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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7883196

The Registrar of Companies for England and Wales, hereby certifies that
MOSAICA EDUCATION UK 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 1s in England/Wales

Given at Companies House on 15th December 2011

UMV
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1n accordance with
Section 9 of the |N01
Companies Act 2006

@]]’]S !

Application to register a company —= SR

A fee Is payable with this form.
Please see 'How to pay' on the last page

< What this form is for
You may use this form to register a
private or public company

g

this, please use form LL IND1 15[12,2011

COMPANIES HOUSE

AQS 13/12/2011 #10
COMPANIES HOUSE

Part 1 Company details

=> Flling in this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
speafied or indicated by *

Company details

l Please show the proposed company name below © Duplicate names

Duplicate names are not permitted A

Proposed company l MOSAICA EDUCATION UK LIMITED Iist of registered names can be found

onourwebsite There are vanous fules

name in full €

|
For official use I_l_l_l_l-_rl__l_

that may affect your chaice of name
More information 1s available at
www companieshouse gov uk

m Company name restrictions ©
Please tick the box only if the proposed company name contains sensitive © Company name restrictions
or restricted words or expressions that require you to seek comments of a ’:r':;:r'ess:?:r'\‘;"fh:{ ::::;ge;‘:ggf
government department or other specified body can be found In guidance available
[J 1 confirm that the proposed company name contains sensitive or restricted on qur websile
words or expressions and that approval, where appropriate, has been www campanieshouse gov uk
sought of a government department or other specified body and | attach a
copy of their response
Exemption from name ending with 'Limited' or 'Cyfyngedig' ©
Please tick the box If you wish to apply for exemption from the requirement to © Name ending exemption
have the name ending with ‘Limited’, 'Cyfynged:g' or permitted alternative Only private companies that are
hmited by guarantee and meet other
[0 1 confirm that the above proposed company meets the conditions for specilic requirements are elgible to
exemption from the requirement to have a name ending with 'Limited’, ?2?21;‘;";'65:31'5 please G010 0
) ' B ur
Cyfyngedig' or permitted alternative website
www companieshouse gov uk
Company type ©
Please tick the box that descnibes the proposed company type and members' © Company type

hability (only one box must be ticked)

If you are unsure of your company's
type, please go to our website

BIS

Innovation & Skills

3  Public imited by shares www companieshouse gov uk
& Prvate imited by shares
[J  Pnvate imited by guarantee
[CJ  Pnvate unlimuted with share captal
[] Pnvate unimited without share capital
Departrment for Business CHFP025

04/11 Version4 1 Laserform International 4111
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Application fo register a company

Situation of registered office ©

Please tick the appropnate box below that descnbes the situation of the
proposed registered office (only one box must be ticked)

] England and Wales
] wales

O scotland

[CJ Northern Ireland

© Registered office

Every company must have a
registered office and this is the
address to which the Registrar will
send ¢orrespondence

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

For Welsh, Scottish or Northemn
Iretand companies, the address must
be in Wales, Scotiand or Northern
Ireland respectively

Registered office address ©

l Please give the registered office address of your company

Building name.’number| ORCHARD COURT

Street | ORCHARD LANE
|
Post town ‘ BRISTCL
County/Region \
poscods [ [5 [ ] [5[w[s]

© Registered office address

You must ensure that the address
shown in this section 1s consistent
with the situeation indicated in
section AS

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

You must provide an address in
Wales, Scotland or Northem freland
for companies to be reqistered in
Wales, Scotland or Northern Ireland
respectively

Articles of association ©

| Please choose one option only and tick one box only

Opton 1 | wish to adopt one of the following model aricles in its entirety Please tick
only one box
(O Pnvate imited by shares
[J Prvate imited by guarantee
[J  Public company

Option 2 I wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
] Pnvate imited by shares
[J Prvate himited by guarantee
[J Public company

Option 3 (0  1wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

For details of which company type
can adopt which model articles,
please go to our website

www companieshouse gov uk

Restricted company articles ©

Please tick the box below if the company's articles are restncted

O

© Restricted company articles

Restncted company arides are
those contaming provision for
entrenchment For more detalls,
please go to our website

www companieshouse gov uk

CHFPO25
04/11 Version4 1
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual

Secretary

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

Private companies must appotnt at least one director who 1s an individual Public companies must appoint at least

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

Secretary appointments ©

Please use this section to list all the secretary appointments taken on formation
For a corporate secretary, complate Sections C1-C5.

Title *

Full forename(s)

Former name(s) @

|
!
Surname 1
|
[

@ Corporate appointments
For comporate secretary
appoiniments, please complete
section C1-C5 instead of
section B

Additional appointments

If you wish to appoint more
than one secretary, please use
the 'Secretary appointments’
continuation page

Former name(s)

Please provide any previous names
which have been used for business
purpases in the last 20 years

Marned women do not need to give
former names unless previously used
for business purposes

Secretary's service address ©

Building namelnumber|

Street |

Post town

County/Region

Postcode

Country

|
I
rfrrrrrr

© Service address
This 1s the address that wili appear
on the public record This does not
have to be your usual residential
address

Please state The Company’s
Registered Office’ if your service
address will be recorded in the
proposed company's register

of secretaries as the company's
registered office

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

B

Signature ©

| | consent to act as secretary of the propcsed company named in Section A1,

Signature

X

Signature

X

© Ssignature
The person named above consents
to act as secretary of the proposed
company

CHFPO25
04/11 Version 4 1
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Application to register a company

Corporate secretary

Corporate secretary appointments ©

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

Name of corporate
bodyffirm

Building name/number

Street

Post town

County/Regton

Postcode

HEEEEEEEE

Country

© Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appointments'
continuation page

Reglsterad or principal address
This 1s the address that will appeat
on the public record This address
must be a physical location for the
delvery of documents It cannot be
a PO box number (unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

s the corporate secretary registered within the European Economic Area (EEA)?
2 Yes Complete Section C3 only
2 No Complete Section C4 only

EEA companies ©

Please give details of the register where the company file is kept {including the
relevant state) and the registration number 1n that register

Where the company/ 1

firm 15 registered ©

Registration number

© EEA
A full Iist of countnies of the EEA can
be found in our guidance
www compan.eshouse gov uk

© This is the register mentioned in
Article 3 of the First Company Law
Drrective (68/151/EEC)

Non-EEA companies

Piease give detalls of the legal form of the corporate body or firm and the law by
which 1t 1s governed If applicable, please also give detalls of the register in which
it1s entered (iIncluding the state) and its registrabion number in that register

Legal form of the
corporate body
or firm

Goveming law

If applicable, where
the company/fim s
registered @

Registration number

|

© Non-EEA
Where you have provided detalls of
the register (including state) where
the company or firm Is registered,
you must also prowide rts number in
that register

cs

Signature ©

] | consent to act as secretary of the propesed company named in Section A1

© Signature
The person named above consents

Signature Signature to act as corporate secretary of the
x X proposed company
CHFPQ25

04/11 Version 4 1
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Application to register a company

Director appointments @

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E5.

Title*

| Mg

Full forename(s)

| MACWMAG L JAMES

Surname

| Comm €LY

Former name(s)®
Country/State of
residence ©@ LNALTEDR  STATES 0f AMERA
Nationality AMERILAN
d d m m
Date of birth | \ !? WG HF;F;IT

Business occupation
{fany)@

@ Appointments

Private companies must appoint

at least one director who 1s an
individual Public companies must
appoint at least two directors, ane of
which must be an indwidual

@ Former name(s)

Please provide any previous names
which have been used for business
purposes n the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

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

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

Additional appointments

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

o2

Director's service address®

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

Building namelnumberl T™E

COMPANNS

2EC\STERED

ADLRESS

Street

Post town

County/Region

Postcode

HEEEEEN

Country

|
|
|
|
|
|

@ Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address.

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

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

Signature ©

| consent to act as director of the proposed company named in Section A1,

Signature

;WMZ—/ v (’r——%

O Signature
The person named above consents
to act as director of the proposed
company

CHFPOO00
04/11 Version 4 1
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Application to register a company

Director
EIT Director appointments ©
Please use this section to bist all the director appointments taken on formation | © Qg\?;':é‘;‘n;‘;es st apporn
For a corporate director, complete Sections E1-E5. o loast o drecior who & an
Title * inddual Public companies must

Full ferename(s)

Surname

Former name(s) @

Country/State of
residence ©

Nationality

Date of birth F—"’_— lm_lm_ [,—!y—’y—lv—

Business occupation
(if any) ©

appoint at least two directors, one of
which must be an indvidual

© Former nama(s)
Please provide any previous names
which have been used for busingss
purposes in the last 20 years
Marned women do not need to gve
former names unless previousty used
for business purposes

© Country/State of residence
This 1s in respect of your usual
residential address as stated in
Section D4

© Business occupation
It you have a business occupation,
please enter here f you do not,
please leave blank

Additional appointments

If you wish to appomnt more than

one director, please use the 'Director
appointments’ continuation page

m Director's service address ©

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

Building namefnumber|

© Service addrass
This ts the address that will appear
on the public record This does not
have to be your usual residential
address

Street | Please state The Company's
Registered Office’ if your service
I address will be recorded in the
proposed company's register of
Post town | directars as the company's registered
County/R offce
ounty/Region |
tylReg If you provide your residential
Postcode I_ |—— |— r— |_ I— I_ I_ address here it will appear on the
public record
Country |
m Signature O
| | consent to act as director of the proposed company named in Section A1. O signature
The person named above consents
Signature Signature to act as director of the proposed
X X company
CHFP025

04/11 Version 4 1
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Application to register a company

Corporate director

Corporate director appointments ©

| Please use this section to list al} the corporate directars taken on formation

Name of corporate
body or firm

.
|

Building namelnumber|

Street |
|
Post town |
County/Region r
Postoode rrrrrri
Country |

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

Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delivery of documents K cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?
< Yes Complete Section E3 only
< No Complete Section E4 only

EEA companies ©

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

Where the company/ |

firm is registered ©

Regtstration number

|

© EEA
A full st of countnes of the EEA can
be found in our guidance
www companieshouse gov uk

© This s the register mentioned in
Articte 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give detalls of the legal form of the corporate body or firm and the law by
which it1s governed If applicable, please also give details of the register in which
it1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm s
registered ©@

If applicable, the
registration number

|
|
|
|
|
|

€ Non-EEA
Where you have prowided details of
the register (including state) where
the company or firm is registered,
you must also provide its number in
that register

Signature ©

I | consent to act as director of the proposed company named 1n Section A1,

© signature
The person named above consents

Slgnature Signature 10 act as corporate director of the
X X proposed company
CHFP025

04111 Version 4 1
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
2 Yeas Complete the sections below

2 No Goto

Part 4 (Statement of guarantee).

Share capital in pound sterling (£)

Please compiete the table below to show each class of shares held in pound sterling
If all your 1ssued capital 15 n sterling, only complete Section F1 and then go to Section F4,

Class of shares Amount paid up on Amount (:f any) unpaid Number of shares € \Aggregate nomsnal value €
{E g Ordinary/Preference ei¢ ) each share @ on each share €
|orpTNARY | | £1.00 1€ 1 00
| | | | B
| | | | B
I | | | ot

Totals | 1[e 1 00
Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency
Class of shares Amount paid up on Amount (If any) unpad Number of shares €3 Aggregate norunal value €
(E g Ordinary/Preference etc ) each share ©@ on each share
r Totals l |
Currency
Class of shares Amount pard up on Amount {if any} unpaid Number of shares @ Aggregate nominal value €
(E g Ordinary/Preference etc) each share €@ on each share €
[ Totals | |
Totals
Please give the tolal number of shares and total aggregate nominal value of © Total aggregate nominal value
issued share capital Please list total aggregate values in
different currencies separately For
Total number of shares 1 example £100 + €100 + $10 etc
Total aggregate £1
nominal value ©
© Indluding both the nominal value and any © Number of shares issued multipled by Continuation Pages

share premum

© Total number of 1ssued shares in this class

nominal value of each share

Please use a Statement of Capital continuation
page If necessary

CHFPO25
04/11 Version4 1




INO1

Application to register a company

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

Please give the prescnbed particutars of rights attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2.

Class of share

|ORDINARY

Prescnibed particulars
L 1]

FULLY PARTICIPATING ORDINARY SHARES WITH RIGHTS TO
VOTE, RECEIVE A DIVIDEND AND PARTICIPATE IN A
DISTRIBUTICN UPON THE WINDING UP OF THE COMPANY

© Prescribed particulars of rights

attached to shares

The particulars are

a parbeulars of any voting nghts,
induding nghts that anse onfy in
certain crcumstances,

b particulars of any nghts, as
respects dvidends, to parhcipate
in a distribution,

¢ particulars of any nghts, as
respects capial, to participate in a
distnbuton (induding on winding
up), and

d whether the shares are to be

redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or condiiens relating
{o redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Capital (Prescnbed
particulars of nghts attached

to shares) continuation page if
necessary

CHFP025
04/11 Version 4 4
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Applicatton fo register a company

Class of share

Prescribed particulars
L1

© Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only in
certain circumstances,

b particulars of any nghts, as
respects dwidends, to participate
in a distnbution,

¢ parhculars of any nghts, as

distribution {iInciuding en winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each dlass of share

Continuation pages

Please use a 'Statement of capital
(Prescribed particulars of nights
attached to shares)' continuation
page If necessary

respects caprial, to participaten a

CHFP025
0411 Version 4 1
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Application to register a company

Initial shareholdings

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

Please complete the details below for each subscnber

The addresses will appear on the public record These do not need to be the
subsenbers' usual residential address

Initial shareholdings
Please bist the company's subscnbers
in alphabetical order

Please use an imitial shareholdings'
continuation page If necessary

Subscnber's details

Class of share

Number of shares

Currency

Nominal value of
each share

Amount (if any)
unpaid

Amount pad

"™ MOSAICA EDUCATION, INC

ORDINARY

GBP

Address

2711 CENTERVILLE ROAD
SUITE 400

WILMINGTON

DELAWARE 19808

UNITED STATES OF AMERICA

Name

Rama

Nama

Name

CHFP0O25
04/11 Varsion 4 1
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Application to register a company

Part 4 Statement of guarantee

Is your company imited by guarantee?
3 Yes Complete the sections below
2 No Goto Part5 (Statement of compliance)

Subscribers

Please complete this section if you are a subscriber of a company limited by
guarantee The following statement 1s being made by each and every person
named below

I confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for
- payment of debts and liabikties of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contrbutors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) @ |
Surname @ li
Address © |
|
S I I N
Amount guaranteed Ol
Subscnber's details
Forename(s) @ |
Surname © l
Address © l
|
Pastcode (T rrrrrr
Amount guaranteed 0'7
Subscriber's details
Forename(s) @ |
Surname ©@ ‘
Address © |

|
Postcods (T rirrrr

Amount guaranteed Ol

© Name
Please use capital letters

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

© Amount guaranteed
Any valid currency 1s permitted

Continuation pages
Please use & 'Subscnbers’
continuation page if necessary

CHFP025
04111 Version 4 1
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Application to register a company

Subscriber's details

Forename(s) @

Surname @

Address ©

Postcode

HEEEEEEEN

Amount guaranteed ©

Subscriber's details

Forename(s) @

Sumame @

Address ©

Postcode

HEREEEEEEE

Amount guaranteed ©

Subscriber's details

Forename(s) @

Sumame @

Address ©

Postcode

T T

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname @

Address @

Postcode

T

Amount guaranteed ©

Subscriber's details

Forename(s) @

Sumame ©@

Address ©

Postcode

HEEEEEEE

Amount guaranteed ©

© Name
Please use capital letters

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

© Amount guaranteed
Any valid currency 15 permitted

Contlnuation pages
Please use a "Subscribers'
continuation page f necessary

CHFP025
04/11 Version 4 1



INO1

Apphication to register a company

Part 5

Statement of compliance

I This section must be completed by all companies

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

2+ No Go to Section H1 (Statement of compliance delivered by the
subscribers)

2+ Yes Go to Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers ©

Please complete this section if the application is not delivered by an agent
for the subscrbers of the memorandum of association

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

Subscnber's signature

Signature

X X

Subscnber's signature

Signature

Subscriber's signature

Signature

Subscnber's signature

Signature

Subscnber's signature

Signature

Subscnber's signature

Signaturs

Subscniber's signature

Signature

Subscnber's signature

Signature

X X

X X

X X

X X

X X

X X

X X

© Statement of compliance
delivered by the subscribers
Every subscnber to the
memorandurn of association must
sign the statement of compliance

CHFP025
04/11 Version 4 1
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Application to register a company

Subscriber's signature | Signature

X

Subscrber's signature | Signature

X

Subscriber's signature | Stgnature

X

Subscnber's signature | Stanature

X

Continustion pages

Please use a ‘Statement of
compliance delivered by the
subscribers’ continuation page i
more subscribers need to sign

E Statement of compliance delivered by an agent

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

Agent's name IVEALE WASBROUGH VIZARDS

Bullding namelnumber| ORCHARD COURT

Street |ORCHARD LANE
|
Post town 1 BRISTOL
County/Region |
posmte[5 [5 [+ [s[w[s]
Country |UNITED KINGDOM

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

Agent's signature Signature

X

USE d - OASS LA ATE AT v EaLE
CH GxwTo by A-SRREVLH V¢

X

CHFPO23
04/11 Version 4 1
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Application to register a company

B Presenter information

n Important information

You do not have to give any contact information, but If
you do 1t will help Companies House 1f there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

|°wmm ACE/4M328/0001

|Cmvanynan'a

l asnss ORCHARD COURT

VEALE WASBROUGH VIZARDS

| ORCHARD LANE

’ Postows  BRISTOL

CaountyRegion

[ s [a[ [sfulsl

I County UNITED KINGDOM

| 0x 7831 BRISTOL

Teprone (3117 925 2020

Certificate

We will send your certificate to the presenters address
{shown above) or If ndicated to another address

shown below

L] Atthe registered office address (Given in Section AG)
(] Atthe agents address (Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following'

[J You have checked that the propesed company name s
available as well as the vanous rules that may affect
your choice of name More information can be found
in guidance on our website

[ Ifthe name of the company 15 the same as one

already on the register as permitted by The Company

and Business Names {Miscellaneous Provisions)

Regulations 2008, please attach consent

You have used the comect appointment sections

Any addresses given must be a physical location

They cannot be a PC Box number (unless partof a

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

number

[(J The document has been signed, where indicated

(] Allrelevant attachments have been included

£ You have enclosed the Memorandum of Association

O You have enclosed the correct fee

0od

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

E How to pay

A fea 18 payable on this form.

Make cheques or postal orders payable o
'Companies House' For information on fees, go
to www companieshouse gov uk

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland.

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland-
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

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

The Registrar of Companies, PC Box 4082,

Cardiff, CF14 3WE

nFurther information

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

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

CHFP025
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Mosaica Education UK Limited

Memorandum of Association




The Companies Act 2006
Company having a share capital
Memorandum of Association
of

Mosaica Education UK Limited

Each subscriber to this memorandum of association wishes to form a company under the Compames
Act 2006 and agrees to become a member of the company and to take at least one share

Name of each subscriber Authentication by each subscriber

MOSAICA EDUCATIBN, INC 2 2 I (? w—éﬂ

M/Cf'ff‘fc( - (c’JNCd
S—
Cf_d/ M&”Jﬁ 7 £ 0w Fre o, Fos

Dated 0 NOVEMELR 20M\. ...




Mosaica Education UK Limited

Articles of Association




Contents

Clause
1 Interpretation
2 Objects
3 Unammous decisions
4 Calling a directors' meeting
5 Quorum for directors' meetings
6 Casting vote
7 Transactions or other arrangements with the company
8 Directors' conflicts of interest
9 Records of decisions to be kept
10 Number of directors
11 Appointment of directors
12 Secretary
13 Requisition of general meeting
14 Single member company
15 Poll votes
16 Proxies
17 Means of communication to be used
18 Indemmnity
19 Insurance

NI I AP DB D DB WWK




The Companies Act 2006

Private Company Limited by Shares
Articles of Association

of

Mosaica Education UK Limited

Introduction
1 Interpretation
11 In these Articles, unless the context otherwise requures
Act: means the Companies Act 2006,
Appointor: has the meaming given 1n article 11 2,
Articles: means the company's articles of association for the time being n force,

business day: means any day (other than a Saturday, Sunday or public holiday in the United
Kingdom) on which clearing banks 1n the City of London are generally open for business,

Conflict: has the meaning given n article 8 1,

Model Articles: means the model articles for pnivate companies limited by shares contained
in Schedule 1 of the Compames (Model Articles) Regulations 2008 (57 2008/3229) as
amended prior to the date of adoption of these Articles,

Relevant Loss means any loss or liability which has been or may be incurred by a Relevant
Officer in connection with that Relevant Officer's duties or powers 1n relation to the company,
any assoclated company or any penston fund or employees' share scheme of the company or
associated company,

Relevant Officer: means any director or other officer or former director or other officer of
the company or an associated company (including any company which s a trustee of an
occupational pension scheme (as defined by section 235(6) of the Act, but excluding 1n each
case any person engaged by the company (or associated company as auditor (whether or not
he 15 also a director or other officer), to the extent he acts 1n hus capacity as auditor),

Share: means a ordinary share of £1 1n the capital of the company, and
Shareholder: means the registered holder of any Share

12 Save as otherwise specifically provided 1n these Articles, words and expressions which have
particular meanings 1n the Model Articles shall have the same meanings 1n these Articles,
subject to which and unless the context otherwise requires, words and expressions which have

particular meamngs 1n the Act shall have the same meanings 1n these Articles

13 Headings in these Articles are used for convenience only and shall not affect the construction
or interpretation of these Articles

14 A reference 1n these Articles to an "article” 1s a reference to the relevant article of these

Articles unless expressly provided otherwise
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15 Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation 1s a reference to 1t as 1t 1s in force from time to time, taking account of

151 anysubordinate legislation from time to ime made under 1t, and

152 any amendment or re-enactment and includes any statute, statutory provision or
subordinate legislation which 1t amends or re-enacts

16 Any phrase introduced by the terms "including", “include", "in particular' or any similar
expression shall be construed as 1llustrative and shall not limit the sense of the words
preceding those terms

17 The Model Articles shall apply to the company, except 1n so far as they are modified or
excluded by these Articles

18 Articles 8, 9(1) and (3), 11(2) and (3), 13, 14(1), (2), (3) and (4), 17(2), 44(2), 49, 52 and 53
of the Model Articles shall not apply to the company

19 Article 7 of the Model Articles shall be amended by
191 the nsertion of the words "for the time being” at the end of article 7(2)(a), and

192 thensertion in article 7(2) of the words "(for so long as he remains the sole director)”
after the words "and the director may"

110 Article 20 of the Model Articles shall be amended by the insertion of the words "(including
alternate directors) and the secretary" before the words "properly incur”

111 Inarticle 25(2)(c) of the Model Articles, the words “"evidence, indemmnity and the payment of a
reasonable fee" shall be deleted and replaced with the words "evidence and indemmity”

112 Article 27(3) of the Model Articles shall be amended by the insertion of the words ", subject
to article 10," after the word "But"

113  Article 29 of the Model Articles shall be amended by the insertion of the words ", or the name
of any person(s) named as the transferee(s) 1n an instrument of transfer executed under article
28(2)," after the words "the transnuttee's name"

114  Articles 31(1)(a) to (c) (inclusive) of the Model Articles shall be amended by the deletion, 1n
each case, of the words "either" and "or as the directors may otherwise decide” Article 31(d)
of the Model Articles shall be amended by the deletion of the words "either” and "or by such
other means as the directors decide”

2 Objects

21 In accordance with section 31 of the Act, the company's objects are unrestricted

Directors

3 Unanimous decisions

31 A decision of the directors 1s taken in accordance with this article when all eligible directors

indicate to each other by any means that they share a common view on a matter

32 Such a decision may take the form of a resolution 1n wnting, where each eligible director has
signed one or more copies of 1t, or to which each eligible director has otherwise indicated
agreement 1n writing
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33

41

42

51

52

61

71

18483001

A decision may not be taken 1n accordance with this article if the ehigible directors would not
have formed a quorum at such a meeting

Calling a directors’' meeting

Any director may call a directors' meeting by giving not less than five business days’ notice
of the meeting (or such lesser notice as all the directors may agree) to the directors or by
authorising the company secretary (1f any) to give such notice

Notice of a directors’ meeting shall be given to each director 1n wnting
Quorum for directors' meetings
The quorum for the transaction of business at a meeting of directors 15 a single director

If the total number of directors 1n office for the time being 1s less than the quorum required,
the directors must not take any decision other than a decision

521 toappouwnt further directors, or
522 tocall a general meeting so as to enable the shareholders to appomt further directors
Casting vote

If the numbers of votes for and against a proposal at a meeting of directors are equal, the
chairman or other director chairing the meeting does not have a casting vote

Transactions or other arrangements with the company

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and provided
he has declared the nature and extent of hus interest 1n accordance with the requirements of
the Companies Acts, a director who 15 1n any way, whether directly or indirectly, interested in
an existing or proposed transaction or arrangetnent with the company

711 may be a party to, or otherwise interested 1n, any transaction or arrangement with the
company or 1n which the company 1s otherwise (directly or indirectly) interested,

712 shall be an eligible director for the purposes of any proposed decision of the directors
(or commuttee of directors) 1n respect of such contract or proposed contract in which
he 1s interested,

713 shall be entitled to vote at a meeting of directors (or of a commuttee of the directors)
or participate in any unammous decision, 1n respect of such contract or proposed
contract in which he 1s interested,

714 may act by himself or his firm 1n a professional capacity for the company (otherwise
than as auditor) and he or hus firm shall be entitled to remuneration for professional
services as 1If he were not a director,

715 may be a director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise interested 1n, any body corporate in which the
company 1s otherwise {directly or indirectly) interested, and

716 shall not, save as he may otherwise agree, be accountable to the company for any
benefit which he (or a person connected with him (as defined in section 252 of the
Act)) denves from any such contract, transaction or arrangement or from any such
office or employment or from any interest 1n any such body corporate and no such
contract, transaction or arrangement shall be hiable to be avoided on the grounds of
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any such interest or benefit nor shall the receipt of any such remuneration or other
benefit constitute a breach of hus duty under section 176 of the Act

Directors' conflicts of interest

The directors may, 1n accordance with the requirements set out 1n thus article, authorise any
matter or situation proposed to them by any director which would, 1f not authorised, involve a
director (an Interested Director) breaching his duty under section 175 of the Act to avoid
conflicts of interest (Conflict)

Any authonisation under this article 8 will be effective only 1f

821 tothe extent permutted by the Act, the matter in question shall have been proposed by
any director for consideration 1n the same way that any other matter may be proposed
to the directors under the provisions of these Articles or in such other manner as the
directors may determine,

822 anyrequirement as to the quorum for consideration of the relevant matter 1s met
without counting the Interested Director, and

823 the matter was agreed to without the Interested Director voting or would have been
agreed to 1f the Interested Director's vote had not been counted

Any authonsation of a Conflict under this article 8 may (whether at the time of giving the
authorisation or subsequently)

831 extend to any actual or potential conflict of interest which may reasonably be
expected to arise out of the matter or situation so authonised,

832 provide that the Interested Director be excluded from the receipt of documents and
information and the participation 1n discussions (whether at meetings of the directors
or otherwise) related to the Confhict,

833 provide that the Interested Director shall or shall not be an eligible director in respect
of any future decision of the directors 1n relation to any resolution related to the
Conflict,

834 1impose upon the Interested Director such other terms for the purposes of dealing with
the Conflict as the directors think fit,

835 provide that, where the Interested Director obtains, or has obtained (through his
involvement 1n the Conflict and otherwise than through his position as a director of
the company) mformation that 1s confidential to a third party, he will not be obliged
to disclose that information to the company, or to use 1t in relation to the company’s
affairs where to do so would amount to a breach of that confidence, and

836 pernut the Interested Director to absent umself from the discussion of matters
relating to the Conflict at any meeting of the directors and be excused from reviewing
papers prepared by, or for, the directors to the extent they relate to such matters

Where the directors authense a Conflict, the Interested Director will be obliged to conduci

himself 1n accordance with any terms and conditions imposed by the directors 1n relation to
the Conflict

The directors may revoke or vary such authorisation at any time, but this will not affect
anything done by the Interested Director, prior to such revocation or vanation, in accordance
with the terms of such authorisation
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86 A director 1s not required, by reason of being a director (or because of the fiduciary
relationship established by reason of bemng a director), to account to the company for any
remuneration, profit or other benefit which he denives from or in connection with a
relationship involving a Conflict which has been authonsed by the directors or by the
company 1n general meeting (subject in each case to any terms, limits or conditions attaching
to that authonisation) and no contract shall be hable to be avoided on such grounds

9 Records of decisions to be kept

91 Where decisions of the directors are taken by electronic means, such decistons shall be
recorded by the directors 1n permanent form, so that they may be read with the naked eye

10 Number of directors

101  Unless otherwise determined by ordinary resolution, the number of directors (other than
alternate directors) shall not be subject to any maximum

1 Appointment of directors

111 Inany case where a Shareholder holds at least 50 percent of the 1ssued share capital of the
company, 1t may on giving written notice to the company appoint an additional directors and
remove any director so appointed by it

112 Inany casc where, as a result of death or bankruptcy, the company has no shareholders and no
directors, the transmittee(s) of the last shareholder te have died or to have a bankruptcy order
made against him (as the case may be) have the nght, by notice in writing, to appoint a
natural person (including a transmttee who 1s a natural person), who 1s willing to act and 1s
permutted to do so, to be a director

12 Secretary
121  The directors may appoint any persen who 1s willing to act as the secretary for such term, at
such remuneration and upon such conditions as they may think fit and from time to time

remove such person and, if the directors so decide, appoint a replacement, 1n ¢ach case by a
decision of the directors

Decision making by Shareholders

13 Requisition of general meeting

131  Where the Sharcholders have requisitioned either the circulation of a wntten resolution or a
general meeting to be convened and require a statement to be circulated, the directors may
waive the requirement under sections 294 and 316 of the Act for the requisitioming

Shareholders to pay the expenses of requesting the circulation of the wntten reselution or the
circulation of the statement

14 Single member company

141  During any period where the company 1s a single member company, the quorum for any
meetings shall be one

15 Poll votes

151 A poll may be demanded at any general meeting by any qualifying person (as defined 1n
section 318 of the Act) present and entitled to vote at the meeting
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152  Article 44(3) of the Model Articles shall be amended by the 1nsertion of the words "A demand
so withdrawn shall not invalidate the result of a show of hands declared before the demand
was made" as a new paragraph at the end of that article

16 Proxies

16 1  Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words "1s
dehivered to the company 1n accordance with the Articles not less than 48 hours before the
time appomnted for holding the meeting or adjourned meeting at whach the right to vote 1s to
be exercised and 1n accordance with any instructions contained in the notice of the general
meeting (or adjourned meeting) to which they relate"

162 Article 45(1) of the Model Articles shall be amended by the insertion of the words "and a i
proxy notice which 1s not delivered in such manner shall be invalid, unless the directors, 1n {
their discretion, accept the notice at any time before the meeting” as a new paragraph at the
end of that article

Administrative arrangements
17 Means of communication to be used

171  Any notice, document or other information shall be deemed served on or delivered to the
intended recipient

17 11 1f properly addressed and sent by prepaid United Kingdom first class post to an
address 1n the United Kingdom, 48 hours after 1t was posted (or five business days
after posting either to an address outside the United Kingdom or from outside the
United Kingdom to an address withuin the United Kingdom, 1f (in each cas¢) sent by
reputable international overmight courier addressed to the intended recipient, provided
that delivery 1n at least five business days was guaranteed at the time of sending and
the sending party receives a confirmation of delivery from the couner service
provider),

17 1 2 1f properly addressed and delivered by hand, when 1t was given or left at the
appropriate address,

17 1 3 1f properly addressed and sent or supplied by electroic means, one hour after the
document or mformation was sent or supplied, and

17 1 4 1f sent or supplied by means of a website, when the matenial 1s first made available on
the website or (1f later) when the recipient recerves (or 1s deemed to have received)
notice of the fact that the matenial 1s available on the website

For the purposes of thus article, no account shall be taken of any part of a day that 1s not a
working day

172 In proving that any notice, decument or other information was properly addressed, 1t shall
suffice to show that the notice, document or other information was addressed to an address
permutted for the purpose by the Act

18 Indemnity

181  Subject to article 18 2, but without prejudice to any indemmty to which a Relevant Officer 1s
otherwise entitled

1811 each Relevant Officer shall be indemmified oui of the company's assets against all

costs, charges, losses, expenses and liabilities incurred by him as a Relevant Officer
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(a) in the actual or purported execution and/or discharge of hus duties, or in
relation to them, and

b) in relation to the company's (or any associated company's) activities as trustee
of an occupational pension scheme (as defined 1n section 235(6) of the Act),

including (1n each case} any liability incurred by him 1n defending any civil or
criminal proceedings, in which judgment 1s given 1n his favour or in which he 1s
acquitted or the proceedings are otherwise disposed of without any finding or
admussion of any material breach of duty on his part or in connection with any
apphcation in which the court grants him, 1n hus capacity as a Relevant Officer, relief
from liability for negligence, default, breach of duty or breach of trust in relation to
the company's (or any assoclated company's) affairs, and

the company may provide any Relevant Officer with funds to meet expenditure
incurred or to be incurred by him in connection with any proceedings or application
referred to in article 18 1 1 and otherwise may take any action to enable any such
Relevant Officer to avoid incurnng such expenditure

182  Ths article does not authonse any indemmty which would be prohibited or rendered void by
any provision of the Companies Acts or by any other provision of law

183  Inthis article companites are associated 1if one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate

19 Insurance

191  The directors may decide to purchase and maintain insurance, at the expense of the company,
for the benefit of any Relevant Officer in respect of any Retevant Loss
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