
Notice of Annual General Meeting (AGM)
30 April 2008,
special resolutions to change
the Articles of Association,
and call for nominations for
non-executive director election

YYoouurr  vvoottee  iiss  iimmppoorrttaanntt..
PPlleeaassee  ssuuppppoorrtt  tthheessee  pprrooppoossaallss..





Alongside the usual AGM business this year we are also seeking your support
on the following proposals to change our Articles of Association:

• Introducing an obligation for the Company to consult on .uk policy matters. In practice, we have
always consulted on .uk policy matters. However, in order to protect this practice going forward, we
believe it should be enshrined in our constitution.

• The addition of two appointed and independent non-executive directors to the Board, whose
appointment would need to be ratified by members at the AGM following their appointment. We
believe these appointments are necessary both to bring some external independence to the Board and
also to ensure that we have an appropriate range of skilled and experienced Board members.

• Changes to reflect the 2006 Companies Act, allowing the Board to delegate powers to committees,
introducing a term limit for non-executive Board members and relating to the appointment and
retirement of directors.

• Adopting the terms “Board” and “Members” instead of “Council of Management” and “Steering
Committee”.

The special resolutions are laid out on the following pages and you can view the full draft amended Articles on
our web site at www.nominet.org.uk/governance/articles/. The Board recommends that you vote in favour of all
these special resolutions. 
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NNoommiinneett  UUKK
Registered number : 3203859

(the ‘Company’)

NNoottiiccee  ooff  AAnnnnuuaall  GGeenneerraall  MMeeeettiinngg
NNOOTTIICCEE  IISS  HHEERREEBBYY  GGIIVVEENN  tthhaatt  aann  AANNNNUUAALL  GGEENNEERRAALL  MMEEEETTIINNGG  ((tthhee  ““AAGGMM””))  ooff  tthhee  CCoommppaannyy  wwiillll  bbee
hheelldd  aatt  LLoonnddoonn  MMaarrrriiootttt  HHootteell,,  KKeennssiinnggttoonn  oonn  3300  AApprriill  22000088  aatt  1100..0000  aamm  ffoorr  tthhee  ffoolllloowwiinngg  ppuurrppoosseess::

OOrrddiinnaarryy  RReessoolluuttiioonnss

1. THAT the annual report and accounts of the Company for the financial year ended 30
September 2007 be and are received.

2. THAT Grant Thornton LLP of 1 Westminster Way, Oxford OX2 0PZ be reappointed as
auditors of the Company, to hold office from the conclusion of this meeting until the
conclusion of the next general meeting of the Company at which audited accounts are
laid, at a remuneration fixed by the directors.

For the purposes of resolutions 3 to 8 below, the term “Draft Articles” means the draft Articles of
Association of the Company available at www.nominet.org.uk/governance/articles/. A hard copy of
the Draft Articles is available on request from the Company Secretary.

SSppeecciiaall  RReessoolluuttiioonnss

TToo  ccoonnssiiddeerr  aanndd,,  iiff  tthhoouugghhtt  ffiitt,,  ppaassss  tthhee  ffoolllloowwiinngg  rreessoolluuttiioonnss  wwhhiicchh  wwiillll  bbee  pprrooppoosseedd  aass  ssppeecciiaall
rreessoolluuttiioonnss::

3. THAT the draft article relating to the Board’s commitment to publish consultation papers
in respect of .uk policy matters and the invitation of feedback from all stakeholders, as
shown in blue text and highlighted red in the Draft Articles be and is adopted by the
Company as a new article 44 and that the subsequent articles be renumbered accordingly;

4. THAT the words “Council of Management” and “Steering Committee”, where used in the
Company’s Articles of Association be substituted by the words “Board” and “Members” /
“Membership”, respectively (as the case may be) and the consequential amendments
required to be made to the Company’s Articles of Association as a result of such substitution,
as shown in blue text and not highlighted in the Draft Articles be and are made;

5. THAT the draft article relating to the Board’s ability to delegate to a committee, as shown
in blue text and highlighted yellow in the Draft Articles be and is adopted by the Company
in substitution for article 42 of its existing Articles of Association;

6. THAT each of the draft articles relating to the Board’s ability to appoint two non-executive
directors and the consequential amendments and deletions in respect of the adoption of
such draft articles, as shown in blue text and highlighted blue in the Draft Articles be and
are adopted by the Company and that the subsequent articles be renumbered accordingly;



7. (a) THAT the draft articles relating to the circumstances of when a director of the
Company shall vacate office, as shown in blue text and highlighted green in the
Draft Articles be and are adopted by the Company as new articles 36.2, 36.3, 36.4,
36.5 and 36.6, respectively, of its existing Articles of Association and that the
subsequent articles be renumbered accordingly;

(b) THAT the words “Without prejudice to any provisions for retirement contained in
these articles of association, the office of a member of the Board shall be vacated
if:”, as shown in blue text and highlighted green in the Draft Articles be and are
adopted by the Company in substitution for article 35 of its existing Articles of
Association of the Company; and

8. THAT the words “…Section 303 of the Act” as shown in blue text and highlighted pink in
the Draft Articles be and are deleted from article 35.5 of the Company’s existing Articles
of Association and replaced by the words “Section 168 of the Companies Act 2006”.

By order of the Board

Secretary
20 March 2008

Registered Office:

Nominet UK 
Minerva House
Edmund Halley Road
Oxford Science Park
Oxford
OX4 4DQ

NNootteess::
1. All members of the Company are entitled to attend and vote at the meeting. Any member

of the Company entitled to attend, speak and vote at a general meeting of the Company
may appoint a proxy to attend, speak and, on a poll, vote in his place. A proxy need not be
a member of the Company.

Completed proxy forms may be sent electronically (via our web site at https://secure.nominet.org.uk/
or by post to Popularis Ltd at 6 De Montfort Mews, Leicester, LE1 7EA, United Kingdom not later than
10.00 am on 28 April 2008, being not less than 48 hours before the time of the Annual General
Meeting. The completion and return of a form of proxy will not preclude a member from attending
the Meeting and voting in person.
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BBaacckkggrroouunndd  ttoo  tthhee  pprrooppoosseedd  cchhaannggeess  ttoo  tthhee  AArrttiicclleess  ooff  AAssssoocciiaattiioonn::

During 2007, we held two public consultations in respect of governance matters affecting Nominet.
The second of these closed on 31 October.

During the two consultations, we received over 100 responses, and held two dedicated meetings to
discuss governance issues with the membership and wider public community.

We were reminded that many of you care deeply about Nominet, its structure and its future. 

TThhee  ccoonnssuullttaattiioonn  iissssuueess
The first consultation focused on Board composition, and where control over level of fees should rest.
The second consultation dealt mainly with membership issues including rules, expulsion and voting.

Having considered the feedback, the Company is, at the present time, bringing forward proposals on
the following issues: 

PPoolliiccyy
We asked for feedback on proposals to enshrine the Company’s practice of consulting with relevant
stakeholders on policy issues into the Articles of Association. This had overwhelming support during
the consultation.

BBooaarrdd  ccoommppoossiittiioonn
We originally proposed the expansion of the Board to 9 members, comprising:

• 3 executive directors

• 3 elected directors and

• 3 appointed independent directors, whose appointment would be ratified by the membership
at the AGM following their appointment.

We proposed a term limit of 6 years for non-executives, split into two x 3 year terms.

Many of you who responded were concerned that the proposals would dilute the representation of
the membership on the Board. Others felt that only electing one candidate per year could entrench
power blocs amongst the membership.

Others supported the expansion of the Board to include appointed directors, and agreed that this
would enable the Board to comply with corporate governance best practice, by allowing the Board to
evaluate its skills and experience as a whole, and make appointments to fill any perceived gaps.

As a result of this feedback, we are proposing the following:

• 2 executive directors (as at present)

• 4 elected members (as at present)

• 2 appointed directors



The membership will have the opportunity to ratify the appointment of each appointed non-
executive at the AGM following their appointment, and at least every two years after that.

Elections will continue to take place for 2 non-executives from the membership each year. 

For all non-executives, it is proposed to include a term limit of 6 years.

CCoommmmiitttteeeess
It is common practice for Articles of Association to enable a Board to delegate its powers to
committees. During the consultation, we proposed including such a power in our Articles of
Association, and this enjoyed wide support from you.

MMeemmbbeerrsshhiipp  tteerrmmiinnoollooggyy  aanndd  ttrraannssffeerr
We proposed to change the terminology in the Articles of Association, preferring to refer to members
as “Members” instead of the “Steering Committee”, and the Board as the “Board” rather than “Council
of Management”. This was broadly supported.

We also proposed to prohibit the transfer of memberships. A number of you objected to this proposal,
and suggested that it might be handled outside the Articles of Association, for example by the
addition of a membership transfer fee. Reflecting on this feedback, we are not taking forward this
proposal at present, and will explore possible operational responses as you suggested.

RReettiirreemmeenntt  ooff  ddiirreeccttoorrss
We proposed a number of changes which would expand the situations in which directors retire, for
example, for breach of a service contract. This proposal had broad support, and we are taking it
forward at this time.

CCoommppaanniieess  AAcctt  22000066
We have also included in the special resolutions one amendment which takes account of the change
in the law. 

OOtthheerr  pprrooppoossaallss
The consultations covered a number of other issues, including proposals to allow the Board to expel
members, and to determine the level of fees, as well as a host of technical legal changes (both to
update the Articles of Association and take account of changes in the law). The Board has decided to
reflect further on these proposals. In future, we may propose further amendments to the Articles of
Association, based on your feedback and changes to the law.
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CCaallll  ffoorr  nnoommiinnaattiioonnss  ffoorr  nnoonn--eexxeeccuuttiivvee  ddiirreeccttoorrss  ooff  NNoommiinneett

Each year two of our four elected non-executives stand down. This year Fay Howard and Gordon Dick
retire by rotation. Both are eligible for reappointment.

As members, you may propose people to fill these posts. The person standing does not have to be a
member of Nominet, but only members can propose, second and vote. Voting will take place
electronically via our web site, by post, and at our AGM on 30 April 2008 at the London Marriott
Hotel, Kensington.

Under conventional corporate governance guidelines, companies normally propose a resolution to re-
elect directors retiring by rotation, with the recommendation of the Board. The Board unanimously
believes it functions well together as a coherent entity. However, it believes that the members should
be free to nominate and elect directors in an open and transparent manner, by calling for additional
nominations and holding an election. Thus the Board does not recommend or endorse any candidate.

RRoolleess  aanndd  rreessppoonnssiibbiilliittiieess  ooff  aa  nnoonn--eexxeeccuuttiivvee  ddiirreeccttoorr  ooff  NNoommiinneett
Nominet’s Board is responsible for making strategic and policy decisions and for the oversight of the
Company. The Board meets regularly to discuss strategic, policy and other issues.

The position is remunerated, and expenses are paid, both in accordance with existing rules. Board
meetings are currently held every two months and take between half or one day each. In addition,
non-executive directors serve on Board sub-committees, the Audit and Remuneration Committees,
each of which meet up to four times per year, usually on Board meeting days. Directors are also
expected to participate in strategy meetings and to join in other member events during the year.
There is non-executive director representation on Nominet’s Policy Advisory Body, which can require
up to one day’s work every two months.

Being a Board member of a company is a serious commitment, both in terms of time and the legal
responsibilities you take on. Before standing for election you should think about this carefully.



AAbboouutt  nnoonn--eexxeeccuuttiivvee  ddiirreeccttoorrss
There is no legal distinction between executive and non-executive directors in the UK. They have
the same legal obligations, responsibilities and potential liabilities.

All directors should bring a broad perspective to Company and business matters. Non-executive
directors are usually selected for their broad experience, independence, impartiality, personal
qualities, and sometimes because they have relevant specialist knowledge or contacts with relevant
stakeholders. Non-executive directors should be independent of the Company’s management, its
customers, owners and staff, so that they can be objective in Board discussions, and provide
supportive oversight of the executive management.

Non-executive directors’ focus should be at the appropriate level. They should concern themselves
with Board matters and not micro-manage.

The key responsibilities of non-executive directors include:

CCoonnttrriibbuuttiioonn  ttoo  ssttrraatteeggyy
Non-executive directors should be able to identify factors in the external environment, which will
affect the Company – they may have more of an external perspective than their executive
counterparts. They may be more creative in strategic discussions, as they will typically be less
constrained by their knowledge of the business than their executive counterparts.

OOvveerrssiigghhtt
Non-executive directors monitor the performance of executive management in achieving the
Company’s vision and strategic objectives.

NNeettwwoorrkkiinngg
Non-executive directors can help the Company by making connections with their own networks of
contacts.

AAuuddiitt
Directors must ensure that the Company’s accounts are a true and fair reflection of its actions and
financial performance, that appropriate internal controls are put into place and are monitored
satisfactorily. This duty applies to all directors, whether or not they are part of a formal Audit
Committee.

DDeeccllaarraattiioonn  ooff  iinntteerreessttss
Nominet maintains a register of directors’ interests, which is reviewed by the Company’s auditors
annually. Directors will be expected to declare all interests, not only in the register, but on an
ongoing basis at Board meetings when and if a potential conflict arises.

For fuller information about the role of a non-executive director from the Institute of Directors and
Companies House, please see:

http://www.iod.com/intershoproot/eCS/Store/en/pdfs/roleofnxds.pdf

http://www.companieshouse.co.uk/about/pdf/gba1.pdf

9



You will not be eligible to take up a position as a director of Nominet if:

1. You have been disqualified as a director

2. You are bankrupt or entering into an arrangement with creditors generally

3. You are of unsound mind

4. You have been convicted of an offence and sentenced to a term of imprisonment.

If you are standing for election as a director, we will need you to confirm that none of the above
applies to you. Successful candidates will be required to sign a service contract.

DDaatteess  ooff  ffoorrtthhccoommiinngg  BBooaarrdd  mmeeeettiinnggss
If you are intending to stand as a candidate in the Board elections, you should be aware that 2008
Board meetings are planned for the following dates:

20 & 21 May, 17 June, 19 August, 21 October and 16 December 2008.

VVoottiinngg
An independent election management company, Popularis, conducts the elections using the Single
Transferable Voting system. Every member is allocated one vote at the time they join Nominet and
weighted voting rights are applied to the Board elections, calculated on the basis of the number of
domain names registered or renewed during the previous financial year, and subject to a cap as
defined here http://www.nominet.org.uk/governance/voting/policy/.

The elections this year will take place electronically for those who have consented to electronic and
web communications. For those who have not so consented, voting papers will be sent by post
following the closure of the nomination period.

The poll will close at 12 noon on 30 April 2008. Members will also be able to submit their voting forms
(either in person or by proxy if their proxy forms have been properly submitted), prior to 12 noon at
the Annual General Meeting, 30 April 2008, at the London Marriott Hotel, Kensington.

AAbboouutt  NNoommiinneett
If you would like further information about Nominet, our strategic aims and objectives, here is our
current plan on a page:

http://www.nominet.org.uk/digitalAssets/26301_Nominet_on_a_page.pdf

If you want to have an informal discussion about the role or more information, please contact Emily
Taylor (Company Secretary), Bob Gilbert (Chairman) or Lesley Cowley (Chief Executive).



NNoommiinneett  AAnnnnuuaall  GGeenneerraall  MMeeeettiinngg
30 April 2008

10.00 am
London Marriott Hotel, Kensington

147 Cromwell Road, Kensington
London SW5 0TH

Directions and a route planner are available on the hotel web site 
http://www.marriott.com/hotels/maps/travel/lonlm-london-marriott-hotel-kensington/

DDIIRREECCTTIIOONNSS
BBYY  RROOAADD:: Take the M25 to Junction 15 and join the M4
(London/Hammersmith). Continue onto the A4 which
becomes the Cromwell Road and pass the Earl’s Court Road
Junction, on your right. Turn first right into Knaresborough
Place, opposite Cromwell Hospital, then first left into
Collingham Place and then left again. At the traffic lights
turn left which will bring you to the hotel entrance on
Cromwell Road.
CCAARR  PPAARRKKIINNGG::
The hotel has a National Car Park (NCP) with limited spaces.
It is recommended to book your space in advance. Rate for
24 Hours - £26 (price subject to change) Alternative
National Car Park’s (NCP) in the area are: NCP - London
Broadwood Terrace,Pembroke Road, London W8 6PL; NCP -
London Young Street, 19-27 Young Street, London W8 5EH
Telephone numbers for both car parks - 020 7937 7420;
website: www.ncp.co.uk

BBYY  UUNNDDEERRGGRROOUUNNDD:: Earls Court Station – 5 minutes walk
(Piccadilly/District Line). Gloucester Road Station – 7
minutes walk (Circle/District and Piccadilly Lines) Piccadilly
line goes direct to Heathrow Airport.
BBYY  RRAAIILL:: The nearest mainline Station is Victoria, which is a
15 minute taxi ride away from the hotel. For information
times, please call the National Railway Enquiry Service on
08457 484950.
HHEEAATTHHRROOWWEEXXPPRREESSSS:: A non-stop train offering the fastest
option between Heathrow Airport and central London –
Paddington Station, journey time – fifteen minutes. Trains
run every fifteen minutes between Heathrow Airport and
Paddington Station. Single journey £13, Return journey £25
(prices subject to change). From Paddington Station hotel is
a 20 minute taxi ride, or Underground – Circle/District Lines
to Gloucester Road Station.
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WWhhaatt  ttoo  ddoo  nnooww::
Annual General Meeting

1. If you are planning to attend the AGM then please email us your confirmation to
agm@nominet.org.uk

2. If you are not planning to attend the AGM then complete and return the green proxy
form to Popularis or appoint your proxy online at https://secure.nominet.org.uk/ to be
received before 10.00 am on 28 April 2008

3. To ensure you get the votes you are properly entitled to please let us know of any
connections between your organisation and any other member organisation

Election of non-executive directors

1. If you are interested in standing, you will need to seek members willing to support you
as you must be proposed and seconded by different members

2. You must confirm your willingness to stand and submit two election documents: 1) an
election statement of not more than 500 words demonstrating how you will help
Nominet achieve its goals and ambitions, and 2) a CV of not more than 500 words
outlining the experience and personal skills that make you suitable for the position and
the qualities you will bring to Nominet. All materials will be published on our web site.
However, we reserve the right not to publish any materials which in our reasonable
opinion are defamatory, offensive or unintelligible

3. Send all of these to nominations@nominet.org.uk to arrive no later than 23.59 pm on 
15 April 2008

Linked members are reminded of their obligation to inform us if they become linked to any
other member via elections@nominet.org.uk


