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CERTIFICATE OF INCORPORATION
OF A
COMMUNITY INTEREST COMPANY

Company No. 6707027

The Registrar of Companies for England and Wales hereby certifies that;

OPEN BOOK PUBLISHERS COMMUNITY INTEREST
COMPANY

1s this day incorporated under the Companies Act 1985 as a private
company; that the company is limited; and that it is a community interest

company.

Given at Companies House on 24th September 2008.
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Memorandum of Association
of
Open Bocok Publishers

e

Community Interest Company

1 COMMUNITY INTEREST COMPANY
The Company is to be a community interest company
2 NAME
The Company’s name 1s “Open Book Publishers Community Interest Company”
3 REGISTERED OFFICE /

The Company’s registered office will be in England and Wales
4 OBJECTS

The Company’s object is to carry on activities which benefit the community and in
particular to publish high quality, academic research across a range of disciplines, including
the Humanities and Social Sciences, 1n support of the ideals of Open Access

5 POWERS

The Company has the power to do anything which 1s incidental or conducive to the
furtherance of 1ts object.

6 LIMITED LIABILITY
The liability of the Members 1s limited.
7 SHARE CAPITAL

The Company’s share capital is £100 divided into 100 shares of £1 each.
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We, the subscribers to this Memorandum, wish to form a Company pursuant to this
Memorandum, and we agree to take the number of shares shown opposite our respective
names

Names, Addresses and Signatures of Subscribers

Number of Shares
subscribed for

1. Signature Z\u’[’”lm /{l i/&/ /Ll,]/[a
Name: L\J/”l/iu‘_ _W' //ﬂ.l_/

Address S"r)_ EZ{AL‘ /)/a(( Z’ﬁ]«d’hﬁ \rL\//Y (?/46

Date:
2 4— \/Lvu. £ 2/00?
Witness to the above signature:
. LA -
Signature: ===

Name ~GAGANDEeP PANNY

Address: The Stwd Eniorse Peopole.

wcg&;/ Chesterton Mo, fresch s Bowdl, (a1 erolge
< 3,

2. Signature B - ™ /[—11’ 49

Name A (=7 S AVDRA Toy()
Address: ko OetronNSMRE Rofp, MMRLIDEE (BRI 2BL

Date 2y o |og

Witness to the above signature

Signature: W

Name. QMWO%P iy

Address g Sorced GsﬂW,an:Fe Aecpole.
il cireoteton At , Frenckeo Kosnsl

Conitrits, , CR4BNP,
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Signature- éﬁ M 4

Name. 3 o4 R.:Oaz:v J a5 GA?‘U
Address Lo MM%M AN\, Cﬂ,-,;;ﬂ_.,,ﬁcwrj ERE 28

Date. 2—‘7‘/{/0?

Witness to the above mgnaturecm/

Signature

Name: ;}FW&M AN .

Address: ¢+ & CPestrtorn Mol
French 5 Eooncl
CAMERLDCE CAE SOP
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The Companies Act 1985

Company Limited by Shares

Articles of Association

of

Open Book Publishers _—

Community Interest Company
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PART ONE: DEFINITIONS AND INTERPRETATION

1 DEFINITIONS

In these Articles the following terms shall have the following meanings

Term
“1985 Act”

“2004 Act”

“address”

“Articles”

“Asset Locked Body”

“Chair”

“Charity”

“clear days”

“Company”

“Director”

“Directors’ functions”

“electronic
communication”

Meaning
the Compames Act 1985

the Companies (Audit, Investigations and Community
Enterprise) Act 2004

in relation to electronic communications, includes any
number or address used for the purposes of such
communications

the Company’s Articles of Association

a community interest company, Charity or Scotush
Charity or a body established outside Great Britain that 1s
equivalent to any of those persons

the meaning given in article 16

(except in the phrase, “Scottish Charity”) the meaning
given by Section 96 of the Charities Act 1993

in relation to the penod of a notice, that period excluding
the day when the notice 1s given or deemed to be given
and the day for which it 1s given or on which 1t 1s to take
effect

Open Book Publishers Community Interest
Company

a Director of the Company, including any person
occupying the position of Director, by whatever name
called

the meaning given in article 5(1)

the meaning given in the Electronic Communications Act
2000




“holder”

“in writing”

“majority decision”
“Members”
“Memorandum”
“Regulations”
“Regulator”
“relevant quorum”

“remuneration”

“Scottish Charity”

“Secretary”

“shares”

“subsidiary”

“unanimous decision”

Company linuted by shares (small membership}

in relation to any shares, the Member whose name 1s
entered 1n the Company’s register of Members as the
holder of those shares

wntten printed or transmitted wnting including by
electronic communication

the meaning given 1n article 11

the members of the Company as defined in the 1985 Act
the Company’s Memorandum of Association

the Community Interest Company Regulations 2005

the Regulator of Community Interest Companies

the meaning given 1n article 15(1)

any reasonable payment or benefit received, or to be
recetved, by a Director or employee of the Company in
consideration for that Director’s or employee’s services to
the Company, and any arrangement in connection with the
payment of a pension, allowance or gratuity to or in
respect of any person who 1s to be, 1s, or has been a
Director or employee of the Company or any of its
predecessors 1n business

the meaning given in section 1(7) of the Law Reform
(Miscellaneous Provisions) Scotland Act 1990

the individual appointed as Company Secretary under
article 40

shares in the Company

the meaning given 1n section 736 of the Companies Act
1985

the meaning given 1n article 10.
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2 INTERPRETATION
(1) Unless the context requires otherwise, words or expressions defined in:

(a) the 1985 Act,
(b) the 2004 Act, or
(¢) the Regulations,

have the same meaning tn the Articles.
(2) Without prejudice to the generality of paragraph (1).

(a) “community” 1s to be construed 1n accordance with section 35 of the 2004 Act and
Part 2 of the Regulations;

(b) “financial year” has the meaning given 1n section 223 of the 1985 Act, and
(c) “transfer” 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, or, in Scotland, a right, title or interest in or over any property
(3) Unless the context requires otherwise, all references to legislative provisions are to the
legislation concerned as amended, repealed, re-enacted or replaced and in force from time

to time

(4) Unless the context requires otherwise, words in the singular include the plural and words
in the plural include the singular.

(5) All headings and explanatory notes are included for convenience only they do not form
part of the Articles, and shall not be used 1n the interpretation of the Articles

3 TABLE A
The provisions contained in Table A of the Schedule to the Companies (Table A to F)
Regulations 1985 shall not apply
PART TWO: ASSET LOCK
4 TRANSFER OF ASSETS
(1) The Company shall not transfer any of its assets other than for full consideration

(2) Provided the conditions specified in paragraph (3) are satisfied, paragraph (1) shall not
apply to

10




(a)

(b)

(c)
(d)
(e)
®
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the transfer of assets to any Asset Locked Body specified in the Memorandum or
Articles for the purposes of this article or (with the consent of the Regulator) to any
other Asset Locked Body, 1

the transfer of assets made for the benefit of the community other than by way of a |
transfer of assets to an Asset Locked Body; |

the payment of dividends 1n respect of shares in the Company;

the distribution of assets on a winding up,

payments on the redemption or purchase of the Company’s own shares;
payments on the reduction of share capital, and

the extinguishing or reduction of the liability of Members in respect of share capital
not paid up on the reduction of share capital.

(3) The conditions are that the transfer of assets

(@)

(b)
(4) If

(a)

(b)

then any remaining residual assets shall be given or transferred (with the consent of the |
Regulator) to any other Asset Locked Body

must comply with any restrictions on the transfer of assets for less than full
consideration which may be set out elsewhere in the Memorandum or the Articles;
and

must not exceed any limit imposed by, or by virtue of, Part 2 of the 2004 Act.

the Company 1s wound up under the Insolvency Act 1986, and

all 1ts habilities have been satisfied,

PART THREE: DIRECTORS’ FUNCTIONS

S DIRECTORS’ GENERAL AUTHORITY TO MANAGE THE COMPANY

(1) The Directors’ functions are

(a)
(b)

to manage the Company’s business, and

to exercise all the powers of the Company for any purpose connected with the
Company’s business

(2) The Directors may delegate their functions in accordance with the Articles.

11
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6 DIRECTORS’ GENERAL AUTHORITY TO DELEGATE FUNCTIONS

(1) Subject to the Articles, the Directors may delegate any of their functions to any person
they think fit.

(2) The Darectors must not delegate to any person who 1s not a Director any decision
connected with:

(a) the taking of decisions by Directors;
{b) the appointment of a Director or the termination of a Director’s appointment; or
{¢) the declaration of a dividend.

(3) Any delegation under paragraph (1) may authorise further delegation of the Directors’
functions by any person to whom they are delegated

7 COMMITTEES OF DIRECTORS
(1) Two or more Directors are a “committee” 1f the Directors have
(a) delegated any of the Directors’ functions to them; and
(b) 1ndicated that they should act together in relation to that function.

(2) The provisions of the Articles about how the Directors take decisions shall apply, as far as
possible, to the taking of decisions by committees.

PART FOUR: DECISION-MAKING BY DIRECTORS

8 SCOPE OF RULES

(1) References in the Articles to decisions of Directors are to decisions of Directors which are
connected with their functions.

(2) Except where the Articles expressly provide otherwise, provisions of the Articles about
how the Directors take decisions do not apply

(a) when the Company only has one Director; or

(b) to decisions delegated to a single Director

9 DIRECTORS TO TAKE DECISIONS COLLECTIVELY

Any decision which the Directors take:

12
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(a) must be either a unamimous decision or a majority decision, and

(b) may, but need not, be taken at a meeting of Directors.

10 UNANIMOUS DECISIONS

(1) The Directors take a unammous decision when they all indicate to each other that they
share a common view on a matter.

(2) A unamimous decision need not involve any discussion between Directors.

11 MAJORITY DECISIONS
(1) The Directors take a majority decision if:
(a) every Director has been made aware of a matter to be decided by the Directors,

(b) all the Directors who indicate that they wish to discuss the matter have had a
reasonable opportunity to communicate their views on it to each other; and

(c) a majority of those Directors vote in favour of a particular conclusion on that
matter

(2) Paragraph (1)(a) does not require communication with any Director with whom 1t is not
practicable to communicate, having regard to the urgency and importance of the matter to
be decided

(3) In case of an equality of votes, the Chair shall have a second or casting vote.

(4) A Darector who is an alternate director shall be entitled in the absence of his appointer to
a separate vote on behalf of his appointer in addition to his own vote

(5) Except as provided by paragraphs (3) and (4), n all proceedings of Directors each
Director must not have more than one vote.

(6) Directors participating in the taking of a majority decision otherwise than at a meeting of
Drirectors:

(a) may be 1n different places, and may participate at different times; and

(b) may communicate with each other by any means.

12 MEETINGS OF DIRECTORS
(1) Any Director may call a meeting of Directors.

(2) Every Director must be given reasonable notice of a meeting of Directors

13




Company Iimited by shares (small membership)

(3) Paragraph (2) does not require notice to be given:
(a) in wnting; or
(b) to Directors to whom 1t is not practicable to give notice, having regard to the
urgency and importance of the matters to be decided, or who have waived their
entitlement to notice
(4) Directors participating in a meeting of Directors:

(a) must participate at the same time, but may be in different places, and

(b) may communicate with each other by any means.

13 CONFLICTS OF INTEREST

(1) In this article, a “relevant interest™ is:
(a) any interest which a Director has 1n, or
(b) any duty which a Director owes to a person other than the Company in respect of,
an actual or proposed transaction or arrangement with the Company.

(2) For the purposes of paragraph (1)(a), a Director shall be deemed to have an interest in a
transaction or arrangement 1f:

(a) the Director or any partner or other close relative of the Director has an actual or
potential financial interest in that transaction or arrangement;

(b) any person specified in paragraph (2)(a) 1s a partner in a firm or limited partnership,
or a director of or a substantial shareholder in any Company, which has an actual or
potential commercial interest in that transaction or arrangement, or

(c) any other person who 1s deemed to be connected with that Director for the purposes
of section 317 of the 1985 Act has a personal interest in that transaction or
arrangement

(3) Subject to paragraph (8)(b), a Director who has a relevant interest must disclose the
nature and extent of that interest to the other Directors

(4) Subject to paragraphs (5) and (6), when the Directors take a majonty decision on any
matter relating to a transaction or arrangement in which a Director has a relevant interest:

(a) no Director who has such a relevant interest may vote on that matter, and

14
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(b) for the purposes of determining whether a relevant quorum is present, or whether a
majority decision has been taken in relation to that matter, such a Director’s
participation in the decision-making process shall be ignored

(5) Paragraph (4) does not apply:

(a) 1f the Director’s interest cannot reasonably be regarded as giving rise to any real
possibility of a conflict between the interests of the Director and the Company, or

(b) 1if the Director’s interest only anises because the Director has given, or has been
given, a guarantee, security or indemnity 1n respect of an obligation incurred by or
on behalf of the Company or any of its subsidiaries

(6) The Members may by ordinary resolution decide to disapply paragraph (4), either in
relation to majority decisions generally or in relation to a particular decision

(7) Subject to the 1985 Act, 1f a Director complies with paragraph (3)

(a) that Director:

(1) may be a party to, or otherwise interested in, the transaction or arrangement
in which that Director has a relevant interest, and

(1) shall not, by reason of being a Director, be accountable to the Company for
any benefit denved from that transaction or arrangement; and

(b) the transaction or arrangement in which that Director has a relevant interest shall
not be liable to be treated as void as a result of that interest.

(8) For the purposes of paragraph (3)
(a) a general notice given to the Directors that a Director 1s to be regarded as having a
specified interest in any transaction or arrangement shall be deemed to be a

disclosure that the Director has an interest 1n any such transaction or arrangement
of the nature and extent so specified, and

(b) any interest of which a Director has no knowledge, and could not reasonably be
expected to have knowledge, shall be disregarded

14 RECORDS TO BE KEPT
(1) The Directors are responsible for ensuring that the Company keeps a record 1n writing of
(a) every unanimous or majonty decision taken by the Directors, and

(b) every declaration by a Director of an interest 1n an actual or proposed transaction
with the Company

(2) Any record kept under paragraph (1) must be kept

15
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(a) for at least ten years from the date of the decision or declaration recorded in 1t,
(b) together with other such records, and

{c) 1nsuch a way that it is easy to distingwish such records from the Company’s other
records

15 SPECIFIED NUMBER OF DIRECTORS FOR MAJORITY DECISIONS

(1) Subject to paragraph (2), no majonty decision shall be taken by the Directors unless two
directors participate 1n the process by which the decision 1s taken and are entitled to vote
on the matter on which the decision 1s to be taken.

(2) If the Company has one or more Directors, but the total number of Directors is less than
the relevant quorum, the Directors may take a majority decision:

(a) to appoint further Directors, or

(b) that will enable the Members to appoint further Directors

16 CHAIRING OF MAJORITY DECISION MAKING PROCESSES

(1) The Directors shall appoint a Director to chair the taking of all majonty decisions by
them

(2) If the person appowmnted under paragraph (1) is for any reason unable or unwilling to chair
a particular majority decision making process, the Directors shall appoint another Director
to chair that process

(3) The Directors may terminate an appointment made under paragraph (1) or paragraph (2)
at any time.

(4) A Darector appointed under this article shall be known as the Chair for as long as such
appointment lasts.

17 DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

(1) Subject to the Articles, the Directors may make any rule which they think fit about how
they take decisions.

(2) The Directors must ensure that any rule which they make about how they take decisions is
communicated to all persons who are Directors while that rule remains in force.

16
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18 DEFECT IN APPOINTMENT
(1) This article apphes 1f

(a) adecision s taken by the Directors, or a committee of the Directors, or a person
acting as a Director; and

(b) it 1s subsequently discovered that a person who, acting as a Duirector, took, or
participated 1n taking, that decision:

(1) was not vahidly appointed as a Director,
(i)  had ceased to hold office as a Director at the time of the decision;
(1i1)  was not entitled to take that decision, or

(iv)  should, in consequence of a conflict of interest, not have voted 1n the
process by which that decision was taken

(2) Where this article applies:
(a) the discovery of any defect of the kind specified in paragraph (1)(b) shall not
invalidate any decision which has been taken by, or with the participation of, the

person 1n relation to whom that defect exists, and

(b) any such decision shall be as valid as 1f no such defect existed 1n relation to any
person who took it or participated in taking it

PART FIVE: DIRECTORS’ APPOINTMENT AND TERMS OF SERVICE

19 MINIMUM NUMBER OF DIRECTORS

The number of Directors shall not be less than two

20 APPOINTMENT OF DIRECTORS

(1) The first Directors shall be the persons named 1n the Form 10 upon incorporation.
(2) Thereafter, Directors may be appointed by decision of the Directors

(3) No person may be appointed as a Director

(a) unless that person is a Member and (if that person is an individual) is willing to
serve as a Director and has attained the age of 18 years, or

17
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in circumstances which, if that person had already been a Director, would have
resulted 1n that person ceasing to be a Director under the Articles.

(4) No powers to appoint Directors may be given to persons who are not Members which
immediately after their exercise could result in the majonty of the Directors having been
appointed by persons who are not Members

(5) Upon appointment each Director shall subscribe for at least one share

21 TERMINATION OF DIRECTORS’ APPOINTMENT

(1) A person shall cease to be a Director 1f:

(a)
(b)

(€)

(d)

(e)

that person ceases to be a Member,

that person ceases to be a Director by virtue of any provision of the 1985 Acts, or is
prohibited by law from being a Director;

any notice to the Company that that person is resigning or reuring from office as
Director takes effect (except that where such resignation or retirement would
otherwise lead to the Company having fewer than two Directors, it shall not take
effect until sufficient replacement Directors have been appointed);

a contract under which that person 1s appointed as a Director of, or personally
performs services for, the Company or any of its subsidiaries terminates, and the
Directors decide that that person should cease to be a Director,

the Directors decide, at a meeting of Directors, that that person should be removed
from office, but such a decision shall not be taken unless the person in question has
been given

(1) at least fourteen clear days’ notice in writing of the proposal to remove that
person from office, specifying the circumstances alleged to justify removal
from office; and

(i) a reasonable opportunity of being heard by, or of making representations 1n
writing to, the Directors

(2) No powers to remove Directors may be given to persons who are not Members which
immediately after their exercise could result in either

(a)

(b)

the majonty of the remaining Directors having been appointied by persons who are
not Members, or

the number of Dwectors removed during the financial year of the Company by
persons who are not Members exceeding the number of the remaining Directors,

but this shall not prevent a Director from appointing, or subsequently removing, an
alternate director, 1f permitted to do so by the Articles,

18
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22 DIRECTORS’ REMUNERATION AND OTHER TERMS OF SERVICE

(1) Subject to the 1985 Act, the Articles, the Company satisfying the community interest test,
and any resolution passed under paragraph (2), the Directors may decide the terms
(including as to remuneration) on which a Director is to perform Directors’ functions, or
otherwise perform any service for the Company or any of its subsidiaries

(2) The Members may by ordinary resolution limit or otherwise specify the remuneration to
which any Director may be entitled, either generally or in particular cases.

23 DIRECTORS’ EXPENSES

The Company may meet all reasonable expenses which the Directors properly incur in
connection with

(a) the exercise of their functions, or

(b) the performance of any other duty which they owe to, or service which they
perform for, the Company or any of its subsidianes

PART SIX: SHARES

24 ALL SHARES TO BE FULLY PAID AND ISSUED AT NOMINAL VALUE TO A
DIRECTOR

(1) Upon allotment, all shares shall be fully paid-up 1n respect of their nominal value.
(2) No share shall be issued at a price greater than its nominal value

(3) No share shall be issued to any person except a Director

25 SHARE CERTIFICATES

The Company may 1ssue Members with one or more certificates for their respective shares in
such form as the Directors decide

26 TRANSFER OF SHARES
(1) The Directors may refuse to register the transfer of a share.
(a) 1o a person of whom they do not approve,

(b} 1f1t1s not lodged at the registered office of the Company or such other place as the
Directors may appoint, or

19
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(¢) ifitis not accompanmed by’

(1) such evidence as the Directors may reasonably require to show the nght of
the transferor to make the transfer, and

(1)  such other information as they may reasonably require

{2) If the Directors refuse to register a transfer of a share they shall, within 2 months after the

date on which the transfer was lodged with the Company, send to the transferee notice of
the refusal

(3) The provisions of this article apply in addition to any restrictions on the transfer of a share
which may be set out elsewhere 1n the Memorandum or Articles

27 TRANSMISSION OF SHARES

(1) If a Member dies, or ceases to be a Director, the Company shall purchase that Member’s
shares 1n accordance with the Articles and that Member’s personal representatives (or, 1n
Scotland, executors), or that Member, shall sell such shares to the Company at their
nominal value

(2) Each Member and each Member’s personal representatives (or, in Scotland, executors)
wrrevocably appoint the Company to be his, her, its or their attorney or agent 1n hus, her, 1ts
or their name and on hus, her, its or their behalf to do all such things and to sign all such
documents as may be necessary 1n order to give the Company the full benefit of the
provisions of this article (and in particular but without limitation, 1n respect of any third
party a certificate signed by any duly authonsed officer of the Company that any thing or
document falls within the authority hereby conferred shall be conclusive evidence that
this 1s the case).

28 PURCHASE OF OWN SHARES

Subject to the Articles the Company may purchase 1ts own shares (including any redeemable
shares) and may make a payment in respect of the redemption or purchase of 1ts own shares
otherwise than out of distributable profits of the Company or the proceeds of a fresh 1ssue of
shares. Any share so purchased shall be purchased at 1its nominal value.

29 ALTERATION OF CAPITAL

(1) Subject to the 1985 Act and without prejudice to any rights attached to any existing
shares, any share may be 1ssued with such nghts or restrictions as the Members by special
resolution determine

(2) The Members may by special resolution:

(a) increase the Company’s share capital by new shares of such amount as the
resolution prescribes,
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(b) consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares,

(c) subject to the 1985 Act, sub-divide its shares, or any of them, into shares of smaller
amount, and the resolution may determine that, as between the shares resulting
from the sub-division, any of them may have preference or advantage as compared
with others;

(d) cancel shares which, at the date of the passing of the resolution, have not been

taken or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

PART SEVEN: DIVIDENDS

30 PROCEDURE FOR DECLARING DIVIDENDS

Subject to the 1985 Act, the 2004 Act, the Regulations and the Articles, the Directors may
decide to declare and pay such dividends to Members as

(a) appear to the Directors to be justified by the Company’s profits,
(b) are in accordance with Members’ respective rights; and
(¢) are authorised by an ordinary resolution of the Members

31 PAYMENT OF DIVIDENDS

(1) Subject to paragraphs (2) and (3), the Company shall pay any dividend or other money
payable by 1t in respect of a share by means of*

(a) a transfer to a bank account specified in writing by the holder, or
(b) acheque sent by post to the registered address of the holder

(2) If two or more persons hold a share, or are jointly entitled to it by reason of the death or
bankruptcy (or, 1n Scotland, sequestration) of the holder (or one of two or more joint
holders), the Company shall pay any dividend or other money payable by it in respect of
the share:
(a) by means of a transfer to a bank account specified in writing by the holder who 1s

named first in the register of Members, or a cheque sent by post to that holder’s

registered address; or

(b) (if the death or bankruptcy (or, 1n Scotland, sequestration) of the first named holder
has resulted 1n two or more persons becoming jointly entitled to the share), by
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means of a transfer to a bank account specified in writing by all the persons jointly
entitled to it, or a cheque sent by post to an address specified 1n writing by them

(3) The Company may agree another means of paying such dividend or other money with any
person entitled to specify a bank account for the payment of a dividend or other money
under paragraph (2)

32 RIGHT TO DIVIDEND FORFEITED IF UNCLAIMED FOR TWELVE YEARS

Any dividend which has remained unclaimed for twelve years from the date when 1t became

due for payment shall, if the Directors so decide, be forfeited and cease to remain owing by
the Company

PART EIGHT: GENERAL MEETINGS (MEETINGS OF MEMBERS)

33 ANNUAL GENERAL MEETING
The Company shall hold an annual general meeting:

(a) within 18 months of the Company’s date of incorporation and afterwards once in
each calendar year (provided that not more than 15 months shall elapse between the
date of one annual general meeting of the Company and that of the next); and

(b) at such date, time and place as the Directors shall determine

34 OTHER GENERAL MEETINGS
The Directors may decide to call a general meeting at any time.

35 NOTICE

(1) Notice of general meetings shall be given to every Member, the Directors and the
Company’s auditors (if any),

(2) All general meetings shall be called by at least 21 clear days’ notice in writing.
(3) Every notice calling a general meeting shall specify:

(a) the place, date and time of the meeting; and

(b) the general nature of the business to be transacted

(4) In the case of an annual general meeting, the notice shall specify that the meeting is an
annual general meeting.

(5) If a special resolution is to be proposed, the notice shall contain a statement to that effect
and set out the text of the special resolution
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36 QUORUM

(1) No business shall be transacted at any meeting unless a quorum is present

(2) The quorum for a general meeting shall be Two Members present in person (or, in the
case of a corporate Member, by i1ts duly appointed representative) and entitled to vote on
the business to be transacted.

(3) If a quorum 1s not present within half an hour from the time appointed for the meeting, the
meeting shall stand adjourned for a minimum of seven days until such time as the
Directors determine.

37 CONDUCT OF BUSINESS — GENERAL

(1) The Chair or, 1n the absence of the Chair, some other Member chosen by the Members
shall preside as chair of the general meeting

(2) The charr

{a) may adjourn the meeting from time to time and from place to place, with the
consent of a meeting at which a quorum is present, and

{(b) shall do so 1f so directed by the meeting or 1n accordance with the Articles

{(3) No business shall be transacted at an adjourned meeting other than business which might
properly have been transacted at the meeting had the adjournment not taken place

(4) When a meeting 1s adjourned for fourteen days or more, at least seven clear days’ notice
shall be given specifying the time and place of the adjourned meeting and the general
nature of the business to be transacted. Otherwise 1t shall not be necessary to give any
such notice.

(5) Except as required by law, all decisions of the Members at a general meeting shall be
made by ordinary resolution

38 VOTING PROCEDURES

(1) A resolution put to the vote of a meeting shall be decided on a show of hands unless a poll
1s duly demanded before, or on the declaration of, the show of hands.

(2) A poll may be demanded by
(a) the chaur,

(b) at least two Members, or
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(¢) aMember or Members representing not less than one tenth of total voting rights of
all the Members having the right to vote at the meeting.

(3) On a show of hands every Member present in person or by proxy (or, in the case of a
corporate Member, by its duly authonsed representative) shall have one vote. On a poll
Members shall have one vote for each share which they own

{4) A person who 1s not a Member shall not have any right to vote at a general meeting of the

Company (except as the proxy or (in the case of a corporate Member) duly authorised
representative of a Member).

(5) Paragraphs (3) and (4) are without prejudice to any right to vote on a resolution affecting
the rights attached to a class of the Company’s debentures

(6) Unless a poll is held:
(a) adeclaration by the chair that a resolution has been:
(1) carried;
(1)  carred unanimously, or by a particular majority;
(ui)  lost, or
(1v)  not carmed by a particular majority, and
an entry to that effect in the minutes of the meeting shall be conclusive evidence of the

fact without proof of the number or proportion of the votes recorded in favour of or
against the resolution.

(7) A poll shall be taken at the general meeting as the chair directs and the chair may appoint
scrutineers (who need not be Members) and fix a time and place for declanng the result of
the poll. The result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded

(8) In the case of an equality of votes, whether on a show of hands or on a poll, the chair shall
be entitled to a casting vote 1n addition to any other vote he or she may have as a Member.

(9) The proceedings at any general meeting or on the taking of any poll shall not be
invalidated by reason of any accidental informality or irregularity (including with regard
to the giving of notice) or any want of qualification 1n any of the persons present or
voting.

(10) No objection shall be raised to the qualification of any voter except at the general
meeting or adjourned meeting at which the vote objected to 1s tendered, and every vote
not disallowed at the meeting shall be valid. Any objection made in due time shall be
referred to the chair whose decision shall be final and binding
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39 MINUTES

(1) The Directors shall cause minutes to be made and kept, 1n writing, of all proceedings at
general meetings of the Company.

{2) Any such minute, 1f purported to be signed by the chair of the meeting, or by the chair of
the next succeeding general meeting, shall be sufficient evidence of the proceedings.

PART NINE: MISCELLANEOUS

40 COMPANY SECRETARY

(1) Subject to the provisions of the 1985 Act, the Directors shall decide to appoint an
individual to act as Company Secretary for such term and at such remuneration and upon
such other conditions as they may think fit.

(2) The Directors may decide to remove a person from the office of Secretary at any time

41 ACCOUNTS AND REPORTS

(1) The Directors shall comply with the requirements of the 1985 Act and any other
applicable law as to keeping financial records, the audit or examnation of accounts and
the preparation and transmission to the Registrar of Companies of annual reports and

accounts.

(2) Subject to paragraph (3), the Company’s statutory books and accounting records shall be
open to inspection by the Members during usual business hours

(3) The Company may 1n general meeting impose reasonable restrictions as to the time at
which and the manner in which the statutory books and accounting records of the
Company may be inspected by Members

42 NOTICES

(1) Except where the Articles provide otherwise, any notice to be given to or by any person
under the Articles shall be in writing to an address for the time being notified for that
purpose to the person giving the notice

(2) The Company may give any notice to any person under the Articles:

(a) 1n person;

(b) by sending it by post in a prepaid envelope addressed to that person at that person’s
registered address, or by leaving it at that address;

(c) by fax or by electronic communication to an address provided for that purpose; or
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(d) by posting 1t on a website, where the recipient has been notified of such posting 1n a
manner agreed by that person

(3) A person present at any meeting shall be deemed to have received notice of the meeting
and, where requisite, of the purpose for which it was called

(4) Proof that
(a) anenvelope containing a notice was properly addressed, prepaid and posted, or

(b) that an electronic communication or fax has been transmitted to the correct address
or number,

shall be conclusive evidence that the notice was given.
(5) A notice shall, unless the contrary 1s proved, be deemed to be given
(a) at the expiration of 48 hours after the envelope containing it was posted, or

(b) n the case of a notice contained in an electronic communication or fax, at the
expiration of 48 hours after the time 1t was transmitted

43 INDEMNITY

(1) Subject to the 1985 Act, a Director shall be indemnified out of the Company’s assets
against any expenses which that Director incurs

(a) n defending civil proceedings in relation to the affairs of the Company (unless
Judgement 1s given against the Director and the judgement is final),

(b) 1n defending cminal proceedings 1n relation to the affairs of the Company (unless
the Director is convicted and the conviction 1s final);

(¢) 1n connection with any application for relief from liability for negligence, default,
breach of duty or breach of trust in relation to the affairs of the Company (unless
the Court refused to grant the Director relief, and the refusal is final)

(2) Judgement, conviction or refusal of relief becomes final 1f the period for bringing an
appeal or any further appeal has ended and any appeal brought is determined, abandoned
or otherwise ceases to have effect

(3) This article is without prejudice to any other indemnity to which a Director may be
entitled.
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Names, Addresses and Signatures of Subscribers

Signature
Name-
Address

Date

Witness to the above signature:
Signature
Name

Address:

Signature
Name
Address

Date.

Witness to the above signature
Signature.
Name

Address
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Signature:
Name:
Address

Date

Witness to the above signature:
Signature
Name

Address
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Names, Addresses and Signatures of Subscribers

Signature. b ¥
Name. MELCISAVDLA o)
Address 4O DeNONSH 2E RoAD CAVBEIDGE  CBL 2BL v, 4

Date: 24 [ & {03

Witness to the above signature.

Signature W\ /

Name: Q—Q CGAMNDEESP Parvtou

Address “T_VE SSe il &viepase p,:qp\_&
French S Rese, Coam e dee, ¢ R DNOP

Signature: é /M
Name “Joi, &?m—; Jiwx Gar7.
Address o5 NS itviomis bz ﬂo&} Carrames R 281, o
Date: 2c4 /( [oc
-/

Witness to the above signature:

Si gnature%\_‘

Name GACANDEEE rtaray

Address: Tine sy C~Yeroossse —Dec:x:‘a
(T B, Coreskertmm (_Y\k..k.,k
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Signature Z,J// [ /L /ZW

Name. loititan [T cLap
Address: §2 L:_&L}gt,\ /S/ftiﬂ Zﬁk’/w\ fL\/I X SAZ

Date

Witness to the above signature.

Slgname,W B /
- ’

Name:  CAGEANDESCE TOAINWU |

Address” The SOt erviereoree. ?esnp)&
SO B |, Cvesier—toe S
;F""@’“C)‘“’S R oo\ ; Ao e OG e
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Please
complete in
typescript,
or in bold
black
capitals.

Company Name in full Open Book Publishers

\0009'5 3\(

CIC 36

Declarations on Formation of a
Community Interest Company

Community Interest Company

SECTION A: COMMUNITY INTEREST STATEMENT - beneficiaries

1

The company’s activitres will provide benefit to ...

to the academic community and interested readers, both within the United
Kingdom and globally, by publishing high-quality works

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

he community, which it i1s intended that the company will benefit in the

space provided below ]2

S

a —
o

u *ADOLH39P*

A33 19/09/2008 385
COMPANIES HOUSE
:;;’ 1 IAmINiE idum -..:A.QS-SG_2_|6-
Add 23/08/2008 238

COMPANIES HOUSE

fa¥ 2o

COMPANIES HOUSE




COMPANY NAME

Open Book Publishers Community Interest Company

SECTION B: Community Interest Statement — Activities & Related Benefit

Please indicate how 1t 15 proposed that the company’s activities will benefit the community, or
a section of the community. Please provide as much detaill as possible to enable the CIC
Regulator to make an informed decision about whether your proposed company 1s 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
15 being set up to do)

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

Open Book Publtshers wili publish high quality
academic research across a range of disctplines,
including the Humantes and Social Sciences, it
support of the deals of Open Access In order to
acheve both financial viability and the broadest
possible dissermination of works Open Book
ensures that complete digital editions of all works
published are rmade availabte online and that
alternative formats (prntable varsions and
tradit:ional books) retail at a low pnce |tis
commitied to a ngorous referee and peer-review
procass to maintain uniformly high academic
standards in the works published It will continue
to adopt nnovations in informaton and pranting
technologies to support the dissemination of
ngorous academic studies It will empower
academic authors by allowing them to maintain
full copyright over their own works and providing
opporunites for them to develop online
resources associated with their rasearch

MMWBWMMMMWWWWMNMMWW It
provides a new modal for Pung which i & and highty b to scholars university students.
uruversity libraries and ganesal reeders worid-wide Eight mayor banefits are identiiad

1 By providing diginal sdaions of a¥ works Open ook Publishiers will srsure that high quality
with accass to the Intamet significantty reducng the existing and bariers

)

& ANyt

knowiadge

2 Open Book Publishers will provide a range of giternatve versions of worka at low price including pentable end printed
editions which will further enhance the availabdity of works and aliw the dissemunstion of knowledge beyond the conflnes of
academics sffiliatad to the elte research institutions

3 By lowenng retail pnces on graphs Open Book Publishers will heip to sase the increasing financial pressures.

iaced by acadamic and ressanch ibranes

4 By lowering molxi.wng" | barriers to acad Open Book Publishers will also allow more direct access 1o
by 4 lc audiencas globally

outpxt
] AmmwmmwmmNMdmmmwubaMMMnmwmm
commercial conakderationg  This wall banefit U process of o byllbwlng o tobe
undertaken and dissammnated free from the imphct or exphot and d by
6 Providing Open Access to research output will benefil research and fosier intetiectual debates by remeaving collaboration
barriers pnce and copyright restrichions
7 Cpen Book Pyublshers will cut down pubkshing times (typically of one year or cver) by printng works immedistely upan
of the final ript a char benefit to scholars and readers a3 rapid access o rasesrch s vital for intatlectuat
debats
8 Open Bock Publizhers makes fudl use of the whole rangs of media availabie providing authors with the means o fully axploit
recant advances In informaton technology In ine with our ciaals of Opan Access suthors will maintan full ownershep of the
for thetr own works Open Book Publrshers will seek only a hcanss to publish aflowing suthors to rewark andior
republish the matarial without restriction

If the company makes any surplus it will be used for
further supporting academic research, particularly research by academics at the start of

their careers.

(Please continue on separate continuation sheet If necessary.)




COMPANY NAME Open Book Publishers Community Interest Company

SECTION C: SIGNATORIES

vgv%on ;ﬁ:’s:ena Sighed a{_ O~ Date | 24 {L [ o€
gﬁ:‘ glrector Signed //\/\M 1 » / ) ..//LA.A,, Date | 74 Z ﬁpp
::no:stp:;;yn Signed 4/‘ _M Date 'z‘.: /é I/d;/
:l'::Iarations. Signed Date
Signed Date
(Please continue on separate continuation sheet If necessary.)
CHECKLIS

These declarations must be accompanied by the following documents under section 10 of the
Companies Act 1985 or Article 21 of the Companies (Northern Ireland) Order 1986 — have
you Included them with your application?

(a) Memorandum and articles of association, which comply with requirements imposed by
section 32 of the Act and Part 3 of the Regulattons or which are otherwise appropniate In
connection with becoming a community interest company

{b) Form 10 or Form 21 - First directors and secretary and intended situation of registered
office

{(c) Form 12 or Form 23 - Declaration on application for registration

(d) Any completed continuation sheets

You do not have to give any contact . |
Information in the box opposite but FAGANDEER Pariu — THeE 880 CATERPES
if you do, it will help the Registrar of .

Peorie ., UNMITE , cHESTSRTA . Piean ,
Companies to contact you if there 1s i Cad €O
a query on the form. The contact CAMeR N &t (R4 ~30P.
information that you give will be Tel
visible to searchers of the public ©1223-360 —A7%.
record. DX Number DX Exchange

When you have completed and signed the form please send it to the Registrar of Companies at.
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX235 Edinburgh
for companies registered in Scotiand or LP — 4 Edinburgh 2
or
Companies Registry, Department of Enterprise, Trade and Investment, Waterfront Plaza, 8
Laganbank Road Belfast BT1 3BS
for compantes registered in Northern Ireland




Please
complete in
typescript,
orin bold
black
capitals.

FORM CIC 36

CiC 36

Declarations on Formation
of a Community Interest
Company

For official use
(Please ieave blank)

Company Name 1n |oP&N Booic PuBL.LsHl(S_fE.\C.)
full [ oo A enorcTY | NTEYEEST (anafara)e

SECTION A: DECLARATIONS ON FORMATION OF A COMMUNITY
INTEREST COMPANY

1

We/l, the undersigned. declare that the company whose proposed name
appears above will not be
(a) a political party,
{b) a political campaigning organisation, or
(c) a subsidiary of a pohtical party or of a political campaigning
organisation
{(as defined Iin regulation 2 of the Community Interest Company
Regulations 2005 (“the Regulations”)) (See note 1)

We/| further declare that the company will carry on its activities for the
benefit of the community, or a section of the community, (as defined in
section 35 of the Companies {Audit, Investigations and Community

Enterprise) Act 2004 (“the Act”) and the Regulations Please insert a

short description of the community, or section of the community, which it is

ended that the ¢ n } efit, n the space prowid low (S
note 2)
The company’s activities will provide benefit to
THE ACADENIC (PMUKA Y aeaD (WTeeeSTED
F-EnDELS, BSTH \rthtid Tie UN 1TL0 kN G-DDMN

FND GloBALLy, BY PLBLSHING Weh @uomixy
woowieS |
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Comnpanies f o

Lwadonoamd

Please complete in typescript,
or in bold black capitals

CHWPO000

Company Name in full

of

1 Please delete as appropnate

Declarant’s signature

Declaration on application for registration

Ofen Booke PUBLISHEES
CoMMUMITY | NTELEST (omAANY

D ALESEANDEA TS|
CAMBRIDGEE , ertrLat D

do solemnly and sincerely declare that | am a T {Seheterengeged-mrihe
formatioaeithe-eemmemiperson named as director or secretary of the

company In the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with

And | make this solemn Declaration conscientiously beheving the same to
be true and by virtue of the Statutory Declarations Act 1835

Lot

Declared al | STolve) OIS, SUSSEX Sivedt, camb, CHAR:
Day Month Year
On f|5, Ol‘T 1&{01%’
0 Please print name before me @ /M{/’U"{ 66\(“[\0\%
V7 i
signed | ff,y do st Bant oo Date(/$ J008
T A Commussioner for Oaths or Notary Public or Justice of the Peace or Sohcitor
You do not have o give any contact
information 1n the box opposite but M. Barham
if you do, 1t witl help Companies Solicitor
House to contact you if there 1s a Ginn & Co

query on the form The contact
information that you give will be

Sidney House, Sussex Street

01223 -R532775
‘ N Tel Cambridge CB1_1PE

visible to searchers of the public
record

DX exchange camBoiT™z (o

DX numberé'?:l a8

Companies House receipt date barcode

This form has been provided free of charge
by Companies House

Form revised 10/03

When you have completed and signed the form please send it to the
Registrar of Comparues at
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX 33050 Cardiff
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Compuanies House
—  for the rmoond

Please complete in typescript,
or in bold black capitals
CHWPO000

Notes on completion appear on final page

Company Name in full

Proposed Registered Office
{PO Box numbers only, are not accepiable)

Post town

County / Region

If the memorandum I1s delivered by an agent
for the subscnber(s) of the memorandum
mark the box opposite and give the agent’s

name and address
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
tnformation in the box opposite but if
you do, it will help Companies House
to contact you if there 1s a query on
the form The contact information
that you give will be wisible to
searchers of the public record

First directors and secretary and intended situation of
registered office

OV @OO/A. \)Oﬁ(._fS/-/;fﬂS cC 1

4o N Evomshle ﬁoﬂk

Cagia e
CAMK&MCgMM Postcode ([CR1 2831
Postcode
Gcan MU= E An_
_CE0ALE, QT £, CHESTERION ML,  Freevckf @og
 chcn@RA06E cARINE 122D 360 ay:
DX number DX exchange

Companies House recespt date barcode

This form has been provided free of charge
by Compames House

v 10/03

When you have completed and signed the form please send it to the
Registrar of Companies at
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX 33050 Cardiff




Company Secretary o ntes 15

NAME

* Volyntary detanls

™ Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiatity Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or pnncipal
office address

Company name
*Style / Title
Forename(s}

Sumame

Previous forename(s)

Previous surname(s)

Address

Post town
County / Region

Country

Consent signature

Orom Roox Pqﬂusm

*Honours etc

AY3

4.¢£ s AINLA

“To< 1

fo Nevosste Koo

CAnRANCL

Postcode

CA1RAD STrhk L

Cili

28

ANGLaD

| consent to act as secretary of the company named on page 1

Directors (seenotes 1.5
Please list directors in alphabelical order

NAME *Styte / Title
Forename(s)

Surname

Previous forename(s)

Previous surmames)
1t Tick this box if the

address shown g a
service address for the
beneficiary of a
Confidentiality Order
granted under section
7238 of the Companies
Act 1985 otherwise,
grve your usual
residential address In
the case of a
carporation or Scotush
firm, give the
registered or pnncipal
office address

Address

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

A v

N |oste

"!q[o? )<

2

*Honours etc

':\—Oﬁ‘rd ﬁoﬁ’m*r :rﬁr-'fﬂ

Capg-r7s

leo \nlbﬂ St zoﬁs

Coga e

Caas Postcode | .7 2
NG

Day Month Year

217] ol 7| 11 91611] VY | Rt 7154

ACAMMJC.

é///’/

| consent to act as director of the company named on page 1

Date

24/ oz

Va




Company Secretary o s 5

-CHWP000

* Voluntary details

T Tick this box If the
address shown is a
service address for
the beneficlary of a
Confldentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Company Name
NAME *Style / Title
Forename(s)

Surname
Previous forename(s}

Previous surname(s}

Address 1

Post town
County / Region

Country

Consent si

ature

Form 10 Continuation Sheet

*Honours etc

Postcode

.

ra

| consent to act as secretary of the company named on page 1

Date

Dil’ectors (see notes 1 5)
Please list directors in alphabetical order

NAME *Style / Title
Farename(s})

Surname

Previous forename(s)

Previous surname(s)
t Tick this box if the
address shown is a
service addreas for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residentlial
address Inthe case
of a corporation or
Scottish firm, give the
registered or princlpal
office address

Address t

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

De

PLESS ANDRA

Tolsi

4O DEVowstikE Popd

CaBR\DGe

CALBRLD GESH e Posicode |C Bi 2RL
V.

Day Month Year

[S|of! (|q|("|% Nationality | |4 L( AoV

PURLISHER pno ACAQEMIC

| consent to act as director of the company named on page 1

Date| 724 [b | 0%

errv\




Directors (seenotes 1.5
Please list directors in alphabetical order

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s)

it Tick this box if the
Address 11

address shown 1s a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address In
the case of a
corporation or Scottish
firm, give the
registored or pnncipal
office address

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

Mg

*Honours etc

WiLLI A M

(7 CLAIR

§1 FATov PLACE

LoNpoNV
Postcode S wilyX g/ 'ALL’
Day Month Year
0, 7]1 2] 1,93 7] Nationaity 7 fick
% Cadtaric
—

| consent to act as director of the company named on page 1

Lodpr S L

Date

24 l/L\m-‘( 200‘

N

This section must be Sianed
signed by either an 9
agent on behalf of all
subscribers or the Signed
subscribers
(i.e those who signed Signed
as members on the
memorandum of ]
association). Signed
Signed
Signed
Signed

L,{,[//m ./ |pate| 24 Jrne 200§
/y%yh pate| 2, /4 /o
Ao ot 2. (¢ [0F

Date

Date

Date

Date




