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CERTIFICATE OF INCORPORATION
| OF A
COMMUNITY INTEREST COMPANY

Company Number 11523468

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

BIGMOTHER.AI CIC

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

TN MOV

*N11523468H*

Given at Companies House on 17th August 2018.

THE OFFICIAL SEAL OF THE

Companies House e e e
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in accordance with
Section 9 of the
Lompanies Act 2006.

INO1

Application to register a company

»

Companies House

A fee is payable with this form.
Please see ‘How to pay’ on the last page.

Part 1

& What this form is for X What this form is NOT for
You may use this form to register a You cannot use this form to register
private or public company. a limited lability partnershi '

or has applied for protectio
having their details disclos
public register. Contact eng
companieshouse.gov.uk o
separate form.

this, please use form LL IN
use this form if any individ
with significant control is a
*A7BVERFT*
A05 #54

Company details

For further information, please
refer to our guidance at

07/08/2018
COMPANIES HOUSE

Company name

2 Filling in this form
Please complete in typescript or in

Check if a company name is available by using our name availability search:

www.companieshouse.gov.uk/info

bold black capitals.

All fields are mandatory unless !

@ Duplicate names

‘ Please show the proposed company name below.

Duplicate names are not permitted.
A list of registered names can

Proposed company
name in full @

For official use

[bigmother.ai cic

be found on our website. There
are various rules that may affect

| ..
G IET AT

your cheice of name, More
information on this is available in
our guidance at:
www.gov.uk/companieshouse

Company name restrictions @

Please tick the box only if the proposed company name contains sensitive
or restricted words or expressions that reguire you to seek comments of a
government depariment or other specified body.

words or expressions and that approval, where appropriate, has been

copy of their response,

O | confirm that the proposed company name contains sensitive or restricted | guidance at

sought of a government department or other specified body and | attach a

8 Company name restrictions
A list of sensitive or restricted
words or expressions that require
consent can be found in our

www.gov.uk/companieshouse

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’® [gy:me ending exemption

have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative.

[} tconfirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with "Limited’,
"Cyfyngedig’ or permitted alternative,

Please tick the box if you wish to apply for exemption from the requirement to limited by guarantee and meet other

Only private companies that are

specified or indicated by * i

specific requirements ar private
companies that are charities are
eligible to apply for this. for more
details, please go to our website:
www gov.uk/companieshouse

06/16 Varsion 7.0
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Application to register a company

Company type®

Please tick the box that describes the proposed company type and members’
liability (only one box must be ticked):

[ Public limited by shares

O Private limited by shares

Private limited by guarantee

[0 Private unlimited with share capital

[0 Private unlimited without share capital

@ Company type
If you are unsure of your company’s
type, please go to our website:
www . gov.ukicompanieshouse

Principal business activity

Please show the trade classification code number(s} for the principal
aCtivity or activities. @

Class#fication code 1

Classification code 2

Classification code 3

Classification code 4

If you cannot determine a code, please give a brief description of the
company’s business activity below:

Principal activity
description

design, development, and deployment of Artficial

IGeneraI Intelligence

|

@ Principal business activity

You must provide a trade
classification code (SIC code 2007)
o a description of your company’s
main business in this section,

A full list of the trade classification
codes is available on our website:
www.gov.ukicompanieshouse

Situation of registered office @

Please tick the appropriate box below that describes the situation of the
proposed registered office {only one box must be ticked):

England and Wales

1 Wales

1 Scotland

] Northern ireland

O Registered office
Every company must have a
registered office and this is the
address to which the Registrar will
send correspondence.

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

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northern
Ireland respectively.

06/16 Version 7.0
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Application to register a company

Registered office address @

Please give the registered office address of your company.

Building name/number 86
Street |Arbury Road
|
Post town iCambridge
County/Region |
Postcode | C [F(TI'_I_?W_FF‘[_—

O Registered office address
You must ensure that the address
shown in this section is consistent
with the situation indicated in
section AG.

You must provide an address in
England or Wales for companies to
be registered in England and Wales.

You must provide an address in
Wales, Scotiand or Northern Ireland
for companies to be registered in
Wales, Scotland or Northern ireland
respectively.

Articles of association @

Please choose one option only and tick one box anly.

Option 1 1 wish to adopt one of the following model articles in its entirety. Please tick
only one box.
[  Private limited by shares
[ Private limited by guarantee
O Public company

Option 2 I wish to adopt the following model articles with additional and/or amended
provisions. | attach a copy of the additional and/or amended provision(s). Please
tick only one box.
[0  Private limited by shares
[ Pprivate limited by guarantee
[0 Public company

Option 3 I wish to adopt entirely bespoke articles. | attach a copy of the bespoke

articles to this application.

& ror details of which company type
can adopt which modet articles,
please go to our website:
www.gov.uk/companieshouse

A Community Interest Company
{CIC) cannot adopt model articles,

If you are incorporating a CiC you
must tick option 3 and attach a copy
of the bespoke articles.

Restricted company articles®

Piease tick the hox below if the company’s articies are restricted.

O

© Restricted company articles
Restricted company articles are
those containing provision for
entrenchment. For more details,
please go to our website:
www.gov.ukicompanieshouse

06/16 Version 7.0
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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 appointment of a secretary is optional, however, if you do decide to appoint a company
secretary you must provide the relevant details. Public companies are required to appoint at least one secretary.

Private companies must appoint at least one director who is 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; For a
director who is an individual, go to Section D1; For a corporate director, go to Section Et,

Secretary appointments @

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}

Surname

|
|
|
|
|

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

Additional appointments

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

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

Secretary’s service address @

Building name/number

Street

Post town

County/Region

Postcode

Country

|
|
|
{
Ffrrffrr

O Service address
This is the address that wili 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 secretaries as the company’s
registered office.

if your provide your residential
address here it wifl appear on the
pubtic record,

06116 Version 7.4
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Application 1o register a company

Corporate secretary

Corporate secretary appointments @

Please use this section to list alf the corporate secretary appointments taken
on formation.

Name of corporate
bodyfirm

Building name/number

Street

Post town

County/Region

Postcode

|
{
|
|
|
|
|

HENEEEEN

Country

|

@ Additional appointments
if you wish to appoint more than one
corporate secretary, please use the
"Cotporate secretary appointments’
continuaticn page.

Registered or principal address
This is 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 bax number (unless contained
within a full address), DX numberor |
LP (Legal Post in Scotland) number.

Location of the registry of the corporate body or firm

is the corporate secretary registered within the European Economic Area (EEA)?

4+ Yes Complete Section €3 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.

Where the company/
firm is registered @

|
|

Registration number

OEEA
A full list of countries of the EEA can
be found in our guidance:
www,gov.uk/companieshouse

@ This is the register mentioned in
Article 3 of the First Company Law
Directive {68/151/EEC).

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register.

Legal form of the
corporate body
or firm

Governing law

i applicable, where
the company/firm is
registered @

Registration number

|
|
|
|
|
|

O Non-EEA
Where you have provided details of
the register {including state} where
the company or firm is registered,
you must also provide its number in
that register.

(6416 Version 7.0
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Application to register a company

Director

Director appointments @

For a corporate director, complete Sections E1-E4.

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

Title* Mr

Full forename(s)

Turner

|
’Aaron Michael
Surname J

Former name(s) @

Country/State of UK
residence ® .
Nationality 1 British

@Jnth!year of birth @ lvl“—ﬁ— [H-FQ-FG‘IT

Business occupation ‘computer programmer

{if any)® [

D Appointments
Private companies must appoint
at least one director who is an
individual Public companies must
appoint at jeast two directors, one of
which must be an individual

@ Former name(s)
Please provide any previous names
(including maiden or married names}
which have been used for business
purposes in the fast 20 years,

& Country/State of residence
This is in respect of your usual
residentiai address as stated in
section D4,

O Month and year of birth
Please provide month and year only.

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

Additional appointments

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

Director's service address @

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

Building namemumbe,lThe Company's Registered Office

Street ]

Post town

HEEEREN

Postcode

|
|
County/Regicn l
|
Country |

O Service address
This is the address that will 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 i
registered office, !

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

06116 Version 7.0
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Application to register a company

Director
m Director appointments @
Please use this section to list all the director appeintments taken on formation.  |@Appointments _
For a corporate director, complete Sections E1-E4. Private companies must appoint
at ieast one director who is an
Title™ individual. Public companies must

Full forename(s}

|
|
Surname [
Former name(s)® l

Country/State of
residence ®

Naticnality

|
Month/year of birth @

N O O

Business occupation |

(if any) @ l

appoint at Jeast two directors, one of
which must be an individual.

8 Former name{s)
Please provide any previous names
(including maiden or married names)
which have been used for business
purpeses in the last 20 years.

O Country/State of residence
This is in respect of your usual
residential address as stated in
section D4.

O Month and year of birth
Please provide month and year only.

@ Business occupation
If you have & husiness occupation,
please enter here, if you do not,
please leave blank.

Additional appointments

If you wish to appoint more than
one director, please use the “Director
appointments’ continuation 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

Street

County/Region

Postcode

HEEEEEEE

|
|
|
Post town |
|
|
|

Country

@ Service address
This is the address that will 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
atldress will be recorded in the
propased company's register of
directors as the company’s
registered office.

if you provide your residential
address here it wilt appear on the
public record.

06/16 Versior 7.0
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Application to register a company

Corporate director

B

Corporate director appointments ©

l Please use this section to list all the corporate directors taken on formation.

Name of corporate
body or firm

Building name/number

Street

Post town

|
|
|
|
|
|

County/Region

Postcode

|
HEEREEEEE

Country

|

@ Additional appointments
If you wish to appoint more than one
corporate director, please use the
'Corporate director appointments’
continuation page.

Registered or principal address
This is the address that will appear
on the public record. This address
must be a physical iocation for the
delivery of documents. It cannot be
a PO box number (unless contained
within a full address), DX number or
LP (Legal Post in Scotland} number.

ET

Location of the registry of the corporate body or firm

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

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

E

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.

Where the company/
firm is registered @

|

Registration number

OEA
A full list of countries of the EEA can
be found in our guidance:
www.gov.ik/companieshouse

@ This is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/£EC).

B

Non-EEA companies

Please give details of the legal form of the corporate body ar firm and the law by
which it is governed. If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register.

Legal form of the
corporate hody
ar firm

Governing law

if applicable, where
the company/firm is
registered ©

It applicable, the
registration number

|
|
|
|
i
|

ONon-£EEA
Where you have provided details of
the register {including state) where
the company or firm i registered,
you must alse provide iis number in
that register,

06/16 Version 7.0
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Application to reqister a company

Part 3 Statement of capital

Does your company have share capital?
4 Yes Complete the sections below.

3 No Go to Part 4 (Statement of guarantee).

Statement of capital

B'.

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 Euras in ‘Currency table

Continuation pages
Please use a continuaticn page
if necessary.

561frrency {lass of shares

E Complete a separate £.g. Ordinary/Preference etc.
i tabte for each currency
é
i

Number of shares

Aggregate nominal value| Total aggregate amount

£, € 8§ et}

to be unpaid, if any

Number of shares issued {46 € 8 et}
multiplied by nominal value | nciuding both the nominal

value and any share premium

Currency table A

|
|
|

Totals

Currency tahle B

|

|
|

Totals

m

Totals

Totals {including continuation
pages)

Total number
of shares

Total aggregate Totat aggregate
nominat value @ amount unpaid @

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

i
i

06/16 Version 7.0
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Application to register a company

Statement of capital (Prescribed particulars of rights attached to shares)

Please give the prescribed particulars of rights attached to shares for each class
of share shown in the statement of capital share tables in Section F1.

Ciass of share

Prascribed particulars
L1

QPrescribed particutars of rights
attached to shares

The particulars are:

a. particulars of any voting rights,
including rights that arise only in
certain circumstances;

. particulars of any rights, as
respects dividends, to participate
in 2 distribution;

¢. particulars of any rights, as

respects capital, to participate in a
distribution (inctuding 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 sharehoider.

jea

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

Continuation pages

Piease use the next page or 3
‘Statement of Capital (Prescribed
particulars of rights attached

1o shares)' continuation page if
necessary.

06/16 Version 7.0
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Application to register a company

Class of share

Prescribed particulars
L1

© Prescribed particulars of rights
attached to shares

The particulars are:

a. particulars of any voting rights,
including rights that arise only in
certain circumstances;

b. particulars of any rights, as
respects dividends, to participate
in a distribution;

¢. particulars of any rights, as
respects capital, to participate ina
distribution {inciuding on winding
up); and

d. whether the shares are ta be
redeemed or are liable to he
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
{Prescribed particulars of rights
attached to shates)’ continuation
page if necessary.

06/16 Version 7.0
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Application to register a company

Initial shareholdings

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

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 list the company's subscribers
in alphabetical order.

Please use an 'Initial sharehaldings’

continuation page if necessary.

 Subscriber's details

Class of share

Number of shares

Currency

Nominal value of
each share

Amount {if any)
to be unpaid
on each shatre
(including the
nominal value
and any share
premium}

Amount to

be paid on
each share
{including the
nominaj value
and any share
premiumy

Name

Aidtiress

Nage

Addresy

Mg

Atlrress

MName

Autires,

06/16 Version 7.0
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Application to register a company

Part4

Statement of guarantee

Is your company limited by guarantee?
+ Yes Complete the sections below.
+ No Goto Part 5 People with significant controt (PSQ).

Subscribers

Please complete this section if you are a subscriber of a company limited by
guarantee. The following statement is being made by each and every person
named below.

{ confirm that if the company is wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for:
- payment of debts and liabilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and;
- adjustment of the rights of the contributors among ourselves,
not exceeding the specified amount below.

Subscriber's detaiis

Forename(s} &

AARON MICHAEL

Surname @

TURNER

Address @

Posteode

The Company's Registered Address

Amcunt guaranteed®

EVFFVVFV

Eiass of member
{if applicable) @

Subscriber's details

Forename(s) @

Surname @

Address &

Posteade

e rrr

Amount guaranteed &

Class of member
(if applicable) @

@ Name
Please use capital letters.

8 Address
The addresses in this section will
appear on the public record. They do
not have 1o be the subscribers” usual
residential address.

© Amount guaranteed
Any valid currency is permitted.

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

Continuation pages
Please use 3 'Subscribers’
continuation page if necessary.

(6/16 Version 7.0
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Application to register a company

Subscriber’s details

Forename(s) @

Surname ©

Address @

Postcode {—’__l—l_l—[-'_—l’—

Amount guaranteed ®

Class of member
(if applicable) @

Subscriber’s details

Forename(s) ©

Sumame ©

Address @

Amount guaranteed &

Class of member
{if applicable) @

|
{
i
e T
[

Subscriber's details

faraname(s) @

Address @

|
Surname @ j
|
|

| [ [ [T

Amount guaranteed & [

(lass of member {
(if applicable) @

Subscriber's details

Forenamel(s) @

Surname @

Address &

et [ [ [ [

Amount guaranteed ®

{lass of member
{if applicable) @

@ Name
Please use capitaf letters.

B Address
The addresses in this section will
appear on the public record. They do
not have to be the subscribers’ usual
residentiai address.

© Amount guaranteed
Any valid currency s permitted.

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

Continuation pages
Please use & 'Subscribers’
continuation page if necessary.

06{16 Version 7.0
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Application to register a company

L
Part5 People with significant control (PSC)

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

If on incorporation there will be someone who will count as a person with
significant control (either 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 in H2 and go to
Part 6 Election to keep information on the public register.

m Statement of initial significant control o
2] Onincorporation, there will be someone who will count as a person Gs_tat?r_nent of initial
with significant control (either a registrable person or registrable RLE} in significant control

if there will be a registrable person
{which inciudes ‘other registrable
persans’} or RLE, please compiete
the appropriate details in sections
H &)

telation to the company.

Please use the PSC continuation
pages if necessary

m Statement of no PSC
{Please tick the statement below if appropriate )

]  The company knows or has reason to believe that there will be no person
with significant control (either a registrable person or RLE} in relation to
the company

06/16 Version 7.0
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Application to register a company

Individual PSC

13| individual's details

Use sections H3-H9 as appropriate to tell us about individuals with significant
control who are registrable persons and the nature of their control in relation to
the company

@ Country/State of residence
This is in respect of the ysual
resiclential address as stated in
section HE.

Title* |MI’ @ Month and year of birth
Please provide month and year only.
Full forename(s) [Aar on Michael
Surname [Turner
Country/State of iUK
residence®
Nationality iBritiSh
Month/year of birth @ Wl@ PTWWIH
m Individual’s service address @

Please complete the individual's service address below. You must also complete
the individual's usual residential address in Section H6.

Building name/number ;The Company's Registered Address

Street

Past town

County/Region

ek [ [ [

Country l

@ Service address
This is the address that will appear
on the public record. This does not
have to be the individual's usisal
residential address.

if you provide the individual's
residential address here it will
appear on the public record.

{616 Version 7.0
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Application to register a company

Nature of control for an individual®

Please indicate how the individual is a person with significant control over the  (@Tick each that apply.
company
Ownership of shares
The individual holds, directly or indirectly, the following percentage of shares
in the company {tick only one):
[J more than 25% but not more than 50%
[ more than 50% but less than 75%
{71 75% or more
Ownership of voting rights
The individual helds, directly or indirectly, the following percentage of voting
rights in the company (tick only one):
] more than 25% but not more than 50%
[71 more than 50% but less than 75%
75% or mote
Ownership of right to appoint/remove directors
The individual holds, directly or indirectly, the right 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)
] Theindividual has the right to exercise, or actually exercises, significant
influence or control over the company
Nature of control by a firm over which the individuat has
significant control
The individual has the right to exercise or actually exercises significant @ Tick each that apply.

influence or control over the activities of a firm that is not a legal person under
its governing 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):

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

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

O O0aOn

the members of that firm {in their capacity as such} have the right to
exercise, or actually exercise, significant influence or controt over the
company

0

0616 Version 7.0
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Application to register a company

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

The individual has the right to exercise or actually exercises significant
influence or control aver the activities of a trust and:

the trustees of that trust {in their capacity 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%
[0 more than 50% but less than 75%
O 75% ormore

the trustees of that trust {in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company {tick cnly one):

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

the trustees of that trust {in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

O OO0

O

the trustees of that trust {in their capacity as such) have the right to
exercise, o actually exercise, significant influence or control over the
company

OTick each that apply.

06/16 Version 7.0
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Application to register a company

Individual PSC

Individual's details

Use sections H3-H9 as appropriate to tell us about individuals with significant
control who are registrable persons and the nature of their control in relation to
the company

Title®

fuil forenamel(s)

Country/State of
sesidence @

|
|
Sumame 1
|
|

Nationality

Monthiyear of birth @ IT‘T ’y—iy—rr

O Country/State of residence
This is in respect of the usual
residential address as stated in
section HG.

© Month and year of birth
Piease provide menth and year oniy.

m Individual’s service address @

Please complete the individual's service address below. You must also complete
the individual's usual residential address in Section H6.

Building name/number

Street

Post town
County/Region

|
|
|
i
m— rhﬁhfﬁﬁﬁ

Country

@ Service address
This is the address that will appear
on the public record. This dees not
have to be the individual’s usual
residential address.

If you provide the individual’s
residential address here it will
appear on the public record.

06/16 Version 7.0
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Application to register a company

Nature of control for an individual®

Please indicate how the individual is a person with significant control over the | @Tick each that apply.
company
Ownership of shares
The individual holds, directly or indirectly, the following percentage of shares
in the company (tick only one):
[O more than 25% but not more than 50%
O more than 50% but less than 75%
1 75% or more
Ownership of voting rights
The individual holds, directly or indirectly, the following percentage of voting
rights in the company (tick only one):
[ more than 25% but not more than 50%
[0 more than 50% but less than 75%
0 75% or more
Ownership of right to appoint/remove directors
O The individual holds, directly or indirectly, the right 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)
[ Theindividual has the right to exercise, or actually exercises, significant
influence or control over the company
Nature of control by a firm over which the individual has
significant control @
The individual has the right to exercise or actually exercises significant O Tick each that apply.

influence or contral over the activities of a firm that is not a legal person under
its governing 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 fess 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 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

0 OoOo

the members of that firm (in their capacity as such) hold the right, directly
or indirectly, to appoint or remove 2 majority of the board of directors of
the company

U

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

06116 Version 7.0
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Nature of control by a trust over which the individual has
significant control ©

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

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

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

the trustees of that trust (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

the trustees of that trust (in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

O 04ag

O

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

O Tick each that apply.
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Retevant legal entity (RLE)

RLE details®

Corporate or firm
name

Building name/number

Street

Post town

County/Region

Postcode

[
(
(
|
(
|
(

rrrrrrr

Country

@ Registered or principal office
address
This is the address that will appear
on the public record.

Legal form and governing law

Please give details of the legal form of the RLE and the law by which it is governed.
If applicable, please also give details of the register of campanies in which it is
entered (inctuding the country/state) and its registration number in that register.

Legal form

Governing law

If applicable, register
in which RLE is
entered @

]
]

Country/State @

[

Registration number @ ‘

O Registration number
Where you have provided detaifs
of the register (inctuding country/
state} where the RLE is registered,
you must aiso provide its number in
that register.
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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 foliowing percentage of shares in the
company (tick enly one):

[ more than 25% but not more than 50%

{0 more than 50% but less than 75%
1 75% or more

Ownership of voting rights
The RLE holds, directly or indirectiy, the following percentage of voting rights
in the company (tick only one):

[} more than 25% but not more than 50%
1 more than 50% but less than 75%
3 75% or more

Ownership of right to appoint/remove directors

[} The RLE holds the right, 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)

[J The RLE has the right to exercise, or actually exercises, significant
influence or control over the company

O Tick each that apply.

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

The RLE has the right to exercise or actually exercises significant influence
or control over the activities of a firm that is not a legal person under its
governing 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}:

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

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

the members of that firm {in their capacity as such} hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

0O OODO

the members of that firm {in their capacity as such} have the right to
exercise, or actually exercise, significant influence or control over the
company

0

O Tick each that apply.
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Nature of control by a trust over which the RLE has
significant control @

The RLE has the right to exercise or actually exercises significant influence or
control over the activities of a trust and:

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

[ more than 25% hut not more than 50%
[J more 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 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

O OO0

the trustees of that trust (in their capacity as such} hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

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

@ Tick each that apply.
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Other registrable person (ORP)

ORP details

An “other registrable person’ is:

*  acorporation scle

*  agovernment or government department of a country or territory or a part
of a country or territory

*  aninternational organisation whose members include two or more countries

or territories (or their governments)

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

Name of ORP

K

-

r

ncipal office address ©

Building name/number

Street

Post town

County/Region

Postcode

rrrrrr

B I

Countiy

@ Principal office address
This is the address that will appear
on the pubic record,

Legal form and governing law

Legal form

T

Governing law
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Nature of control ©@

Please show how the ORP has significant control over the company

Ownership of shares

The ORP holds, directly or indirectly, the following percentage of shares in

the company (tick only one):
d more than 25% but not more than 50%
[ 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}:

O3  more than 25% but not more than 50%

O3 more than 50% but less than 75%

O 75% or more

Ownership of right to appeint/remove directors

O The ORP holds, directly or indirectly, the right 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)

[} The ORP has the right to exercise, or actually exercises, significant influence

or control over the company.

@ Tick each that apply.

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

The ORP has the right to exercise or actually exercises significant influence
or cantrol over the activities of a firm that is not a legal person under its
governing 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):

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

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

I3 more than 25% but not more than 50%
O more than 50% but less than 75%
[l 75% ormore

1 the members of that firm (in their capacity as such) hold the right, directly

or indirectly, to appoint or remove a majority of the board of directors of
the company

I  the members of that firm (in their capacity as such) have the right to
exercise, or actually exercise, significant infiuence or control over the
company

OTick each that apply.
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Nature of control by a trust over which the ORP has
significant control ©

The ORP has the right to exercise or actually exercises significant influence or
control over the activities of a trust and:

the trustees of that trust (in their capacity 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%
] more than 50% but less than 75%
0 75% or more

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the foliowing 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

O aono

the trustees of that trust {in their capacity as such) hold the right, directly
or indirectly, to appoint or remove & majority of the board of directors of
the company

O

the trustees of that trust (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control aver the
company

@Tick each that apply.
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Part 6

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

The subscribers of a private company can agree to elect to keep certain
information on the public register at Companies House, rather than keeping
their own registers. Tick the appropriate box to show which information the
subscribers are electing to keep on the public register. 1f the subscribers have
not agreed to keep any of this information on the public register, go to Part 7
Consent to Act

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

3 Al subscribers elect to keep secretaries’ register information on the
public register

Qonly applies 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®

[J Al subscribers elect to keep directors’ register information on the
public register

®f the subscribers don't make this
election, only the month and year of
birth will be available on the public
record.

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

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

[0 Al subscribers efect to keep directors' URA register information on the
i 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
3 Al subscribers elect to keep members’ register information on the

pubfic register
[J The company will be a single member company (Tick if applicable).

Election to keep PSC register information on the public
register

IMPORTANT:

I 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 Al subscribers elect to keep PSC register information on the public
register

[0 No objection was received by the subscribers from any eligible person ©
within the notice period before making the election.

Of the subscribers don’t make this
election, only the month and year of
birth will be avaitable on the public
record.

O £ligible person
An eligible person is a person whose
details would have 1o be entered in
the company’s PSC register
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Part 7 Consent to act

n

1 Consent statement

Please tick the box to confirm cansent.
The subscribers confirm that each of the persons named as a director or
secretary has consented to act in that capacity.

Part 8 Statement about individual PSC particulars

H

1 Particulars of an individual PSC©®

Pleasa tick the box to confirm. @ Only tick this if you have completed
The subscribers confirm that each person named in this application details of one or more individuai
as an individual PSC knows that their particulars are being supplied as PSCs in sections H3-HY
part of this application.

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 Goto Section N1 (Statement of compliance delivered by the
subscribers).
9 Yes Goto Section N2 (Statement of compliance delivered by an agent).

Statement of compliance delivered by the subscribers @

Piease complete this section if the application is not delivered by an agent ®statement of compliance
for the subscribers of the memorandum of association. delivered by the subscribers
Every subscriber to the
| confirm that the reguirements of the Companies Act 2006 as to registration memarandum of association must
have been complied with. sign the statement of compliance.
Subscriber’s signature | ot Continuation pages
X - X Please use & "Statement of
Onptrm YO T\kr‘{\.&/ W g g compliance delivered by the

subscribers’ continuation page if
more subscribers need to sign.

Subscriber's signature | Sonatee

X X

Subscriber’s signature | Sionatwe

X X

Subscriber's signature | Sonatere

X X
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Statement of compliance delivered by an agent

Please complete this section if this application is delivered by an agent for
the subscribers to the memorandurm of association.

Agent's name

Building name/number

|
Street i(
Post town %
County/Region 1
et [ [ [ [ [ [ [ [
Country l
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with.
Agent’s signature Signature

X

X
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B Presenter information

mmportant information

You de not have to give any contact information, but if
you do it will help Companies House if there is a query
on the form. The contact information you give wilt be
visible to searchers of the public record.

Contact name Aaron TU rner

1 Company frame

Address 86 Arbury Road

Post 10wn Cambridge

|
|
|

CountyiRegion
A EA L
@ UK
i X

Telephone

Certificate

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

shown below:

W At the registered office address (Given in Section A7).
C1 At the agents address (Given in Section N2).

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

1 You have checked that the proposed company name is
available as well as the various rules that may affect
your choice of name. More information can be found
in guidance on our website.

O If the name of the company is the same as one

already on the register as permitted by The Company

LLP and Business {Names and Trading Disclosures)

Regulations 2015, please attach consent.

You have used the correct appointment sections.

Any addresses given must be a physical location.

They cannot be a PO Box number (unless part of a

full service address), DX or LP (Legal Post in Scotland)

number.

The document has been signed, where indicated.

All relevant attachments have been included.

You have enclosed the Memorandum of Assaciation.

You have enclosed the correct fee.

&g

aooo

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.ukicompanieshouse

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to |
return it 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 ED235 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,
Belfast, Northern Ireland, BT2 88G.

DX 481 N.R. Belfast 1.

Section 243 or 790ZF exemption

i 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 Companies, PO Box 4082,

Cardiff, CF14 3WE.

ﬂ Further information

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

Name of each subscriber Authentication by each subscriber

Aaron Turner D\Mﬂ\ AN dTw«»\\sJ )

Dated | % Ruﬂ\,,c 2ong ]



The Companies Act 2006

Community Interest Company Limited by Guarantee

Articles of Association
of

bigmother.ai cic




N AR

The Companies Act 2006
Community Interest Company Limited by Guarantee

INDEX TO THE ARTICLES
DefIned TermIS...covevvei ittt reeee e st 1
Community Interest COMPANY ......cccoovieiiiiirirreiiiiin it raneeceenans 1
ASSEE LOCK .eiiiiiiiee ettt st 1
INOT LT PLOLIE o oeiee et s e e s sma s s s saas e s baee s 2
OBJEOLS vt ieerieee et e ettt et e e e e bt e s s bt e e s an e s s ban e e m e e s s e e s e nr e e s 2
PO TS ettt et e e e e e s s e e e saab s b e 2
Liability Of MEMDEIS....ccoviiiiirieiiieecre sttt e s s e et e e e 2
Directors’ general authOTity ....ooovvvieirreciice e 3
MEMDETS’ TESEIVE POWET ...eetiieairirieteasiierresrreeesssessessssessoataesssneeesssesanssesessnnensoseessansns 3
Chair 3
Directors may dele@ate ........cccooevriioieiiee e 3
COMUMITTEES <. eeeumeeeeeeecereee e e e et e et e et e e e e ee e et beeees e s siaaasbe e s s s bt be s atasbseeesaabbtnbaeste 3
Directors 10 take decisions COleCtiVELY ....covvrerreriverre e 4
Calling a DIrectors” MEETINE ......ccverieiiiiiriniireeriiiiee s rssser st asannn e s searrarnee s 4
Participation in DHrectors’ MEETINZS. ... .coovcuirecoiiiriee et ce e es s s 4
Quorum for DIrectors” MEETINES ....ccvurireeiririreeeiee st eerr e s et e s seiessbaes e st s seesennnes 5
Chairing of Directors’ MEEtings......coovviiiiririiiiii s es e e e 5
Decision-making at MEEtINZS ......vccvvrrrreerrecrivrerirerierrreessrrrrees s ceseseesrresessseessssesaaseseesns 5
Decisions WithOUt 8 MEETING .......cciiiiiiiiiicie ettt tr e s e s e ee s et raaesbrsressnes 5
ConTlCtS OF INTETEST..ceeernieieiecieeerc ettt s et s 6
Directors’ power to authorise a conflict of interest..........ccccovioiiiiiiriniene s 6
Register Of DireCtors’ INMEETESTS. .. eeiiiiieeecrriecnrer et cs st e e 7
Methods of appointing DITECIOTS ...ccciciiieiiiieeciriiiierier e reiie e e reeesbeses e s eserreeesnees 7
Termination of Director’s appointmMENi.........ccereeriecrmeeriermrreeniiecssiieas s 8
Directors’ FeMUNEIAION «.cccuueeiieeerireerreessrrne s e s e rre e e s e s ssebt s s b s e seeessssannnssseessnes 8
DITECtOTS” €XPEIISES ..vvuveenrirrirrimrrsnsesseneesierreesrassseeestsseaeanssseseeesaeessessesase e erae e saeeaeesaeenns 9
Becoming @ MEMDET ....coooi it st esse e s s eams e ennes 9
Termination of MeMbErShip ......coooiiiiiiiiii e e 9
General MEETINES ...ccoveveeiricreeirireeireeeerreereertreeeaeries et s ssrnnanessmreessssbeeaseseseesssseeaaserans 10
Length OFf NOTICE ..oooiiiieee e e et sa e s 10
COntents O NMOTICE ...oocureee et e s ar s et 10
Service OF NOTICE .eeieeee ettt e e 10
Attendance and speaking at general MeEEtiNgs .....cccoovviiviiiiiiiiiiiimiiiiniine e 10
Quorum for general MEEtINGS .....cccoiiiiiiiic e e 11
Chairing general MEELIMES «.uiovceeeriiiiiiiieeciriscnr e eerrr e sreee s seee e e s ssnresbeseesesseseresseessenes 11
Attendance and speaking by Directors and non-members...........cccoveniiiiiiiniiniinnn, 12
AQJOUITITIENT ....tieiieiieeeeeerrrereereereeseanianreessassteneeesassnaneneeeesrensnresesasraneenaressresanseeranns 12
VOUNE: GENETAL ..ottt s m e i2
Votes 13
POIl WOTES .ttt ittt b e s 14
Errors and diSputes.....cccoovviiiiiiiiiiniicii 14

il



42.
43.
44,
45.
46.
47.
48.
49,
50.
51.
52.

Content Of PrOXY NOTICES ... vvviiireeeeecrrreteerer e esssrr e e esreeesseete s sttt et e e e e emn e ressneeeeennaan 15
Delivery Of ProXY NOTICES. ... uiiieeiereeieeeiee e eee et e sest e ee b s ste b en e e smmeennesnee e 15
Amendments tO FESOIULIONS.........c.oiiiiiiiiiiiiiiiiiiiiieeee e e e eee s esreeeeeesessessnnnssesssas 15
WIIEETE TESOIULIONS .ovievveiiesreerieiieeiesiessissssssressrsnessesnssesresrrenmeessaeeeeseaasrmssnsannssensennrenssenes 16
Means of communication t0 Be USEd ............vvveiiiiiieeeee ettt ectee e et ee e e e 17
TITEEUIATIHIES ... vttt re e e e e e aee s e rane e e s bbb s e st se e e e ennnnaaesnannenesnres 17
MINULEES c.ceirvisvevereeeesrrtesseeeeersessssnrresssssssrraresaesaseaarrrasseessassasssaessesssaneesanaassssssaanarannes 18
Records and GCCOUIMLS......oocviiiiii it sissaab st ettt ibtsessseesssestssbsassnsssssssnnasssssnes 18
DT 1571111115 20O RS 18
INSULANCE oottt e e e e e ettt e e e tas s e e e b ansasessmsbbbbtntan e enns 19
Exclusion of Model artiCles. ... ciiieiiiiiiniiiiiiriiirieeersrieieieieeee s s e eesseesravsssrerssssnrssssneseeeens 19

iii



3.1

3.2

3.3.

3.4.

3.5.

The Companies Act 2006
Articles of Association
of
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INTERPRETATION
Defined Terms

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

COMMUNITY INTEREST COMPANY AND ASSET LOCK
Community Interest Company
The Company is to be a community interest company.
Asset Lock
The Company shall not transfer any of its assets other than for full consideration.
Provided the conditions in 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 restrictions on the
transfer of assets for less than full consideration which may be set out elsewhere in
the memorandum and Articles of the Company.

If:
3.4.1. the Company is wound up under the Insolvency Act 1986; and
3.4.2. all its liabilities 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:



7.1.

7.2.

7.3.

Name: [ ]

Charity Registration Number (if applicable): [ ]
Company Registration Number (if applicable): [ 1
Registered Office: [ I
Not for profit

4.1.  The Company is 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 activities which benefit the community
and in particular (without limitation) to realise the successful design, development,
and deployment of Big Mother, a tentative design for a benevolent goal-directed
superintelligent machine (Artificial General Intelligence) whose dominant goal is to
"maximise human happiness, both individually and as a population, while minimising
the standard deviation of human happiness over the population”, thereby allowing
future generations of humans to devote 100% of their time to leisure and pleasure.

Powers

6.1. 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, may 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

The liability 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 is a member or within one 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 a member;

payment of the costs, charges and expenses of winding up; and

adjustment of the rights of the contributories among themselves.



9.1.

9.2.

10.

11.

11.1.

11.2.

11.3.

12.

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.

Members’ reserve power

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

No such special resolution invalidates 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 or the implementation of their decisions or day
to day management of the affairs of the Company:

11.1.1. to such person or committee;

11.1.2. by such means (including by power of attorney);
11.1.3. to such an extent;

11.1.4. in relation to such matters or territories; and
11.1.5. on such terms and conditions;

as they think fit.

If the Directors so specify, any such delegation of this power may authorise 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



12.1.

12.2.

13.

14.

14.1.

14.2.

14.3.

14.4.

14.5.

14.6.

15.

15.1.

Committees to which the Directors delegate any of their powers must follow
procedures which are based as far as they are applicable 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 committees, which prevail
over rules derived 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 either a majority decision at a mecting or a
decision taken in accordance with Article 19. [In the event of the Company having
only one Director, a majority decision is made when that single Director makes a
decision.]

Calling a Directors’ meeting

Any Director may call a Directors” meeting by giving notice of the meeting to the
Directors or by authorising the Secretary (if any) to give such notice.

A Directors’ meeting must be called by at least seven 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. if it is anticipated that Directors participating in the meeting will not be in the
same place, how it is proposed that they should communicate with each other
during the meeting.

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 participate 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



15.2,

15.3.

16.

16.1.

16.2.

16.3.

16.4.

17.

18.

18.1.

18.2.

18.3.

19.

19.1.

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 determining whether Directors are participating in a Directors’ meeting, it is
irrelevant 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 is to be treated as taking place wherever any of them is.

Quorum for Directors’ meetings

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

In the event of the Company having only one Director, the quorum for Directors’
meetings is one.

In the event of the Company having more than one Director, the quorum for
Directors’ meetings may be fixed from time to time by a dectsion of the Directors, but
it must never be less than two, and unless otherwise fixed it is two.

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

16.4.1. to appoint further Directors; or

16.4.2. to call a general meeting so as to enable the members to appoint further
Directors.

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 meetings

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 2 meeting

The Directors may take a unanimous decision without a Directors’ meeting in
accordance with this Article by indicating to cach other by any means, including
without limitation 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 Writing, copies of
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20.

20.1.

20.2.

20.3.

20.4.

21.

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 19.1 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:

19.2.1. approval from each Director must be received by one person being either such
person as all the Directors have nominated in 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 Reciptent 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 communication from the
Recipient confirming formal approval;

19.2.4. the Recipient must prepare a minute of the decision in accordance with Article
48.

Conflicts of interest

Whenever a Director finds himself or herself in a situation that is reasonably likely to
give rise to a Conflict of Interest, he or she must declare his or her interest 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 arises as to whether a Director has a Conflict of Interest, the question
shall be decided by a majority decision of the other Directors.

Whenever a matter is to be discussed at a meeting or decided in 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
is 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 during 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 if to disclose it would result
in a breach of any other duty or obligation of confidence owed by him or her.

Directors’ power to authorise a conflict of interest



21.1.

21.2.

21.3.

22,

23.

23.1.

23.2.

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

21.1.1. in relation to the decision to authorise a Conflict of Interest, the conflicted
Director must comply with Article 20.3;

21.1.2. in authorising a Conflict of Interest, the Directors can decide the manner in
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 in a vote on the matter and can be counted in the quorum;

21.1.3. the decision to authorise a Conflict of Interest can impose such terms as the
Directors think fit and is subject always to their right to vary or terminate the
authorisation.

If a matter, or office, employment or position, has been authorised by the Directors in
accordance with Article 21.1 then, even if he or she has been authorised 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 Director 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
authorised 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 persons notified to the Registrar of Companies as the first Directors of the
Company shall be the first Directors.

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

(a) by ordinary resolution; or

(b) by a decision of the Directors.
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23.4.

24.

25.

25.1.

25.2.

25.3.

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 right,
by notice in writing, to appoint a person to be a member.

For the purposes of Article 23.3, where two or more members die in circumstances
rendering it uncertain who was the last to die, a younger member is deemed to have
survived an older member.

Termination of Director’s appointment

A person ceases to be a Director as soon as:

(a)

(b)

(c)

(d)

(e)

that person ceases to be a Director by virtue of any provision of the
Companies Act 2006, or is prohibited from being a Director by law;

a bankruptcy order is made against that person, or an order is made against
that person in individual insolvency proceedings in a jurisdiction other than
England and Wales or Northern [reland which have an effect similar to that of
bankruptcy;

a composition is made with that person’s creditors generally in satisfaction of
that person’s debts;

notification is received by the Company from the Director that the Director is
resigning from office, and such resignation has taken effect in accordance with
its terms (but only if at least one Director will remain in office when such
resignation has taken effect); or

at a general meeting of the Company, a resolution is passed that the Director
be removed from office.

Directors’ remuneration

Directors may undertake any services for the Company that the Directors decide.

Directors are entitled to such remuneration as the Directors determine:

(a)
(b)

for their services to the Company as Directors; and

for any other service which they undertake for the Company.

Subject to the Articles, a Director’s remuneration may:

(a)
(b)

take any form; and

include any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or in
respect of that director.
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27.2.

27.3.

27.4.

28.

28.1.
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Unless the Directors decide otherwise, Directors’ remuneration accrues from day to
day.

Unless the Directors decide otherwise, Directors are not accountable to the Company
for any remuneration which they receive as Directors or other officers or employees
of the Company’s subsidiaries or of any other body corporate in which the Company
1s interested.

Directors’ expenses

26.1. The Company may pay any reasonable expenses which the Directors properly
incur in connection with their attendance at:

(a) meetings of Directors or committees of Directors;
(b) general meetings; or

(c) separate meetings of any class of members or of the holders of any debentures
of the Company,

or otherwise in connection with the exercise of their powers and the discharge of their
responsibilities in relation to the Company.

MEMBERS
BECOMING AND CEASING TO BE A MEMBER
Becoming a member
The subscribers to the Memorandum are the first members of the Company.

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

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

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

Termination of membership
Membership is not transferable to anyone else.
Membership is terminated if:

28.2.1. the member withdraws from membership of the Company by giving 7 days’
notice to the Company in writing;



29.

29.1.

29.2,

30.

30.1.

30.2.

31.

31.1.

31.2.

31.3.

32.

33.

33.1.

33.2.

28.2.2. the member dies or ceases to exist; or

28.2.3. otherwise in accordance with the Articles.
ORGANISATION OF GENERAL MEETINGS

General meetings

The Directors may call a general meeting at any time.

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

Length of notice
All general meetings must be called by either:
at least 14 Clear Days’ notice; or

shorter notice if it is so agreed by [a majority of the members having a right to attend
and vote at that meeting. Any such majority must together represent at least [90%] of
the total voting rights 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
mecting, whether it is a general or an annual general meeting, and the general nature
of the business to be transacted.

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

In every notice calling a meeting of the Company there must appear with reasonable
prominence a statement informing the member of his or her rights 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 meetings

A person is 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, during the meeting,
any information or opinions which that person has on the business of the meeting.

A person is able to exercise the right to vote at a general meeting when:
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33.3.

33.4.

33.5.

34.

34.1.

34.2.

34.3.

35.

35.1.

35.2.

35.3.

33.2.1. that person is able to vote, during the meeting, on resolutions put to the vote at
the meeting; and

33.2.2. that person’s vote can be taken into account in determining whether or not
such resolutions are passed at the same time as the votes of all the other
persons attending the meeting.

The Directors may make whatever arrangements they consider appropriate to enable
those attending a general meeting to exercise their rights to speak or vote at it.

In determining attendance at a general meeting, it is immaterial whether any two or
more members attending it are in the same place as each other.

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

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 is present.

One tenth of the total membership (represented in person or by proxy) shall be a
quorum.

If a quorum is not present within half an hour from the time appointed 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 is 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 Director nominated by the
Directors will preside as chair of every general meeting.

If neither the Chair nor such other Director nominated in accordance with Article 35.1
(if any) is present within fifteen minutes after the time appointed for holding the
meeting and willing to act, the Directors present shall elect one of their number to
chair the meeting and, if there is only one Director present and willing to act, he or
she shall be chair of the meeting.

If no Director is willing to act as chair of the meeting, or if no Director is present
within fifteen minutes after the time appointed for holding the meeting, the members
present in 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 is not a member entitled to vote
shall not be entitled to be appointed chair of the meeting.

11
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36.1.

36.2.
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37.1.

37.2.

37.3.

37.4.

37.5.

38.

38.1.

38.2.

Attendance and speaking by Directors and non-members
A Director may, even if not a member, attend and speak at any general meeting.

The chair of the meeting may permit other persons who are not members of the
Company to attend and speak at a general meeting.

Adjournment

The chair of the meeting may adjourn a general meeting at which a quorum is present
if:

37.1.1. the meeting consents to an adjournment; or

37.1.2. it 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
business of the meeting is conducted in an orderly manner.

The chair of the meeting must adjourn a general meeting if directed to do so by the
meeting.

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

37.3.1. either specify the time and place to which it is adjourned or state that it is to
continue at a time and place to be fixed by the Directors; and

37.3.2. 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 is to take place more than 14 days after it
was adjourned, the Company must give at least seven Clear Days’ notice of it:

37.4.1. to the same persons to whom notice of the Company’s general meetings is
required to be given; and

37.4.2. containing the same information which such notice is 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 in accordance with the Articles.

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

12
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39.

30.1.

39.2.

39.3.

39.4.

39.5.

Article 38.2 shall not prevent a person who is a proxy for a member or a duly
authorised representative of a member from voting at a general meeting of the
Company.

Votes

On a vote on a resolution on a show of hands at a meeting every person present in
person (whether a member, proxy or Authorised Representative of a member) and
entitled to vote shall have a maximum of one vote.

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 equality 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 in addition to any other vote he or
she may have,

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

The following provisions apply to any organisation that is a member (*a Member
Organisation™):

39.5.1.a Member Organisation may nominate any individual to act as its
representative (“an Authorised Representative”) at any meeting of the
Company;

39.5.2. the Member Organisation must give notice in Writing to the Company of the
name of its Authorised Representative. The Authorised Representative will
not be entitled to represent the Member Organisation at any meeting of the
Company unless such notice has been received by the Company. The
Authorised Representative may continue to represent the Member
Organisation until notice in Writing is received by the Company to the
contrary;

39.5.3.a Member Organisation may appoint an Authorised Representative to
represent it at a particular meeting of the Company or at all meetings of the
Company until notice in Writing to the contrary is received by the Company,

39.5.4. any notice in Writing received by the Company shall be conclusive evidence
of the Authorised Representative’s authority to represent the Member
Organisation or that his or her authority has been revoked. The Company
shall not be required to consider whether the Authorised Representative has
been properly appointed by the Member Organisation;

39.5.5. an individual appointed by a Member Organisation to act as its Authorised
Representative is entitled to exercise (on behalf of the Member Organisation)

13
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40.1.

40.2.

40.3.

40.4.

41.

41.1.

the same powers as the Member Organisation could exercise if it were an
individual member;

39.5.6.0on a vote on a resolution at a meeting of the Company, the Authorised
Representative has the same voting rights as the Member Organisation would
be entitled to if it was an individual member present in person at the meeting;
and

39.5.7. the power to appoint an Authorised Representative under this Article 39.5 is
without prejudice to any rights which the Member Organisation has under the
Companies Acts and the Articles to appoint a proxy or a corporate
representative.

Poll votes
A poll on a resolution may be demanded:
40.1.1. in advance of the general meeting where it is to be put to the vote; or

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

A poll may be demanded by:

40.2.1. the chair of the meeting;

40.2.2. the Directors;

4(0.2.3. two or more persons having the right to vote on the resolution;

40.2.4. any person, who, by virtue of being appointed proxy for one or more members
having the right to vote at the meeting, holds two or more votes; or

40.2.5. 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:
40.3.1. the poll has not yet been taken; and
40.3.2. the chair of the meeting consents to the withdrawal.

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

Errors and disputes

No objection may be raised to the qualification of any person voting at a gencral
meeting except at the meeting or adjourned meeting at which the vote objected to is
tendered, and every vote not disallowed at the meeting is valid.

14
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42.1.

42.2.

42.3.

42.4.

43.

43.1.

43.2.

43.3.

44.

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

Content of proxy notices

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

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

(b) identifies the person appointed to be that member’s proxy and the general
meeting in relation to which that person is appointed;

(c) 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) is delivered to the Company in accordance with the Articles and any
instructions contained in the notice of the general meeting to which they
relate.

The Company may require Proxy Notices to be delivered in a particular form, and
may specify different forms for different purposes.

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

Unless a Proxy Notice indicates otherwise, it must be treated as:

(a) allowing the person appointed under it as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the meeting; and

(b) appointing that person as a proxy in relation to any adjournment of the gencral
meeting to which it relates as well as the meeting itself.

Delivery of proxy notices

A person who is entitled to attend, speak or vote (either on a show of hands or on a
poll) at a general meeting remains so entitled in respect of that meeting or any
adjournment of it, 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 in Writing 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 if it is delivered before
the start of the meeting or adjourned meeting to which it relates.

Amendments to resolutions
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45.4.

An ordinary resolution to be proposed at a general meeting may be amended by
ordinary resolution if:

44.1.1. notice of the proposed amendment is given to the Company in Writing by a
person entitled to vote at the general meeting at which it is 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 determine); and

44.1.2. the proposed amendment does not, in the reasonable opinion of the chair of
the meeting, materially alter the scope of the resolution.

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, if:

44.2.1. the chair of the meeting proposes the amendment at the general meeting at
which the resolution is to be proposed; and

44.2.2. the amendment does not go beyond what is 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 invalidate the vote on that
resolution.

WRITTEN RESOLUTIONS
Written resolutions

Subject to Article 45.3, a written resolution of the Company passed in accordance
with this Article 45 shall have effect as if passed by the Company in general meeting:

45.1.1. A written resolution is passed as an ordinary resolution if it is passed by a
simple majority of the total voting rights of eligible members.

45.1.2. A written resolution is passed as a special resolution if it is passed by members
representing not less than 75% of the total voting rights of eligible members.
A written resolution is not a special resolution unless it states that it was
proposed as a special resolution.

In relation to a resolution proposed as a written resolution of the Company the eligible
members are the members who would have been entitled to 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 written
resolution.

A copy of the written resolution must be sent to every member together with a
statement informing the member how to signify their agreement to the resolution and
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45.5.

45.6.

45.7.

46.

46.1.

46.2.

46.3.

47.

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 written resolution when the
Company receives from him or her an authenticated Document identifying the
resolution to which it relates and indicating his or her agreement to the resolution.

45.5.1. If the Document is sent to the Company in Hard Copy Form, it is
authenticated if it bears the member’s signature.

45.5.2. If the Document is sent to the Company by Electronic Means, it is
authenticated [if it bears the member’s signature] or [if the identity of the
member is confirmed in a manner agreed by the Directors] or [if it is
accompanied by a statement of the identity 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 Electronic Means].

A written resolution is passed when the required majority of eligible members have
signified their agreement to it.

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

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEQOUS
Means of communication to be used

Subject to the Articles, anything sent or supplied by or to the Company under the
Articles may be sent or supplied in any way in which the Companies Act 2006
provides for Documents or information which are authorised 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 supplied 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 in 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 written
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
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48.1.

48.2.

49.

49.1.

49.2.

49.3.

49.4.

50.

50.1.

any non-receipt of notice) or any want of qualification in any of the persons present or
voting or by reason of any business being considered which is not referred to in the
notice unless a provision of the Companies Acts specifies that such informality,
irregularity or want of qualification shall invalidate it.

Minutes
The Directors must cause minutes to be made in books kept for the purpose:
48.1.1. of all appointments of officers made by the Directors;

48.1.2. of all resolutions of the Company and of the Directors (including, without
limitation, decisions of the Directors made without a meeting); and

48.1.3. of all proceedings at meetings of the Company and of the Directors, and of
committees of Directors, including the names of the Directors present at each
such meeting;

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
maintaining 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.

Except as provided by law or authorised by the Directors or an ordinary resolution of
the Company, no person is entitled to inspect any of the Company’s accounting or
other records or Documents merely by virtue of being a member.

Indemnity

Subject to Article 50.2, a relevant Director of the Company or an associated company
may be indemnified out of the Company’s assets against:
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50.2.

50.3.

51.

51.1.

51.2.

52.

(a) any liability 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 liability 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 in section 235(6) of the Companies
Act 2006); and

(©) any other liability 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 associated if one is 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

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 liability which has been or may be
incurred by a relevant Director in connection with that Director’s duties or
powers in 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 is a subsidiary of the other or both are
subsidiarics 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

cincludes a number or address used for the
. purposes of sending or receiving Documents by
. Electronic Means; :

2. “Artlcles” the Company s amcles of association;

1. “Address’

'3, “Authorlsed Representatlve ﬁmeans any 1nd1v1dua1 nominated by a Member%
: Organisation to act as its representative at any§
‘meeting of the Company in accordance with :
Article 39 :

4. “asset-locked body” ﬁmeans (1) a cornmumty interest company, a:
charity or a Permitted Industrial and Provident’
Society; or (ii) a body established outside the .
United Kingdom that is equivalent to any of:
those; :

5. “bankruptcy” §1nc1udes 1nd1v1dua1 1nsolvency proceedlngs in a
jurisdiction other than England and Wales or
Northern Ireland which have an effect similar to -
that of bankruptcy, |

“Chalr” has the meaning given in Artlcle 10

7. “chalrman of the meetmg has the meamng glven in Amcle 35

8. “Clrculatlon Date” in relation to a written resolutlon has the
- meaning given to it in the Companies Acts;

9 “Clear Days” “in relation to the period of a notice, that period -
: %fexcluding the day when the notice is given or
§fdeemed to be given and the day for which it is:
gwen or on Wthh 1t is to take effect :

10.  “community” is to be construed in accordance w1th accordance
' with Section 35(5) of the Company’s (Audit}’
Investigations and Community Enterprise) Act’
| 2004; :
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“Companies Acts”

- means the Companies Acts (as defined in Section

2 of the Companies Act 2006), in so far as they
apply to the Company;

12.

13.

14,

16.

17,

18
19,

20.

21

22,

2,

“Company

“Conflict of Interest”

“Director”

“Document”

15

“Hard Copy F orm”

“Memorandum

pald”

“partlclpate”

»»

“Klectronic Form”
“Eleetromc Means”

b1gmother ai cic;

any drrect or 1nd1rect interest of a D1rector§
- (whether personal, by virtue of a duty of loyalty
to another organisation or otherwise) that
i conflicts, or might conflict with the interests of .
the Company,

a director of the Company, and 1ncludes any;
persou occupying the position of director, by
whatever name called :

| ‘includes, unless otherw1se 1ndicated any
document sent or supplled in Electromc Form ‘

and have the meanings respecnvely given to them in ;

Sectlon 1168 of the Compames Act 2006;

has the meaning given to it in the Companies Act
2006 '

the Company $ memorandum of assocratlon f

' means pald or cred1ted as pa1d

in reIatlon to a Dlrectors meetlng, has thej
meamng given in Artlcle 15 :

“Permltted Industrlal and - an industrial and prov1dent somety whlch has a

Provident Society”

“Proxy Notlce”

“the Regulator”

24,

25,

“specified”

“Secretary”

: restriction on the use of its assets in accordance |
. with Regulation 4 of the Community Beneﬁt?
- Societies (Restriction on Use of Assets):
' Regulations 2006 or Regulation 4 of the.
| Community Benefit Societies (Restriction on Use

of Assets) Regulations (Northern Ireland) 2006;

| has the meanmg glven in Art1c1e 42

means the Regulator of Comrnumty Interest§
Compames ?

the secretary of the Company (1f any)

means specified in the memorandum or artlcles
of association of the Company for the purposes

- of this paragraph;
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26.

“subsidiary”

?jhas the meaning given in section 1159 of the
; Companies Act 2006; 1

27.

28,

“transfer”

“Writing”

-includes every description of disposition,
. payment, release or distribution, and the creation
: or extinction of an estate or interest in, or right
over, any property; and

the representation or reproduction of words,
' symbols or other information in a visible form by |
- any method or combination of methods, whether -
. sent or supplied in Electronic Form or otherwise.

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
to any subordinate legislation made under it.

Unless the context otherwise requires, other words or expressions contained in these
Articles bear the same meaning as in the Companies Acts as in force on the date when
these Articles become binding on the Company.
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Please ensure this form is placed at the top of your application when
posted to Companies House and the company name is consistent

throughout all documents.

Declarations on Formation of a
Community Interest Company!?



Please : Company Name in bigmother.ai cic ’
complete full
tVPESCﬂPt,
or in bold
black
capitals.

: SECTION A: COMMUNITY INTEREST STATEMENT -

: beneficiaries

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

community. [Insert a short description of fhe community, or '
section of the community, which it is intended that the company -
will benefit below ]

The company’s activities will provide benefit to all of humanity.



COMPANY NAME

bigmother.ai cic

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
possibie 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)

“The field of Artificial Intelligence

(AI), historically a sub-field of
Computer Science, seeks to develop
machines that behave intelligently.
Contemporary Al-based systems {c
2018) possess limited cognition
compared to the human archetype.
The ultimate, long-term goal of Al
is to develop machines having
superhuman intelligence
(superintelligence) along every
meaningful dimension of cognition,
often referred to as Artificial
General Intelligence (AGI). The
object of the company is to realise
the successtul design, development,
and deployment of Big Mother, a
tentative design for a benevolent
goal-directed superintelligent
machine (AGI) whose dominant
goal is to "maximise human
happiness, both individually and as
a population, while minimising the
standard deviation of human
happiness over the population”,
thereby allowing future generations
of humans to devote 100% of their
time to leisure and pleasure. For
more information please visit
https://bigmother.ai.

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

Even though contemporary Al-based systems (¢ 2018) possess
limited cognition, commercial forces (the relentless, insatiable
need for competitive advantage and growth) will inexorably
drive profit-motivated Al businesses to continually enhance
the cognitive abilities of their Al-based products and services
“one investment cycle at a time™ until, ultimately, these
systems will have evolved into genuine AGI, at which point
they will possess maximal cognition and thus be capable of
performing any economic task (job) currently performed by
humans, a long-term process we refer to as “AGl-by-stealth”.
Thus, AGI will eventually become reality whether we develop
Big Mother or not. The default AGI-by-stealth endgame,
however, is {(we believe) one in which the vast majority of the
world’s wealth is owned by a tiny proportion of its population
(the Al-owners), and non-Al-owners compete for the steadily-
shrinking pool of jobs which can't be done more cheaply by
intelligent machines; in short, utopia for a tiny few and
dystopia for everyone else. In 2015, the late theoretical
physicist, cosmologist, and author Stephen Hawking
summarised this default AGI endgame as follows: “If
machines produce everything we need, the outcome will
depend on how things are distributed. Everyone can enjoy a
life of luxurious leisure if the machine-produced wealth is
shared, or most people can end up miserably poor if the
machine-owners successfully lobby against wealth
redistribution. So far, the trend seems to be toward the second
option, with technology driving ever-increasing inequality.”
We agree; Hawking’s “second option™ will be the AGI-by-
stealth default unless we deliberately engineer a more utopian,
philanthropic, non-profit-motivated alternative. Big Mother is

proposed as that alternative.



COMPANY NAME bigmother.ai cic

Activities How will the activity benefit the community?
(continued)

In addition to the design, These secondary activities will facilitate the primary activities,
development, and deployment of and will thus benefit the community indirectly.
Big Mother, and in order to support

those primary activities, the

company will engage in various

secondary activities, such as

outreach, marketing, and nonprofit

fundraising.

If the company makes any surplus it will be reinvested in the business.

(Please continue on separate sheet if necessary.)



COMPANY NAME bigmother.ai cic

SECTION C:
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.

Each person Signed, Qo M. Tiewr Date ' - ¢ 1@
first director
of the
company
must sign the
declarations.




CHECKLIST

Have the first directors signed the CIC36?
Is the company name consistent throughout all documents being sent?
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 appropriate 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 or postal order for £35 made payable to Companies House

You do not have to give any

contact information in the box

opposite but if you do, it will :

help the Registrar of Gompanies |~~~ T e ‘
to contact you if thereisa query |\ .. .o
on the form. The contact j Tel
information that you give will be
visible to searchers of the public | DX Number DX Exchange

record.

When you have completed and signed this form, please ensure it is placed at the
top of your application and send it to the Registrar of Companies at:

For companies registered in England and Wales: New Companies Section, Companies
House, Crown Way, Cardiff, CF14 3UZ
DX 33050 Cardiff

For companies registered in Scotland: Companies House, 4th 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 delivered to the Registrar of Companies with the other
documents.



