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CERTIFICATE OF INCORPORATION
OF A
COMMUNITY INTEREST COMPANY

Company Number 10527963

The Registrar of Companies for England and Wales, hereby certifies that:

OPENSTREETMAP UNITED KINGDOM COMMUNITY
INTEREST COMPANY

is this day incorporated under the Companies Act 2006 as a Community
Interest Company; 1s a private company, that the company 1s limited by
guarantee; and the situation of the registered office is in England and

Wales

Given at Companies House on 15th December 2016.

*N10527963K*
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In accordance with
Section 9 of the I N O 1 @
Companies Act 2006 .
Application to register a company Companies House
A fee is payable with this form.
Please see 'How to pay’ on the tast page
J What this form is for What this form is NOT f-- T
You may use this form to register a You cannot use this fo
private or public company a hmuted hability partne
this, please use form LL |
use this form if any indiv
with significant control 1 i .
or has apphed for prot g:ﬁizz?: 457
having their details discl A33 COMPANIES HOUSE
public reqister Contact e ——
companieshouse gov uk to get a
’ separate form
Part 1 Company details
company name % Filling an this form

Check if a company name 15 available by using our name avattability search

www.companieshouse.gov.uk/info

I Please show the proposed company name below

Proposed company
name in full ®

| £ PENSTREZTMAT  UNIED K INGCDDM

(0 MMIN T \NERBET cp MPANY DM ED

For official use

\lolgT2[3gl63

Please complete in typescanpt or in
bold black captals.

All fields are mandatory unless
speafied or indicated by *

@Duplicate names
Duplicate names are not permitted
A hist of registered names can
be found on our website. There
are vanous rules that may affect
your chotce of name More
information on this 1s available in
our guidance at
www gov uk/compameshouse

Company name restrictions ®

Please tick the box anly if the proposed company name contains sensitive
or restricted wards or expressions that require you to seek comments of a
government department or other specfied body

[ 1 confirm that the proposed company name contans sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other speafied body and | attach a
copy of their response

& Company name restrictions
A st of sensitive or restncted
words or expressions that require
consent can be found 1n our
guidance at
www gov uk/companteshouse

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig'®

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative.

[1 | confirm that the above proposed company meets the conditions for
exemptton from the requirement to have a name ending with ‘Limited’,
'Cyfyngedig’ or permitted alternative

©Name ending exemption
Only private companies that are
himited by guarantee and meet other
specefic requirements or private
comparues that are chanties are
ehgible to 2pply for this. For more
details, please go to our website
www gov uk/companseshouse
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INO1

Apphication to register a company

Company type®
Please tick the box that descnibes the proposed company type and members’ O Company type
If f
hability {only one box must be ticked) ty;:"p?gsin;‘:::mfm ml mfa"yls
{3 pubhc hmited by shares www gov ukicompameshouse
[3 . pnvate imited by shares
B/ Private limited by guarantee
O Prvate unhmited with share capital
[0 Private unlimited without share caprtal
Principal business activity
Please show the trade classification code number(s) for the pnncipal © Prnapal business activity

activity or activities @

Classification code 1

BERGIS

Classification code 2

ARNE

Classification code 3

[e]z]2]q]O

Classification code 4

HEREN

if you cannot deterrine a code, please give a bnef description of the
company's business activity below

Pnnapal achwity
descniption

You must provide a trade
dassification code (SIC code 2007)
or a description of your company's
main business in this section

A fulk st of the trade classification
codes 15 available on our website
www gov uk/companieshouse

Situation of registered office o

proposed registered office (only one box must be ticked)

England and Wales
O wales
{7] Scotland

] Northem lreland

Please tick the appropriate box below that descnibes the situation of the

©@Registered office
Every company must have a
registered office and this 1s the
address to which the Registrar will
send comrespondence.

For England and Wales companies,
the address must be m England or
Wales.

For Welsh, Scottish or Northem
Ireland companies, the address must
be i Wales, Scotland or Northern
Ireland respectively

06/16 Version 7 0




INO1

Application to register a company

<]

Registered office address @

‘ Please give the registered office address of your company

Building name/number |

V32

O Registered office address
You must ensure that the address
shown in this section 15 consistent
with the sttuation indicated i

Street r MA“E‘( Wle i P'O @ sechion A6
r You must provide an address i
England or Wales for compares to
Post town I 6 s ) N o L—Q;D T—@ be registered in England and Wales
You must provide an address in
County/Region | U‘JESr M D MS Wales, Scotland or Northern treland
| —,| | l | for companies to be registered in
Postcode r& Zl__ i J-H Wales, Scotland or Northem ireland
respectively
W Articles of association e
IT’Iease choose one optien only and tick one box only @ For details of which company type
can adopt which model articles,
Option 1 I wish to adopt one of the following mode! articles in its entwety. Please tick paeaset;% to ;u, wehsite
only one box www gov uk/companieshouse
[0 Pnvate limrted by shares A Community Interest Company
[d Pnvate imrted by guarantee {CIC) cannot adopt model articles,
[0  Public company if you are incorporating 2 CIC you
must tick option 3 and attach a copy
of the bespoke articles.
Option 2 I wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the addrronal and/or amended provision(s) Please
tick only one box
02 Pnvate limited by shares
@ Private limited by guarantee
[0 Pubhc company
Opuon 3 [H/ I wish to adopt entirely bespoke articles 1 attach a copy of the bespoke

articles to this application

Restricted company articles ©

Please tick the box below if the company’s articles are restricted

a

©Restrnicted company artidles
Restncted company artides are
those containing provision for
entrenchment. For more details,
please go to our website
www gov uk/companieshouse
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Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an individual

For private companies the appomtment of a secretary 1s optional, however, If you do deade to appoint a company
secretary you must provide the relevant detalls Public companies are required to appoint at least one secretary

Pnvate companies must appoint at least one director who 15 an individual. Public companies must appoint at least

For a secretary who is an individual go to Section B1; For a corporate secretary, go to Section C1; Fora
director who is an individual, go to Section D1; For a corporate director, go to Section E1,

Secretary appointments o

Please use this section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C4.

Title*

Full forename(s}

Sumame

Former namels) @

|
|
|
|
|

@ Corporate appointments
For corporate secretary
appointments, please complete
section C1-C4 instead of
section B

Addrtional appowntments

if you wish to appeint more
than one secretary, please use
the ‘Secretary appointments’
continuation page.

@ Former name(s)
Please provide any previous names
(induding marden or mamed names})
which have been used for business
purpases In the last 20 years.

Secretary’s service address ©

Building name/number I

Street

Post town

County/Region

Postcode

rrriri

Country

|
|
|
|
|
|

©Service address
This 15 the address that will appear
on the public record This daes not
bhave to be your usual residential
address.

Please state "The Company’s
Registered Office’ f your semvice
address wiil be recorded in the
proposed company's register

of secretanes as the company's
registered office

If you provide your residential
address here 1t will appear on the
public record.

06116 Version 7 0




INO1

Application to register a company

Corporate secretary

Corporate secretary appointments ©

Please use this section to hist all the corporate secretary appointments taken
on formation

Name of corporate

body/firm

Building name/number

Street

Post town

County/Region

Postcode

[T rrrr

Country

O Additional appointments
if you wish to appomt more than one
corporate secretary, please use the
‘Corporate secretary appointments’
continuation page.

Registered or prinapal address
This 1s the address that wall appear
on the public record This address
must be a phystcal location for the
delivery of documents. It cannot be
a PO box number {unless contained
withm a full address), DX number or
LP {Legal Post in Scotland} number

5T

Location of the registry of the corporate body or firm

is the corporate secretary reguistered within the European Economic Area {EEA)?

4+ Yes Complete Section C3 only
+ No Complete Section C4 only

]

EEA companies @

Please give details of the register where the company file is kept (including the
relevant state} and the registration number in that register

G EEA
A full hst of countries of the EEA can
be found in our guidance

Where the company/ | www gov uk/companteshouse
firm 1s registered © @ This 15 the register mentioned in
I Artide 3 of the First Company Law
Directive (68/151/EE
Registration number | ecne { 9
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the lawby  |@non-EEA
which rt 1s govemed. If applicable, please also give detatls of the register in which Where you have provided details of
it1s entered (including the state) and s registration number in that register. the register (including state} where

Legal form of the

corporate body
or firm

Governing law

if apphcable, where
the companyffirm is
registered ©

Registration number

the company or fim is registered,
you must also provide ts number in
that register

06/16 Version 7 0




Director

INO1

Application to register a company

o

Director appointments ©

Please use this section to [ist all the director appointments taken on formation
For a corporate director, complete Sections E1-E4.

Title*

MR

full forename(s)

|
: BRIAN OTAMES

sumane PRANCL T

Former name(s)® )

Country/State of

residence © UNTE > WINSDo N
Nationality Bermia

|
Month/year of birth @ WI% Ivl—‘rlq—'zﬁ

Business occupation |

(if any) ©

@ Appointments
Private companies must appoint
at least one director who s an
individual. Public companies must
appont at least two directors, one of
which must be an indvidual,

@ Former name(s)
Please provide any previous names
{inctluding maiden or mamed names)
which have been used for business
purposes in the last 20 years.

& Country/State of residence
Ths 1s in respect of your usual
residential address as stated in
section D4

©Month and year of birth
Please provide month and year only

© Business occupation
If you have a business occupation,
please enter here. if youy do not,
please leave blank

Addrtional appointments

If you wash to appoint more than
one director, please use the "Director
appointments’ contnuation page.

Director’s service address®

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Building namelnumberl 22

Street

MANEY Uit RoAS

|
|
Post town l SUTtoN)  CILCDRELDD
County/Region ; WES MO L_—)HQDS
Postode [e[7[2] [t[lul
cowy | PRV

VN TED

OService address
This 15 the address that wall appear
on the public record This does not
have to be your usual residential
address.

Please state "The Company’s
Registered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company’s
registered office

If you prowide your residentsal
address here it will appear on the
public record

06/16 Version 70
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Application to register a company

Director

o)

Director appointments @

For a corporate director, complete Sections E1-E4.

Please use this section to list all the director appointments taken on formation.

Title* M R

RoBECT TSAMES

!
Full forename(s) I
l

Surname

NMeKER soN

Former name{s)®

Country/State of
residence ©

N> KiNaDaMN

Natronality I

Month/year of birth @

22 o

rol> i lalef2

Business accupation

ENeealY ANKLYST

{if any) ©

© Appomtments
Private compantes must appont
at least ene director who 1s an
individual. Public companies must
appoint at least two directors, one of
which must be an individual.

@ Former name{s)
Please prowide any previous names
(including maden or martied names)
whuch have been used for business
purposes in the last 20 years.

© Country/State of residence
Thus 15 1n respect of your usual
residential address as stated in
section D4

©Month and year of birth
Please provide month and year only

©Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank.

Additional appointments

M you wish to appomnt more than
one director, please yse the ‘Directar
appointments’ continyation page.

m Director’s service address®

Please complete the service address below You must also fill i the director’s
usual residential address in Section D4.

Building name/mumber ‘7 132

Street l— MANEY WL RoES

Post town S50TIN _CODTEDD
County/Region WEST  MDLANDS

|
|
Postode EFE [ Tifstul

Country UN TS WNADEIM

O Service address
This is the address that will appear
on the public record. This does not
have to be your usual residenhal
address.

Please state The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company’s
registered office.

If you prowide your resufential
address here 1t will appear on the
public record,

06716 Version 7 0
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INO1

Application to register a company

o )

Director appointments @

Please use this section to hist all the director appointments taken on formation.
For a corporate director, complete Sections E1-E4.

Title* MR

Ful forenamels) | FoAM TAMES

Surmame | H 0 X L—E

Former name(s) ®

Country/Seate of UNTTED  KINEDoM
Nationalrty B mSH

Month/year of hirth © lg[q [’TE{HE

Business occupation I

(if any) ©

TELRNPLOEYY  (NSUETAN

l

@ Appointments
Private companies must appoint
at least one director who is an
individual. Public companies must
appomt at least two directors, one of
which must be an indnadual

© Former name(s)
Please prowide any previous names
(induding maiden or mamed names)
which have been used for business
purposes in the last 20 years,

O Country/State of residence
Ths 15 in respect of your usual
residential address as stated in
section D4,

O Mounth and year of birth
Please provide month and year only

© Business occupation
If you have a busmness occupation,
please enter here. I you do not,
please leave blank

Addrtional appointments
If you wish to appoint more than

one director, please use the ‘Director
appointments’ conbnuation page.

o

Director’s service address®

Please complete the service address below You must also fill in the director’s
usual restdential address in Section DA.

Building name/number '

1372

Street lf MANEY ULl R
Post town | 5 TN COSSTEDD
County/Region { \Mg M@l_*%

i (g2 [Tl

Country oS KGNaDON

O Service address
This i the address that wall appear
on the pubfic record This does not
have to be your usual residential
address,

Please state The Company’s
Registered Office” tf your service
address will be recorded in the
proposed company’s reqister of
directors as the company's
registered office.

1f you provide your ressdential
address here it wall appear on the
public recard.
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INO1

Application to register a company

Director

Director appointments ©

Please use this sectton to hst all the director appointments taken on formation.
For a corporate director, complete Sections E1-E4

Title*

Full forename(s}

RoBerT T AMES

Sumame

IDR
|

WH | TTAKERS

Former name(s)®@

C fState of
reostll:;{ea ° UN T KANSDOMN
Nationalrty | Re-maeH

Month/year of birth ©

oz Mlalzlo

Business occupation

LECGURER v APPLIEY AMEBUYEMAN S

f any)© I

© Appointments
Private compantes must appoint
at least one director who i1s an
indmidual. Public companies must
appoint at least two directars, one of
which must be an indnidual

@ Former name(s}
Please provide any previous names
{(inctuding marden or mamed names)
which have been used for business
purposes tn the fast 20 years.

© Country/State of residence
Thes 15 in respect of your usual
residential address as stated in
section D4

© Month and year of birth
Ptease pravide month and year only

© Business ocoupation
If you have a business occupation,
please enter here If you da not,
please leave blank

Additional appontments

If you wish to appoint more than
one director, please use the ‘Director
appointments’ continuatron page.

Director’s service address ©

Please complete the service address below You must also fill in the director's
usual residential address in Section D4.

Building name/number

V22

|
Street I MANEY Wil RoRy
Post town [ SUwRON  coONF \EL-E
County/Region | WEST MM M__S
weaie—— [912] 154l
Country | UN GBS WWNEDI AN

OService address
This 1s the address that wall appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Company’s
Registered Office’ if your service
address will be recorded in the
proposed company’s register of
directors as the company’s
registered office

If you provide your residential
address here it will appear on the
public recard

0616 Version 70




Director

INO1

Application to register a company

o)

Director appointments @

Please use this section te st all the director appointments taken on formation.
For a corporate director, complete Sections E1-E4

Title* | MK

Fllfoenamel) | cpFeopy  GoSERH
Sumame MiRLER

Former name{s)@

o ki SIS
Nationality l Br TS

e x| x MRV PRCT s

Business accupation
(if any) ©

WEB D EVELOPER

@ Appointments
Private compantes must appomt
at least one director who 1s an
individual. Public companies must
appomt at least two directors, one of
winch must be an indindual

O Former name{s}
Ptease provide any previous names
{induding maiden er marmned names)
which have been used for business
purposes m the last 20 years.

© Country/State of residence
This 15 in respect of your usual
residential address as stated in
section D4

©Month and year of harth
Please provide month and year only

© Business ocapation
If you have a business occupation,
please enter here. If you do not,
please leave blank.

Additional appointments

i you wnsh to appomt more than
one director, please use the ‘Director
apponiments’ contmuation page

Director’s service address®

Please complete the service address below, You must also fill in the director’s
usual residential address in Section D4.

Building name.'numberl {2 2

Street Ir MANEY Ll RoRw

Post town | SUTON  CODFEDD
County/Region I WS WMty [J%‘\ES
Posteode [el7(2] [\l

Country

I KiNEDIMN

@Service address
Thas Is the address that wall appear
on the public recard. Thus does not
have to be your usual residental
address.

Please state ‘The Company’s
Registered Office’ f your service
address wll be recorded in the
proposed company’s register of
directors as the company’s
registered office.

If you prowide your restdential
address here it will appear on the
public record.

0606 Version 7 0
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Application to register a company

Corporate director

e

Corporate director appointments @

| Please use this sectton to hst all the corporate directors taken on formation

Name of corporate
body or firm

Building name/number

T

Street

Post town

County/Region

Postcode FTTTTVTT
Country

@ Addrtional appomntments
If you wish to appent more than one
corporate director, please use the
‘Corporate director appomiments’
continuation page.

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post mn Scotland} number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies @

Please give detalls of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

OLEA
A full hst of countnes of the EEA can
be found in our gwidance

Where the company/ | www gov uk/companieshouse
firm 15 registered © ‘ © This 1s the register mentioned n
Articie 3 of the First Company Law
Registration number | Directive {68/151/EEC)
Non-EEA companies
Please gwve details of the legal form of the corporate body or firm and the lawby | @ Non-EEA

which itis governed if applicable, please also give details of the register in which
it 1s entered {including the state) and its registration number in that register

Legal form of the
corporate hody
or firm

Govemning law

If applicable, where
the companyffirm 15
registered @

If applicable, the
registration number

|
|
|
|
|
|

Where you have provided details of
the register (including state) where
the company or firm 1s registered,
you must also provide tts number in
that register

D6IE Version 7 0
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Application to register a company

Part3

Statement of capital

Does your company have share capitai?
+ Yes Complete the sections below

2 No Goto Part 4 (Statement of guarantee).

NO

- )

Statement of capital

Complete the table{s) below to show the share capital.

Complete a separate table for each currency (if appropriate). For
example, add pound sterling in 'Currency table A’ and Euros in ‘Currency table

Continuation pages
Please use a continuation page
if necessary

B
Cumrency Class of shares Number of shares &99"592;:)“““'“3' value Total aggregate amount
€. )
Complete a separate E g Ordinary/Preference etc to be unpaid, if any

table for each currency

Currency tahle A

Number of shares issued |46 € %, etd
muitiphed by nominal value { jnefuding both the nomnal
valuze and any share premium

Totals

Currency table B
| |
| |
|

Totals
l | |
| l |
| |

Totals

Total number
of shares

Total aggregate Total aggregate
nominal value @ amount unpaid @

Totals {including continuation

pages)

© Please list total aggregate values in different currencies separately.
For example £100 + €100 + $10 etc

06/16 Version 7 0
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Application to register a company

Statement of capital (Prescnbed particulars of nghts attached to shares)

Please give the prescribed particulars of nghts attached to shares for each class
of share shown In the statement of capstal share tables in Section F1

Class of share

Prescnbed particulars
1]

O Presabed particulars of nghts
attached to shares

The particufars are

a partculars of any veting nghts,
induding nghts that anse only in
certatn arcumstances,

b. partaars of any nghts, as
respects dividends, to partiapate
in a distbution,

¢ parbculars of any nghts, as
respects capital to participate in a
distnbution {induding on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each dass of share.

Continuation pages

Please use the next page or a
‘Statement of Caprtal (Prescibed
particulars of nghts attached

to shares)’ continuation page If
necessary

06116 Version 7 0




INO1

Application to register a company

Class of share

Prescribed particulars
L]

©OPrescanbed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
induding rights that anse only In
certain arcumstances,

b. particuars of any nghts, as
respects dividends, to partiaipate
in a distnbution,

¢, parbculars of any nghts, as
respects caprtal to participate In a
distnbution {including on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
(Prescnibed particulars of nights
attached to shares)’ continuation
page if necessary

06/16 Version 70
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Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share caprtal

Please complete the details below for each subscriber

The addresses will appear on the public record These do not need to be the

subscribers’ usual residential address.

Initial shareholdings
Please hst the company’s subscnbers
in alphabetical order

Please use an ‘Initial shareholdings’
continuation page If necessary

Subscnber’s detatls Class of share Number of shares |Cumrency Nomrnal value of | Amount (if any) |Amount to
each share to be unpaid be paid on

on eath share  |each share
{induding the | {induding the
nominal value | norunal value
and any share | and any share
premium) premtum)

Mame

Address

Name

Address

Name

Address.

Mame

Address.

06/16 Version 70
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Application to register a company

Part4

Statement of guarantee

Is your company hmited by guarantee?
+ Yes Complete the sections below
+ No Go to Part 5 People with sigmificant contral (PSC)

VYES

Subscribers

Please complete this section 1f you are a subscnber of a company ltmited by
guarantee The following statement 15 being made by each and every persan
named below

| confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contnbute to the assets of the
company by such amount as may be required for

- payment of debts and habilities of the company contracted before |
cease to be a member;

- payment of costs, charges and expenses of winding up, and,

- adjustment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) @ BRAAN < AMMES

Surmame @ PRAMCILE

Address @ 152 M,fué\’ HiLL Roja>
SUTRON (o COTIELD

(8] sl

Amount guaranteed @ ’ k \ —oD

Class of member
(if applicable) ©

Subscnber’s details

Forename(s 0 ROBL@T S AWHED

Sumame @ NVCKERS o

Address @ V27, MANEY wil. oo
SN coFLeE

s (S T2l [ sl

Amount guaranteed © E { -aD

Class of member

(if applicable) ©

O Name
Please use caprtal letters.

@ Address
The addresses i this section will
appear on the public record They do
not have to be the subscnbers’ usual
residential address.

© Amount guaranteed
Any valid aurrency 15 permitted

©(lass of members
Only complete thus if there will be
more than one dass of members
and if the subscribers are electing to
keep members’ mformation on the
public register

Continuation pages
Please use a "Subscnbers’
continuation page if necessary

06/i6 Version 7 0
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Application to register a company

Subscriber’s details

Forename(s) @ A A T AMIL

Sumame © M v L-E

Address ® 2> MANEY WILL ROAD
SUToN >

Postcode ez Tisiu

Amount guaranteed @ kt ~ D

Class of member
(if applicable) ©@

Subscriber’s details

Forename(s) © CRORZYET 3 AMEZ

Surname © WU\ AR

Address © 2. MANE Y WLl RS
SuaoN  WHFLES

o (Bl T al

Amount guaranteed © | k( -

Class of member

(f apphcable) ©

Subscrniber’s details

Forename(s) @ QZEGoIRY JussPHA

Sumame © M.A’ (24 L

Address V27, MANEY ULl 2O
CSITON) (L (DF\ELD

Postcode &FIZ_{_WE (b{

Amount guaranteed © ;::l ._.O'D

Class of member
{(if applicable) @

Subscriber's details

Forenamels) @

Sumame ©@

Address ©

Postcode

(rrrrrrr

Amount guaranteed ©

Class of member
(if applicable) @

@Name
Please use capital letters.

© Address
The addresses in this section witl
appear on the public record They do
not have to be the subscnbers” usual
residential address

© Amount guaranteed
Any valid currency 15 permitted

O Class of members
Only complete this if there wll be
more than one class of members
and ff the subscribers are electing to
keep members’ information on the
public register

Continuation pages
Please use a "Subscnbers’
contmuation page if necessary
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Part5

INO1

Apphication to register a company

People with significant control (PSC)

Use this Part to tell us about people with significant contro! or registrable
relevant legal entiies in respect of the company Do not use this Part to tell us
about any indvidual pecple with significant control whose particulars must not
be disclosed on the public record You must use a separate form, which you can
get by contacting us enquines@companieshouse.gov uk

if on incorporation there will be someone who will count as a person with
sigruficant control (erther a registrable person or registrable relevant legal entity
(RLE)) in relation to the company, tick the box in H1 and complete any relevant
sections. If there will be no registrable person or RLE tick the box i H2 and go to
Part 6 Election to keep information on the public register.

Statement of initial significant control ©

O On incorporation, there will be someone who will count as a person
with significant control {erther a registrable person or registrable RLE) in
relation to the company

@ Statement of inrtiak

significant control

1f there will be a registrable person
(which mdudes ‘other registrable
persons”) or RLE, please complete
the appropnate details in sections
H.1&)

Please use the PSC continuatron
pages If necessary

Statement of no PSC

{Piease tick the statement below if appropriate )

d The company knows or has reasan to believe that there will be no person
with significant control {erther a registrable person or RLE) in relation to
the company

06416 Version 70




INO1

Application to register a company

individual PSC

13 Individual's details

Use sections H3-H9 as appropnate to tell us about indmwiduals with significant | Country/State of residence
control who are registrable persons and the nature of their control in relation to This 5 in respect of the usual
the company residentiaf address as stated in
section HE
Title* , © Month and year of birth
Please provide month and year only
Full forename(s) |
Surname ‘
Country/State of I
residence®
Nationahty l
Month/year of birth @ I'" I"' I’r I' I' I'
m Individual’s service address @
Piease complete the indmdual’s service address below You must also complete  |@service address
the individual’s usual residential address in Section H6. Thus 15 the address that will appear
on the public record This does not
Building name/number have to be the ndmndual’s usual
residential address.
Street |
if you provide the indandual’s
l residential address here it will
appear on the public record
Post town I
County/Regron |
Postcode HEEREEEE
Country l

0616 Version 70




INO1

Application to register a company

Nature of contro! for an individual®

Please indicate how the indvdual is a person with significant control over the  |@Tick each that apply
company
Ownership of shares
The individual halds, directly or indirectly, the following percentage of shares
in the company {tick only one}
[ more than 25% but not more than 50%
[ more than 50% but less than 75%
[J 75% or more
Ownership of voting rights
The individual holds, directly or indirectly, the following percentage of voting
nghts m the company {tick only one)
[J more than 25% but not more than 50%
[J more than 50% but less than 75%
O 75% or more
Ownership of right te appeint/remove directors
{3 The indwidual holds, directly or indirectly, the right to appoint or remove
a majonty of the board of directors of the company
Significant influence or control (Only tick if none of the above apply)
O The indwidual has the nght to exercise, or actually exeraises, significant
influence or control over the company
Nature of control by a firm over which the individual has
significant control ©
The individual has the nght to exercise or actually exercises significant @ Tick each that apply

influence or control over the activitres of a firm that 1s not a legal person under
its goverming law, and

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[] more than 25% but not more than 50%
[} more than 50% but less than 75%
[J 75% or more

the members of that firm (in their capacity as such} hold, directly or indirectly,
the following percentage of voting nghts in the company {uck only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O oo

the members of that firm {in their capacity as such) hold the night, directly
or indirectly, to appoint or remove a majornity of the board of directors of
the company

O

the members of that firm {in their capacity as such) have the nght to
exerase, or actually exerase, significant influence or contral over the
company
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INO1

Application to register a company

Nature of control by a trust over which the individual has
significant control ©

The individual has the nght to exercise or actually exercises significant
influence or control over the activities of a trust and.

the trustees of that trust (in their capaaty as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[0 more than 25% but not mere than 50%
[0 more than 50% but less than 75%
O 75% ormore

the trustees of that trust (in their capaaty as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O 00.

the trustees of that trust (in their capacity as such) hold the nght, derectly
or indirectly, to appoint or remove a majority of the boeard of directors of
the company

[ the trustees of that trust (in thewr capacity as such) have the night to
exercise, or actually exerase, significant mfluence or controf over the
company

©Tick each that apply

06/16 Version 70




INO1

Application to register a company

Relevant legal entity (RLE)

B RLE details®

Corporate or firm I O Registered or prinapal office
name address
[ This 1s the address that wall appear
on the public record
Building name!number|
Street I
Post town l
County/Region ‘
Postcode Firrrrrnr
Country |
ﬂ: Legal form and governing law
Please give details of the legal forrp of the RLE and the law by which itis g:':vemed‘ ©Registration number
If applicable, please also give details of the register of companies in which it is Where you have provided details
entered (induding the country/state) and its registration number in that register of the reguster (induding country/
state) where the RLE 15 registered,
Legal form you must also provide ts number in
Goveming law that register
If applicable, register
entered @

Country/State @

in which RLE 1s ,[
Regustration number @ |

06/16 Version 7 0




INO1

Application to register a company

Nature of control for the RLE @

Please indicate how the RLE has significant control over the company

Ownership of shares

The RLE holds, directly or indirectly, the following percentage of shares in the
company {tick only one}

[0 more than 25% but not more than 50%

[ more than 50% but less than 75%
O 75% or more

Ownership of voting rights

The RLE holds, directly or indirectly, the followtng percentage of voting nghts
in the company (tick only one)

O more than 25% but not more than 50%
3 more than 50% but less than 75%
[0 75% or more

Ownership of right to appoint/remove directors

[ The RLE holds the nght, directly or indirectly, to appoint or remove a
majority of the board of directors of the company

Significant influence or control (only tick if none of the above apply)

[0 The RLE has the nght to exercise, or actually exerases, significant
influence or control over the company

OTick each that apply

Nature of control by a firm over which the RLE has
significant control @

The RLE has the nght to exercise or actually exerases significant influence
or control over the activities of a firm that is not a legal person under its
goverming law, and:

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares 1n the company (tick only one}

[0 maore than 25% but not more than 50%
0 more than 50% but less than 75%
O 75% or more

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (tick only one}.

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

0 oo

the members of that firm (in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

O

the members of that firm (in their capacity as such) have the right to
exercise, or actually exerase, sigmficant influence or control over the
company

OTick each that apply.
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INO1

Application to register a company

Nature of control by a trust over which the RLE has
significant control ©

The RLE has the nght to exercise or actually exerases significant influence or
control over the activities of a trust and

the trustees of that trust {in their capaaity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[0 more than 25% but not more than 50%
[ wmore than 50% but less than 75%
O 75% or more

the trustees of that trust {in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (tick only one)

mare than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O 0O0Ono

the trustees of that trust {in their capaaty as such) hold the nght, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

[0 the trustees of that trust {in their capaaity as such) have the right to
exercise, or actually exerase, significant influence or control over the
company

@Tick each that apply

06/16 Version 7 0




INO1

Application to register a company

Other registrable person (ORP)

ORP details

An ‘other registrable person’ is-

a corporation sole

a govemment of government department of a country or terntory or a part
of a country or territory

an intemational organisation whose members include two or more countries
or territories (or their govermments)

a local authority or local government body in the UK or elsewhere

Name of ORP

Principal office address @

Building namelnumberl

Street

Post town

|
|
|

County/Region

Postcode

|
T rtrrrrr

Country

@Prinapal office address
This 15 the address that wall appear
on the pubhc record

Legal form and governing law

Legal form

|

|

Governing law

06416 Verston 7.0




INO1

Application to register a company

Nature of control @

Please show how the ORP has significant control over the company ©Tick each that apply

Ownership of shares

The ORP holds, directly or indirectly, the following percentage of shares in
the company (tick only one}

[0 more than 25% but not more than 50%
[0 more than 50% but less than 75%
O 75% or more

Ownership of voting rights

The ORP holds, directly or indirectly, the following percentage of voting
rights in the company {tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

Qoo

Ownership of right to appoint/remove directors

3 The ORP holds, directly or indirectly, the nght to appoint or remove a
majority of the board of directors of the company

Significant influence or controt {Only tick if none of the above apply)

[0 The ORP has the night to exercise, or actually exercises, significant infiuence
or control over the company

Nature of control by a firm over which the ORP has
significant control ©

The ORP has the right to exercise or actually exerases significant influence OTick each that apply
or control over the actrvities of a firm that is not a legal person under rts
governing iaw, and

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (uck only one)

O more than 25% but not more than 50%
[J more than 50% but less than 75%
O 75% or mere

the members of that firm (in their capacity as such} hold, directly or indirectly,
the following percentage of voting rights in the company {tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

0O Oooog

the members of that firm (in ther capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

O

the members of that firm (in thewr capacity as such) have the nght to
exerase, or actually exercise, significant influence or control over the
company
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INO1

Apphcation to register a company

Nature of control by a trust over which the ORP has
significant control @

The ORP has the nght to exercise or actually exercises significant influence or @ Tick each that apply.
control over the activities of a trust and

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the followtng percentage of shares in the company (tick only one)

0 mare than 25% but not mare than 50%
O more than 50% but less than 75%
O 75% or more

the trustees of that trust {in their capacty as such) hold, directty or indirectly,
the following percentage of voting nghts in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O O0a

the trustees of that trust {in their capacity as such) hold the nght, directly
or Indwrectly, to appoint or remove a majonity of the board of directors of
the company

[ the trustees of that trust (in their capacity as such) have the nght to
exerase, or actually exerase, significant influence or control over the
company

0616 Version 70




Part 6

INO1

Application to register a company

Election to keep information on the public register (if applicable)

The subscnbers of a private company can agree to elect to keep certain
infarmaticn on the public register at Companies House, rather than keeping
therr own registers Tick the appropnate box to show which information the
subscribers are electing to keep on the public register If the subscribers have
not agreed to keep any of this infermation on the public register, go to Part 7
Consent to Act

Election to keep secretaries’ register information on the
public register ©

[0 Al subscribers elect to keep secretanes’ register information on the
public register

@ only apphies if the proposed
company will have a secretary

Election to keep directors’ register information on the
public register

IMPORTANT
If the subscribers elect to keep this information on the public register,

everyone who is an individual director while the election is in force will
have their full date of birth available on the public record®

] Al subscribers elect to keep directors’ register nformation on the
public register

O If the subsmbers don't make this
election, only the month and year of
birth wiil be available on the public
record

Election to keep directors’ usual residential address (URA)
register information on the public register

If the subscnbers elect to keep this information on the public register, the URA
will not be publicly available

[ Al subscnibers elect to keep directors’ URA register information on the
public register

Election to keep members’ register information on the
public register

IMPORTANT:
If the subscribers elect to keep this information on the public register,
everyone who is a member while the election is in place will have their
name and address available on the public record
[O Al subscribers elect to keep members’ register information on the

public register
(] The company will be a single member company {Tick if applicable)

Election to keep PSC register information on the public
register

IMPORTANT:

If the subscribers elect to keep this information on the public register,

everyone who is an individual PSC while the election is in force will

have their full date of birth available on the public record®

[0 All subscnbers elect to keep PSC register information on the public
register

[J No objection was recerved by the subscribers from any eligible person ©
within the notice penad before making the election

©|f the subscribers don’t make this
elecuon, only the month and year of
birth will be avalable on the pubfic
record

OfHligible person
An eligthle person 15 a person whose
details would have to be entered In
the company's PSC register
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INO1

Application to register a company

Part 7 Consent to act
Consent statement

Y

Plegst tick the box to confirm consent.
The subscnbers confirm that each of the persons named as a director or

secretary has consented to act n that capaaty

Part 8 Statement about individual PSC particulars
Particulars of an individual PSC®
Please tick the box to confirm © Ondy tick this if you have completed

details of one or more indwidual

3 The subscnbers confirm that each person named in this apphcation PSCs 1n sections H3-HS

as an indwndual PSC knows that thew particulars are being supphied as
part of this apphcation

Part9 Statement of compliance

This section must be completed by all companies

Is the application by an agent on behalf of all the subscribers?

% No Go to Section N1 (Statement of compliance delivered by the NO
subscnbers)
% Yes Go to Section N2 {(Statement of comphance delivered by an agent)

Statement of compliance delivered by the subscribers ©

Please complete this section if the application 1s not delivered by an agent O Statement of compliance
for the substribers of the memorandum of assoaation delivered by the subscribers
Every subscnber to the
I confirm that the requirements of the Companies Act 2006 as to registration memorandum of assoaation must
have been complied with sign the statement of compliance
Subscriber’s signature | S Continuation pages
X x Please use a ‘Statement of

comphance delivered by the
subscnbers’ continuation page of
more subscnibers need to sign

Subscriber’s signature

X @u@’%’@ X

Subscnber’s signature | St
X AA/‘ X
Signanse

Subscriber’s signature

X
X
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In accordance with
Section 9 of the
Companies Act 2006

INO1 - continuation page
Application to register a company

Statement of compliance delivered by the subscribers ©

| confirm that the reguirements of the Companies Act 2006 as to registration
have been complied with

Subscniber's signature

X Zr . X

Subscriber’s signature

X X

Subscriber's signature

X X

Subscnber’s signature

Subscniber's signature

*1
XK

Subscriber's signature

*1
X

Subscnber's signature

Subscniber's signature

*1
b8

Subscnber’s signature

*1
X

Subscriber’s signature

*1
X

Subscriber’s signature

*1
A

O Statement of compliance
delvered by the subscribers
Every subscriber to the
memarandum of assooation must
sign the statement of compliance

06/16 Version 7 ¢




INO1

Application to register a company

w Statement of compliance delivered by an agent

Please complete this section if ths application 15 delivered by an agent for
the sihscnbers to the memorandum of association

Agent's name r
Building namelnumber'

Street I
r
Post town |
County/Region '
Postode (rrrrrrir
Country r
i confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent's signature Sigratire

X X

06/16 Version 70
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Application to register a company

B Presenter information

n Important information

You do not have to give any contact information, but if
yaou do it will help Companies House «f there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

ICnntactnm

BRIAY  PRANGLE

|(umpanynm
r
| 62 Wzmwors Rob>

lr Atocws ¢ pemn

I""'”‘“ 2 TR MG UAN

| = WEZST M iIDLANDS,

(== Telz[7] T=]x{?P]
[« UNEED KieDoM
Px

OV ok UL

Certificate

We will send your certificate to the presenters address
(shown above)} or if indicated to another address

shown below

O At the registered office address (Given in Section A7)
O At the agents address (Given tin Section N2)

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following-
You have checked that the proposed company name Is
available as well as the vanous rules that may affect
your choice of name More information can be found
tn guidance on our website

{3 If the name of the company is the same as one
already on the register as permutted by The Company
LLP and Business (Names and Trading Disclosures}
Regulations 2015, please attach consent.

3 You have used the correct appointment sections

[3/Any addresses given must be a physical lecation
They cannot be a PO Box number (unless part of a
full service address), DX or LP {Legal Post in Scotland)
number.

[J The document has been signed, where indicated

& All relevant attachments have been included

3 You have enclosed the Memorandum of Association

¥ You have enclosed the correct fee

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses. Day of birth will only be shown on
the public record if the subscribers have elected
to keep PSC and/or directors’ information on
the public register.

How to pay

A fee is payable on this form.

Make cheques or postal orders payable to
‘Companies House'. For information on fees, go
to www gov uk/companteshouse

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED23S Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Be!fast, Northem Ireland, BT2 8BG

DX 481 N R. Belfast 1

Section 243 or 790ZF exemption

If you are applying for, or have been granted a section
243 or 790ZF exemption, please post this whole form
to the different postal address below

The Registrar of Compantes, PO Box 4082,

Cardiff, CF14 3WE.

Further information

For further information, please see the guidance notes
on the website at www gov.uk/companieshouse
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.
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Memorandum of Association
of
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The Companies Act 2006
Community Interest Company Limited by Guarantee
Memorandum of Association "
of

OpenStreetMap United Kingdom CIC

Each subscriber to this Memorandum of Association wishes to form a company under
the Companies Act 2006 and agrees to become a member of the Company.

U

Name of each subscriber Authentication by each

subscriber

BRAAND TAMES PRANGWE @%
ROGERT TAMES IHITTAKER (il B

Aden  JamEs HOTVE A

GREGORY TomePH MARLER @—‘

Rorerr SAMes Nickenrson) S et

22\ NE




OpenStreetMap United Kingdom CIC Changes to Model Articles:

Asset lock
specify “CIC Association Community Interest Company” as apotential receipient of the company’s

assets (3.5)

Objects
Add specific obyects (5.1 ~5.4)

Powers
Add specific powers (and retain “without limitation to”) (6 1 - 6.8)

Directors’ Powers and Responsibilities
Remeave-seme-pawersAdd that the Director’s are expected to have regard to the culture of the
parent project (OpenStreetMap) (8.2)

Delegation 1s to committees only (11 1 1) and commuttee structure (12.1) and proceedings (12.2)
Change Clear Days Notice for Directors' meetings (14.2)

Fix new quorum (16 2)

Appointment and Retirement of Directors
Specify the minimum and maximum number of Directors (23 2) and that this can be changed via
ordinary resolution (23 3).

Directors must be Members (23 4)
Specify STV voting (23 5—23 6)
Specify retirement by rotation {Section 24)

Delete remuneration-of DirectesrsMerge sections on Directors renumeration and expsenses. Re-write
this section {Section 26)

Members
Create new class of Member- Associate Member (Section 27 and 29)

Create Register of Associate Members {Section 31)

Organisation of General Meetings
Introcude concept of an AGM and specifyintervals for general meetings (32 3)

Specify what the AGM includes (32 4)

Specify length of notice for AGM (33 1)




Specify right to vote (36.2 3)

Adyust attendance and speaking by non-members (Section 39).

Voting at General Meetings
Ad)ust voting to limit to particular membership classes and specify minimum membership duratton
(Section 42)

Defined Terms
Add terms for AGM, Assoiciate Meber, OpenStreetMap, and United Kingdom.




The Compames Act 2006

Community Interest Company Limited by Guarantee

Articles of Association
of

OpenStreetMap United Kingdom C.L.C.

(CIC Limited by Guarantee, Schedule 1, Large Membership)




The Companies Act 2006

Community Interest Company Limited by Guarantee

INDEX TO THE ARTICLES
INTERPRETATION.,
1 DefinedTerms . . ... .. .. ... .. oo it enan.. e eeeee v e
COMMUNITY AND lNTEREST COMPANY AND ASSET LOCK.
2 Community Interest Company . . e e e ..
3. Asset Lock e e e e ee et ee e seeeiie e ee e e e ek e e eeeseees
4 Not for profit . e e e e e e et

OBJECTS, POWERS AND LIMITATION OF LIABILITY ..

5. Objects . ...

6 Powers ... e e e e e e e e e e e
7  Liability ofmembers e e e e e e
DIRECTORS.....riirnrmicsinissnesnssssssssssmsssasssssssssssssnsnns

DIRECTORS’ POWERS AND RESPONSIBILITIES..

8 Directors’ general authority

9 Members’ reserve power . ..

10.  Charr. ce e

11.  Directors may delegate

12 Committees .. "
DECISION—MAKING BY DIRECTORS

13 Dairectors to take decisions collectively ..

14 Calling a Directors” meeting. . . .....

15. Participation in Directors’ meetings . . ..

16  Quorum for Directors’ meetings .. ..
17 Chairing of Directors’ meetings. ... ........ ..
18  Decision making at a meeting

19.  Decisions without a meeting ........occceee v vt o 4 iere e e e e

20 Conflictsofmterest ... .. ...... ........
21 Directors’ power to authonse a conﬂlct of interest
22.  Regster of Directors’ interests

APPOINTMENT AND RETIREMENT OF DlRECTORS
23 Methods of appointing directors . .. e e e
24,  Retirement of directors by rotation .. ....... ........ ...

25  Termunation of Director’s appointment. . .. .. ..... ..
26.  Directors’ remuneration and expenses... .
MEMBERS

......

BECOMING AND CEASING TO BE A MEMBER

Ty

27, MEDBEIS.. it et et + cereieeeiesreressesrananaa e arara—e—aens Aesaseeseesssss mersaseirees tee s o o .

28  Becomng a member . e e .

29. Becoming an Assocnatc Member e reeee

30  Termination of membership and associate membershlp

31 Regster of associate membership . . e e e
ORGANISATION OF GENERAL MEETINGS

...........

COCOWROADAdRAN NN AU BB D LLLWUWWWNNDNR N - —-— -

32, Generalmeetings... ... ....... .« . ... ...
33  Lengthofnotice ... ...




34. Contents of notice . 12
35. Service of notice. SO, ..12
36  Attendance and speaking at general meetmgs e e et .12
37  Quorum for general meetings . . .. .. L. .. el o e . .13
38  Chainng general meetings . ... . .. - .13
39.  Attendance and speaking by non- members A3
40. Adjoumment... .. 13
VOTING AT GENERAL MEET[NGS 14
41. Voting general . .. ... . .. . 14
42 Votes . .14
43  Pollvotes...... . ... ... . . I5
44, Emorsanddisputes . .. . .... .. .. 15
45. Content of proxynotices. .. . ....... ... . . e e .
46  Delivery of proxy notices .. ..... . ... il i e e e e 1B
47. Amendments to resolutions.. . . .. ; e e e et s seeesesseeieeenes saveens 16
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The Companies Act 2006
Articles of Association
of

OpenStreetMap United Kingdom C.1.C

INTERPRETATION
Defined Terms

The interpretation of these Articles is governed by the provisions set out in the
Schedule at end of the Articles.

COMMUNITY AND INTEREST COMPANY AND ASSET LOCK
Community Interest Company
The Company 1s to be a community interest company.
Asset Lock
The Company shall not transfer any of 1ts assets other than for full consideration.
Provided the conditions m Article 3.3 are satisfied, Article 3 1 shall not apply to:

(a) the transfer of assets to any specified asset-locked body, or (with the consent
of the Regulator) to any other asset-locked body; and

(b) the transfer of assets made for the benefit of the community other than by way
of a transfer of assets into an asset-locked body.

The conditions are that the transfer of assets must comply with any restrnctions on the
transfer of assets for less than full consideration which may be set out elsewhere 1n
the Memorandum and Articles of the Company

If.

341 the Company 1s wound up under the Insolvency Act 1986; and

3.42 all its habilities have been satisfied

any residual assets shall be given or transferred to the asset-locked body specified in
Article 3.5 below.

For the purposes of this Article 3, the following asset-locked body is specified as a
potential recipient of the Company’s assets under Articles 3.2 and 3 4

Name: CIC Association Community Interest Company
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6.1
62
63
64

6.5

66
67
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Charity Registration Number (if applicable).

Company Registration Number (if applicable): 07001605

Registered Office. 8 Devonshire Court, Bancroft Road, London, England, E1 4BX
Not for profit

The Company i1s not established or conducted for private gain any surplus or assets
are used principally for the benefit of the community

OBJECTS, POWERS AND LIMITATION OF LIABILITY
Objects

The objects of the Company are to carry on activittes which benefit the community
and i particular (without limitation) to:

increase the quality and quantity of data about the UK 1in OpenStreetMap,

mmprove and increase the size, skills, toolsets and cohesion of the OpenStreetMap
community in the United Kingdom;

promote and facilitate the use of OpenStreetMap data by individuals and
orgamsations n the United Kingdom; and

promote and facilitate the release by organisations 1n the United Kingdom of data that
1s suitable for use 1n OpenStreetMap.

Powers

To further its objects the Company may do all such lawful things as may further the
Company’s objects and, in particular, but, without limitation, any of the following

to provide advice or information,

to co-operatc with other bodies,

to facilitate research work and disseminate the results thereof,
to arrange meetings, lectures, and exhibitions,

to estabhsh, promote or support other not-for profit orgamsations having objects
similar to those of the Company;

to affihiate with the OpenStrectMap Foundation Lid as a local Chapter,
to enter into contracts to provide services to or on behalf of other bodies, and

borrow or raise and secure the payment of money for any purpose including for the
purposes of investment or of raising funds.

Liability of members



71

72
73

8.1

8.2

9.2

10.

11.

The hability of each member is limited to £1, being the amount that each member
undertakes to contribute to the assets of the Company in the event of its being wound
up while he or she 1s a member or within onc year after he or she ceases to be a
member, for:

payment of the Company’s debts and liabilities contracted before he or she ceases to
be 2 member;

payment of the costs, charges and expenses of winding up; and
adjustment of the nghts of the contnbutones among themselves
DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES
Directors’ general authority

Subject to the Articles, the Directors are responsible for the management of the
Company’s business, for which purpose they may exercise all the powers of the
Company

In exercising their powers Directors shall be expected to have regard to the
participatory, consensus-dnven, open, and collaborative methods and culture of the
OpenStreetMap project.

Members’ reserve power

The members may, by special resolutton, direct the Directors to take, or refrain from
taking, specific action

No such special resolution invahdates anything which the Directors have done before
the passing of the resolution

Chair
The Directors may appoint one of their number to be the chair of the Directors for
such term of office as they determine and may at any time remove him or her from
office

Directors may delegate

Subject to the Articles, the Directors may delegate any of the powers which are
conferred on them under the Articles:

1111 tosuch committee;
11 12 by such means (tncluding by power of attorney),
11.1 3 to such an extent;

11 1 4 1n relation to such matters or ternitones; and




112

113

12,

12.1

12.2

12.3

124

13.

14.

141

142

143
14 4

11.1.5 on such terms and conditions,
as they think fit.

If the Directors so specify, any such delegatton may authonse further delegation of
the Directors” powers by any person to whom they are delegated.

The Directors may revoke any delegation in whole or part, or alter its terms and
conditions.

Committees

Commuttees must consist of two or more individuals, at least one of whom must be a
member.

All proceedings of commttees must be reported promptly within 14 Clear Days to the
Directors

Commuttees to which the Directors delegate any of therr powers must follow
procedures which are based as far as they are apphcable on those provisions of the
Articles which govern the taking of decisions by Directors.

The Directors may make rules of procedure for all or any commmuttees, which prevail
over rules denved from the Articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

Any decision of the Directors must be esther a magonity decision at a meeting or a
decision taken m accordance with Article 19

Calling a Directors’ meeting

Two Directors may (and the Secretary, 1f any, must at the request of two Directors)
call a Directors’ meeting

A Directors’ meeting must be called by at least 14 Clear Days’ notice unless either:
14 2 1 all the Directors agree, or

14.2.2 urgent circumstances require shorter notice

Notice of Directors’ meetings must be given to each Director

Every notice calling a Directors” meeting must specify:

14.4 1 the place, day and time of the meeting, and

14 4.2 1f 1t 1s anticipated that Directors participating 1n the meeting will not be in the
same place, how 1t 1s proposed that they should commumicate with each other
during the meeting
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145

14.6

15.
151

15.2

15.3

16.

161

162

163

17.

18.

I8 1
18.2
18.3

19.

Notice of Directors’ meetings need not be in Writing

Notice of Directors’ meetings may be sent by Electronic Means to an Address
provided by the Director for the purpose.

Participation in Directors’ meetings

Subject to the Articles, Directors particitpate in a Directors’ meeting, or part of a
Directors’ meeting, when:

15 1.1 the meeting has been called and takes place in accordance with the Articles,
and

15 1.2 they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting

In determuming whether Directors are participating n a Directors’ meeting, 1t 1s
urelevant where any Director is or how they communicate with each other.

If all the Directors participating in a meeting are not in the same place, they may
decide that the meeting 1s to be treated as taking place wherever any of them is.

Quorum for Directors’ meetings

At a Directors’ meeting, unless a quorum 1s participating, no proposal is to be voted
on, except a proposal to call another meeting.

The quorum for Directors’ meetings may be fixed from time to time by a decision of
the Directors, but it must never be less than three, and unless otherwise fixed 1t 1s
three

If the total number of Directors for the ime being is less than the quorum required,
the Directors must not take any decision other than a decision

16.3.1 to appoint further Directors; or

16.3.2 to call a general meeting so as to enable the members to appoint further
Darectors

Chairing of Directors’ meetings

The Chair, if any, or in his or her absence another Director nominated by the
Directors present shall preside as chair of each Directors’ meeting

Decision making at a meeting

Questions arising at a Directors’ meeting shall be decided by a majority of votes.
In all proceedings of Directors each Director must not have more than one vote
In case of an equality of votes, the Chair shall have a second or casting vote.

Decisions without a meeting




191

192

20.

20.1

20.2

203

204

21.

The Directors may take a unammous decision without a Directors’ meeting by
indicating to each other by any means, including without himitation by Electronic
Means, that they share a common view on a matter Such a decision may, but need
not, take the form of a resolution in Wnting, copies of which have been signed by
each Director or to which each Director has otherwise indicated agreement in Writing

A decision which is made in accordance with Article 191 shall be as valid and
effectual as if it had been passed at a meeting duly convened and held, provided the
following conditions are complied with

192 1 approval from each Director must be received by one person being either such
person as all the Directors have nominated 1n advance for that purpose or such
other person as volunteers if necessary (“the Recipient™), which person may,
for the avoidance of doubt, be one of the Directors,

19.2.2 following receipt of responses from all of the Directors, the Recipient must
communicate to all of the Directors by any means whether the resolution has
been formally approved by the Directors in accordance with this Article 19.2;

19.2 3 the date of the decision shall be the date of the commumcation from the
Recipient confirming formal approval;

19 2.4 the Recipient must prepare a minute of the decision in accordance with Article
51

Conflicts of interest

Whenever a Director finds himself or herself i a situation that 1s reasonably hkely to
give nse to a Conflict of Interest, he or she must declare his or her mterest to the
Directors unless, or except to the extent that, the other Directors are or ought
reasonably to be aware of it already

If any question anises as to whether a Director has a Conflict of Interest, the question
shall be decided by a majonty decision of the other Directors

Whenever a matter 1s to be discussed at a meeting or decided 1n accordance with
Article 19 and a Director has a Conflict of Interest in respect of that matter then,
subject to Article 21, he or she must

20 3 1 remain only for such part of the meeting as in the view of the other Directors
18 necessary to inform the debate,

20 3 2 not be counted in the quorum for that part of the meeting; and
20.3 3 withdraw duning the vote and have no vote on the matter

When a Director has a Conflict of Interest which he or she has declared to the
Directors, he or she shall not be in breach of his or her duties to the Company by
withholding confidential information from the Company 1f to disclose it would result
1n a breach of any other duty or obligation of confidence owed by him or her.

Directors’ power to authorise a conflict of interest
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212

213

22.

23.

231

232

233

234

23.5

The Directors have power to authorise a Director to be m a position of Conflict of
Interest provided

21 1.1 m relation to the decision to authonse a Conflict of Interest, the conflicted
Director must comply with Article 20.3,

21 1 2 n authonsing a Conflict of Interest, the Directors can decide the manner n
which the Conflict of Interest may be dealt with and, for the avoidance of
doubt, they can decide that the Director with a Conflict of Interest can
participate 1n a vote on the matter and can be counted 1n the quorum;

21 1.3 the decision to authorise a Conflict of Interest can impose such terms as the
Directors think fit and 1s subject always to their night to vary or terminate the
authonisation; and

If a matter, or office, employment or position, has been authonised by the Directors in
accordance with Article 21 1 then, even if he or she has been authonsed to remain at
the meeting by the other Directors, the Director may absent himself or herself from
meetings of the Directors at which anything relating to that matter, or that office,
employment or position, will or may be discussed.

A Drrector shall not be accountable to the Company for any benefit which he or she
derives from any matter, or from any office, employment or position, which has been
authonsed by the Directors in accordance with Article 21 1 (subject to any limits or
conditions to which such approval was subject)

Register of Directors’ interests

The Directors shall cause a register of Directors’ interests to be kept A Director must
declare the nature and extent of any interest, direct or indirect, which he or she has in
a proposed transaction or arrangement with the Company or in any transaction or
arrangement entered into by the Company which has not previously been declared.

APPOINTMENT AND RETIREMENT OF DIRECTORS
Methods of appointing directors

Those five persons notified to the Registrar of Companies as the first Directors of the
Company shall be the first Directors

The Directors when complete consist of at least five and not more than fifteen persons
who being individuals are over the age of 18, all of whom must support the Objects

The members may alter the number of Directors by ordinary resolution subject to the
minimum and maximum numbers permitted by Article 23 2

A Director may not act as a Director uniess he or she 1s a member of the Company

Any person who s willing to act as a Director, and 1s permitted by law to do so, may
be appointed to be a Director:

(a) by election by the members at the AGM, or
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237

238

24,
241
242

243

24 4

25.

()

(b)

(b) by ordinary resolution, or
(c) by a decision of the Directors,

but a Director not appointed by election by the members at the AGM holds office
only until the next AGM

Elections to the board, as pernitted by Article 23 5(a), must be held by Single
Transferable Vote (STV) The exact form of the STV and the manner in which an
STV election 1s to be conducted shall be determined by the Directors from ume to
time

In any case where, as a result of death, the Company has no members and no
Directors, the personal representatives of the last member to have died have the night,
by notice m writing, to appoint a person to be a member

For the purposes of Article 23 6, where two or more members die 1n circumstances
rendering it uncertamn who was the last to die, a younger member 15 deemed to have
survived an older member.

Retirement of directors by rotation
At the first general meeting (including AGM) all the directors must retire from office.

At every subsequent annual general meeting one-third of the Directors or, if their
number 1s not three or a multiple of three, the number nearest to one-third so that each
Director shall retire from office at least once 1n every three years, shall retire from
office

The Directors to retire by rotation shall be those who have been longest in office since
their last appointment or reappointment but as between persons who became or were
last reappointed Directors on the same day, those to retire shall (unless they otherwise
agree among themselves) be determined by lot

A retinng Director shall be ehigible for re-election up to a maximum period of nine
years’ continuous service (adding or subtracting up to no more than three months if
necessary to allow for retirement at the next AGM). All retinng Directors who have
served a continucus penod of nine years shall be meligible for re-election for three
years.

Termination of Director’s appointment
A person ceases to be a Director as soon as:

that person ceases to be a Director by virtue of any provision of the Compamies Acts,
or 1s prohibited from being a Director by law,

a bankruptcy order is made against that person, or an order is made against that person
in indrvidual nsolvency proceedings in a jurisdiction other than England and Wales
or Northern Ireland which have an effect simlar to that of bankruptcy;




(c)

(@)

(¢)

®

(8)
26.
261
262

263

264

27.
271
272

273

a composthon is made with that person’s creditors generally in satisfaction of that
person’s debts,

notification 1s received by the Company from the Director that the Director 1s
resigning from office, and such resignation has taken effect in accordance with its
terms (but only if at least three Directors will remam in office when such resignation
has taken effect),

the Director fails to attend three consecutive meetings of the Directors and the
Directors resolve that the Director be removed for this reason; or

at a general meeting of the Company, a resolution is passed that the Director be
removed from office, provided the meeting has invited the views of the Director
concerned and considered the matter in the hight of such views; or

the Director ceases to be a member of the Company
Directors’ remuneration and expenses
No Directors or Connected Persons may be pard employees of the Company.

Directors or Connected Persons may enter into a contract with the Company to supply
goods or services in return for a payment or other matenal benefit.

Subject to compliance with Articles 20 1 and 20 3:

26 3 1 members (being Directors) and Connected Persons may be paid interest at a
reasonable rate on money lent to the Company, and

26 3.2 members (being Directors) and Connected Persons may be paid a reasonable
rent or hinng fee for property let or hired to the Company

A Drirector must not receive any payment of money or other material benefit (whether
directly or indirectly) from the Company except

2641 as mentioned 1n Articles 26 2 and 26 3,

26 4 2 reimbursement of reasonable out-of-pocket expenses (including hotel and
travel costs) actually incurred i running the Company; and

26 4 3 the benefit of mdemmty nsurance.
MEMBERS
BECOMING AND CEASING TO BE A MEMBER
Members
There will be two classes of membership full membership and associate membership.
Full membership is open to any natural person interested 1n furthering the Objects

Assoclate membership is open to any natural person or organisation.
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27.5

28.
281

28.2

283

284

29.

291

29.2

293

30.
301

302

An Associate Member 1s not a member of the Company for any purpose of the
Companies Act but has the same rights and obligations set out 1n these articles as a
member save that they may not vete on resolutions of the members and e¢lections to
the board.

The subscription fee of members and Associate Members shall be such amount as
shall be fixed each year by the Directors and approved by ordinary resolution at the
AGM.

Becoming a member
The subscnbers to the Memorandum are the first members of the Company.

Such other persons as are admitted to membership 1n accordance with the Articles
shall be members of the Company

No person shall be admitted a member of the Company unless he or she 15 approved
by the Directors

Every person who wishes to become a member shall deliver to the Company an
application for membership 1n such form (and containing such information) as the
Directors require and executed by him or her.

Becoming an Associate Member

No person or organisation shall be admitted an Associate Member unless approved by
the Directors

Every person or orgamisation who wishes to become an Associate Member shatl
deliver to the Company an application for membership 1n such form {(and contaming
such information) as the Directors require

A condition of associate membership is that the Associate Member accept the articles
which wiil create a contractual relationship between Associate Member and the
Company.

Termination of membership and associate membership

Membership 1s not transferable to anyone else

Membership is terminated 1f

30.2 1 the member dies or ceases to exist;

30 2 2 otherwise in accordance with the Articles,

302 3 their membership account 1s more than one calendar year in arrears; or

3024 at a meeting of the Directors at which at least half of the Directors are present,
a resolution 1s passed resolving that the member be expelied on the ground
that the member’s continued membership is harmful to or 1s likely to become
harmful to the mterests of the Company Such a resolution may not be passed

10




31.

311

31.2

313

32,
321

32.2

323

324

unless the member has been given at least 14 Clear Days’ notice that the
resolution is to be proposed, specifying the circumstances alleged to justify
expulsion, and has been afforded a reasonable opportunity of bemng heard by
or of making written representations to the Directors A member expelled by
such a resolution will nevertheless remain hable to pay to the Company any
subscription or other sum owed by the member.

Register of associate membership

In addition to complying with the requirements of the Companies Acts to mantain a
members’ register, the Directors shall cause a register of Associate Members to be
kept.

Any Director may inspect the register of Associate Members at any time.

If any member or Associate Member requests an electronic copy of the register of
Associate Members the Directors shall supply such a copy within a reasonable time,
provided that:

31 3.1 the person requesting a copy agrees to such reasonable conditions imposed by
the Directors from time to time on the use that may be made of the register of
associate members,

31 3.2 the Directors are satisfied that the register of Associate Members will not be
supplied to any person who 1s not a member, Associate Member or an
employee of the Company, and

31 3 3 all relevant privacy and data protection laws are complied with
ORGANISATION OF GENERAL MEETINGS

General meetings

The Directors may call a general meeting at any time.

The Drirectors must call a general meeting if required to do so by the members under
the Companies Acts

Except at first, the Company must hold an AGM 1n each year The first AGM must be
held wathin 18 months after the Company’s incorporation.

Members must annually at the AGM:
(a) receive the accounts of the Company for the previous financial year;
) recerve a written report on the Company’s activities;

(c) be informed of the retirement of those Directors who wash to retire or who are
retiring by rotation, and

(d) elect Directors to fill the vacancies ansing

11




33.

331

332

34.

34.1

34.2

343

35.

36.

361

362

36.3

36.4

Length of notice
All general meetings must be called by erther

at least 14 Clear Days’ notice, but in the case of the AGM at least 45 Clear days
notice; or

shorter notice 1f 1t 1s so agreed by a majority of the members having a nght to attend
and vote at that meeting Any such majority must together represent at least 90% of
the total voting nghts at that meeting of all the members

Contents of notice

Every notice calling a general meeting must specify the place, day and time of the
meeting, whether 1t is a general or an AGM, and the general nature of the business to
be transacted.

If a special resolution 1s to be proposed, the notice must include the proposed
resolution and specify that 1t is proposed as a special resolution.

In every notice calling a meeting of the Company ther¢ must appear with reasonable
prominence a statement informing the member of his or her nghts to appoint another
person as his or her proxy at a general meeting

Service of notice

Notice of general meetings must be given to every member, to the Directors and to the
auditors of the Company.

Attendance and speaking at general mectings

A person 1s able to exercise the right to speak at a general meeting when that person is
in a position to communicate to all those attending the meeting, dunng the meeting,
any information or opinions which that pcrson has on the business of the meeting

A person 1s able to exercise the right to vote at a general meeting when:

3621 that person 1s ablc to vote, during the mecting, on resolutions put to the vote at
the meeting; and

36.2 2 that pcrson’s vote can be taken into account in detcrmining whether or not
such resolutions are passed at the same time as the votes of all the other
persons attending thc mceting; and

36 2.3 the person has been a member of the Company for 30 Clear Days prior to the
meeting,

The Directors may make whatever arrangements they consider appropnate to enable
those attending a gencral meeting to exercise their nghts to spcak or votc at 1t

In determining attendance at a general meeting, 1t 1s immatenal whether any two or
more mcmbers attending 1t are in the same place as each other

12




365

37.
371

372

373

38.
38.1

382

383

39.

391

40.

40.1

Two or more persons who are not in the same place as cach other attend a general
meeting 1f their circumstances are such that if they have (or were to have) nghts to
speak and vote at that meeting, they are (or would be) able to exercise thern

Quorum for general meetings

No business (other than the appointment of the chair of the meeting) may be
transacted at any general meeting unless a quorum 1s present

Two persons entitled to vote on the business to be transacted (each being a member, a
proxy for a member or a duly Authonised Representative of a member); or 10% of the
total membership (represented in person or by proxy), whichever 1s greater, shall be a
quorum

If a quorum 1s not present within half an hour from the time appomnted for the
meeting, the meeting shall stand adjourned to the same day in the next week at the
same time and place, or to such time and place as the Directors may determine, and if
at the adjourned meeting a quorum 1s not present within half an hour from the time
appointed for the meeting those present and entitled to vote shall be a quorum

Chairing general meetings

The Chair (if any) or in his or her absence some other Duector nominated by the
Directors will preside as chair of every general meeting

If neither the Chair nor such other Director nominated 1n accordance with Article 38.1
(if any) 1s present within fifteen minutes after the ttme appointed for holding the
meeting and willing to act, the Directors present shall elect one of their number to
charr the meeting and, 1f there 1s only one Director present and willing to act, he or
she shall be chair of the meeting.

If no Director 1s willing to act as chair of the meeting, or if no Director 1s present
within fifteen minutes after the time appointed for holding the meeting, the members
present 1n person or by proxy and entitled to vote must choose one of their number to
be chair of the meeting, save that a proxy holder who 1s not a member entitled to vote
shall not be entitled to be appointed chair of the meeting

Attendance and speaking by non-members

Subject to the approval of a majonty of members present the chair of the meeting may
permit other persons who are not members of the Company to attend and speak at any
general meeting

Adjournment

The chair of the meeting may adjourn a general meeting at which a quorum 1s present
if

40.1 1 the meeting consents to an adjournment, or

13




40.2

40.3

40.4

405

41.

41.1

412

413

42,

421

422

423

40 1.2 1t appears to the chair of the meeting that an adjournment is necessary to
protect the safety of any person attending the meeting or ensure that the
busimness of the meeting is conducted in an orderly manner.

The chair of the meeting must adjourn a general meeting 1f directed to do so by the
meeting,

When adjourning a general meeting, the chair of the meeting must.

40.3.1 either specify the time and place to which 1t 1s adjourned or state that it 1s to
continue at a time and place to be fixed by the Directors, and

40 3.2 have regard to any directions as to the time and place of any adjournment
which have been given by the meeting.

If the continuation of an adjourned meeting 15 te take place more than 14 days after 1t
was adjourned, the Company must give at least seven Clear Days’ notice of it

40 4.1 to the same persons to whom notice of the Company’s general meetings 1s
required to be given, and

40 4.2 containing the same information which such notice 1s required to contain.

No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting if the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll is duly demanded 1n accordance with the Articles.

A person who 15 not a member of the Company shall not have any nght to vote at a
general meeting of the Company; but this 1s without prejudice to any right to vote on a
resolution affecting the nghts attached to a class of the Company’s debentures

Article 41.2 shall not prevent a person who 1s a proxy for a member or a duly
Authorised Representative from voting at a general meeting of the Company.

Votes

Subject to Article 27 4, on a vote on a resolution on a show of hands at a meeting
every person present i person (whether a member, proxy or Authonsed
Representative of a member) and entitled to vote shall have a maximum of one vote.

Subject to Article 27 4, on a vote on a resolution on a poll at a meeting every member
present in person or by proxy or Authorised Representative shall have one vote

In the case of an equahity of votes, whether on a show of hands or on a poll, the chair
of the meeting shall not be entitled to a casting vote m addition to any other vote he or
she may have.

14




42.4

425

43.

431

43.2

43.3

43 4

44.

44.1

45.

451

No member shall be entitled to vote at any general meeting unless all monies
presently payable by him, her or 1t to the Company have been paid.

No member shall be entitled to vote at any general meeting within 30 Clear Days of
the commencement of their membership

Poll votes
A poll on a resolution may be demanded
43.1 1 1n advance of the general meeting where 1t 1s to be put te the vote; or

43 1.2 at a general meeting, either before a show of hands on that resolution or
immediately after the result of 2 show of hands on that resolution is declared.

A poll may be demanded by:

43 2 1 the chair of the meeting,

43 2 2 the Directors;

43 2 3 two or more persons having the nght to vote on the resolution;

43.2 4 any person, who, by virtue of being apponted proxy for one or more members
having the night to vote at the meeting, holds two or more votes, or

4325 a person or persons representing not less than one tenth of the total voting
rights of all the members having the right to vote on the resolution.

A demand for a poll may be withdrawn if.
43 3.1 the poll has not yet been taken, and
43 3 2 the charr of the meeting consents to the withdrawal

Polls must be taken immediately and in such manner as the chair of the meeting
drrects

Errors and disputes
No objection may be raised to the qualification of any person voting at a general
meeting except at the meeting or adjourned meeting at which the vote objected to is

tendered, and every vote not disallowed at the meeting 1s valid

Any such objection must be referred to the chair of the meeting whose decision 1s
final.

Content of proxy netices

Proxies may only validly be appomted by a notice in writing (a “Proxy Notice™)
which

(a) states the name and address of the member appointing the proxy,
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45.2

453

454

46.

461

46.2

463

47.

471

(b) 1dentifies the person appointed to be that member’s proxy and the general
meeting 1n relation to which that person 1s appointed,

(©) is signed by or on behalf of the member appointing the proxy, or is
authenticated in such manner as the directors may determine; and

(d) s dehvered to the Company in accordance with the Articles and any
mnstructions contained n the notice of the general meeting to which they
relate,

The Company may require Proxy Notices to be delivered 1n a particular form, and
may specify cfferent forms for different purposes

Proxy Notices may specify how the proxy appointed under them is to vote (or that the
Proxy is to abstan from voting) on one or more resolutions.

Unless a Proxy Notice indicates otherwise, 1t must be treated as

() allowing the person appointed under 1t as a proxy discretion as to how to vote
on any anciltlary or procedural resolutions put to the meeting, and

(b) appointing that person as a proxy in relation to any adjournment of the generat
meeting to which it retates as well as the meeting 1tself

Delivery of proxy notices

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a
poll} at a general meeting remamns so entitled in respect of that meeting or any
adjournment of 1t, even though a valid Proxy Notice has been delivered to the
Company by or on behalf of that person.

An appointment under a Proxy Notice may be revoked by delivering to the Company
a notice 1n Wnting given by or on behalf of the person by whom or on whose behalf
the Proxy Notice was given

A notice revoking the appointment of a proxy only takes effect 1f 1t 1s delivered before
the start of the meeting or adjourned meeting to which it relates

Amendments to resolutions

An ordmary resolution to be proposed at a general meeting may be amended by
ordinary resolution 1f

471 1 notice of the proposed amendment is given to the Company in Wnting by a
person entitled to vote at the general meeting at which 1t 1s to be proposed not
less than 48 hours before the meeting is to take place (or such later time as the
chair of the meeting may deterrmne), and

47.1 2 the proposed amendment does not, 1n the reasonable opmion of the chair of the
meeting, materially alter the scope of the resolution
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47.2

473

48.

48.1

48 2

483

484

48.5

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, 1f,

47 2.1 the chair of the meeting proposes the amendment at the general meeting at
which the resolution 15 to be proposed; and

47 2.2 the amendment does not go beyond what 1s necessary to correct a grammatical
or other non-substantive error in the resolution.

If the chair of the meeting, acting in good faith, wrongly decides that an amendment
to a resolution is out of order, the chair’s error does not mvalidate the vote on that
resolution.

WRITTEN RESOLUTIONS
Written resolutions

Subject to Article 48.3, a wrntten resolution of the Company passed in accordance
with this Article 48 shall have effect as 1f passed by the Company 1n general meeting:

48.1 1 A wnitten resolution is passed as an ordinary resolution if it 15 passed by a
simple majority of the total voting rights of eligible members

48 1 2 A written resolution 1s passed as a special resolution if it is passed by members
representing not less than 75% of the total voting nights of eligible members.
A written resolution 1s not a special resolution unless 1t states that 1t was
proposed as a special resolution.

In relation to a resolution proposed as a wntten resolution of the Company the ehgible
members are the members who would have been entitled o vote on the resolution on
the circulation date of the resolution.

A members’ resolution under the Companies Acts removing a Director or an auditor
before the expiration of his or her term of office may not be passed as a wntten
resolution.

A copy of the written resolution must be sent to every member together with a
statement informmg the member how to sigmfy their agreement to the resolution and
the date by which the resolution must be passed if it is not to lapse. Communications
in relation to written notices shall be sent to the Company’s auditors in accordance
with the Companies Acts

A member signifies their agreement to a proposed wntten resolution when the
Company receives from him or her an authenticated Document identifying the
resolution to which 1t relates and indicating hus or her agreement to the resolution

48 5.1 If the Document 15 sent to the Company m Hard Copy Form, it is
authenticated if 1t bears the member’s signature.

48.52 If the Document i1s sent to the Company by Electronic Means, it is

authenticated if it bears the member’s signature, or 1f the identity of the
member 1s confirmed in a manner agreed by the Directors, or if 1t is
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48.6

487

49,

49.1

492

493

50.

51.

511

accompanied by a statement of the 1dentity of the member and the Company
has no reason to doubt the truth of that statement, or if it is from an email
Address notified by the member to the Company for the purposes of receiving
Documents or information by Electromic Means

A written resolution 1s passed when the required majonty of ehgible members have
signified their agreement {o 1t

A proposed written resolution lapses if 1t is not passed within 28 days beginning with
the circulation date.

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOUS
Means of communication to be used

Subject to the Articles, anything sent or supphed by or to the Company under the
Articles may be sent or supplied in any way m which the Compamies Act 2006
provides for Documents or mnformation which are authonised or required by any
provision of that Act to be sent or supplied by or to the Company.

Subject to the Articles, any notice or Document to be sent or supplied to a Director in
connection with the taking of decisions by Directors may also be sent or suppled by
the means by which that Director has asked to be sent or supplied with such notices or
Documents for the time being

A Director may agree with the Company that notices or Documents sent to that
Director 1in a particular way are to be deemed to have been received within an agreed
time of their being sent, and for the agreed time to be less than 48 hours.

Irregularities

The proceedings at any meeting or on the taking of any poll or the passing of a wriiten
resolution or the making of any decision shall not be invalidated by reason of any
accidental informality or irregularity (including any accidental omission to give or
any non-receipt of notice) or any want of qualification n any of the persons present or
voting or by reason of any business being considered which 1s not referred to in the
notice unless a provision of the Companies Acts specifies that such mformality,
uregularity or want of qualification shall invalidate 1t

Minutes

The Directors must cause minutes to be made 1n books kept for the purpose
51 1.1 of all appomtments of officers made by the Directors,

51 1.2 of all resolutions of the Company and of the Directors, and

51 1.3 of all proceedings at meetings of the Company and of the Directors, and of
commuttees of Directors, including the names of the Directors present at each
such meeting,
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51.2

52,

521
522
523
53.

531

532

533

54.

and any such minute, if purported to be signed (or in the case of minutes of Directors’
meetings signed or authenticated) by the chair of the meeting at which the
proceedings were had, or by the chair of the next succeeding meeting, shall, as against
any member or Director of the Company, be sufficient evidence of the proceedings.

The minutes must be kept for at least ten years from the date of the meeting,
resolution or decision.

Records and accounts

The Directors shall comply with the requirements of the Companies Acts as to
maintaming a members’ register, keeping financial records, the audit or examination
of accounts and the preparation and transmission to the Registrar of Companies and
the Regulator of*

annual reports;

annual returns, and

annual statements of account.
Indemnity

Subject to Article 53.2, a relevant Director of the Company or an associated company
may be indemnified out of the Company’s assets against:

(a) any hability incurred by that Director in connection with any negligence,
default, breach of duty or breach of trust in relation to the Company or an
associated company;

(b) any liabihity incurred by that Director in connection with the activities of the
Company or an associated company in its capacity as a trustee of an
occupational pension scheme (as defined n section 235(6) of the Companies
Act 2006), and

(c) any other hability incurred by that Director as an officer of the Company or an
associated company

This Article does not authorise any indemnity which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law

In this Article.

(a) companies are assoctated if one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate; and

(b) a “relevant Director” means any Director or former Director of the Company
or an associated company

Insurance




541

542

55.

The Directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant Director in respect of any relevant loss.

In this Article

(a) a “relevant Director” means any Director or former Director of the Company
or an associated company,

(b) a “relevant loss” means any loss or Liabihity which has been or may be incurred
by a relevant Director in connection with that Director’s duties or powers 1n
relation to the Company, any associated company or any pension fund or
employees’ share scheme of the company or associated company, and

(c) companies are associated if one 1s a subsidiary of the other or both are
subsidianies of the same body corporate.

Exclusion of model articles

The relevant model articles for a company limited by guarantee are hereby expressly
excluded
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SCHEDULE

INTERPRETATION
Defined terms
1 In the Articles, unless the context requires otherwise, the following terms shall have
the following meanings
Term Meaning
1.1  “Address” mcludes a number or address used for the

purposes of sending or receiving Documents
by Electronic Means;

1.2 “AGM” an annual general meeting of the Company;
1.3  “Articles” the Company’s articles of association;
14 “asset-locked body” means (i) a commumty interest company, a

chanty or a Permitted Industnal and
Provident Society; or (1) a body estabhshed
outside the Umted Kingdom that 1s
equivalent to any of those,

1.5  “Associate Member” members designated as such by the
Directors,
1.6  “Authorised Representative” means any wndividual nominated by a

Member Orgamsation to act as s
representative at any meeting of the
Company 1 accordance with Article 42;

L7  “bankruptcy” includes individual nsolvency proceedings
in a junsdiction other than England and
Wales or Northern Ireland which have an
effect similar to that of bankruptcy;

1.8  “Chair” has the meaning given in Article 10,
1.9  “chairman of the meeting” has the meaning given in Article 38,
1.10 “Circulation Date” In relation to a written resolution, has the

meaning given to 1t in the Companies Acts,

1.11  “Clear Days” mn relation to the period of a notice, that
pertod excluding the day when the notice is
given or deemed to be given and the day for
which it 1s given or on which 1t 15 to take
effect,

1.12  “commupity” 1s to be construed in accordance with
accordance with Section 35(5) of the
Company’s (Audit) Investigations and
Community Enterprise) Act 2004,
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1.13

1.14

1.15

1.16

1.17

1.18

1.19

1.20

1.21

1.22

1.23

1.24

1.25

1.26

“Companies Acts”

“Company”

“Conflict of Interest”

“Director”

“Document”

“Electronic Form” and
“Electronic Means”

“Hard Copy Form”

“Memorandum™

“OpenStreetMap”

“paid”

“participate”

“Permitted Industrial and
Provident Society”

“Proxy Notice”

“the Regulator”

means the Compames Acts (as defined in
Sechon 2 of the Companies Act 2006}, m so
far as they apply to the Company;

OpenStreetMap United Kingdom C.1C,

any direct or indirect mterest of a Director
(whether personal, by virtue of a duty of
loyalty to another organisation or otherwise)
that conflicts, or mught confhct with the
interests of the Company,

a director of the Company, and includes any
person occupymg the position of director, by
whatever name called;

includes, unless otherwise wndicated, any
Document sent or supplied in Electronic
Form,

have the meanings respectively given to
them 1 Section 1168 of the Compames Act
2006;

has the meaning grven to 1t in the Companies
Act 2006,

the Company’s memorandum of association;

The OpenStreetMap Project, a global
volunteer project which produces online
geospatial data and other information under
the auspices of the OpenStrectMap
Foundation which is incorporated as a
company limited by guarantee under English
law;

means pard or credited as paid,

mn relation to a Directors’ meeting, has the
meaning given 1n Article 15;

an industnal and provident society which
has a restriction on the use of its assets m
accordance with Regulation 4 of the
Community Benefit Societies (Restriction on
Use of Assets) Regulations 2006 or
Regulation 4 of the Community Benefit
Societies (Restricion on Use of Assets)
Regulations (Northern Ireland) 2006;

has the meaning given in Article 45;

means the Regulator of Commumty Interest
Companies,
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1.27

1.28

1.29

1.30

1.31

1.32

“Secretary”

“specified™

“subsidiary”

“transfer”

“United Kingdom”

“Writing”

Subject to clause 3 of this Schedule, any reference in the Articles to an enactment
includes a reference to that enactment as re-enacted or amended from time to time and

the secretary of the Company (if any),

means specified n the memorandum and
articles of association of the Company for
the purposes of this paragraph;

has the meaning given 1n section 1159 of the
Companies Act 2006;

mcludes every description of disposition,
payment, release or distrtbution, and the
creation or extinction of an estate or interest

1n, or right over, any property,

includes the Isle of Man and the Channel
Islands; and

the representation or reproduction of words,
symbols or other mnformation in a wvisible
form by any method or combmation of
methods, whether sent or supplied n
Electronic Form or otherwise.

to any subordmate legislation made under 1it.

Unless the context otherwise requires, other words or expressions contained in these
Articles bear the same meaning as in the Companies Act 2006 as in force on the date

when the Articles become binding on the Company
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Please
complete in
typescript,
or in bold
black
capitals.

Company Name in full

CIC 36

Declarations on Formation of a
Community Interest Company®

OpenStreetMap United Kingdom

Community Interest Company

SECTION A: COMMUNITY INTEREST STATEMENT — beneficiaries

1.

We/l, the undersigned, declare that the company will carry on its
activities for the benefit of the community, or a section of the community.

The company's activities will provide benefit to ...

1. registered users of the global volunteer opensource project
OpenStreetMap who reside in the UK or who regularly add data to the
OpenSlreet Map database that is within the UK borders

2.3ll users of the OpenStreetMap database who wish to access and/or
consume UK data

3. all organisations and individuals who have geospatial datasets or analogue
printed maps of any part of the UK who wish to make them available to the
OpenStreetMap project




COMPANY NAME

OpenStreetMap United Kingdom

SECTION B: Community Interest Statement — Activities & Related Benefit

Please indicate how it is proposed that the company’s activities will benefit the community, or

a section of the community. Please provide as much detail as possible to enable the CIC
Regulator to make an informed decision about whether your proposed company is eligible to

become a community interest

company. It would be useful if you were to explain how you

think your company will be different from a commercial company providing similar services or
products for individual or personal gain.

Activities
(Tell us here what the company
Is being set up to do)

How will the activity benefit the community?
(The community will benefit by.. )

Organise a range of activities
and services such as a
website, regional mapping
parties, a national
conference, newsletter, blog
etc.

The community of OpenStreetMap participants in the UK
currently have no way of meeting each other and sharing
experiences. These activities will enable participants to meet
each other and provide a mechamsm for developing as a
community rather than as disparate, scattered individual. The
community will benefit by developing ideas and building new
capabilities.

There s currently no organised way for data users or dataset
contibrutors to work with OpenStreetMap in the UK- it relies
on Individual contacts. These activities will provide an
organised, stable focus and the community will benefit by a
potential more rapid uptake of data use and donation of
datesets

Organise and provide a range
of educational and training
material and services

The community will benefit by an increase in skillsets, and a
more rapid, confident progression from novice user to
competent and then advanced user. This will encourage the
community to grow in size and will increase the quality of the
data, attracting more users of the data for map-based
services.

If the company makes any surplus it will be used for...
Activities and services for the furtherance of the Company's community cbjectives

1

(Please continue on separate sheet if necessary.)
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You do not have to give any contact
information in the box opposite but
if you do, it will help the Registrar of
Companies to contact you if there is
a query on the form. The contact

information that you give will be Tel
visible to searchers of the public
record. DX Number DX Exchange

When you have completed and signed the form, please send it to the Registrar of
Companies at:
For companies registered in England and Wales. Companies House, Crown Way, Cardiff, CF14 3UZ
DX 33050 Cardiff

For companies registered in Scotiand. Companies House, 4™ Floor, Edinburgh Quay 2, 139
Fountainbridge, EH3 9FF DX 235 Edinburgh

For companies registered in Northern Ireland: Companies House, 2nd Floor, The Linenhall, 32-38
Linenhall Street, Belfast, BT2 8BG

NOTES

! This form will be placed on the public record. Any information relevant to the application that you
do not wish to appear on the public record, should be described in a separate letter addressed to the
CIC Regulator and deltvered to the Registrar of Companies with the other documents.

2 A company is not eligible to be formed as a community interest company If it will be an
“excluded company”. If you are not sure whether the company which you wish to form falls
into any of these categones, you should refer to the definitions of the terms “political party”,
“political campaigning organisation” and “subsidiary” (and of the related terms “election”,
“governmental authority”, “public authority” and “referendum”) in Regulation 2 of the
Regulations before completing this form.
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COMPANY NAME
SECTION C:

OpenStreetMap United Kingdom

1. We/l, the undersigned, declare that the company in respect of which this application is

made will not be:

(a) a political party;
(b) a political campaigning organisation; or
(c) a subsidiary of a political party or of a political campaigning organisation.?

SECTION D:

Each person
who will be a
first director of
the company
must sign the
declarations.

CHECKLIST

Signed
Signed
Signed
Signed
Signed
Signed
Signed
Signed
Signed
Signed

T

Pl ATt

Aol

é&rp&a\r‘-—_ .

Go—

Have the first directors sign the CIC36?

This form must be accompanied by the following documents:

(a) Memorandum of Association

(b) Articles of Association, which comply with requirements imposed by section 32 of the Act
and Part 3 of the Regulations or which are otherwise appropnate in connection with
becoming a community interest company

(c) Form INO1- you need to indicate that the proposed company is adopting bespoke articles.

(d) Any completed continuation sheets

(e) A cheque for £35 made payable to Companies House
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Date

Date

Date

Date

Date
Date
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Date

26 -0 1-

2%-09-16

T-lo-lg

S-10-16

€-10-1¢




