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Draft Minutes:
2022 Annual General Meeting
02 September 2022

PART A: PROCEDURAL MATTERS

1.

zadna

OPENING AND WELCOME

The Chairperson Ms. Palesa Legoze, welcomed all members present.
QUORUM, CONSTITUTION OF THE MEETING AND CONSIDERATION OF PROXY FORMS

a. The quorum, as set out in the Articles of Association (AA) had been met and the meeting was
therefore duly constituted.

b. No proxy forms had been received.
Annexure A: Attendance Register

ATTENDANCE AND APOLOGIES
No apologies were noted.

APPROVAL OF THE AGENDA

The agenda was approved subject to addition of the following items:
a. Award of the contract: Registry Operator; and
b. Change to the Mol.

DECLARATION OF INTEREST

a. In accordance with section 75(4) and (5) of the Companies Act, 2008, members are reminded to
declare any potential conflict of interest.
b. None of the members declared any conflicts of interests with any of the items on the agenda.

PROPOSAL OF THE NOTICE
The AGM notice was taken as read.

CHAIRPERSON’S ANNUAL REPORT 2022
The Chairperson presented the report in detail, and it was duly noted by the AGM.

PREVIOUS MINUTES
8.1. Minutes of the AGM meeting held on the 315 of August 2021

The minutes were considered on a page by page basis and approved as a true reflection of the
discussion, subject to correction of spelling of “Internet” (to start with a capital letter) throughout the
document.

Ordinary Resolution Number 1: 02 September 2022
It was RESOLVED that the minutes of the previous AGM are CONFIRMED AND APPROVED.

8.2. Minutes of the Special General Meeting (SGM) held on the 30" of November 2021
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The minutes were considered on a page by page basis and approved as a true reflection of the
discussion, subject to correction of spelling of “Internet” (to start with a capital letter) throughout the
document.

Ordinary Resolution Number 2: 02 September 2022
It was RESOLVED that the minutes of the previous SGM are CONFIRMED AND APPROVED.

MATTERS ARISING REPORT
9.1. Matters Arising from the AGM held on the 31%' of August 2021

An updated matters arising schedule was included in the AGM pack. The completed matters were
noted while the following update was provided:

a. Domain price increase- consultative process

It was reported that consultative meetings were convened to discuss this matter and urgent
matters. This matter was in process.

9.2. Matters Arising from the SGM held on the 30" of November 2021

An updated matters arising schedule was included in the AGM pack. The completed matters were
noted while the following update was provided:

b. Mol Related matters

-It was reported that management had discussed the Mol matter and were currently engaging industry
stakeholders to solicit their inputs.

PART C: AGM MATTERS

10.
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PRESENTATION OF THE AUDITED ANNUAL FINANCIAL STATEMENTS FOR THE YEAR
ENDED THE 31 OF MARCH 2022

10.1. Auditors Introduction

The auditors presented a brief introduction, highlighting the following:

a. The audit approach, a confirmation that there was no limitation of scope, and a definition of the
various possible audit opinion/ outcomes.

b. Itwas also highlighted that ZADNA had consecutively attained an unqualified audit opinion for the
past three (3) financial years (including the year under review, that is, year ended 31 March 2022).
In the view of the auditors this was a sign that:

i. The entity produced credible, reliable financial statements that are free of material
misstatements; and
ii. The entity complied with key legislation in conducting their day to day business in pursuit of
the mandate.
c. Itwas also noted that the immaterial findings/ concerns raised, had been resolved, and they were
not material enough to alter the audit opinion.

10.2. Approval of the 2021/22 Audited Annual Financial Statements

The AFS had been pre-circulated to the members and were noted by the AGM. The following areas
with significant changes were highlighted:
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Financial Assets at amortised cost: the 2020/21 figure was approximately R 2 million, while the
2021/22 figure was approximately R 12 million, and it was explained that the difference was due
to fixed term investment changes.

Accumulated surplus increased from approximately R 25 million to approximately R 28 million in
the current year, while the total equity and liabilities increased from R 26, 571, 371 to R 30, 738,
771.

In the income statement, revenue increased from R 16, 079, 448 to R 20, 071, 561 mainly due to
increases in domain names.

It was however noted that the surplus had reduced from the previous year, while the cash and
cash equivalent at year end was R 16, 076, 987 in 2021 and R 14, 063, 531 in the current year.
Trade and other payables had increased from approximately R 1, 3 million in 2021 to
approximately R 2, 5 million in 2022.

In the notes to the AFS, Note 7, which relates to the fixed deposit of R 12 million invested with
Nedbank at an interest rate of 8.63% for a period of 60 months was highlighted.

10.3. AGM Discussion

The presentation of the AFS for approval, was noted, with the following discussions noted:

a.

Members enquired if the surplus was not an indication that the entity should consider lowering its
income (reducing fees). The members’ argument was that the entity is a non-profit entity which is
not reflected by the reported reserves.

It was proposed that the entity should only maintain reserves that are equivalent to three (3)
months operational expenses.

A gquestion was posed on whether the entity had any income from the government for the internet
governance aspects that ZADNA had taken on, in excess of the domain mandate.

In response to the raised questions, management justified the maintenance of reserves by pointing
out that the entity’s operational expenses as reflected in page 10 of the AFS was R 18, 4 million,
therefore, in management’s view the reserves were necessary.

In response to the question on sources of revenue, it was reiterated that ZADNA'’s revenue is
generated from domain names. It was noted that the Internet Governance Forum (IGF) is a
partnership with the department and sponsors were sourced for these aspects which are beyond
ZADNA'’s mandate.

Reference to “aspects that are in excess of ZADNA’s mandate” was disputed with the Chairperson
insisting that all the functions that ZADNA performed, such as acting as the Secretariat for the
Internet Governance Forum, were legislated either through the Act or through the ICT white paper
policy. The Chairperson undertook to circulate the white-paper policy to the members after the
AGM [Action: Chairperson]

Some members were of the view that it is unfair to criticize ZADNA for having reserves and
proposed that the AGM should consider agreeing on the amount of reserves while coming up with
ideas of what to do with the money. It was noted that the entity could consider channeling the
surpluses to transformation initiatives such as rolling out trainings to previously disadvantaged
communities.

In the course of discussion, the AGM noted the diverging views on the demographic and racial
balance within the sector, and concluded the discussion by voting for the approval of the AFS.

Ordinary Resolution Number 3: 02 September 2022
It was RESOLVED that the Annual Financial Statements (AFS) of the Company, Directors and
Auditors report for the year ended the 31 of March 2022 are CONFIRMED.

The following voting results were recorded:

In favour of approval of the AFS (Yes) | 80 %
Abstained 0%

Not in favour of approval of the AFS 20%
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11. APPOINTMENT OF EXTERNAL AUDITORS

It was reported that the auditing contract was a three (3) year contract that is assessed and reviewed
annually. Management and the Board were recommending the re-appointment of the external

Auditors.

a. The members noted the improvement in auditing costs and enquired if there could be any further
reduction in costs to be expected.

b. Management undertook to carry-out an exercise to project whether there would be any further
reduction on costs. The results of the exercise would be circulated to the by the end of September
2022. [Action: CEQ]

c. The AGM noted the recommendation and resolved as follows:

Ordinary Resolution Number 4: 02 September 2022
It was RESOLVED that Makhadzi Consulting Incorporated is RE-APPOINTED as the .ZADNA
External Auditors for the 2022/23 financial year.

d.

The following voting results were recorded:

In favour of approval of the AFS (Yes) | 87 %
Abstained 0%
Not in favour of approval of the AFS 13%

12. AWARD OF CONTRACT ON REGISTRY OPERATOR

a.
b.

This matter was added during the adoption of the agenda.

It was reported that stakeholders had expressed concern on the prolonged silence by ZADNA on
the appointment of the Registry Operator. These concerns had been raised during an Escrow
Domain Name Working Group, and the Working Group had sought to request ZADNA to be more
open and transparent in future.

Management noted the request and explained that the prolonged silence had been due to lengthy
negotiations that took place.

An effort by some members to encourage ZADNA to schedule a meeting with the Registry
Operator and some Registrars to discuss policy and policy changes was not taken up as members
agreed that such matters are rightfully supposed to be subjected to an open public participation
process.

13. CHANGES TO THE MEMORANDUM OF INCORPORATION (Mol)

a.
b.

C.

This matter was added during the adoption of the agenda:

The members requested management to share a brief summary on the changes to the Mol.
Management responded to the request by noting that members had previously not been able to
submit their submissions on the matter, however there was a process in motion which would
ensure the submissions were received.

A legal opinion would then be sought and the reasons document would be circulated to ZADNA
members and the entire public. [Action: CEQ]

PART D: OTHER BUSINESS
14. ANY OTHER BUSINESS
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14.1. Nominations for ZAIGF
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16.

.Zadna

It was noted that the closing date for the nominations for ZAIGF is 15 November 2022.

In the ensuing discussion, and in response to a question, management requested to be afforded time
to craft the response on IGF and circulate the response to the members once completed. [Action:
CEOQ]

DATES OF NEXT MEETINGS

15.1. November SGM
It was noted that an SGM would be held in November 2022, and members were requested to
propose agenda topics and send them to management. [Action: ALL]

CLOSURE
There being no further business to discuss, the Chairperson thanked members and adjourned the

meeting at 16:20.

Signed as a true record of what was discussed at the meeting.

Chairperson Date
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