aU1DA

AU DOMAIN ADMINISTRATION LTD

.au Domain Administration Limited

ABN 38 079 009 340

Board Meeting
12% December 2016 at 9:30AM
auDA, 114 Cardigan Street, Carlton VIC

1. Welcome and Apologies

Present: Stuart Benjamin (Chair), Cameron Boardman (CEO), Erhan Karabardak, George Pongas, Grant
Wiltshire, Joe Manariti, Kartic Srinivasan, Simon Johnson, Tony Staley, Leonie Walsh, Michaella Richards,
Tim Connell, Di Parker (Company Secretary)

Apologies: Richard Windeyer and Annaliese Williams (Department of Communications)
Commenced 9:30am
Welcome

Stuart welcomed everyone to the meeting and in particular welcomed Tim Connell to his first auDA
Board meeting.

2. Continuous Disclosure

Tim Connell disclosed that he owns 250 domain names and manages a further 150 domain names for
clients. He advised that the domains do not have any current complaints or investigations. He advised
that he does not hold any other Directorships.

3. Confirmation of 14 November 2016 Minutes and the Minutes of the Annual General Meeting

Motion proposed by Joe Manariti and seconded by Erhan Karabardak that the minutes of the 14
November 2016 Board meeting and the Annual General Meeting be confirmed. Carried.

4. Actions Arising
The CEO provided an update on the actions arising.

The CEO advised that Mike Burgess' security report makes some recommendations on ISS which
management is reviewing before providing the findings of the ISS roll out to the Strategic Risk

Committee.

It was agreed for our insurance brokers to provide an overview of our D&O insurance policies to the
Strategic Risk Committee.

The Board noted the actions arising.

5. Chair Report
There was no Chair Report.
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6. CEO Report
Deloitte Access Economics
The CEO advised the Board that he has engaged Deloitte Access Economics in an economical and statistical
analysis of the .au domain range, which includes three separate projects:
e economic and social contribution analysis;
e critical infrastructure analysis; and
e top level domain registration.

The CEO advised the Board that this will allow auDA to better understand our value add contribution and
therefore inform our advocacy agenda as well as provide us with an easily explained narrative of our
position in the national economy.

The CEO advised the Board a draft report would be available for the Strategic Review and the final report is
due the end of February.

Policy Review
The CEO advised the Board that he has engaged Ashurst to undertake a holistic review of our current policy

settings. As per the Constitution, any significant changes that may be recommended would require a panel
review.

Government Engagement
The CEO advised that our relationship with the Commonwealth has significantly improved.

The CEO informed the Board that Alistair Paterson and Rachael Falk have been assisting with our
engagement with Government. He advised the Board that over the past month, we have met with:

e Darren Disney, Mitch Fifield's Chief of Staff

e Phil Connell, Dan Tehan's Chief of Staff

e Richard Marles. Opposition Defence spokesperson

e Victoria Robertson, Gai Brodtmann Chief of Staff

e Australian Strategic Policy Institute (ASPI)

e Alister MacGibbon, Cyber Security Advisor to the Prime Minister

e Toby Feakin, Cyber Security Ambassador

e Nigel Phair, candidate for ICANN EC Advisory Committee

e Sandra Ragg, Department of Prime Minister and Cabinet

e Henry Fox, Department Foreign Affairs and Trade

The CEO advised the Board that he has arranged a formal partnership with ASPI commencing 1 January
2017.

The CEO advised the Board that a further two days of meetings in Canberra have been scheduled for 12t
and 13 January 2017. The CEO advised that Nigel Phair has been short-listed to become a Director of
the EC Advisory Board of ICANN and he is scheduling a time to meet with him in January.

Security Review
The CEO advised the Board that Mike Burgess, former Chief Security Officer at Telstra, had been

commissioned to undertake a security review of auDA. The CEO advised the Board that a table top crisis
communications event was scheduled for Thursday 15" December and the results will be communicated
to the Board.
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The CEO advised the Board that the preliminary report contained 13 recommendations. A final report
will be available for the Strategic Review.

Strategic Review

The CEO advised that Board that he has engaged Mike Burgess to facilitate the Strategic Review. The CEO
advised the Board that there were five key areas to be covered in the review and discussion papers will
be distributed to Directors prior to the review. It was agreed that discussion papers would be distributed
progressively to Directors as they become available to allow Directors sufficient time to prepare for the
Strategic Review.

Staff Update
The CEO advised the Board that we would commence recruitment for two new positions shortly- Policy
Manager and Policy and Research Officer.

The CEO informed the Board that auDA would close from COB 23 December 2016 and re-open 3 January
2017. A communications plan is in place for this period.

S Johnson ended teleconference and joined meeting in person.

New Office

The CEO advised the Board that we had entered a Heads of Agreement for new office premises at Level
17, 1 Collins Street. The CEO advised the Board that the relocation would likely take place at the end of
March 2017.

Policy Development

The CEO informed the Board that a number of new operational policies have been implemented:
e Travel policy
e Purchasing policy

Communications policy

Whistle Blower policy

e Bullying and Discrimination policy

e Employee Assistance Program policy

e Leave policy

The Board recommended that the bullying and discrimination policy should set a no tolerance standard
in regards to cyber bullying and given the culture of this industry in general, the auDA leadership should
set an example in this area.

The Board noted the CEO report.

7. Finance Report
The CFO presented the October and November 2016 financial report to the Board.

The CFO advised that a deficit of $62K was recorded in October against a reforecast deficit of $19K which
means a negative result to budget of $43K was achieved.

The CFO advised that a deficit of $43K was recorded in November against a reforecast deficit of $124K
(excluding timing issue with the registry annual licence fee invoice) which means a positive result to
budget of $81K was achieved.

Year-to-date a surplus of $181K has been achieved which is a positive result to budget of $263K. The CFO
advised that key items currently under budget are staff salaries, staff development and consultancy costs
but that these costs are likely to be incurred in the second half of the year.
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Cash on hand is $9.3M and investments are $3.7M.
The CFO also advised that the transition from Moore Stephens has been completed.
The Board noted the Finance report.

8. Board Committee Updates
a. Finance and Audit Committee

Kartic Srinivasan advised the Board that our application for payroll tax exemption was lodged on 6
December. We expect to have a response from the State Revenue Office in three to six months.

Kartic advised the Board that the Finance and Audit Committee had approved a new investment strategy
which would allow for better diversification of our portfolio and maximisation of returns. The strategy
still maintains liquidity with funds able to be retrieved within two weeks. As part of the service, the CFO
will also have access to real-time online reporting of the portfolio. The Board discussed that our
investment strategy could give consideration to digital investments and we should ensure that all
investments are in ethical investments.

Kartic advised the Board that the Finance and Audit commitment reviewed and endorsed the proposal
for the new office premises.

The Board noted the Finance and Audit Committee report.

b. Governance Committee

Stuart Benjamin advised the Board that the Governance Committee had not met since the previous
Board Meeting and there was no update.

c. Strategic Risk Committee

Simon Johnson advised the Board that the Strategic Risk Committee had not met since the previous
Board Meeting and there was no update.

The Board agreed to re-constitute the Board Sub-committees after the Strategic Review.

9. Matters for Decision
b. Membership Applications

The Board agreed to move the Membership Applications agenda item forward.

The CEO advised the Board that the 73 Membership applications approved in the June Board meeting
paid via PayPal have been investigated.

The Board agreed that in the absence of eligibility criteria that the current vetting process for
membership applications should be to contact prospective Members prior to submitting them to the
Board for approval to validate that they are:

e a'real' person; and

e they have some knowledge of auDA's purpose and activities.

Motion proposed by Stuart Benjamin and seconded by Tony Staley that subject to validating the
prospective Members are 'real' people and have some knowledge of auDA's purpose and activities,
the current Membership applications before the Board should be approved. Carried.

a. Registry Contract Process
George Pongas and Kartic Srinivasan excused themselves from the Board Meeting due to a conflict of
interest.
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The CEO advised the Board that he has had extensive negotiations with AusRegistry regarding their
unsolicited proposal for the Registry contract over the past month. He advised the Board that
AusRegistry have made some significant concessions throughout the negotiations. He advised the Board
that it is the strong recommendation of himself and his executive team that we enter into a period of
exclusive negotiation with AusRegistry.

The CEO advised the Board that in evaluating AusRegistry's updated proposal he utilised the
Commonwealth Procurement Framework as a best in practice framework, and considered the following
criteria:
e value for money;
e encouraging competition;
efficient, effective, economical and ethical procurement;
accountability and transparency in procurement;
e procurement risk; and
e procurement method.

The CEO presented a comprehensive analysis of AusRegistry’s proposal and associated concessions and
improvements by way of a detailed written report against the Commonwealth’s procurement
framework, and compared to ICANN’s model Registry Operators Agreement.

Each procurement criteria and associated guidelines were used to assess the proposal with information
provided by AusRegistry directly benchmarked, analysed and evaluated against international best
practice and external advice. The CEO detailed weighed assessments for the board’s consideration
against the criteria.

The CEO outlined in this analysis detailed consideration that a market exercise would not result in a more
advantageous result for auDA or the Australian digital community, and that the commercial and
technical risks associated with transference to a new operator were considerable. He further stated that
the concessions, innovations and investment AusRegistry had in principle agreed to during the
negotiations would allow for the registry contract to become internationally best-in-class within 6 to 12
months. There was extensive goodwill demonstrated by AusRegistry during this process and combined
with the improvement to performance management both parties had agreed to, the CEO strongly
endorsed this position.

The CEO further advised the Board that the current proposal received by AusRegistry is not the final
agreement and he would be negotiating further with them. The CEO recommended to the Board that for
expediency, cost, to become a best-in-class operator within 6 to 12 months and to avoid the risks and
complications of a transition, that auDA should enter into exclusive negotiations with AusRegistry for the
Registry contract.

The CEO informed the board that he had consulted and advised DoCA of this process.

The Board advised that options for shorter terms should be considered. The Board advised that we need
to ensure that we mitigate the risks to entry in the new agreement.

Motion proposed by Tim Connell and seconded by Leonie Walsh that auDA enter into a period of
exclusive negotiation with Neustar for the continuation of the Registry operations subject to the
Board's satisfaction. Carried.

10. Matters for Discussion
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There were no matters for discussion.

11. General Business

Meeting closed 1:20PM.
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Board Meeting
14" November 2016 at 11:00AM
auDA, 114 Cardigan Street, Carlton VIC

1. Welcome and Apologies

Present: Stuart Benjamin (Chair), Cameron Boardman (CEQ), Erhan Karabardak, George Pongas, Grant
Wiltshire, Joe Manariti, Kartic Srinivasan, Simon Johnson, Tony Staley, Leonie Walsh, Michaella Richards,
Di Parker (Company Secretary)

Apologies: Nil

Commenced 11:00am

Welcome

Stuart welcomed everyone to the meeting and in particular welcomed Leonie and Michaella to their first
auDA Board meeting.

2. Continuous Disclosure

In the interest of full disclosure, Leonie Walsh provided the following disclosures:

Director/Founder - Productive Management Solutions Pty Ltd
Ambassador Women in STEMM Australia
Chairman/President - Fight Cancer Foundation
NED - Australian Bone Marrow Donor Registry
NED and Executive team member - Worldwide Network of Blood and Marrow Transplantation
Value Assessment Panel Chair - Melbourne University Department of Engineering
Working Group Chair - Victorian Government, Center for New Energy Technology
Industry Expert - Victorian Government Future Industries Manufacturing Program
Advisory Boards

- Deakin University Business School

- Deakin Institute for Frontier Materials

- Swinburne University Centre for Transformative Innovation
Advisory Committees

- EPA Science and engineering

- CSIRO Manufacturing Futures

- Textor Technologies

Michaella Richards advised so she no disclosures relevant to her role as an auDA Director.
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3. Confirmation of 10 October 2016 Minutes

Motion proposed by Joe Manariti and seconded by George Pongas that the minutes of the 10
October 2016 Board meeting be confirmed. Carried.

4. Actions Arising
The CEO provided an update on the actions arising.

e Send new Director's induction documentation and update ASIC
Has been completed. It was requested that a more comprehensive induction package be
developed before the AGM.

e Finance reports to be reviewed by Finance Committee
Has been completed.

e Present final PPB review
An update will provided in the CEO report.

e Findings of ISS roll out to be reviewed by Strategic Risk Committee
The CEO advised that there is international interest in ISS. The findings are still to be reviewed by
the Strategic Risk Committee.

e Implement Cameron Ralph report
This is a separate agenda item.

e Circulate Directors and Officers insurance policy.
This has been completed. It was requested that the policy be reviewed and some of the limits
assessed for appropriateness and reported back to the Strategic Risk Committee.

The Board noted the actions arising.

5. Chair Report
The Chair provided the Board with an update on the ICANN conference. He advised that ICANN appeared
to be struggling with their role post-IANA.

The Chair advised that some useful meetings had been held regarding auDA's international agenda.

The Chair advised the Board that we officially notified the organisers of the APrIGF that we would not be
hosting the APrIGF.

6. CEO Report

APrIGF

For the benefit of new Directors, the CEO provided the Board with an overview of the history
surrounding the notification to APNIC of our decision to not host the APrIGF. The CEO advised the Board
that:

e 7 December 2015- Paul Szyndler provided Chris Disspain with an email outlining the for and
against of hosting the APrIGF which the case was stronger against.

e 9 December 2015- Chris Disspain instructed Paul Szyndler to make a bid to host the APrIGF
without consulting the Board. The CEO informed the Board that submitting a bid for the APrIGF is
tantamount to agreeing to host it and was above the $50K delegation for the CEO.

o At the February 2016 Board meeting, the Board requested that the CEO prepare a formal report
for the Board on the APrIGF. The Board were never provided with this report.

e At the June Finance and Audit Committee Meeting, the Finance Committee endorsed the 2016-
17 Budget which included a $50K provision for costs associated with the APrIGF.

e InJuly, Paul Szyndler attended the APrIGF in Taipei and reported that 260 people registered but
there were only 130 attendees of which the majority were students. We were advised there

2|



SUIDA

AU DOMAIN ADMINISTRATION LTD
would be 600 attendees in preparing the bid. P Szyndler also shared many photos of empty
rooms at the event.

The CEO informed the Board that we only just hosted the aulGF in October which had similar numbers to
the Taipei APrIGF (260 registrants/130 attendees). The aulGF involved a 3 month investment of two of
auDA's staff to organise. The CEO advised the Board that the bid to host the 2017 APrIGF has an open-
ended expectation in regards to cost and resources and was submitted without any analysis of the
benefits.

The CEO informed the Board that he had advised Paul Wilson, Director of APNIC that we would not be
hosting the 2017 APrIGF and provided sound justification for the decision.

The CEO advised the Board that a public statement had been released regarding our decision not to host
the 2017 APrIGF and he would also make a statement at the AGM.

The CEO advised the Board that we would be analysing all current relationships and activities for
strategic purpose and would provide an update at the Strategic Review.

The CEO advised the Board that an international engagement strategy will be presented at the Strategic
Review.

Membership Consultation
The CEO advised that we have spoken to over 75% of our Members throughout the Membership
consultation process so far.

The CEO advised the Board that there is no vetting process for Members currently in the Constitution
and this is a matter that we should consider at the Strategic Review. He advised the Board that this might
need to involve a review of the Constitution.

Policy Development

The CEO informed the Board that we are well advanced in our policy development including:
e Crisis Communications to be presented to next Board Meeting
e Board and Management Delegations Manual which is a separate agenda item
e Travel and Purchasing policies which will be circulated to Board for information only
e Communications Policy which will be circulated to the Board for information

Other
The CEO also updated the Board on our progress with Government relationships.

The CEO informed the Board that he attended a meeting with the ACCC and has secured a position for
auDA on the Australasian Consumer Fraud Taskforce with the AFP and ASIC.

The CEO advised the Board that on Friday 11™" November he received an unsolicited proposal from AUS
Registry.

The Board noted the CEO report.
The Board agreed to move agenda item 9f Registry Contract Process forward.

of. Registry Contract Process
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George Pongas and Kartic Srinivasan excused themselves from the Board Meeting due to a conflict of
interest.

The Board discussed that an EOI process is a fair and open process and that in a disruptive environment
with other providers could result in a better deal for auDA. The Board also acknowledged that there
were risks involved in undergoing an EOI process in what has become a tight timeframe. The CEO noted
that previous requests by the Board for the Acting CEO to start work on an EOI had not occurred.

The Board instructed the CEO to continue preparation work for an EOI so as to not restrict our options.
The Board instructed the CEO to commence negotiations with AUS Registry for a 30 day period to secure
a best in class deal. The terms of the agreement are to include:

e 5Syearterm
e Suitable pricing structure that would require an economic analysis to be prepared
e Performance-based KPls

The Board agreed that if during the 30 day period, the negotiations with AUS Registry did not result in
agreement that meets auDA's expectation then the Board would consider commencing a formal EOI
process at the December Board meeting.

Kartic Srinivasan and George Pongas re-joined the Board meeting.

7. Finance Report
The CFO presented the September 2016 financial report to the Board.

The Board noted the Finance report.

8. Board Committee Updates
a. Finance and Audit Committee

Kartic Srinivasan advised the Board that the Finance and Audit Committee met on the 7" November and
endorsed a Reforecast 2016-17 Budget as well as adoption of the 2015-16 Director's Report and Financial
Statements. The Committee also discussed the appointment of the Auditor and reviewed and endorsed
the financial delegations in the Board and Management Delegations Manual. These are all included in
the agenda as separate items for Board decision. Kartic also updated the Board that the transition of the
accounting function from Moore Stephens to an in-house function was progressing well and due to be
completed by 30" November.

Kartic updated the Board that the Finance and Audit Committee had agreed to engage PwC to undertake
a tax status review of auDA and apply for payroll tax exemption on our behalf. They have been
commissioned on a performance-based contract and if successful the applications could result in
approximately S400K of refunds.

The Board noted the Finance and Audit Committee report.

b. Governance Committee

Stuart Benjamin advised the Board that the Governance Committee had not met since the previous
Board Meeting and there was no update.

c. Strategic Risk Committee

Simon Johnson advised the Board that the Strategic Risk Committee had met on 14" October and 9t
November. Simon updated the Board that Australian Standards for Good Governance have been added
to ownCloud and are available for all Directors to access. Simon also advised the Board that the
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Committee was reviewing the Crisis Communications Policy and the process for escalating high and
extreme risks to the Board. The Committee had also discussed reputational risk concerns around the
Membership. Simon also advised the Strategic Risk Committee were also investigating reconstituting the
Security Committee.

The Board noted the Strategic Risk Committee report.

9. Matter for Decision
a. Reforecast 2016-17 Budget

The CFO advised the Board that a separate budget report had been circulated to Directors and unless
otherwise advised would take that the report had been read and now opened to questions from
Directors.

The Board noted that the budget for general Marketing and Communications had significantly reduced
and asked whether provision had been made for marketing surrounding policy changes (i.e. direct
registrations). The CEO informed the Board that any marketing campaigns for policy changes would
require a separate business case.

The Board noted that the budget for Other Consultancy had significantly increased. The CFO advised that
a detailed budget had been prepared to substantiate this amount and it consisted largely of
Communications/Branding, the PPB final report, review of employment contracts and PDs for staff, and
development/updating of organisational policies. The CEO advised the Board that there is a period of
development work to bring the organisation's practices in line with best practice which require
significant consultancy work but he expects this cost will significantly reduce next financial year.

Motion proposed by Kartic Srinivasan and seconded by Erhan Karabardak that the Reforecast 2016-
17 Budget be adopted. Carried.

b. Adoption of 2015/16 Director's Report and Financial Statements

Motion proposed by Kartic Srinivasan and seconded by Erhan Karabardak that the 2015-16 Director's
Report and Financial Statements be adopted. Carried.

c. Appointment of Auditor and Auditor's Remuneration

The CFO advised the Board that a separate report had been circulated to Directors and unless otherwise
advised would take that the report had been read and now opened to questions from Directors.

Motion proposed by Kartic Srinivasan and seconded by Erhan Karabardak that the Board endorse for
Meagher Howard & Wright to be re-appointed as auDA's Auditors at the AGM and their
remuneration be fixed at $10,000. Carried.

d. Board and Management Delegations Manual

The CEO informed the Board that Recommendation 2 of the Cameron Ralph Report recommending re-
drafting the delegation manual. The CEO advised the Board that in addition to the delegations manual,
he can now confirm that all bank accounts require two authorisations.

The CEO confirmed the process was still that all expenditure above $50K would be reported to the
Finance and Audit Committee. The Board requested that this be reflected in the delegations manual. The
Board also requested that the manual be adjusted to reflect that it may be appropriate on occasion for
the Chair to commission legal advice.
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Motion proposed by Grant Wiltshire and seconded by Joe Manariti that the Board and Management
Delegations (with the above modifications) be adopted and that any previous delegations be
rescinded. Carried.

e. Independent Director Appointment

The Chair excused himself from the meeting due to a conflict of interest. Erhan Karabardak (Deputy
Chair), chaired this item of the Board meeting.

The Deputy Chair informed the Board that a recommendation of the Cameron Ralph report was that the
Chair position should be an Independent Director. The Deputy Chair informed the Board that he was
recommending that the current Chair, Stuart Benjamin, who is currently a Demand Class Member, be re-
classified as an Independent Director in order to facilitate the recommendation of the Cameron Ralph
report.

The CEO informed the Board that the definition of an Independent Director as per the Constitution is:
"A Director appointed by the elected Directors, who is a person who:

a. Holds no posts in, or is otherwise associated with, auDA, the Registry Operator or any
Registrar; and
b. does not have any relationship with auDA or any other person that could, in the opinion of
the elected Directors, materially interfere with:
i. the exercise of objective, unfettered and independent judgement by the person; or
ii. the person's ability to act in the best interests of auDA."

The CEO informed the Board that the original Ministerial letter from Minister Alston required the Chair
of auDA to be an Independent Director. The CEO informed the Board that he has spoken to the
Department of Communications who have advised that they neither support nor oppose the current
Chair being made an Independent Director and they do not require the Chair to be an Independent
Director. The CEO advised that they have suggested that the Commonwealth may want a right of veto
over future Chair positions of auDA.

The CEO advised the Board that consideration should be given to Member perception over this decision.

The Board discussed the requirements of the definition of Independent Director in the Constitution as
well as possible Member perceptions regarding the decision.

The Board agreed that it is their role to act in the best interests of auDA and to represent the best
interests of the .au stakeholders. The Board agreed that auDA is undergoing a period of significant
reform and consistency in the Chair role would provide some stability during this period.

The Board discussed that in order for the current Chair to satisfy the definition of an Independent
Director under the Constitution, he would need to tender resignation of his membership as a Demand
Class Member of auDA and also resign as Director and Chair of auDA.

The Chair was invited to re-join the Board meeting.

The Chair informed the Board that he has resigned his membership as a Demand Class Member of auDA
and this has been advised in writing to the Company Secretary, prior to the meeting.

The Chair also informed the Board that he is formally tendering his resignation as a Director of auDA and
as Chair of the auDA Board.

Motion proposed by Joe Manariti and seconded by Grant Wiltshire that the Board accept the
resignation of Stuart Benjamin as a Demand Class member, Director and Chair of auDA. Carried.
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The Deputy Chair asked Stuart Benjamin if he would be agreeable to being appointed an Independent
Director of auDA. Stuart Benjamin agreed.

Motion proposed by Simon Johnson and seconded by Joe Manariti that Mr Stuart Benjamin be
appointed as an Independent Director of the auDA Board for a term of 12 months. Carried.

The Deputy Chair declared the Chair position vacant and called for nominations. Simon Johnson
nominated Mr Stuart Benjamin. There were no other nominations.

Motion proposed by Simon Johnson and seconded by Grant Wiltshire that Mr Stuart Benjamin be
appointed as the Chair of the auDA Board. Carried.

Upon being elected Chair, Stuart Benjamin resumed Chair of the meeting.
The Board agreed that a statement should be released to Members.

g. Membership Applications

The Board agreed the new Membership applications should not be approved until a better process for
assessing the applications has been developed.

10. Matters for Discussion
a. Review of Commonwealth Arrangements

The CEO advised the Board that the Commonwealth are wanting to review their arrangements with
auDA. The Board agreed for the CEO to engage with Richard Windeyer from Department of
Communications regarding the review of our arrangements.

b. Update on Implementation of Cameron Ralph Report Recommendations

The Board noted the written update on the implementation of the Cameron Ralph report
recommendations provided by the CEO.

11. General Business
The Board agreed to hold the Strategic Review on the 15t to 2" February 2017.

Meeting closed 3:30PM.
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.au Domain Administration Limited

ABN 38 079 009 340

Board Meeting
10" October 2016 a 1:00PM
auDA, 114 Cardigan Street, Carlton VIC

1. Welcome and Apologies

Present: Stuart Benjamin (Chair), Cameron Boardman (CEO), Erhan Karabardak, George Pongas, Grant
Wiltshire (teleconference), Joe Manariti, Kartic Srinivasan (Company Secretary), Simon Johnson, Tony
Staley

Observers: Richard Windeyer (DoC), Annaliese Williams (DoC), Peter Waite (Intersearch- only present for
Iltem 4), Tim Sturrock (PPB- only present for Item 6), Rachael Falk (only present for Item 14), Di Parker
(only present for Item 14)

Apologies: Nil
Commenced 1:00pm
Welcome

Stuart welcomed everyone to the meeting.

2. Continuous Disclosure

There were no matters to disclose.

3. Confirmation of 30 August 2016 Minutes

Motion proposed by Erhan Karabardak and seconded by George Pongas that the minutes of the 30
August 2016 Board meeting be confirmed Carried.

4. Appointment of New Directors
Grant Wiltshire joined the meeting.

Replacement of Demand Class Director due to resignation of M Wood- Casual Vacancy

A extensive search for a replacement Director was carried out by Intersearch executive recruitment
firm. Waite from Intersearch provided an update to the Board and the search and noted the incredible
quality of the candidates. He recommend Dr Michaella Richards and advised background checks have
been performed. The Chair and CEO advised they have interviewed Dr Michaella Richards and
recommend her appointment to the auDA Board.

The Board resolved to appoint Dr Michaella Richards to the auda Board to fill the casual vacancy left with
the departure of Miguel Wood. The instrument (as per the Constitution) appointing Dr Michaella
Richards to the Board was executed. As per the Constitution, Dr Michaella Richards will fill the remaining
term of M Wood.
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Motion proposed by the Chair and seconded by Staley that Dr Michaella Richards be appointed as
Director of the auDA Board Carried.

Independent Director Appointment

Waite from Intersearch provided an update to the Board and the search and noted the incredible
quality of the candidates. He advised the Board they had evaluated 33 candidates, formally interviewed
1 candidates and subsequently short-listed 4 candidates. He advised background checks were
performed o all 4 short-listed candidates. P Waite provided a summary of the short-listed candidates
and recommended Ms Leonie Walsh be appointed to the role of Independent Director. The Chair and
CEO advised the Board that they interviewed the short-listed candidates and recommend Ms Leonie
Walsh to be appointed to the role of Independent Director.

Motion proposed by the Chair and seconded by Staley that Ms Leonie Walsh be appointed as an
Independent Director of the auDA Board Carried.

5. Finance Report

Srinivasan noted that the Finance reports were delayed in being circulated due to staff leave and had
not been reviewed by the Finance Committee.

The CEO advised the Board that the search for new office premises had commenced.

6. Update on PPB Review
The Chair advised the Board that the CEO would provide full report to the Board at the next Board
Meeting and this was an update only.

The CEO advised the Board the scope of the PPB Review was an overall organisational review and
introduced Tim Sturrock from PPB to provide an update on the review.

Tim advised the Board that the initial reportis draft and requires further work before the final report
can be issued. The findings were based on staff interviews and included IT, Finance, Complaints
Management, HR and Administration. Tim advised the Board that the review of the Finance function was
awaiting information from Moore Stephens. He advised the Board that his initial observation was that
the organisation could benefit from increased documentation of processes and clearer direction for staff.

Wiltshire left the meeting,

7. CEO Report
The CEO provided an update to the Board on the APTLD conference.
* Potential for auDA to work with SGNIC around rolling out Information Security Standard (ISS) to

SGNIC.
* Potential for auDA to partner with Thailand in the furtherance of internet governance.

The Board requested that the findings of the ISS roll out to the registrars be reviewed by the Strategic
Risk Committee before proceeding with an agreement with SGNIC. The Board discussed that there were
concerns around how the contracted supplier had undertaken the project.

The CEO provided an update to the Board on recently deleted names and media coverage.

The CEO also advised the Board of two recent appointments to the Management Team and provided a
brief o Rachael Falk and Di Parker.
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* Rachael Falk has commenced her role as Director of Technology, Security and Strategy o 10"
October 2016.

* DiParker has commenced her role as Finance Manager and Company Secretary on 10" October
2016.

8. Chair Report

Due to time constraints this item was tabled for the next Board meeting.

9. aulGF Update

The CEO updated the Board on the preparations for the aulGF and advised that 20 attendees were
confirmed and this compares to 220 from the previous year which also included sign ups at the event.

The CEO advised the Board that he had received positive feedback o the conference agenda and
speakers and was expecting the event to be highly successful.

10. DoCA Update

Windeyer provided an update to the Board o various policy and other activities related to the
Communications portfolio.

11. Board Committee Updates
Finance and Audit Committee

Update provided in ltem 5.
Governance Committee

Update included in Item 12.

12. Update on Governance Review
The Chair left the meeting as recommendations in the Cameron Ralph report related directly to the Chair
role.

Karabardak presented the Cameron Ralph report (auDA Board review). The Cameron Ralph Report
included 16 recommendations. The CEO has reviewed and responded to the report and endorses 15 of
the 16 recommendations included in the report. The Board agreed with the CEQ's recommendation that
Recommendation 8 of the Cameron Ralph report be placed o hold pending a strategic review.

The Board adopted the Cameron Ralph report along the CEO recommendations and requested that the
CEO implement the 15 recommendations supported and report progress to the Board.

13. AGM Date and Arrangements

The Chair re-joined the meeting.

The Chair advised the AGM will be held in Sydney on 28" November 2016.

14. Introduction of New Staff
The CEO introduced Rachael Falk and Di Parker to the Board.
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15. Other Business

The Board requested details of auDA's Directors and Officers insurance policy. The CEO agreed to
distribute this to the Board.

Meeting closed 3:57PM.
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Meeting of the .au Domain Administration Board

30 August 2016 — 9.45am

Maddocks, 140 William Street, Melbourne

Present:

Stuart Benjamin (Chair),Cameron Boardman (CEQO), Simon Johnson, Erhan
Karabradak, Joe Manariti, George Pongas, Kartic Srinivasan (phone), Tony Staley,
Grant Wiltshire (phone)

Observers:

Richard Windeyer (DoC), Annaliese Williams (DoC), Maggie Whitnall (AusRegistry)
Item 6 only, James Brown (AusRegistry) Item 6 only, Sharee Darwinkel (Maddocks

— minutes)

1. Board in Camera Session
2. Apologies

Nil
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3. Continuous Disclosure

Joe Manariti disclosed that he had been appointed to the Hepburn Tourism
Committee

4, Confirmation of July 27, 2016 minutes

Motion proposed by Erhan Karabardak and seconded by George Pongas that the
minutes of the 27 July, 2016 Board meeting be confirmed. Carried.

5. CEO Report

The CEO thanked the Directors for the support and encouragement they had
shown upon his appointment.

He advised the Board that he had been appointed as Independent Chairman of the
Oceania Cyber Security Centre. The appointment would require the CEO to
contribute 1 day per month and is not remunerated.

Motion proposed by Joe Manariti and seconded by Stuart Benjamin that the Board
authorises and endorses the CEO to be appointed as Chairman of the OCSC and
this is acknowledged as auDA's contribution to the Centre. Carried.

The CEO advised the Board he had been in the role for one week and provided a
summary of his observations. He advised that he will continue to meet with staff
individually and collectively to better assess organisational performance, and to
advise the Board of requisite structural changes at subsequent meetings.

He advised the Board that the current premises at 114 Cardigan Street, Carlton are
not adequate and present a number of operational and safety concerns. He
advised that he will assess alternatives and present options at the next meeting.

The CEO discussed issues associated with auDA's membership of ICANN and
other international associations, including costs of membership and participation.
Erhan Karabardak advised that the board needed to have more involvement with
the organisations to which it was a member, and to assess, and where appropriate,
take advantage of the benefits to auDA and the name space. To that end APTLD
would be held in in September and that it would be appropriate for auDA to be
involved. The Board noted that a current staff member is a Director of APTLD, and
that auDA participation should be further explored.

Motion proposed by Tony Staley and seconded by Stuart Benjamin that the CEO
and Erhan Karabardak attend APTLD and report back on auDA's future
participation. The DoC advised it supports auDA's participation and broader
regional engagement, and that international engagement ought to be collaborative,
with DoC attending some forums and auDA attending others including ones that
DoC was not represented at. The Chair advised he would consider attending.
Carried.
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The CEO provided an update on Independent Directors recruitment. An
independent process, through a third party recruitment specialist, is underway and
will produce a list of vetted candidates. The CEO will provide the Chair with the list
of qualified candidates for presentation to the Board at the next meeting.

The CEO further discussed general finance and administrative matters and advised
the board that the company's term deposits were expiring and that investments will
be consolidated into cash pending the review of the company's investment strategy.
11.26am George Pongas and Kartic Srinivasan left the meeting.

The Board discussed the process associated with the Registry contract. The CEO
advised that engagement between auDA and the Registry and Registrars has to
improve, of which he is committed to. The CEO advised that the Registry is

currently preparing the Technical Specifications for the next phase of the process.

6. AusRegistry marketing campaign (Item 6 interposed with the CEO's
report)

10.56am James Brown and Maggie Whitnall joined the meeting

AusRegistry presented the marketing campaign associated with the 30 years of .au
anniversary. The campaign is focussed on promoting .au as the most trusted name
space platform for Registrars and commences on 1 September, 2016.

7. Sub-committee appointments

11.40am George Pongas re-joined the meeting

The board discussed various appointments to sub-committees and chair positions
Motion proposed by Stuart Benjamin and seconded by Erhan Karabardak that
Kartic Srinivasan be endorsed as the Chair of the Finance and Audit Committee.

Carried

Motion proposed by Stuart Benjamin and seconded by Erhan Karabardak that
Simon Johnson be appointed as the Chair of the Strategic Risk Committee. Carried

The Chair called for nominations for the vacant Deputy Chair role, following the
resignation of Julie Hammer.

Motion proposed by Tony Staley and seconded by Joe Manariti that Erhan
Karabardak be appointed Deputy Chair. Carried

The Board discussed the vacant role of Company Secretary following Jo Lim's
resignation. The CEO advised he will advise the board of longer term options at the

next meeting.

Motion proposed by Erhan Karabardak seconded George Pongas that Kartic
Srinivasan be appointed Company Secretary, pending a more permanent option.
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Carried
8. Chair report

The Chair discussed a recent meeting with Internet Australia and the opportunities
for the groups to work together in the future.

11.50am Kartic Srinivasan re-joined the meeting

The Chair advised Kartic Srinivasan that he had been appointed Chair of the
Finance and Audit Committee as well as Company Secretary.

The Chair further advised that Richard Windeyer would be present at the next
board meeting.

9. Membership
12.07pm Kartic Srinivasan left the meeting

The CEO presented the list of new membership applications and asked the Board
to indicate if there were any disclosures.

* George Pongas advised that two AusRegistry employees had applied for auDA
membership;

* The CEO advised his personal accountant, Simon Wilson, had applied for auDA
membership.

Motion proposed by Stuart Benjamin and seconded by Joe Manariti that the
membership applications be approved. Carried

10. AGM

The CEO advised that the AGM must be held by the last day in November and the
board discussed options of dates and locations. The Chair requested the CEO to
explore options and report to the next meeting.

11. Board Correspondence

The Board noted the written resignations of Julie Hammer (Director), Miguel Wood
(Director) and Jo Lim (Company Secretary).

Stuart Benjamin
Chair

/1
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auDA Foundation

Established in 2005, the auDA Foundation makes annual grants to promote and encourage education and
research initiatives that will enhance the utility of the Internet for the benefit of the Australian community
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The Australian Internet Governance Forum (aulGF) brings together businesses, organisations and individuals to
help shape the future of the Internet.

About auDA
Our Organisation
Our Services
Membership
Community Programs

Help Centre
Domain Name Owners
Website Beginners
For Registrars & Resellers
Complaints & Disputes
Registrant Transfers

Policies
Policy Reviews
Panels and Committees
auDRP

Industry Information
.au Domains
Registry
Registrars
Resellers

Contact auDA

https://www.auda.org.au/...ngs/2016/httpswww-auda-org-auabout-audaour-orgboard-meetings201630-august-2016-board-meeting-minutes/[13/02/2017 11:39:13 AM]


https://youtube.com/audachannel
https://www.auda.org.au/news/
https://www.auda.org.au/contact/
https://www.twitter.com/auda
https://www.facebook.com/audafoundation
https://www.linkedin.com/company/-au-domain-administration-ltd-
https://www.youtube.com/audachannel
http://www.auigf.org.au/
https://www.auda.org.au/about-auda/our-org/board/
https://www.auda.org.au/about-auda/our-services/
https://www.auda.org.au/about-auda/membership/
https://www.auda.org.au/about-auda/community/
https://auda.zendesk.com/hc/en-us/sections/200002834-DOMAIN-NAME-OWNERS
https://auda.zendesk.com/hc/en-us/sections/200005550-WEBSITE-BEGINNERS
https://auda.zendesk.com/hc/en-us/sections/200005175-REGISTRARS-RESELLERS
https://auda.zendesk.com/hc/en-us/sections/200005560-COMPLAINTS-DISPUTES
https://auda.zendesk.com/hc/en-us/sections/200047040-REGISTRANT-TRANSFERS
https://www.auda.org.au/policies/policy-reviews/
https://www.auda.org.au/policies/panels-and-committees/
https://www.auda.org.au/policies/audrp/
https://www.auda.org.au/industry-information/au-domains/
https://www.auda.org.au/industry-information/registry/
https://www.auda.org.au/industry-information/registrars/
https://www.auda.org.au/industry-information/resellers/
https://youtube.com/audachannel
https://www.auda.org.au/news/
https://www.auda.org.au/contact/
https://www.auda.org.au

27 July 2016 Board Meeting Minutes » auDA

a

2Video 3 News 5Contact auDA

About auDA Navigation
Help Centre

Policies
Industry Information

Home | About auDA | Our Organisation | Board Meetings | 27 July 2016 Board Meeting
Minutes

27 July 2016 Board
Meeting Minutes

Meeting of the .au Domain Administration Board

27 July 2016 — 6.00pm

RACYV Club, Bourke Street, Melbourne

Present: Stuart Benjamin (Chair), Tony Staley, Erhan Karabardak, Miguel Wood,
George Pongas, Kartic Srinivasan, Simon Johnson (by telephone) and Grant

Wiltshire (by telephone)

Observer: Peter Waite (Intersearch), and Cameron Boardman (only present during
dinner)

Apologies: Julie Hammer, Joe Manariti

1. Agenda Item 1 - CEO Candidate Interview/Dinner

Peter Waite discussed the recruitment process and the methodology that had been
adopted to arrive at the CEO Candidates.

Peter Waite provided the board with the CEO Candidates referee checks, CV and
position description (as developed by the Board)
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The Board then invited Cameron Boardman to join the meeting for dinner. The
board asked Cameron Boardman various questions, and noted his responses and
comments.

Cameron Boardman left the room.

8:55pm The Board recommenced its deliberations on the CEO Candidate.

Board members discussed their views on Cameron Boardman and points about his
strengths and the future. Both Miguel Wood and Erhan Karabardak advised that
they knew of Cameron from his days in the Victorian Parliament and attested to his

character and professionalism.

Tony Staley talked about the qualities of the CEO, and in particular what auDA
requires of Cameron Boardman.

Peter Waite outlined the terms of the offer and the contract.

Stuart Benjamin stressed the importance of a performance bonus being part of the
package, to ensure the CEO performed.

Resolution

The Board resolve to appoint Cameron Boardman as CEO of auDA, and the Board
authorises the Chairman to enter into the contract of employment with Cameron
Boardman.

Moved: Stuart Benjamin

Seconded: Tony Staley

Simon Johnson expressed support for the board’s decision but decided to abstain.

Resolution Carried

The board authorised the Chairman to issue a press release once the offer has
been accepted by Cameron Boardman.

Meeting Closed 9:17pm
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Public Version

Meeting of the .au Domain Administration Ltd Board

25 July 2016 — 10.00am

auDA, 114 Cardigan Street, Carlton

Present: Stuart Benjamin (Chair), Jo Lim (Items 2-7), Erhan Karabardak, George
Pongas (items 1-6), Grant Wiltshire, Julie Hammer, Kartic Srinivasan (ltems 1-6),
Miguel Wood, Simon Johnson, Tony Staley

Observers: Richard Windeyer (DoC), Annaliese Williams (DoC), Helen Hollins
(auDA, Item 5), Adrian Kinderis (AusRegistry-ltem 5), Maggie Whitnall
(AusRegistry-ltem 5), Michelle O'Reilly (AusRegistry-ltem 5), Jacki O’Sullivan
(auDA-Minutes, Items 2-7)

Apologies: Joe Manariti

1. Board in Camera Session

2. Continuous Disclosure

There were no matters to disclose.
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3. Membership

[16.34] Motion (proposed E Karabardak, seconded K Srinivasan). Approve the
membership applications in the classes indicated. Carried.

Name of Applicant (and nominee) Class
Digital Monopoly Pty Ltd Demand
Jade Fitzgerald Demand
Marc Boschma Demand
Simon Delzoppo Demand
Steve Skinner Demand
Brendan Smith Demand
Cheryl Bromfield Demand
Kamoden Pty Ltd Supply
Domain Names Pty Ltd Supply
Roger Hass trading as PC-Bug Fixer Supply
Spread Media Group Pty Ltd Supply

Keelins Business and Property Lawyers Pty Ltd Supply

Di Marca Brand Performance Pty Ltd Supply
Ace Communications Supply
Weave Web Pty Ltd Supply
Kudret Bayram Supply
4, AusRegistry Presentation

Adrian Kinderis, Maggie Whitnall and Michelle O'Reilly from AusRegistry presented
on various items including product logos, 2016 survey results, marketing and
technical updates.

5. Other Business

R Windeyer gave an update on the historical documentation of the agreements
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between Government and auDA which had been circulated to Board members and
are currently being reviewed. It was reiterated that the documentation/agreements
are not looking to be changed but rather to be updated into a more useable
modernised package. A further update will be provided at the August Board
meeting.

6. Registry Operations for Direct Registrations — Confidential - G Pongas & K
Srinivasan absent

[redacted]
7. Next Meeting

The next Board meeting will be held on Tuesday 30 August 2016.

Stuart Benjamin

Chair

Date:

new foundation logo
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auDA Foundation

Established in 2005, the auDA Foundation makes annual grants to promote and encourage education and
research initiatives that will enhance the utility of the Internet for the benefit of the Australian community
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Policies
Policy Reviews
Panels and Committees

auDRP

Industry Information
.au Domains
Registry
Registrars
Resellers
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20 June 2016 Board
Meeting Minutes

Meeting of the .au Domain Administration Ltd Board

20 June 2016 — 11.00am

auDA, 114 Cardigan Street, Carlton

Present: Stuart Benjamin (Chair), Jo Lim (Items 3-18), Erhan Karabardak, George
Pongas, Graham McDonald (absent Item 14), Grant Wiltshire, Joe Manariti, Julie Hammer
(absent Item 14), Kartic Srinivasan, Miguel Wood, Simon Johnson, Tony Staley (absent

Item 14)

Observers: Annaliese Williams (DoC, Items 2-18), Helen Hollins (auDA, Item 7), Adrian
Kinderis (Item 12), Maggie Whitnall (Item 12), Jacki O’'Sullivan (auDA—Minutes, Items 3-

18)
Apologies: Nil
1. Board in Camera Session

2. CEO Recruitment — staff absent

3. Continuous Disclosure

In accordance with advice from Maddocks regarding the Board’s consideration of registry
operations and the overall implementation of direct registrations, directors made the
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following disclosures of interest by email to the Board.

Stuart Benjamin (Demand Class Director) (email 27 May 2016)

Detailed below are entities under my control that have an ownership or interest in at least
one .au

domain name. The sum total of all domains is less than 100.

SANB Assets Trust

° NASB Assets Trust

° Elmstone Westend P/L

° The Westend Trust

o BenBen Holdings

° The BenBen Holdings Trust

o Aviation Accommodation Australia

° Aviation Accommodation Australia Trust
o Elmstone Investments P/L

o The Elmstone Investments Trust

o Elmstone Developments P/L

o The Elmstone Developments Trust

° Thor Hickman P/L

° The Thor Hickman Trust

o Hercules Benjamin P/L
o Aurora Benjamin P/L
o SANB P/L

o Xperius P/L

o The Stuart Benjamin Family Trust

o Elmstone Projects P/L

The Elmstone Projects Trust
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o Russell Street Holdings P/L

° Frontier Boundaries P/L

o .AU DOMAIN ADMINISTRATION LIMITED (portfolio unknown).

I have no direct holdings of shares in any listed entity operating in the domain space.
This includes any current or potential Registry Operators, Registrars or Resellers.

I am of the opinion that | DO NOT have a material personal interest that would preclude
me from being involved in Board deliberations on direct registration or registry contracts.

Julie Hammer (Independent Director) (email 28 May 2016)

I wish to advise the Board that | do not hold any domain names in .au (or any other
TLD), neither do I hold any shares in any entity, listed or otherwise, associated with the
domain name industry. | therefore consider that | do not have any material interests that
would preclude me from participating in future consideration of the implementation of
direct registrations or registry operations.

Simon Johnson (Demand Class Director) (email 10 June 2016)

1. Aside from .AU Domain Administration Limited, | have an interest in:

o Kikabink International Pty Ltd

o Kikabink Pty Ltd

o Abundance and Prosperity Pty Ltd

The total number of .au domain names is less than 100.

2. | have no shareholdings in any listed or unlisted entity including the current Registry
Operator, a current .au Registrar and any .au Reseller.

3. | have no holdings in companies which may consider tendering for the Registry
Operator. 1 do not believe | have a material personal interest that would preclude me
from being involved with Board discussions relating to direct registration and registry
contracts.

Erhan Karabardak (Supply Class Director) (email 27 May 2016)

I would like to once again disclose for the record that | have a portfolio of .au domain
names as does my wife, through our various corporate entities.

I would like to exclude myself from participation with respect to the implementation of
second level registrations, as the ownership of a portfolio of domain names may
potentially give rise to a conflict. The implementation method may benefit me or my
family in some way, including financially.
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With respect to the issue of the Registry Contract, I do not own shares in a Registry or
Reseller. As previously disclosed, my wife is the sole shareholder of domain name reseller
Domo Digital Pty Ltd, and as previously disclosed | have involvement in the operation of
the business of this company.

I have considered this issue, and do not consider that there is a conflict or potential
conflict. I do not believe that | need to excuse myself from involvement in the Registry
Contract process.

Joe Manariti (Supply Class Director) (email 9 June 2016)

I declare | am Director of auDA registered reseller, SWiM Communications, and Vice
Chairman of the Australian Web Industry Association, a reseller.

I am not an employee or shareholder of any other current or potential registry operator,
registrar or reseller and therefore have no conflict or further interest to declare.

Graham McDonald (Independent Director) (email 28 May 2016)

I have no personal interest as a director, employee or shareholder in any current or
potential registry operator, registrar or reseller and therefore have no conflict or interest
to declare in respect of the registry licence agreement or the direct registration in .au
matters (items 4 and 5.1 of Maddock's advice of 10 May 2016).

I understand and declare that the tender process for the registry licence agreement and
the implementation of direct registrations in .au are confidential board matters for
purposes of the Directors' Deed of confidentiality (item 5.4 of Maddock's advice of 10 May
2016).

George Pongas (Supply Class Director) (email 27 May 2016)

As an employee of the current Registry Operator | am excusing myself from auDA Board
meetings during any discussion and consideration of the tender process for the registry
licence and the implementation of direct registrations in .au. Furthermore | will not vote
on resolutions related to such matters.

On the matter specifically related to implementation of direct registrations in .au, if at any
point the matter related to tender process for the registry licence is resolved | will
reconsider my position and reserve the right to re-enter discussions and vote on
resolutions - i.e. related to the matter of implementation of direct registrations in .au.
Should this eventuate, | will take into consideration any changes at that point in time to
my position related to material personal interests and | will consult with the board and
Rob Gregory from Maddocks prior to making any decision.

Kartic Srinivasan (Supply Class Director) (email 8 June 2016)

I work for registrar and hence per recommendation from Maddocks | will excuse myself
from Registry Tender process.
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Depending on the timing of discussion if the registry matter is resolved, and is not in
conjunction with direct registration, | reserve the right to make a decision to vote on
resolutions relating to .au after discussion with Board & Maddocks.

Also just for the record, | don’t hold shares greater than 5% in any registry or reseller or
registrar.

Tony Staley (Independent Director) (email 30 May 2016)

I am not a director, employee or shareholder in any element of the domain name
industry. Therefore | have no interests to declare with respect to the Registry License
Agreement or direct registration in .au.

Grant Wiltshire (Demand Class Director) (email 8 June 2016)

I have no personal interest as a director, employee or shareholder in any current or
potential registry operator, registrar or reseller and therefore have no conflict or interest
to declare.

Miguel Wood (Demand Class Director) (email 30 May 2016)

I don’t have any interests to declare related to either direct registration in .au or the
Registry License Agreement.

[16.22]Motion (proposed S Benjamin, seconded J Hammer). That the disclosure of
interest information supplied by auDA Directors be included in the minutes of
the Board meeting. Carried

4. Confirmation of Minutes

[16.23]Motion (proposed G McDonald, seconded E Karabardak). That the approved
minutes of the 18 April 2016 Board meeting be confirmed. Carried

5. Finance Report

The Board noted the May 2016 accounts.

6. 2016-2017 Budget

o J Lim presented the draft budget, with the following noted:

o0 The low figure for bank charge fees was queried; J Lim will raise this with
Moore Stephens and advise the Board in due course.

o It was noted the Communications budget item had now been split between
General Communications and Members/Stakeholder events.

0 The Board agreed to increase the External Consultant budget item to $200,000.

0 The Board noted that past auDA budgets used to include a provision for
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separate contingency funds to cover potential security and legal events, and
6 months operating costs. It was agreed that provision for contingency funds
should be considered as part of future budget and investment strategy
reviews.

0 The Board noted that annual staff performance and salary reviews usually occur
in June, in accordance with staff contractual provisions. On that basis, the
Board agreed that salary increases could proceed at the discretion of the
Acting CEO.

o It was agreed that auDA’s accounting services would be put out for tender once
the permanent CEO had been appointed.

[16.24]Motion (proposed E Karabardak, seconded G McDonald). That the provision of
accounting services be put out for tender following the appointment of the
permanent CEO. Carried

[16.25] Motion (proposed G Wiltshire, seconded J Manariti). That the 2016-2017 Budget
be approved, with noted amendments. Carried

7. CEO Report
o The CEO report was noted.

o J Lim advised that the .gov.au sub-sponsorship agreement with the DTO had now
been confirmed and renewed for a further two years.

o The Board agreed the October 2016 Board meeting would now be rescheduled to
Monday 10 October to be held in conjunction with the 2016 aulGF.

o A Williams advised the Board of a meeting to be held on 7 July involving
government agencies with an interest in .au domain name issues, including DTO,
DoCA, CERT and ACMA. The Board asked for feedback from the meeting in due
course.

o H Hollins attended the meeting and briefed the Board on current and future
planned membership and stakeholder engagement activities. Membership
roadshows are planned for various locations over the next 12 months. It was
intended that these roadshows will include an existing member as co-host for their
regions and would aim to include other groups such as universities, banks, telco's,
state/local governments. The main aim of the roadshows are membership growth
and increased engagement, and outcomes will be reported to the Board following
the events.

8. Chair Report
The Chair provided an update on the 114-116 Cardigan Street, Carlton premises. A
valuation report found the current leases have the incorrect titles noted in the

documentation, and the agents are currently seeking clarity. The valuation showed the
current rental charged is fair. An update on discussions with the landlord regarding
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possible purchase of the property will be provided in due course. In the meantime, the
possibility of a shorter term lease renewal is currently being negotiated.

10. Cameron Ralph Report

o Phil Khoury attended and summarised the draft findings of the Cameron Ralph
review of the Board, including the need to build a professional relationship with the
permanent CEO once appointed, to restore group dynamics on the Board and
strengthen credibility with stakeholders, especially government. P Khoury noted
that it is critical to gain the correct expertise and skills on the Board and that
proper training should be provided to Board members who do not have much
corporate governance experience. He also suggested end-of-meeting evaluations
should take place on 1 item per meeting, to self-assess whether the Board is
operating effectively and according to agreed values.

o Board members discussed the potential for Constitutional amendments in future to
allow for changes to the Board. J Hammer noted it may be beneficial to do a
complete review of auDA’s Constitution to address a range of organisational issues

including membership and Board structure.

° The draft report will be provided to the Governance Committee for further
discussion, with the final report to be submitted to the Board at the next meeting.

11. Board Committee Updates
Finance & Audit Committee:

° The Chair advised the Committee had met on 10 June 2016 and minutes would be
circulated in due course.

o The Board was advised of potential FBT issues in regard to accompanying family
member travel. J Manariti advised his partner’s travel firm has a structure for this
purpose and he would put G McDonald in touch with them. The Board agreed G
McDonald would seek advice from Maddocks and report back in due course on next
steps.

Governance, Board Succession & Remuneration Committee:

o The Chair advised the Committee had not met since 28 January 2016 meeting, and
the next meeting is scheduled for 22 June 2016.

Strategic Risk Committee:

o The Chair advised the Committee had not met recently, and the next meeting will
be scheduled as required.

12. AusRegistry Presentation

Adrian Kinderis andMaggie Whitnall from AusRegistry presented on upcoming AusRegistry
events and initiatives including 30 years of .au, 2016 marketing subsidy program, annual
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.au benchmarking survey, registry operations, auDA communications support and registrar
market share statistics.

13. Membership

o A Williams advised that her partner has applied for auDA membership due to his
professional involvement with auDA.

o The Board noted the unusually high number of membership applications received
since the last Board meeting. It was agreed that issues regarding the potential for
membership stacking and capture are a matter for the Risk Committee to review
and report to the Board in due course.

o J Lim advised the Board membership renewal default notices had been sent to
approximately 50 members who had not yet renewed their membership. A list of
any remaining outstanding renewals will be forwarded to Directors should they wish
to make contact with members whom they know and encourage them to renew.

[16.30]Motion (proposed S Benjamin, seconded G Pongas). That the membership
applications in the classes indicated be approved. Carried. S Johnson

abstained.

Name of Applicant Class

Niels Endres Demand
Shaun Ewing Demand
David Purdue Demand
Louis Crossing Demand
Dinesh George Demand
Yi Tong Demand
Paul Young Demand
Paul Hughes Demand
Jezweb Pty Ltd Demand
Naomi Rowe Demand
Steven Stroud Demand
Martin Verhulst Demand
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Kids Media Pty Ltd Demand
Simply Honest Pty Ltd Demand
Sasha Zander Demand
Luke O'Meara Demand
Jack Fitzgerald Demand
Ken Brandt Demand
Two Bulls Holdings Pty Ltd Demand
Peter Jetnikoff Demand
Narelle Clark Demand
Laurie Patton Demand
Scott Long Demand
eTrading Pty Ltd Demand
Leanne O'Donnell Demand
Frances O'Meara Demand
Andrew J Cole Demand
Graham Gooley Demand
Jessica Moore Demand
Andrew Wright Demand
Frederick Stark Demand
Angelo Dounis Demand
Kane Maneylaws Demand
Eamon McGrath Demand
Paul Shaw Demand
Mark Smith T/A Brennan and Smith Optometrists Demand
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Craig Smithers Demand
Lindok Pty Ltd Demand
Dimitri Rytsk Demand
Gabriela Facci Demand
Chris Gryg Demand
Helena Kingston Demand
Amanda Edwards Demand
Nick Bell Demand
Shanan Dahlen Demand
Jarrod Kagan Demand
John Kolenda Demand
David Priest Demand
Anthony Alabakov Demand
Luke Carlos Dale Demand
Insure QLD Pty Ltd Demand
R & B Security Services Pty Ltd Demand
Michelle Hayes Demand
Helen Beckman Demand
Beare Investments Pty Ltd Demand
Rod Seeber Demand
Keith Besgrove Demand
Amanda Lawrence Demand
Juliet Summers Demand
Richard Burleigh Demand
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Pip Cuming Demand
Dent Medic Pty Ltd Demand
Jenny Johnston Demand
Paul Johnson Demand
Calie Salter Demand
Kristina Kingston Demand
Erwin Groen Demand
Telco Together Foundation Demand
Scott Petersen Demand
Brett Koch Demand
Scriven Holdings Pty Ltd Demand
Adrian Bartlett Demand
Gurmeet Macker Demand
Norman Bruce Munro Demand
Louise Meyers Demand
Karen Zhang Demand
Christine Osterloo Demand
Visatec Legal Pty Ltd Demand
Bruce Smith Demand
I.NET.AU Pty Ltd Supply

Dialog Pty Ltd T/A Dialog Information Technology Supply

Kaay Holdings Pty Ltd trading as Aussie Names Supply

Blue Sky Financial Pty Ltd Supply

Uniregistrar Corp Supply
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Domain Syndicates Pty Ltd Supply
Big Local Group Pty Ltd Supply
Maxine O'Connell T/A MCD Concepts Supply
Kohen Technology Group Pty Ltd T/A Webvault Supply

14. Ratification of Independent Directors Appointments

The Board noted that the appointments of Julie Hammer, Graham McDonald and Tony
Staley as Independent Directors under clause 18.2 (iv) of the Constitution had not been
formalised since August 2010.

The Department of Communications expressed a strong desire for new Independent
Directors to be identified before the appointment of the current Independent Directors
was terminated.

[16.31]Motion (proposed E Karabardak, seconded S Johnson). That the appointment of
Graham McDonald as Independent Director be ratified on and from the date the
term would otherwise have expired until 20 June 2016. Carried. K
Srinivasan, M Wood and S Benjamin abstained.

[16.32]Motion (proposed S Benjamin, seconded K Srinivasan). That the appointment of
Julie Hammer as Independent Director be ratified on and from the date the
term would otherwise have expired until 17 August 2016. Carried.

[16.33]Motion (proposed E Karabardak, seconded S Benjamin). That the appointment
of Tony Staley as Independent Director be ratified on and from the date the
term would otherwise have expired until 30 June 2017. Carried.

It was agreed that Intersearch would be appointed to do a search for prospective

Independent Director candidates. Directors expressed a strong desire to identify suitable

female candidates to help redress the gender imbalance on the Board.

15. Board Correspondence

The Board noted correspondence received from Ned O'Meara dated 29 April 2016. The
Chair will respond on behalf of the Board.

16. Other Business
o It was agreed Director photos be uploaded to the auDA website.

o The Board was reminded the auDA Foundation Review has been referred to the
Governance Committee and would be discussed at the meeting on 22 June 2016.

17. Registry Operations for Direct Registrations — G Pongas & K Srinivasan
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absent

This matter has been deferred to a future meeting.

18. Next Meeting

The next Board meeting will be held on Monday 15 August 2016.

Stuart Benjamin
Chair

Date:

new foundation logo

auDA Foundation

Established in 2005, the auDA Foundation makes annual grants to promote and encourage education and
research initiatives that will enhance the utility of the Internet for the benefit of the Australian community
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logo anzia yellow4

ANZIAs

The ANZIAs are an annual event celebrating the achievements of organisations, businesses and individuals that
have made significant contributions to the development and use of the Internet in Australia and New Zealand.

aulGF footer

aulGF

The Australian Internet Governance Forum (aulGF) brings together businesses, organisations and individuals to
help shape the future of the Internet.

About auDA
Our Organisation
Our Services
Membership
Community Programs

Help Centre

Domain Name Owners
Website Beginners

For Registrars & Resellers
Complaints & Disputes
Registrant Transfers
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Policies
Policy Reviews
Panels and Committees

auDRP

Industry Information
.au Domains
Registry
Registrars
Resellers

Contact auDA
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Meeting of the .au Domain Administration Board

18 April 2016 — 11.00am

auDA, 114 Cardigan Street, Carlton

Present: Stuart Benjamin (Chair), Jo Lim (items 2-14), Erhan Karabardak, George
Pongas, Graham McDonald, Grant Wiltshire, Joe Manatriti, Julie Hammer, Kartic
Srinivasan, Miguel Wood (items 1-8), Simon Johnson, Tony Staley

Observers: Annaliese Williams (DoC, Items 2-15), Richard Windeyer (DoC, Items
2-15), Adam King (auDA, Item 6), Maggie Whitnall (Item 3), Adrian Kinderis (Item

3), Jacki O’Sullivan (auDA-Minutes, Items 2-14)

Apologies: Nil

1. Board in Camera Session
2. Continuous Disclosure
« G Wiltshire advised he has now left his position with the Victorian

Government and is now consulting in his own practice.
» E Karabardak advised he has been appointed a director and secretary of
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trade mark firm Essential IP Pty Ltd. He is not aware of any conflict with
auDA.

3. AusRegistry Presentation

Adrian Kinderis dialled into the meeting, apologised for not being able to attend,
and handed over to Maggie Whitnall to present. Maggie Whitnall presented on
upcoming AusRegistry events, initiatives and statistics on .au portfolio holders.

4. Confirmation of Minutes

[16.14] Motion (proposed S Benjamin, seconded J Hammer). That the approved
minutes of the 14 December 2015 Board meeting be published. Carried

[16.15] Motion (proposed S Benjamin, seconded J Hammer). That the minutes of
the 15 February 2016 Board meeting be approved and published. Carried

[16.16] Motion (proposed S Benjamin, seconded J Hammer). That the minutes of
the 24 March 2016 Board meeting be approved and published, subject to an
amended version being circulated to the Board mailing list. Carried.

5. Finance Report

e The Board noted the March 2016 accounts.

« The Board was advised of the following:

o The Acting CEO is reviewing the timing of payment of the annual
Registry Fee.

o The outgoing CEO final payment had been processed, costs will be
reflected in the April accounts.

o The fee payable by auDA under the ICANN contract was reduced on a
good will basis last year. The Acting CEO will review the contract
again to see if any further renegotiation of fees is possible and will
report in due course.

e The Finance Committee has reviewed the 2016-17 draft budget. An updated
draft will be reviewed by the Finance Committee once May figures are
finalised, and will be sent to the Board for approval at the June 2016 Board
meeting. It was noted that, as part of the PPB review, guidance would be
sought on best practice budget processes for not-for-profit organisations.

« The Finance Committee agreed that G McDonald (in his capacity as Finance
Committee Chair) should replace the outgoing CEO as a signatory on the
auDA investment accounts.

e The Chair thanked G McDonald for his ongoing work on the Finance
Committee.

6. CEO Report
« The CEO report was noted with the following items highlighted:
o The Board noted the status report against the current Strategic Plan

2015-2018, and agreed that it would be appropriate for the Board and
executive team to review the Strategic Plan later in the year.
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The Board noted that P Szyndler will be auDA’s main representative
at ICANN, supported by Directors and other staff from time to time.
Board members were asked to advise the Acting CEO if they wish to
attend the upcoming ICANN Helsinki meeting, to facilitate travel
arrangements.

o M Wood and J Hammer made suggestions for security-related
sessions at the aulGF — one focused on high level cybersecurity
strategy, and one on user-end security practices. These suggestions
will be followed up by auDA staff.

o The Acting CEO advised that future Board meeting papers would be
available in OwnCloud commencing with the June 2016 meeting.

« A King attended the meeting and briefed the Board on the technical
environment for auDA and .au. Simon Johnson raised the issue of Critical
Infrastructure and auDA compliance to the Protective Security Policy
Framework (PSPF). A King and the Acting CEO will follow up with relevant
Government officials and report back to the Board in due course.

7. Chair Report

» The Chair advised that auDA staff appear to have adjusted well to the recent
changes, and that there has been no disruption to auDA’s day-to-day
operations. .

e The Chair advised the option to renew the lease at 114-116 Cardigan Street,
Carlton is due to be exercised in June 2016. Contact has been made with
the building owner for discussions and an update will be provided in due
course.

8. 2015 Names Policy Panel Final Report

The Board discussed the outcomes of the independent market research which was
conducted to help evaluate the likely demand for direct registrations. The survey
results showed that 60% of respondents were likely or highly likely to register
“yourname.au” if it was available. The survey was sent to a general public group,
and a randomly selected sample of existing registrants. The Board noted that of
the 97,000 existing registrants who were surveyed, only 1,633 responses were
received.

The Acting CEO briefed the Board on implementation issues, processes and an
indicative timeframe for introducing direct registrations. The Board noted that
implementation planning will involve further stakeholder and public consultations
during the year.

[16.17] Motion (proposed T Staley, seconded G McDonald). That the Board
accepts Recommendation 1A and instructs auDA staff to prepare an
implementation plan for Board approval before the end of 2016. Carried

[16.18] Motion (proposed T Staley, seconded G McDonald). That the Board notes

Recommendation 1B, but agrees that policy rules for direct registrations will be
determined as part of the implementation planning process. Carried
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G Pongas abstained from both resolutions.

The Board approved the announcement of its decision, and the publication of the
Panel’s final report and independent market research results.

9. Board Committee Updates
Finance & Audit Committee:

e The Chair advised the Committee had met on 13 April 2016 and minutes
would be circulated in due course.

Governance, Board Succession & Remuneration Committee:

e The Chair advised the Committee had not met since 28 January 2016
meeting. The next meeting will be scheduled in June 2016 once the
Cameronralph Board Performance Review report is received.

Strategic Risk Committee:

e The Chair advised the Committee had not met recently, the next meeting will
be scheduled as required.

o The Chair noted there was outstanding Risk Committee meeting Minutes
awaiting publication. A public version of the minutes will be circulated for
Board comment and approval to publish.

10. auDA Foundation briefing

The Board noted the auDA Foundation briefing and requested the Governance
Committee to undertake a review of the Foundation.

11. Membership

[16.19]Motion (proposed K Srinivasan, seconded G Pongas). Approve the
membership applications in the classes indicated. Carried.

Name of Applicant Class
Corporation Service Company Pty Ltd Supply
Matthew Forrester trading as Pacific Domains Supply
Beagle Internet Pty Ltd Supply
iSolutions Technologies Pty Ltd Demand
Caroline Gonzalez Demand
Lyrek Business Services Pty Ltd Demand
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[16.20] Motion (proposed S Johnson, seconded J Hammer). Approve the change
of membership class of The Australian Web Industry Association (AWIA) from
Demand class to Supply Class. Carried.

[16.21] Motion (proposed S Benjamin, seconded G Wiltshire). Approve the online
membership application and payment form. Carried.

12. Board Correspondence

The Board noted correspondence received from Ned O'Meara dated 8 April 2016.
The issues raised by Mr. O'Meara will be responded to by the Acting CEO.

13. Other Business

« The Board agreed to arrange an exit interview with C Disspain.

» A farewell function for directors who recently left the Board will be arranged.

» The Board accepted an offer from Richard Windeyer, DoC, that the
Department provide a briefing on its views and approach to internet
governance issues at a Board meeting in the near future.

14. Next Meeting

The next Board meeting will be held on Monday 20 June 2016.

15. CEO Recruitment — Board in Camera session

Stuart Benjamin

Chair

Date:
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new foundation logo

auDA Foundation

Established in 2005, the auDA Foundation makes annual grants to promote and encourage education and
research initiatives that will enhance the utility of the Internet for the benefit of the Australian community

logo anzia yellow4

ANZIAs

The ANZIAs are an annual event celebrating the achievements of organisations, businesses and individuals that
have made significant contributions to the development and use of the Internet in Australia and New Zealand.

aulGF footer

aulGF
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The Australian Internet Governance Forum (aulGF) brings together businesses, organisations and individuals to
help shape the future of the Internet.

About auDA
Our Organisation
Our Services
Membership
Community Programs

Help Centre
Domain Name Owners
Website Beginners
For Registrars & Resellers
Complaints & Disputes
Registrant Transfers

Policies
Policy Reviews
Panels and Committees
auDRP

Industry Information
.au Domains
Registry
Registrars
Resellers

Contact auDA
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Public Version

Meeting of the .au Domain Administration Board

24 March 2016 — 11.15am

RACYV Club, 501 Bourke Street, Melbourne

Present: Stuart Benjamin (Chair), Chris Disspain (items 1-2), Erhan Karabardak,
George Pongas, Graham McDonald, Grant Wiltshire (Items 1-3), Joe Manariti, Julie
Hammer, Kartic Srinivasan, Miguel Wood, Simon Johnson, Tony Staley
Observers: Annaliese Williams (DoC, Items 4-8), Rob Gregory (Maddocks),
Sharee Darwinkel (Maddocks, Minutes), Peter Morris (PPB Advisory, Iltem 4), Jo
Lim (auDA), Jacki O'Sullivan (auDA, Minutes)

1. Apologies

Nil

2. Continuous Disclosure

Kartic Srinivasan disclosed that Melbourne IT Ltd has sold its international domain

name reseller business and is acquiring Infoready, an Australian based analytics
company.
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3. CEO Contract
Chris Disspain, Jo Lim and Jacki O’Sullivan left the meeting.
Discussion held in-camera.

CEO employment

Motion proposed by Simon Johnson and seconded by Erhan Karabardak: To
terminate the CEO’s contract and employment with immediate effect.

Motion carried.
Interim CEO

The Board discussed appointing Jo Lim as interim CEO.

Motion proposed by Joe Manariti and seconded by George Pongas: that the Board
offer Jo Lim the role of Interim CEO with the opportunity to apply on a permanent

basis.
Motion carried.

Declaration — the Chair declared the first and second resolutions confidential Board
matters until a public announcement has been made.

12.30pm — meeting adjourned for lunch.
1.00pm — meeting resumed.

The Chair informed the Board that over the lunch break he contacted the former
CEO and informed him of the resolution of the Board regarding his contract.

1.05pm Jo Lim left the meeting.

The Board discussed and agreed the terms of the offer of interim CEO to Jo Lim.
The Chair indicated that it was not the intention of the Board that Jo Lim become a
director and the Board is not proposing to notify ASIC that Jo had become a
director of auDA. Graham McDonald raised the requirement under the auDA
constitution to fill a vacancy on the Board within three months. The Chair proposed
carrying that issue over into the April Board meeting.

1.20pm — the Chair left the meeting.

1.22pm — the Chair, Jo Lim and Jacki O’Sullivan joined the meeting.

The Chair instructed Robert Gregory to draft the appropriate paperwork to put the
Board’s resolutions into effect on the basis that the former CEO h