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TIHE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -
THE AMBASSADOR THEATRE GROUP LIMITED

(Company Number: 2671052)

PRELIMINARY

In these articles, "Mode) Articles” means the Madel Articles for Public Companies, as sct out
in Schedule 3 o the Compantes (Model Articles) Regulations (SI 2008/3229), the "Act"
means the Compantes Act 2006, including any statutory modification, replacement or 1c-
enactment thereof from time to time 1n force, and the " Parent” means the corporation (1f any)
which 1s the holder ol the entire 1ssued share capital for the iime bemg of the Company, as
carmes the nglht to vote at general meetings of the Company

The arucles contained in the Model Articles shall apply to the Company, save insofar as they
arc excluded or modified by or nconsistent with the articles heretnafter contained and together
such articles shall comprise the articles of association Save as expressly sct out 1n this article
2, no regulations sel out in any statutc or statutory nstrument concerning companies shal
apply as articles of the Company

A reference herein 1o "MA Article 1" shall be to Article 1 of the Model Aricles Relerences
to other articles of the Modei Arucles shall be inade accordingly, save that the numbenag of
such references shall correspond to the numbenng of the relevant provision of the Model
Articles The following Model Articles shall not apply 10 the Company MA Anticles 910 11
inclusive, MA Arucles 20 10 22 imclusive, MA Arlicle 25, MA Article 26, MA Aruicle 28, MA
Article 32(2), MA Arucle 36(1)(a), MA Artucle 40, MA Artuicle 46(2)(2), MA Arucle 50, MA
Arucle 63(5), MA Arucle 64, MA Aricle 79, MA Article 80, MA Arnucle 85 and MA Aructe
86 MA Article 8(2) shalt be modified by the inclusion of the words ", if any," after the words
"company sccretary” MA Article 17(2) shall be modified by the inclusion of the words ) 1f
any," afier the words "company sccretary” MA Armicle 32(2) shall be modified by the
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inctusion of the words "If the Parent consents,” pnor to the words "The Charman ol the
meeting may permit”

DEFINITIONS AND INFERPRETATION
In these Arnicles the followimng expressions shall have the following meamngs
Confidentisl Informanon shall be as defined in Article 27

Group mcans the Company and any company which 15 a subsidiary undentaking of the
Company from ume 1o tune and refcrences 10 "Group Companvy" and "members of the
Group' shall be construed accordingly

Group Company Interest shall be as defined in Arucle 25 2

Investment Agreement means the ivestment agreement dated 31 Qclober 2009 and made
between (1) the Company, (2) Diplomatic Applause Linuted, (3} the Non-Exponent
Sharcholders (4) the Managers, (5) 2xponent Private Equity Partners #l, LP and (6) Exponent
Private Lquity LLP, as wmnended and novated from time Lo time

Investor means any person who 1s or becomes an Investor for the purposes of the Investment
Agreement and " Investors’ shall be construed accordingly

Investor Associate means, tn relatton to an Invesior

(a) each member of that Investor's investor Group (other than the Investor itscli),

(b) any gencral pariner, limited pariner or other pariner i, or truslee, nominee,
custodian, operator or manager of, or adwiser to, that Invesior or any member of
1ts Investor Group,

() any mcmber ol the same wholly-owned group of companies as any trusice,
nominee, custodian, operator or manager of, or adwviser (o, that Investor or any
mcmber of 1ts Investor Group,

(d) any Fund which has the same general partner, trusice, nominee, operator,
manager or adviser as that Investor or any member of 1ts [nvestor Group,

(3] any Fund wlich 1s adwvised, or the assets of which (or some matcnal part theteof)
arc managed (whether solcly or jomtly with others), by that Investor or any

member of its [nvestor Group, or

(n any I'und in respect of which that Investor or any member of 1ts Investor Group 1s
a general pariner
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Investor Director shall be as defined 1n the Invesiment Agrcement
Investor Dhrector Intercst shall be as defined m Article 26 2

Quotation means the adnussion of any part of the issued share capital of the Company to the
Official List of the Financial Scrvices Authonty and to trading on the London Stock
Exchange's market for hsted secunties or 1o trading on the Alternauve Invesiment Market of
the London Stoch Exchange or on any other recognised investinent exchange (as defined in
secuion 283(1) of the FSMA)

Relevant Investor shall be as defined in Aracle 26 1

Sale mcans the sale of the whole of the Controlling Inicrest of the Company or the sale or
other disposal of the whole or substantially the whole of the business or assets of the Company
and us subsicharics taken together 10 a smgle buyer or 10 one or more buycrs, whether as pan
of a sigle transaction or a series of related ransacuions

Situational Conflict shall mean a dircet or indirect interest of a Director which conflicts or
may potcentially conilict with the iniercsts of the Company {other than a I'ransactional Conflict
or 1 circumstances which cannoi reasonably be regarded as hkely to give nise 10 4 conflict of
miterest) Por these purposes a conflhict of micrest shall include a conflict of interest and duty
and a conflict of duties

subsidiary has the meaning givea in section 736 of the Companies Act 1985

Transactional Confhict shall mean a direct or indwrect conflict of mterest of a Director which
arises in refaton lo an existing or proposed transaction or arrangement with the Company

ALLOTMENT AND TRANSFER OF SIIARES

The directors shall not be entitled to exercise any nght to 1ssue shares 1n the Company or to
grant nighls to subscnbe for, or to conven any secunily imo, shares 1n the Company
accordance with the provisions of section 550 of the Act

The direciors shall register the transfer by the Parent of any share i the Company and, 1f
directed by the Parent, the transfer by any other person of any share m the Company, but the
directors shall not register a 1ransfer 1 any other circumstances

NOTICE OF GENERAL MEETINGS

In every nouice calling a general meeting of the Company there shall appear with reasonable

prominence a slatement that a member ennitled to attend and vole 1s enuiled to appomt one or
more proxies to attend and speak and vote instead of him and that a proxy need not also be a
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10

10.1

102

10.3

11

member Nolices and other communicatons relating 10 a general meetng which any member
1s enlitled 10 receive shall not be sent 10 the directors of the Company in their capacity as such

PROCEEDINGS AT GENERAL MEETINGS

No busmness shall be transacted at any meeting unless a quorum is present  T'wo persons
present enutled to vote upon the business to be transacted, each being a member or a proxy for
a member or a duly authonsed representauive of a corperation, shall be a quorum, except at
such times as the Company has only one member 1n which case one person entitled to vote
upon the business 1o be transacted, bemy the sole member or a proxy lor the sole member or a
duly authonsed representahive of a corporattion which 15 the sole member, shall be a quorum

At such umes as the Company has only one member and he lakes a decision which may be
taken by the Company in general meeting and which has effect as if agreed by the Company
in general meeting, such member shall {unless his decision 1s taken by way of written
resolution) provide the Company with a wrnitten record of that decision

An mstrument appointing a proxy and any authonty under which 1t 1s executed or a copy of
such authority certified notanially or in some other way approved by the directors must be
dehvered to the registercd office of the Company (or, to the extent permitled by the Act, sent
usmg clectronic commumcations to the Company at the address specified (or deemed to have
been speaified) by the Company for that purpose so as 1o be received by the Company)

i the case of a general meeting or an adjourned meeting, not less than 48 hours before the
time appomted for the holding of the meeting or to the place of the meeting at any time
before the tunc appomted for the holding of the meeting,

in the case of a provy notice gaiven i relation to a poll taken more than 48 hours after it was
demanded, not less than 24 hours before the ume appointed for the taking of the poll, and

tn the casc of a proxy notice given in relat:on to a poll taken not more than 48 hours afier it
was demandcd, before the end of the meeting at which the poll was demanded

in calculating when a proxy notice 1s Lo be dehivered, no account s to be taken of any part

of a day that is not a working day A notice revokmg the appointment of a provy must be
given i accordance with the Act

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution of the Company, the number of directors
(inctuding the Investor Direcior but excluding alternate directors) shall not be subject 1o any
maximum but shall not be less than two in number
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12.

13.

13.1

132

133

14

15,

16

17

ALTERNATE DIRECTORS

Any dircctor (other than an alicmate director) may appoim any other director or any other
person approved by the Parent and willing to act 1o be an alternate duector and may remove
from oflice an alternate director so appointed by lum  An allenate director may represent onc
or more dircctors  An altemate director shall forthwith cease 10 be an altemnate director if hus
appoinior ceases for any reason o be a director

An aliernate director shall be enutled

to receive notice of all mectuings of dircelors and of all committees of dircctors of which his

appotntor is a member and to attend any such meeting,

10 one vole tor evury director whom he represents who s not personally present in addition o
his own vote (if any) as a dircctor at any meeting of the dircctors or of any commitiec of

directors, and

to sign a resolution m writng of the dircctors on behalf of every director whom he represents
as well as on lus own account i he himself 1s a director

An altematc director shall not, if he 1s absent {rom the United Kingdom, be entitled o recerve
notices of meetings al dircctors or of commutiecs of which his appomtor 1s a member At such
meetings an alternate director shall count as only one lor the purposes of determmming whether

a quorum 1s present

An alternate director shall be enuitled generally (o perform all the funchions of lus appormntor as
a director n his absence but shall not as an alternate director be entitled o recewve any
remuneration from the Company, save that he may be paid by the Company that part (if any)
of the remuneration otherwise payable to his appomntor as his appemntor may by notice in
writing to the Company from ume 1o ume direct

Any appoiniment or removal of an alternate director shall be by notice in wnting to the
Company signed by the director making or 1evoking the appaintment or in any other manner
approved by the directors In the case of a nouice of appomiment, the notice must conlain a
statement signed by the proposed aliernate that the proposed alternate 1s wilhing o act as the
altcrate of the director giving the notice

DELEGATION OF DIRECTORS' POWERS
The directors may delegate any of thewr powers 1o commutiecs consisung of one or more
directors or other persons approved by the Parent  References in these articles to a commitlee

of directors or 10 a director as & member of such & commuttee shall mclude a commitice or
person referred to in this article MA Article 3(1) shall be modified accordingly
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19

20

201

202

20.3

20.4

20.5

20.6

APPOINTMENT AND REMOVAL OF DIRECTORS

The Parent may by memorandum w wniing at any ume and (rom tune to tme appoint any
person who is witling 10 act as a director of the Company and is permitted by law to do so
either to fill a casual vacancy or as an additional director, or remove any director {rom
officc Such memorandum must be signed by or on behalf of the Parent and delivered to the
registered office or praduced 10 o meeting of the directors  Such appointment or removal shall
take cffect forthwith upon dehvery or production of the memoranduin or at such later ume (if
any) specified i such memorandum

Without prejudice 1o the provisions of Arucle 16, any person who 1s willing to act as a direcior
and 1s permitied by law 10 do so may be appointed as a direcior of the Company either

(a) bv orchinary resolutton of the membess, or
(b) by a resolution of the directors
DISQUALIFICATION OF DIRECTORS

The office of a director shall be vacated of

hc ceases 1o be a direclor by virtue of any provision ol the Act or becomes prolibited by law
from bewg a duector, or

he becomes bankrupt or makes any arrangemen or composition with lus crediters generally in
satisfaction of that person's debts, or

a registered medical pracutioner who s treating thal person gives a written opinon Lo 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,

by reason of-that person's mental health, a court makes an order which wholly or partly
prevents that person {rom personally exercising any powers or nghts which that person would
otherwise have,

he resigns hus office by notice to the Company, or

hie shall for more than six consecutive months have been absent without pernmission of the

directars from meeungs of the direciors held duning that penod and the directors resolve that
tus office be vacated
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21

22

23

24

25

PROCEEDINGS OF DIRECTORS

The directors may mecet together for the despatch of business, adjourn and otherwisc regulate
their meetings as they thimk fit - Any three of the directors (of whom at Ieast onc shall be an
Investor Director) shall constitute a quorum and a quorum of directors must be present
throughout all meetings of the Board e Chairman of the meeting shall not have a second or

casting vote, 1n the ease of an cquality of votes

Any director or aliemate director may vahdly panicipate in a meeung ol the Board through the
medium of conference telephone or similar form of communication equipment provided that
all persons partrcipating i the mecting arc able 1o hear and speak 10 cach other throughoul
such meeting A porson so participaiing shall be decmed to be present in persen at the
meeting and shall accordingly be counted in a quorum and be entiled 1o vole  Subject 1o the
Act, all business transacted 10 such manner by the Board or a commuitee of the Boaid shall for

the purpose of these Articles be deemed to be vahdly and effectively ransacted at a meeting of

the Board or a commitce of the Board notwihstanding that a quonun ot directors s nol
physicatly present i the same place  Such a mecting shall be decmed to take place where Lhe
largest group of those participating 1s assembled or, 1f there 15 no such group, where the
Chairman of the meeting then 1s

Dircctory’ conflicts of interest — Board approval for Situational Confhcts

If a situation anises or exests w which a Dircctor has or could have a Situational Conflict,
without prejudice 1o the provisions of Aricles 25 10 29, the Director concerned, or any other
Dhrcctor, may proposc 10 the Board that such Siuautonal Confhict be authorised, such proposal
10 be made 1n wnuing and delivered 1o the other Directors or made onally a1 a meeting of the
Board, in each case sctung out particulars ot the Sitwational Conflict in question  Subject o
the 2006 Act, the Direciors may authonse such Siuational Conflict and the conunuing
performance by the relevant Dircclor of s duties as a Director of the Company on such terms
as they may think fit

The relevant Director shall not be counted 1n the quorum at the relevant mecting of the
Directors to authonse such Suuational Conflict nor be entitled to vote on the resolution
authonising 1t If the relevant Duector 15 the sole Investor Director, for the purposes of any part
of the meeting of the Dhrectors at which a resolution authonsing the relevant Suuatonal
Conflict pursuamt to section 175(4}b} of the 2006 Act s to be considered, the quorum
requircment for such pant of the mecting shall be any two Directors, nether of whom have any
mnterest in the matter and notwithstanding the provisions of Article 21 1t shall not be necessary
for such Investor Dhrector to be present duning such part of the mecung for the quorum
requiremcent 10 be met

Directors' Situational Conflicts — pre-approval for 2l Divectors

Subject to compliance by ham with hus duhies as a Director under Pan X of the 2006 Acl'(other
than the duty uw scction 175(1) of the 2006 Act wihich 15 the subyect of this Arucle 25), a
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26

Director {including the chairman of the Company (1f any) and any other non-cxcculive

Director) may

25.1 be an officer of, employed by, or hold Shares or other sccuntics (whether directly
or indirectly) in, the Company,

25.2 be a directar or other officer of, employed by or hold shares or other securities
(whether directly or indircctly) 1n, or otherwise be interested, whether directly or
indirectly, in any other Group Company

(in esther case a “Group Companv Interest™) and notwithstancding s office or the ¢xisience
of an actual or potcnual conllict between any Group Company Inteiest and the mterests of the
Company which would fall wihin the ambit of that scetion 175(1), the relevant Director

25.3 shall be entitled 1o attend any mecting or part of o mectg of the Directors or a
committec of the Dircetors at whiel any mater which may be 1clevant to the
Group Company Inteicst may be discussed, and 1o vole on any resolution of the
Directors or a commutice thereof relaung to such matter, and any board papers
relating to such matter shall be provided 1o the relevant Director at the same tine
as the other Directors (save thal a Dircctor may not vole on any resolution in
respect of matters relating 10 lns employment with the Company or other Group
Company),

254 shall not be obliged to account to the Company for any remuncration or other
benefits received by him in consequence of any Group Company Interest, and

25.5 will not be obliged to disclosc 1o the Company or usc for the benefit of the
Company any confidential mformauon 1eccived by hum by virtue of his Group
Company Interest and otherwise than by virtue of his position as a Director, 1l to
do so would breach any duty of confidentiality to any other Group Company or
third panty

Directors' Situational Conflicts — pre-approval for Investor Directors

Subject to compliance by him with hus dunies as a Director under Pan X of the 2006 Act (other
than the duty  section 175(1) of the 2006 Act to the extent that 1t 1s the subject of this Article
26), an Iavestor Director and the charrman of the Company (1 any) may be a director or other
officer of, cmployed by, hoid shares or other secuntics 1n, or otherwise be interested, whether
directly or indirectly, in

261 any Investor, Invesior Associate, or other enuty which, directly or indirectly,
holds Shares in the Company (2 "Relevant Investor'') and as such the Investor
Director may, on behall of the Investor, give or withhold any consent or give any
direcion required of any Investor or Investors pursuant 1o the terms of any
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26.2

subscription, invesiment or shareholders’ agreement relating to the Company, or
of any sumlar agreement or document ancillary Lo such an agreement, ar

any other company in which 2 Relevant {nvestor also holds shares o other
securities or 15 otherwise interested, whether dircetly or indirectly,

(in cither case an “"Investor Director Interest”), and notwithstanding lus office or the

existence of an actual or potenual conflict between any Investor Director [nierest and the
interests of the Company which would fall within the ambat of section 175(1) of the 2006 Act

the relevant Investor Director

26.3

26.4

26.5

26.6

26.7

shall be enuiled to atlend any meeting or pan of a mecting of the Dircctors or 4
committice of the Directors m which any matter which may be relevant to the
Investor Director Interest may be discussed, and to vote on a resolunon of the
Durectors or a commttee thereol telatng 1o such mancr, and any bourd papers
relaung 1o such matter shall be provided to the relovant Investor Direclor at the
samc umc as other Directors,

shall not be abliged 1o account 1o the Company for any remuneration o1 other
benefits received by him i consequence of any Investor Dirccton Intercst,

shall be entitled to consult freely about the Group and s affairs wath, and to
disclose, for investment appraisal purposes, Confidenual Information 10, any
Investor, Investor Associate, or proposed nvestor n the Group or any other
person on whose behalf it 1s investing in the Group, and 1o the Group's auditors,
lenders and proposed lenders {or with and to any of its or their professional
adwvisers), and

for the purposes of facilitaung a Sale or Quotaton, shall be entitled to disclose
any Conlidential Infonnation to any proposed purchaser, undenwvriter, sponsor or
broker, subject to the relevant Investor Dircctor using tus reasonable endeavours
to procure that any such rccipient 1s made awarce that 1 s Confidenbal
[nformation and agrees to treat 1t accordingly, and

will not be obliged to disclose to the Company or usc for the benefit of the
Company any other confidential informauion reccived by hun by virtuc of lus
Investor Director Interest and otherwisc than by wvirue of his posiion as a
Director

27 For the purposes of Article 26, the expression "Confidential Information” shall mean all

information (whether oral or reccorded in any medium} relating to any Group Company's

business, financial or other affairs (including futurc plans of any Group Company) which 1s

treated by a Group Company as confidential (or rs marked or 1s by 1ts nature confidential)

2 J0 NovEmdEN 2000 12 01




28

29

30.

Directors' Situational Conflicts — disclosure of interests

Any Director who has a Group Company Iinterest and any Investor Director who has an
Investor Director Intercst shall, as soon as reasonably practicable foHowmnyg the relevant
Interest ansing, disclose to the Board the existence of such lnicrest and the nature and extent
of such Interest so far as the relevant Investor Director or other Director 1s able at the tinc the
disclosure 15 made PROVIDED that no such disclosure 1s required 1o be made of any matier
respect of which the relevant Investor Director or other Directer owes any duty of
confidentiality to any third party A disclosure made 1o the Board under thts Amicle 20 8 may
be made either at a meeting ol the Board or by nolice 1n wriing to the Company marked for
the attention of the Directors

Durectors’ Situational Conflicts - shareholder approval

Notwithstanding the provisions ot Ariicles 23, 25 and 26 the holders ol o majority 1n nonunal
value of all of the Sharcs inissuc from ume 10 ime may, al any tine, by nolice I wrnting
the Company, authonise, on such terms as they shall think fitand shall specrty m the notiec

291 any Suuational Conflict which has been noufied to the Board by any Direaon
under Article 23,

29.2 any Situational Conflict which has been notificd 10 the Board by the chairman of
the Company (if any) under Arucle 23 and which anses by wirtue of his
appowtment or proposed appoutment as a dircctor or other ollicer of, andfor us
holding of shares or other sccunties (whether directly or mdirectly) wn, any
company other than a Group Company (a " Chairman's Interest”), or

293 any Group Company Interest or Investor Direclor Interest which has been
disclosed to the Board under Arucle 28,

(whether or not the matter has alrcady been considered under, or decmed 10 fall within, Article
23,25 or 26, as the case may be)

No contract entered 1310 shall be hable 10 be avoided by vutue ol

301 any Direclor having an interest of the 1ype referred 1o 1 Article 23 where the
relevant Siuanional Conflict has been approved as provided by that Aruicle or
which 1s authonsed pursuant to Arucle 29,

30.2 the chairman of the Company (i any) having a Chaurman's Interest which has

been approved by the Board under Article 23 or which 15 authonsed pursuant 1o
Arucle 29;
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3.

32.

33

34

3s.

303 any Director having a Group Company Interest which falls within Arucle 25 or
which 1s authonsed pursuant 1o Ariicle 29, or

304 any Investor Director having an Investor Dircctor Interest which falls withm
Article 26 or which s authonsed pursuant 1o Article 29

Directors' conflicts of interest - Transactional Confhicts

The provisions of Articles 23 to 30 shall not apply to Transacuonal Conflicis but the following
provisions of lhis Article 31 and Article 32 shall so apply Any Dircctor may be mlerested
an existing or proposed transaction or arrangement with the Company prowvided thal he
complies with the 2006 Act and (if apphicable) Regulauons §5 and 86 of Table A

Without prejudice to the obligation of cach Director 1o declare an interest m accordance with
the 2006 Act, a Direclor may vole al a meching of the Board or of a comnuttee of the Board on
any resalutton concernmng a matier in which he has an micrest whether direct or indirect
which relates 10 a transaction or arrangement with the Company, or m relation (o which he has
a duty Hawving so declared any such interest or duty he may have, the Direcior shall be
counted n the quorum present when any such reselution is under consideration and 1f he votes

on such resolutien his vote shall be counted
CHANGE OF NAME

The Parent may by memorandum in writing at any ume and from ume 10 tune direct that the
name of the Company be changed Such a memorandum must be signed by or on behalf of
the Parent and must be delivered to the regisicred office or produccd o a meeting of ihe
directors Forthwith upon receipt of such notice {or otherwise as direcied by the Puient}, the
directors shall, or shall procure, that notice of such proposed change of name shall be given o
the Registrar of Companies 1n accordance with the provisions of section 79 of the Act together
with the appropniate fee

SECRETARY

If the Company 1s required by the Act 1o have a sccretary, or if the Company s not so requued
but the directors decide that the Company should have a sccretary, the secretary shall be
appoinied by the directors for such term, at such remuneration and upon such other condibons
as they may think fit, and any secretary so appoinied may be iemoved by them

THE SEAL
In addition to its powers under section 44 of the Act, the Company may have a seal and 1the
directors shall provide for the sale custody of such seal T he directors shall deterimine who

may sign any mstrument to which the seal 15 affixed and unless otherwise so determined o
shall be signed by al least onc authonsed person in the presence of a witness who attests this
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37.

38.

40.

signature  For the purposes of this arucle, an authonsed person 1s any director of the
company, the company sccretary (1f there 1s one) or any person authonsed by the duectors for
the purpose of sigming decuments to which the common seal 1s apphed

INDEMNITY AND INSURANCE

With the written consent of the Parent, the Company may indemnify, out of the assets ol the
Company, any director of the Company or of any associaled company against all Josses and
habilihes which he may sustain or mncur n the execution of the dunes of his office or
otherwise 1n relanion thereto, including, n respect of any dircctor of either the Company or

any associated company, where the Company or such associated company acts as trustec of

an occupational pension scheme (as defined n the Act), agamnst Labidny incurred m
connection with the relevant company's acuvities as trusice of such scheme provided that
thus Article 31 1 shall only have effect insofar as us provisions are not vord under the Act

Subject to the Act, with the written consent of the Parent, the Company may provide a
director of the Company or of the Parent or of any other holding company of the Company
with funds to ineet expenduure imcurred or to be ncurred by hio in delending any civil o
crumnal proceedings brought or threatcned against him, or any invesigation camed oul or
procecdings brought or threatened agamst him by any regulatory authonty, m any casc m
connecuon with any alleged neghgence, default, breach ol duiy or breach of trust by him in
relation to the Company or 1 connection with any application under sections 661(3) or (4)
or section 1157 of the Act, and the Company shall be permitted to take or omil to take any
acuon or enter 1nto any arrangement which would otherwise be prohibited under the Act 10
enable a director to avoid incurring such expenditure

With the wntien consent of the Parent, the Company shall be eniiled 10 purchase and
maintain msurance for any dircctor of the Company or of any associated company against
any hability attaching to any such person in connection with any neghgence, defauli, breach
of duty or breach of trust by him in relation to the Company or any such associated
company

For the purpose of Articles 31 1 and 31 3 above, a company will be "associated” with
another f one 1s a subsidiary of the olher or both arc subsidiaries of the same body corporate
as such tenns are defined 1n the Act

NOTICES

Any nouice, document or infonmation 10 be grven 1o or by any person pursuant lo these
Articles or othcrwise by the Company 10 4 member (other than a notice calling a meeting of
the directors or a commuiteg thereof) shall be 1n wnung or shall be gwven 1n electronic forin
or, 1t the case of a notice, document or information sent by the Company 10 2 member, by
publication on a website subject 1o and 1n accordance with the Act A nouce, documem or
information given by electromic means 1o an address specified tor the purpose 15 deemed 10
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41.

have been given 24 hours after st was sent A notice, document or mfonnation given by
means of publicalion on a website 1s deemed to have been given when (1) the nouce,
document or information was first made available on the website, or (un) if laicr, when
notification that the notice, document or information was availlable on the websile was
recerved or deemed recerved

REGISTERED OFFICE

The Company's registered office 15 10 be situated in England and Wales
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