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I ntroduction

The | ETF Administrative Support Activity (1 ASA) was originally
established in 2005. In the years since then, the needs of the | ETF
evol ved in ways that required changes to its admnistrative
structure. The purpose of this document is to docunent and descri be
the 1ASA 2.0 structure.

Under | ASA 2.0, the work of the IETF s admi nistrative and fundraising
tasks is conducted by an adninistrative organi zation, the |ETF

Admi ni stration LLC (I ETF LLC). Under this structure, the | ETF

Adm ni strative Oversight Committee (IACC) is elimnated, and its
oversi ght and advising functions transferred to the | ETF LLC Board.

The | ETF LLC provides the corporate | egal hone for the | ETF, the
Internet Architecture Board (1AB), and the Internet Research Task
Force (I RTF), and financial support for the operation of the RFC
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4.

Edi t or.

[ ASA2RECS] di scusses the challenges facing the original |ASA
structure as well as several options for reorganizing the |ETF s
adm ni stration under different |legal structures. This docunent
outlines how the chosen option is structured and descri bes how t he
organi zation fits together with existing and new | ETF conmunity
structures.

Under | ASA 2.0, nost of the responsibilities that [ RFC4071] assigned
to the |ETF Adninistrative Director (1 AD) and the Internet Society
(1SCC) were transferred to the IETF LLC and | ETF Adm nistration LLC
Executive Director (IETF Executive Director). 1t is the job of the
| ETF LLC to neet the administrative needs of the |ETF and to ensure
that the IETF LLC neets the needs of the | ETF community.

Elimnating the 1 ACC neant that changes were required in how trustees
could be appointed to the I ETF Trust. The details of howthis is
done are outside the scope of this docunment but are covered in

[ RFC8714] .

Thi s docunent obsol etes [ RFC4071], which specified the original |ASA,
[ RFC4333], which specified the sel ection guidelines and process for
| ACC nenbers, and [ RFC7691], which specified terms for | AOC nenbers.

Scope Limtation

The docurent does not propose any changes related to the standards
process as currently conducted by the Internet Engineering Steering
G oup (IESG and Internet Architecture Board (1 AB) (see BCP 9

[ RFC2026] and BCP 39 [RFC2850]). In addition, no changes are made to
the appeal s chain, the process for nmaking and confirmng | ETF and | AB
appoi ntnments (see BCP 10 [ RFC8713]), the technical work of the

I nternet Research Task Force (IRTF) (see [RFC2014]), or to ISCC s
menbership in or support of other organizations.

LLC Agreenment with the Internet Society

The LLC Agreenent between the | ETF LLC and |1 SOC is avail abl e at

[ ETF-LLC-A]. This IASA 2.0 structure, and thus this document,
depends on the LLC Agreenment and will refer to it to help explain
certain aspects of the legal relationship between the I ETF LLC and
| SCC.

The LLC Agreenent was devel oped between | egal representatives of the
| ETF and |1 SOCC and includes all critical terns of the rel ationship,
while still enabling maxinumunilateral flexibility for the | ETF LLC
Board. The LLC Agreenent includes only basic details about how the
Board manages itself or manages | ETF LLC staff, so that the Board has
flexibility to make changes without anending the agreenent. The
Board can i ndependently devel op policy or procedures docunents that
fill gaps.

Definitions and Principles
1. Term nol ogy
Al t hough nost of the terns, abbreviations, and acronyns used in this
docunent are reasonably well known, first-time readers may find sone
term nol ogy confusing. This section therefore attenpts to provide a
qui ck summary.

IAB: Internet Architecture Board (see [ RFC2026] and [ RFC2850]).

| AD: | ETF Administrative Director, a role obsoleted by this docunent
and the 1SOCC / | ETF LLC Agreenment (see [IETF-LLC-A]) and repl aced
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4. 3.

by the | ETF LLC Executive Director.

| ACC. | ETF Adnministrative Oversight Conmittee, a conmittee that
oversaw | ETF admi nistrative activity. The |IAOCC is obsol eted by
this docunment and replaced by the | ETF LLC Board. The | ETF Trust
was formerly popul ated by | ACC nmenbers. |ts nenbership is now
distinct fromthat of the | ETF LLC Board (see [ RFC8714]).

| ASA: The | ETF Admi nistrative Support Activity, consists of the | ETF
LLC Board, enployees, and contractors. Uses of the term’'|ASA as
a proper noun nmay inply a subset of these roles, or all of them

| ASA 2.0: The IETF Administrative Support Activity, version 2.0
(defined by this docunent).

| ESG Internet Engineering Steering Goup (see [RFC2026] and
[ RFC3710]).

| ETF: Internet Engineering Task Force (see [ RFC3233]).

| ETF Administration LLC. The legal entity - a disregarded Linited
Liability Conpany (LLC) of The Internet Society - established to
provide a corporate |legal framework for facilitating current and
future activities related to the IETF, 1AB, and IRTF. It was
established by the ISOC / | ETF LLC Agreenent (see [|ETF-LLC A])
and is referred to as "I ETF LLC".

| ETF LLC Executive Director: the Executive Director for the | ETF
LLC, responsible for day-to-day adninistrative and operational
direction (see Section 5.1). Also referred to as "I ETF Executive
Director™.

| ETF LLC Board: The Board of Directors of the IETF LLC. The |ETF
LLC Board is formally a multi-nmenber "manager" of the | ETF LLC on
behal f of |SOC (see Section 5.2).

ISOC. Internet Society (see [RFC8712] and [1SQC]).

Key Differences fromthe Od I ASA Structure to I ASA 2.0

* The I AOC and | AD roles defined in RFC 4071 are el im nated.

* The former |1SOCC and | AD responsibilities are assigned to a new
organi zation, |ETF Admnistration LLC

* The Board of Directors of the IETF LLC -- fornmally a nulti-nmenber
"manager" of the |IETF LLC on behalf of |1SOC -- assunes the
oversight responsibilities fromthe | AOC.

* The Board of the IETF LLC is nore focused on strategy and
oversight than the | ACC was, with the | ETF Executive Director and
their teamin charge of day-to-day operations.

* The IAD role is replaced with the | ETF Executive Director role.

* The role that was previously referred to as "I ETF Executive

Director" in ol der docunents such as [ RFC2026] is now "Managi ng

Director, |ETF Secretariat".

General | ETF LLC Responsibilities

The 1 ETF LLC is established to provide adm nistrative support to the

IETF. It has no authority over the standards devel opnent activities

of the | ETF.

The responsibilities of the IETF LLC are:



* (Operations. The IETF LLC is responsible for supporting the
ongoi ng operations of the | ETF, including neetings and non-neeting
activities.

* Finances. The IETF LLC is responsible for managing the IETF s
fi nances and budget .

* Fundraising. The I|ETF LLC is responsible for raising noney on
behal f of the | ETF.

* Conpliance. The |ETF LLC is responsible for establishing and
enforcing policies to ensure conpliance with applicable | aws,
regul ations, and rul es.

The manner by which these responsibilities under the | ETF LLC are
organi zed is intended to address the probl ens described in Sections
3.1.1, 3.1.2, and 3.1.3 of [IASA2RECS]. Specifically, this is
intended to bring greater clarity around roles, responsibilities,
representation, decision-nmaking, and authority.

In addition, by having the I ETF LLC nanage the | ETF' s finances and
conduct the | ETF s fundraising, confusion about who is responsible
for representing the | ETF to sponsors and who directs the uses of
sponsorship funds should be elimnated. Finally, having the | ETF LLC
reside in a defined, distinct legal entity, and taking responsibility
for operations, enables the organization to execute its own contracts
wi t hout the need for review and approval by | SCC.

4.4. | ETF LLC Working Principles

The 1 ETF LLC is expected to conduct its work according to the
foll owi ng principles:

* Transparency. The IETF LLC is expected to keep the | ETF comunity
i nformed about its work, subject to reasonable confidentiality
concerns, and to engage with the conmunity to obtain consensus-
based community i nput on key issues and otherw se as needed. The
| ETF comunity expects conplete visibility into the financial and
| egal structure of the I ETF LLC. This includes information about
the I ETF LLC annual budget and associated regul ar financia
reports, results of financial and any other independent audits,
tax filings, significant contracts, or other significant |long-term
financial commtnments that bind the | ETF LLC. Whatever doesn’t
have a specific justification for being kept confidential is
expected to be made public. The Board is expected to devel op and
mai ntain a public list of confidential itens, describing the
nature of the information and the reason for confidentiality. The
Board will also publish its operating procedures.

* Responsiveness to the community. The IETF LLC is expected to act
consistently with the docunented consensus of the | ETF comunity,
to be responsive to the comunity’s needs, and to adapt its
deci sions in response to consensus-based community feedback

* Diligence. The IETF LLC is expected to act responsibly so as to
mnimze risks to | ETF participants and to the future of the | ETF
as a whol e, such as financial risks.

* Unification: The | ETF LLC provides the corporate |egal hone for
the 1ETF, the Internet Architecture Board (1AB), and the Internet
Research Task Force (I RTF), and financial support for the
operation of the RFC Editor

* Transfer or Dissolution: Consistent with [I ETF-LLC-A], the |IETF
LLC subsidiary may be transferred from|SOC to another



organi zation, at the request of either party. Simlarly, the |IETF
LLC may be dissolved if necessary. Should either event occur, the
| ETF comunity shoul d be closely involved in any decisions and
plans. Any transfer, transition, or dissolution should be
conducted carefully and with minimal potential disruption to the

| ETF.

The transparency and responsiveness principles are designed to
address the concern outlined in Section 3.3 of [IASA2RECS] about the
need for inproved tineliness of sharing of information and deci sions
and seeking conmunity comments. The issue of increased transparency
was inportant throughout the I ASA 2.0 process, with little to no
dissent. It was recognized that there will naturally be
confidentiality requirenents about sone aspects of contracting,
personnel matters, and other narrow areas.

4.5. Principles of the I ETF and | SOC Rel ati onship

The principles of the relationship between the | ETF and |1 SOC are
outlined in [RFC8712]. In short, the IETF is responsible for the
devel opment of the Internet Standards and | SOC aids the | ETF by
providing it a legal entity within which the I ETF LLC exists, as well
as with financial support.

4.6. Relationship of the I ETF LLC Board to the | ETF Leadership

The I ETF LLC Board is directly accountable to the | ETF community for
the performance of the | ASA 2.0. However, the nature of the Board’ s
work involves treating the |ESG |RTF, and | AB as mjor interna
custonmers of the adm nistrative support services. The Board and the
| ETF Executive Director should not consider their work successfu
unless the IESG |IRTF, and | AB are also satisfied with the

adm nistrative support that the | ETF is receiving.

4.7. Review of | ETF Executive Director and | ETF LLC Board Deci si ons

4. 8.
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The | ETF LLC Board is directly accountable to the | ETF community for
the performance of the ASA 2.0, including hiring and nmanagi ng the

| ETF Executive Director. |n extreme cases of dissatisfaction with
the IETF LLC, the | ETF community can utilize the recall process as
noted in Section 6.7.

Anyone in the community of |ETF participants may ask the Board for a
formal review of a decision or action by the | ETF Executive Director
or Board if they believe this was not undertaken in accordance with

| ETF BCPs or | ETF LLC Board policies and procedures.

A formal request for review nust be addressed to the | ETF LLC Board
chair and must include a description of the decision or action to be
revi ened, an explanation of how, in the requestor’s opinion, the
deci sion or action violates the BCPs or | ASA 2.0 operationa

gui del i nes, and a suggestion for how the situation could be
rectified.

The I ETF LLC shall respond to such requests within a reasonabl e
period, typically within 90 days, and shall publicly publish

i nformati on about the request and the correspondi ng response and/ or
result.

Term nati on and Change

Any major change to the 1 ASA 2.0 arrangenents shall require comunity
consensus and deliberation and shall be reflected by a subsequent

Best Current Practice (BCP) docunent.

Structure of |ASA 2.0



.1. | ETF Executive Director and Staff Responsibilities

The IETF LLC is led by an | ETF Executive Director chosen by the
Board. The | ETF Executive Director is responsible for managing the
day-to-day operations of the IETF LLC, including hiring staff to
perform various operational functions. The |ETF Executive Director
and any staff nmay be enpl oyees or independent contractors.

Allowing for the division of responsibilities anong nmultiple staff
menbers and contractors is designed to address sone of the concerns
raised in Section 3.2 (Lack of Resources) and Section 3.4 (Funding/
Operating Mbdel M smatch and Rising Costs) of [|ASA2RECS].

Based on the anount of work previously undertaken by the | AD and
others involved in the | ETF adm nistration, the design of the | ETF
LLC anticipated that the | ETF Executive Director may need to hire
multiple additional staff menbers. For exanple, resources to manage
fundrai sing, to nanage the various contractors that are engaged to
fulfill the IETF s adm nistrative needs, and to support outreach and
comruni cati ons were envi si oned.

The | ETF has historically benefited fromthe use of contractors for
accounting, finance, neeting planning, admnistrative assistance,

| egal counsel, tools, and web site support, as well as other services
related to the standards process (e.g., RFC Editor and 1 ANA). Prior
to naking the transition fromIASA to | ASA 2.0, the | ETF budget
reflected specific support fromI|SCC for comruni cations and
fundraising as well as some general support for accounting, finance,

| egal, and other services. The division of responsibilities between
staff and contractors is at the discretion of the | ETF Executive
Director and their staff.

The | ETF has a long history of comunity involvenment in the execution
of certain administrative functions, in particul ar devel opnent of

| ETF tools, the operation of the meeting network by the Network
Operations Center (NOC), and sonme outreach and conmuni cati ons
activities conducted by the Education and Mentoring Directorate. The
| ETF LLC staff is expected to respect the I ETF community’s wi shes
about community involvenment in these and other functions going
forward as long as the staff feels that they can neet the otherw se-
stated needs of the conmunity. Establishing the framework to all ow
the 1ETF LLC to staff each adm nistrative function as appropriate may
require the | ETF comunity to docunent its consensus expectations in
areas where no docunentation currently exists.

In sunmary, the | ETF Executive Director, with support fromthe team
that they alone direct and lead, is responsible for:

* Devel opi ng and refining an annual budget and other strategic
financial planning docunents at the direction of the Board.

* Executing on the annual budget, including reporting to the Board
regularly with forecasts and actual performance to budget.

* Hiring and/or contracting the necessary resources to neet their
goals, within the defined limts of the | ETF Executive Director’s
authority and within the approved budget. This includes managi ng
and | eadi ng any such resources, including performng regul ar
performance revi ews.

* Followi ng the pre-approval guidelines set forth by the Board for
contracts or other decisions that have financial costs that exceed
a certain threshold of significance. Such thresholds are expected
to be set reasonably high so that the need for such approvals is
i nfrequent and only occurs when something is truly significant or
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ot herwi se exceptional. It is expected that the | ETF Executive
Director is sufficiently enpowered to performthe job on a day-to-
day basis, being held accountable for neeting high-Ievel goals

rat her than being m cronanaged

* Reqgularly updating the Board on operations and ot her notable
i ssues as reasonabl e and appropriate.

* Ensuring that all staff and/or other resources conply with any
appl i cabl e policies established or approved by the Board, such as
et hi cs guidelines and/or a code of conduct.

| ETF LLC Board Responsibilities

This section is intended to provide a sunmary of key | ETF LLC Board
responsibilities, but the precise and | egally binding
responsibilities are defined in the LLC Agreement [|ETF-LLC-A] and
applicable law. If there are unintentional differences or other
confusion, the LLC Agreenent and applicable | aw are authoritative.

Board nmenbers have fiduciary obligations inposed by the LLC Agreenent
and applicable law, including duties of loyalty, care, and good
faith. The Board is responsible for setting broad strategic
direction for the LLC, adopting an annual budget, hiring or

term nating an | ETF Executive Director (or amending the ternms of
their engagenent), adopting any enpl oyee benefit plans, consulting
the relevant | ETF comunities on matters related to the LLC as
appropriate, approving any changes to the LLC governance structure,
incurring any debt, and approving entering into agreenents that neet
a significant materiality threshold to be determ ned by the Board.
The I ETF LLC Board is expected to del egate managenent of day-to-day
activities and rel ated decision-nmaking to staff.

Per Section 5(d) of the LLC Agreenment and as al so described in
Section 4.4 of this docunent, the Board shall, as appropriate, act
transparently and provide the I ETF community with an opportunity to
revi ew and di scuss any proposed changes to the I ETF LLC structure
prior to their adoption.

The role of the Board is to ensure that the strategy and conduct of
the ETF LLC is consistent with the ETF s needs -- both its concrete
needs and its needs for transparency and accountability. The Board
is not intended to directly define the IETF s needs; to the extent
that is required, the IETF community should docunment its needs in
consensus-based RFCs (e.g., as the comunity did in [RFC8718]) and
provide nore detailed input via consultations with the Board (such as
takes place on enmmil discussion lists or at |ETF neetings).

Key | ETF LLC Board responsibilities include:
* Setting broad strategic direction for the LLC

* Hring or termnating an | ETF Executive Director (or amending the
terns of their engagenent).

* Del egati ng managenent of day-to-day activities and rel ated
deci si on-naking to staff.

* Adopting any enpl oyee benefit plans.

* Consulting the relevant | ETF comunities on matters related to the
LLC, as appropriate.

* Approving any changes to the LLC governance structure.

* Adopting an annual budget and, as necessary, incur any debt.
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* Preparing accurate and timely financial statenents for ISCC, in
accordance with generally accepted accounting principles.

* Providing assistance to help facilitate 1SOC s tax conpliance,
including but not Iimted to assistance related to preparing the
Form 990 and responding to any United States Internal Revenue
Service (IRS) questions and audits.

* Approving entering into agreenents that neet a significant
materiality threshold to be deternined by the Board.

* Limting its activities to the purposes as set forth in Section 4
of the LLC Agreenent, in a manner consistent with | SCC s
charitabl e purposes.

* Establishing an investnent policy.

* Using best efforts to conduct all of its activities in strict
conpliance with the LLC Agreenent and all applicable | aws, rules,
and regul ati ons.

* Ensuring that | ETF LLCis run in a manner that is transparent and
accountable to the | ETF comunity.

* Devel opi ng policies, including those noted in Section 8,
procedures, and a conpliance program

* (Obtaining Cormercial General Liability and other appropriate
i nsurance policies, with agreed-upon coverage limts.

* Recruiting new Directors for consideration in all of the various
appoi nt ment processes.

Board Design Goal s

A goal of this Board conposition is to balance the need for the I ETF
LLC to be accountable to the IETF community with the need for this
Board to have the expertise necessary to oversee a snmall non-profit
conpany. The Board is smaller than the previous | ACC and the ot her

| eadershi p bodies of the IETF, in part to keep the Board focused on
its rather limted set of strategic responsibilities as noted in
Section 5. 2.

This board structure, with limted strategic responsibilities noted
in Section 5.2 and limted size, together with the staff
responsibilities noted in Section 5.1, is designed to overcone the
chal | enges described in Section 3.1.4 of [|ASA2RECS] concerning
oversight. This establishes a clear line of oversight over staff
performance: the | ETF LLC Board oversees the | ETF Executive
Director’'s performance and has actual |egal authority to renove a
non-perform ng | ETF Executive Director. The | ETF Executive Director
is responsible for the day-to-day operation of the | ETF LLC

Finally, the Board is expected to operate transparently, to further
address the concern raised in Section 3.3 of [IASA2RECS]. The
default transparency rule arrived at during the | ASA 2.0 design
process is detailed in Section 4.4. The Board will need to establish
how it will neet that conmitnent.

| ETF LLC Board Menbership, Selection, and Accountability

The section outlines the conposition of the | ETF LLC Board, sel ection
of IETF LLC Board Directors, and rel ated details.

Board Conposition



There is a mnimumof 5 directors, which is expandable to 6 or 7.
The I ETF LLC Board is conprised of the follow ng:

* 1 |ETF Chair or delegate selected by the | ESG
* 1 Appointed by the | SOC Board of Trustees

* 3 Selected by the | ETF Nom nating Comm ttee (NonCon), confirned by
the | ESG

* Up to 2 Appointed by the I ETF LLC Board itself, on an as-needed
basis, confirmed by the | ESG

For the first slot |listed above, the presunption is that the | ETF
Chair will serve on the board. At the IESG s discretion, another
area director may serve instead, or exceptionally the I1ESG may run a
sel ection process to appoint a director. The goal of having this
slot on the board is to maintain coordination and comuni cation

bet ween the board and the | ESG

6.2. | ETF LLC Appointed Directors

As noted above, a maxi mum of two Directors may be appointed by the

| ETF LLC Board. They can obviously choose to appoi nt none, one, or
two. These appoi ntnents need not be on an exceptional basis; they
can be routine, and may occur at any tinme of the year since it is on
an as-needed basis.

The appoi ntnent of a Board-appointed Director requires a two-thirds
majority vote of the Directors then in office, and the appointee
shal |l take office i mmedi ately upon appointnment and | ESG confirnation
The term of each appointnent is designated by the Board, with the
maxi mum term being three years, or until their earlier resignation,
renoval , or death. The Board may deci de on a case-by-case basis how
| ong each termshall be, factoring in the restriction for consecutive
terns in Section 6.5.

6.3. Recruiting |ETF LLC Board Directors

The Board itself is expected to take an active role in recruiting
potential new Directors, regardless of the process that may be used
to appoint them In particular, the NomComis primarily focused on
consi dering requirenents expressed by the Board and others, review ng
communi ty feedback on candi dates, conducting candi date interviews,
and ultimately appointing Directors. The Board and others can
recruit potential Directors and get theminto the consideration
process of the NonCom or into open consideration processes of the

ot her appointing bodies if those bodi es choose to use such processes.

6.4. | ETF LLC Board Director Term Length

The termlength for a Director is three years. The exceptions to
this guideline are

* The terns for sone Directors during the first full formation of
the IETF LLC Board in order to establish staggered terns and for
any appointnents to fill a vacancy.

* The Director slot occupied by the | ETF Chair ex officio or a
del egate selected by the IESGw || serve a two-year term This
appl i es regardl ess of whether the appointed individual is on the
| ESG rotates off the ESG during the two-year term or is not on
the |ESG  This nakes the termlength for this slot the sane as
the termlengths established in [ RFC8713], Section 3.4.



6

6

6

5. | ETF LLC Board Director Limt

A director nay serve no nore than two consecutive terns. A director
cannot serve a third termuntil three years have passed since their
second consecutive term An exception is if a Director role is
occupi ed by the I ETF Chair ex officio, since that person’s service is
governed instead by the termlengths established in [ RFC3713],
Section 3. 4.

The termlimts specified above apply to an individual, even if that

i ndividual is appointed in different ways over time. For exanple, an
i ndi vi dual appointed to two ternms by the | SOC Board of Trustees nay
not imredi ately be appointed to a third termby the I ETF NonCom A
Director appointed by the IETF LLC itself nmay only serve for one term
by that appoi ntnent nethod, and any subsequent terns would have to be
via other nmethods; in any case, the termlimts above apply to that

i ndi vi dual

Lastly, partial terms of less than three years for the initia
appoi ntnments to the first full Board, for which sone Directors will
have terns of one or two years, do not count against the termlinmt.

The Iimt on consecutive ternms supports the healthy regul ar

i ntroduction of new ideas and energy into the Board and mtigates
potential long-termrisk of ossification or conflict, wthout
adversely inpacting the potential pool of director candi dates over
time.

6. Staggered Terns

The Internet Society Board of Trustees, the IESG the Nom nating
Conmittee, and the | ETF LLC Board are expected to coordinate with
each other to ensure that collectively their appointnment or sel ection
processes provide for no nore than three Directors’ terns concl uding
in the same year.

7. | ETF LLC Board Director Renopva

NonTCom appoi nted and | ESG appointed Directors may be renoved with or
wit hout cause. A vote in favor of renoval nust be no fewer than the
nunber of Directors less two. So for exanple, if there are seven
directors, then five votes are required. Directors may al so be
renoved via the | ETF recall process defined in [RFC8713], Section 7

6.8. Filling an | ETF LLC Board Director Vacancy

6

It shall be the responsibility of each respective body that appointed
or selected a Director that vacates the Board to appoint a new
Director to fill the vacancy. For exanple, if a Director selected by
t he NonCom departs the Board prior to the end of their termfor

what ever reason, then it is the responsibility of the NonmCom (using
its md-termrules, as specified in [ RFC8713], Section 3.5) as the
original appointing body to designate a replacement that will serve
out the remai nder of the termof the departed Director. However,
this obligation will not apply to vacancies in Board-appointed

posi tions.

9. Quorum

At all mneetings of the Board, two-thirds of the Directors then in
office shall constitute a quorum for the transaction of business.

Unl ess a greater affirmative vote is expressly required for an action
under applicable law, the LLC Agreenent, or an applicabl e Board
policy, the affirmative vote of two-thirds of the Directors then in
of fice shall be an act of the Board.
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10. Board Voting

Board deci sions may be nade either by vote comrunicated in a neeting
of the Board (including telephonic and video), or via an asynchronous
witten (including electronic) process. Absentee voting and voting
by proxy shall not be permitted. |If a quorumis not present at any
meeting of the Board, the Directors present may adjourn the meeting
wi t hout notice, other than announcenent at the neeting, until a
quorumis present. Voting thresholds for Director renoval are
described in Section 6.7.

11. InterimBoard

An initial interimBoard was necessary in order to legally form and
bootstrap the |ETF LLC. As a result, an Interim Board was forned on
a tenporary basis until the first full Board was constituted.

The interimBoard was conprised of:

* The I ETF chair, ex officio

* The I ACC chair, ex officio

* The |AB chair, ex officio

* One |ISOC trustee, selected by the | SOC Board of Trustees

.12. Board Positions

Foll owi ng the formation of the first permanent Board, and annually
thereafter, the Directors shall elect a Director to serve as Board
Chair by majority vote. The IETF, IAB, and I RTF chairs, and the
chair of 1SOC's Board, will be ineligible for this Board Chair role.
The Board may al so form committees of the Board and/or define other
roles for Board Directors as necessary.

| ETF LLC Fundi ng

The I ETF LLC nust function within a budget of costs bal anced agai nst
limted revenues. The |IETF community expects the IETF LLC to work to
attain that goal, in order to nmaintain a viable support function that
provi des the environnent within which the work of the | ETF, |AB,

| RTF, and RFC Editor can remain vibrant and productive.

The I ETF LLC was generating incone froma few key sources at the tine
that this document was witten, as enumerated below. Additiona
sources of income may be developed in the future, within the genera
bounds noted in Section 7.8, and sone of these may decline in

rel evance or go away. As a result, this list is subject to change
over time and is nerely an exanple of the primary sources of incone
for the ETF LLC at the tine of this witing:

1. 1SOC support

2. | ETF neeting revenues

3. Sponsorships (nonetary and/or in-Kkind)

4. Donations (monetary and/or in-kind)

1. Financial Statenents

As noted in Section 5.2, the | ETF LLC nust conply with rel evant tax

| aws, such as filing an annual I RS Form 990. GQher officia
financial statements may al so be required



In addition to these official financial statements and forns, the
I|ETF LLC is also expected to report on a regular basis to the | ETF
community on the current and future annual budget, budget forecasts
vs. actuals over the course of a fiscal year, and on other
significant projects as needed. This regular reporting to the |ETF
community is expected to be reported in the formof standard
financial statenments that reflect the incone, expenses, assets, and
liabilities of the | ETF LLC

7. 2. Bank and | nvest ment Accounts

The | ETF LLC maintains its own bank account, separate and distinct
fromISOC. The IETF LLC may at its discretion create additiona
accounts as needed. Simlarly, the IETF LLC may as needed create

i nvestment accounts in support of its financial goals and objectives.

7.3. Financial Audits

The I ETF LLC is expected to retain and work with an i ndependent
auditor. Reports fromthe auditor are expected to be shared with the
| ETF comunity and ot her groups and organi zati ons as needed or as
required by | aw.

7.4. 1SCC Financial Support

I SOC currently provides significant financial support to the |ETF
LLC. Exhibit B of the [IETF-LLC-A] sumari zes the financial support
fromISOC for the foreseeable future. It is expected that this
support will be periodically reviewed and revised, via a cooperative
assessnent process between | SOC and the | ETF LLC

7.5. | ETF Meeting Revenues

Meeting revenues are another inportant source of funding that
supports the | ETF, coming mainly fromthe fees paid by | ETF nmeeting
participants. The | ETF Executive Director sets those neeting fees,
in consultation with other | ETF LLC staff and the | ETF conmunity,
with approval by the | ETF LLC Board. Setting these fees and

proj ecting the nunber of participants at future neetings is a key
part of the annual budget process.

7.6. Sponsorships and Donations to the | ETF LLC

Sponsor shi ps and donations are an essential conponent of the
financial support for the |ETF. Wthin the general bounds noted in
Section 7.8, the IETF LLC is responsible for fundraising activities
in order to establish, maintain, and grow a strong foundation of
donation revenues. This can and does include both direct financial
contributions as well as in-kind contributions, such as equi pnent,
software |icenses, and services.

Sponsor shi ps and donations to the IETF LLC do not (and must not)
convey to sponsors and donors any special oversight or direct

i nfluence over the IETF s technical work or other activities of the
| ETF or I ETF LLC. This hel ps ensure that no undue influence may be
ascribed to those fromwhom funds are rai sed, and so helps to

mai ntain an open and consensus-based | ETF standards process.

To the extent that the I ETF LLC needs to undertake any significant
special projects for the IETF, the | ETF LLC may need to fundraise
distinctly for those special projects. As a result, the | ETF LLC may
conduct fundraising to support the IETF in general as well as one or
nmore special fundraising efforts (which may al so be accounted for
distinctly and be held in a separate bank account or investment, as
needed) .



7.7. Focus of Funding Support

The I ETF LLC exists to support the I ETF, 1AB, and | RTF. Therefore,
the ETF LLC s funding and all revenues, in-kind contributions, and
other income that conprise that funding shall be used solely to
support activities related to the I ETF, I AB, IRTF, and RFC Editor,
and for no other purposes.

7.8. Charitable Fundraising Practices

When the I ETF LLC conducts fundraising, it substantiates charitable
contributions on behalf of |1SOC -- neaning that according to United
States tax law, the | ETF LLC nust send a written acknow edgnent of
contributions to donors. The |ETF LLC evaluates and facilitates
state, federal, and other applicable |law and regul atory conpliance
for 1SOC and/or the LLC with respect to such fundraising activities.
In addition, the I ETF LLC ensures that all fundraising activities are
conducted in compliance with any policies devel oped by the I ETF LLC
including but not Iimted to those noted in Section 8.

7.9. (Qperating Reserve

An initial target operating reserve has been specified in Exhibit B
of the [IETF-LLC-A]. It says that the I ETF LLC should rmaintain an
operating reserve equal to the IETF LLC s budgeted Net Loss for 2019
multiplied times three. The IETF LLC, in cooperation with | SCC, may
regularly review the financial target for this reserve fund, as noted
in the [IETF-LLC-A] or as otherw se necessary.

Shoul d the | ETF LLC generate an annual budget surplus, it may choose
to direct all or part of the surplus towards the growh of the
operating reserve.

7.10. Annual Budget Process

As noted in Section 4.3, the | ETF LLC is responsible for managi ng the
| ETF s finances and budget. A key part of this responsibility is
establ i shing, maintaining, and successfully neeting an annual budget.
This is essential to the continued operation and vi brancy of the

| ETF' s technical activities and establishes trust with | SOCC

sponsors, and donors that funds are being appropriately spent, and
that financial oversight is being conducted properly. This is also
essential to the | ETF LLC neeting applicable | egal and tax
requirenents and is a core part of the Board's fiduciary
responsibilities.

As explained in Section 5.1, the | ETF Executive Director is expected
to devel op, execute, and report on the annual budget. Regul ar
reporting is expected to include forecast vs. budget statenents,

i ncl udi ng updated projections of income and expenses for the ful
fiscal year.

The Board, as explained in Section 5.2, is expected to review and
approve the budget, as well as to provide ongoi ng oversight of the
budget and of any other significant financial matters.

The annual budget is expected to be devel oped in an open,
transparent, and col |l aborative manner, in accordance wth

Section 4.4. The specific tineline for the devel opnent, review, and
approval of the | ETF LLC annual budget is established by the Board
and may be revi sed as needed.

8. | ETF LLC Policies

The Board is expected to maintain policies as necessary to achi eve
the goals of the IETF LLC, neet transparency expectations of the
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community, conply with applicable |aws or regul ations, or for other
reasons as appropriate. Al policies are expected to be devel oped
with input fromthe | ETF conmunity. Sone policies provided by | SCC
and past policies devel oped by the previous | AOC may provi de a useful
starting point for the Board to consider

Conflict of Interest Policy

The Board is expected to nmaintain a Conflict of Interest policy for
the 1ETF LLC. Wiile the details are determ ned by the Board, at a

m ni mum such policy is expected to include the foll ow ng:

* The | ETF, 1SOC Board, |1AB, or |RTF chair cannot be chair of the
| ETF LLC Board, though they may serve as a Director

* A Director cannot be a paid consultant or enployee of the | ETF
Executive Director or their sub-contractors, nor a paid consultant
or enpl oyee of | SOC.

O her Policies

The Board is expected to maintain additional policies for the | ETF
LLC as necessary, covering Directors, enployees, and contractors,
concerni ng i ssues such as:

* Acceptance of gifts and other non-cash conpensation

* Travel and expense rei nbursenent

* Anti-bribery

* Code of conduct

* Anti-harassnent

* Non-discrimnation

* Wi st | ebl ower

* Docunent retention

*  Export controls

* Anti-terrorismsanctions

* Data protection and privacy

* Social nmedia

Conpl i ance

The I ETF LLC is expected to inplenent a conpliance programto ensure
its conpliance with all applicable laws, rules, and regul ati ons,
including without Iimtation |laws governing bribery, anti-terrorism
sanctions, export controls, data protection/privacy, as well as other
applicable policies noted in Section 8. In addition, actions and
activities of the | ETF LLC nust be consistent with 501(c)(3)

pur poses.

The I ETF LLC is expected to report to |1 SOC and the | ETF comrunity on
the inplementation of its conpliance plan on an annual basis.

Thr ee- Year Assessnent

The I ETF LLC, with the invol venent of the community, shall conduct
and conpl ete an assessnent of the structure, processes, and operation
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of 1ASA 2.0 and the IETF LLC. This should be presented to the
community after a period of roughly three years of operation. The
assessnent may potentially include recommendati ons for inprovenents
or changes to the 1ASA 2.0 and/or | ETF LLC.

Security Considerations

Thi s docunent describes the structure of 1ASA 2.0. It introduces no
security considerations for the Internet.

| ANA Consi der ati ons

Thi s docunment has no | ANA considerations in the traditional sense.
However, some of the information in this docunment may affect how the
| ETF standards process interfaces with the | ANA, so the | ANA may be
interested in the contents.
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