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Foreword 
 

From the Chair, Andy Green 
 

 

 

 6th September 2021 
 

Dear Member 
 
Nominet Non-Executive Director Election 2021 
 
I am pleased to announce a call for two member-elected directors to join the Board of Nominet 
immediately following this year’s Annual General Meeting.  
 
In this note I’ve set out a few personal thoughts about the Board and what it means to be a non-
executive director, to help both candidates and those preparing to vote for them. A candidate pack 
with further guidance and criteria is available. 
 
The role and task ahead 
 
Our four member-elected directors play a vital role both on the Board and on its committees, bringing 
industry and membership perspective into the heart of the Company’s governance.   
 
Being a Board director of a company with Nominet’s scale, presence and critica lity carries legal 
responsibilities, fiduciary duties, and time commitment. Candidates should ensure that they can and 
will make this commitment.   
 
It is also important to understand that although elected by members they do not represent members.  
Like all directors they have a duty to the company and all its stakeholders.   
 
Nominet is a public benefit company and that must be our north star.  We will continue to focus closely 
on the requirements of our public services, including delivering Critical National Infrastructure under 
extreme pressures for operational performance, resilience, and cyber protection.  And we are 
stepping up our public benefit programme, which is at the heart of Nominet’s purpose.  
 
Our Board has a busy period to come, as we absorb the result of the EGM and the outputs of the 
Independent Listening Process. We will be resetting the Company’s strategy and transforming the way 
the Company engages with members and with wider stakeholders.  We will be reshaping the 
Company’s finances, driving a stronger performance culture, and reviewing the reserve funds.  We will 
be looking afresh at how we help our members to be commercially successful: at how we serve our 
members and other customers, our customers’ customers, the wider British public, government, and 
regulators. 
 
These are challenging tasks that require a Board with focus, professionalism, and industry knowhow. 
 
The Board’s committees also have significant work ahead.  In particular, our Remuneration Committee 
is reviewing benchmarks and faces some challenging decisions to balance cost effectiveness with the 
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need to sustain appropriately strong technical skills; our Audit & Governance Committee is addressing 
a number of financial and accounting implications as we adjust our strategy and reshape the business; 
and our Nominations Committee is busy with the recruitment of a new CEO. 
 
Election process 
 
Nominet members can propose candidates for this post. The candidate does not have to be a Nominet 
member, but only members can propose, second and vote. We require proposers and seconders to 
provide a brief statement on their nominees’ suitability for a position on Nominet’s Board: details are 
in the candidate pack available. 
 
We are keen to make being a Non-Executive Director of Nominet as inclusive as possible and would 
welcome a diverse candidate pool.  
 
Prospective candidates should contact the Company Secretary, Rory Kelly, via elections@nominet.uk 
to register their interest ahead of the nominations process closing at noon on Friday 17th September 
2021.  Rory will then arrange advice and support for those candidates who would like to discuss the 
role further.  
 
Yours faithfully 
 

 
 

 

Andrew Green, CBE 

Chair 

  

mailto:elections@nominet.uk


 

Page 3 of 19 
 

2021 version: contains minor updates in line with Nominet’s commitment to latest versions of the UK 
Corporate Code and other governance frameworks adopted by the Company. 

 
The Company 
 

Nominet is a public benefit company—in technical terms it is a “private company limited by 
guarantee”. Although its governance articles establish a commercial basis for Nominet’s operations, 
the company has no shareholders and cannot distribute profits to its members.  
 
As part of the Board’s commitment to ensuring high standards of corporate governance, we follow 
the principles of the UK Corporate Governance Code as far as is practicable, relevant and appropriate 
for a company of this size.  We also take note of the Wates Principles which recognise the different 
approaches needed for the management ownership structures in private companies.  
 
The Board is responsible for setting the company’s vision and strategic aims, ensuring that the 
necessary financial and other resources are in place and holding the Executive to account for delivering 
the strategy. The Executive proposes strategy and plans, operates the company, leads interaction with 
members, and manages risks in line with the framework set by the Board. 
 

Why is it important for people to get involved? 
 
The election of highly qualified candidates committed to the future success of the organisation helps 
to ensure sound decision-making and maintain the highest standard of corporate governance.   We 
believe it is important that members can contribute to the effective leadership of the organisation by 
voting for a Board member from a strong field of candidates. 
 
We encourage those who have the relevant skills and abilities, and who can commit the time, to 
consider standing.  We believe our member-elected non-executive directors all find that they have 
benefited from their experience on the Nominet Board. 

 
The Role 
 
Nominet’s Board is responsible for making strategic and policy decisions and for the oversight and 
good governance of the company.  A director’s duty is to act in the best interests of the company at 
all times.   
 
Board meetings are typically held every two months and require a full day’s commitment.  In line with 
best practice, the Board also has several Committees. Directors are expected to attend committee 
meetings, induction sessions, strategy away days and other official events.  
 
The minimum time commitment is in the region of 20 to 25 days each year.  The non-executive fee is 
£37k per annum and is reviewed annually in line with our overall remuneration policy. 
 
Our four member-elected directors bring industry experience.  Based on Nominet’s constitution, they 
sit alongside four appointed non-executive directors, who bring experience in corporate governance 
and company leadership; and up to four executive directors, who bring a connection to the day-to-
day work of the company (in most UK boards this would typically be the CEO and CFO). 
 
Non-executive director responsibilities 
 

• Contributing to strategy - by providing an external perspective and their skills and experience to 
strategy development. 
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• Contributing to effective decision-making – by constructive challenge and being team players. 
• Oversight - by monitoring and reviewing the performance of executive management in achieving 

the company’s vision and strategic objectives.  
• Support – by contributing their external perspective, skills and experience to support the 

leadership and development of Nominet moving forward. 

• Networking - by making connections with their own networks of contacts to enhance the 
company’s public standing and reputation. 

• Committee membership – by serving on subcommittees and ad hoc committees as appropriate. 
• .UK Registry Advisory Council (UKRAC) – as a member elected non-executive director you may be 

required to participate in, or chair, the UKRAC meetings. 

• Other participation – by participating in Nominet member, customer and other stakeholder 
community events.  

• Avoiding conflicts of interest – to ensure that you do not allow yourself to be compromised by any 
interests other than those of Nominet; to ensure that your own company’s interests are not 
compromised by, or benefit from, information you will have access to at Nominet; and to be 
mindful of competition law and its implications. 

 

Responsibilities under law and corporate governance frameworks  
 
All directors are required to comply with principles of good governance, which are derived from the 
UK Corporate Code and the Companies Act.  UK corporate governance was significantly strengthened 
in 2018-21 to include a strong focus on long-term sustainability, on developing a “purpose” aligned 
with a healthy corporate culture, and on recognising the interests of wider stakeholders not just 
shareholders (members, in Nominet’s case).  Our Board has reflected these changes in how it 
operates. 
 
Successful candidates will receive a briefing from Nominet’s General Counsel, based on advice 
received by Nominet’s legal advisors.  (This is normal practice for non-executive directors in any 
company.)  The principles include: 

• the Board is responsible for the long-term sustainable success of Nominet for the benefit of the 
public and Nominet’s stakeholders, now and in the future 

• each member of the Board must act in the way they consider, in good faith, would be most likely 
to promote the success of the Company for the benefit of its members as a whole; they must bring 
independent judgement and exercise reasonable care, skill and diligence 

• they must have regard for the impact of the Company’s activities on the general public; the likely 
consequences of any decision in the long term; the interests of the Company’s employees; the 
need to foster the company’s business relationships with suppliers, customers and others; the 
desirability of the company maintaining a reputation for high standards of business conduct 

• directors must “act fairly as between members”, ie should not prioritise the views or interests of 
only one group of members, or be unduly influenced by the interests of any member responsible 
for their appointment 

• the Board is responsible for overseeing meaningful engagement with stakeholders including the 
workforce, and have regard to their views when making decisions.  In Nominet’s case, 
stakeholders would include its members, its employees, the UK internet users (both commercial 
organisations and the general public), suppliers and business partners, charity partners, and wider 
civil society. 
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The Nominee 
 
The ideal candidate for this role is a UK based individual who has no direct conflicts of interest and 
who meets the criteria below: 

 
Qualifications and experience 

 
• Demonstrable senior leadership ability (and preferably boardroom experience) in an organisation 

with significant scale and substance.  
• A successful track record of leading the formulation and delivery of successful corporate 

objectives, strategies and policies.  
• Demonstrable experience in a high performing team at Board level.  
• A track record that demonstrates a solid understanding of the efficient and effective management 

of an organisation’s financial, human and other assets, and evidence of deliver ing improved 
performance and the better use of resources.  

• Evidence of making an outstanding contribution within your industry or profession.  
• Track record of making independent, well-balanced and sound judgements, particularly when 

under public scrutiny or subject to lobbying.  
• Background in both commercial and non-commercial environments.  
• Effective and confident communication skills: listening, written and verbal.  
• A track record of consensus building with stakeholders both within and outside your organisation.  
• Experience of operating in dynamic strategic environments. 
 

Ability, skills and knowledge 
 

• The resilience and integrity to reach well-balanced judgements in an impartial, objective and 
transparent manner.  

• An ability to consider the wider issues rather than be involved in operational detail.  
• Demonstrable depth and rigour in decision making.  
• An understanding of the cultural differences between private and public sector stakeholders.  
• An understanding of the internet, including social media, as a user. 
• Knowledge of the broader technology sector. 

 

Personal style and behaviour 
 

• To act for the Company with selflessness, integrity, objectivity, accountability, openness  and 
honesty. 

• Demonstrate clear thinking and a practical style.  
• Good communication skills and a clear speaking style.  
• The ability to listen to and empathise with stakeholders at all levels.  
• Be personally credible in a leadership role with stakeholders.  
• Work constructively with Nominet’s staff and other Board members.  
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Nomination Process 
 

Timetable 
 

Closing date for nominations 17th September 2021 at 12:00 noon (BST) 

Deadline for providing video statements 
(optional) 

30th September 2021 

‘Meet the NED Candidates’ Q&A live streamed 
webinar (optional) 

w/c 11th October 2021 

Voting opens 27th October 2021 
Voting closes  15th November 2021 at 12:00 noon (BST) 

 
Anyone standing must be proposed and seconded by Nominet members, but need not be a member 
of Nominet themselves.  If you are interested in standing for election, please carefully read the 
candidate pack and nomination requirements. 
 
For further information contact elections@nominet.uk 

 
Nomination requirements - how to apply 
 
Nominees must be proposed and seconded by different Nominet members.  The proposer and 
seconder must email their nominations to elections@nominet.uk.  Alongside their nomination, 
proposers and seconders are required to provide a brief statement, for publication, on their nominees’ 
suitability for a position on Nominet’s Board.  
 
Nominees must confirm their willingness to stand, accept the legal and fiduciary duties of a director, 
and commit the time needed to fulfil the role.  
 
The Nominee must submit the following election documents (in Word document format unless 
otherwise stated) to elections@nominet.uk to arrive no later than 12:00 noon (UK time) on the 17th 
September 2021: 
 
• An up-to-date CV. 
 
• An election statement of no more than 500 words demonstrating how your skills and experience 

meet the key requirements of the role to allow our members to make an informed choice when 
exercising their right to vote (to be provided as a Word or text document). 

 
• Your answers to the following questions (300 words maximum per question): 
 

• Nominet’s constitution stipulates that its activities are to be carried out for the public 
benefit; and the UK Corporate Code requires us to take into account the interests of all 
stakeholders. In the context of a domain name registry and technology company, what does 
this mean to you? 

 
• The Nominet Board places a high degree of importance on each director being able to 

exercise independent judgement, free from any conflicts of interest. Please describe how 
you would be able to fulfil your duties in the light of your involvement in the domain name 
industry or other commercial interests. 

 

• Under company law directors have a duty to “act fairly as between members”, ie they must 
not prioritise the views or interests of one group of members, or be unduly influenced by 

mailto:elections@nominet.uk
mailto:elections@nominet.uk
mailto:elections@nominet.uk
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the interests of any member(s) responsible for their appointment. How will you ensure that 
you will be fair to all members?  

 

• As a non-executive director you will be given access to confidential information about 
Nominet’s business and the commercial dealings which Nominet has with each of its 
members. Please describe how you will comply with your confidentiality obligations, and 
avoid the perception that one or more members, or your own company, may gain an unfair 
commercial advantage as the result of your election. 

 
• Joining the Nominet Board is a serious commitment both in terms of preparation time and 

attending meetings. We estimate a minimum commitment in the range of 20 to 25 days per 
year. In the light of your other employment, business and personal commitments, please 
describe how you are able to meet this commitment. 

 

• A completed and signed pro-forma non-executive director contract, included at the end of this 
document (complete your name and address, then sign and date the pro-forma contract).  
 

• A completed and signed form with a full and complete disclosure of your interests and any 
potential conflicts of interest, and an undertaking that the contents of your election documents 
are true, complete and not misleading. 

 

• A signed Declaration of Good Character.  All Nominet Board directors, appointed, elected and 
executive, are required to complete this form. 

 

• Form AP 01 for filing at Companies House in the event that you are elected. 
 

• Copies of 2 ID documents (1 of these must have your home address on) from the list below; 
  

Proof of Identity could be: 
▪ Current Driving Licence Photocard 
▪ Passport – current and valid 
▪ Adoption certificate 
▪ Current Biometric residence permit 
▪ UK birth certificate 

 
Proof of Residency 

▪ Current Driving Licence Photocard 
▪ Bank statement – issued in the last 3 months 
▪ Credit card statement – issued in last 3 months 
▪ P45 or P60 – issued in the last 12 months 
▪ Council Tax statement - issued in the last 12 months 
▪ Utility bill (not including mobile phone bill) – issued in last 3 months 
▪ Benefit statement – issued in last 3 months 
▪ Letter from head teacher or college principal - for 16 -19-year-olds in full-time 

education in the UK 
▪ Card with PASS logo 
▪ EU National ID card 
▪ Work permit/Visa 
▪ UK marriage /civil partnership certificate 

 
In line with guidance for companies operating Critical National Infrastructure, nominees may be 
subject to screening.  This could include qualification and employment checks and references, 

https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment_data/file/663997/AP01_v6.pdf
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verification of identity, criminal record checks, company record searches, or other checks required by 
the UK Government.  If you believe you may encounter issues with such screening, please indicate this 
to the Company Secretary at the time of your nomination. 
 
Nominees are encouraged to provide a photograph for inclusion in the final candidate booklet and on 
the voting website. 
 
Nominees are encouraged to provide a two-minute video statement in support their candidacy for 
inclusion on the voting website.  
 
Election materials (other than personal data) including your answers to the questions set out above 
will be published on our website.  We reserve the right not to publish any materials which in our 
opinion are defamatory, offensive or unintelligible.  Nominet may issue a disclaimer if we feel that a 
statement is not a fair representation of events.   

 
Voting 
 
An independent election management company, Civica Election Services Limited, conducts the 
elections by secret ballot using the Single Transferable Voting (STV) system. 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 in our voting rights 
policy. 
 
All votes will be cast electronically via a secure voting website operated by the scrutineer. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

https://media.nominet.uk/wp-content/uploads/2015/08/58367_votingrightspolicy17052012.pdf
https://media.nominet.uk/wp-content/uploads/2015/08/58367_votingrightspolicy17052012.pdf
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Appointment as non-executive director of Nominet UK (“the Company”) 
 
 
Dear [Name] 
 
This letter sets out the main terms of your appointment as a non-executive director of Nominet UK. It 
is agreed between us that this is a contract for services and is not a contract of employment.  
 
1. APPOINTMENT 
 
1.1. Subject to the remaining provisions of this letter, your appointment will commence on 18th 

November 2021 and conclude at the third AGM following appointment (usually three years), unless 
earlier terminated by either party giving to the other three months’ prior written notice. 
 

1.2. The first six months of your appointment shall be a probationary period and your appointment 
may be terminated during this period at any time. We may, at our discretion, extend this period 
for up to a further three months. During this probationary period, your performance and 
suitability for continued appointment will be monitored. At the end of your probationary period, 
you will be informed in writing if you have successfully completed your probationary period.  
 

1.3. Your appointment is subject to the articles of association of the Company, as amended from time 
to time (Articles). Nothing in this letter shall be taken to exclude or vary the terms of the Articles 
as they apply to you as a director of the Company.  

 
2. DUTIES AND RESPONSIBILITIES 
 
2.1. As a non-executive director, you shall have the same general legal responsibilities to the Company 

as any other director and shall be required to take decisions in the best interests of the Company. 
The Board as a whole is collectively responsible for the success of the Company. Given the nature, 
history and structure of the Company, ‘success’ is measured more widely than purely financial 
results (including, for example, stakeholder knowledge and satisfaction and public benefit) 
although financial stability is a key aim. 

 

 

 
 

 

 

Nome 
Address 

NOMINET 

Contacting us 

Phone:01}:t:'.> .i5?')11 

Fax: 01}:t:'.> .i.<,?'J'JY 

Email: 11:.11ni1 •~l~n<.w I in~l.1.,k 
Write to: Nc.rn1i11i:-l UK. Mirn::H\'.:l 
I lou~~. -dmunt'I 11~11.:!\' Rr;~d. Oxtn rcl 
S<.icn..:c P.;.rk, ;:)xford,OX/1 .'1DC, 

V•leb: v,,v.rw.n::-min<.'t.•Jk 

[ nsert date] 



 

Page 10 of 19 
 

2.2. The Board's role is to: 
 

2.2.1. provide leadership of the Company within a framework of prudent and effective controls 
which enable risk to be assessed and managed; 

 
2.2.2. set the Company’s strategic aims, ensure that the necessary financial and human 

resources are in place for the Company to meet its objectives, and review management 
performance; and 

 
2.2.3. set the Company’s values and standards and ensure that its obligations to its 

shareholders and others are understood and met. 
 

2.3. In your role as a non-executive director, you shall also be required to: 
 

2.3.1.  constructively challenge and contribute to the development of strategy; 
 

2.3.2. scrutinise the performance of management in meeting agreed goals and objectives , and 
monitor the reporting of performance; 

 
2.3.3. satisfy yourself that financial information is accurate and that financial controls and 

systems of risk management are robust and defensible; 
 

2.3.4. be responsible for determining appropriate levels of remuneration of executive directors 
and have a prime role in appointing and, where necessary, removing senior management 
and in succession planning; 

 
2.3.5. serve on committees of the Board as required from time to time and attend meetings of 

any such committees; 
 

2.3.6. at all times comply with the Articles and Memorandum of Association of the Company; 
 

2.3.7. abide by your fiduciary duties as a director of the Company; 
 

2.3.8. diligently perform your duties and use your best endeavours to promote, protect, develop 
and extend the business of the Company; 

 
2.3.9. immediately report your own wrongdoing or the wrongdoing or proposed wrongdoing of 

any other employee or director of the Company of which you become aware to the Chair; 
and 

 
2.3.10. comply with any codes of practice and terms of business issued or adopted by the 

Company from time to time. 
 
2.4. You shall be entitled to request all relevant information about the Company's affairs as is 

reasonably necessary in order to enable you to discharge your duties.  
 
3. TIME COMMITMENT 

 
3.1. Overall, the Company anticipates a time commitment in the range of 20 to 25 days per year, 

including attendance at Board meetings, annual strategy meetings, the AGM/EGMs and some 
member events including UKRAC meetings. In addition, you will be expected to devote 
appropriate preparation time ahead of each meeting and be available if needed to deal with 
matters on the Board email list, and at other member or staff events. By accepting this 
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appointment, you confirm that you are able to allocate sufficient time to meet the expectations 
of your role.  

 
3.2. The agreement of the Chair should be sought before accepting any additional commitments that 

might affect the time you are able to devote to your role as non-executive director of the 
Company. 

 
3.3. The Company will confirm the specific dates and times for Board meetings in due course. 

Generally, you will receive an agenda, together with relevant supporting papers, at least three 
days before each Board meeting.  However, from time to time, it may be necessary to hold 
meetings at short notice.   

 
4. FEES 
 
4.1. Your fee for accepting the appointment is set out in the covering letter and will be paid gross per 

annum, in equal monthly instalments in arrears, less appropriate PAYE deductions.   
 

4.2. You will not participate in any bonus schemes or receive any pension from the Company. 
 
4.3. The Company shall reimburse you for all reasonable and properly documented expenses that you 

incur in performing the duties of your office, in accordance with the Company’s expenses policy 
from time to time. 

 
5. REVIEW 
 

You will be subject to a review process each year, conducted by the Chair.   If there are any matters 
regarding your role which cause you concern in the interim, these should be discussed with the 
Chair.  

 
6. CONFLICTS OF INTEREST 
 
6.1. The Company has a neutral role in relation to the .uk domain name industry, and conflicts of 

interest can be particularly damaging to the Company.  You must declare any relevant interests 
into a register, in accordance with the Company’s conflict of interest policy.  You agree that 
information from the register may appear in the Company’s Annual Reports.   You confirm that 
you have declared any conflicts that are apparent at present and that you will declare potential 
conflicts of interest as soon as apparent.  

 
6.2. In the event that you make a new entry into the register of interests, you should pro-actively 

mention this to other members of the Board and report to the Company Secretary. 
 

6.3. You must comply with any directions given by the Company Secretary or Chair relating to 
protection against conflicts of interest. 

 
7. CONFIDENTIAL INFORMATION 
 
7.1. During the course of your appointment, you are likely to obtain knowledge of trade secrets and 

other confidential information with regard to the business and financial affairs of the Company 
and its subsidiary undertakings (from time to time) and their respective customers and suppliers 
details of which are not in the public domain ("Confidential Information") including, but not 
limited to, the register and information about registrars and accordingly you undertake to and 
covenant with the Company that: 
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7.1.1. you shall not at any time after the date of this agreement (save by compulsion of law) use 
any Confidential Information (other than in the interests of the Company or of any of its 
subsidiary undertakings) or disclose or divulge any Confidential Information to any person 
(other than to officers or employees of the Company or of any of its subsidiary 
undertakings whose province it is to know the same) and that you shall use your best 
endeavours to prevent such use or publication or disclosure of any Confidential 
Information by any other person; and 
 

7.1.2. you shall not at any time after termination of your appointment (by whatever means) use 
or procure the use of the name of the Company or of any of its subsidiary undertakings 
whether or not in connection with your own or any other name in any way calculated to 
suggest that you continue to be connected with the business of the Company or of any 
of its subsidiary undertakings or in any way hold yourself out as having such connection. 

 
 
8. RETIREMENT AND TERMINATION 
 
8.1. During the course of your appointment, your performance will be subject to reviews, in which 

you agree to participate.  Continuation of your appointment is contingent on your continued 
satisfactory performance and re-appointment by the members as required by the Articles.  If the 
members do not re-appoint you as a director in accordance with the Articles your appointment 
shall terminate automatically and with immediate effect. 
 

8.2. You may resign from the Company at any time by giving written notice to the Chair.  
 
8.3. The Company reserves the right to terminate your appointment with immediate effect and 

without payment of compensation by written notice if you accept a position with or acquire 
interests in another company, without prior Board approval, which, in the Board's reasonable 
opinion, is likely to give rise to a material conflict of interest with your position as a director of 
the Company.  If any conflict with your duties as a director does arise, you should consult the 
Board immediately.  

 
8.4. The Company may terminate your appointment with immediate effect if you have:  

 
8.4.1. committed any serious or repeated breach or non-observance of your obligations to the 

Company (which includes an obligation not to breach your fiduciary duties); or  
 

8.4.2. been guilty of any fraud or dishonesty or acted in any manner which, in the opinion of the 
Company, brings or is likely to bring you or the Company into disrepute or is materially 
adverse to the interests of the Company; or  

 
8.4.3. been declared bankrupt or have made an arrangement with or for the benefit of your 

creditors, or if you have a county court administration order made against you under the 
County Court Act 1984 or equivalent legislation; or 

 
8.4.4.  been disqualified from acting as a director. 

 
8.5. On termination of the appointment, you shall only be entitled to accrued fees as at the date of 

termination, together with the reimbursement of any expenses properly incurred prior to that 
date. 
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9. DATA PROTECTION 
 

9.1 The Company will collect and process information relating to you in accordance with the 
Company’s privacy notice for employees, workers and contractors which is available from the HR 
department. 
 

9.2 When handling personal data in connection with your appointment by the Company on the terms 
of this letter, you shall comply with the Company's data protection policy.  

 
10. THIRD PARTY RIGHTS 
 

The Contracts (Rights of Third Parties) Act 1999 shall not apply to this letter.  No person other 
than you and the Company shall have any rights under this letter and the terms of this letter shall 
not be enforceable by any person other than you and the Company. 

 
11. INSURANCE 
 

The Company currently maintains directors' and officers' liability insurance and we will arrange 
for you to be included in such cover with immediate effect. 

 
I enclose a copy of this letter and would be grateful if you could sign and return the copy where 
indicated to confirm your acceptance of these terms of appointment.   
 
Yours sincerely, 
 
 
 
 
 
Andy Green     Accepted by: 
Chair      Date: 
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Conflicts of Interest Declaration (updated January 2017) 
 
Completing the Declaration: 
 
The Companies Act 2006 states that a director of a company must avoid a situation in which he/she 
has, or can have, a direct or indirect interest that conflicts, or possibly may conflict, with the 
interests of the company.  
 
There is no breach of duty when a situation cannot reasonably be regarded as likely to give rise to a 
conflict of interest.   
 
There is also an additional duty to declare the nature and extent of any direct or indirect interest in 
a proposed transaction or arrangement with the company.  
 
A standing declaration of interests (as per this form) does not remove the requirement to declare an 
interest in relation to a specific item of business. 
 
To identify situational conflicts, directors may find it helpful to ask themselves the following questions: 
 
• Is your role/connection with “ABC” likely to prevent you, when acting as a director of Nominet, 

from giving sole consideration to the interests of Nominet? 

• Is your role/connection with the other party likely to involve consideration of actions that could 
be adverse to Nominet’s interests or to put you in a position where information that you know as 
a result of being a director of Nominet would be relevant to the decision to be taken? 

• Are you part of the decision-making process of the other party?  
• Particularly in relation to any perceived conflict, what is the justification for Nominet to authorise 

it? 

• Do the interests of the two companies compete, either in their product markets or in relation to 
strategic opportunities? 

• Would the activities undertaken in one role be likely to have a material impact on the other?  
 
By ‘connected’ we mean to include spouses and other close family members, corporate bodies in 
which you or your other connected persons hold shares, trustees of a trust whose beneficiaries include 
you or your connected person and partnership arrangements.  
 
If you have any doubts or require any assistance for a full definition, please consult the Company 
Secretary. 
 
Please provide full details when answering the following questions.  
 

1. Are you or is any person connected to you a director or a shareholder of a company which is: 

• A member of Nominet? 
• In partnership with Nominet? 

• In a joint venture with Nominet? 
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2. Are you a member of Nominet in your own right? 
 
 
 

3. Have you, or any person connected with you, been a registrant of any .uk domains over the 
past five years?  If so, please provide full details. 

 
 
 

4. Have you, or any person connected with you, been a Nominet registrar during the past five 
years. If so, please provide details of all relevant tags, together with the number of domains 
registered under each tag. 

 
 
 

5. Does any person you are associated with have any of the following relationships with 

Nominet?   

By ‘associated’, we mean to include any formal or informal contractual and/or advisory 

relationships. Examples include: supplier, customer (as registrant or registrar), competitor, 

banking, distribution and/or any other ongoing, but material relationship (such as a dispute) 

etc. 

 
 
 

6. Are you associated with any adviser to Nominet?  By ‘associated’ we mean to include any 

formal or informal contractual and/or advisory relationships. Examples include: audit, tax, 

legal, investment banking, pensions or investments and/or management consultancy etc. 

 
 
 

7.  Are you a member of a Committee or a Commission or do you have a material position with 

a Regulator, any department of Government, a Trade Body, a Professional Body or a 

Charitable Organisation? Examples include where the relevant organisation: influences 

government policy, influences accounting standards and/or is preparing industry guidance 

etc. 

 
 
 

8. Are you associated with an investment organisation of any nature? By ‘associated’ we mean 

to include any formal or informal contractual and/or advisory relationships. Examples 

include: venture capital/private equity, hedge fund, investment trust/fund and/or an 

organisation taking material positions in shares or securities etc.  
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9. Are you in a position that you (or a company you are a director or material shareholder of) 

could make a profit as a result of your directorship of Nominet? 

 
 
 

10. Do you know of any other circumstances that could give rise to a potential or actual conflict 

of interest or duties? 

 
 

 

 
Name: 
 

 
 

 
Signature: 
 

 

 
Date: 
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Declaration of Good Character (Non-Executive Director) 
 
General  
 
1.1  In order to mitigate present and future risks arising from the appointment of an individual as a 

Non-Executive Director (NED) of Nominet UK, including requirements from regulators of critical 
national infrastructure and services which form part of the UK’s national security infrastructure,  
candidates are asked to complete a ‘Declaration of Good Character’.  

 
1.2  A Declaration of Good Character is made taking into consideration a person’s conduct, behaviour 

and attitude, as well as any convictions and cautions that are not considered compatible with the 
role of a Company Director.  

 
1.3  By signing the declaration below you are confirming that you do not fall within the definition of 

an “unfit person” and that you are not aware of any pending proceedings or matters which may 
call such a declaration into question.  

 
Self-Declaration of Good Character  
 
Please complete. 
 
I can confirm that I do not fall within the definition of an “unfit person” as listed below and that there 
are no other grounds under which I should not become a Non-Executive Director of Nominet UK; and 
I undertake to notify the Company Secretary immediately of any changes in my circumstances that 
may impact on my role as a Non-Executive Director of Nominet UK. 
 
Name (print):  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
 
Signature:  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . 
 
Date: . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
 
Definition of an Unfit Person  
 
For the purpose of this declaration an ‘unfit person’ is defined as an individual who:  
 
2.1  Has been disqualified from acting as a Company Director by virtue of any provision in the 

Companies Act 2006 or any prohibition in law;  
 
2.2  Is subject to an unexpired Disqualification Order made under the Company Directors 

Disqualification Act 1986, or any subsequent enactment thereof;  
 
2.3 Has been adjudged to be bankrupt or whose estate has been sequestrated and (in either case) 

has not been discharged;  
 
2.4  Has made a composition or arrangement with, or granted a trust deed for his/her creditors and 

has not been discharged in respect of it;  
 

NOMINET 
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2.5  Is a person to whom a moratorium period under a Debt Relief Order applies under Part VIIA 
(debt relief orders) of the Insolvency Act 1986, the Enterprise Act 2002, the Tribunals, Courts 
and Enforcement Act 2007 or any subsequent enactments thereof;  

 
2.6  Is the subject of a written opinion, by a registered medical practitioner, stating the individual is 

physically or mentally incapable of acting as a Director and may remain so for more than three 
months;  

 
2.7  Is incapable by reason of illness or injury of managing and administering his or her own affairs;  
 
2.8  Has within the last five years been convicted of any offence: 
 

2.8.1  requiring a sentence of imprisonment (whether suspended or not) for a period of not 
less than three months (without the option of a fine);  

 
2.8.2 (in the capacity of an officer of a commercial organisation) under the Bribery Act 2010;  
 
2.8.3   involving theft, fraud or obtaining a pecuniary advantage by deception;  

 
2.9  Is included in the children’s barred list or the adults’ barred list maintained under Section 2 of 

the Safeguarding Vulnerable Groups Act 2006, or is included in any corresponding list 
maintained under an equivalent enactment in force in Scotland or Northern Ireland; and  

 
2.10  Has been a Director of a company which has:  
 

2.10.1 been placed under a receiver;  
 
2.10.2 been wound up without paying its creditors in full; or  
 
2.10.3  entered into a compromise scheme or arrangement with creditors.  

 
2.11 Has at any time failed checks conducted in line with the Baseline Personnel Security Standard 
(BPSS); or 
 
2.12 Is knowingly closely associated with any foreign government or foreign agency which may take a 
hostile position to the UK; or has any other associations which may be regarded as problematic from 
a UK national security perspective 
 
Guidance notes  
 
If you are unable to sign the declaration you should notify the Company Secretary.  
 
The following factors will be taken into consideration in determining your suitability for appointment 
to the Board of Nominet UK:  
 
1. If the offence committed or the conviction or caution received may impact on your good 

character; 
 
2. Whether the conviction or caution was disclosed contemporaneously and the length of time s ince 

offence; 
 

3. Whether there is a pattern of re-offending;  
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4. Your explanation of the offence;  
 

5. How the situation has changed since the offence was committed;  
 

6. The circumstances surrounding the offence;  
 

7. Any evidence you submit in relation to the offence, conviction or caution;  
 

8. Any reference of good character you may provide; and  
 

9. The degree of risk posed to Nominet UK. 
 
If necessary, the situation of your appointment may be referred to the Chair, who will follow the 
appropriate channels of consultation to determine an individual Director’s suitability for the role.  
 
Similarly, verification of good character may be required through other means, for example further 
references. 
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