used to select the EC-selected member of the NRO Numbers
Council. The EC requested the Secretariat to advise them of the procedures that are followed by the
other RIRs for this selection.

The minutes from the meeting of 13 December 2007 were approved by a majority vote of EC
members.




Action ec-08-001: Secretariat to publish minutes of 13 December 2007 meeting

Action ec-08-002: Secretariat to provide details of NRO NC selection procedures used by the
other RIRs

Review of action items:

Action ec-07-032: EC to consider Phase 2 of the KPMG study following completion of
the 2008 budget process
outstanding

Action ec-07-033: Secretariat to add IPv6 per address fee to the APNIC 25 Policy SIG
agenda
completed

Action ec-07-046: Executive Secretary to prepare EC Candidate nomination material

describing the roles, responsibilities and obligations of individual
members of the EC.
completed

Action ec-07-047: Secretariat to publish minutes of 21 November 2007 meeting
completed

Action ec-07-048: Executive Secretary to consult EC on matters for consideration for
2008
completed

Action ec-07-049: Secretariat to inform NRO of the appointment of Toshiyuki Hosaka
to the NRO Number Council for 2008.
completed

Action ec-07-050: Secretariat to inform NRO Number Council of APNIC endorsement

of policy proposal 049.
completed

Finance Report

The EC considered the unaudited annual financial report for 2007 (attached).

It was noted that the Balance Sheet shows a total asset position that is lower than at the end of
2006 predominately due to the rescheduling of February membership invoices to January 2008,
coupled with foreign exchange currency transaction losses incurred in December 2007.

It was noted that the Profit and Loss statement included a realised foreign exchange loss for the
year of $345,925 due to the conversion of USD deposits to AUD holdings. The taxation liability for
2007 is yet to be finalized.

The membership growth of a net increase of 222 members in 2007 was noted as the highest in
APNIC's history.

The EC considered the topic of regular reporting of Secretariat staff levels and HR matters, but did
not reach any conclusion in terms of directions to the Secretariat.

The EC unanimously approved the financial report.




4, Director-General’s Report

The DG noted a number of changes in the senior management positions at APNIC:

= The acting Communications Area Manager, Donna McLaren has resigned her position as
of the start of January 2008.

= The position of Business Area Manager has been filled by Richard Brown, who will
commence in this role as from February 2008.

= The position of Services Area Manager, which is currently filled by Sanjaya acting in that

role has been filled by German Valdez, formerly of LACNIC. He will start in this role in
February 2008.

5. EC Members Handbook

The EC was informed that a EC Members Handbook and accompanying summary pack had been
prepared (attached). It was noted that copies of this material were being provided to all nominated
EC candidates in the 2008 EC election process to ensure that candidates were fully aware of the
roles and responsibilities of EC members.

6. EC 2008 Program

The EC considered a draft program of matters for the EC to consider in 2008, and agreed to
undertake the agenda as proposed. The EC noted that they would like to consider the property
investment item and the fees item in the February face-to-face APNIC EC meeting.

7. AOB
No additional items were raised at the meeting.

8. Next meeting
26 February 2008 (APNIC 25)

Meeting closed: 4:43 pm (UTC+1000)

Action items

Action ec-08-001: Secretariat to publish minutes of 13 December 2007 meeting

Action ec-08-002: Secretariat to provide details of NRO NC selection procedures used by the
other RIRs
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1. Balance Sheet

Statement of Financial Position (AUD)

% of Total % change
from Year-End Year-End
31/12/2007 Asset or 31/12/2006 2006 2005
Exchange rate(*) 0.8875(1) Liab+Equity 11.8% 0.7938(2) 0.7363(2)
CURRENT ASSETS
Cash 6,626,341 45% 16.3% 5,696,300 5,173,256
Term deposit investment 2,300,000 16% -30.3% 3,300,000 3,300,000
Receivables 948,481 6% -43.3% 1,673,458 1,209,551
Advance payment (Prepayment, Deposit,
etc) 129,450 1% -2.9% 133,331 117,361
Others 30,390 0% 103.5% 14,937 5,269
TOTAL CURRENT ASSETS 10,034,662 69% -7.2% 10,818,026 9,805,436
NON-CURRENT ASSETS
Other financial assets 1,222,666 8% 6.5% 1,148,369 1,020,778
Property, plant and equipment 1,667,091 11% 11.6% 1,494,461 1,319,499
Long term deposit investment 1,700,000 12% -15.0% 2,000,000 2,000,000
TOTAL NON-CURRENT ASETS 4,589,758 31% -1.1% 4,642,830 4,340,277
TOTAL ASSETS 14,624,419 100% -5.4% 15,460,856 14,145,713
CURRENT LIABILITIES
Accrued expenses 1,139,160 8% -21.9% 1,458,382 1,078,411
Provisions 756,530 5% 6.9% 707,834 531,283
Unearned revenue 3,817,898 26% -10.6% 4,271,275 3,675,909
TOTAL LIABILITIES 5,713,588 39% -11.2% 6,437,490 5,285,602
EQUITY
Share capital 1.00 0% 0.0% 1.00 1.00
Reserves 68,201 0% -52.5% 143,620 158,167
Retained earnings 8,842,629 60% -0.4% 8,879,745 8,701,943
TOTAL EQUITY 8,910,831 61% -1.2% 9,023,366 8,860,111
TOTAL LIABILITIES & EQUITY 14,624,419 100% -5.4% 15,460,856 14,145,713
*) The exchange rates used in this report are official average rates provided by the Australia Taxation Office (ATO)
1) ATO official year end rate for 31 December 2007
2 ATO official year end rate for 31 Dec 2006 and 31 Dec 2005 respectively.
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1.1 CURRENT ASSETS - Receivables

The receivables balance at the end of December 2007 was $948,481, comprising Accounts Receivable
($740,157), Interest and Sundry Receivable ($210,622), and allowance for doubtful debts (-$2,298). Of the total
Accounts Receivable amount, 38% was overdue for payment as of 31 December 2007, as per the table below.

Accounts Receivable Aging <30 31-60 61 - 90 > 90 TOTAL
Consolidated Accounts Receivable (AUD) 86,521 374,758 224,848 54,029 740,157
12% 51% 30% 7% 100%

/Accounts Receivable Status Not yet due for payment| Due for payment TOTAL]
Consolidated Accounts Receivable (AUD) 461,279 278,877 740,157
62% 38% 100%

Accounts Receivable as of the end of 2007 has decreased by 50% from the comparable amount reported at the
end of 2006. This is due to the rescheduling the issuing of membership renewal invoices for February 2008 until
January 2008, due of the change in APNIC fees to AUD in 2008. This scheduling of invoice notices allows
APNIC to align all accounts renewed for the rest of 2008 to be invoiced in AUD.

Analysis Accounts Receivable in AU$
<30 31-60 61-90 > 90 TOTAL
End 2007 Accounts Receivable in AU$
(as of 31 Dec 2007) 86,521 374,758 224,848 54,029 740,157
% of Total 2007 12% 51% 30% 7% 100%
End 2006 Accounts Receivable in AU$
(as of 31 Dec 2006) 560,826 503,379 242,729 171,360 1,478,294
% of Total 2006 38% 34% 16% 12% 100%
% Difference from 2006 -85% -26% -71% -68% -50%

1.2 Notes on the 2007 Balance Sheet

The total asset position for APNIC as of 31 December 2007 is down by $836,437 as compared to the position at
the end of 2006. The major factors for the change in total asset position for 2007 are:

= The delayed invoicing for 2008 membership payments that fall due in February 2008, in order to invoice
using AUD as per the 2008 AUD fee schedule, has meant that as of 31 December 2007 there was a
decline in total accounts receivable of less than 60 days by $602,926 as compared to the end of 2006.
This drop in the total receivables amount is temporary, and will be reversed in January 2008 when these
invoices, together with the memberships that fall due in March 2008, are raised.

= A total net loss of $327,823 in converting USD cash holdings to AUD due to the declining value of the
USD against the AUD across 2007. With the conversion of APNIC fees into AUD in 2008 this is a one-
off loss for APNIC as all fees revenue for APNIC will be in AUD as of 2008.

The APNIC cash reserve position as of 31 December includes $6,626,341 cash held in working accounts,
$4,000,000 in term deposits and $1,222,666 in investments, which totals $11,849,097 in cash and related assets.
The annual expenditure in 2007 was $8,846,285. These cash reserves represent 16 months of operation using the
average 2007 monthly operating expenses.
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2. Profit and Loss Statement (Draft)

This is the unaudited financial statement. The audited outcome for 2007 may vary from this statement.

2.1 Expenses
% Year End Budget
EXPENSES (AUD) 2007 2006  Variation| Budget Budget Variation
(Draft) (Actual) from 2006 2007 Variation %
Bank charges 67,504 56,336 19.8% 59,154 8,350 14.1%
Communication expenses 208,217, 125,248 66.2% 157,298 50,919 32.4%
Computer expenses 145,026 151,993 -4.6% 156,798  (11,773) -7.5%
Depreciation expense 565,075 521,466 8.4% 553,966 11,109 2.0%
Donation/ Sponsorship 109,099 83,822 30.2% 94,302 14,797 15.7%
Doubtful debt expenses 4,237 4,727  -10.4% 14,303  (10,066) -70.4%
ICANN contract fee 243,468 245,405 -0.8% 273,846  (30,378) -11.1%
Meeting and training expense 143,318 119,676 19.8% 188,001  (44,683) -23.8%
Membership fees 52,706 77,423  -31.9% 75,231  (22,526) -29.9%
Miscellaneous expenses 3,901 7,623  -48.8% 9,707 (5,806) -59.8%
Office operating expenses 221,300 176,639 25.3% 190,458 30,842 16.2%
Personnel expenses 623,228 486,979 28.0% 549,049 74,180 13.5%
Postage & delivery 35,714 44,829  -20.3% 45,663 (9,949) -21.8%
Printing & photocopy 36,249 38,696 -6.3% 42,053 (5,804) -13.8%
Professional fees 391,459 422,464 -1.7% 488,141  (96,682) -19.8%
Publicity expense 31,475 26,885 17.1% 68,141  (36,666) -53.8%
Recruitment 91,504 87,699 4.3% 82,062 9,442 11.5%
Rent and outgoings 446,076 397,254 12.3% 412,280 33,796 8.2%
Salaries 3,882,350, 3,538,164 9.7%| 4,081,493 (199,143) -4.9%
Staff Training/conference 83,355 61,014 36.6% 73,811 9,544 12.9%
Tax expense 253,969 285,639  -11.1% 333,858  (79,889) -23.9%
Translation Expenses 20,313 35,281  -42.4% 58,001  (37,688) -65.0%
Travel expenses 1,186,740 952,703 24.6% 1,037,770 148,969 14.4%
TOTAL EXPENSES| 8,846,285 7,947,962  11.3%| 9,045,387 (199,102) -2.2%
2.2 Revenue
% Year End Budget
2007 2006 Variation| Budget Budget Variation
REVENUE (AUD) (Draft) (Actual) from 2006 2007 Variation %
Interest income 601,512 565,374 6.4% 546,577 54,935 10.1%
IP Resource application fees 764,637 770,603 -0.8% 717,914 46,723 6.5%
Membership fees 6,102,907 5,491,250 11.1%| 5,948,589 154,318 2.6%
Non-members fees 142,765 120,110 18.9% 98,578 44,186 44.8%
Per Allocation fees 1,251,102 1,049,812 19.2% 917,140 333,962 36.4%
Reactivation fees 11,854 11,394 4.0% 6,319 5,536 87.6%
Sundry income 212,215 242,458  -12.5% 186,883 25,332 13.6%
Realised foreign exchange gain/(loss) (345,925) (50,447)  585.7% 0 (345,925) 0.0%)
TOTAL REVENUE| 8,741,067 8,200,554 6.6% 8,421,999 319,068 3.8%
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2.3

Operating Profit/ Loss — against budget

% Year End Budget
2007 2006 Variation| Budget Budget Variation
Revenue and Expenses (AUD) (Draft) (Actual) from 2006 2007 Variation %
Total Revenue 8,741,067| 8,200,554 14.0% 8,421,999 319,068 3.8%
Total Expenses 8,846,285 7,947,962 11.3% 9,045,387 (199,102) -2.2%
OPERATING PROFIT/ (LOSS)|  (105,218) 252,591 (623,388)

2.4  Operating Position — after foreign exchange adjustment
YTD
Revenue and Expenses (AUD) Draft
Total Revenue 8,741,067
Unrealised foreign exchange gain/(loss) 18,102
Total Expenses 8,846,285
OPERATING PROFIT/ (LOSS) (87,116)

2.5 Notes on the Profit and Loss Statement

The operating position for 2007 has varied from that projected in the budget.

The major factors that were encountered in the year include a change in the revenue position due to a fluctuating
AUD / USD currency exchange rate through 2007. The AUD / USD exchange rate fluctuations are described in
Section 3 of this report. The average value of the USD exchange rate for 2007 was 7% lower than projected in
the budget due to this variation. This impacted the revenues, as the AUD amounts collected for each member fee
transaction were lower than originally anticipated in the 2007 budget. The financial impacts of this exchange
rate variation on revenue has been offset by higher than projected net membership levels, and higher than

projected Per Allocation transactions.

Variations of expenses against the budgeted projections were as follows:

= The increase in bank charges is due to the higher number of members using online credit card payment

facilities and increases in the bank’s credit card transactions fees.

= A review of the accounting system’s journal entries has revealed a long term error in the journal where
invoices associated with a communications service have been incorrectly recorded as a computing
expense This has been corrected in this 2007 financial report, but has not been retrospectively corrected
in the budget for 2007, so there is a variation between the budget and reported expenditure for these two

line items.

= The ICANN contract fee is lower than anticipated because of the AUD currency movement. The
formula used by the NRO to calculate each RIR’s contribution depends on the RIR’s budget as well as

allocation activity.
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APNIC

Meeting expenses were lower than projected because of the cost sharing arrangements with ISPAI and
SANOG for APNIC 24.

Membership fees have been reduced with the cancelling of the ITU-T membership in April 2007.
Membership of ITU-D has been retained.

Office expenses are higher than originally projected for the year due to increases in insurance premiums
due to a change in liability levels, and a number of unanticipated repair and maintenance costs.

Postage and delivery costs have been reduced due to increased use of electronic delivery of invoices,
notices and publications. This has also reduced printing costs from the original projection for 2007.

The Professional Fees expenditure reflects the decision not to undertake the program of $120,000 of
R&D grants for 2007 as reported to the EC earlier in 2007, and also reflects the additional expenditure
of $55,000 on the KPMG consultancy for Phase | of the APNIC Member Fees Study activity.

Publicity expenses were lower than projected because of the arrangements with SANOG for APNIC 24 ,
where SANOG underwrote many of the publicity costs associated with this meeting.

Rental costs have risen partly because of provisions for annual rental increase in the office rental
contract that were exercised in 2007, and an increase in a number of small item ancillary costs
associated with the costs of APNIC office accommodation in 2007.

Staff costs have been lower than anticipated due to a number of positions being vacant for periods
through 2007 while recruitment and placement has been underway. The associated personnel expenses
has been higher than budgeted due to a change in journaling practice where annual leave liabilities are
entered as a personnel expense rather than a direct salary cost.

Travel expenses have increased significantly for 2007 over the budget projections, despite careful

control on individual trips by APNIC Secretariat staff through 2007, because of the significant upward
movement of air ticket prices through the year due to the oil price movements.
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3. Foreign Exchange

The US dollar has been fluctuated a lot during year 2007. The exchange rate from beginning of the year until
end of the year has been increased by 11%, from 0.7938 to 0.8875.

The AUD / USD currency exchange rate figures for December 2007 are:

ATO official year end spot rate as at 31 December 2007 | 0.8875
ATO official monthly average rate for December 2007 | 0.8825
ATO average exchange rate for Jan to Dec 2007 0.8448
Budget average exchange rate for 2007 0.7889

The chart below shows the daily AUD / USD exchange rate for the period since 1 January 2006.
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4. Membership

By the end of December 2007, APNIC had a total of 1,584 members serving 51 economies. There is a net gain
of 13 members, with 23 new members whilst 10 members have been closed. Economies in which APNIC have
the highest members are Australia (421 members), India (190 members), followed by Hong Kong (142
members).

The following table shows the monthly membership changes, and the analysis of membership tier of APNIC,
which shows 48% of APNIC members are at Small membership tier.

Size

Membership Total New (Closed) Change Total Total (%)

Nov-07 Dec-07 Dec-07  Dec-07 Dec-07 Dec-07
Extra Large 9 0 0 0 9 1%
\Very Large 27 0 0 0 27 2%
Large Member 75 0 0 2 77 5%
Medium 233 0 Q) Q) 231 15%
Small 760 3 (7 9 765 48%
Very Small 298 8 0 2 304 19%
JAssociate 169 12 (2) (8) 171 11%
TOTAL 1571 23 (10) 0 1584 100%

The table below compares actual growth of membership till the end of December 2007 with the budgeted
growth.

Budgeted  Variation

Total Total Actual Budgeted Growth Actual vs.
Membership EQY EOY Growth Total EOY EOY Budget

2006 2007 2007 2007 2007 (*
Extra Large 9 9 0 10 1 -1
Very Large 21 27 6 22 1 5
Large Member 70 77 7 84 14 -7
Medium 210 231 21 224 14 7
Small 658 765 107 748 90 17
Very Small 261 304 43 348 87 -44
Associate 133 171 38 131 -2 40
TOTAL 1362 1584 222 1567 205 17

The graph below illustrates the historical figures for total memberships since the establishment of APNIC's
membership system in 1996; the membership is growing steadily with an underlying trend model of the total
membership number that is stronger than a linear growth. The monthly net change in membership is shown in
the following graph.
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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]
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=  The Chair of the Executive Council chairs Member meetings [APNIC By-Laws, Article 11]

= 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]
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Executive Council Decisions

= 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 URLSs:
= 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, Paul Wilson.
Paul Wilson is the sole member 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, also the APNIC Director General, Paul Wilson.
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) act in 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].
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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.

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 X1, 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
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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
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 Vv, 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 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. 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:

e Members;

e EC;and

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

APNIC Pty Ltd as the legal entity consists of the:
e Sole Director of APNIC Pty Ltd; and
e 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:
e Memorandum of Association of APNIC Pty Ltd (20 January 1998), and
e 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 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:

to act in 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:
e is a Director or Secretary of APNIC Pty Ltd.
e makes or participates in making decisions that affect the whole or a substantial part of the
business of APNIC Pty Ltd.
e has the capacity to significantly affect the financial standing of APNIC Pty Ltd.
e aperson 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.

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).
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= 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

= 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.”
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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.

= Atrticle 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:
(&) 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.”

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:

(&) 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.”
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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
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.

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

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.
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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:

e preparation of agenda and materials for Executive Council meetings,

e recording of minutes of Executive Council meetings,

e tracking of actions arising from meetings, and

e 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.

8. Publication of Minutes and Papers of Meetings
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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.

Any Executive Council member may declare a conflict of interest in the consideration of an item of
business for the Executive Council.

Council Members declaring a 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.
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.
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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

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.
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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 hereinatfter;

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 Il - 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
in the use of or business of providing open system protocol network services. The
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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
meeting in person or by proxy not less than either 20% of the votes entitled to vote on the
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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.

APNIC EC Handbook Page 22 of 28



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 XII - MISCELLANEOQOUS

Facsimile Sighatures
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.

7.

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 XIIl - 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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