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Resolucion No. SCVS-INC-DNASD-SAS-2017-00003842

AB. VICTOR ANCHUNDIA PLACES
INTENDENTE NACIONAL DE COMPANIAS

CONSIDERANDO:

Que ante la Notaria Cuadragésima Quinta del cantdn Guayaquil, el 15 de agosto de 2017, se han
protocolizado los documentos otorgados en nacidn extranjera referentes a la solicitud de concesién de permiso para
operar en el Ecuador de la compafiia extranjera denominada ISAS ONLINE LIMITED de nacionalidad britanica, al
igual que la calificacion del Poder General, que la indicada compafiia ha otorgado a favor de la sefiora Jihna Maria

Gavilanes Castro de nacionalidad ecuatoriana, habiéndqse presentado los documentos exigidos en el articulo 415
de la Ley de Compaifiias;

En ejercicio de las atribuciones delegadas por el Superintendente de Compafiias, Valores y Seguros mediante
Resoluciones ADM-08398 de 5 de septiembre de 2008, ADM 08458 de 24 de septiembre de 2008, ADM 14-002 de 6
de febrero de 2014; y, MRL- 2014-0009 de 15 de enero de 2014.

RESUELVE:

ARTICULO PRIMERO.- CALIFICAR de suficientes los documentos otorgados en nacion extranjera de la
compafiia extranjera denominada ISAS ONLINE LIMITED, protocolizados en la Notaria Cuadragésima Quinta del
canton Guayaquil, el 15 de agosto de 2017 al igual que el Poder General, que la referida compafiia ha otorgado a la
sefiora Jihna Maria Gavilanes Castro y conceder permiso para operar en el Ecuador con arreglo a sus propios
estatutos, en cuanto no se opongan a las Leyes ecuatorianas, a dicha compafiia extranjera, con domicilio en 7
Shepherds Fold, Holmer Green, High Wycombe, Buckinghamshire, UK, HP15 6XZ.

ARTICULO SEGUNDO.- DISPONER que la Notaria Cuadragésima Quinta del cantén Guayaquil, tome nota
al margen de las protocolizaciones del 15 de agosto de 2017, efectuadas en esa Notaria, que mediante la presente
resolucion se concede permiso para operar en el Ecuador, a la compafia extranjera denominada ISAS ONLINE
LIMITED. Se sentard razén de esta anotacion.
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ARTICULO TERCERO.- DISPONER que el Registrador Mercantil del cantén Guayaquil, en cuyo cantdn fija
la compafiia el domicilio de su sucursal, de conformidad con lo dispuesto en el articulo 30, numeral 11 del Cédigo de
Comercio, inscriba en el Registro a su cargo los documentos protocolizados el 15 de agosto de 2017, en la Notaria
Cuadragésima Quinta del canton Guayaquil, referentes a la concesion de permiso para operar en el Ecuador, a la
compafiia extranjera denominada ISAS ONLINE LIMITED vy a la calificacién del Poder General, junto con esta

resolucién. El Registrador archivara una copia de tales protocolizaciones y devolvera las restantes con la razon de la
inscripcion que se ordena.

N® TRAMI

ARTICULO CUARTO.- DISPONER que se publique, por una sola vez, en el portal web de la
Superintendencia de Compafiias, Valores y Seguros, la resolucion y el texto integro del Poder General, otorgado a
favor de la sefiora Jihna Maria Gavilanes Castro, y un extracto de los documentos constantes en las
protocolizaciones antes referidas.

CUMPLIDO, vuelva el expediente.

COMUNIQUESE.- DADA vy firmada en la Superintendencia de Compafias, Valores y Seguros en Guayaquil, a
30 de agosto de 2017.
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La cantidad de DOS MIL CON 00/100 DOLARES DE LOS ESTADOS UNIDOS DE AMERICA corrd o
los aportes realizados de acuerdo con el detalle siguiente: '

NQMBRE |  CANTIDAD |
ISAS ONLINE LIMITED .~ | $2,00000 —

-

TOTAL —$2,00000 |

El deposito efectuado en la Cuenta de Integracién de Capital se conservard en el Banco como depésito de plazo mayor
de conformidad con el Art. 51 de la Ley /eneral de Instituciones del Sistema I‘inanciero, y devengard un interés anual
del .75% ,salvo que el retiro se haga antes de quese cumplael plazode 31 dias,

Entregaremos el capital depositado en la Cuenta de Integracién de Capital a que se refiere este Certificado y los intereses
respectivos, una vez constituida la persona juridica, de acuerdo con las instrucciones que recibamos de su representante
legal, después de que la autoridad competente que aprobd a la persona juridica, segin sea el caso, nos haya comunicado
por escrito su debida constitucién, y previa entrega’ a este Banco de copia certificadae inscrita, tanto de los estatutos
aprobados, el nombramiento del representante legal y el registro tinico del contribuyente,

\
Si la persona juridica en formacién no llegare a constituirse o domiciliarse, los depésitos hechos a que se refiere este
Certificado y sus intereses, serén reintegrados a los referidos depositantes, previa autorizacion de la autoridad competente
segun el caso.

El presente docutmento no tiene valor negociable y lo hemos extendido a base de la informacion y datos que nos
han sido prgporcionados/ por los interesados, sin nuestra responsabilidad.

E-\ GUAYAQUIL, 03 DE AGOSTO DE 2017 -

|

BANCOBOLWAMANQ’C A. ) \ /
FIRMA AUTORIZADA ‘ . CERTIFICO: ES CONFORAE /

- | - AL ORIG! NAL EXHIBIDG |
ﬁquﬁ, 29

Dra. Maria Isabel n{w HES ‘rz

NOTARIA CUARRAGESIMA QUINT®
DEL CANTON GUAYAQUIL - ECUAUL { )
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N°. 0021023 y §
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NOTARIA
URAGESIHA IBIE

CANTGON GUAYAQUIL
1ARIAISABEL NUQUES M.
con

servando una copia de ellas. en el lero de Certificaciones. La veracidad de su contenido y el uso adecu

~Una vez practicada(s) la certificaoién(es) se devuelve el(los) documento(s) en 1 foja(s),

ado del (los)
documento(s) certificado(s) es de responsabllldad exclusiva de la(s) persona(s) que lo(s) utiliza(n).

GUAYAQUIL, a 29 DE AGOSTO.DEL 2017, (15:17).

S
NOTARIO(A) MARIA ISABEL NUQUES MARTINEZ

NOTARIA NOTARIA CUADRAGESIMA QUINTA DEL CANTON GUAYAQUIL
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NOTARIA

CUADRAGEWWANOTARIA NOTARIA CUADRAGESIMA OUINTA DEL CANTON GUAYAQUIL
DEL CANTON GUAYAQUIL .

~ NOMERO DE HOJAS DEL DOCUMEN 70:22

_CUANTIA INDETERMINADA

TIPOINTERVNENTE -~
FOR SUS PROPIOS DERECHOS

J\LEZ MONTEALEGRE
S MARIA -

0701462863 - .
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SENOR NOTARIO: ~

Sirvase protocolizar el documento titulado “CER{FIE
EXISTENCIA, CONSTITUCION LEGAL Y FUNCIO 2y
COMPANIA Nro. 1/2017, emitido por el seficr Maurici :
Bernis, TERCER SECRETARIO/VICECONSUL, de Ia A
CONSULAR DEL ECUADOR EN LONDRES, referente a la compatiade
nacionalidad inglesa “ISAS ON LINE LIMITED.” s €onferirme una copia.

Atentamente,

. Bitealegre
Matricula No. 09-1991-64

NUEVOS TELEFONOS: (593-4) 2634273 - 2634183 « FAX: (593-4) 2634195
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SOLICITUD DE CERTIFICACION

Yo, ANDREWS SIMON PETER, de nacionalidad BRFTANICA, )
527287808, que ostento el cargo de Presidente/Diréctor en la cdypahja’ FSAS to la
Certificacién de EX|stenc1a, Constitucion Legal y Funcionamiento de la ipafil 0s datos
son: Nombre o razén social: ISAS - INTERN}'FI‘ONAL STUDENT ADMISSIONS SERVICE- ONLINE
LIMITED, nacionalidad: BRITANICA, fecha de constitucién: 29 DE OCTUBRE DE 2014““numero de
registro: 9286923 fecha de registro: 29 DE OCTUBRE DE 2014, domicilio legal: 7 Shepherds Fold,
Holmer Green, High Wycombe, Buckinghamshire, UK, HP15 6XZ, actividad: -Adquisicion ,
consultoria, asesoria y reclutamineto de estudiantes, mercadeo para atraer estudiantes
internacionales hacia instituciones educativas, actividades relacionadas con educacion
superior y cuyo representante legal es ANDREWS SIMON PETER. Con este propdsito, presento los
siguientes documentos de respaldo: DOCUMENTO APOSTILLADO APO-292735 NO TITULADO,
DOCUMENTO APOSTILLADO APO-292736 NO TITULADO, DOCUMENTO APOSTILLADO APO-
292734 RESOLUCION ESPECIAL, DOCUMENTO APOSTILLADO APO-292729 CERTIFICADO DE
INCORPORACION, DOCUMENTO APOSTILLADO APO-292737 CERTIFICADO DE
INCORPORACION, DOCUMENTO APOSTILLADO AP0-292738 ARTICULOS DE ASOCIACION,
DOCUMENTO APOSTILLADO APO-292733 CERTIFICADO DE INCORPORACION ARTICULOS
DE ASOCIACION y declaro, bajo juramento, que los datos..proporcinados son, veridicos. Para
constancia, firmo al pie, en presencia del TERCER SECRETARIO el 23 de 'u o de 2017, '

——— AN S
ANDREWS SIMON PETER .

USO OFICIAL

CERTIFICADO DE EXISTENCIA, CONSTITUCION LEGAL Y FUNCIONAMIENTO DE COMPANIA
Nro. 1/ 2017

Quien suscribe certifica, sobre la base de la informacién proporcionada por el solicitante y de los

Arancel Consular: 11T 14.1
Valor: $700,00
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Registered Office on 29th October 2014.

Present Simon Peter Andrews

1. Notice of Meeting

All persons present who were entitled to attend the meeting it was agreed that the statuto_y
notice of meeting be waived.

2. Ecuador Commercial Business
it was unanimously agreed that the shareholders hereby approve the formation of a
: subsidiary company in Ecuador with a minimum capital of U5$2,000, which can be increased
g”‘ if it were established by the Ecuadorian legal norm.

The company will carry on the same activities as ISAS Online Ltd does in the United
Kingdom, conducted as follows: acquisition, advising and recruitment of students,
commercialising of marketing to make educational institutions appealing to international
students, providing a complete enrolment management solution that helps universities with
their international student funnel from managing an initial student enquiry, the conversion to
an applicant, to enrolment of universities self generated international students. These
activities can be done in person, via telephone, via electronic media or others.

In general, the company is entitled':to perform any activity related with higher education,
national and international at a university level or any institution related and/or organisms that
provide educational courses.

Complementary to its activities, the company is authorised to negotiate abroad and to open
subsidiaries in other countries as it seems convenient.’ :

It is acknowledged that Simon Peter Andrews in his role of Director can perform attributions
and responsibilities in the subsidiary in Ecuadoer with full management powers.

(R‘ In addition, Mrs Jihna Maria Gavilanes Castro, passport number and national identification
number 0910453174, Ecuadorian citizen and resident in Ecuador is hereby appointed as
General Representative so to represent ISAS Online Ltd in Ecuador and granted ample and
sufficient authorisation to exercise the following powers:

a) Initiate and urge to conclude in the Superintendency of Companies, the domiciliation process
in Ecuador of the company ISAS ONLINE LIMITED; For this purpose, the attorney hereby
invested, may perform all acts and grant all public and private documenits, are accurate to the
aforementioned purposes, in accordance with the legislation of the Republic of Ecuador.

b) Direct and manage the businesses, operations, or matters that the company ISAS ONLINE
LIMITED has or may have, in the Republic of Ecuador.

c) To representthe company 1SAS ONLINE LIMITED before any person or body, both private
and of the-State-and of the Public: Administration in general, Provinces, Municipalities, Courts
and’Authorities of-any order; in all its offices and dependencies.

UK: Offley Works, 1 Pickle Mews, London, SW9 OFJ | US: 232 South 4th Street, Philadelphia, 19106 PA | LatAm: Corporativo 3, Parque Empresarial
" Colén, Of. 207, Guayaquil ~ Ecuador | Asia: Fushun City Liaoning Province, XinFu Area, Fumin Road Seven Street 113006 — China

Company Reglstration No. 9286923
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Powe %ﬁ ompanY, aﬁd also to make and submlt regular and extraordinary ui«nm% or
appeals That-the present or future Laws are granted with the power to be able to collect any
amount to which this Company corresponds to him as a result of said resources, claims or
return files that may also be processed for any reason or cause.

To direct and answer all kinds of requests and protests, to perform acts of conciliation, to
appear before any ordinary and special Court siand Tribunals of any degree and jurisdiction w
any other authority, official, board, jury or competent office, and They urge, follow and end as
an actor, defendant, or in any other concept, all kinds of records, judgments and proceedings
of any kind. These powers may be delegated by the appointed representative, in whole or in
part, to the lawyers he deems appropriate. Likewise, it may appoint an agent, to revoke the
delegations of power made under the provisions above.

To dispose of the assets of the company ISAS ONLINE LIMITED in the Republic of Ecuador,
such as furniture, machinery, equipment, shares of companies capital or others.

To initiate and urge the Superintendence of Companies, when the company ISAS ONLINE
LIMITED so decides, to close the branch in Ecuador, with the cancellation of the permit {o
operate and the respective liquidation, and the proxy must act as Principal liquidator and
designate the alternate liquidator; And, for that purpose, may perform all those acts, granting
all public and private documents, be precise to the said purposes in accordance with the
legislation of the Republic of Ecuador.

Consequently, the authorized representative is granted the broad powers previously
described, on behalf of ISAS ONLINE LIMITED, to carry out all legal acts and businesses,
which have effects in Ecuador, especially so that it can answer the demands and fulfill lhe
obligations Contracted by it.

Simon Peter Andrews is authorised to grant in front of a Notary, a Power of Attorney in favour
of Mrs Jihna Maria Gavilanes Castro

‘There being no further business the chairperson declared the meeting closed.

.,,4'1 tws docurwt to
L o/\ol;ga./‘ dOM

05/04/2017

Slmon Peter /\ndrew
CHAIRMAN.

DX GR7THS BRIXTON

o D20 7787 2486




APOSTILLE ;
. (Convention de La Haye du 5 octobre 1961)
1. Country: . . _
. Pays / Pais: United Kingdom of Great Britain and Northern Ireland
This public document
Le présent acte public / El presente documento ptiblico
2. Has been signed by ,
a été signé par Robert Wood
» ha sido firmado por )
3. Actingin the capacity of ,
agissant en qualité de ‘Notary Public
quien actda en calidad de
4. Bears the seal / stamp of
est revétu du sceau / timbre de _ The Said Notary Public
y esta revestido del sello / timbre de
Certified
Aftesté / Certificado
5. at 16. the :
3/en London le / el dia 18 April 2017
7. by Her Majesty's Principal Secretary of State -
par / por for Foreign and Commonwealth Affairs
8. Number
sous no / bajo el numero APO-292735
9. Seal/stamp 10. Signature I. Villamizar
Sceau / timbre Signature
Sello / timbre * Firma /M[

e e e e g e e

This Apos\llhhm lo bmed tha'UK and only confirms-the-authenticity of the signalure, seal or stamp on the attached

UK public d it firm the authenticity of the-underlying document.:Apostilles attached to documents that

have beenwedm cerhﬁed in-therUK confinm the signature of the UK officlal who conducted the certification only,
It does notssuihenticala éithar the'signature on the original document or the contents of the original document in any way.

= If%bdocunmt is fo-be.used in a country nol party fo the Hagus Convention of the 5th of October
1961, it shouid bé prasented fo the consular section of the mission fepresen\lng {hat country

. To.verify this-apostille go to www.verifyapostille,service.gov.uk
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RE: ISAS Online Limited Power of Attorney

That at the meeting of this Society held in Londbn an February 2nd
the attendees Simon Andrews, adopted by unammous agreement t

President, which is attached as an enablmg?document.

Among the agreements contained in said A{\ct, it consists of granting powers as broad
and sufficient as in law is required in favour of Mrs Jihna Maria Gavilanes Castro,
Ecuadorian citizen and resident of Ecuador with passport and national identification
number 0910453174 so that on behalf of and on behalf of the company ISAS ONLINE

LIMITED and in the geographical scope of the Republic of Ecuador, may exercise the
following powers:

a) Initiate and urge to conclude in the Superintendency of Companies, the domiciliation
process in Ecuador of the company ISAS ONLINE LIMITED; For this purpose, the
attorney hereby invested, may perform all acts and grant all public and private
documents, are accurate to the aforementioned purposes, in accordance with the
legislation of the Republic of Ecuador.

b) Direct and manage the businesses, operations, or matters that the company ISAS
ONLINE LIMITED has or may have, in the Republic of Ecuador.

c) Torepresent the company ISAS ONLINE LIMITED before any person or body, both
private and of the State and of the Public Administration in general, Provinces,
Municipalities, Courts and Authorities of any order, in all its offices and dependencies.

d) Opening and closing bank accounts. Withdraw and receive all kinds of money values
that must be delivered to the company ISAS ONLINE LIMITED, both individuals and
the State and Public Administration Organizations in general, Provinces,
Municipalities, Districts, Departments or any agency or division thereof, or Companies
of mixed economy, being able to subscribe for that purpose the documents and
receipts that are necessary for this.

e) Torepresent the company ISAS ONLINE LIMITED before the Internal Revenue Service,
Offices and Delegations of the Treasury or the Public Treasury, whatever the
territorial scope of the Organism in question, including those of local character, in
order to practice as many steps as necessary Or for the liquidation of all kinds of
taxes, subsidies, fees and contributions, and may for this purpose act in the most
convenient way to the interests of the Powering Company, and also to make and
submit regular and extraordinary claims or appeals That the present or future Laws
are granted, with the power to be able to collect any amount to which this Company

UK: Offley Works, 1 Pickle Mews, London, SW9 OFJ | US: 232 South 4th Street, Philadelphia, 19106 PA | LatAm: Corporativo 3, Parque Empresarial
Coldn, Of. 207, Guayaquil — Ecuador | Asia: Fushun City Liaoning Province, XinFu Area, Fumin Road Seven Street 113006 — China

Company Registration No. 9286923
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/béf@;/é any ordinary and special Courts and Tribunals of any
Tlgt;t@ﬁ\o«‘ 4ny other authority, official, board, jury or competent
8 heyn ;gei‘)_“’}i ow and end as an actor, defendant, or in any other concept,
all kinds of recoids ~fudgments and proceedings of any kind. These powers may be
delegated by the appointed representative,} in whole or in part, to the lawyers he
deems appropriate. Likewise, it may appoint an agent, to revoke the delegations of
power made under the provisions above. :

g) To dispose of the assets of the company ISA:S ONLINE LIMITED in the Republic of
Ecuador, such as furniture, machinery, equipment, shares of companies capital or
others.

h) To initiate and urge the Superintendence of Companies, when the company 1SAS
ONLINE LIMITED so decides, to close the branch in Ecuador, with the cancellation of
the permit to operate and the respective liquidation, and the proxy must act as
Principal liquidator and designate the alternate liquidator; And, for that purpose, may
perform all those acts, granting all public and private documents, be precise to the
said purposes in accordance with the legislation of the Republic of Ecuador.

Consequently, the authorized representative is granted the broad powers previously
described, on behalf of ISAS ONLINE LIMITED, to carry out all legal acts and
businesses, which have effects in Ecuador, especially so that it can answer the
demands and fulfill the obligations Contracted by it.
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03/04/2017
Date Simon Peter Andrews

CHAIRMAN.
AIMWRIGITE & CF - AMING
Wlantic Road, London SW0 8040
DX B8RS BRUXTVON
Telephone: 040 7095 5700

| P 020 7737 2460

Coldn, Of. 207, Guayaquil —~ Ecuador | Asia: Fushun City Liaoning Prevince, XinFu Area, Fumin Road Seven Street 113006 — China
Company Registratior: No. 9286923
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1; E COMPANIES ACT 2006

SPECIAL RESOLUTION

ISAS ONLINE LIMITED
9286923
PRIVATE LIMITED COMPANY.

At a general meeting of the above company held on 07/04/2017 at Offley Works, 1 Pick\e Mews,
London SW9 OFJ with the following was passed;:

Resolution.

The following clauses will be added to the Articles of association.

SITUATION OF REGISTERED COMPANY

The company has is main address in London, England and it is legally authorised to open
subsidiaries in England or abroad.

COMPANY ACTIVITY

The company is entitled to: acquisition, advising and recruitment of students, commercialising of
marketing to make educational institutions appealing to international students, providing a
complete enrolment management solution that helps universities with their international student
funnel from managing an initial student enquiry, the conversion to an applicant, to enrolment of
universities self generated international students. These activities can be done in person, via
telephone, via electronic media or others.

In general, the company is entitled to perform any activity related with higher education, national
and international at a university level or any institution related and/or organisms that provide
educational courses.

Complementary to its activities, the company is authorised to negotiate abroad and to ope
subsidiaries in other countries as it seems convenient.
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APOSTILLE
{Convention de La Haye du 5 octobre 1961)

1. Country: United Kingdom of Great Britain and Northern lreland
Pays / Pais:
This public document
Le présent acte public / El presente documento publico
2. Has been signed by
a été signé par Robert Wood
ha sido firmado por
3. Acting in the capacity of
agissant en qualité de Notary Public
quien actua en calidad de
4. Bears the seal / stamp of
est revétu du sceau / timbre de The Said Notary Public
y esté revestido del sello / timbre de
Certified
Attesté / Certificado
5. at London 6. the 18 April 2017
alen le / el dia
7. by Her Majesty's Principal Secretary of State
par/ por for Foreign and Commonwealth Affairs
8. Number APO-292734
sous no / bajo el numero
9. Seal/stamp 10. Signature I. Villamizar
Sceau / timbre Signature
Sello / timbre Firma

This Apostille is not to be used in the UK and only confirms the authenticity of the signature, seal or stamp on the attached

UK public document. 1t does not canfirm the authenticity of the underlying document. Apostilles attached to documents that
have been photocopied and cestified in the UK confirm the signature of the UK official who conducted the ceitification only.
It does not authenticate either the signature on the original document or the contents of the original document in any way.

If this document is to be used in a country not party to the Hague Convention of the 5th of October
1961, it should be presented to the consular section of the mission representing that country

To verify this apostille go to www.verifyapostille.service.gov.uk




APOSTILLE
(Convention de La Haye du 5 octobre 1961)

1. Country: United Kingdom of Great Britain and Northern Ireland
Pays / Pais:
This public document
Le présent acte public / El presente documento puUblico
2. Has heen signed by
a été signé par Robert Wood
ha sido firmado por
3. Acting in the capacity of
agissant en qualité de Notary Public
quien actia en calidad de
4. Bears the seal / stamp of
- est revétu du sceau / timbre de The Said Notary Public
y esta revestido del sello / timbre de
Certified
Attesté / Certificado
5 at London 6. the 18 April 2017
alen le / el dia
7. by Her Majesty's Principal Secretary of State
par/ por for Foreign and Commonwealth Affairs
8. Number APO-292735
sous no / bajo el numero
9. Seal/stamp 10. Signature I. Villamizar

Sceau / timbre
Sello / timbre

Signature
Firma

M

This Apostille is not to be used in the UK and only confirms the authenticity of the signature, seal or stamp on the attached
UK public document. It does not confirm the authenticity of the underlying document. Apostilles attached to dacuments that
have been photocopied and certified in the UK confirm the signature of the UK official who conducted the certification only.
It does not authenticate either the signature on the original document or the contents of the original document in any way.

If this document is to be used in a country not party to the Hague Convention of the 5th of October
1961, it should be presented to the consular section of the mission representing that country

To verify this apostille go to www.verifyapostille.service.gov.uk
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Minutes of the Shareholders Meeting of ISAS Online Ltd. as at February 2nd, 2017 held at ;ﬁe
Registered Office on 29th October 2014.

Y

Present Simon Peter Andrews

1. Notice of Meeting

- All persons present who were entitled to attend the meeting it was agreed that the statutory
’ notice of meeting be waived.

2. Ecuador Commercial Business
It was unanimously agreed that the shareholders hereby approve the formation of a
subsidiary company in Ecuador with a minimum capital of US$2,000, which can be increased
if it were established by the Ecuadorian legal norm.

The company will carry on the same activities as ISAS Online Ltd does in the United
Kingdom, conducted as follows: acquisition, advising and recruitment of students,
commercialising of marketing to make educational institutions appealing to international
students, providing a complete enrolment management solution that helps universities with
their international student funnel from managing an initial student enquiry, the conversion to
an applicant, to enrolment of universities self generated international students. These
activities can be done in person, via telephone, via electronic media or others.

In general, the company is entitled to perform any activity related with higher education,
national and international at a university level or any institution related and/or organisms that
provide educational courses.

Complementary to its activities, the company is authorised to negotiate abroad and to open
subsidiaries in other countries as it seems convenient.

It is acknowledged that Simon Peter Andrews in his role of Director can perform attributions
and responsibilities in the subsidiary in Ecuador with full management powers.

In addition, Mrs Jihna Maria Gavilanes Castro, passport number and national identification
number 0910453174, Ecuadorian citizen and resident in Ecuador is hereby appointed as
General Representative so to represent ISAS Online Lid in Ecuador and granted ample and
sufficient authorisation to exercise the following powers:

a) Initiate and urge to conclude in the Superintendency of Companies, the domiciliation process
in Ecuador of the company ISAS ONLINE LIMITED; For this purpose, the attorney hereby
invested, may perform all acts and grant all public and private documents, are accurate to the
aforementioned purposes, in accordance with the legislation of the Republic of Ecuador.

b) Direct and manage the businesses, operations, or matters that the company ISAS ONLINE
LIMITED has or may have, in the Republic of Ecuador.

c) To represent the company ISAS ONLINE LIMITED before any person or body, both private
and of the State and of the Public Administration in general, Provinces, Municipalities, Courts
and Authorities of any order, in all its offices and dependencies.

UK: Offley Works, 1 Pickle Mews, London, SW9 0FJ | US: 232 South 4th Street, Philadelphia, 19106 PA | LatAm: Corporativo 3, Parque Empresarial
Colon, Of. 207, Guayaquil — Ecuador | Asia: Fushun City Liaoning Province, XinFu Area, Fumin Road Seven Street 113006 - China
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d) Opening and closing bank accounts. Withdraw and receive all kinds of money values that
must be felivered to the company ISAS ONLINE LIMITED, both individuals and the State and
Public Agministration Organizations in general, Provinces, Municipalities, Districts,
Departmgents or any agency or division thereof, or Companies of mixed economy, being able
to subscfibe for that purpose the documents and receipts that are necessary for this.

e) Torepresent the company ISAS ONLINE LIMITED before the Internal Revenue Service,
Offices and Delegations of the Treasury or the Public Treasury, whatever the territorial scope
of the Organism in question, including those of local character, in order to practice as many
steps as necessary Or for the liquidation of all kinds of taxes, subsidies, fees and
contributions, and may for this purpose act in the most convenient way to the interests of the
Powering Company, and also to make and submit regular and extraordinary claims or
appeals That the present or future Laws are granted, with the power to be able to collect any
amount to which this Company corresponds to him as a result of said resources, claims or
return files that may also be processed for any reason or cause.

f) Todirect and answer all kinds of requests and protests, to perform acts of conciliation, to
appear before any ordinary and special Courts and Tribunals of any degree and jurisdiction or
any other authority, official, board, jury or competent office, and They urge, follow and end as
an actor, defendant, or in any other concept, all kinds of records, judgments and proceedings
of any kind. These powers may be delegated by the appointed representative, in whole or in
part, to the lawyers he deems appropriate. Likewise, it may appoint an agent, to revoke the
delegations of power made under the provisions above.

To dispose of the assets of the company ISAS ONLINE LIMITED in the Republic of Ecuador,
such as furniture, machinery, equipment, shares of companies capital or others.

To initiate and urge the Superintendence of Companies, when the company ISAS ONLINE
LIMITED so decides, to close the branch in Ecuador, with the cancellation of the permit to
operate and the respective liquidation, and the proxy must act as Principal liquidator and
designate the alternate liquidator; And, for that purpose, may perform all those acts, granting
all public and private documents, be precise to the said purposes in accordance with the
legislation of the Republic of Ecuador.

Consequently, the authorized representative is granted the broad powers previously

described, on behalf of ISAS ONLINE LIMITED, to carry out all legal acts and businesses,
which have effects in Ecuador, especially so that it can answer the demands and fulfill the

obligations Contracted by it.

Simon Peter Andrews is authorised to grant in front of a Notary, a Power of Attorney in favour
of Mrs Jihna Maria Gavilanes Castro

» There being no further business the chairperson declared the meeting closed.
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Simon Peter Andrews
CHAIRMAN.
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RTIFICATE OF INCORPORATION *.
OF A X
PRIVATE LIMITED COMPANY

Company Number 9286923

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

ISAS ONLINE LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of
its registered office is in England and Wales

Given at Companies House, Cardiff, on 29th October 2014

BB MRV

*N09286923Q*

:Thesabove:information was communicatéd-by electronic means-and authenticated by the Registrar

of Companies-urider section 11150f the Companies Act 2006

nies-House REGISTRAR OF CONPANIES
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APOSTILLE
(Convention de La Haye du 5 octobre 1961}

nN2aon3

1. Country:

Pays / Pais: United Kingdom of Great Britain and Northern Ireland

This public document
Le présent acte public / El presente documento publico

2. Has been signed by
a été signé par Robert Wood
ha sido firmado por :

3. Acting in the capacity of
agissant en qualité de Notary Public
quien actda en calidad de

4. Bears the seal / stamp of
est revatu du sceau / timbre de The Said Notary Public
y esta revestido del sello / timbre de

Certified
Attesté / Certificado
Q- - at 6. the ,
4/en London le | el dia 18 April 2017
7. by Her Majesty's Principal Secretary of Stale
par / por for Foreign and Commonwealth Affairs
8. Number
- sous no/ bajo el numero APO-292737
9. Seal/stamp 10. Signature 1. Vilamizar
Sceau / timbre Signature
Sello / timbre Firma
4

This Apostille is not torber used Inhe UK and-only ¢confirms the authenticity of the signature, seal or stamp on the attached

UK public document. it dees:not.confirm the authenticity of the underlying document, Apostilles attached fo documents that
have been photocopied:and-certified in-the-UK confirm the:signature of the UK official who conducted the certification only.
It does not authenticate’eithertha:signature on the original document or the contents of the original document in any way.

If this docurment is te-be-used in a country not party to the Hagua Convention of the 5th of Oclober
1961 #t'should be-presented o the consular section of the mission representing that country

“Toverlfy this apostilie go to www,verifyapostilie.service.gov.uk
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Jany'Director |

PN Person
M forename(s): MR SIMON

o )
7 Surnginrer

Forker imgmes.. ..

Service Address recorded as Company's registered office
|
|

ANDREWS

Country/State Usually Resident: UNITED KINGDOM

Date of Birth: 11/05/1974 Nationality: BRITISH
g“;'ccupation: COMPANY DIRECTOR

Consented 1o Act: Y Date authorised: 29/10/2014 Authenticated: YES

gESPRNCO
Wy B

Electronically Filéd Document for Company Nu}'n ber: 09286923

Page:2




Staten/;emf;gfaCapital (Share Capital)

Numnber allotted 1
Aggregate nominal 1
value

Amount paid per share 1
Amount unpaid per share 0

'” /Ur vh H\\\
P} escribed pm tzcul X

DISTRIBUTTONS.

Statement of Capital (Totals)

Currency GBP Total munnber 1
of shares :
Total aggregate
nominal value

Electronically Filed Document for Company Number: 09286923 Page:3




:tial Shareholdings

3 Ca—

20+ " SIMON ANDREWS

: f;ﬁfldress D

Number of shares: 1

Curr«;en’qz: GBP

: Vo o1 !
- L Ny Lt
L BRRET Nominal value of

Lipyrguit 1
QLA eachshare:
! ,
Amount unpaid: 0
i ,
Amount paid: 1

Y ";F\i
AGIO &""",;f
Esgmmm %

Class of share: ORDINARY

‘Elelc:‘trdmv'c’*ally*FiIed Document for Company Number: 09286923

Page:4




Statement of Compliance

Authorisation :
Authoriser Designation: subscriber Authenticated: Yes
1d of Electronically Filed Document for Company Number: 09286923 Page:s




Memorandum of association of
E LIMITED

Each subscriber to this memorandum of association wishes to form a company under the Companies Ag, ,QOGS :?g
! ‘)‘ 4

become a member of the company and to take at least one sharé
: (R W

. ' L L : . N ‘: o
Name of each subscriber Authenti 5‘}\“: ‘\&,-_"m:[f)«. VRN
Simon Andrews Authenticat \iﬁleqim L ‘;"_\__
. \. '( — Ll
: /’ bﬁp rjlg\ o N .\'///
¥ 3

75 aun
Dated: 29/10/2014 \\. >
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COMPA“IES ACT 2006
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COMPANY LIM;TED BY SHARES
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MEMORANDUM

AND

ARTICLES OF ASSOCIATION

OF

ISAS ONLINE

LIMITED




SCHEDULE 1 Regulation 2

\IODEL ARTICLES FOR PRIVATE COMPANIES LIMITED BY SHARES

L INDEX TO THE ARTICLES nangrny
; INTRODUGTION T
‘COMPANY. NA = =
The COmpaQy na‘ ‘is ISAS Online Limited ¢ ; i

]

SITUATION OF REGISTERED COMPANY

The company has is main address in London, England and it is legally 1u(N0rxsed to dpc’n,

subS\dsarles in England or abroad. 1 . ‘ ;
|
| :
COMPANY ACTIVITY i
The company is entitled to: acquisition, adv1ang and recruitment of students, commercialisi m)
of marketing to make educational institutions appealing to international students, providing «
complete enrolment management solution thaf helps universities with their mtmnatmm!
student funnel from managing an initial studént enquiry, the conversion to an applicant,
enrolment of universities self generated internétlonal students. These activities can be (Jon(v n
persnn via telephone, via electronic media or others

1 general, the company is entitied to perform any activity related with higher education,
ational and international at a university Ievel or any institution related and/or organisms it
srovide educational courses.

omplementary to its activities, the company is authorised to negotiate abroad and to open
ubsidiaries in other countries as it seems convenient.

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

. Defined terms
1 Liability of members

PART 2
DIREC,TORS
DIRECTORS' POWERS AND RESPONSIBILITIES

. Directors’ general authority

| Shareholders’ reserve power

. Directors may delegate

. Committees

DECISION-MAKING BY DIRECTORS

. Directors to take decisions collectively
Unanimous decisions

: Calling a directors’ meeting

. Participation in directors’ meetings

. Quorum for directors’ meetings

. Chairing of directors’ meetings

. Casting vote

. Conflicts of interest

. Records of decisions to be kept

. Directors’ discretion to make further rules

APPOINTMENT OF DIRECTORS

. Methods of appointing directors
. Termination of director's appointment
. Directors’ remuneration

iEiv et |
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APOSTILLE
(Convention de La Haye du 5 octobre 1961)
5. Country: United Kingdom of Great Britain arid Northern Ireland
Pays / Pais:
This public document
"Le présent acte public / El presente documento ptiblice
2. Has been signed by
a été signé par Robert Wood
ha sido firmade por
3. Acting in the capacity of
agissant en qualité de + Notary Public
quien aclia en calidad de
4, Bears the seal/ stamp of

!
est revétu du sceau/ timbre de The Said Notary Public
y esté revestido del sello { timbre de

Certified i
v Attesté / Certificado

5. at - 6. the . .

alen ‘London | lo /ol dia 18 April 2017
7. . Her Majesty's Principal Secretary of State

for Foreign and Commonwealth Affairs

6. Number ~ APO-292733

sous no / bajo el numero v
9. Seal I sfamp 10. Signature L Villamizar

: n Signature

Firma /W

do ment«downoteonﬁnn lhe authenticity of the undeﬂymg document. Aposmles attached o documents that
} pho oaopiod-md-cmmgd inthe UK uonﬂrm lhe signature of the UK officlal who oonducted the certification only

{ this document Is to-be-used in a country not party to the Hague Convenllon of the 5th of Oclober
1961, It'shouid-be-presented {o-the consular secfion of 1he mission representing that country
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_ 20. Directors’ expenses

PART 3
SHARES AND DISTRIBUTIONS
SHARES

. Exercnse of transmittees’ rights
29, Transmlttees bound by prior notices :

!
DIVIDENDS AND OTHER DISTRIBUTIONS

4

30. Procedure for declaring dividends ;
31. Payment of dividends and other dlstrlbutlons
32. No interest on distributions i
33. Unclaimed distributions

34. Non-cash distributions

35. Waiver of distributions

CAPITALISATION OF PROFITS

36. Authority to capitalise and appropriation of capitalised sums

PART 4
DECISION-MAKING;BY SHAREHOLDERS
ORGANISATION OF:GENERAL MEETINGS
37. Attendance and speaking at general meetings
38. Quorum for general meetings
39. Chairing general meetings .
40. Attendance and speaking by directors and non-shareholders
41 Adjournment
VOTING AT GENERAL MEETINGS

42, Voting: general

43, Errors and disputes _
44. Poll votes - !
45. Content of proxy notices

46. Delivery of proxy notices

47. Amendments to resolutions -

PART 5
ADMINISTRATIVE ARRANGEMENTS
48. Means of communication to be used
49. Company seals

50. No right to inspect accounts and other records
51. Provision for employees on cessation of business

DIRECTORS’ INDEMNITY AND INSURANCE
52. Indemnity ’

53: Insuranee -

'PART 1
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INTERPRETATION AND LIMITATION OF LIABILITY }
AN=307RQ

Defined terms
1.1In thefart'cles, unless the context requires otherWise_
a(tlcie ’ \mean' the company's articles of association;

{ay mcLudes individual msolvency proceedings in a jurisdiction olherﬂhax

‘\t‘ ' s
g le'smr Northern freland wh;ch have an effect similar o that of ‘ , i’i'/

meaning given in article 12; o /

NS
F AR

man g ting” has the meaninjy given in article 39; g
“Companies Acts” means the Companies Acts (as defined in section 2 of the Companies }
Act 2006), in so far as they apply to the campany; :

“director” means a director of the company, and includes any person occupying the

position of directar, by whatever name cal)ed;
“distribution recipient” has the meaning gi\flen in article 31;
“document” includes, unless otherwise spéeciﬂed, any documerit sent or supplied in
electronic form:

*electronic form” has the meaning given iri section 1168 of the Companies Act 2006,
“fully paid" in relation to a share, means tHat the nominal value and 'any premium to b
paid to the company in respect of that shére have been paid to the company;

“hard copy form” has the meaning given in section 1168 of the Companies Act 20006;
“holder” in relation to shares means the person whose name is enfered in the register of
members as the holder of the shares;

“instrument” means a document in hard copy form;

“ordinary resolution” has the meaning given in section 282 of the Companies Act 2006,
“paid” means paid or credited as paid,

“participate”, in relation to a directors’ me'eting, has the meaning given in arlicle 10;
“proxy notice” has the meaning given in article 45,

“sharéholder” means a person who is the holder of a share;

“shares” means shares in the company;

“special resolution” has the meaning given in section 283 of the Companies Act 2006;
"subsidiary” has the meaning given in section 1159 of the Companies Act 2006;
“fransmittee” means a person entitled to a share by reason of the death or bankruptcy of
a

shareholder or otherwise by operation of law; and

“writing” means 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. o )

Unless the context otherwise requires, other words or expressions contained in these articles
bear the same meaning as in the Companies Act 2006 as in force on the date when these
articles become binding on the company.

Liability of members




PART 2
DIRECT ORS

the directors are responsible for the management of the company's
0se they may exercise all- the powers of the company.

.

business, for
Shareholders’ reserve poWer

4.—(1) The shareholders may, by special resolution, direct the directors to take, or refrain
from taking, specified action.
(2) No such special resolution invalidates anvthlng which the dlrectors have done before

the passing of the resolution. t

Directors may delegate

5.—(1) Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles— l
(a) to such person or committee;
(b) by such means (including by power of attorney)
(c) to such an extent;
(d) in relation to such matters or territories; and
(e) on such terms and conditions;
as they think fit. i

(2) If the directors so specify, any such delegatlon may authorise further delegation of the
directors’ powers by any person to whom they are delegated.

(3) The directors may revoke any delegation mlwhole or part, or alter its terms and conditions.
(4) The directors, with previous authorisation i in the Director's meetings can subscribe all or
any documents deemed necessary to open subsidiaries abroad and grant power of attgrney
to who will represent the company in the subsudlanes abroad, with all legal attributions and
liabilities. |

f

Committees

6.—(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.

(2) 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 -

7.—(1) The general rule about decision-making by directors is that any decision of the
directors:must be either a majority decision at a meeting or a decision taken in accordance
with artielé 8. _ '
(2) It— ‘ :
(a) theccompany only has one durector and

(b) nawprovision of the articles requires it to have more than one director,
the generaf:-rile. does not apply, and the director may take decisions without regard to any of
the provisions-of the articles relating to directors’ décision-making.

3
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Unammo s decisions

b agreement if ,',: tr%g : /oo PN

\_. R (3,) Réfere 4his article to eligible directors are to directors who would have been énmle( ‘ \

\' ' ;c'j;ﬁ\?)ote:b'h  mtter had it been proposed as 4 resolution at a directors’ meeting. ‘
(4 ) A deblsmn m y not be taken in aocordance‘wnth this article if the eligible directors v&ould ¢

not Have formed quorum at such a meeting. /
| 1
Calling a directors’\meeting 1{ -

—(1) Any director may call a directors’ meetu’wg by giving notice of the meeting to the

dlrectors or by authorising the company secret ary (if any) to give such notice.
(2) Notice of any directors’ meeting must indicate—

(a) its proposed date and time; 1

(b) where it is to take place; and i '

(c) if itis anticipated that directors participating in the meeting will not be in the same

place, how it is proposed that they shou!d communicate with each other during the

meeting.
(3) Notice of a directors’ meeting must be ngen to each director, but need not be in writing
(4) Notice of a directors’ meeting need not be gtven to directors who waive their entitfement to
notice of that meeting, by giving notice to that effect to the company not more than 7 Lhys
after the date an which the meeting is held. Where such notice is given after the meeting h:
been held, that does not affect the validity of the meeting, or of any business conducted at

Participation in directors’ meetings

10.-—(1) Subject to the articles, directors participate in a directors' mesting, or part of a
directors’ meeting, when—
(a) the meeting has been called and takes place in accordance with the articles, and
(b) they can each communicate to the others any information or opinions they have on
any particular item of the business of the meeting.
(2) In determining whether directors are participating in a directors’ meeting, it is iirelevant
where any director is or how they communicate with each other. )
(3) 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

11.—(1) At a directors’ meeting, unless a quorum is participating, no proposal is to be voted
on, except a proposal to call another meeting.
(2) The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors, but it must never be less than two, and unless otherwise fixed it is two.
(3) 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—
(a) to appoint further directors, or
{b) to call a general meeting so as to enable the shareholders to appoint further
directors.

Chairing of directors’ meetings

12.—(1) The directors may appoint a director to chair their meetings.

(2) The person so appainted for the time being is known as the chairman.

(3) The directors may terminate the chairman’s appointment at any time.

(4) If the chairman is not participating in a directors’ meeting within ten minutes of the time at
which it was to start, the participating directors must appoint one of themselves to chair it.




i
ed decision of the directors is concerned with an actual or proposed
tfransaction or arrangement with the company gn which a director is interested, that director is
not to be counted as parncnpatmg in the decisi On- -making process for quorum or voting
purposes. }
(2) But if paragraph (3) applies, a director who!ls interested in an actual or proposed
transaction or arrangement with the company is to be counted as participating in the decision-
making process for quorum and voting purposes.
(3) This paragraph applies when— i
(a) the company by ordinary resolution disapplies the provision of the arncles which
would otherwise prevent a director fromfbelng counted as partICIpatlng in the decision-
making process;
(b) the director's interest cannot reasonably be regarded as hkely to give rise to a
conflict of interest; or
(c) the director’s conflict of interest anses from a permitted cause.
(4) For the purposes of this article, the foltowing are permitted causes—
(a) a guarantee given, or to be given, bQ or to a director in respect of an obligation
incurred by or on behalf of the company; or any of its subsidiaries;
(b) subscription, or an agreement to subscribe, for shares or other securities of the
company or any of its subsidiaries, or to underwrite, sub-underwrite, or guarantee
subscription for any such shares or securities; and
(c) arrangements pursuant to which beneﬂts are made available to employees and
directors or former employees and directors of the company or any of its subsidiaries
which do not provide special benefits for directors or former directors.
(5} For the purposes of this article, references to proposed decisions and decision-making
processes include any directors’ meeting or part of a directors’ meeting.
(6) Subject to paragraph (7), if a question arises at a meeting of directors or of a committee of
directors as to the right of a director to partlmpate in the meeting (or part of the meetlng) for
voting or quorum purposes, the question may,: Ibefore the conclusion of the meeting, be
referred to the chairman whose ruling in re|at|on to any director other than the chairman is to
be final and conclusive.
(7) If any question as to the right to partncupate in the meeting (or part of the meeting) should
arise in respect of the chairman, the question is to be decided by a decision of the directors at
that meeting, for which purpose the chairman is not to be counted as participating in the
meeting (or that part of the meeting) for voting or quorum purposes.

Records of decisions to be kept

15. The directors must ensure that the company keeps arecord, in writing, for at least 10
years from the date of the decision recorded, of every unanimous or majority decision taken
by the directors.

Directors®discretion to make further rules

16. Subjectto the articles, the dwectors may make any rule which they think fit about how they
take decisions; and-about how such rules are to be recorded or comniunicated to directors.
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APPOINTMENT OF DIRECTORS

S naRanTL
/ M thods g ggpomtmg directors o
' o AR H ' Y
X1 Any person who is willing to act as a director, and is permitted by law todo 50, may §
T mted"fo be a director— /
by ordmary resolution, or
s ‘ (b)- by a decision of the directors.
" (2) I any case where, as a result of death, the company has no shareholders ard no
directors, the personal representatives of thie last shareholder to have died | Ave the i
natice in writing, to appoint a person to be a director. 5
(3) For the purposes of paragraph (2), where 2 or more shareholders die in oxroqmstaﬁce%
rendering it uncertain who was the last to dig, a younger shareholder is deemed {o:hdve
survived an older shareholder.

Termination of director’s appointment |
]

18. A person ceases to be a director as sooh as—
(a) that person ceases to be a director py virtue of any provision of the Companies Act
2006 or is prohibited from being a direqtor by law;
(b) a bankruptcy order is made againstlthat person;
(c)a composmon is made with that per son’'s creditors gener‘ally in satisfaction of that
person’s debts;
(d) a registered medical practitioner who is treating that person gives a written opinion to
the company stating that that person has become physically or mentally incapable of
acting as a director and may remain soxfor more than three months;
(e) [paragraph omitted pursuant to The!Mental Health (Discrimination) Act 2013]
(f) 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.

Directors’ remuneration

19.—(1) Directors may undertake any services for the company that the directors decide
(2) Directors are entitled to such remuneration as the directors determine—

(a) for their services to the company as:directors, and

(b) for any other service which they undertake for the company. -~
(3) Subject to the articles, a director’s remuneratlon may—

(a) take any form, and

(b) 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.
(4) Unless the directors decide otherwise, directors' remuneration accrues froin day to dav.
(5) Unless the directors decide otherwise, directors are not accountable to the company fer
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 is interested

Directors’ expenses

20. 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 the holders of any class of shares or of debentures of the
company, or otherwise in connection with the exercise of their powers and the dischar
of their responSIblhtzes in refation to the company.
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Powers to issue different classes of share |

22.—(1) Subject to the articles, but without pré
share, the company may issue shares with su
by ordinary resolution.

(2) The company may issue shares which are;

PART 3
SHARES AND DISTRIBUTIONS
SHARES -

the aggregate of its nominal Va[ue)amd any,
ration for its issue.

sjudice to the rights attached to any existing
ch rights or restrictions as may be determtined

to be redeemed, or are liable to be redeemed

at the option of the company or the holder, an{i‘ the directors may determine the terms,
conditions and manner of redemption of any stich shares.

Company not bound by less than absolute iinterests

23. Except as required by law, no person is tobe recognised by the company as holding any
share upon any trust, and except as otherW|s;eg required by law or the articles, the company is
not in any way to be bound by or recognise any interest in a share other than the holder's
absolute ownership of it and all the rights attaching to it.
Share certificates 1
24.—(1) The company must issue each shareholder, free of charge, with one or more
certificates in respect of the shares which thatishareho[der holds.
(2) Every certificate must specify—

(a) in respect of how many shares, of what class, it is issued;

(b) the nominal value of those shares; o

(c) that the shares are fully paid; and i ~

(d) any distinguishing numbers assigned to them.
(3) No certificate may be issued in respect of ehares of more than one class
(4) If more than one person holds a share, only one certificate may be issued in respect of it.
(5) Certificates must— .

(a) have affixed to them the company’s common seal, or

(b) be otherwise executed in accordance WIth the Companies Acts.

Replacement share certificates

25.—(1) f a certificate issued in respect of a shareholder s shares is—
(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed, that shareholder is entitled to be issued with a
replacement certificate in respect of the same shares.

(2) A shareholder exercising the right to be |ssued with such a replacement certificate—

(a) may at the same time exercise the right to be lssued with a single certificate or
separate certificates;

“(b):mustreturn the certificate which is to be replaced to the company-if it is damaged or
defaced; and
(c) must.comply-with such conditions as to ewdence indemnity and the payment of a
reasonable fee as the directors decide.

Share transfers




—————
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¢ ofy, ffechng the title to any share.
3 any may retain any instrument of:transfer which is registered.
] He Fénsferor remains the holder of a share until the transferee’s name is m)tered in H)&{
" register okmembers as halder of it. ) ‘
(5) The directors may refuse to register the transfer of a share, and if they do so, (he : ;‘v
instrument of transfer must be returned to the (ransferee with the notice of refusal untess fhey
suspect that the proposed transfer may be fraydulent.

Transmission of shares

—(1) If title to a share passes to a transmittee, the company may only recognise the
tfransmittee as having any title to that share.
(2) A transmittee who produces such evidence| of entitlement to shares as the directors may
properly require—

(a) may, subject to the articles, choose either to become the holder of those shares or to
have them transferred to another person, and
(b) subject to the articles, and pending any transfer of the shares to another person, has
the same rights as the holder had. i
(3) But transmittees do not have the right to attend or vote at a general meeting, or agree v a
proposed written resolution, in respect of sharés to which they are entitled, by reason of the
holder’s death or bankruptcy or otherwise, unlg;ess they become the holders of those shares.

Exercise of transmittees’ rights

28.—(1) Transmittees who wish to become the holders of shares to which they have beconie |
entitied must notify the company in writing of that wish. !
(2) If the transmittee wishes to have a share transferred to another person, the transimittee
must execute an instrument of transfer in respéct of it.

(3) Any transfer made or executed under this article is to be treated as if it were made or
executed by the person from whom the transmittee has derived rights in respect of the share,
and as if the event which gave rise to the transmission had not occurred.

Transmittees bound by prior notices

29. If a notice is given to a shareholder in respect of shares and a transmittee is entitied to
those shares, the transmittee is bound by the notice if it was given to the shareholder before
the transmittee’s name has been entered in the register of members.

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends |

30.-—(1) The company may by ordinary resolution declare dividends, and the directors inay
decide to pay interim dividends.

(2) A dividend must not be declared unless the directors have made a recommendation as to
its amount. Such a dividend must not exceed the amount recommended by the directors. I
(3) No dividend may be declared or paid unless it is in accordance with shareholders’
respective rights.

(4) Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, or
the terms on which shares are issued, specify otherwise, it must be paid by reference to each |
shareholder’s holding of shares on the date of the resolution or decision to declare or pay it.
(5) If the company’s share capital is divided into different classes, no interim dividend may be i
paid on shares carrying deferred or non-preferred rights if, at the time of payment, any
preferential dividend is in arrear.




(6) The directors may pay at intervals any dividend payable at a fixed rate if it appeal
" them that the profits available for distribution Jusnfy the payment.
: act in good faith, they do not incur any liability to the holders of,shgres

. Ap: d or other sum whichyis a distribution is payable in respect of a.

are; IL;n 0% s-s 44 one or more of the following means—
(a) ’(f{éﬁéfér to; S4ank or building society account specified by the distribution recipient

v. I withg or as the directors may otherwise decide;

(b) sendmg a cheque made payable to the distribution recipient by post to the distribution
recipient at the distribution recipient’s registered address (if the distribution recipient is a
‘holder of the share), or (in any other case) to an address specified by the distribution
recipient either in writing or as the directois may otherwise decide;
(c) sending a cheque made payable to such person by post to such person at such
address as the distribution recipient has speciﬂed either in writing or as the directors may
otherwise decide; or
(d) any other means of payment as the dl ‘ectors agree with the distribution recipient
either in writing or by such other means as the directors decide.

(2) In the articles, “the distribution recipient” means, in respect of a share in respect of which a

dividend or other sum is payable—
(a) the holder of the share; or
(b) if the share has two or more joint holdero, whichever of them is named first in the
register of members; or
(c) if the holder is no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee.

l
No interest on distributions i

32. The company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by—
(a) the terms on which the share was issued, or
(b) the provisions of another agreement between the holder of that share and the
company. v

Unclaimed distributions 4

33.—(1) All dividends or other sums which are—
(a) payable in respect of shares, and
(b) unclaimed after havirig been declared or become payable,
may be invested or otherwise made use of by the directors for the benefit of the
company until claimed.
(2) The payment of any such dividend or other sum into a separate account does not make
the company a trustee in respect of it.
(3) if—
(a) twelve years have passed from the date on which a dividend or other sum became
due for payment, and
(b) the distribution recipient has not claimed it,
the distribution recipient is no longer entitled to that dividend or other sum and it ceases to
remain owing by the company.

Non-cash‘:'distﬁbutions

34 —(1)-Subject to the terms of issue of the share in question, the company may, by ordmary
resolution.on"the:srecommendation of the directors, decide to pay all or part of a dividend or
other distribution.payable in respect 6fa share by transferring non-cash assets of equivalent
value (includingwithout limitation, shares or other securities in any company).

(2) For thepurposes of paying a non-cash distribution, the directors may make whatever
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arrangements they think fit, including, where any difficully arises regarding the distribtition— ¥
—-(a) ﬁxtng the value of any assets; \‘i
iR ((b) pgymg cash to any distribution recipient on t he basis of that value in order o adigst \
s the rights ofrecipients; and o AN .
(c) vestm@yah assets in frustees. A PR "f‘\
/ _,{'! i‘\’

iButic ,e,o;p(ents may waive their en mement to a dividend or other dzstubuu(m / ,’
; able in espééf of a share by giving the company notice in writing to thatbﬁeot, bht gf e
L @) {fie. share has more than one holder, o

‘ Yore than one person is entitled to thg share, whether by reason of lhé\deadb) o’
tcy of one or more joint holders, of otherwise, i SR
the notice is Rot effective unless it is expressed to be given, and signed, by all the holders or
persons otherwjse entitled to the share.

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of|capitalised sums

36.—(1) Subject to the articles, the directors may, if they are so authorised by an ordinary
resolution—
(a) decide to capitalise any profits of the company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the company’s shale premium account or capital redemption
reserve; and
(b) appropriate any sum which they so decide to capitalise (a “capitalised sum”) to the
persons who would have been entitled to it if it were distributed by way of dividend (ihe
‘persons entitled”) and in the same proportions.
(2) Capitalised sums must be applied— .
(a) on behalf of the persons entitled, and
(b) in the same proportions as a dividend would have been distributed to then.
(3) Any capitalised sum may be applied in paying up new shares of a nominal amount equl
to the capitalised sum which are then allotted c¢redited as fully paid to the persons entitled or
as they may direct.
(4) A capitalised sum which was appropnated from profits available for distribution may be
applied in paying up new debentures of the company which are then allotted credited ds {ully
paid to the persons entitled or as they may direct.
(5) Subject to the articles the directors may—
(a) apply capitalised sums in accordance with paragraphs (3) and (4) partly in one way
and partly in another;
(b) make such arrangements as they think fit to deal with shares or debentures
becoming distributable in fractions under this article (including the issuing of fractional
certificates or the making of cash payments); and
(c) authorise any person to enter into an agreement with the company on behalf of all the
persons entitled which is binding on them in respect of the allotment of shares and
debentures to them under this article.




PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

, ions which that person has on the business of the meeting.
113 g [e to exercise the right to voté at a general meeting when—
at person is able to vote, during the meeting, on resolutions put to the vote at the
meeting, and
" (b) that person’s vote can be taken info 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.
(3) 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.
(4) 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.
(5) 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 lhey 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 i

38. No business other than the appointment oﬁ the chairman of the meeting is to be
transacted at a general meeting if the persons: attendmg it do not constitute a quorum.

Chairing general meetings

39.—(1) If the directors have appointed a chairman, the chairman shall chair general
meetings if present and willing to do so.
(2) If the directors have not appointed a chairman, or if the chairman is unwilling to chair the
meeting or is not present within ten minutes of the time at which a meeting was due to start—
(a) the directors present, or
(b} (if no directors are present), the meetmg
must appoint a director or shareholder to chair the meeting, and the appointment of the
chairman of the meeting must be the first business of the meeting.
(3) The person chairing a mesting in accordance with this article is referred to as “the
chairman of the meeting”.

Y

Attendance and speaking by directors and non-shareholders

—(1) Directors may attend and speak at general meetings, whether or not they are

shareholders.
(2) The chairman of the meeting may permit other persons who are not—

(a) shareholders of the company, or

(b) otherwise entitled to exerc;se the rights of shareholders in relation to general

meetings, .
to attend-and speak at a general meetmg
Adjournment - ' v
41.—(1) If the persons attending,a general meeting within half an hour of the time at which
the meeting-was due to start do rot constitute a quorum, or if during a meeting a quorum
ceases to berpresent, the chairman of the meeting must adjourn it.
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(a) the meetl\ng consents to an adjournment, or ﬂ ﬂ Q 7/
) it appebfs to the chairman of the meetlng that an adjoumment is nev essaly tu pzctect }.‘

j |

er specify the time and place to whjch it is adjourned or state that itis tg continue ;
ime and place to be fixed by the directors, and : Fog
{(b) have regard to any directions as to the|time and place of any adjournment WHT( s
have been given by the meeting. Sl
(5) 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 7 clear days’ notice of it (that is, excluding the day
of the adjourned meeting and the day on which the notice is given)—
(a) to the same persons to whom notice of the company’s general meetings is requirnd
to be given, and
(b) 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 ad)(ﬂm nment had not taken place.

{
1
i

B

VOTING AT GEN;ERAL MEETINGS
Voting: general '

42. A resolution put to the vote of a general meeling must be decided on a show of hands
unless a poll is duly demanded in accordance with the articles.

Errors and disputes

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

(2) Any such objection must be referred to the chairman of the meeting, whose decisioh is
final.

Poll votes

44.—(1) A poll on a resolution may be demanded—
(a) in advance of the general meeting where it is to be put to the vote, or
(b) 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.
(2) A poll may be demanded by—
(a) the chairman of the meeting;
(b) the directors;
(c) two or more persons having the right to vote on the resolution; or
(d) a person or persons representing not less than one tenth of the total voting rights of
all the shareholders having the right to vote on the resolution.
(3) A demand for a poll may be withdrawn if—
(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal.
(4) Polls must be taken immediately and in such manner as the chairman of the m@etmg

directs.

Content of proxy notices
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.+ 45, (1) Prox:es may only validly be appointed by a notice in writing {(a “proxy notice”)
which—

_— -...: the name and address of the shareholder appomhng the proxy;
2R T

meetinf atlon to which that person is appointed; e

CTaRs or on behalf of the shareholder appointing the proxy, or is authentlcated

K S HCH ARy as the directors may deteymine; and eI R

to the company in accordance with the articles and any Instru tlons
e notice of the general meeting to which they relate. o
~uv ay requure proxy notices toibe delivered in a particular form, and may

es may specify how the proxy a)pomted under them is to vote (or that the = ==\
proxy i to abstain from voting) on one or more resolutions.
(4) Unless a proxy notice indicates otherwise, [t must be treated as—
(a) allowing the person appointed under if 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 rglation to any adjournment of the general
meeting to which it relates as well as the meeting itseif.

Delivery of proxy notices I

46.—(1) A person who is entitled to attend, spé’ak or vote (either on a show of hands oron a
poli) 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.

(2) 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. !

(3) A notice revoking a proxy appomtment only takes effect if it is delivered before the start of
the meeting or adjourned meeting to which it relates.

(4) If a proxy notice is not executed by the person appointing the proxy, it must be
accompanied by written evidence of the authority of the person who executed it to execute it
on the appointor’s behalf.

Amendments to resolutions
47.—(1) An ordmary resolution to be proposed at a general meeting may be amended@y
ordinary resolution if—
(a) 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 chairman of the
meeting may determine), and
(b) the proposed amendment does not, in the reasonable opinion of the chairman of the
meeting, materially alter the scope of the resolution.
(2) A special resolution to be proposed at a general meetmg may be amended by ordinary
resolution, if—
(a) the chairman of the meeting proposes the amendment at the general meeting at
which the resolution is to be proposed, and
(b) the amendment does not go beyond what is necessary to correct a grammatical or
other nan-substantive error in the resolution.
(3) If the chairman of the meeting, acting in good faith, wrongly decrdes that an amendment to
a resolution is out of order, the chairman’s error does not invalidate the vote on that
resolution.

PART 5
ADMINISTRATIVE ARRANGEMENTS
-Means of communication to be used
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48.—(1) Subject to the articles, anything sent or supplied by or to the company under the E
articles may be sent or supplied in any way in which the Companies Act 2006 provides for
documents or information which are authorised or reqwred by any provision of that Act lo be
bt orsupplied by or to the company.
(2), Subjéct to the articles, any notice or document to be sent or supplied to a director in
\ Connectmn\wnh the takmg 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

ocuments;for the time being. i o oo B
%) A director may agree with the company that notices or documents sent to that director in a Lo
a lculap/</vay are to be deemed to have been received within a specified time of their being -
\at{d for the specified time to be less than 48 hours. i

Compa y seals
49.—(1) Any common seal may only be used by the authority of the directors. .

(2) The directors may decide by what means a
used.

(3) Unless otherwise decided by the directors,

affixed to a document, the document must alsd

nd in what form any common seal is to be

f the company has a common seal and it is
be signed by at least one authorised person in

the presence of a witness who attests the signature.
(4) For the purposes of this article, an authonséd person is—-
(a) any director of the company; 3
(b) the company secretary (if any); or !
(c) any person authorised by the dlrectors for the purpose of signing documents to which
the common seal is applied. |

No right to inspect accounts and other recdrds

50. Except as provided by law or authorised by the directors or an ordinary resolution of the
company, no person is entitled to inspect any ¢f the company’s accounting or other records or
documents merely by virtue of being a shareholder.

Provision for employees on cessation of business

51. The directors may decide to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidiaries (other than a director or former
director or shadow director) in connection with the cessation or transfer to any person of the
whole or part of the undertaking of the company or that subsidiary.

DIRECTORS' INDEMNITY AND INSURANCE
Indemnity

—(1) Subject to paragraph (2), a relevant director of the company or an associated
company may be indemnified out of the compdny’s assets against—
(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),
(c) any other liability incurred by that director as an officer of the company or an
associated company.
(2) 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.
(3) 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.




Irnsurance

"(2) In this article—

anQovg

53.— ~—(1) The directors may decide to purchase and maintain insurance, at the expense of the', o

company, for the benefit of any relevant director in respect of any relevantioss. . //";'

associated company, ; N PN
(b) a “relevant loss” means any loss or liability which has been or may be inc reig)
relevant director in connection with that dl; ector’s duties or powers in relation g .ihé T ;
company, any associated company or any pension fund or employees’ share
the company or associated company, andi X
(c) companies are associated if one is a sbbsndlary of the other or both are subsidiya
of the same body corporate. e
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MODEL ARTICLES FOR PRIVATE COMPANIES LIMITED BY SHARES 7/ ™.
INDEX TO THE ARTICLES |
INTRODUCTION L

COMPANY NAME R
The company name is ISAS Online Limited SR

SITUATION OF REGISTERED COMPANY
The company has is main address in London, England and it is legally authorised to open
subsidiaries in England or abroad.

COMPANY ACTIVITY

The company is entitled to: acquisition, advising and recruitment of students, commercialising
of marketing to make educational institutions appealing to international students, providing a
complete enrolment management solution that helps universities with their international
student funnel from managing an initial student enquiry, the conversion to an applicant, to
enrolment of universities self generated international students. These aclivities can be done in
person, via telephone, via electronic media or others.

In general, the company is entitled to perform any activity related with higher education,
national and international at a university level or any institution related and/or organisms that
provide educational courses.

' Complementary to its activities, the company is authorised to negotiate abroad and to open
subsidiaries in other countries as it seems convenient.

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

. Defined terms
2. Liability of members

—_—

PART 2
DIRECTORS
DIRECTORS POWERS AND RESPONSIBILITIES

3. Directors’ general authority

‘4. Shareholders’ reserve power

L 5. Directors may delegate

6. Committees

‘ DECISION-MAKING BY DIRECTORS

7. Directors to take decisions collectively !
8. Unanimous decisions f
9. Calling a directors’ meeting ‘,
10. Participation in directors’ meetings i
11. Quorum for directors’ meetings :
12. Chairing of directors’ meetings

13. Casting vote

14. Conflicts of interest

15. Records of decisions to be kept

16. Directors’ discretion to make further rules

APPOINTMENT OF DIRECTORS

£ 17. Methods of appointing directors
18. Termination of director’'s appointment
1 19. Directors’ remuneration
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APOSTILLE
(Convention de La Haye du 5 octobre 1961)
A‘Country:. United Kingdom of Great Britain and Northern Ireland
Pays / Pais:

“This public document
Le présent acte public / Ef presente documento pliblico

Has been signed by
a été signé par Robert Wood
ha sido firmado por

Acting in the capacity of
agissant en qualité de Notary Public
quien actia en calidad de

Bears the seal / stamp of
est revétu du sceau / timbre de The Said Notary Public
y esta revestido del sello / timbre de

Certified
Attesté / Certificado
at , 6. the :
a/en London e | ol dia 18 April 2017
by Her Majesty's Principal Secretary of State
par / por for Foreign and Commonwealth Affairs
Number APO-292738

sous no / bajo el numero

Seal / stamp
Sceau / timbre
Sello / timbre

10. Signature . Villamizar
Sighature
Firma

This Aposlille is not to be used in the UK and only confirms the authenticity of the signature, seal or stamp on the attached
UK public document. It does not confirm the authenticity of the underlying document. Apostilles attached to documents that
have been photocopied and certified in the UK confirm the signature of the UK official who conducted the certification only.
It does not authenticate either the signature on the original document or the contents of the original document in any way.

- If this document is to be used in a country not party to the Hague Convention of the 5th of October
1961, it should be presented fo the consular section of the mission representing that country

To verify this apostilie go to www.verifyapostille.service.gov.uk







INTERPRETATION AND LIMITATION OF LIABILITY .
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Defined terms
1. In the articles, unless the context requires otherwise—
“articles” means the company’s articles of association;

i
“bankruptcy” includes individual insolvency proceedings in a jurisdiction o{jé,f@ nh

bankruptcy;

“chairman” has the meaning given in article 12;

“chairman of the meeting” has the meaning given in article 39;
“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;

“director” means a director of the company, and includes any person occupying the
position of director, by whatever name called;

“distribution recipient” has the meaning given in article 31;

*document” includes, unless otherwise specified, any document sent or supplied in
electronic form;

“electronic form” has the meaning given in section 1168 of the Companies Act 2006;
“fully paid” in relation to a share, means that the nominal value and any premium to be
paid to the company in respect of that share have been paid to the company;

“hard copy form” has the meaning given in section 1168 of the Companies Act 2006;
*holder” in relation to shares means the person whose name is entered in the register of
members as the holder of the shares;

“instrument” means a document in hard copy form;

*ordinary resolution” has the meaning given in section 282 of the Companies Act 2006;
“paid” means paid or credited as paid; »

“participate”, in relation o a directors’ meeting, has the méaning given in article 10;
“proxy notice” has the meaning given in article 45;

“shareholder” means a person who is the holder of a share;

“shares” means shares in the company;

“special resolution” has the meaning given in section 283 of the Companies Act 2006;
“subsidiary” has the meaning given in section 1159 of the Companies Act 2006;
“transmittee” means a person entitled to a share by reason of the death or bankruptcy of
a

shareholder or otherwise by operation of law; and

“writing” means the representation or reproduction of words, symbols or other
information in a visible form by any method or combinatiqn of methods, whether sent or
supplied in electronic form or otherwise. \

Unless the context otherwise requires, other words or expressions contained in these articles
bear the same meaning as in the Companies Act 2006 as in force on the date when these
articles become binding on the company.

Liability of members
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erliability’of the members is limited to the amount, if any, unpaid on the shares held

PART 2
DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

3. 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.

Shareholders’ reserve power

4.—(1) The shareholders may, by special resolution, direct the directors to take, or refrain
from taking, specified action.
(2) No such special resolution invalidates anything which the directors have done before
("\, the passing of the resolution.

Directors may delegate

5.—(1) Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles—

(a) to such person or committee;

(b) by such means (including by power of attorney);

(c) to such an extent;

(d) in relation to such matters or territories; and

(e) on such terms and conditions;
as they think fit.

(2) If the directors so specify, any such delegation may authorise further delegation of the
directors’ powers by any person to whom they are delegated.

(3) The directors may revoke any delegation in whole or part, or alter its terms and conditions.
(4) The directors, with previous authorisation in the Director’'s meetings can subscribe all or
any documents deemed necessary to open subsidiaries abroad and grant power of attorney
to who will represent the company in the subsidiaries abroad, with all legal attributions and
liabilities.

g\‘ Committees

6.—(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.
(2) 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

7.—(1) The general rule about decision-making by directors is that any decision of the
directors must be either a majority decision at a meeting or a decision taken in accordance
with article 8. !
(2) if—

(a) the company only has cne director, and

{b) no provision of the articles requires it to have more than one director,
the general rule does not apply, and the director may take decisions without regard to any of
the provisions of the articles relating to directors’ decision-making.




Unanimous decisions nne Qne 2

8.—(1) A decision of the directors is taken in accordance with this articie whep-ait-eligible
directors indicate to each other by any means that they share a commony N ‘ag,ma‘ttéﬂ_
(2) Such a decision may take the form of a resolution in writing, copies 6f, whlch h v@ been
signed by each eligible director or to which each eligible director has ?ﬁheYWIs,efT"‘ rf?ated

agreement in writing. t
(3) References in this article to eligible directors are to directors who wi %\:v&d ha Y tyeen enm{ed

to vote on the matter had it been proposed as a resolution at a directyrs mes{{l. A
(4) A decision may not be taken in accordance with this article if the eligible dir: toféﬁ'wc’)‘uldr ;»
not have formed a quorum at such a meeting. BN l i ‘

Caliling a directors’ meeting

9.—(1) Any director may call a directors’ meeting by giving notice of the meeting to the
directors or by authorising the company secretary (if any) to give such notice.
(2) Notice of any directors’ meeting must indicate—
(a) its proposed date and time;
(b) where it is to take place; and
(c) 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.
(3) Notice of a directors’ meeting must be given to each director, but need not be in writing.
(4) Notice of a directors’ meeting need not be given to directors who waive their entitlement to
notice of that meeting, by giving notice to that effect to the company not more than 7 days
after the date on which the meeting is held. Where such notice is given after the meeting has
been held, that does not affect the validity of the meeting, or of any business conducted at it

Participation in directors’ meetings

10.—(1) Subject to the articles, directors participate in a directors’ meeting, or part of a
directors’ meeting, when—
(a) the meeting has been called and takes place in accordance with the articles, and
{b) they can each communicate to the others any information or opinions they have on
any particular item of the business of the meeting.
(2) In determining whether directors are participating in a directors’ meeting, it is irrelevant
where any director is or how they communicate with each other.
(3) ¥f 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

11.—(1) At a directors’ meeting, unless a quorum is participating, no proposal is to be voted
on, except a proposal to call another meeting.
(2) The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors, but it must never be less than two, and unless otherwise fixed it is two.
(3) 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—
(a) to appoint further directors, or
(b) to call a general meeting so as to enable the shareholders to appoint further
directors.

Chairing of directors’ meetings

12.—(1) The directors may appoint a director to chair their meetings.

(2) The person so appointed for the time being is known as the chairman.

(3) The directors may terminate the chairman’s appointment at any time.

(4) if the chairman is not participating in a directors’ meeting within ten minutes of the time at
which it was to start, the participating directors must appoint one of themselves to chair it.




Casting vote

not to be counted as participating in the decision-making process for quorum or voting
purposes.
(2) But if paragraph (3) applies, a director who is interested in an actual or proposed
transaction or arrangement with the company is to be counted as participating in the decision-
making process for quorum and voting purposes.
(3) This paragraph applies when—
(a) the company by ordinary resolution disapplies the provision of the articles which
would otherwise prevent a director from being counted as part|C|pat|ng in the decision-
making process;
(b) the director’s interest cannot reasonably be regarded as likely to give rise to a
conflict of interest; or
(c) the director’s conflict of interest arises from a permitted cause.
(4) For the purposes of this article, the following are permitted causes—
(a) a guarantee given, or to be given, by or to a director in respect of an obligation
incurred by or on behalf of the company or any of its subsidiaries;
(b) subscription, or an agreement to subscribe, for shares or other securities of the
company or any of its subsidiaries, or to underwrite, sub-underwrite, or guarantee
subscription for any such shares or securities; and
(c) arrangements pursuant to which benefits are made available to employees and
directors or former employees and directors of the company or any of its subsidiaries
which do not provide special benefits for directors or former directors.
(5) For the purposes of this article, references to proposed decisions and decision-making
processes include any directors’ meeting or part of a directors’ meeting.
(6) Subject to paragraph (7), if a question arises at a meeting of directors or of a committee of
directors as to the right of a director to participate in the meeting (or part of the meeting) for
voting or quorum purposes, the question may, before the conclusion of the meeting, be
referred to the chairman whose ruling in relation to any director other than the chairman is to
be final and conclusive.
(7) If any question as to the right to participate in the meeting (or part of the meeting) should
arise in respect of the chairman, the question is to be decided by a decision of the directors at
that meeting, for which purpose the chairman is not to be counted as participating in the
meeting (or that part of the meeting) for voting or quorum purposes.

Records of decisions to be kept

15. The directors must ensure that the company keeps a record, in writing, for at feast 10
years from the date of the decision recorded, of every unanimous or majority decision taken
by the directors.

Directors’ discretion to make further rules

16. Subject to the articles, the directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to directors.
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APPOINTMENT OF DIRECTORS
nN28793

Methods of appointing directors L T

17.—(1) Any person who is willing to act as a director, and is permitted by faw to do g may ‘}\
be appointed to be a director— I AR
(a) by ordinary resolution, or / "
(b) by a decision of the directors. ‘ 2N
(2) in any case where, as a result of death, the company has no shareh&iders and ‘O . ,
directors, the personal representatives of the last shareholder to have dléQ have t ;e rlght by
notice in writing, to appoint a person to be a director. i L
(3) For the purposes of paragraph (2), where 2 or more shareholders die in Cl mlgtanceq
rendering it uncertain who was the last to die, a younger shareholder is deemed to have

survived an older shareholder.

Termination of director’s appointment

18. A person ceases to be a director as soon as—
(a) 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;
(b) a bankruptcy order is made against that person;
(c) a composition is made with that person’s creditors generally in satisfaction of that
person’s debts;
(d) a registered medical practitioner who is treating that person gives a written opinion to
the company stating that that person has become physically or mentally incapable of
acting as a director and may remain sa for more than three months;
(e) [paragraph omitted pursuant to The Mental Health (Discrimination) Act 2013]
(f) 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.

Directors’ remuneration

19.—(1) Directors may undertake any services for the company that the directors decide.
(2) Directors are entitled to such remuneration as the directors determine—

(a) for their services to the company as directors, and

(b) for any other service which they undertake for the company.
(3) Subject to the articles, a director’'s remuneration may—

(a) take any form, and

(b) 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.
(4) Unless the directors decide otherwise, directors’ remuneration accrues from day to day.
(5) 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 is interested.

Directors’ expenses

20. 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 the holders of any class of shares or of 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.




) . PART 3
SHARES AND DISTRIBUTIONS
SHARES

Powers to issue different classes of share

22.—(1) Subject to the articles, but without prejudice to the rights attached to any existing
share, the company may issue shares with such rights or restrictions as may be determined
by ordinary resolution.

(2) The company may issue shares which are to be redeemed, or are liable {o be redeemed
at the option of the company or the holder, and the directors may determine the terms,
conditions and manner of redemption of any such shares.

Company not bound by less than absolute interests

23. Except as required by law, no person is to be recognised by the company as holding any
share upon any trust, and except as otherwise required by law or the articles, the company is
not in any way to be bound by or recognise any interest in a share other than the holder’s
absolute ownership of it and all the rights attaching to it.

Share certificates

24.—(1) The company must issue each shareholder, free of charge, with one or more
certificates in respect of the shares which that shareholder holds.
(2) Every certificate must specify—

(a) in respect of how many shares, of what class, it is issued;

(b) the nominal value of those shares;

(c) that the shares are fully paid; and

(d) any distinguishing numbers assigned to them.
(3) No certificate may be issued in respect of shares of more than one class.
(4) If more than one person holds a share, only one certificate may be issued in respect of it.
(5) Certificates must—

(a) have affixed to them the company’s common seal, or

(b) be otherwise executed in accordance with the Companies Acts.

Replacement share certificates

25.—(1) If a certificate issued in respect of a shareholder’s shares is—
(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed, that shareholder is entitled to be issued with a
replacement certificate in respect of the same shares.

(2) A shareholder exercising the right to be issued with such a replacement certificate—

(a) may at the same time exercise the right to be issued with a single certificate or
separate certificates;

(b) must return the certificate which is to be replaced to the company if it'is damaged or
defaced; and

(c) must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee as the directors decide.

Share transfers
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26.—(1) Shares may be transferred by means of an instrument of transfer in any usual form
or any other form approved by the directors, which is executed by or on behalf of the

transferor. e
(2) No fee may be charged for registering any instrument of transfer or other Gouf
relating to or affecting the title to any share. r{

s

(3) The company may retain any instrument of transfer which is registered!_. 2N .
{4) The transferor remains the holder of a share until the transferee’s na exs e:fytere 'in;thé; . K
register of members as holder of it. i 5 L :
(5) The directors may refuse to register the transfer of a share and lf the do S’O ‘ﬂ [

é

suspect that the proposed transfer may be fraudulent.
Transmission of shares

27.—(1) If title to a share passes to a transmittee, the company may only recognise the
transmittee as having any title to that share.
(2) A transmittee who produces such evidence of entitiement to shares as the directors may
properly require—
(a) may, subject to the articles, choose either to become the holder of those shares or to
have them transferred to another person, and
(b) subject to the articles, and pending any transfer of the shares to another person, has
the same rights as the holder had.
(3) But transmittees do not have the right to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which they are entitled, by reason of the
holder's death or bankruptcy or otherwise, unless they become the holders of those shares.

Exercise of transmittees’ rights

28.—(1) Transmittees who wish to become the holders of shares to which they have become
entitled must notify the company in writing of that wish.

(2) If the transmittee wishes to have a share transferred to another person, the transmittee
must execute an instrument of transfer in respect of it.

(3) Any transfer made or executed under this article is to be treated as if it were made or
executed by the person from whom the transmittee has derived rights in respect of the share,
and as if the event which gave rise to the transmission had not occurred.

Transmittees bound by prior notices

29. If a notice is given o a shareholder in respect of shares and a transmittee is entitled to
those shares, the transmittee is bound by the notice if it was given to the shareholder before
the transmittee's name has been entered in the register of members.

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends

30.—(1) The company may by ordinary resolution declare dividends, and the directors may
decide to pay interim dividends.

(2) A dividend must not be declared unless the directors have made a recommendation as to
its amount. Such a dividend must not exceed the amount recommended by the directors.

(3) Na dividend may be declared or paid unless it is in accordance with shareholders’
respective rights.

(4) Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, or
the terms on which shares are issued, specify otherwise, it must be paid by reference to each
shareholder’s holding of shares on the date of the resolution or decision to declare or pay it.
(5) If the company’s share capital is divided into different classes, no interim dividend may be
paid on shares carrying deferred or non-preferred rights if, at the time of payment, any
preferential dividend is in arrear.




NSt ecgraid by.one or more of the following means—

anster to a bank or building society account specified by the distribution recipient
either in writing or as the directors may otherwise decide;
(b) sending a cheque made payable to the distribution recipient by post to the distribution
recipient at the distribution recipient’s registered address (if the distribution recipient is a
holder of the share), or (in any other case) to an address specified by the distribution
recipient either in writing or as the directors may otherwise decide;
(c) sending a cheque made payable to such person by post to such person at such
address as the distribution recipient has specified either in writing or as the directors may
otherwise decide; or
(d) any other means of payment as the directors agree with the distribution recipient
either in writing or by such other means as the directors decide.

(2) In the articles, “the distribution recipient” means, in respect of a share in respect of which a

dividend or other sum is payable—
(a) the holder of the share; or
(b) if the share has two or more joint holders, whichever of them is named first in the
register of members; or
(c) if the holder is no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee.

No interest on distributions

32. The company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by—
(a) the terms on which the share was issued, or
(b) the provisions of another agreement between the holder of that share and the
company.

Unclaimed distributions

33.—(1) All dividends or other sums which are—
(a) payable in respect of shares, and
(b) unclaimed after having been declared or become payabile,
may be invested or otherwise made use of by the directors for the benefit of the
company until claimed.
(2) The payment of any such dividend or other sum into a separate account does not make
the company a trustee in respect of it.
(3) If—
(a) twelve years have passed from the date on which a dividend or other sum became
due for payment, and
(b) the distribution recipient has not claimed it,
the distribution recipient is no longer entitled to that dividend or other sum and it ceases to
remain owing by the company.

Non-cash distributions

34.—(1) Subject to the terms of issue of the share in question, the company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a dividend or
other distribution payable in respect of a share by transferring non-cash assets of equivalent
value (including, without limitation, shares or other securities in any company).

(2) For the purposes of paying a non-cash distribution, the directors may make whatever
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arrangements they think fit, including, where any difficulty arises regarding the distribution- -
(a) fixing the value of any assets;
(b) paying cash to any distribution recipient on the basis of that value in order to adjust
the rights of recipients; and o
(c) vesting any assets in trustees. o
Waiver of distributions / /

35. Distribution recipients may waive their entitlement to a dividend or oth rdfstﬂléuhor)
payable in respect of a share by giving the company notice in writing to th éeffept buf i
(a) the share has more than one holder, or PR
(b) more than one person is entitled to the share, whether by reason of g"déafth OF .
bankruptcy of one or more joint holders, or otherwise, b -
the notice is not effective unless it is expressed to be given, and signed, by all 1heh0kié¥$'ﬂr
persons otherwise entitled to the share.

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums

36.—(1) Subject to the articles, the directors may, if they are so authorised by an ordinary
resolution—
(a) decide to capitalise any profits of the company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the company’s share premium account or capital redemption
reserve; and
(b) appropriate any sum which they so decide to capitalise (a “capitalised sum”) to the
persons who would have been entitled to it if it were distributed by way of dividend (the
“persons entitied”) and in the same proportions.
(2) Capitalised sums must be applied—
(a) on behalf of the persons entitled, and
(b) in the same proportions as a dividend would have been distributed to them.
(3) Any capitalised sum may be applied in paying up new shares of a nominal amount equal
to the capitalised sum which are then allotted credited as fully paid to the persons entiiled or
as they may direct.
(4) A capitalised sum which was appropriated from profits available for distribution may be
applied in paying up new debentures of the company which are then allotted credited as fully
paid to the persons entitled or as they may direct.
(5) Subject ta the articles the directors may—
(a) apply capitalised sums in accordance with paragraphs (3) and (4) partly in one way
and partly in another;
(b) make such arrangements as they think fit to deal with shares or debentures
becoming distributable in fractions under this article (including the issuing of fractional
certificates or the making of cash payments); and
(c) authorise any person to enter into an agreement with the company on behalf of all the
persons entitled which is binding on them in respect of the allotment of shares and
debentures to them under this article.




: . PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

t general meetings

T
O

37. ,\rjs,o’hf‘fs a qut’ﬁv Kercise the right to speak at a general meeting when that person
is inja pediyjon to cer xgﬂi‘c‘ fe to all those attending the meeting, during the meeting, any
inforkation Vagpiniofiswhign that person has on the business of the meeting.

(2) A nerson isgbt ti?"ax:, ise the right to vote at a general meeting when—
’ s@ble to vote, during the meeting, on resolutions put to the vote at the

(b) 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.
(3) 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.
(4) 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.
(5) 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 speal and
vote at that meeting, they are (or would be) able to exercise them.

Quorum for general meetings

38. No business other than the appointment of the chairman of the meeting is o be
transacted at a general meeting if the persons attending it do not constitute a quorum.

Chairing general meetings

39.—(1) If the directors have appointed a chairman, the chairman shall chair general
meetings if present and willing to do so.
(2) If the directors have not appointed a chairman, or if the chairman is unwilling to chair the
meeting or is not present within ten minutes of the time at which a meeting was due to start—
(a) the directors present, or
(b) (if no directors are present), the meeting,
must appoint a director or shareholder to chair the meeting, and the appointment of the
chairman of the meeting must be the first business of the meeting.
(3) The person chairing a meeting in accordance with this article is referred to as “the
chairman of the meeting”.

Attendance and speaking by directors and non-shareholders

40.—(1) Directors may attend and speak at general meetings, whether or not they are
shareholders.
(2) The chairman of the meeting may permit other persons who are not—
(a) shareholders of the company, or
(b) otherwise entitled to exercise the rights of shareholders in relation to general
meetings,
to attend and speak at a general meeting.

Adjournment ' |
41.—(1) If the persons attending a general meeting within half an hour of the time at which

the meeting was due to start do not constitute a quorum, or if during a meeting a quorum
ceases to be present, the chairman of the meeting must adjourn it.
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(2) The chairman of the meeting may adjourn a general meeting at which a quorum is present
if—
(a) the meeting consents to an adjournment, or o
(b) it appears to the chairman of the meeting that an adjournment is necessary to prutect\ J
the safety of any person attending the meeting or ensure that the business of the :
meeting is conducted in an orderly manner.
(3) The chairman of the meeting must adjourn a general meeting if directed to do so bél the,
meeting. o
(4) When adjourning a general meeting, the chairman of the meeting must— ‘ ; :
oNtrvUe £"

{‘A

(a) either specify the time and place to which it is adjourned or state that it is to ¢
at a time and place to be fixed by the directors, and o
(b) have regard to any directions as to the time and place of any adjournment which 4
have been given by the meeting.
(5) 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 7 clear days’ notice of it (that is, excluding the day
of the adjourned meeting and the day on which the notice is given)—
(a) to the same persons to whom notice of the company’'s general meetings is required
to be given, and
(b) containing the same information which such notice is required to contain.
(6) 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

42. 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.

Errors and disputes

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

{(2) Any such objection must be referred to the chairman of the meeting, whose decision is
final.

Poll votes

44.—(1) A poll on a resolution may be demanded—
(a) in advance of the general meeting where it is to be put to the vote, or
(b) 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.
(2) A poll may be demanded by—
(a) the chairman of the meeting;
(b) the directors;
(c) two or more persons having the right to vote on the resolution; or
(d) a person or persons representing not less than one tenth of the total voting rights of
all the shareholders having the right to vote on the resolution.
(3) A demand for a poll may be withdrawn if—
{a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal.
(4) Polls must be taken immediately and in such manner as the chairman of the meeting
directs.

Content of proxy notices




45.—(1) Proxies may only validly be appointed by a notice in writing (a “proxy notice”)
which—
(a) states the name and address of the shareholder appointing the proxy;
idantifresthe person appointed to be that shareholder’s proxy and the general
5 mg\mG‘é’lﬁ@ Rto which that person is appointed;
JoG d by GQ% behalf of the shareholder appointing the proxy, or is authenticated
Q[ as -c directors ‘may determine; and

spexify dﬁfer Rtfol m'\f_‘c: different purposes.
(3) Praxy: no bs“?nay 5P cnfy how the proxy appointed under them is to vote (or that the
sabistain voting) on one or more resolutions.
(4) 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 general
meeting to which it relates as well as the meeting itself.

Delivery of proxy notices

46.—(1) A person who is entitled to attend, speak or vote (either ona 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.

(2) 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.

(3) A notice revoking a proxy appointment only takes effect if it is delivered before the start of
the meeting or adjourned meeting to which it relates.

(4) If a proxy notice is not executed by the person appointing the proxy, it must be
accompanied by written evidence of the authority of the person who executed it to execute it
on the appointor’s behalf.

Amendments to resolutions

47.—(1) An ordinary resolution to be proposed at a general meeting may be amended by
ordinary resolution if—
(a) 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 chairman of the
meeting may determine), and
(b) the proposed amendment does not, in the reasonable opinion of the chairman of the
meeting, materially alter the scope of the resolution.
(2) A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, if—
(a) the chairman of the meeting proposes the amendment at the general meeting at
which the resolution is to be proposed, and
(b) the amendment does not go beyond what is necessary to correct a grammatical or
other non-substantive error in the resolution.
(3) If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to
a resolution is out of order, the chairman’s error does not invalidate the vote on that
resolution.

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used




‘__”

nNNeanaT

48.—(1) Subject to the articles, anything sent cr 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 /\ot/g.be
sent or supplied by or to the company. A
(2) Subject to the articles, any notice or document to be sent or supplied to a d\re/%lﬂr;m '

connection with the taking of decisions by directors may also be sent or supplied/dy the Ve T
means by which that director has asked to be sent or supplied with such noticegor: 7/
documents for the time being. z g

(3) A director may agree with the company that notices or documents sent to th tdxrectcxr in
particular way are to be deemed to have been received within a specified time o yheu"zafamg‘f SO ;

sent, and for the specified time to be less than 48 hours.

Company seals
—(1) Any common seal may only be used by the authority of the directors.

(2) The directors may decide by what means and in what form any common seal is to be
used.
(3) Unless otherwise decided by the directors, if the company has a common seal and it is
affixed to a document, the document must also be signed by at least one authorised person in
the presence of a witness who attests the signature.
(4) For the purposes of this article, an authorised person is—

(a) any director of the company;

(b) the company secretary (if any); or

(c) any person authorised by the directors for the purpose of signing documents to which

the common seal is applied.

No right to inspect accounts and other records

50. 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 shareholder.

Provision for employees on cessation of business

51. The directors may decide to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidiaries (other than a director or former
director or shadow director) in connection with the cessation or transfer to any person of the
whole or part of the undertaking of the company or that subsidiary.

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

52.—(1) Subject to paragraph (2), a relevant director of the company or an associated
company may be indemnified out of the company’s assets against—
(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),
(c) any other liability incurred by that director as an officer of the company or an
associated company.
(2) 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.
(3) 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.




Insdrance : ] ﬂﬂQQQQB

53.—(1) 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.

(2) In this article— -
(a) a “relevant director” means any director or former director of the company opAfi it
associated company, >
(b) a "re(evant Ioss means any loss or hablhty WhICh has been or may be mc i

the company or associated company, and
(c) companies are associated if one is a subsidiary of the other or both are su s@s”
of the same body corporate. S
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DILIGENCIA DE RECONOCIMIENTO DE FIRMAS N° 20170901045D00426

N
NOTARIA

c”"“@ﬁﬁﬂgﬁ%@!@'ﬁ) INDIRA NASTASSJA RODRIGUEZ ABAD portador(a) de CEDULA 0924752603 de:nacionalidad
DEL CANTON GUAYAQUIL

Dra. MARIEIGABEANUOMRIMINA, mayor(es) de edad, estado civil SOLTERO(A), domiciliado(a) en GUAYAQUIL, POR SUS PROPIOS

DERECHOS en calidad de TRADUCTOR(A); quien(es) declara(n) que la(s) firma(s) constante(s) en ef documento que
antecede , es{son) suya(s), la(s) misma(s) que usa(n) en todos sus actos publicos y privados, siendo en consecuencia
auténtica(s), para constancia firma(n) conmigo en unidad de acto, de todo lo cual doy fe. La presente diligencia se realiza en
ejercicio de la atribucion que me confiere el numeral noveno del articulo dieciocho de la Ley Notarial -. El presente
!f"\ reconocimiento no se refiere al contenido del documento que antecede, sobre cuyo texto esta Notaria, no asume

responsabilidad alguna. — Se archiva un original. GUAYAQUIL, a 8 DE MAYO DEL 2017, (11:58).

NOTARIO(A) MARIA ISABEL NUQUES MARTINEZ ™~ oo
NOTARIA NOTARIA CUADRAGESIMA QUINTA DEL CANTON GUAYAQUIL
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El nombre-deta compaiiia es ISAS Online Limitada

UBICACION DE LA COMPANIA REGISTRADA
La direccion principal de la comparia es Londres, Inglaterra y esta legalmente autorizada a
abrir sucursales en Ingiaterra o en el exterior,

ACTIVIDAD DE LA COMPANIA

La compafiia esta autorizada a: la adquisicion, consultorfa, asesoria y reclutamiento de
estudiantes, comercializacion de mercadeo para atraer estudiantes internacionales hacia
instituciones educativas, brindando una solucidbn de administracion de enrolamienio de
admisiones que asiste a universidades con su flujo de estudiantes internacionales iniciado
desde un formulario estudiantil, la conversién hacia una aplicacion, hasta matriculacion de
estudiantes internacionales generados por la universidad. Estas actividades pueden ser en
persona, via telefonica, via medios electronicos u otros.

En general, la compafifa esta autorizada a realizar cualquier actividad relacionada con
educacion superior, nacional e internacional, a nivel universitario o de cualquier institucion y/u
organismos relacionados que provean cursos educativos.

Complementario a sus actividades, [a compafia esta facultada a negociar en e! exterior y abrir
sucursales en otros paises si asi lo estima conveniente.

PARTE 1
INTERPRETACION Y LIMITACION DE OBLIGACIONES

—_

. Definicion de Términos
2. Obligaciones de los Miembros

PARTE 2
DIRECTORES
POTESTADES Y OBLIGACIONES DE LOS DIRECTORES

. Autoridad General de los Directores
. Derecho de Veto de los Accionistas
. Los directores podran delegar

. Comités

OO bW

TOMA DE DECISIONES POR PARTE DE LOS DIRECTORES

7. Toma de decisiones comunes por parte de los directores
8. Decisiones Unanimes

9. Convocar una reunion de directores

10. Participacion en las reuniones de directores

11. Quérum para las reuniones de directores

12. Direccion de las reuniones de directores

13. Votacion

14. Conflictos de Intereses

156. Mantener Registros de las Decisiones

16. Criterio de los directores para elaborar reglas adicionales

NOMBRAMIENTO DE LOS DIRECTORES

17. Métodos de nombramiento de directores
18. Término del nombramiento de directores




19. Remuneracion de los directores
20. Gastos de |os directores

PARTE 3

) daben ser pagadas en su totalidad
mitiz diferentes tipos de acciones
&esta’legalmente obligada a reconocer otros intereses diferentes de los

‘q

. 28T ransterencia de Acsianes

27. Transmision de Acciones
28. Ejercicio del derecho de los transmisores
29. Transmisores sujetos a notificacion previa

DIVIDENDOS Y OTRAS DISTRIBUCIONES

30. Proceso para declarar dividendos
31. Pago de dividendos y otras distribuciones
32. Distribuciones sin interés
(\ 33. Distribuciones sin reclamar
34. Distribuciones en especie
35. Exoneracion de distribuciones

CAPITALIZACION DE GANANCIAS
36. Autoridad para la capitalizacion y distribucion de cantidades capitalizadas.

PARTE 4
TOMA DE DECISIONES DE LOS ACCIONISTAS
ORGANIZACION DE LAS REUNIONES GENERALES
37. Asistencia y participacion en las reuniones generales
38. Requisitos para las reuniones generales
39. Precedencia de las reuniones generales
40. Asistencia y participacion de los directores y no accionistas
41. Aplazamiento ‘
VOTACIONES EN LAS REUNIONES GENERALES

42. Votaciones: Generales

43. Errores y disputas

44, Votaciones por encuesta
& 45, Contenido de las notificaciones de representacion
L 46. Entrega de notificaciones de representacion

47. Reforma de resolucion

PARTE 5
ACUERDOS ADMINISTRATIVOS

48. Medios de comunicacion a emplearse

49. Sellos de la compaiia

50. Sin derecho a revisar cuentas y otros registros

51. Provisiones para empleados en cese de sus actividades

INDEMNIZACION Y ASEGURAMIENTO DE LOS DIRECTORES

52. Indemnizacion ,
53. Aseguramiento s




PARTE 1

i?}l,@ﬁfos a menos que el contexto asf lo requiera—
arbe significa los articulos de constitucion;

“insolvencia” incluye los procedimientos de insolvencia independiente en otra jurisdiccion a

o,

—

parte de Inglaterra y Gales o lrlanda del Norte que tenga consecuencias SIrﬁ"rlareﬁ' alas de
la insolvencia; l
"presidente” tiene el mismo significado al establecido en el articulo 12;

“presidente de la reunion” tiene el mismo significado al establecido en el articulo 39;

‘Ley de Compafiias” se refiere a las Ley de Compariias (como se la define en la seccion 2
de la Ley de Compaiiias del 2006), en tanto y en cuanto son aplicables a la compaiiia;
“director” se refiere al director de la compaiiia, e incluye a cualquier persona que ocupe el
puesto de director, cualquiera sea la denominacion;

“beneficiario de distribuciones” tiene el mismo significado al establecido en el articulo 31
“documento” incluye, aunque se especifique lo contrario, cualquier documento enviado o
emitido de forma electronica;

“forma electronica” tiene el mismo significado al designado en la seccion 1168 de la Ley de
Companias del 2006;

“cancelado/a en su totalidad” en relacién a las acciones, significa que el valor nominal y
cualquier prima a ser cancelada a la compariia con respecto a esa accion ha sido
cancelada a la compafia;

“copia fisica” tiene el mismo significado al designado en la seccidn 1168 de la Ley de
Compainias del 2006;

“propietario” ” en relacion a las acciones, significa la persona cuyo nombre esté ingresado
en el registro de miembros como duefio de las acciones;

“instrumento” significa la copia fisica de un documento;

“resolucion ordinaria” tiene el mismo significado al designado en la seccion 282 de la Ley
de Compafiias del 2006;

“cancelado/a” significa cancelado o acreditado como cancelado;

“participar”, en relacion a las reuniones de los directores, tiene el mismo significado al
establecido en el articulo 10;

“notificaciones de representacion” tiene el mismo significado al establecido 45;

“accionista” se refiere una persona propietaria de una accion;

“acciones” se refiere a acciones de la compaiiia;

“resolucion especial” tiene el mismo significado al designado en la seccion 283 de la Ley
de Compariias del 2006;

“sucursal” tiene el mismo significado al designado en la seccion 1159 de la Ley de .

Companias del 2006;
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to lo requiera, ofras palabras 0 expresiones contemdas en es’tos

- ando estos articulos se volvieron de caracter obligatorio para la
compaiiia. e

Obligaciones de los Miembros

2. Las obligaciones de los miembros estén limitadas al numero, si existiesen, de acciones
impagas poseidas por los mismos.

PARTE 2

DIRECTORES
POTESTADES Y OBLIGACIONES DE LOS DIRECTORES

P
Autoridad General de los Directores” Y,

/’/

3. Sujetos a-los articulos, los directores seran responsab/es de la admihistracion de los
negocios d& la empresa efecto para el cual podran ejercitar fodos sus poderes.

Derecho de Veto de los Accionistas

—(1) Los accionistas podran, mediante resolucién especial, orientar a los directores a tomar
o abstenerse de tomar acciones especificas.
(2) Ninguna de dichas resoluciones anulara aquellas que los directores hayan tomado
antes de la adopcidn de la resolucion.

Los directores podran delegar

—(1) Sujetos a los articulos, los directores podran delegar cualquiera de los poderes que se
les ha conferido bajo los—
(a) atal persona o comité,
(b) por tales medios (incluyendo mediante un poder legal);
(c) de tal madera que;
(d) en relacion a tales asuntos o sectores; y
(e) en tales términos y condiciones;
como consideren adecuados.

(2) Si los directores asi lo especificaran, dicha delegacion podra autorizar otras delegaciones
de los poderes de los directores por parte de cualquier persona a quien le hayan sido
delegadas.

(3) Los directores podran revocar total o parcialmente cualquier delegacion, o alterar sus
términos y condiciones. .
(4) Los directores, con previa autorizacion otorgada en las reuniones de directores, puede
suscribir todos o algunos de los documentos que consideren necesarios para abrir sucursales
en el extranjero y conceder poderes legales a quienes representaran a la compaiiia en dicha
sucursal con todas las atribuciones y responsabilidades respectivas.

"2aws’

2

L

Comités

~—(1) Los comités a los que los directores deleguen cualquiera de sus poderes deben seguir
los procedimientos que se basen, en la medida que sean aplicables, en aquellas disposiciones
de los articulos que rigen la toma de decisiones por parte de los directores.
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A\‘ TOMA DE DECISIONES POR PARTE DE LOS DIRECTOR!?/

L‘deci iones comunes por parte de los directores ;

\‘\«.acuerdo a los procedimientos especificados en el articulo 8. 4\:';, e . mm\
(2) Si— | SIS
(a) la compaiiia solo tiene un director, y =
{b) ninguna disposicion de los articulos requiere que haya mas de un director, la regla
general no aplica, y los directores podran tomar decisiones sin tomar en consideracion
ninguna de las disposiciones e los articulos relacionados con la toma de decisiones de los

directores.
Decisiones Unanimes

8.—(1) Una decision de los directores sera tomada de acuerdo con este articulo cuando todos
los directores elegibles indiquen entre si por cualquier medic que comparten una perspectiva
comun con respecto al asunto.

(2) Dicha decision podra tomar la forma de una resolucion escrita, copias de la cual habran sido
firmadas por cada uno de los directores elegibles o respecto a la cual los directores han
aprobado por escrito.

(3) Las referencias que se hacen en este articulo a los directores elegibles se refieren a los
directores que hayan estado facuitados a votar sobre asuntos que hayan sido propuestos como
resoluciones durante una reunion de directores.

(4) Una decisién podra no ser adoptada de conformidad con este articulo si los directores
elegibles no cumplian con los requisitos al momento de dicha reunion.

Convocar una reunion de directores

9.—(1) Cualquier director podra convocar una reunion de directores notificando acerca de la
misma a los otros directores o autorizando al secretario(a) de la compafiia (de existir uno/a) de
emitir dicha notificacion.
(2) La notificacion de una reunion de directores debera incluir—
(a) la hora y lugar propuestos;
(b) donde tomara lugar; y
(c) si se espera que los directores que tomaran parte de la reunion se encuentren en
otro lugar al momento de la reunion, como se propone que ellos se comuniquen entre
ellos durante la reunion.
(3) La notificacién de una reunién de directores debera ser entregada a cada director, aunque
no necesariamente por escrito.
(4) No sera necesario notificar de una reunion de directores a los directores que hayan
renunciado a su derecho a ser notificado de esa reunion al notificar a tal efecto a la compania
no mas de 7 dias posteriores a la fecha en la que la reunion se lleva a cabo. El que dicha
notificacion se emita luego de que se haya concretado la reunion no afecta la validez de la
misma o de cualquier asunto tratado en ella.

Participacion en las reuniones de directores

10.—(1) Sujetos a los articulos, los directores participaran en las reuniones de directores, o se
retiraran de la misma, cuando—
(a) la reunion haya sido convocada y tome lugar de acuerdo con o estipulado en
articulos y
(b) cada uno de ellos puedan darse a conocer cualquier informacion u opinion gque
tengan sobre cualquier punto particular respecto al asunto de la reunion.
(2) Al momento de determinar si los directores tomaran parte de una reunion de directores,
sera relevante el donde se encuentren los directores o como estableceran contacto entre ellos.
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ion de directores, a menos que se cumplan los re wSItzas\m_Q yna .
tida a votacion, excepto en caso de ser una propuesta pa fmﬁmgﬁr @t{& N,
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una reunion de directores podra ser modificado penodlc?heﬂter

requisitos los 'rectores no deberan tomar otras decisiones a parte de—
(a) nombrar mas directores, o
(b) convocar a una reunién general para permitir a los accionistas el nombrar mas
directores.

Direccion de las reuniones de directores

f\ 12.—(1) Los directores podran nombrar un director para que presida las reuniones.

(2) Dicha persona nombrada provisionalmente se lo denomina como presidente.
(3) Los directores podran determinar el nombramiento del presidente en cualquier momento.
(4) Si el presidente no esta tomando parte de la reunién dentro de diez minutos luego de que Ia
misma haya dado inicio, los directores que se encuentran tomando parte en la reunioén deberan
nombrar un presidente de entre uno de ellos.

Emisién de votos

13.—(1) Si el numero de votos a favor y en contra de una propuesta son iguales, el presidente
u otro director presidiendo la reuniéon podra emitir su voto.

(2) Pero esto no aplicara si, de conformidad con los articulos, el presidente u otro director no se
los considera como participantes del proceso de toma de decisiones para efecto de los
requisitos o votaciones.

Conflictos de Interés

14.—(1) Si una decision propuesta por los directores esta relacionada con un arreglo con la

compainiia en la que un director muestra interés o con una transaccion existente o propuesta,

ese director no es considerado como participante del proceso de toma de decisiones para
E"’\ efecto de requisitos o votaciones.

(2) Pero si el parrafo (3) aplica, un director que esté interesado en un arreglo con una
compafiia o con una fransaccion propuesta o existente podra ser considerado como
participante del proceso de toma de decisiones para efecto de requisitos o votaciones.

(3) Este parrafo aplica cuando—
(a) la compafifa, por concepto de resolucion ordinaria, no aplica las provisiones de los
articulos que de o contrario impedirian que un director sea considerado como
participante del proceso de toma de decisiones;
(b) los intereses de los directores no pueden ser razonablemente considerados como
catalizadores de un conflicto de intereses; o
(c) el conflicto de intereses del director se origina de una causa valida.

(4) Para efecto de este articulo, las siguientes causas son validas—
(a) una garantia dada o en proceso de ser dada por parte de o para un director con
respecto a una obligacion contraida por o en representacion de la companla o cualquiera
de sus sucursales;
(b) suscripciéon o consentimiento de suscripcion de acciones u otras garantias de la
compafia o cualquiera de sus sucursales, o a asegurar, suscribir o garantizar la
suscripcion de dichas acciones o garantias; y
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&(‘1 cuerdos en virtud de Ios cuales se hagan disponibles benechios para los directores y

5y r\arla e", cto de este articulo, las referencias
. e Y | incluyen cualquier reunion de directores o parte de la misma. s

~ ' (6) Su;e’fos al parrafo (7), si se cuestiona en un reunién o comité de directores el def cbb de
e dJrecfor a tomar parte en la reunion (o parte de la m|sma) para efectos de fi t i

a decisiones propuestas y procesos de

en relamon a otro director aparte del presidente sera definitiva e irrevocable. =
(7) De surgir alguna otra duda sobre la participaciéon del presidente en la reunion (8

misma), la duda debera ser resuelta mediante una decision de los directores en dici
para la cual el presidente no sera considerado como participante en la reunion (o pamd la
misma) para efecto de requisitos y votaciones. F

Mantener Registros de las Decisiones

15. Los directores deberan asegurarse de que la compaiiia lleve un registro, por escrito, de por
lo menos 10 afios desde el momento en que una decision es registrada, de todas las
decisiones unanimes o mayoritarias tomadas por los directores.

Criterio de los directores para elaborar reglas adicionales

16. Sujeto a los articulos, los directores podran elaborar cualquier regla que ellos consideren
conveniente acerca de como tomaran decisiones, y como dichas reglas deberan ser
registradas y socializadas a los directores.

NOMBRAMIENTO DE LOS DIRECTORES
Métodos de nombramiento de directores

17.—(1) Cualquier persona que esté dispuesto a actuar en calidad de director, y se le es
permitido por la ley, podra ser nombrado director—

(a) por medio de una resolucion ordinaria, o

(b) por medio de una decision de los directores.
(2) En el caso en el que, por concepto de fallecimiento, la compafia no tenga accionistas o
directores, el personal que representa a los accionistas que han fallecido tendran derecho, que
se les notificara por escrito, de nombrar a una persona como director.
(3) Par efecto del parrafo (2), cuando dos o mas accionistas fallecen en circunstancias en las
que no se tenga claro quién fue el ultimo en fallecer, se entiende gue un accionista joven ha
sobrevivido a uno mayor.

Término del nombramiento de directores

18. Una persona dejara de ser director tan pronto como—
(a) esa persona cese sus actividades como director en virtud de una disposicion de la Ley
de Compairiias del 2006 o la ley le prohiba desempefiarse como director;
(b) se emita una orden de insolvencia en contra de esa persona,
(c) se emita un escrito con los acreedores de esa persona generalmente en cumplimiento
de las deudas de dicha persona;
(d) un médico que esté fratando a esa persona emita una opinion por escrito a la
compaiia declarando que ella no esta mental o fisicamente capacitada para
desempefiarse como director y cuya condicion persistira por mas de tres meses;
(e) [parrafo omitido en virfud de la Ley de (Discriminacién por) Salud Mental del 2013]
{f) la compaiiia reciba una notificacion de su renuncia al cargo por parte del director, la
misma que entrara en vigor de acuerdo con los términos estipulados. )

Remuneracion de los directores

19.—(1) Los directores podran llevar a cabo cualquier servicio para la compaiiia que eilos
decidan.




2) Los dlrectores tendran derecho a una remuneracion que los directores estipul
(a) por sus-sepyieiqs prestados como directores a la compania, y
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Gastos de los Directores

20. La compafia debera pagar cualquier costo adecuado en los que los directores incurran
durante su asistencia a—
(a) reuniones o comités de directores,
(b) reuniones generales, o
(c) diferentes reuniones de los accionistas de cualquier tipo de acciones o empréstito
contraido con la compafiia, o de lo contrario en relacién con el ejercicio de sus poderes y
el cumplimiento de sus obligaciones con respecto a la compaiiia.

PARTE 3
ACCIONES Y DISTRIBUCION DE ACCIONES

Todas las acciones deben ser pagadas en su totalidad

21.—(1) Ninguna accion sera expedida por menos del agregado de su valor nominal y
cualquier prima a ser cancelada a la compania sera considerada para su expedicion.

(2) Eso no aplica a las acciones obtenidas al momento de la formacién de la compaiiia por los
suscriptores a las escrituras de la compafiia. '

Potestad de emitir diferentes tipos de acciones

22.—(1) Sujeto a los articulos, pero sin perjuicio de los derechos vinculados, con las acciones
existentes, la compafia podra expedir acciones con tales derechos o restricciones como sean
estipulados mediante una resolucion ordinaria.

(2) La compafiia podra expedir acciones que estén por ser amortizadas, o sujetas a una
amortizacion a voluntad del accionista o de la compaifiia, y los directores podran determinar los
términos, condiciones y modalidades de reembolso de cualquiera de dichas acciones.

La compaiiia no esta legalmente obligada a reconocer otros intereses diferentes de los
absolutos

23. Excepto en caso de que lo requiera la ley, ninguna persona sera reconocida por la
compafiia como tenedor de alguna accion en base a previa confianza, y solo cuando la ley o
los articulos indiquen [o contrario, la compafiia no estd obligada de ninguna manera a
reconocer ningln interés de las acciones ademas de la posesion absoluta del accionista y
todos los derechos vinculados a la misma.

Titulos de acciones

24.—(1) La compaifiia debera expedir a cada accionista, sin costo alguno, uno o mas titulos de
las acciones que ese accionista posee.
(2) Cada titulo debera especificar—

(a) en lo que se refiere a cuantas acciones, de qué tipo, es expedido;

(b) el valor nominal de esas acciones;

(c) el que las acciones estén pagadas en su totalidad; y

(d) cualquier cifra caracteristica que se le haya asignado.
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25,¢(1) Si un titulo expedido en relacion a las acciones de un accionista ests
(a) dafado o detenorado o]

remplazo para el titulo de las mismas accmnes .
(2) un accionista en ejercicio de su derecho a expedir dicho remplazo del titulo—

(a) podra al mismo tiempo ejercitar su derecho a que se le expidan solo uno o dl$tmtos

titulos;

(b) debera devolver a la compaiiia el titulo a ser remplazado, si esta dafiado o destruido; y

(c) debera ajustarse a las condiciones estipuladas en cuanto a la indemnizacién y el pago

de una tasa razonable segun la decision de los directores.

Transferencia de Acciones

26.—(1) Las acciones podran ser transferidas mediante cualquier instrumento de transferencia
de cualquier forma habitual o cualquier otra forma aprobada por los directores; transferencia
que sera ejecutada por, o en nombre del cedente.

(2) Ninguna tarifa sera cobrada por registrar cualquier instrumento de transferencia o cualquier
otro documento relacionado o que tenga efecto sobre el titulo de cualquier accion.

(3) La compaiiia podra retener cualquier instrumento de transferencia registrado.

(4) E! cedente seguira siendo el propietario de la accion hasta que el nombre del cesionario sea
inscrito en el registro de los miembros como duefio ge la misma.

(5) Los directores podran oponerse a registrar la transferencia de una accion, y de hacerlo el
instrumento de transferencia deberd ser regresado al cesionario con una notificacion de
denegacion excepto que se sospeche que la transferencia propuesta sea fraudulenta.

Transmision de Acciones

27.—(1) Si el titulo de una accion pasa a un cesionario, la compafiia podra reconocer
solamente al cesionario como quien se encuentra en posesion dei titulo de esa accion.
(2) Un cesionario que presente pruebas de su derecho a las acciones como los directores
podran requerirlo—
(a) podra, sujeto a los articulos, elegir volverse propietario de esas acciones o transferirlas
a otra persona, y
(b) sujeto a los articulos, y a la espera de cualquier transferencia de las acciones a otra
persona, tendra los mismos derechos que el propietario tenia.
(3) Pero los cesionarios no tendran derecho a asistir o votar en una reunion general, o estar de
acuerdo con una resolucion propuesta por escrito, en lo referente a las acciones a las que tiene
derecho por concepto del fallecimiento del accionista o su insolvencia, a menos gue se
conviertan en propietarios de esas acciones.

Ejercicio del derecho de los transmisores

28.—(1) Los cesionarios que deseen convertirse en accionistas de las acciones a las que ahora
tienen derecho deberan notificar a la compaiiia de ese deseo por escrito.

(2) Si el cesionario desea que las acciones se transfieran a otra persona, el cesionario debera
ejecutar un instrumento de transferencia respecto a la misma.

(3) Cualquier transferencia hecha o ejecutada bajo este articulo debe ser considerada como si
fuese hecha o ejecutada por la persona de quien el cesionario ha recibido los derechos
respectivos de la accion, y como si el evento que origino la transmisién no hubiese ocurrido.

Transmisores sujetos a notificacion previa
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29. Si una notificacion és dada*a un accionista con respecto a las acciones
tlene derechos sobr as mismas, el Cesionario esté vincu!ado ala notiﬁca

Klos provisionales.
{ ser declarado a menos que los directores hayan hecho

gun dividendo podra ser-declarado o cancelado a menos gue esté de conformidad con
los derechos respectivos de los accionistas.

(4) A menos que la resolucion de los accionistas de declarar, o la decision de los directores de
pagar los dividendos, o los términos bajo los cuales las acciones son expedidas, especifiquen
lo contrario, esta debera ser cancelada en referencia a las tenencias de cada uno de los
accionistas al momento de la resolucion o decision de declarar o cancelarla.

(5) Si el capital social de la compafifa es dividido en diferentes tipos, ningun dividendo
provisional deberd ser cancelado en las acciones que tienen derechos no preferidos o
aplazados, si al momento del pago cualquier dividendo preferencial estd en mora.

(6) Los directores podran pagar a intervalos cualquier dividendo cancelable a interés fijo si les
pareciese que las ganancias disponibles por su distribucién justifican el pago.

(7) Si los directores actuando de buena fe no contraen obligaciones con los accionistas
confiriendo derechos preferentes al sufrir cualquier pérdida del pago legal de un dividendo
profesional sobre acciones con derechos aplazados o no preferentes.

Pago de dividendos y otras distribuciones

31.—(1) Cuando un dividendo u ofra cantidad distribuida es cancelable con respecto a la
accion, esta debera ser cancelada por uno o mas de los siguientes métodos—
(a) transferencia bancaria o a una cuenta de sociedad de crédito especificada por la
distribucion del beneficiario ya sea por escrito o de la manera en que los directores lo
decidan;
(b) enviando un cheque extendido al beneficiario de la distribucion dirigido a la direccion
registrada del beneficiario (si el beneficiario de la distribucion es el propietario de la
accion), o (en cualquier otro caso) a una direccion especificada por el beneficiario de la
distribucion ya sea por escrito o de la manera en que los directores lo decidan;
(c) enviando por correo un cheque extendido a la persona y la direccion que haya
especificado el beneficiario de la distribucion, ya sea por escrito o de la manera en que los
directores lo decidan; o
(d) cualquier otra forma de pago acordada por los directores con el beneficiario de ia
distribucion ya sea por escrito o de la manera en que los directores lo decidan.
(2) En los articulos, “el beneficiario de la distribucion” significa, en relacién a una accion en
relacion a la cual un dividendo u otra cantidad es cancelable—
(a) el propietario de la accion; o
(b) si la accion tiene dos o mas propietarios conjuntos, cualguiera de ellos que sea
nombrado primero en el registro de miembros; o
(c) si el accionista ya no tiene potestad sobre la accién por concepto de fallecimiento o
insolvencia, o de lo contrario por efecto de la ley, el cesionario.

Distribuciones sin interés
32. La compaiiia podra no pagar intereses de cualquier dividendo u otra cantidad en relacion a
una accion a menos que se estipule lo contrario en—

(a) los términos bajo los cuales fue expedida la accion, o

(b) las provisiones de otro acuerdo entre el propietario de dicha accién y la compafiia.

Distribuciones sin reclamar
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Distribuciones en especie

34.—(1) Sujeto a las condiciones de expedicion de las acciones en cuestion, la compafia
podra, mediante una resolucion ordinaria sugerida por los directores, decidir pagar todos o
parte de los dividendos u ofras distribuciones cancelables en relacién a la accion transfiriendo
los dividendos en especie de un valor equivalente (incluyendo, sin limitaciones, las acciones u
otras garantias en la compaiiia).
(2) Para efecto del pago de distribuciones, los directores haran cualquier arreglo que
consideren conveniente, incluso en caso de que se presente una dificultad referente a la
distribucion—

(a) fijlando el valor de cualquier dividendo;

(b) cancelando en efectivo a cualquier beneficiario de la distribucion por concepto de ese

valor con el fin de ajustar los derechos del beneficiario; y

{c) devengando cualquier dividendo a fideicomisarios.

Exoneracion de distribuciones

35. Los beneficiarios de la distribucion podran renunciar a sus derechos a los dividendos u
otras distribuciones cancelables en relacion a una accioén notificando a tal efecto por escrito a la
compaiiia, pero si—
(a) la accion tiene mas de un propietario, o
(b) mas de una persona tiene derecho sobre la accion, ya sea por concepto de
fallecimiento o insolvencia de uno o mas de los propietarios conjuntos, o de lo contrario la
notificacion no sera valida a menos que se haya expresado que sera dada y firmada por
todos los accionistas o personas con derecho a acciones.

CAPITALIZACION DE GANANCIAS

Autoridad para la capitalizacion y distribucion de cantidades capitalizadas.

36.—(1) Sujeto a los articulos, los directores podran, si estan autorizados por una resolucion
ordinaria—
(a) decidir capitalizar cualquier ganancia de la compaiiia (ya sea que esté o no disponible
para distribucion) que no requiera como pago de un dividendo preferente o cualquier
cantidad pendiente en favor de las primas de emision de la compatiia, o de las reservas
por capital amortizado, y
(b) asignar cualquier cantidad que ellos hayan decidido capitalizar (una “cantidad
capitalizada”) a las personas a quienes se les ha autorizado si fuese distribuida a modo de
dividendo (la “persona autorizada”) y en las mismas proporciones.
(2) Las cantidades capitalizadas deberan ser aplicadas—
(a) en representacion de la persona autorizada, y
(b) en las mismas proporciones en las que los dividendos sean distribuidos.
(3) Cualquier cantidad capitalizada podra ser aplicada como pago de nuevas acciones por un
valor nominal igual a la cantidad capitalizada que sera luego asignada y acreditada como
totalmente cancelada a las personas autorizadas o como ellas lo indiguen.
(4) Una cantidad capitalizada que fuese asignada por concepto de ganancias disponibles para
la distribucién podra ser aplicada como pago de nuevos empréstitos de la compariia que sera
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directores podran-—
apitalizadas de conformidad con los parrafos (3) y (4) p

PARTE 4
TOMA DE DECISIONES DE LOS ACCIONISTAS

ORGANIZACION DE LAS REUNIONES GENERALES

Asistencia y participacién en las reuniones generales

37.—(1) Una persona sera capaz de ejercitar el derecho de tomar la palabra en una reunion

general cuando esa persona esté en posicion de comunicar a todos los presentes, durante el

transcurso de la reunion, cualquier informacion u opinion que la misma tenga sobre los asuntos
de la reunion.

(2) Una persona sera capaz de ejercitar su derecho al voto en una reunién general cuando—
(a) dicha persona esté facultada para votar, durante el transcurso de la reunién, sobre
resoluciones sometidas a votacion en la reunion, y
(b) el voto de dicha persona podra ser tomado en consideracion para determinar si
dichas resoluciones son o no aprobadas al igual que todos los votos de los participantes
de la reunion.

(3) Los directores podran realizar cualquier tipo de arreglos que consideren pertinentes para

permitir que aquellos que participan en una reunion general, puedan ejercitar su derecho a

tomar la palabra y votar en la misma.

(4) En determinadas asistencias a la reunion general sera inconsecuente, si dos o mas

miembros participando de la misma estan en el mismo lugar que el otro. ‘

(5) Dos 0 mas personas que no se encuentren en el mismo lugar que el otro y que estén

participando en una reunion general y si se da la circunstancia que ambos tengan (o estén por

tener) el derecho a tomar la palabra y votar en la reunion, podran (o podrian) ejercitar esos
derechos.

Requisitos para las reuniones generales

38. Ningln asunto ademas del nombramiento de presidente sera tratado en una reunion
general si los participantes no forman parte del quorum.

Direccion de las reuniones generaies
39.—(1) Si los directores han nombrado un presidente, el presidente debera presidir las
reuniones generales si se encuentra presente en la reunion y dispuesto a hacerlo.
(2) Si los directores no han nombrado un presidente, o si el presidente no esta dispuesto a
presidir la reunién o no esta presente dentro de diez minutos luego de la hora establecida para
el inicio de la reunion—

(a) los directores presentes, o

(b) (si no hay directores presentes), los participantes de la reunion, ,
deberan nombrar a un director o accionista para que presida la reunion, y el nombramiento de
la reunion sera el primer punto de la reunion.
(3) La persona presidiendo la reunion de conformidad con estos articulos sera denominada
como “presidente de la reunion”.

Asistencia y participacion de los directores y no accionistas
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El ptesidente de la reunion podra permitir que otras personas que no sean—
(a) ak jonistas de la compafifa, o

media hora luego de la hora establecida para el inicio de la reunion, o si dur reunjén’el
quorum deja de estar presente, el presidente de la reunidn debera aplazaria. d
(2) E! presidente de la reunién podra aplazar una reunion general en la que el quérum- éste
presente si—
(a) los participantes de la reunion acceden a un aplazamiento, o
(b) el presidente de la reunidon considera que un aplazamiento es necesario para proteger
la seguridad de algun participante de la misma, o para asegurar que el asunto a ser
tratado en la reunion se conduzca de manera organizada.
(3) El presidente de la reunion debera aplazar una reunion general si se le indica que debe
hacerio.
(4) Al aplazar una reunién general el presidente de la reunion debera—
(a) especificar la hora y el lugar para el que se la ha pospuesto o el estado en el que
debera continuar a la hora y en el lugar establecido por los directores, vy
(b) tener en consideracion cualquier direccién en relacion a la hora y el lugar de cualquier
aplazamiento que se ha dado a una reunion.
(56) Si la continuacion de la reunion aplazada debe llevarse a cabo mas de 14 dias después de
su aplazamiento, la compafiia debera notificar con al menos 7 dias habiles de anticipacion
(esto es excluyendo el dia en el que la reunién fue aplazada y el dia en el que la notificacion es
expedida)—
(a) a la misma persona a la que se le debe entregar la notificacién de las reuniones
generales de la compaiiia, y
(b) conteniendo la misma informacion que debe tener una notificacion de esa indole.
(6) Ningun asunto que no hubiese sido propiamente fratado si la reunion no hubiese sido
pospuesta serd tratado en una reunion aplazada.
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VOTACIONES EN LAS REUNIONES GENERALES
Votaciones: Generales

42. Una resolucidon sometida a votacion en una reunién general debera decidirse por
nominaciones a mano alzada, a menos que una encuesta sea debidamente solicitada de
conformidad con los articulos.

Errores y disputas

43.—(1) ninguna objecion sera formulada con respecto a la facultad de votacion de cualquier
persona en una reunion general excepto en la reunion o reunion aplazada en la que se trata el
voto objetado y cada voto no rechazado en la reunion sera valido.

(2) Cualquier objecion debera ser dirigida al presidente de la reunion, cuya decision sera
definitiva.

Votaciones por encuesta ' :

—(1) Una encuesta sobre una resolucion podra ser solicitada—
(a) de antemano antes de la reunion general en la que se la sometera a votacion, o




1 ser solicitada por—
& la reunion;

) Se deberan pasar las encuestas inmediatamente y de conformidad como lo estipule el
presidente de la reunion.

Contenido de las notificaciones de representacion

45.—(1) Los representantes solo seran asignados validamente mediante una notificacion
escrita (“notificacion de representantes”) la cual—
(a) manifiesta el nombre y direccion del accionista nombrado representante;
(b) identifica a la persona nombrada para ser el representante del accionista y la reunion
general a la que esa persona esta asignada;
(c) esta firmada por 0 a nombre de el accionista que esta designando a su representante,
o esta legalizada de conformidad con lo que los directores determinen; y
(d) es entregada de conformidad con los articulos y cualquier indicacion contenida en la
notificacion de la reunién general a la que hace referencia.
(2) La compariia podra requerir que las notificaciones de representacion sean entregadas de
alguna manera en particular y podra especificar diferentes formas para diferentes efectos.
(3) Las notificaciones de representacion podran especificar como el representante asignado por
ellos debera proceder con la votacién (o que el representante debera abstenerse de votar) en
mas de una resolucion.
(4) A menos que una notificacion de representacion indique lo contrario, esta debe tratarse
como—
(a) un permiso a la persona nombrada como representante para proceder de acuerdo con
su criterio a votar resoluciones secundarias o procesales sometidas a votacion en la
reunion, y
(b) una designacion de esa persona como representante en relacion a cualquier
aplazamiento de la reunién general a la que se refiere al igual que la reunion en si.

Entrega de notificaciones de representacion

46.—(1) Una persona que esté autorizada a asistir, tomar la palabra o votar ( ya sea a mano
alzada o por medio de encuestas) en una reunidon general y seguird estando autorizada en
relacion a la reunion o cualquier aplazamiento de la misma, incluso si una notificacion de
representacion valida ha sido entregada a la compariia por o en nombre de esa persona.

(2) Un nombramiento mediante una notificacion de representacion podra ser revocado al
entregarse a la compaiiia una notificacién por escrita dada por o en lugar de la persona que
entreg6 la notificacion de representacion.

(3) Una notificacion revocando un nombramiento de un representante solo tendra efecto si esta
es entregada antes del inicio de la reunion o la reunion aplazada en la que es dada a conocer.
(4) Si una notificacion de representacion no es ejecutada por la persona que designa al
representante deberad ir acompafiada de evidencia escrita que certifique la autoridad de la
persona que la efectu6 para ser ejecutada en representacion del designado.

Reforma de Resoluciéon

47.—(1) Una resolucidon ordinaria a ser propuesta en una reunion general podra ser
enmendada por una resolucién ordinaria si—
(a) una persona autorizada a votar en la reunion general en la que la enmienda sera
propuesta emite una notificacion escrita de la enmienda propuesta a la compafia no
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menos de 48 antes de que la reunion se lleve a cabo.(o cualquier tiempo después de
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PARTE 5
ACUERDOS ADMINISTRATIVOS

Medios de comunicacion a emplearse

48.—(1) Sujeto a los articulos, cualquier cosa que deba ser enviada o emitida para o por la
compafia, podra hacerse de cualquier manera que se especifique en la Ley de Compafiias del
2006 sobre documentos o informacion que es autorizada o requerida para cualquier provision
de esa Ley para ser enviada o emitida para o por la compaiiia.

(2) Sujeto a los articulos, cualquier notificacion o documento a ser enviado o emitido a un
director relacionado con la toma de decisiones por parte de los directores también podra ser
enviado o emitido de conformidad con lo que los directores han pedido que se envie o emita
con dichas notificaciones o documentos provisionalmente.

(3) Un director podré estar de acuerdo con la compafia que las notificaciones o documentos
enviados a un director en un formato particular deban haber sido recibidos dentro de un periodo
de tiempo estipulado desde el momento en que fueron enviados, y que ese tiempo especifico
sea no menos de 48 horas.

Sellos de la compaiiia

49.—(1) Cualquier sello establecido que sea usado solamente por la autoridad de los
directores.
(2) Los directores podran decidir a través de qué medios y en qué formato debe usarse
cualquier sello establecido.
(3) A menos que los directores decidan lo contrario, si la compafiia tiene un sello establecido y
este va adjunto en un documento, el documento debera estar también firmado por al menos
una persona autorizada en presencia de un testigo que puede dar fe de la autenticidad de la
firma.
(4) Para efecto de este articulo, una persona autorizada es—

(a) cualquiera de los directores de la compafiia;

(b) (de existir) el secretario de la compaiiia; o

(c) cualquier persona autorizada por los directores con el fin de firmar documentos a los

cuales se les ha aplicado el sello establecido.

Sin derecho a revisar cuentas y otros registros
50, Excepto que sea previsto por la ley o autorizado por los directores o una resolucion
ordinaria de la compaiiia, ninguna persona tendra derecho a inspeccionar ninguno de los

documentos de las finanzas de la compafifa u otros documentos por el simple hecho de ser
accionista.

Provisiones para empleados en cese de sus actividades

51. Los directores podran adoptar disposiciones sobre los beneficios de las personas
empleadas o ex empleados de la compafiia o cualquiera de sus sucursales (aparte de los
directores, antiguos directores o directores confidenciales) en relacion con el cese o
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encuesta podra ser retirada si—

‘ 16 ha sido-pasada aun, y

; (b) el presudente de la reunién esta de acuerdo con la peticion de retiro.

4) Se deberan pasar las encuestas inmediatamente y de conformidad como lo estipule el
presidente de la reunién.

Contenido de las notificaciones de representacion

45.—(1) Los representantes solo seran asignados validamente mediante una notificacion
escrita (“notificacion de representantes”) la cual—
(a) manifiesta el nombre y direccion del accionista nombrado representante;
(b) identifica a la persona nombrada para ser el representante del accionista y la reunion
general a la que esa persona esta asignada;
(c) esta firmada por o a nombre de el accionista que esta designando a su representante,
o esta legalizada de conformidad con lo que los directores determinen; y
(d) es entregada de conformidad con los articulos y cualquier indicacion contenida en la
notificacion de la reunion general a la que hace referencia.
(2) La compaiiia podra requerir que las nofificaciones de representacion sean entregadas de
alguna manera en particular y podra especificar diferentes formas para diferentes efectos.
(3) Las notificaciones de representacion podran especificar como el representante asignado por
ellos debera proceder con la votacion (o que el representante debera abstenerse de votar) en
mas de una resolucion.
(4) A menos que una notificacion de representacion indique lo contrario, esta debe tratarse
como—
(a) un permiso a la persona nombrada como representante para proceder de acuerdo con
su criterio a votar resoluciones secundarias 0 procesales sometidas a votacion en la
reunion, y
(b) una designacion de esa persona como representante en relacion a cualquier
aplazamiento de la reunion general a la que se refiere al igual que la reunién en si.

Entrega de notificaciones de representacion

46.—(1) Una persona que esté autorizada a asistir, tomar la palabra o votar ( ya sea a mano
alzada o por medio de encuestas) en una reunion general y seguira estando autorizada en
relacién a la reunién o cualquier aplazamiento de la misma, incluso si una noftificacion de
representacion valida ha sido entregada a la compariia por o en nombre de esa persona.

(2) Un nombramiento mediante una notificacion de representacion podra ser revocado al
entregarse a la compafia una notificacion por escrita dada por o en lugar de la persona que
entreg6 la notificacion de representacion.

(3) Una notificacién revocando un nombramiento de un representante solo tendra efecto si esta
es entregada antes del inicio de la reunion o la reunion aplazada en la que es dada a conocer.
(4) Si una notificacion de representacion no es ejecutada por la persona que designa al
representante debera ir acompafiada de evidencia escrita que certifique la autoridad de la
persona que la efectud para ser ejecutada en representacion del designado.

Reforma de Resolucion

47.—(1) Una resolucion ordinaria a ser propuesta en una reunidn general podra ser
enmendada por una resolucion ordinaria si—
(a) una persona autorizada a votar en la reunién general en la que la enmienda sera
propuesta emite una notificacion escrita de la enmienda propuesta a la compaiiia no
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PARTE &
ACUERDOS ADMINISTRATIVOS

Medios de comunicacion a emplearse

—(1) Sujeto a los articulos, cualquier cosa que deba ser enviada o emitida para o por la
compafiia, podra hacerse de cualquier manera que se especifique en la Ley de Compafiias del
2006 sobre documentos o informacién que es autorizada o requerida para cualquier provision
de esa Ley para ser enviada o emitida para o por la compaiiia.

(2) Sujeto a los articulos, cualquier notificacion o documento a ser enviado o emitido a un
director relacionado con la toma de decisiones por parte de los directores también podra ser
enviado o emitido de conformidad con lo que los directores han pedido que se envie 0 emita
con dichas notificaciones o documentos provisionalmente.

(3) Un director podra estar de acuerdo con la compafiia que las notificaciones o documentos
enviados a un director en un formato particular deban haber sido recibidos dentro de un periodo
de tiempo estipulado desde el momento en que fueron enviados, y que ese tiempo especifico
sea no menos de 48 horas.

Sellos de la compaiiia

49.—(1) Cualquier sello establecido que sea usado solamente por la autoridad de los
directores.
(2) Los directores podran decidir a través de qué medios y en qué formato debe usarse
cualquier sello establecido.
(3) A menos que los directores decidan lo contrario, si la compafia tiene un sello establecido y
este va adjunto en un documento, el documento debera estar también firmado por al menos
una persona autorizada en presencia de un testigo que puede dar fe de la autenticidad de la
firma.
(4) Para efecto de este articulo, una persona autorizada es—

(a) cualquiera de los directores de la compaifiia;

(b) (de existir) el secretario de la compaiiia; o

(c) cualquier persona autorizada por los directores con el fin de firmar documentos a los

cuales se les ha aplicado el sello establecido.

Sin derecho a revisar cuentas y otros registros

50. Excepto que sea previsto por la ley o auforizado por los directores o una resolucion
ordinaria de la compaiiia, ninguna persona tendra derecho a inspeccionar ninguno de los
documentos de las finanzas de la compafiia u otros documentos por el simple hecho de ser
accionista. '

Provisiones para empleados en cese de sus actividades
51. Los directores podran adoptar disposiciones sobre los beneficios de las personas

empleadas o ex empleados de la compafifa o cualquiera de sus sucursales (aparte de los
directores, antiguos directores o directores confidenciales) en relacion con el cese o




cion, incumplimiento de obligaciones o abuso de confianza por parte de ese |rector
58 Iacnon a la compania o una compaiiia asociada,
(b) cualqmer responsabllldad contraida por un dtrector en relacnon a Ias actmdades de la

obligatorio de pensiones de jubilacién (como estipulado en la seccion 235 (6) de la Ley de
Companias del 2006),
(c) cualquier otra responsabilidad contraida por un director como un ejecutivo de la
compaifiia o una compaiiia asociada.
(2) Este articulo no autoriza ninguna indemnizacién que sea luego prohibida o considerada
invalida por cualquier provision de la Ley de Compaiiias u otras prov15|ones de la ley.
(3) En este articulo—
(a) las compaiiias estaran asociadas si una es sucursal de la otra 0 ambas son sucursales
del mismo organismo juridico, y
(b) un “director competente” significa cualquier director o antiguo director de la compariia o
de una compaiiia asociada.

Seguro

—(1) Los directores podran decidir comprar y mantener un seguro, a costa de la compaiiia,
para el beneficio de cualquier director competente con respecto a pérdidas significativas.
(2) En este articulo—
(a) un “director competente” significa cualquier director o antiguo director de la compaiiia o
de una compariia asociada,
(b) una “pérdida significativa” significa cualquier pérdida o responsabilidad que haya sido
contraida por un director competente referente a las obligaciones y derechos de ese
director en relacion a la compariia, cualquier compariia asociada o cualquier fondo de
pension o el programa de adquisicion de acciones de los empleados o una compaiiia
asociada, y
(c) las comparifas son socias si una de ellas es sucursal de [a ofra 0 ambas son
sucursales de la misma organizacion juridica.

NOTA DE LA TRADUCTORA: Declaro bajo juramiento que he traducido del inglés al espaiiol el texto del documento
denominado “Memorandum and Atticles of Association of ISAS ONLINE LIMITED” de la compafiia ISAS Online
Ltda., cuya copla antecede ¥, la traduccion es fiel al original. Tengo pleno conocimiento y dominio tanto de ambos
idiomas, pues, Est y cursange i titimo semestre de Licenciatura en Lengua Inglesa con mencion en Traduccion.
Guayaquil, Mayo 8 del 2017.

a

Indira Nasfassja Rodriguez Abad
C.C. 0924752503
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INTRODUCTION

COMPANY NAME \
The company name is ISAS Online Limited

SITUATION OF REGISTERED COMPANY B
The company has is main address in London, England and it is legally authorised to open
subsidiaries in England or abroad.

COMPANY ACTIVITY

The company is entitled to: acquisition, advising and recruitment of students, commercialising
of marketing to make educational institutions appealing to international students, providing &
complete enrolment management solution that helps universities with their international
student funnel from managing an initial student enquiry, the conversion to an applicant, ¢
enrolment of universities self generated international students. These activities can be done in
person, via telephone, via electronic media or others.

In general, the company is entitled to perform any activity related with higher education,
national and international at a university level or any institution related and/or organisms that
provide educational courses.

Complementary to its activities, the company is authorised to negotiate abroad and to open
subsidiaries in other countries as it seems convenient.

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

—

. Defined terms
2. Liability of members

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

. Directors’ general authority

. Shareholders’ reserve power
. Directors may delegate

. Committees

[© 26 BE - oV}

DECISION-MAKING BY DIRECTORS

7. Directors to take decisions collectively

8. Unanimous decisions

9. Calling a directors’ meeting

10. Participation in directors’ meetings

11. Quorum for directors’ meetings

12. Chairing of directors’ meetings

13. Casting vote

14. Conflicts of interest

15. Records of decisions to be kept

16. Directors’ discretion to make further rules

APPOINTMENT OF DIRECTORS

17. Methods of appointing directors
18. Termination of director's appointment
19. Directors’ remuneration




PART 3
ND DISTRIBUTIONS
SHARES
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7. Transmission of shares
8. Exercise of transmittees’ rights
9. Transmittees bound by prior notices

DIVIDENDS AND OTHER DISTRIBUTIONS

30. Procedure for declaring dividends
31. Payment of dividends and other distributions
32. No interest on distributions
fh\ 33. Unclaimed distributions
i 34. Non-cash distributions
35. Waiver of distributions

CAPITALISATION OF PROFITS

36. Authority to capitalise and appropriation of capitalised sums

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS
37. Attendance and speaking at general meetings
38. Quorum for general meetings
39. Chairing general meetings
40. Attendance and speaking by directors and non-shareholders
41. Adjournment

VOTING AT GENERAL MEETINGS

42, Voting: general

43. Errors and disputes

44. Poll votes

45. Content of proxy notices
f\ 46. Delivery of proxy notices

47. Amendments to resolutions

PART &
ADMINISTRATIVE ARRANGEMENTS

48. Means of communication to be used

49. Company seals

50. No right to inspect accounts and other records
51. Provision for employees on cessation of business

DIRECTORS’ INDEMNITY AND INSURANCE

52. Indemnity
53. Insurance

PART 1
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“chairman” has the meaning given in article 12,

“chairman of the meeting” has the meaning given in article 39,
“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;

“director” means a director of the company, and includes any person occupying the
position of director, by whatever name called,

“distribution recipient” has the meaning given in article 31;

“document” includes, unless otherwise specified, any document sent or supplied in
electronic form,

“electronic form” has the meaning given in section 1168 of the Companies Act 20006,
“fully paid” in relation to a share, means that the nominal value and any premium to be
paid to the company in respect of that share have been paid to the company;

“hard copy form” has the meaning given in section 1168 of the Companies Act 2006
“holder” in relation fo shares means the person whose name is entered in the register of
members as the holder of the shares;

“instrument” means a document in hard copy form;

“ordinary resolution” has the meaning given in section 282 of the Companies Act 2006;
“paid” means paid or credited as paid,;

“participate”, in relation to a directors’ meeting, has the meaning given in article 10;
“proxy notice” has the meaning given in article 45;

“shareholder” means a person who is the holder of a share;

‘shares” means shares in the company;,

“special resolution” has the meaning given in section 283 of the Companies Act 2006;
“subsidiary” has the meaning given in section 1159 of the Companies Act 2006;
“transmittee” means a person entitled to a share by reason of the death or bankruptcy of
a

shareholder or otherwise by operation of law; and

“writing” means 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.

Unless the context otherwise requires, other words or expressions contained in these articles
bear the same meaning as in the Companies Act 2006 as in force on the date when these
articles become binding on the company.

Liability of members
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Shareholders; reserve power

4.—(1) The shareholders may, by special resolution, direct the directors to take, or refrain
from taking, specified action.

(2) No such special resolution invalidates anything which the directors have done before
the passing of the resolution.

Directors may delegate

5.—(1) Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles—

(a) to such person or committee;

(b) by such means (including by power of attorney);

(c) to such an extent;

(d) in relation to such matters or territories; and

(e) on such terms and conditions;
as they think fit.

(2) If the directors so specify, any such delegation may authorise further delegation of the
directors’ powers by any person to whom they are delegated.

(3) The directors may revoke any delegation in whole or part, or alter its terms and conditions.
(4) The directors, with previous authorisation in the Director's meetings can subscribe all or
any documents deemed necessary to open subsidiaries abroad and grant power of attorney
to who will represent the company in the subsidiaries abroad, with all legal attributions and
liabilities.

Committees

6.—(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.
(2) 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

7.—(1) The general rule about decision-making by directors is that any decision of the
directors must be either a majority decision at a meeting or a decision taken in accordance
with article 8. \
(2) f—

(a) the company only has one director, and

(b) no provision of the articles requires it to have more than one director,
the general rule does not apply, and the director may take decisions without regard to any of
the provisions of the articles relating to directors’ decision-making.
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not have formed a quorum at such a meeting.

Calling a directors’ meeting

9.—(1) Any director may call a directors’ meeting by giving notice of the meeting to the
directors or by authorising the company secretary (if any) to give such notice.
(2) Notice of any directors’ meeting must indicate—
(a) its proposed date and time;
(b) where it is to take place; and
(c) 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.
(3) Notice of a directors’ meeting must be given to each director, but need not be in writing.
(4) Notice of a directors’ meeting need not be given to direciors who waive their entitlement to
notice of that meeting, by giving notice to that effect to the company not more than 7 days
after the date on which the meeting is held. Where such notice is given after the meeting has
been held, that does not affect the validity of the meeting, or of any business conducted at it.

Participation in directors’ meetings

10.—(1) Subject to the articles, directors participate in a directors’ meeting, or part of a
directors’ meeting, when—
(a) the meeting has been called and takes place in accordance with the articles, and
(b) they can each communicate to the others any information or opinions they have on
any particular item of the business of the meeting.
(2) In determining whether directors are participating in a directors’ meeting, it is irrelevant
where any director is or how they communicate with each other.
(3) If all the directors participating in a meeting are not in the same place, they may decide
that the meeting is fo be treated as taking place wherever any of them is.

Quorum for directors’ meetings

11.—(1) At a directors’ meeting, unless a quorum is participating, no proposal is to be voted
on, except a proposali to call another meeting.
(2) The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors, but it must never be less than two, and unless otherwise fixed it is two.
(3) 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—
(a) to appoint further directors, or
{(b) to call a general meeting so as to enable the shareholders to appoint further
directors.

Chairing of directors’ meetings

12.—(1) The directors may appoint a director to chair their meetings.

(2) The person so appointed for the time being is known as the chairman.

(3) The directors may terminate the chairman’s appointment at any time.

(4) If the chairman is not participating in a directors’ meeting within ten minutes of the time at
which it was to start, the participating directors must appoint one of themselves to chair it




Casting vote
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3610 be counted as participating in the decision-making process for quorum or voting
purposes.
(2) But if paragraph (3) applies, a director who is interested in an actual or proposed
transaction or arrangement with the company is to be counted as participating in the decision-
making process for quorum and voting purposes.
(3) This paragraph applies when—
(a) the company by ordinary resolution disapplies the provssmn of the articles which
would otherwise prevent a director from being counted as participating in the decision-
making process;
(b) the director’s interest cannot reasonably be regarded as likely to give rise to a
conflict of interest; or
(c) the director’s conflict of interest arises from a permitted cause.
(4) For the purposes of this article, the following are permitted causes—
(a) a guarantee given, or to be given, by or to a director in respect of an obligation
incurred by or on behalf of the company or any of its subsidiaries;
(b) subscription, or an agreement to subscribe, for shares or other securities of the
company or any of its subsidiaries, or to underwrite, sub-underwrite, or guarantee
subscription for any such shares or securities; and
(c) arrangements pursuant to which benefits are made available to employees and
directors or former employees and directors of the company or any of its subsidiaries
which do not provide special benefits for directors or former directors.
(6) For the purposes of this article, references to proposed decisions and decision-making
processes include any directors’ meeting or part of a directors’ meeting.
(6) Subject to paragraph (7), if a question arises at a meeting of directors or of a committee of
directors as to the right of a director to participate in the meeting (or part of the meeting) for
voting or quorum purposes, the question may, before the conclusion of the meeting, be
referred to the chairman whose ruling in relation to any director other than the chairman is to
be final and conclusive.
(7) If any question as to the right to participate in the meeting (or part of the meeting) should
arise in respect of the chairman, the question is to be decided by a decision of the directors at
that meeting, for which purpose the chairman is not to be counted as participating in the
meeting (or that part of the meeting) for voting or quorum purposes.

Records of decisions to be kept

15. The directors must ensure that the company keeps a record, in writing, for at least 10
years from the date of the decision recorded, of every unanimous or majority decision taken
by the directors.

Directors’ discretion to make further rules

16. Subject to the articles, the directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to directors.



APPOINTMENT OF DIRECTORS
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a decision of the directors.
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or the purposes of paragraph (2), where 2 or more shareholders die in circumstances
renderlng it uncertain who was the last to die, a younger shareholder is deemed to have
survived an older shareholder.

Termination of director’s appointment

18. A person ceases {o be a director as soon as—
(a) 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;
(b) a bankruptcy order is made against that person;
(c) a composition is made with that person’s creditors generally in satisfaction of that
person’s debts;
(d) a registered medical practitioner who is treating that person gives a written opinion to
the company stating that that person has become physically or mentally incapable of
acting as a director and may remain so for more than three months;
(e) [paragraph omitted pursuant to The Mental Health (Discrimination) Act 2013]
(f) 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.

Directors’ remuneration

19.—(1) Directors may undertake any services for the company that the directors decide
(2) Directors are entitled to such remuneration as the directors determine—

(a) for their services to the company as directors, and

(b) for any other service which they undertake for the company.
(3) Subject to the articles, a director’s remuneration may—

(a) take any form, and

(b) 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.
(4) Unless the directors decide otherwise, directors’ remuneration accrues from day to day.
(5) 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 is interested

Directors’ expenses

20. 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 the holders of any class of shares or of 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.




. PART 3
SHARES AND DISTRIBUTIONS
SHARES

hdre is to be issued for less thari the aggregate of its nominat val
aid to the company in consideration for its issue.

Powers to issue different classes of share

22.—(1) Subject to the articles, but without prejudice to the rights attached to any existing
share, the company may issue shares with such rights or restrictions as may be determined
by ordinary resolution.

(2) The company may issue shares which are to be redeemed, or are liable to be redeemed
at the option of the company or the holder, and the directors may determine the terms,
conditions and manner of redemption of any such shares.

Company not bound by less than absolute interests

23. Except as required by law, no person is to be recognised by the company as holding any
share upon any trust, and except as otherwise required by law or the articles, the company is
not in any way to be bound by or recognise any interest in a share other than the holder’s
absolute ownership of it and alt the rights attaching to it.

Share certificates

24.—(1) The company must issue each shareholder, free of charge, with one or more
certificates in respect of the shares which that shareholder holds.
(2) Every certificate must specify—

(a) in respect of how many shares, of what class, it is issued;

(b) the nominal value of those shares;

(c) that the shares are fully paid; and

(d) any distinguishing numbers assigned to them.
(3) No certificate may be issued in respect of shares of more than one class.
(4) If more than one person holds a share, only one certificate may be issued in respect of it.
(b) Certificates must—

(a) have affixed to them the company’s common seal, or

(b) be otherwise executed in accordance with the Companies Acts.

Replacement share certificates

25.—(1) If a certificate issued in respect of a shareholder’s shares is—
(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed, that shareholder is entitled to be issued with a
replacement certificate in respect of the same shares.

(2) A shareholder exercising the right to be issued with such a replacement certificate—

(a) may at the same time exercise the right to be issued with a single certificate or
separate certificates; '

(b) must return the certificate which is to be replaced to the company if it is damaged or
defaced; and

(c) must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee as the directors decide.

Share transfers
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Transmission of shares

27.—(1) If title to a share passes to a transmittee, the company may only recognise the
transmittee as having any title to that share.
(2) A transmittee who produces such evidence of entitlement to shares as the directors may
properly require—
(a) may, subject to the articles, choose either to become the holder of those shares or to
have them transferred to another person, and
(b) subject to the articles, and pending any transfer of the shares to another person, has
the same rights as the hoider had.
(3) But transmittees do not have the right to attend or vote at a general meeting, or agree to a
proposed writfen resolution, in respect of shares to which they are entitled, by reason of the
holder’s death or bankruptcy or otherwise, unless they become the holders of those shares.

Exercise of transmittees’ rights

28.—(1) Transmittees who wish to become the holders of shares to which they have becoine
entitled must notify the company in writing of that wish.

(2) If the transmittee wishes to have a share transferred to ancther person, the transmittea
must execute an instrument of transfer in respect of it.

(3) Any transfer made or executed under this article is to be treated as if it were made or
executed by the person from whom the transmittee has derived rights in respect of the share,
and as if the event which gave rise to the transmission had not occurred.

Transmittees bound by prior notices

29. If a notice is given to a shareholder in respect of shares and a transmittee is entitled to
those shares, the transmittee is bound by the nofice if it was given to the shareholder before
the transmittee’s name has been entered in the register of members.

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends

30.—(1) The company may by ordinary resolution declare dividends, and the directors may
decide to pay interim dividends.

(2) A dividend must not be declared unless the directors have made a recommendation as to
its amount. Such a dividend must not exceed the amount recommended by the directors.

(3) No dividend may be declared or paid unless it is in accordance with shareholders’
respective rights.

(4) Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, or
the terms on which shares are issued, specify otherwise, it must be paid by reference to each
shareholder’s holding of shares on the date of the resolution or decision to declare or pay it.
(5) If the company’s share capital is divided into different classes, no interim dividend may be
paid on shares carrying deferred or non-preferred rights if, at the time of payment, any
preferential dividend is in arrear.




(6) The directors may pay at intervals any dividend payable at a fixed rate if it appearsft/ /fu}é[/;“%\
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(7) If the directors act in good faith, they do not incur any liability to the holders

At m;ast be gald by one or more of the following means—
' '~frans‘fer 6 a bank or bundlng society account specmed by the distribution recipient
/ ihg a cheque made payable to the distribution reCIplent by post to the distribution
at the distribution recipient’s registered address (if the distribution recipient is a

\the share), or (in any other case) to an address specified by the distribution
recipient &jther in writing or as the directors may otherwise decide;
(c) sending®a cheque made payable to such person by post to such person at such
address as the distribution recipient has specified either in writing or as the directors may
otherwise decide; or
(d) any other means of payment as the directors agree with the distribution recipient
either in writing or by such other means as the directors decide.
(2) In the articles, “the distribution recipient” means, in respect of a share in respect of which a
dividend or other sum is payable—
(a) the holder of the share; or
(b) if the share has two or more joint holders, whichever of them is named first in the
register of members; or
(c) if the holder is no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee.

No interest on distributions

32. The company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by—
(a) the terms on which the share was issued, or
(b) the provisions of another agreement between the holder of that share and the
company.

Unclaimed distributions

33.—(1) All dividends or other sums which are—
(a) payable in respect of shares, and
(b) unclaimed after having been declared or become payable,
may be invested or otherwise made use of by the directors for the benefit of the
company until claimed.
(2) The payment of any such dividend or other sum into a separate account does not make
the company a trustee in respect of it.
(3) If—
(a) twelve years have passed from the date on which a dividend or other sum became
due for payment, and
(b) the distribution recipient has not claimed it,
the distribution recipient is no longer entitled to that dividend or other sum and it ceases to
remain owing by the company.

Non-cash distributions ‘

34.—(1) Subject to the terms of issue of the share in question, the company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a dividend or
other distribution payable in respect of a share by transferring non-cash assets of equivalent
value (including, without limitation, shares or other securities in any company).

(2) For the purposes of paying a non-cash distribution, the directors may make whatever
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arr;emgements they think fit, including, where any difficulty arises regarding the distribution—

a) fixing the value of any assets;
‘Paying cash to any distribution recipient on the basis of that value in order to adjust

of recipients; and

any assets in trustees.

(b)/md :

——-pankruptcy of one or more joint holders, orotherwxse \ S f s
the notice is not effective unless it is expressed fo be given, and signed, by“atiaf[ié holders ofr
persons otherwise entitled to the share.

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums

36.—(1) Subject to the articles, the directors may, if they are so authorised by an ordinary
resolution—
(a) decide to capitalise any profits of the company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the company’s share premium account or capital redemption
reserve; and
(b) appropriate any sum which they so decide to capitalise (a “capitalised sum”) to the
persons who wouid have been entitled to it if it were distributed by way of dividend (the
“persons entitled”) and in the same proportions.
(2) Capitalised sums must be applied—
(a) on behalf of the persons entitled, and
(b) in the same proportions as a dividend would have been distributed to them.
(3) Any capitalised sum may be applied in paying up new shares of a nominal amount equal
to the capitalised sum which are then allotted credited as fully paid to the persons entitled or
as they may direct.
{4) A capitalised sum which was appropriated from profits available for distribution may be
applied in paying up new debentures of the company which are then allotted credited as fully
paid to the persons entitled or as they may direct.
(5) Subject to the articles the directors may—
(a) apply capitalised sums in accordance with paragraphs (3) and (4) partly in one way
and partly in another;
(b) make such arrangements as they think fit to deal with shares or debentures
becoming distributable in fractions under this article (including the issuing of fractional
certificates or the making of cash payments); and
(c) authorise any person to enter into an agreement with the company on behalf of all the
persons entitled which is binding on them in respect of the allotment of shares and
debentures to them under this article.




. PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS
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and speaking at general meetings \\,\ Birgeronmt 2
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pet3ay is able to exercise the right to speak at a general meeting when that perso
ionttolcommunicate to all those attending the meeting, during the meeting, any

<L -3

= (2L A pergQxjs aple to exercise the right to vote at a general meeting when—

T ) {Rabpgfson is able to vote, during the meeting, on resolutions put to the vote at the
Vil meeting;
(b) thdt 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.
(3) 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.
P (4) 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.
(5) 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

38. No business other than the appointment of the chairman of the meeting is to be
transacted at a general meeting if the persons attending it do not constitute a quorum.

Chairing general meetings

39.—(1) If the directors have appointed a chairman, the chairman shall chair general
meetings if present and willing to do so.
(2) If the directors have not appointed a chairman, or if the chairman is unwilling to chair the
meeting or is not present within ten minutes of the time at which a meeting was due to start—
(a) the directors present, or
(b) (if no directors are present), the meeting,
must appoint a director or shareholder to chair the meeting, and the appointment of the
g\ chairman of the meeting must be the first business of the meeting.
’ (3) The person chairing a meeting in accordance with this article is referred to as “the
chairman of the meeting”.

Attendance and speaking by directors and non-shareholders

40.—(1) Directors may attend and speak at general meetings, whether or not they are
shareholders.
(2) The chairman of the meeting may permit other persons who are not—
(a) shareholders of the company, or
(b) otherwise entitled to exercise the rights of shareholders in relation to general
meetings,
to attend and speak at a general meeting.

Adjournment
41.—(1) If the persons attending a general meeting within half an hour of the time at which

the meeting was due to start do not constitute a quorum, or if during a meeting a quorum
ceases to be present, the chairman of the meeting must adjourn it.
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(2) The chairman of the meeting may adjourn a general meeting at which a qypruml&present
if— o N\ :
s SRR 0 9
... (&) the meeting consents to an adjournment, or L o
=) it appears to the chairman of the meeting that an adjournme?(s necc;s 3 .“ .

éihé fety of any person attending the meeting or ensure that th
. e?l g is conducted in an orderly manner.
-The dfwa man of the meeting must adjourn & general meeting if dl\ected tQ i

éff a, ourning a general meeting, the chairman of the meeting mhst-— {' SR ‘
’(a'") ,eit‘ r specify the time and place to which it is adjourned or state thatjt is to continue
s \at a;l‘ e and place to be fixed by the directors, and
: )’ﬁave regard to any directions as to the time and place of any adjournment which
’"‘”have been given by the meeting.
(5) 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 7 clear days’ notice of it (that is, excluding the day
of the adjourned meeting and the day on which the notice is given)—
(a) to the same persons to whom notice of the company’s general meetings is required
to be given, and
(b) containing the same information which such notice is required to contain.
(6) 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

42. 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.

Errors and disputes

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

(2) Any such objection must be referred to the chairman of the meeting, whose decision is
final.

Poll votes

44.—(1) A poll on a resolution may be demanded—
(a) in advance of the general meeting where it is to be put to the vote, or
(b) 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.
(2) A poll may be demanded by—
(a) the chairman of the meeting;
( ) the directors;
(c) two or more persons having the right to vote on the resolution; or
(d) a person or persons representing not less than one tenth of the total voting rights of
all the shareholders having the right to vote on the resolution.
(3) A demand for a poli may be withdrawn if—
(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal.
(4) Polls must be taken immediately and in such manner as the chairman of the meeting
directs.

Content of proxy notices
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;‘*"" \ o ) ed m e notice of the general meeting to which they relate.
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= \\(a) states the name and address of the shareholder appointing the proxy;

= by | (D) identifies the person appointed to be that shareholder’s proxy and the ge
T ing in relation to which that person is appointed

2) Th,; Mpany nay require proxy notices to be delivered in a particular form, and may

4) Unless aqroxy riotice 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 general
meeting to which it relates as well as the meeting itself.

Delivery of proxy notices

46.—(1) A person who is entitled to attend, speak or vote (either on a show of hands oron 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.

(2) An appointment under a proxy notice may be revcked 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.

(3) A notice revoking a proxy appointment only takes effect if it is delivered before the start of
the meeting or adjourned meeting to which it relates.

(4) If a proxy notice is not executed by the person appointing the proxy, it must be
accompanied by written evidence of the authority of the person who executed it to execute it
on the appointor’'s behalf.

Amendments to resolutions

47.—(1) An ordinary resolution to be proposed at a general meeting may be amended by
ordinary resolution if—
(a) 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 chairman of the
meeting may determine), and
(b) the proposed amendment does not, in the reasonable opinion of the chairman of the
meeting, materially alter the scope of the resolution.
(2) A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, if—
(a) the chairman of the meeting proposes the amendment at the general meeting at
which the resolution is to be proposed, and
(b) the amendment does not go beyond what is necessary to correct a grammatical or
other non-substantive error in the resolution.
(3) If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to
a resolution is out of order, the chairman’s error does not invalidate the vote on that
resolution.

PART 5
ADMINISTRATIVE ARRANGEMENTS
Means of communication to be used



nnea2n7

Q%(SU ject to the articles, anything sent or supplied by or to the company under the “v
3 sent or supplied in any way in which the Companies Act 2006 provides for e
formation which are authorised or required by any provision of that Actjobe

upp by or to the company.
Eﬂd e articles, any notice or document to be sent or supplied to a diregfar. m a
ifn the taklng of decisions by directors may also be sent or suppile b the A

particular way are to be deemed to have been received within a specified time o \thetf %emtj
sent, and for the specified time to be less than 48 hours. .

Company seals
49.—(1) Any common seal may only be used by the authority of the directors.
(2) The directors may decide by what means and in what form any common seal is to be
used.
(3) Unless otherwise decided by the directors, if the company has a common seal and it is
affixed to a document, the document must also be signed by at least one authorised person in
the presence of a witness who attests the signature.
(4) For the purposes of this article, an authorised person is—
(a) any director of the company;
(b) the company secretary (if any); or
(c) any person authorised by the directors for the purpose of signing documents to which
the common seal is applied.

No right to inspect accounts and other records

50. 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 shareholder.

Provision for employees on cessation of business

51. The directors may decide to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidiaries (other than a director or former
director or shadow director) in connection with the cessation or transfer to any person of the
whole or part of the undertaking of the company or that subsidiary.

DIRECTORS’ INDEMNITY AND INSURANCE

Indemnity

52.—(1) Subject to paragraph (2), a relevant director of the company or an associated
company may be indemnified out of the company’s assets against—
(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),
(c) any other liability incurred by that director as an officer of the company or an
associated company.
(2) 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 faw.
(3) 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.




dm any, for the benefit of any relevant dlrec tor in respect of any relevant loss.
in thlS artlcle——

the company or associated company, and T
(c) companies are associated if one is a subsidiary of the other or both are subsidiaries -~
of the same body corporate. ; -
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Nombres del ciudadano: RODRIGUEZ ABAD INDIRA NASTASSJA
Condicién del cedulaclo: CIUDADANO

Lugar de nacimienio: ECUADOR/GUAYAS/GUAYAQUIL/BOLIVAR
tey ISAGRARIO/ -
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I | »

| Fecha de nacimiento: 19 DE DICIEMBRE DE 1990
| .

Nacionalidad: ECUATORIANA

B '_svexo:.MuJER
Instruccién: BACHILLERATO
Profesion: ESTUDIANTE
Estado Civil: SOLTERO

| Cényuge‘: e

Fecha de Matrimonio: -

"

Nombkes del padre: RODRIGUEZ COTTO JORGE HUMBERTO
Nombres de Ja madre; ABAD MORA ELSA MIREYA |
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'E OF INCORPORATION
"~ OFA
PRIVATE LIMITED COMPANY

il
. Company Number 9286923

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

ISAS ONLINE LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of
~ its registered office is in England and Wales

Given at Companies House, Cardiff, on 29th October 2014

NIRRT

*N09286923Q*

The above information was communicated by electronic means and authenticated by the Registrar
of Companies under section 1115 of the Companies Act 2006

Companies House e grrion SEAL o e
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Received for filing in Electronic Format on the:29/10/2014
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Company Name ISAS ONLINE LIMITED
in full:
Company Type: Private limited by shares

‘Regisfered England and Wales

gister 7 SHEPHERDS FOLD

58: HOLMER GREEN
HIGH WY COMBE
BUCKINGHAMSHIRE
UNITED KINGDOM
HP15 6XZ

htirely adopt the following model articles:  Private (Ld by Shares)

e

rreerronically Filed Document for Company Number: 09286923




Rece

Comp
in full.

Compc

APOSTILLE
(Convention de La Haye du 5 octobre 1961)

1. Country:

p e United Kingdom of Great Britain and Northern Ireland
ays / Pais:

This public document
Le présent acte public / El presente documento publico

2. Has been signed by
a été signé par ’ Robert Wood
ha sido firmado por

- |3. Acting in the capacity of
agissant en qualité de Notary Public
quien actta en calidad de :

4. Bears the seal / stamp of
est revétu du sceau/ timbre de The Said Notary Public

y esta revestido del sello / timbre de
Certified
Attesté / Certificado
5. at London 6. the 18 April 2017
alen le /el dia
7. by Her Majesty's Principal Secretary of State
par / por for Foreign and Commonwealth Affairs
8. Number AP0-292729
sous no / bajo el numero
9. Seal/stamp 10. Signature I. Villamizar
Sceau / timbre Signature
Sello / timbre Firma
v
. This Apostille is not to be used in the UK and only confirms the authenticity of the signature, seal or stamp on the attached

UK public document. It does not confirm the authenticity of the underlying document, Apostilles attached to documents that
have been photocopied and certified in the UK confirm the signature of the UK official who conducted the certification only.
It does not authenticate either the signature on the original document or the contents of the original document in any way.

If this document is to be used in a country not party o the Hague Convention of the 5th of October
- 1961, it should be presented to the consular section of the mission representing that country

To verify this apostiiie go to www.verifyapostille.service.gov.uk

Hlectronica™ — T o T
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Company: Director - | ,
{

Person
MR SIMON

Service Address recorded as Company's registered office

Country/State Usually Resident: UNITED KINGDOM

Date of Birth: 11/05/1974 Nationality: BRITISH
-
gjccupa[ion: COMPANY DIRECTOR

Consented 1o Act: Y Date authorised: 29/10/2014 Authenticated: YES

Electronically Filed Document for Company Number: 09286923 Page:2
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.Statement of Capital (Share Capital) A 3

Class of shares  ORDINARY Number allotted J 1
Aggregate nominal t

., value
Currency GRBP Amount paid per share 1

Amount unpaid per share 0

Prescribed particilars
EACH SHARE HAS FULL RIGHTS IN THE COMPANY WITH RESPECT TO VOTING,

DISTRIBUTIONS.

Statement of Capital (Totals)
Currency GBP Total number L
of shares
Total aggregate
nominal value

Electronically Filed Document for Company Number: 09286923 Puge:3




\Iniiial Shareholdings

\ Al
AT, AN '

Class of share: ORDINARY
Number of shares: 1
Currency: GBP
Nominal value of {
each share:
Amount unpaid: 0
Amount paid: 1

Electronically Filed Document for Company Number: 09286923 Page:4
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Statement of Compliance nARAa21g

I confirm the requirements of the Companies Act 2006 as to registration have been complicd with.

Name: SIMON ANDREWS
Authenticated: YES
Authorisation
Authoriser Designation. subscriber Authenticated: Yes

nd of Electronically Filed Document for Company Number: 09286923 Page:s
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COMPANY HAVING A SHARE CAPIT

Memorandum of associaﬁon of
ISAS ONLINE LIMITED

Each subscriber to this memorandum of association wishes to form a company under the Companie c
become a member of the company and to take at least one share.

Name of each subscriber Authentication ?

Simon Andrews Authenticated Eiectrénicaﬂy

Dated: 29/10/2014







20170901045D 42*?

l

NOTARIA 3 =
CUADRmm@égmAn ) INDIRA NASTASSJA RODRIGUEZ ABAD portador(a) de CEDULA 0924752608 de nacionalidad
DEL CANTON GUAYAQUIL
Dea. MARIAISABINDRUERSFENA, mayor(es) de edad, estado civil SOLTERO(A), domiciliado(a) en GUAYAQUIL, P(bR SUS PROPIOS

DERECHOS en calidad de TRADUCTOR(A); quien(es) declara(n) que la(s) firma(s) constante(s) en el documento que

antecede , es(son) suya(s), la(s) misma(s) que usa(n) en todos sus actos publicos y privados, siendo en consecuencia

auténtica(s), para constancia firma(n) conmigo en unidad de acto, de todo lo cual doy fe. La presente diligencia se realiza en
ejercicio de la atribuciéon que me confiere el numeral noveno del articulo dieciocho de la Ley Notarial -. El presente

reconocimiento no se refiere al contenido del documento que antecede, sobre cuyo texto esta Notaria, no asume

responsabilidad alguna. -- Se archiva un original. GUAYAQUIL, a 8 DE MAYO DEL 2017, (11:59).
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INDIRA NASTASEIA RODRIGUEZ ABAD

CEDULA: 0924752603
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NOTARIO(A) MARIA

NOTARIA NOTARIA CUADRAGESIMA QUINTA DEL CANTON GUAYAQUIL







COPIA DEL EXPEDIENTE

CERTIFICADQO DE CONSTITUCION
DE UNA COMPARIA PRIVADA LIMITADA

Comparifa No. 92869123
El Registro de Compaiiias de Inglaterra y Gales certifica por medio del presente que
ISAS ONLINE LIMITADA ~ ~

se constituye el presente dia bajo la Ley de Compaiiias del 2006 como una
compaifiia privada que ademas es limitada por acciones, y que la ubicacién de su
oficina registrada es en Inglaterra y Gales.
/ /

Dado en el Registro Mercantil de Gales, Cardiff el 2/9/de ocﬂ;bre del 201

Codigo de barras que consta en el documento:

[ PR RV
REGISTRO DE COMPARNIAS DE
INGLATERRA Y GALES
% *
N09286923Q SELLO OFICIAL DEL REGISTRO DE
COMPARNIAS
Sello:

Registro Mercantil de Gales

La informacién antes mencionada fue transmitida en un formato electrénico y fue certificado por el
Secretario del Registro Mercantil bajo la seccién 1115 de la Ley de Compaiiias del 2006.
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Logo en el documento:

“ o
Companies
House

0 Mercantil de Gales

P -LV .
AR A ,
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. .7 . . = mﬂf:m\.,ﬁ (,‘ J rk” e jR 5
Apllcacwn para reglstral una COI&\pa 1A f o\
N T A :
\\\,. BRI A
¢ ., %\% i ‘\ " ,,,,,m/":’.'" ™~ -
U f//!nmrﬁ'b\ & Cddigo de barras que consta en el documenito:
"/’fl\’nﬂi‘\‘;;./' :
Receptada para ser llenada de forma electrénica el:  29/10/2014 Ul!”u)l!!}!!"'"" “ | mml” “
Nombre de la Compafita: ISAS ONLINE LIMITED
Tipo de Compaiiia: Compaiiia privada limitada por acciones
Ubicacion de la Oficina Inglaterra y Gales
Registrada:

Direccion Propuesta para el

Registro de la Oficina: 7 SHEPHERDS FOLD .~

HOLMER GREEN -
HIGH WYCOMBE ..
BUCKINGHAMSHIRE
REINO UNIDO
HPI56XZ .~

Expreso mi voluntad de adoptar el siguiente modelo de estatutos: Privada (Ltda. por Acciones)

Director de la Compaiiia 1

Documento Archivado de Forma Electrénica para la Comparita Numero: 09286923 Pagina: 1




« Persona

SR. SIMON _-~

ANDREWS -~

Direccion de Servicio igual a la que consta como la direccion registrada de la Compaiiia

Pais/Estado en el que Reside Usualmente: REINO UNIDO

{'\

Fecha de Nacimiento: 11/05/1974 Nacionalidad: BRITANICA
Ocupacion:  DIRECTOR DE EMPRESA

Consentimiento de Constitucion: Y Fecha de Autorizacién: 29/10/2014 | Legalizado: S

Documento Archivado de Forma Electronica para la Compaiiia Niimero: 09286923 Pagina: 2




7 5 Jmado del Capital Contable (Capital Social) - nneaz1g

,,,,,

es ORDINARIA Numero asignado 7

Valor Nominal conjunto 1 |~

; {
/‘/, \ ;\1. b T
,w&?\i GBP Valores cancelados por 1 L
a2 e i
~i ,/ accion \

Valores no cancelados 0
por accion

Indicaciones Prescritas

CADA UNO DE LOS ACCIONISTAS TIENE PLENITUD DE DERECHOS CON RESPECTO A
DELIBERACIONES, BENEFICIOS Y DISTRIBUCIONES.

Estado del Capital Contable (Totales)

Moneda GBP Numero total de acciones 1

Valor Nominal conjunto 1

wm;»

%}@

o

Documento Archivado de Forma Electrénica para la Compaiiia Numero: 09286923 Pagina: 3




t o

Participacion Accionaria Inicial

D ROAD Tipo de Acciones:

2. g :
w7 LN . § 4 .
o e S A REINGBNIDO
N i g

Numero de Acciones:

-

Moneda:

Valor Nominal de cada
accion:

Valores impagos:

Valores cancelados:

GBP

Documento Archivado de Forma Electronica para la Compariia Numero: 09286923

Pagina: 4




Declaracion de Conformidad

s
UN
rmbS ¢>\e
S
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|

Autorizacion

Nombramiento de quien autoriza: suscriptor Legalizado. S1

Documento Archivado de Forma Electronica para la Compafiia Numero: 09286923 Pdagina: 5




Escritura de Constitucion de 2, P":
ISAS ONLINE LIMITADA .

e

o R S
Nombre del suscriptor Legalizacion i - 4o
Simon Andrews : Legalizado Electronicanténte

Fecha: 29/10/2014

NOTA DE LA TRADUCTORA: Declaro bajo juramento que he fraducido del inglés al espaiiol el texto del documento denominado
“Certificate of Incorporation of a Private Limited Company” de la compafiia ISAS Online Ltda., cuya copia antecede y, la traduccion
es fiel al original. Tengo pleno conocimiento y dominio tanto de ambos idiomas, pues estoy cursando mi tlfimo semestre de
Licenciatura en Lengua Inglesa con mencion en Traduccién. Guayaquil, Mayo 8 del 2017.

C.C. 0924752603

Documento Archivado de Forma Electrénica para la Compa#iia Numero: 09286923 Pdgina: 6







File Copy

CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9286923

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

ISAS ONLINE LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of
o its registered office is in England and Wales

Given at Companies House, Cardiff, on 29th October 2014

RTINS

*N09286923Q*

The above information was communicated by electronic means and authenticated by the Registrar
of Companies under section 1115 of the Companies Act 2006
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Company Name ISAS ONLINE LIMITED
in full:

Company Type: Private limited by shares

Situation of Registered England and Wales

Office:

Proposed Register 7 SHEPHERDS FOLD

Office Address: HOLMER GREEN
HIGH WYCOMBE
BUCKINGHAMSHIRE
UNITED KINGDOM
HP15 6XZ

I wish to entirely adopt the following model articles: Private (Ltd by Shares)

Electronically Filed Document for Company Number: 09286923

Page:1




s : *

| Conépany Director 1

Type: Person

Service Address recorded as Company's registered office

Country/State Usually Resident: UNITED KINGDOM

o Date of Birth: 11/05/1974 Nationality: BRITISH
% Occupa[jon; COMPANY DIRECTOR

Consented 1o Act: Y Date authorised: 29/10/2014 Authenticaied: YES

5\ g § ?F:{\ f'" A
@éﬁﬁ@ AN £
oy B
PV

Electronically Filed Document for Company Number: 09286923 Page:2
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.

,Statement of Capital (Share Capital)

Class of shares ~ ORDINARY Number allotted 1
Aggregate nominal 1
value

Amount paid per share 1
Amount unpaid per share 0

Statement of Capital (Totals)

Currency GBP Total number 1
of shares
Total aggregate
nominal value 1

Electronically Filed Document for Company Number: 09286923 Page:3




Initial Shareholdings

Name: SIMON ANDREWS

Addressi™X

Cup mmﬁ
"Hl)vm“‘

-~ ,7\:,‘

Class of share:

Number of shares:
Currency:
Nominal value of
each share:
Amount unpaid:
Amount paid:

\ /

’.94 \},
04/“”!Dnr\%‘%«“

. !
\\\G(’n\’h‘\ nh /

FElectronicaily Filed Document for Company Number: 09286923

Page:4
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Statement of Compliance 1Nea373

Authorisation

Authoriser Designation: subscriber Authenticated: Yes

1d of Electronically Filed Document for Company Number: 09286923 Page:5
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MPANY HAVING A SHARE CAPI

Memorandum of association of
ISAS ONLINE LIMITED

Each subscriber to this memorandum of association wishes to form a company under the Companies Act 2006, and 'agr
become a membsr of the company and to take at least one share. Y
\\‘\ s 0[‘,‘:_ .
>, 177 T A
Name of each subscriber Authentication \\\QL gr;z:L s

Simon Andrews Authenticated EVectronicall&\
|

Dated: 29/10/2014

TG
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3 . Direccién General de Registro Civl,
ldentificacién y Cedulacion

REPUBLICA DEL ECUADOR

Direccion General de Registro Civil, Identificacion y Cedulacion

CADO DIGITAL DE DATOS DE IDENT

Numero Ginico de |dent|flcac|on 0924752603

.,NomBTes deI cmdadano RODRIGUE’Z ABAD INDI RA NASTASSJA

- Cond|cmn del ceduladlo: CIUDADANO

| Lugar de nac1m|en10 ECUADORIGUAYASIGUAYAOUIL/BOLIV/—\R

» ISAGRARIO/

1Fecha de nammlento 19 DE DICIEMBRE DE 1990 |

N° de certificado: 174-023-26523 9 j OSWAL DO TROVAMUERTES
PP Date: 2017.05.08-48:16:26 ECT
4 LS Reason: Firma l%l_ﬁﬂ?ﬂtmnica
e Location: Ecuad
Ing. Jorge Troya Fuertes

e ————

__N___’c:onalidad ECUATORIANA

S AXO:,-VMUJER'

:lnstruccmn BACHILLE RATO
’Profesiéﬁ ES]UDiAN TE

;'.”Estado c:wu SOL r ERO

Conyuge

' '  Fecha de Matrlmomo S

Nombres del padred RODRIGUEZ COTTO JORGE HUMBERTO
mgmb:_g,_s .dg‘.:{g madre: ABAD MORA ELSA MIREYA
Fggha de g_xpéaicién: 22 DE OCTUBRE DE 2009

U lnforrnacmn ‘Gertificada a la fecha: 8 DE MAYO DE 2017
 Emisor: DARLYN DANIEL LASGANO BARRE - GUAYAS-GUAYAQUIL-NT 45 - GUAYAS - GUAYAQUIL

Digitally signgd y,JO GE

74-023-26523 Director General del Registro Civil, Identificacion y Cedulacion
Dacumento firmado electrénicamente

Vigencia: 1 mes o 1 validacion desde la fecha de emisian, Cumpliido el plazo o niimero de verificaciones solicite un nueva certificado.
Confirme la informacion Ingresando el nimero de certificado en: https:/ivirtual.registrocivil.gob.ec




"c Direccién General de Regis$o Civil,
* Identificacion y Cedulacién

REPUBLICA DEL ECUADOR

Direccidon General de Registro Civil, Identificacidn y Cedulacién

0924752603

RODRIGUEZ ABAD INDIRA NASTASSJA

1. lnfarmacion referenmal de dlsaapamdad

~_.Ménsajé: LA PERSONA NO REGISTRA DISCAPACIDAD

1.% La informacion del came de dlscapacldad es consultada de manera dlrecta al Mm\steno de Sa(ud Pubnca CONADIS en caso de

mcons;stenc!as acudlr ala fuente de informacion .

Informacmn certificada a la fecha 8DE MAYO DE 2017
Emisor: DARLYN DANIEL LASCANO BARRE GUAYAS GUAYAQUIL NT 45 - GUAYAS GUAYAQU!L
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YU WSTAUCCON PROFESION nNeA"? 8
BACHILLERATO EBTUDIANTE E3333A2132
APELLIDOS Y NOMBRES DEL PADRE
RODRIGUEZ COTTO JORGE HUMBER
APELLIDOS Y NOMBRES DE LA MADRE
ABAD MORA ELBA MIREYA
LUGAR Y FECHA DE Exwemcmn
GUAYAQUIL E
2009-10-22 :
| EECHA DE EXPIRACION
2019-10-22

]
]
|
4

DIMECTOA GERERAL FIMA DEL CETLADT

\__u_/( @(

] CERTIFICARO DE YOTAGION - Lo

N\ =
ELECC/ONES GENERALES 2017 c@ TRAGES

DE ABRIL 2017

FFFUELI3A OFL ICUATOR UL MNTA AT
121 121 - 118 0924752603
NOMERD CEDULA
JUNTANe. RODRIGUEZ ABAD INDIRA NASTASSJA
N APELLIDOS Y NOMBRES
GUAYAS N
PROVINCIA CIRCUNSCRIPCION: 3
GUAYAQUIL ’
CANTON ZONA: 4
LETAMEND!
PARROQUIA

I|l||l|IIIIII|||I|IIH|II\HII||I|||II|I||||!IIIIIIII|IIIII!

CLATIEVGG: ES CONFORME
AL ORIGINAL EXHIBIDG

Gauil,

--------- -

Dra, Marin hel T M(ufmc

NOTARIA CUARRAGESIM
3 Aumm,
pEL CANTON GUQY/\UUH - f’:CUADl;\H
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. PRéTochi’ZAClON 20170901045P01064 *

_ PROTOCOLIZACION DE DOCUMENTOS PUBLICOS O PRIVADOS
A BE OTORGAMIENTD 15 DE AGOSTO DEL 2017 (13 47) :

NOTARIA
;‘CQR‘WNOTAR(A NOTARIA CUADRAGESIMA QUINTA DEL: CANTON GUAYAQUIL

mﬂ*'*ﬁﬂk@ﬂ‘ﬂ%n DE DOCUMENTO PROTOCOLIZADO: LEY DE COMPANIAS 2006 RESOLUC]ON ESPEC]AL 1SAS ONLINE LIMITED 9

PRIVADA

NUMERO DE HOJAS DEL DOCUMENTO 7

_CUANT[A. INDETERMINADA .

[AFETICION DE:-

NOWERES/RAZON SOCIAL [ TIPG INTERVINIENTE DOCUME No: IDENTIFICACION
GONZALEZ MONTEALEGRE S » : T
(ﬂ.\ LELYS MAR’A g v POR SUS PROPIOS DERECHOSH o CEDULA_ v L e 0701462863 B
[CBSERVACIONES: . - |

N
NOTARID(A) MARIA ]S A EL NUQUES MARTINEZ
NOTARIA NOTAR[A CUADRAGESWI/\ QUINTA DEL CANTON GUAYAQUIL







Y LLeGcaALES

nN'Q398R

...«;;":Z:’Zf,_;r:u .

respectiva traduccién al idioma espafiol “LEY DE COMPANIA$
RESOLUCION ESPECIAL ISAS ONLINE LIMITED 92
COMPANIA LIMITADA PRIVADA”, referente a la compafifa de
nacionalidad inglesa “ISAS ON LINE LIMITED.”, y conferirme dos

copias.

Atentamente,

Matricula No. 09-1991-64

&
XN
{ 2’*%“«@””
Vel &
e T

NUEVOS TELEFONOS: (593-4) 2634273 - 2634183 e FAX: (593-4) 2634195
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" SaQ International Student
I’ ®” | ADMISSIONS SERVICE
? nnqaqog

SPEc(qALﬁ SQLU*I'iQ)ZI £ ))

' é’ﬂmﬁ'ﬁiﬁ/

9286923 iU =
PRIVATE LIMITED COMPANY.

At a general meeting of the above company held on 07/04/2017 at Offley Works, ﬂ Pickle Mews,
London SW9 OFJ with the following was passed:

|
i

Resolution.
o
The following clauses will be added to the Articles of association.

SITUATION OF REGISTERED COMPANY
The company has is main address in London, England and it is legally authorised to open
subsidiaries in England or abroad.

COMPANY ACTIVITY

The company is entitled to: acquisition, advising and recruitment of students commercialising of
marketing to make educational institutions appealing to international students, providing a
complete enrolment management solution that helps universities with their international student
funnel from managing an initial student enquiry, the conversion to an applicant, to enrolment of
universities self generated international students. These activities can be done in person, via
telephone, via electronic media or others.

In general, the company is entitled to perform any activity related with higher education, national
and international at a university level or any institution related and/or organisms that provide
educational courses.

{"\ Complementary to its activities, the company is authorised to negotiate abroad and to open
subsidiaries in other countries as it seems convenient.

| cortidy frad tis dowumact
s da or:\o“uwl O’*OM

0 /’_/U . .
ol ;;;DM V\Ju» N Vg
g:;;;i{: Sr%?;gg Date ) ' Simon Peter Andrews -
& a;,gﬂama and Waies CHA\IRMAN.

R 1Y A BRDLQGN
L‘thmw 20 7025 5700

UK: Offley Works, 1 Pickie Mews 3 n"c(on,-‘SWg OFJ | US: 232 South 4th Street, Philadelphia, 19106 PA | LatAm: Corporativo 3, Parque Empresarial Colon, Of.
207, Guayaquil — Ecuador | Asia: Fushun City Liaoning Province, XinFu Area, Fumin Road Seven Street 113006 — China

Company Registration No. 9286923




APOSTILLE
(Convention de La Haye du 5 octobre 1961)

1. Country: United Kingdom of Great Britain and Northern Ireland
Pays / Pais:
This public document
l.e présent acte public / Ef presente documento publico
2. Has been signed by
a été signé par Rabert Wood
ha sido firmado por
3. Acting in the capacity of
agissant en qualité de Notary Public
quien actia en calidad de
4. Bears the seal / stamp of
est revétu du sceau / timbre de The Said Notary Public
y esta revestido del sello / timbre de
Certified
Attesté / Certificado
5. at 6. the :
4/ en London e { el dia 18 April 2017
7. by Her Majesty's Principal Secretary of State
par / por for Foreign and Commonwealth Affairs
8. Number APO-292734
sous no / bajo el numero
9. Seal/stamp 10. Signature . Villamizar

Signature
Firma

Sceau / timbre
Selio / timbre

This Apostille is not to be used in the UK and only confirms the authenticity of the signature, seal or stamp on the attached
UK public document. It does not confirm the authenticity of the underlying document. Apostilies attached to documents that
have been photocopied and certified in the UK confirm the signature of the UK official who conducted the certification only.
It does not authenticate either the signature on the original document or the contents of the original document in any way.

I{ this document is to be used in a country not party te the Hague Convention of the 5th of October
1961, it should be presenfed to the consular section of the mission representing that country

To verify this apostille go to www.verifyapostille.service.gov.uk
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DILIGENCIA DE RECONOCIMIENTO DE FIRMAS N° 20170901045D0043] < el
NOTARIO(A) MARIA ISABEL NUQUES MARTINEZ de la NOTARIA NOTARIA CUA\\\}?,; B INAAITA™/
NOTARIA AR

CUADRAEEMMEGBRAAN) INDIRA NASTASSJA RODRIGUEZ ABAD portador(a) de CEDULA 0924752608

DEL CANTON GUAYAQUIL. S
Dra. MAR] INA, mayor(es) de edad, estado civil SOLTERO(A), domiciliado(a) en GUAYAQUIL, PORSY

feor T

SPROPIOS
DERECHOS en calidad de TRADUCTOR(A); quien(es) declara(n) que la(s) firma(s) constante(s) en el documento que
antecede , es(son) suya(s), la(s) misma(s) que us_a'(n)”':ei"'l todos sus actos publicos y privados, siendo en consecuencia
auténtica(s), para constancia firma(n) conmigo en unidad de acto, dei‘t‘odé I'yo‘(;ual doy fe. La presente diligencia se realiza en
ejercicio de la atribucion que me confiere el nufneral néveno dgvl érticulo dieciqcho dé la Ley Notarial -. El presente

reconocimiénto no se refiere al contenido del documento que antecede, sobre cuyo texto esta Notaria, no asume

responsabilidad alguna. — Se archiva un original. GUAYAQUIL, a 8 DE MAYO DEL 2017, (11:59).

<

INDIRANA< YA RODRIGUEZ ABAD

CEDULA: 0924752603

NOTARIO(A) MARIA ISABEL NUQUES MARTINEZ
NOTARIA NOTARIA CUADRAGESIMA QUINTA DEL CANTON GUAYAQUIL







s 'UAYAQ\JIS ONLINE LIMITED

Consta sl logo Siguiente: Sa International Student
I ADMISSIONS SERVICE

S
o

COMPANIA LIMITADA PRIVADA.

En junta general de esta Sociedad, celebrada en Londres el 7 dgAbnl de 5016 en Offley Works,
1 Pickle Mews, Londres SW9 OF J se aprueba lo siguients: ¢ ez

Resolucion.
La siguiente resolucion ha sido afiadida a los Estatutos de la compaiiia: -

SITUACION DE REGISTRO DE LA COMPARNIA
La direccion principal de la compafiia esta establecida en Londres, Inglaterra y esta legalmente
autorizada para abrir sucursales en Inglaterra o en el exterior.

ACTIVIDAD DE LA COMPANIA

La comparifa podra ejercer las mismas actividades que ISAS Online Ltd efectia en el Reino
Unido, de la forma siguiente: Adquisicién, consultoria, asesoria y reclutamiento de estudiantes,
comercializacion de mercadeo para atraer estudiantes internacionales hacia instituciones
educativas, brindando una solucién de administracién de enrolamiento de admisiones que asiste
a universidades con su flujo de estudiantes internacionales iniciado desde un formulario
estudiantil, la conversién hacia una aplicacién, hasta matriculacion de estudiantes
internacionales generados por la universidad. Estas actividades pueden ser en persona, via
telefonica, via medios electronicos u otros.

En general, la compaiiia esta autorizada a realizar cualquier actividad relacionada con
educacion superior, nacional e internacional, a nivel universitario o de cualquier institucion y/u
organismos relacionados que provean cursos educativos.

Complementario a sus actividades, 1a compaiiia esta facultada a negociar en el exterior y abrir
sucursales en otros paises, si asi lo estima conveniente.

10/04/2017 _ Simon Peter Andrews

" Fecha DIRECTOR.

NOTA DE LA TRADUCTORA: Declaro bajo juramento que he traducido del inglés al espafiol el texto del documento denominado
“Special Resolution” de la compafifa ISAS Online Ltda., cuya copia antecede y, la traduccion es fiel al original. Tengo pleno
conocimiento y dominio tanto de ambos idiomas, pues estoy cursando mi dltimo semestre de Licenciatura en Lengua Inglesa con
mencion en Traduccion. Guayaquil, Mayo 8 def 2017, ' !

Indira Na Rodriguez Abad
C.C. 09247526%)3
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\ R SaQ International Student
‘ I ¢ | ADMISSIONS SERVICE

ISAS ONLINE LIMITED

9286923
PRIVATE LIMITED COMPANY.

o

At a general meeting of the above company held on 07/ 4;2017 t);!OfﬂeyWorks, 1 Pickle Mews,
London SW9 OFJ with the following was passed: ___ .z T

@'W\ Resolution.
The following clauses will be added to the Articles of association.

SITUATION OF REGISTERED COMPANY
The company has is main address in London, England and it is legally authorised to open
subsidiaries in England or abroad.

COMPANY ACTIVITY

The company is entitled to: acquisition, advising and recruitment of students, commercialising of
marketing to make educational institutions appealing to international students, providing a
complete enrolment management solution that helps universities with their international student
funnel from managing an initial student enquiry, the conversion to an applicant, to enrolment of
universities self generated international students. These activities can be done in person, via
telephone, via electronic media or others.

In general, the company is entitled to perform any activity related with higher education, national
and international at a university level or any institution related and/or organisms that provide
educational courses.

6\ Complementary to its activities, the company is authorised to negotiate abroad and to open
subsidiaries in other countries as it seems convenient.

10/04/2017 N '/\V\JLQ'“ N
vene / .............................

Simon Peter Andrews
CHAIRMAN.

Date '

UK: Offley Works, 1 Pickle Mews, London, SW9 0FJ | US: 232 South 4th Street, Philadelphia, 19106 PA | LatAm: Corporativo 3, Parque Empresarial Colén, Of.
207, Guayaquil - Ecuador | Asia: Fushun City Liaoning Province, XinFu Area, Fumin Road Seven Street 113006 -- China

Company Registration No. 9286923







; i Diréccién Gengral de Reglstm Civil,
i Identit"cacmn y Cedulacion

| REPUBLICA DEL ECUADOR

- Direccion General de Registro Givil, Identificacion y Cedulacion

_ondlclon del cedulado CIUDADANO "

a’c,.lmlento:f-; fCUADOR “GUAYAS/GUAYAQUIL/BOLIVAR

. [SAGRARIO

Fec a de favt_:lmiént,();;_jzg DE’Dl.Cul'E: BRE DE 1990 S

Fechade .Métfimo_
;RODRIGUEZ COTTO JORGE HUMBERTO

Nom,bmsde Ja maslre: ABAD MORA ELSA MIREYA

Fggh‘_a_)g{g expedicion: 22 DE OGTUBRE DE 2009

- Infonmiacién Gertfibada a la fecha: 8 DE MAYO DE 2017
) ARLYN DANIEL LASCANO BARRE - GUAYAS-GUAYAQUIL-NT 45 - GUAYAS - GUAYAQUIL

\

SignaturezNot Verified EI
° - Digitall 80D JO GE
‘*iﬁ N° de certificado: 174-023-26523 Digia A{[S)Ign1?RO¥(, ok ES
l l llm " " "" " ml " II’ l m I “‘l =
Reason: Firma El dirdnica
) Location: Ecuad
Ing. Jorge Troya Fuer’(es
174-023-26523 Director General del Registro Civil, Identificacion y Cedulacién

Documenta firmado elecironicamente

Vigencia: 1 mes o 1 validacidn desde la fecha de emisién, Cumplido el plazo o nimero de verificaciones solicite un nuevo cerificado,

Confirme fa Informacién Ingresanda ef nimero de certificado en: https:/ivirtualregistrocivil.gob.ec




¢ Direccion General de Registio Civ
1 # Identificacién y Cedulacion

nneazn3

ON ADICIONAL DEL CiuﬁAﬁANa

J 3

RODRIGUEZ ABAD INDIRA NASTASSJA

1. Informacién refereticial de discapacidad:

. Mensaje: . LA‘F%E'F{:@;()':NA'NO:;REGI:SZ"TRA:’DISCA.PAC{DAD"‘

1 -la mformaclon del came de dlsoapacldad es consultada de manera due ta:
mcunssstenclas acudlra la fuente de |nformac o

| Ministerio te Salud Publica - CONADIS en crvo de

lnformaclon certificada a la fecha 8 DE MAYO DE 2017 : : :
Emisor’ DARLYN DANIEL LASCANO BARRE GUAYAS GUAYAQUIL NT 45 GUAYAS GUAYAQU{L
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“ L T INSTRUCOON PROFESION
KBIJFPU BLICA DEL ECUADOR \ ; BACHILLERATO ESTUDIANTE E3INN Q Q2
fbmnmr IN GENERAL DE REGISTRO CIVIL, - APELLIDOS Y NOMBRES DELPADRE ™ R 4

LE:00 £LL/6/61

: GUA ;
L37309L[g:mnu;,eds['alueqo;dwoo%sﬁ@ﬁbde%ille p

CERTIFICADD DE VOTACIGN

EETUTLIGACTL ECATER

121

JUNTA No.
-

RODRIGUEZ COTTO JORG

APELLIDOS Y NGNBRES DE LA i
ABAD MORA'ELBA MIREYA -

LUGAR Y FECHA DE EXPEDICION

HUMBE

FECHA DE EXPIRACION
2019-10-22

DIRECTOR GENENAL

ELECCIONES GENERALES 2017

cne)

2 DE ABR"_ 20 7 COUTIEADH D Lo
121 - 149 0924762603
NOMERDS L E RO
RODRIGUEZ ABAD INDIRA NASTABS.JA _ ,
APELLIDOS Y NOMBRES L

GUAYAS o

PROVINCIA %+ CIRCUNSCRIFCION: 3

GUAYAQUIL R By

CANTON ZONA: 1

LETAMENDI

PARROQUIA

I

g £§ CONFORME
ATIFIGL ES
i%ammmm EYHIBIDG

sauit, Q)
16 J fb‘lﬁfz;'t‘m{nez
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TERIMA QUIBTA
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NOTARIA
JADRAGESIMA QUINTA
iL CANTON GUAYAQUIL

1. MARIA ISABEL NUQUES M.

¥

10
1
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

28

DILIGENCIA DE PROTOCOLIZACION.- En es{sff

conformidad con la peticion de la Abogada Le y ) -, )
Montealegre.- PROTOCOLIZO én el Registro '§ s
Pablicas a mi cargo, la siguiente documentacmi‘}\
COMPANIAS 2006 RESOLUCIO/N ESPECIAL ISAS ONT]IN/
LIMITED 9286923 COMPANIA LIMITADA PRIVADA,
contenidos en SIETE fojas jtiles.- Guayaquil, quince de

agosto del dos mil diecisiete.-

DRA. MARIA ISABEL UES MARTINEZ
NOTARIA TITULAR CUADRAGESIMA QUINTA DE GUAYAQUIL
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que sello y firmo en la ciudad de Guayaquil, e( quu’ice (

del dos mil diecisiete.- De todo lo cual doy fe.- \ E:

. NOTARIA

DRAGESIMA QUINTA
CANTON GUAYAQUIL
AARIA ISABEL NUGUES M,
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SDRAGESIMA QUINTA
.CANTON GUAYAQUIL
MARIA ISABEL NUQUES M.
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INC-DNASD-SAS-2017-00003842, dictada por € B’(ig‘éL;i/i;;/;lctor
Anchundia Places, Intendente Nacional de Compamas, de la
Superintendencia de Companias Valores y Seguros, con fecha 30
de agosto del 2017, dando cumplimiento a lo dispuesto en el

Articulo Segundo de dicha resoluciéon, quedando anotado en el

testimonio que antecede.- Guayaquil, seis de septiembre del dbs‘f o

mil diecisiete.- doy fe.-

DRA. MARIA ISABE MARTINEZ
NOTARIA TITULAR CUADRAGESIMA QUINTA DE GUAYAQUI
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DILIGENCIA DE RECONOCIMIENTO DE FIRMAS N° 20170901045D00430 /

NOTARIO(A) MARIA ISABEL NUQUES MARTINEZ de la NOTARIA NOTARIA CUADRAGESIMA QUINTA ,

, s
cunDRARZENMBEBREAN) INDIRA NASTASSJA RODRIGUEZ ABAD portador(a) de CEDULA 0924752603 de nacionalidad

- DEL CANTON GUAYAQUIL
Dra. MARIISAEEENTSRRNA, mayor(es) de edad, estado civil SOLTERO(A), domiciliado(a) en GUAYAQUIL, POR SUS PROPIOS

DERECHOS en calidad de TRADUCTOR(A); quien(es) declara(n) que la(s) firma(s) constante(s) en el documento que
antecede , es(son) suya(s), la(s) misma(s) que usa(n) en todos sus actos publicos y privados, siendo en consecuencia
- auténtica(s), para constancia firma(n) conmigo en unidad de acto, de todo lo cual doy fe. La presente diligencia se realiza en
ejercicio de la atribucién que me confiere el numeral noveno del articulo dieciocho dé la Ley Notarial -. El presente
reconocimiento no se refiere al contenido del documento que antecede, sobre cuyo texto esta Notaria, no asume

responsabilidad alguna. — Se archiva un original. GUAYAQUIL, a 8 DE MAYO DEL 2017, (11:59).

o)
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- jz e
( b
INDIRA NASTASSJA RODRIGUEZ ABAD

CEDULA: 0924752603
}
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NOTARIO(A) MARIA ISABEL NUQUES MARTINEZ

NOTARIA NOTARIA CUADRAGESIMA QUINTA DEL CANTON GUAYAQUIL
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NOTARIA RAZON MARGINAL N° 20170901045000116

SUADRAGESIMA QUINTA
JEL CANTON GUAYAQUIL
a. MARIA 1SABEL NUQUES M.
’ MATRIZ
FEGHA: % DE SEPTIEMBRE DEL 2017, (17:17)
TIPO DE RAZON: MARGINAL
ACTO O CONTRATO: DILIGENGIA DE PROTOCOLIZAGION
[FECHA DE OTORGAMIENTO: | 15-08-2017
NUMERO DE PROTOCOLO: | 20170001045P01068
OTORGANTES
T . T ; OTORGADOPOR
NOMBRES/RAZON SOCIAL . | TIPO INTERVINIENTE DOCUMENTO DE IDENTIDAD No, IDENTIFICACION
fg_ﬁzsA,\LnifRKONTEA"EGRE POR SUS PROPIOS DERECHOS CEDULA 0701462863
: : & G T 1 - AFAVORDE ' . X
NOMBRES/RAZON SOCIAL | TIPO INTERVINIENTE JDOCUMENTO DE IDENTIDAD [No. IDENTIFICACION
TESTIMONIO
ACTO O CONTRATO: RESOLUCION NO. SCVSING-DNASD-SAS-2017-00003842
FECHA DE OTORGAMIENTO: | 30-08-2017
NUMERG DE PROTOCOLO:

NOTARIO(A) MARIA ISABEL NUQUES MARTINEZ
NOTARIA NOTARIA CUADRAGESIMA QUINTA DEL CANTON GUAYAQUIL







‘ Mm"ta de Junta de Accionistas de ISAS Online Ltd, al 2 de fFebrero de 2017 Hevvda
' OflC ’a Reglstrada el 29 de Octubre de 2014.

Prese ‘te Simon Peter Andrews

Internatmnal Student
’ ADMISSIONS SERVICE

Consta el logo siguiente:
i o

Notificacion de Junta
Todos los miembros presentes que tienen derecho a asistencia, acordaron no efectuar la

notificacion acorde a los estatutos.

Empresa Comercial en Ecuador
La Junta de Accionistas acordd de forma unédnime la aprobacién de la formacién de una sucursal

de la compafifa en Ecuador con un capital minimo de US$2,000, el mismo que podria ser
incrementado de ser establecido por la normativa legal en Ecuador.

La compafiia podra ejercer las mismas actividades que ISAS Online Ltd efectia en el Reino
Unido, de la forma siguiente: Adquisicién, consultoria, asesoria y reclutamiento de estudiantes,
comercializacién de mercadeo para atraer estudiantes internacionales hacia instituciones
educativas, brindando una solucién de administracion de enrolamiento de admisidnes que
asiste a universidades con su flujo de estudiantes internacionales iniciado desde un formulario
estudiantil, la conversién hacia una aplicacién, hasta matriculacion de estudiantes
internacionales generados por la universidad. Estas actividades pueden ser en persona, via

telefdnica, via medios electrénicos u ofros.

En general, la compafifa estd autorizada a realizar cualquier actividad relacionada con educacién
superior, nacional e internacional, a nivel universitario o de cualquier institucién y/u organismos

relacionados que provean cursos educativos.

Complementario a sus actividades, la compaiifa esté facultada a negociar en el exterior y abrir
sucursales en otros paises, si asi lo estima conveniente.

Se reconoce que Simon Peter Andrews en su calidad de Director puede ejercer las atribuciones
y responsabilidades de la subsidiaria en Ecuador con plena administracién de poderes.

Adicionaimente, se nombra a la sefiora Jihna Maria Gavilanes Castro, con pasaporte y cédula de
ciudadania ntmero 0910453174," ciudadana Ecuatoriana y residente en Ecuador, como
Apoderada General para represen'tar a ISAS Online Ltd en Ecuador y se le concede autorizacion
amplia y suficiente para ejercer las atribuciones siguientes:




g

5irig y administrar los negocios, operaciones, 0 asuntos que fa compafifa ISAS ONLINE

LIMITERtenga o que pudiera tener, en la Reptiblica del Ecuador.

Re‘presentar ala compafifa ISAS ONLINE LIMITED ante cualquier persona u organismo, tanto
particular como del Estado y de la Administracion Puablica en general, Provincias,
Municipios, Tribunales y Autoridades de todo orden, en todas sus oficinas y dependencias.

Aperturar y cerrar cuentas bancarias. Retirar y percibir toda clase de valores dinerarios que
deban entregar a la compailia ISAS ONLINE LIMITED, tanto los particulares como los
Organismos Estatales y de la Administracién Piblica en general, Provincias, Municipios,
Distritos, Departamentos o cualquier agencia o division de los mismos, o empresas de
economfa mixta, pudiendo suscribir a tal efecto los documentos y recibos que fueren

precisos para-ello.

Representar a la compafifa ISAS ONLINE LIMITED ante el Servicio de Rentas Internas, las
Oficinas y Delegaciones del Fisca o de la Hacienda Publica, sea cual fuere el ambito territorial
del Organismo de que se trate, incluso 1os de cardcter local, con el fin de practicar cuantas
diligencias sean necesarias o convenientes, para la liquidacidn de toda clase de impuestos,
subsidios, tasas y contribuciones, pudiendo a tal fin actuar en la forma mds conveniente a

Jos intereses de la Sociedad Poderdante, facultandole asi mismo para interponer y seguir las
" reclamaciones o recursos ordinarios y extraordinarios que las Leyes presentes o que a futuro

se dicten, le concedan, con facultad para poder cobrar cualquier suma a que esta Sociedad le
corresponda como consecuencia de dichos recursos, reclamaciones o expedientes de

devolucidn que también podra tramitar por cualquier motivo o causa.

Dirigir y contestar toda clase de requerimientos y protestas, celebrar actos de conciliacion,
comparecer ante cualesquiera Juzgados y Tribunales, ordinarios y especiales, de cualquier
grado y jurisdiccion o ante cualquier otra autoridad, funcionario, junta, jurado u oficina
competente, y en ellos instar, seguir y terminar como actor, demandado, o en cualquier otro
concepto, toda clase de expedientes, juicios y procedimientos de cualquier clase. Estas

‘facultades podrédn ser delegadas por la designada mandataria, en todo o en parte, en los

Abogados que tenga por conveniente. Igualmente podrd designar mandatario, revocar las

-delegaciones de poder efectuadas en virtud de lo dispuesto anteriormente.

Disponer. de los bienes de [a compafiia ISAS ONLINE LIMITED en la Republica del Ecuador,
tales como muebles, maquinas, equipos, acciones del capital de compafifas u otros.




h) Iniciar e instar hasta concluir en la Superintendencia de Compaiias, cuand Y
SAS ONLINE LIMITED asi lo decidiere, el tramite de cierre de la Sucursal en

) 3 § lizar cuantos actos, otorgar cuantos documentos publicos y privados, se \z!
L% ados fines de acuerdo con la legislacion de la Reptiblica del Ecuador %/fgefw‘é“ ¢
K ?o"AunN“‘\‘g* s
\\ ("”“""EH‘\ Secuencia, a la designada Apoderada se le otorgan las amplias facultades anteriormente

resefiadas, en nombre de ISAS ONLINE LIMITED, para realizar todos los actos y negocios juridicos,
que surtan efectos en Ecuador y, especialmente para que pueda contestar las demandas y cumplir
las obligaciones contraidas por ésta.

Simon Peter Andrews queda autorizado para conferir frente a un Notario, un Poder Legal General a
favor de la sefiora Jihna Maria Gavilanes Castro.

No habiendo mas asuntos, quien preside, declara terminada la junta.

05/04/2017 Simon Peter Andrews

Fecha DIRECTOR.

NOTA DE LA TRADUCTORA: Declaro bajo juramento que he traducido del inglés al espariol el texto del documento
denominado “Minutes of the Shareholders Meeting of ISAS Online Ltd as at February 2nd, 2017 held at the Registered
Office on 29th October 2014” de la compafiia ISAS Online Ltda., cuya copia antecede y, la traduccion es fiel al original.
Tengo pleno conocimiento y dominio tanto de ambos idiomas, pues estoy cursando mi Gltimo semestre de Licenciatura en
Lengua Inglesa con mencién en Traduccion. Guayaquil, Mayo 8 del 2017.

IndlraN ss‘ja lodriguez Abad
C.C. 0974752603
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SaQ International Student
I . ADMISSIONS SERVICE

tes of the Shareholders Meetlng of ISAS Online Ltd. as at February 2nd, /
stered Office on 29th October 2014. #

resent Simon Peter Andrews

Notice of Meeting

All persons present who were entitled to attend the meeting it was agreed that the statutory
notice of meeting be waived.

Ecuador Commercial Business

it was unanimously agreed that the shareholders hereby approve the formation of a
subsidiary company in Ecuador with a minimum capital of US$2,000, which can be increased
if it were established by the Ecuadorian legal norm.

The company will carry on the same activities as ISAS Online Ltd does in the United
Kingdom, conducted as follows: acquisition, advising and recruitment of students,
commercialising of marketing to make educational institutions appealing to international
students, providing a complete enrolment management solution that helps universities with
their international student funne! from managing an initial student enquiry, the conversion to
an applicant, to enrolment of universities self generated international students. These
activities can be done in person, via telephone, via electronic media or others.

In general, the company is entitled to perform any activity related with higher education,
national and international at a university level or any institution related and/or organisms that
provide educational courses.

Complementary to its activities, the company is authorised to negotiate abroad and to open
subsidiaries in other countries as it seems convenient.

it is acknowledged that Simon Peter Andrews in his role of Director can perform attributions
and responsibilities in the subsidiary in Ecuador with full management powers.

In addition, Mrs Jihna Maria Gavilanes Castro, passport number and national identification
number 0910453174, Ecuadorian citizen and resident in Ecuador is hereby appointed as
General Representative so to represent ISAS Online Ltd in Ecuador and granted ample and
sufficient authorisation to exercise the following powers:

Initiate and urge to conclude in the Superintendency of Companies, the domiciliation process
in Ecuador of the company ISAS ONLINE LIMITED; For this purpose, the attorney hereby
invested, may perform all acts and grant all public and private documents, are accurate to the
aforementioned purposes, in accordance with the legisiation of the Republic of Ecuador.

Direct and manage the businesses, operations, or matters that the company ISAS ONLINE
LIMITED has or may have, in the Republic of Ecuador.

To represent the company ISAS ONLINE LIMITED before any person or body, both private
and of the State and of the Public Administration in general, Provinces, Municipalities, Courts
and Authorities of any order, in all its offices and dependencies.

Colén, Of. 207, Guayaquil — Ecuador | Asia: Fushun City Liaoning Province, XinFu Area, Fumin Road Seven Street 113006 ~ China
Company Registration No. 8286923
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én closing bank accounts. Withdraw and receive all kinds of money values th%t/
red to the company ISAS ONLINE LIMITED, both individuals and the Statg and /
tration Organizations in general, Provinces, Municipalities, Districts, 1 -
1pr any agency or division thereof, or Companies of mixed economy;, bemg bfe ‘~\\:g}'f’ :
r that purpose the documents and receipts that are necessary for this. N
nt the company ISAS ONLINE LIMITED before the Internal Revenue Service, ~ ~=
Delegations of the Treasury or the Public Treasury, whatever the territorial scope

of the Organpism in question, inciuding those of local character, in order to practice as many

steps as essary Or for the liquidation of all kinds of taxes, subsidies, fees and
contributiong, and may for this purpose act in the most convenient way to the interests of the
Powering Company, and also to make and submit regular and extraordinary claims or
appeals That the present or future Laws are granted, with the power to be able to collect any
amount to which this Company corresponds to him as a result of said resources, claims or
return files that may also be processed for any reason or cause.

To direct and answer all kinds of requests and protests, to perform acts of conciliation, to
appear before any ordinary and special Courts and Tribunals of any degree and jurisdiction or
any other authority, official, board, jury or competent office, and They urge, follow and end as
an actor, defendant, or in any other concept, all kinds of records, judgments and proceedings
of any kind. These powers may be delegated by the appointed representative, in whole or in
part, to the lawyers he deems appropriate. Likewise, it may appoint an agent, to revoke the
delegations of power made under the provisions above.

To dispose of the assets of the company ISAS ONLINE LIMITED in the Republic of Ecuador,
such as furniture, machinery, equipment, shares of companies capital or others.

To initiate and urge the Superintendence of Companies, when the company ISAS ONLINE
LIMITED so decides, to close the branch in Ecuador, with the cancellation of the permit to
operate and the respective liquidation, and the proxy must act as Principal liquidator and
designate the aiternate liquidator; And, for that purpose, may perform all those acts, granting
all public and private documents, be precise to the said purposes in accordance with the
legislation of the Republic of Ecuador.

Consequently, the authorized representative is granted the broad powers previously
described, on behalf of ISAS ONLINE LIMITED, to carry out all legal acts and businesses,
which have effects in Ecuador, especially so that it can answer the demands and fulfill the

obligations Contracted by it.

Simon Peter Andrews is authorised to grant in front of a Notary, a Power of Attorney in favour
of Mrs Jihna Maria Gavilanes Castro

There being no further business the chairperson declared the meeting closed.

05/04/2017

Date Simon Peter Andrews
CHAIRMAN.
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. NOTARIA

CUADRAGESIMA QUINTA
DEL CANTON GUAYAQUIL
Dra, MARIA ISABEL NUQUES M.
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DILIGENCIA DE PROTOCOLIZACION.- En esta fecha, de//
conformidad con la peticion de la Abogada Lelys Gonzalez
Montealegre.- PROTOCOLIZO en el Registro de Escrituras
Pablicas a mi cargo, la siguiente documentacion: MINUTA
DE JUNTA DE ACCIONISTAS DE ISAS ONLINE LTDA,
contenidos en NUEVE fojas tutiles.- Guayaquil, quince de

agosto del dos mil diecisiete.-

DRA. MARIA ISAB QUES MARTINEZ

NOTARIA TITULAR CUADRAGESIMA QUINTA DE GUAYAQUIL







NOTARIA
CUADRAGESIMA QUINTA
DEL CANTYON GUAYAQUIL
Dra. MARIA ISABEL NUQUES M.

23

24

25

26

28

RAZON: Siento como tal, que al margen de la matriz de la
DILIGENCIA DE PROTOCOLIZACION, otorgada en esta Notaria
Publica a mi cargo, el QUINCE DE AGOSTO DEL DOS MIL
DIECISIETE, se ha tomado nota de la Resolucion No. SCVS-
INC-DNASD-SAS-2017-00003842, dictada por el Abogado Victor
Anchundia Places, Intendente Nacional de Companias, de la

Superintendencia de Companias Valores y Seguros, con fecha 30

de agosto del 2017, dando cumplimiento a lo dispuesto en el
Articulo Segundo de dicha resolucion, quedando anotado en el
testimonio que antecede.- Guayaquil, seis de septiembre del dos

mil diecisiete.- doy fe.-

DRA. MARIA ISAB QUES MARTINEZ
NOTARIA TITULAR CUADRAGESIMA QUINTA DE GUAYAQUIL







NOYARIA
CUADRAGESIMA QUINTA
DEL CANTON GUAYAQUIL §
Dra. MARIA ISABELNUQUES M.~

[ e - R e )

Se otorgo en ante miy en fe de ello confiero esta TERCERA copia
certificada de la DILIGENCIA DE PROTOCOLIZACION la misma

que sello y firmo en la ciudad de Guayaquil, el quince de agosto

/

del dos mil diecisiete.- De todo lo cual doy fe.-







SENOR NOTARIO:

Sirvase protocolizar el documento titulado “Minutes of the Shdreholders
Meeting of ISAS Online Ltd. as at February 2nd, 2017 held at the
Registered Office on 29th October 2014” debidamente notariado y
apostillado, con su respectiva traduccion al idioma espaiiol “Minuta de Junta
de Accionistas de ISAS Online L.td., al 2 de Febrero de 2017, llevada a cabo
en la Oficina Registrada el 29 de Octubre de 20147, referente a la compaiiia
de nacionalidad inglesa “ISAS ON LINE LIMITED.”, y conferirme cinco
copias.

Atentamente,

Gonzale oﬂgalegre
Matncula No. 09-1991-64
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NOTARIA
CUADRAGESIMA QUINTA
DEL CANTON GUAYAGUIL
Dra. MARIA ISABEL NUQUES M.

A

20170901045000117

NOTARIO(A) MARIA ISABEL NUQUES MARTINEZ

NOTARIA NOTARIA CUADRAGESIMA QUINTA DEL CANTON GUAYAQUIL

RAZON MARGINAL N* 20170801045000117

MATRIZ
FECHA: 6 DE SEPTIEMBRE DEL 2017, (17.17)
TIPO DE RAZON: MARGINAL
ACTO O CONTRATO: DILIGENCIA DE PROTOCOLIZACION
FECHA DE OTORGAMIENTO: 15-08-2017
NUMERO DE PROTOCOLO: 20170801045P01062
OTORGANTES
OTORGADO POR
NOMBRES/RAZON SOCIAL TIPO INTERVINIENTE DOCUMENTO DE IDENTIDAD No. IDENTIFICACION
GONZALEZ MONTEALEGRE
LELYS MARIA POR SUS PROPIOS DERECHOS CEDULA 0701462863
A FAVOR DE

NOMBRES/RAZON SOCIAL

ITIPO INTERVINIENTE IDOCUMENTD DE IDENTIDAD _[No. IDENTIFICACION

TESTIMONIO
ACTO O CONTRATO: RESOLUCION NO. SCVS-INC-DNASD-SAS-2017-00003842
FECHA DE OTORGAMIENTO: 30-08-2017

NUMERO DE PROTOCOLO:

NOTARIO(A) MARIA ISABEL NUQUES MARTINEZ
NOTARIA NOTARIA CUADRAGESIMA QUINTA DEL CANTON GUAYAQUIL







» Régistro Mercantil de Guayaquil

NUMERO DE REPERTORIO:39.794
FECHA DE REPERTORIO:08/sep/2017
HORA DE REPERTORIO:10:23

En cumplimiento con lo dispuesto en la ley, el Registrador Mercantil del
Cantén Guayaquil, ha inscrito lo siguiente:

1.- Con fecha veinte de Septiembre del dos mil diecisiete en cumplimiento
de lo ordenado en la Resolucién N° SCVS-INC-DNASD-SAS-2017-
00003842, dictada el 30 de agosto del 2017, por el Intendente Nacional
de Compaiiias, AB. VICTOR ANCHUNDIA PLACES, queda inscrita la
presente Protocolizacion otorgada ante la Notaria Cuadragésima Quinta de
Guayaquil, Dra. Maria Isabel Nuques Martinez, el 15 de agosto del 2017,
junto con la resolucion antes mencionada, la misma que contiene el
Permiso para operar en el Ecuador de la compaifia extranjera ISAS
ONLINE LIMITED:; y, el Poder General que otorga la Compania antes
mencionada a favor de Jihna Maria Gavilanes Castro, de fojas 39.055 a
39.169, Registro Mercantil namero 3.391.
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Guayaquil, 22 de septiembre de 2017

REVISADO POR:




DOCUMENTACION ¥ AELHIY
UTELBENCIA GF COMPAILAS B SURTRULR

03 00T 201

B o i O

D 1

Hord -




DE COMPARNIAS

SUPERINTENDENCIA FORMULARIO PARA REGISTRO DE DIRECCION DOMICILIARIA
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Declaro bajo juramento la veracidad de la informacion proporcionada en este formulario y Autorizo a la Superintendencia de Compaiiias a
efectuar las averiguaciones pertinentes para comprobar la autenticidad de esta informacién y; acepto que en caso de que el contenido
‘responda a la verdad, esta Institucion aplique las sanciones de ley.
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