Company number: 6578379
Written resoluttons of
Nominet Charitable Foundatlon (‘the Charlty’)
Pursuant to Chapter 2 of Part 13 of the Companles Act 2006

7 July 2016

The member of the Charlty proposes that
Resolutions 1 and 2 below are passed as speclal resolutions

SPECIAL RESOLUTIONS

1 That the Memorandum of Assoclation of the Charity be amended In accordance with the
attached ‘redtine’ verslon of the Memorandum of Assoclation. ]
2 That the Articles of Assoclation of the Charity be amended In accordance with the attached

‘redline’ verston of the Articles of Assoclation.

AGREEMENT

Please read the notes at the end of this document before signifying your adgreement to any of the

resotutions.

The undersigned, a person entitled to vote on the above resolutions on 7 July 2016, hereby lrrevocably

agrees to the resolutions proposed above.

Russell Haworth, Chlef Executive Officer of Nominet UK.

Authorised for and on behalf of Nominet UK,
pated: - JuLY 20\ k.

A

14/07/2016 #186
COMPANIES HOUSE

SAE-




SRE.

If you wish to vote in favour of the resolutions, please sign and date this document and return
It using cne of the following methods:

By Hand: delivering the signed copy to The Company Secretary, Minerva House, Edmund
Halley Road, Oxfard Sclence Park, OX4 4DQ.

Post: retuming the signed copy by post to The Company Secretary, Minerva House, Edmund
Halley Road, Oxford Sclence Park, 0X4 4DQ.

if there are no resolutions you agree with, you do not need to do anything: you wil not be
deemed to agree Iif you fall to reply,

Once you have Indicated your agreement to the resolution, you may nat revoke your
agreement.

Where, by 6 August 2016, Insufficlent agreement has been recelved for a resolution to pass,
such resolution will lapse. If you agree to all or any of the resolutions, please ensure that your
adreement reaches us before or during this date,

(if you are signing this document on behalf of a person under a power of attorney or ether
authority please send a copy of the relevant power of attorney or authority when returning
this document.)

A copy of this resolution has been sent to the auditors.
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COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE

MEMORANDUM OF ASSOCIATION OF NOMINET CHARITABLE

FOUNDATION

NAME

11

The name of the Chanty 1s Nominet Chantable Foundation

REGISTERED OFFICE

21

The registered office of the Chanty 1s to be in England and Wales

OBJECTS

31

To advance the education of the public in the subject of the internet and
information technology

32

To relieve financial hardship and advance education relating to the Internet
and information technology in depnived areas, for example by the provision
of equipment and training In information technology and computer systems
including software and hardware design

33

To relieve the social, health, and educational needs of disabled, sick and frail
elderly people by conducting and commissioning research into electronic
technologies designed to relieve such needs, by applying such research, and by
the publication of effective results

34

To advance for the public benefit the education of young people in the United
Kingdom in particular but without prejudice to the generality of the foregoing by
the support of schools, universities and colleges offering a strong emphasis on
technology and its practical applications

35

To promote the protection of children and other vulnerable people from danger,
suffering, or being abused physically, sexually or mentally through the use of the
intermet

36

To promote and support the provision of services for the protection of people and
property from cniminal activities on the Intemet and to assist in the development
of technology to prevent and detect cnminal activity on the internet for the benefit
of the public

37

To relieve financial hardship, advance education and assist the development of
the Internet in developing countnes, for example by providing grants for
representatives to attend conferences on internet and information technology
related subjects

38

Any other charitable purpose

POWERS
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41 The Chanty has the following powers, which may be exercised only in promoting
the Objects

411 |to provide training and educational services,

412 | to carry out or fund research,

413 | to provide advice and mentorning,

414 | to publish or distribute information,

415 to co-operate with other bodies,

416 | to support, administer or set up other charities,

417 |[torase funds {but not by means of taxable trading),

418 | to berrow money and give security for loans (but only in accordance with the
restrictions imposed by the Charities Act),

419 to acquire or hire property of any kind,

4110 | to let or dispose of property of any kind (but only in accordance with the
restrictions imposed by the Chanties Act),

41 11 | to make grants or loans of money and to give guarantees,

4 112 | to set aside funds for special purposes or as reserves against future expenditure,

4 113 | to deposit or nvest in funds not immediately required for the Objects in any
manner {but to invest only after obtaining such advice from a financial expert as
the Trustees consider necessary and having regard to the suitabihty of
investments and the need for diversification),

4 1 14 | to delegate the management of investments to a financial expert, but only on
terms that,

a) the investment policy i1s set down in writing for the financial expert by the
Trustees,

b) every transachion Is reported promptly to the Trustees,
¢) the performance of the investments I1s reviewed regularly with the Trustees,
d) the Trustees are entitled to cancel the delegation arrangement at any time,

e) the investment policy and the delegation arrangement are reviewed at least
once a year,

f) all payments due to the financial expert are on a scale or at a level which 1s
agreed in advance and are notified promptly to the Trustees on receipt, and
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g) the financial expert must not do anything outside the powers of the Trustees,

4 1 15 | to arrange for iInvestments or other property of the Chanty to be held in the name
of a nominee company acting under the control of the Trustees or of a financial
expert acting under therr instructions, and to pay any reasonable fee required,

4 1 16 | to deposit documents and physical assets with any company registered or
having a place of business in England and Wales as custodian, and to pay any
reasonable fee required,

4117 | to insure the property of the Charity against any foreseeable risk and take out
other insurance policies to protect the Chanty when required,

41 18 | to pay for indemnity insurance for the Trustees,

41 19 | subject to clause 5, to employ paid or unpaid agents, staff or advisers,

41 20 | to enter into contracts {o provide services to or on behalf of other bodies,

41 21 | to establish or acquire subsidiary companies to assist or act as agents for the
Chanty,

41 22 | to pay the costs of forming the Charity,

4 123 | to do anything else within the law which promotes or helps to promote the
Objects

5. BENEFITS TO MEMBER AND TRUSTEES

51 The property and funds of the Chanty must be used only for promoting the
Objects and do not belong to the member but,

511 the member may be paid interest at a reasonable rate on money lent to the
Chanty,

512 | the member may be paid a reasonable rent or hinng fee for property or
equipment let or hired to the Chanty, and

513 | a member who Is also a beneficiary may receive Chantable benefits in that
capacity

52 A Trustee must not receve any payment of money or other material benefit
(whether directly or ndirectly) from the Chanty except,

521 as mentioned in clauses 4 1 18 (iIndemnity insurance),

522 | rembursement of reasonable out-of-pocket expenses (including hotel and travel
costs) actually incurred in the administration of the Chanty,

523 | anindemmty in respect of any habiities properly incurred in running the Chanty
(including the costs of a successful defence to cnminal proceedings),

524 | payment to any company in which a Trustee has no more than a one per cent
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shareholding, and

525 [ inexceptional cases other payments or benefits (but only with the wnitten
approval of the Commission in advance)

53 A Trustee may not be an employee of the Charity AND a Trustee or a connected
person may NOT enter into a contract with the Chanty to supply goods or services
in return for a payment or other matenal benefit,

54 Whenever a Trustee has a personal interest in a2 matter to be discussed at a
meeting of the Trustees or a committee, they must,

541 declare an interest before the meeting or at the meeting before discussion begins
on the matter,

542 be absent from the meeting for that item unless expressly invited to remain in
order to provide information,

543 not be counted 1n the quorum for that part of the meeting, and

544 | be absent dunng the vote and have not vote on the matter

55 This clause may not be amended without the written consent of the Commission
In advance
6. LIMITED LIABILITY

61 The liability of the member 1s hmited

7. GUARANTEE

71 This clause may not be amended without the written consent of the Commission
in advance

8. DISSOLUTION

81 If the Chanty Is dissolved, the assets (if any) remaining after provision has been

made for all its iabilihies must be applied n one or more of the following ways,

811 by transfer to one or more other bodies established for exclusively Chantable
purposes within, the same as or similar to the Objects,

812 | drectly for the Objects or for Chantable purposes which are within or similar to
the Objects,

813 in such other manner consistent with Chantable status as the Commssion
approve In writing in advance

82 A final report and statement of account must be sent to the Commission
9. INTERPRETATION
g1 Words and expressions defined in the Articles have the same meanings In the
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Memorandum

92

References to an Act of Parhament are references to that Act as amended or re-
enacted from time to time and to any subordinate legislation made under it

We wish to be formed into a company under this Memorandum of Association
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COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION OF NOMINET CHARITABLE
FOUNDATION

10. MEMBERS

101 The Charity must maintain a register of members

10 2 The sole member of the Chanity 1s Nominet UK

103 Membership of the Charity 1s not transferable

104 The member will appoint the Chairman

105 The member reserves the night to appoint (and remove) the Secretary In
accordance with the Companies Act

10 4 The member reserves the nght to agree the appointment of a patron of the
Charity for a renewable two year term

11. MEMBERS' RESOLUTIONS

111 Resolutions of the member shall be made by wrnitten resolution

112 The members may, by wntten special resolution, direct the Trustees to take, or
refrain from taking, specified achion

12 THE TRUSTEES

121 Subject to the Articles, the Trustees are responsible for the management of the
Charity’s business, for which purpose they may exercise all of the powers of the
Chanty

122 The Trustees when complete consist of at least three and not more than ten
individuals

12 3 The subscnibers to the Memorandum are the first Trustees

124 Every Trustee after appointment or reappointment must sign a declaration of
willingness to act as a Charity trustee of the Chanty before they may vote at any
meeting of the Trustees

125 Three Trustees shall be appointed by Nominet UK and those Trustees shall be
appointed for terms of three years or as and when required Each Trustee
appointed by Nominet UK shall be eligible for re- appointment for consecutive
penods not exceeding six years from the date of their ongmal appointment and
thereafter Trustees shall not be eligible for re-appointment until one year after
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their retirement In this clause a 'year' means the period between one annual
retirement meeting and the next

126

All other Trustees (the 'Elected Trustees') shall be appointed for terms of three
years by the Trustees on an annual basis at an annual retirement meeting of the
Trustees which shall be held not more than four weeks before each anniversary
of incorporation of the Charity

127

One third (or the number nearest one third) of the Elected Trustees must retire at
each annual retirement meeting, those longest in office retinng first and the
choice between any of equal service being made by drawing lots

128

Elected Trustees shall be ehgible for re-appointment for consecutive periods not
exceeding in aggregate six years from the date of their onginal appointment and
thereafter Elected Trustees shall not be eligible for re-appointment until one year
after their retirement [n this clause a 'vear' means the period between one annual
retrement meeting and the next

129

A Trustee's term of office automatically terminates if they,

12 91

are disqualified under the Charities Act from acting as a Chanty trustee,

1292

are incapable, whether mentally or physically, of managing his or her own affairs,

1293

are absent without notice from four consecutive meetings of the Trustees and are
asked by a majonty of the other Trustees to resign,

1294

resigns by wntten notice to the Trustees (but only If at least two Trustees will
remain in office},

1295

are removed by resolution of the members present and voting at a general
meeting after the meeting has invited the view of the Trustee concerned and
considered the matter in the light of any such views,

1210

The Trustees may at any time co-opt any individual who 18 qualified to be
appointed as a Trustee to fill a vacancy in their number or as an additional
Trustee, but a co-opted Trustee holds office only until the next annual retirement
meeting

12 11

A technical defect in the appointment of a Trustee of which the Trustees are
unaware at the time does not invalidate decisions taken at a meeting

13.

TRUSTEES' PROCEEDINGS

131

From the beginning of the second year following registration of the Charnty with
the Chanty Commussion the Trustees must hold at least four meetings each year

132

A quorum at 8 meeting of the Trustees 1s two Trustees or at least one third of the
total number of trustees whichever I1s the greater

133

A meeting of the Trustees may be held either in person or by suitable electronic
means agreed by the Trustees in which all participants may communicate with all
the other participants
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134

The Chairman or (if the Chairman 1s unable or unwilling to do so) some other
Trustee chosen by the Trustees present presides at each meeting

135 Every 1ssue may be determined by a simple majonty of the votes cast at a
meeting, but a written resolution signed by all the Trustees i1s as valid as a
resolution passed at a meeting For this purpose the resolution may be contained
in more than one document and will be treated as passed on the date of the last
signature For this purpose an authenticated electronic signature will suffice

136 Except for the Chairman of the meeting, who has a second or casting vote, every
Trustee has one vote on each i1ssue

137 A procedural defect of which the Trustees are unaware at the ime does not
invalidate decisions taken at a meeting

138 The Charity must appoint a Treasurer and a Senior Independent Director (SID)

14. TRUSTEES' POWERS

14 1 The Trustees have the folloming powers in the admiristration of the Charity,

14 1 1 | [This section has been removed]

14 1 2 | to appoint a Treasurer, Senior Independent Director (SID}and other honorary
officers from among their number,

14 1 3 | to delegate any of their functions to committees consisting of two or more
individuals appointed by them At least two members of every committee must be
Trustees and all proceedings of committees must be reported promptly to the
Trustees,

14 1 4 | to make standing orders consistent with the Memorandum, the Articles and the
Companies Act to govern proceedings at general meetings and to prescribe a
form of proxy,

14 1 5 | to make rules consistent with the Memorandum, the Articles and the Companies
Act to govern their proceedings and proceedings of commitiees,

14 1 6 | to make regulations consistent with the Memorandum, the Articles and the
Companies Act to govern the administration of the Chanty and the use of its seal
(of any),

1417 | to establish procedures to assist the resolution of disputes or differences within
the Chanty,

14 1 8 | subject to arbicle 11 2, to exercise any powers of the Charity which are not
reserved to a general meeting

15. RECORDS AND ACCOUNTS

151 The Trustees must comply with the requirements of the Companies Act and of the

Chanties Act as to keeping financial records, the audit of accounts and the
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preparation and transmission to the Registrar of Companies and the Commssion
of,

151 1 [ annual returns,

151 2 | annual reports, and

15 1 3 | annual statements of account

152 The Trustees must keep proper records of,

15 21 | all proceedings at general meetings,

15 2 2 | all proceedings at meetings of the Trustees,

15 2 3 | all reports of committees,

15 2 4 | all professional advice obtained

153 Accounting records relating to the Chanty must be made available for inspection
by any Trustee and the member at any time during normal office hours

154 A copy of the Chanty's latest available statement of account must be supplied on
request to any Trustee or member A copy must also be supplied, within two
months, to any other person who makes a written request and pays the Chanty's
reasonable costs

16. NOTICES

16 1 Notices under the Articles may be sent by hand, by post or by suitable electronic
means

16 2 The only address at which a member s entitled to recewve notices sent by post s
an address In the UK shown in the register of members

16 3 Any notice given in accordance with these Articles is to be treated for all purposes
as having been recewed,

16 31 1 24 hours after being sent by electronic means or delivered by hand or to the
relevant address,

16 3 2 | two clear days after being sent by first class post to that address,

16 3 3 | three clear days after being sent by second class or overseas post to that
address,

16 3 4 | on being handed to the member (or, in the case of a member orgarusation, its
authonsed representative) personally, or, If eadier,

16 35 | as soon as the member acknowledges actual recelpt

16 4 A technical defect in the giving of notice of which the Trustees are unaware at the

time does not invalidate decisions taken at a meeting
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17.

DISSOLUTION

171 The provisions of the Memorandum relating to dissolution of the Chanty take
effect as though repeated here

18. INTERPRETATION

18 1 In the Memorandum and in the Articles, unless the context indicates another

meaning,

the Articles means the Chanty's articles of association,

authorised representative means an individual who 1s authorised by a member
organisation to act on its behalf at meetings of the Chanty and whose name 1s
given to the Secretary,

Chalrman means the chairman of the Trustees,

the Charity means the company governed by the Articles,

the Charities Act means the Chanties Act 1993 (as amended by the Chanties Act
2006),

Charity trustee has the meaning prescribed by section 97(1) of the Chanities Act,

clear day means 24 hours from midnught following the relevant event,

the Commission means the body corporate known as the Chanty Commission
for England and Wales,

the Companies Act means the Companies Act 1985 and where the context
permits any provisions of the Compantes Act 2006 for the time being in force,

connected person means any spouse, partner, parent, child, brother, sister,
grandparent or grandchild of a Trustee, any firm of which a Trustee 1s a member
or employee, and any company of which a Trustee 1s a director, employee or
shareholder having a beneficial interest in more than one per cent of the share
capital,

custodian means a person or body who undertakes safe custody of assets or of
documents or records relating to them,

financial expert means an individual, company or firm who 1s authonsed to give
Investment advice under the Financial Services and Markets Act 2000,

financial year means the Chanty's financial year,

firm includes a imited liability partnership,

indemnity insurance means Insurance agamnst personal labiity incurred by any
Trustee for an act or omussion which 1s or 1s alleged to be a breach of trust or
breach of duty, unless the Trustee concerned knew that, or was reckless whether,
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the act or omission was a breach of trust or breach of duty,

informal membership refers to a supporter who may be called a ‘member but 1s
not a company member of the Chanty

material benefit means a benefit which may not be financial but has a monetary
value,

member and membership refer to company membership of the Charnty,

Memorandum means the Chanty's Memorandum of Association,

month means calendar month,

nominee company means a corporate body registered or having an established
place of business in Engtand and Wales,

the Objects means the Objects of the Chanty as defined in clause 3 of the
Memorandum,

Secretary means the company secretary of the Chanty,

taxable trading means carrying on a trade or business for the pnncipal purpose
of raising funds and nct for the purpose of actually carrying out the Objects, the
profits of which are subject to corporation tax,

Trustee means a director of the Charity and Trustees means the
directors,

written or In writing refers to a legible document on paper not including a fax
message,

year means calendar year

18 2

Expressions defined on the Companies Act have the same meaning

183

References to an Act of Parhament are to that Act as amended or re-enacted
from time to time and to any subordinate legqislation made under it
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