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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8655008

The Registrar of Companies for England and Wales, hereby certifies that
AME EAST AFRICA 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/Wales

Given at Companies House on 19th August 2013
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

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

INOT

Application to register a company
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What this form s NOT for
You cannot use this form to regste
a imited liability partnership To de
this, please use form LL INO1

What this form s for

Q\’_ou may use this form to register a
*private or public company

MONDAY

i

CH

Companies House

19/08/2013
COMPANIES HOUSE

Part 1

Company details

a1

Comipany name

To heck if a company name 1s avallable use our WebCHeck service and select
the ‘Company Name Availabibty Search' optton

www.companieshouse.gov.uk/info

' Please show the proposed company name below

Proposed company
name (n full @

IAME EAST AFRICA LIMITED

For official use

561 sIsTolo (g1

2 Fithiag in this form

Please complete in typescript or n
bold black capitals

All fields are mandatory unless
specified or indicated by *

@ Duplhicate names

Duplicate names are not permitted
A list of registered names can

be found on our website There
are varous rules that may affect
your choice of name More
information an this rs avallable in
our guidance hooklet GP1 at
www companteshouse gov uk

I

12}

Company name restrictions @

Please tick the box only If the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other specified body

O

| confirm that the proposed company name contains sensitive or restricted
words ot expressions and that approval, where appropriate, has been
soughi of a government department or other speofied body and | attach a
copy of their response

® Company name restrictions

A list of sensytive o restricted
waords or expressions that require
consent can be found in our
guidance booklet GP1 at

www companieshouse gov uk

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o

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

U

i confirm that the above proposed company meets the condrtrons for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternatve

©Name ending exemption

Only private companies that are
himited by guarantee and meet other
speafic requirements are eligible

to apply for this For more detals,
please go to our website

www companieshouse gov uk

Company type®

Please tick the box that describes the proposed company type and members’
hability {only one box must be ticked)

Pubhic limited by shares

Private limited by shares

Private limited by guarantee

Private unhmited with share capital

Prrvate unlimited without share capital

LO0OyO

© Company type

If you are unsure of your company’s
type, please go to our webstte
www companieshouse gov uk

BIS

Innavauon & Skills

Department for Business

CHFPOQO
05/12 Version 50
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Application to register a company

Situation of registered office @

Please tick the appropniate box below that describes the situapion of the
proposed registered office (only one box must be ticked)

[¥] England and Wales
[1 wales

[] Scotland

[] Northern Ireland

@ Registered office

Every company must have a
registered office and this 1 the
address to which the Registrar will
send correspondence

For England and Wales comparnies,
the-address must be in England or
Wales

For Welsh, Scottish or Northern
Ireland companies, the address must
be 1n Wales, Scotland or Northern
Irelapd respectively

Registered office address @

Please give the registered office address of your company

Building name/number

THIRD FLOOR

@ Registered office address
You must ensure that the address
shown n this section 15 consistent
with the situation indicated in

Street |55 GOWER STREET section A5
You must provide an address in
England or Wales for companies to
Post town LONDON be registered 1n England and Wales
You must provide an address in
County/Region ’7 Wales, Scotland or Northern Ireland
I l l I for companies to be registered In
Postcode wc i1 E 6 |H|Q Wales, Scotland or Northern Ireland
respectively
m Articles of association®
Please choose one option only and tick one box only © For detalls of which company type
can adopt which model articles,
Optton § ! wish to adopt one of the following model articles in 1ts entirety  Please tick please go to our website
only one box www companieshouse gov uk
[]  Prvate imited by shares
(] Pnvate limited by guarantee
]  Public company
Option 2 I wish to adopt the following model articles with additronal and/or amended N
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
Private hmited by shares
] Private hmited by guarantee
(] Public company
Option 3 [T] 1 wish to adopt entirely bespoke arucles 1 attach a copy of the bespoke

articles to this application

sl

Restricted company articles©

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

O

O Restricted company articles
Restricted company articles are
those containing provision for
entrenchment For more detalls,
please go to our website
www companieshouse gov uk

CHFPOOO
05/12 Version 50
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Application ta register a company

Part 2

Secretary

Proposed officers

For prwvate comparies the appointment of a secretary 1s optional, however, If you do decide to appont a company
secretary you must provide the refevant details Public companies are required to appoint at least one secretary

Private campanies must appoint at least one director who is an individual Public compantes must appoint at least
two directors, one of which must be an mdivdual

For a secretary who 1s an indwidual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who 1s an indvidual, go to Section D1, For a corporate director, go to Sectron E1,

GBI

Secretary appointments o

Please use this sectron ta list all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5

Title* IMR
Fuil forename(s) ‘ DOMINIC
Surname 'TRAYNOR

Former name(s) ®

|

|

O Corporate appomtments
For corparate secretary
appointments, please complete
section C1-C5 instead of
section B

Additional appeintments

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

© Former name(s)
Please provide any previous pames
which have been used for business
purposes i the last 20 years
Married women do not need to give
former names unless previously used
for business purpases

BY

Secretary's service address ©

Buﬂdlngnamelnumberl THE Ca‘f‘\?m\l‘i REGAETEAGY O 41 <ff

Street [
|
Post town l
County/Region r_T
Postode T rrrrr
Country r

O Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

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

of secretartes as the company’s
registered office

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

s3]

Signature o

| consent to act as secretary of the proposed company named in Section A?

Signature

Signature

X

D.Timlmy

X

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

CHFPOCGOD
05/12 Version 50
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Application to register a company

Corporate secretary

Corporate secretary appointments o

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

Name of corporate
body/firm

Street

Post town

|
|
Butlding name/number I
|
|
|
|

County/Region

Postcode

rrrrrrrr

Country

O Additional appointments

corporate secretary, please use the
'Corporate secretary appointments’
continuation page

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

If you wish to appoint more than ane

Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?

3 Yes Complete Section C3 only
+ No Compiete Section C4 only

EEA companies ®

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

Where the company/
firm 15 registered © I

Registration number |

&EEA

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

www companieshouse gov uk

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

Non-EEA companies

Please give details of the legal form of the corporate bedy or firm and the law by
which it 1s governed If applicable, please also give details of the register in which
it1s entered (including the state) and its registratien number i that registes

Legal form of the
corporate body
or firm

Governing law

the company/firm 15
registered ©

|
|
|
If applicable, where l
|
|

Regestration number

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

cs ]

Signature ©

l I consent to act as secretary of the proposed company named in Section A1

Signature

X

Signature

X

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

CHFPQOO
05/12 Version 5 0
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Application to register a company

Director

Director appointments @

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

Title™ l MR

Full forename(s) IDOMINIC

Surname 'TRAYNOR

Former name{s)®

CountrylState of  }NITED KINGDOM

residence ®

Nationahty ‘BRIT\SH

oeston [T o6 [T [Tl

Business occupation ISOUClTOR

(if any) O l

O Appointments
Private companres rmust appaint
at least ane director whe 15 an
individual Public companies must
appont at least two directors, one of
which must be an indwidual

@ Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Married women da not need to give
former names unless previously used
for business purposes

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

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

Additional appointments

If you wash to appoint more than
one directar, please use the ‘Director
appointments’ contmuation page

Director’s service address ©

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

Building name/numberl THE COMPANY'S REGISTERED OFFICE

Street

Post town

County/Region

Postcode

|
|
=
FFFVFFTT

Country

B Service address
This 15 the address that will appear
on the pubhic 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
propased company's register of
directors as the company's registered
office

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

Signature ©

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

Signature

X

Sighature

D.Tfawlv:t/

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

CHFPOOO
05/12 Version 5 0
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Application to register a company

Director

o1}

Director appointments ©

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

Title*

Surname

|
Full forename(s) r
|

Former name(s)®

Country/State of
residence ©

Nationality

Date of birth

|
A O O A

Business occupation l

(if any) @ I

@ Appointments
Private companies must appoint
at least one director who 1S an
individual Public companies must
appont at least two duectors, one of
which must be an individual

@ Former namels}
Please provide any previgus names
which have been used for business
purposes n the last 20 years
Married women do not need {0 give
former names unless previously used
for business purposes

O Country/State of residence
This 1s 1n 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 da nat,
please leave blank

Additional appointments

If you wish to appont more than
one director, please use the "Director
appaintments’ centinuatien page.

o]

Director’'s service address ©

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

Bullding name/number ]

Street ,
[
Post town |
County/Region [
Postcode rrrrrrT
Country (

©Service address
This 1s the address that will appear
on the pubhc record This does not
have to be your usual residentral
address

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

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

Signature ©

Fconsent to act as director of the proposed company named m Section A1

Signature

Signature

X X

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

CHFPOQO
05/12 Version 50
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Application to register a company

Corporate director

BT

Corporate director appointments ©

] Please use this section to list all the corporate directors taken an formation

Name of corporate l
body or firm ‘

Building namelnumber’

|
|
|
|

Street

Post town

County/Region

Postcode

Country

FTTTTTVT

@ Additional appointments
if you wish 1o appont more than one
corporate director, please use the
‘Corporate ditector appointments’
continuation page

Registered or principal address
Thes 15 the address that will appear
on the public record This address
must be a physical location for the
delivery of documents it cannot be
a PO box number {unless comtamed
within 2 full address), DX number or
LP {Legal Post in Scotland) number

EY

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 {induding the
relevant state) and the registration number in that register

Where the company/
firm 1s registered © [

Registration number I

Opea
A full list of countries of the EEA can
be found 1n our guidance
www companieshouse gov uk

©This 1s the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the comorate body or firm and the {aw by
which it 1s governed If applicable, please also give details of the register in which
it 1s entered (including the state) and its registration number in that register

-

Legal form of the
corporate hody
or firm

Governing law

the company/firm 1s

|

|
It applicable, where r
registered © r

If applicabie, the
registration number

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

&5

Sighature ©

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

Signature

X X

Signature

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

CHFPOOO
05/12 Version 50
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
3 Yes Complete the secttons below
27 No Go to Part 4 (Statement of guarantee)

Share capital in pound sterling (£)

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

Class of shares
(E g Ordinary/Preference etc }

Amaount pard up on Number of shares &

each share ©

Amount (if any} unpaid
on each share @

Aggregate nominal value ©

|ORDINARY £0 01 [N |1 £001
| | | :

| I | | E

| I | | E

| Totals| 1 |£ 0 01
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
(E g Ordinary/Preference etc )

Amount paid up on Number of shares @

each share @

Amount (f any) unpaid
on each share @

Agaregate nominal value L

I |

Totals

|
] | %

Currency

Class of shares
(E g Ordinary/Preference etc )

Amount paid up on Number of shares &

Amount {f any) unpaid
each share @

on each share @

Aggregate nominal valug ©

Totals

&

Totals

Please give the total number of shares and total aggregate nominal value of
1ssued share capital

Total number of shares |1

Total aggregate

nominal value ® £0 01

O Total aggregate nominal value
Please list total aggregate values in
different currencies separately For
example £100 + €100 + §10etc

© including both the nomtnal value and any

© Number of shares 1ssued multiphed by
share premium

norminal value of each share

Continuation Pages

@ Total number of issued shares in this class page If necessary

Please use a Statement of Capital continuation

CHFPO0OO

05/12 Version 5 0
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Application to register a company

m

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

Please give the prescribed particulars of rghts attached to shares for each class
of share shown in the statement of capital share tables in Sectrons F1 and F2

Class of share

Ordinary

Prescribed particulars
(1]

- One voting nght per share

- One equal nght per share in any ordinary dividend declared

- One equal night per share in the distnbution of any surplus due to
the ordinary shareholders on a2 winding up

@Prescribed particulars of nights

attached to shares

The particulars are

a particulars of any voting rights,
including rights that anse enly in
certain circumstances,

b paruculars of any nghts, as
respects dividends, to participate
In a distribution,

¢ paruculars of any nghts, as
respects capital, to participate in a
distribution (including 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 conditians relating
to 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 (Prescnibed
particulars of nghts attached

to shares)’ continuation page if
necessary

CHFPOOOD
05/12 Version 50
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Application to register a company

Class of share

Prescribed particulars
1]

© Prescribed particulars of rights

attached to shares

The particulars are

a parbiculars of any vating nghts,
including rights that arise only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to parttcipate
in a distribution,

¢ particulars of any nghts, as
respects capital, to participate in a
distribution {including on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the sharehotder and
any terms or condrtions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a "Statement of capital
(Prescribed particulars of rights
attached to shares})’ continuation
page If necessary

CHFPOOO
05/12 Version 5 0
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Application to register a company

E Imtial shareholdings

This section should only be completed by compantes incorporating with share capital | Intial sharehoidings
Please hist the company's subsenbers

Please complete the detatls below for each subscriber in alphabetical arder
The addresses will appear on the public record  These do not need to be the Please use an "tmtial shareholdings’
subscribers” usual residential address continuatian page if necessary

Subscriber's detadls Class of share Number of shares | Currency Momsnal value of JAmount (f any) | Amount pad

each share unpaid
Name
Dorminic Traynor Ordary One Pound Stering |£0 01 N £0 01
Address

Third Fioor
55 Gower Street

London WC1E 6HQ

Name

Address

Name

Address

Hame

Address

Name

Address

CHFPOOO
05/12 Version 50
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Application to register a company

Part4

Statement of guarantee

Is your company hmited by guarantee?
+ Yes Complete the sections below
3 No Go to Part 5 (Statement of comphance)

Subscribers

Please complete this section If you are a subscnber of @ company imited by
guarantee The following statement is being made by each and every person
named below

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

Subscriber’s details

Forename(s) @

Surname ©

Address ®

Postcode

rrrrrrr

Amount guaranteed ® |

Subscriber’s details

Forename(s) ©

Surname ©

Address &

Postcode

HEEEEREE

Amount guaranteed © I

Subscriber's detaills

Forename(s) @

Surname ©

Address &

Postcode

rrrrriri

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 1s permitted

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

CHFPOOO
05/12 Version 5 0
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Application to register a company

Subscriber’s details

Farename(s) ©

Surname ©

Address &

Postcode rrrrrrr

Amount quaranteed © I

Subscriber’s details

Forename(s) @

Surname ©

Address ©

Postcode (T Trrrr

Amount guaranteed ® |

Subscriber's details

Forename(s) @

Surname &

Address @

e ([

Amount guaranteed ® l

Subscriber's details

Forename(s) ©

Surname &

Address &

e [ [ [T

Amount guaranteed © l

Subscriber's details

Forename(s) @

Surname @

Address @

Poscods T rrrrr

Amount guaranteed © I

@ Name
Please use capital letters

© Address

The addresses in this section will
appear on the pubhc record They do
nat have to be the subscribers’ usual
residential address

© Amount guaranteed
Any vahd currency 1s permitted

Continuation pages
Please use a "Subscribers'’
continuation page If necessary

CHFPOQO
05/12 Version 5@
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Apphcation to register a company

Part 5 Statement of compliance

This section must be completed by all companies

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

3+ No Goto Section H1 {(Statement of compliance delivered by the
suhscribers)
+ Yes Goto Section H2 (Statement of comphance delivered by an agent)

m Statement of compliance dehivered by the subscribers®

Please complete this section if the application 1s not delivered by an agent © Statement of comphance

for the subscribers of the memorandum of association delivered by the subscribers
Every subscnber to the

memorandum of assocation must
sign the statement of compliance

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

Subscriber's signature | Sgnane

X D.T{ bagnrs

Subscriber’s signature [ Signature

X X

Subscriber's signature | Sanature

X X

Subscriber's signature | Stanature

X X

Subscriber’s signature | Signatre

X X

Subscriber’s signature | Sgnatre

X X

Subscriber's signature | Signature

X X

Subscriber’s signature | $ignature

X X

CHFP0OO
05/12 Version 5 0
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Application to register a company

Subscriber's signature  |-Sanature Continuation pages

X X Please use a "Statement of
comphance delivered by the
subscribers’ continuation page If
more subscrbers need to sign

Subscnber's signature | Soauee

X X

Subscnber’s signature | Sgrature

X X

Subscriher's signature | Snature

X X

m Statement of compliance delivered by an agent

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

Agent's name

Building name/numbe

|
|

Street 'r
|

Post town

County/Region |

Postcode FTTTTTVV

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

Agent's stghature Signature

X X

CHFPOOO
05/12 Version 50
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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 Please note that all information on this form
you do 1t will help Companies House if there 1s a query will appear on the public record, apart from
on the form The contact information you give wili be information relating to usual residential
visible to searchers of the public record addresses

|7CDI\ tact name

Company ¢ R onaldsons LLP

E How to pay

A fee 15 payable on this form

Make cheques or postal orders payable to

Address £ o Gower Street "Companies House’ For information on fees, go
to www companieshouse gov uk

|
|
| E Where to send
|

Posttoun London You may return this form to any Companies House
CountyHegion address, however for expediency we advise you to
return 1t to the appropriate address below
Postcode
W|C|1]|E 6 [H|Q
oy l— ’_rl_—r’_,_’_ For companies registered in England and Wales
UK The Registrar of Companies, Companies House,
| DX Crown Way, Cardiff, Wales, CF14 3UZ
DX 33050 Cardiff
| 020-7580 6075

— For companies registered in Scotland
Certificate The Registrar of Companies, Companies House,

i b oy Fourth floor, Edinburgh Quay 2,
We will send your certificate to the presenters address 139 Fountainbridge, Edinburgh, Scotland, EH3 9¢F

{(shown above) or If indicated to another address DX ED235 Edinburgh 1
shown below or LP - 4 Edinburgh 2 (Legal Post)
O At the registered office address (Given in Section Ab)
(1 At the agents address (Given in Section H2) For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Checklist Second Floor, The Linenhall, 32-38 Linenhall Street,

Belfast, Narthern Ireland, BT2 8BG

We may return forms completed incorrectly or
DX 481 N R Belfast 1

with information missing

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, PO Box 4082,

Card/ff, CF14 3WE

Please make sure you have remembered the

following

O You have checked that the proposed company name 15
avallable as well as the various rules that may affect
your choice of name More information can be found
in guidance on our website

O if the name of the company 15 the same as one
already on the register as permitted by The Company

ﬂ Further information

and Business Names (Miscellaneous Provisions) For further information, please see the guidance notes
Regulations 2008, please attach consent on the website at www companieshouse gov uk
O You have used the correct appointment sections or emall enquines@companieshouse gov uk
O Any addresses given must be a physical location
They cannot be a PO Box number (unless part of a . .
full senvice address), DX or LP {Legal Post in Scotland) ThIS form 1S ava”able Inan
number i icl
O The document has been signed, where indicated alternative format. Please visit the
O Al relevant attachments have been included forms page on the website at
O You have enclosed the Memorandum of Association :
LI You have enclosed the correct fee WWW.COIT]pamEShOUSE.gOV. uk

CHFPODO
This form has been prowided free of charge by Companies House 05/12 Version 5 0




PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

AME EAST AFRICA LIMITED

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

Names of subscriber Authentication by subscriber
Domunic Traynor D ) [DV»] s

Dated 16™ August 2013
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AME EAST AFRICA LIMITED

A ddtonal pmv1'e|'0ns-H> Modet Arlicles

DIRECTORS' CONFLICTS OF INTEREST

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

Any authorisation under this article will be effective only 1f

(a)

(b}

(c}

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

any requirement as (o the quorum tfor consideration ot the relevant matter 1s met without
counting the Interested Director, and

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

(a)

(b)

©

(d}

(e

(H

extend to any actual or potential conflict of terest which may reasonably be expected
to anise out of the matter or situation so authonsed,

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

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

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

provide that, where the Intercsted Dircclor obtans, or has obtamned (through his
mvolvement 1n the Conilict and otherwise than through his position as a director of the
company) information that 1s conlfidential to a third party, he will not be cbliged to
disclose that information to the company, or to use 1t in relation to the company’s affairs
where to do s0 would amount to a breach of that confidence, and

permit the Interested Director to absent himselt from the discussion of matters relating
1o 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




14

15

16

21

(2)

(®)

©
(d

(c)

(0

(2)

Where the directors authorise a Conthicl, the Interested Director wall be obliged to conduct
himselt e accordance with any terms and conditions imposed by the directors n relation (o the
Contflict

The directors may revoke or vary such authornisation at any time, but this will not affect anything
done by the Interested Director, prior to such revocation or vanation, m accordance with the
terms of such authorisation

A director 1s nol required, by reason of being a director (or because of the tiduciary relationship
established by reason of being a director), to account to the company for any remuneration, profit
or other benefit which he derives irom or in connection with a relationship involving a Conflict
which has been authorised by the direciors or by the company 1n general meeting (subject 1n each
case 10 any terms, limits or conditions attaching to that authorisatton) and no contract shall be
liable to be avorded on such grounds

RESERVED MATTERS

The overall management and day to day operation of the business shall be carrnied out by the
Board and, to the exient permtted by law and without prejudice to any other provisions of these
Articles, the Company shall not take or agree to take any action referred to below except with the
prior written consent of the holding company, if any, of the Company

Increase 1ts nominal share or loan capilal or 1ssue any sharc or loan capital or grant any option 1o
subscribe for shares or loan capital

Alter or modity the rights attached to any shares or make any alterations to 1ts Memorandum
and/or Articles of Association

Register any transfer of any shares otherwise than in accordance with thas the Articles

Capitalise or repay any amounts standing to the credit of any of its reserve or redeem or purchase
its own shares or reduce uts share capital

Pay or make any dividends or other distnbuuons out of its capital, profits or reserves otherwise
than 1n accordance with the Articles

Make any borrowings, enter into any hire purchase, lease, credit sale or simitar agreement or
grant or permut the creation of or suffer to subsist any mortgage, charge, (whether lixed as
Noaung), pledge, lLien, hypothecation, encumbrances, assignment, trust arrangement, tile
retention or other sccurity Interest or other arrangement of any kind having the etfect of
conferring secunity over the whole or part of its undertaking property or assets (cxcept for any
lien arising by operation of law)

Enter 1nto or give or permit or sufler to subsist any guarantee of or indemmty or contract of
suretyship for or otherwise commut tself tn respect of the due payment of money or the
performance of any contract, engagement or obhgation of any other person or body other than a
wholly owned subsidiary of the Company




(h) Incorporate, acquire or dispose of any subsidiary

(1) Sell, transfer or otherwise dispose of or 1n any way cease o exercise control over (whether by one
transaction or a series of transactions and whether at one time or over 4 period of time) the whole
or any malterial part of 1ts business, undertaking or asscts

()) Make any alterations to the nature of, or cease to carry on, its business

(k) Establish any new branch, agency, trading establishment or business or close any such branch,
agency, trading establishment or business

() Pay any remuneration or expenses to any person other than as proper remuncration for all the
services provided or as proper reimbursement for expenses incurred n connection with s
business, or make any loans of any kind out of its funds

(m) Pay any remuncration to any person or company in excess of £25,000 per annum

(n) Incur any hability of a caputal nature 1n excess of £25,000

(o) Enter into any transaction or contract otherwise than on an arm’s-length basis and 1n the ordmnary
course of 1ts business

(p) Approve any transaction or dealing of an unusual or long term nature other than in the ordinary
course of business

(q) Enter into any joint venture, partnership or other arrangement whereby 1ts profils may be shared
or cstablish any employee share option or profil related scheme of any kind whatsoever

(r) Appoint or remove any directors otherwise than 1n accordance with the provisions of the Articles
(s} Terminate the appointment of the auditors
(t) Alter its accounting reference date

(u) Initiate any legal proceedings otherwise than for the purpose of debt collection in the ordinary
course of business

(v) Promote or tahe steps to effect a shareholder’s voluntary winding-up or the making of an
administration order, or pass any resolution for winding-up or take any action which would result
in any of the matters set out n section 123 of the Insolvency Act 1986 ansing or apply (o the
Courts to order a meeting of creditors or ol shareholders or any class of shareholders

(w) Purchase, scll, take or let on lease or tenancy or acquire or dispose of any real or leaschold
property

(x) Open further bank accounts or vary bank mandates otherwise than in accordance with this
Agreement

(y) Dcal in any way (including the acquisition or disposal, whether outright or by way of heence or
otherwisc howsoever) with uts intellectual property other than in the ordinary course of business




