Governance

Introduction to

The Company is subject to the principles
and provisions of the 2018 UK Corporate
Governance Code (the “Code"). For the year
ended 31 December 2021, the Company
fully complied with the provisions set out

in the Code as detailed on page 95, except
for Provision 38, an explanation for which

is provided on page 162. A summary of

the system of governance adopted by the
Company is set out on pages 94 to 162.

As the business grows and develops internationally, our
governance will be increasingly scrutinised. Good corporate
governance ensures our business is managed effectively for
the benefit of all our stakeholders. Our governance framework
provides clear lines of accountability and responsibility. It also
supports the appropriate sharing of information, ensures
appropriate oversight on strategic matters and facilitates an
effective and transparent decision-making process.
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Our governance arrangements support our strategy by:

« ensuring accountability and responsibility

- facilitating sharing of an appropriate level of information to
inform decisions

establishing engagement programmes with key stakeholders

maintaining a sound system of risk oversight and robust
internal controls

providing independent insight and knowledge from
Non-Executive Directors

« facilitating monitoring of business performance

The Board has a formal schedule of matters reserved forits
approval. These include decisions on the Group's strategy,
capital structure, financing, major acquisitions or disposals,
the risk appetite and capital expenditure above the delegated
authority limits. The matters reserved for the Board are
reviewed annually and available on: www.flutter.com/about-us/
corporate-governance.

Read a summary of matters reserved for the Board on page 111

Read more on our governance framework on page 106

While Board meetings were held virtually for the majority of 2021
due to local Covid-19 restrictions, physical Board meetings were
held in September and October, the first physical meetings
heldin 18 months. This gave Board members an opportunity

to meetin person for the first time since completion of the

TSG mergerin May 2020. The annual Board strategy offsite

was also held in person, during which the Board approved a

new corporate strategy.

Read more on our strategy on pages 18 to 27

Holly Keller Koeppel, Nancy Dubuc and Atif Rafig joined the
Board during 2021 as Independent Non-Executive Directors.
Each Non-Executive Director joining the Board received a
comprehensive induction on the Flutter business including
divisions, brands and operations, our governance framework,
strategy, and comprehensive Board Committee inductions.

Read more on Board inductions on page 113

UK Corporate Governance Code
1.

Leadership and Company purpose
The Boardis responsible for leading the strategic direction
of the business to promote long-term sustainable success.

This includes effective engagement with our stakeholders

and colleagues. Our dedicated Board level Committee, the
Workforce Engagement Committee, supports the Board's
engagement with our colleagues in order to foster a meaningful
engagement between Flutter and its workforce.

Our Code of Ethics and associated policies ensure our
colleagues can meet our expected values and behaviours.

= Read more on pages 106 to 107

2.

Division of responsibilities

The roles of the Chair and Chief Executive Officer are clearly
defined. The Board operates effectively with an appropriate
balance of Independent Non-Executive Directors. No Director
dominates the decision-making process.

= Readmore onpages 110to 111

3.

Board composition, succession and evaluation

Our clear processes when considering appointments to the
Board ensure we've an appropriate balance of skills, experience
and broad diversity. We undertake an annual evaluation of

the Board's performance and have in place appropriate Board
succession plans.

Our Nomination Committee supports the Board in overseeing
the recruitment and selection of Board and senior management
positions, and the annual Board evaluation process, and makes
recommendations to the Board on the composition of the Board
andits Committees.

_= Read more on pages 112 to 115

4.

Audit, risk and internal controls

Our Audit Committee has oversight of our internal controls
which safeguard the integrity of the Financial Statements and
maintain effective systems of internal controls.

Our Risk and Sustainability Committee makes sure that our risk
and control environment is appropriately managed to protect
our reputation, achieve our long-term strategic objectives

and addresses ESG including climate, safer gambling, betting
integrity and anti-money laundering.

= Read more on pages 124 to 131

5.

Remuneration

Our Remuneration Committee ensures the Company's
remuneration arrangements are designed to support the
strategy and promote long-term sustainable success by
appropriately incentivising the relevant performance.

= Readmore onpages 136 to 154

Compliance with the Code

Our approach to governance

We are committed to the highest standards of corporate
governance and regularly review our governance structures
and arrangements to be sure that they meet best practice
requirements. The Board is responsibility for the leadership,
strategic direction, risk appetite and long-term success
of the Group. The Board s also responsible for the
stewardship of the Group, establishing the Group's
purpose, values and strategy and satisfying itself that
these are aligned to the culture of the organisation.

The Board assess its approach to corporate governance.
As part of its decision-making process, due regard is given
to the interests of all of the Group's stakeholders with the
goal of achieving long-term sustainable success for the
business. The Board, its Committees and management,
working together, and using our governance principles,
provide a clear and robust framework within which
decisions are made.

The primary (premium) listing of Flutter Entertainment
plcis onthe London Stock Exchange, with the listing

on Euronext Dublin characterised as secondary. For
this reason, Flutter Entertainment plcis not subject

to the same ongoinglisting requirements as would
apply to an Irish company with a primary listing on
Euronext Dublin, including the requirement that certain
transactions require the approval of shareholders. For
further information, shareholders should consult their
financial adviser.

Despite our secondary listing on Euronext Dublin, the
Company voluntarily adopts the provisions of the Irish
Corporate Governance Annex (the "lrish Annex") in
addition to the requirements of the Code.

Statement of compliance for 2021

This report sets out the operations and activities
undertaken by the Board and its Committees in
compliance with the Code and the Irish Annex throughout
2021. On behalf of the Board, | am pleased to confirm
that we have applied all the Principles, and complied with
all the Provisions of the Code, except for Provision 38, an
explanation of for which is provided on page 162 of this
Annual Report, and fully complied with the Irish Annex for
the year ended 31 December 2021. As set outin further
detail on page 162, we have committed to complying
with Provision 38 by 1 January 2023, in line with accepted
practice amongst UK investor bodies.

= The UK Code s available from the Financial Reporting Council's
website, www.frc.org.uk

_= The Irish Annex is available from Euronext Dublin's website,

www.euronext.com

Gary McGann
Chair
14 March 2022
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Board of Directors

Leadership, governance
and engagement

Committee membership key:

Audit o Nomination @ Remuneration @ Risk @ Workforce Engagement . Committee Chair

Gary McGann (IR)
Chair—Independent on
appointment

(age 71)

Appointed to this position
1 July 2015*

o

Key strengths and experience
» Extensive board experience in both the private and public sector

« Significant number of years' experience in senior finance,
operations, market-facing and general management roles

Gary was, until September 2020, Chair of Aryzta AG, and previously
a Non-Executive Director of Green Reit plc and Non-Executive
Director of Smurfit Kappa Group plc having been Group Chief
Executive of Smurfit Kappa Group prior to this and having previously
held a number of senior roles including President and Group Chief
Operations Officer. Prior to this, he was Chief Executive of Gilbeys
of Ireland and Aer Lingus Group.

Gary holds BA and MSc Management degrees and is a qualified
accountant (FCCA).

Other current appointments
None.

* Became a Non-Executive Director: November 2014.

Peter Jackson (UK)
Chief Executive Officer
(age 46)

Appointed to this position
8 January 2018*

Key strengths and experience

« Extensive experience in leading consumer businesses with
international reach within a highly regulated industry

« Technology and digital consumer sector expertise

Prior to becoming Chief Executive Officer, Peter was Chief Executive

Officer of Worldpay UK, an operating division of Worldpay Group plc.

He was formerly Chief Executive Officer of Travelex Group. He then

joined Banco Santander as Head of Global Innovation and a Director

of Santander UK Group Holdings plc. Peter's previous experience

includes senior positions at Lloyds and Halifax Bank of Scotland,

as wellas time at McKinsey & Company.

He holds an MEng degree.

Other current appointments

Non-Executive Director of Deliveroo plc.

* Non-Executive Director of Betfair Group plc: April 2013 and Paddy Power
Betfair plc: February 2016.

Non-Executive Directors’ skills

Jonathan Hill (UK/IR)
ChiefFinancial Officer
(age 53)

Appointed to this position
22 October 2018

Key strengths and experience

«+ Significant financial and operational experience across various
industry sectors and at listed companies

+ Strongknowledge in strategic planning and development of large
corporate projects

Jonathan was previously the Group Chief Financial Officer at Saga

plc. Prior to that, he held various senior roles within TUI Travel plc and

Centrica plc and was the Group Finance Director at Bovis Homes

Group plc.

Heis a qualified Chartered Accountant and spent his early career at

Price Waterhouse in London.

Other current appointments

None.
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Zillah Byng-Thorne (UK)
Independent Non-Executive
Director

(age 47)

Appointed to this position

2 February 2016*

o

Key strengths and experience

« Anumber of years' financial and operational experience

« Stronginsightinto retail trends, consumer behaviour, brands and
the digital and technology sector having led a consumer-facing
digital business

Zillah was appointed Chief Executive of Future plcin April 2014,

having previously served as Chief Financial Officer and Company

Secretary. Prior to this, she was Chief Financial Officer of Trader

Media Group, Fitness First Group Ltd and Thresher Group.

Sheis a Chartered Management Accountant and a qualified

treasurer and holds an MA in Management Studies and an MSc

in Behavioural Change.

Other current appointments

Chief Executive of Future plc and Non-Executive Director of THG pilc.

* Non-Executive Director of Betfair Group plc: September 2013.

Regulationand FTSE 100 or equivalent International experience M&A and
regulatory environment board experience (US, AU, EU) capital markets
- -l - -l
T TER T Y TER T Y TET TR Y
Finance Cyber security/technology Business transformation Prior Committee Chair
e 06 06 0 0 o e o 0 o e e 060 0 0 0 o e o 0 o
HE I BN BN EE HE BN =N = HE IHN BN BN BN BN Em B HE I =N .
TR REREY TEEY TR R ERERSSE T TEE Y
Consumer services/retail Marketing/branding Risk management Sustainability
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[] [] [] [] [] [] [] [] [] [] [] [] [] [] [] []
CEO/CFO experience Strategic leadership Qualified accountant Gambling/gaming
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Michael Cawley (IR) . Nancy Dubuc (US)
In.dependentNon-Executlve Independent Non-Executive
Director Director
(age 6_7) . » (age 53)
Appointed to this position Appointed to this position
17 July 2013

00

Key strengths and experience
« Significant experience in senior finance, leadership and
operational roles

« Extensiveregulatedindustry experience

Michaelis Chair of Hostelworld plc, and Non-Executive Director of
Kingspan plc. He is also Non-Executive Director of Ryanair plc, having
previously held a number of senior positions including Deputy Chief
Executive Officer, Chief Operating Officer, Chief Financial Officer
and Commercial Director. Prior to that, Michael was Group Finance
Director of Gowan Group Limited. He is also Chair of Linked P2P

Limited, Meadowbrook Heights Unlimited and Prepaid Power Limited.

Heis a qualified Chartered Accountant and holds a Bachelor's
degreein Commerce.

Other current appointments
Chair of Hostelworld Group plc and Non-Executive Director
of Kingspan Group plc and Ryanair Holdings plc.

29 April 2021

000

Key strengths and experience
« Extensive media, digital and publishing experience

+ Significant number of years' experience in senior leadership

Nancy is CEO of VICE Media Group and responsible for the definition,
strategic growth and performance of the organisation’s five distinct
globallines of business - VICE TV, VICE News, Digital Publishing,
Global Studios and Virtue, the company's global creative agency.

In 2019, she led the acquisition and integration of Refinery29 and
expanded VICE News globally. Nancy joined VICE after having been
one of its board members. Prior to VICE, Nancy was President & CEO
of A+E Networks, where she launched A+E Studios and A&E Indie
Films and led their global expansion and digital migration.

Nancy holds a BSc.

Other current appointments
CEO of VICE Media Group LLC and Chair of Audit Committee of
Warner Music Group

Nancy Cruickshank (UK)
Independent Non-Executive
Director

(age 51)

Appointed to this position
15 May 2019

Q00

Key strengths and experience
« Extensive digital and entrepreneurial expertise

« Awealth of non-executive director experience

Nancy is a serial entrepreneur, digital leader and non-executive
director. She presently works as an Operating Partner at Exponent
PE as part of a plural non-executive portfolio. Her last start-up,

My Showcase, was named by the Sunday Times as one of the

15 fastest-growing startups in the UKin 2016. The business was
acquired by Miroma Group in February 2018. w Nancy worked in the
digitalindustry for over 25 years, including launching Condé Nast
onlinein 1996, overseeing Telegraph Media Group's Digital business
and developing the fashion and beauty market leader Handbag.
combetween 2001 and 2006, leading to a successful sale to Hearst
Corporationin 2006.

Other current appointments

Chair at Go City, Non-Executive Director atIn The Style PLC, Oodle
Car Finance and Allegro.EU.SA.

Andrew Higginson (UK)
Senior Independent Director
(age 64)

Appointed to this position
2 October 2019

0o

Key strengths and experience
« Awealth of executive and non-executive board-level experience

« Commercial, retail and leadership expertise

Andrew served as Chair of Wm Morrison Supermarkets plc until its
merger with Clayton, Dubilier & Rice in October 2021. Prior to this,
he was an Executive Director at Tesco plc, having spent 15 years on
the main board, first as Finance and Strategy Director, and latterly
as Chief Executive of its Retailing Services business. His early career
was with Unilever, Guinness, Laura Ashley and the Burton Group.

He was previously the Chair of Poundland Group plc and N Brown
plc, Senior Independent Director of Sky plc and a Non-Executive
Director of the Rugby Football Union.

Other current appointments
Chair of Evergreen Garden Care Limited.
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Board of Directors continued

Committee membership key:

Audit o Nomination @ Remuneration @ Risk m Workforce Engagement ‘ Committee Chair

Holly Keller Koeppel (US)
Independent Non-Executive
Director

(age 63)

Appointed to this position

13 May 2021

Q0

Key strengths and experience
+ Broadinternational experience in consumer goods, commodities
and energy

+ Extensive experience with operational and financial leadership
responsibilities ininfrastructure and energy

Up until April 2018, Holly was a Senior Adviser to Corsair Capital LLC,
where she had previously served as Managing Partner and Co-Head
of Infrastructure from 2015 until her retirementin 2017. From 2010 to
2015, Holly was Partner and Global Co-Head of Citi Infrastructure
Investors, a division of Citigroup. Holly served as Executive Vice
President and Chief Financial Officer for American Electric Power
Corporation from 2006 to 2009. Prior to 2000 Holly held a series

of senior operational executive leadership positions in America

Electric Power Company, Inc and Consolidated Natural Gas Company.

Until May 2021, Holly served as Non-Executive Director of Vesuvius
plc. Holly is a member of the Women's Corporate Directors
(London Chapter).

Holly holds a BSc and MBA.

Other current appointments
Non-Executive Director of British American Tobacco plc, AES
Corporation and Arch Resources, Inc.

Alfred F Hurley, Jr (US)
Independent Non-Executive
Director

(age 67)

Appointed to this position

5 May 2020%*

o

Key strengths and experience
« Extensive board experience in both private and public sector

« Strongfinancial services, corporate governance and risk
management experience

Prior to the combination between Flutter and TSG, Alfred was Lead
Director and Chair of TSG's Compensation Committee. Before
that, he was Vice Chair and Chief Risk Officer of Emigrant Bank and
Emigrant Bancorp, and previously the Chief Executive Officer of M.
Safra & Co. Alfred spent most of his career at Merrill Lynch where he
was aninvestment banker and held various management positions
including Senior Vice President of Merrill Lynch & Co.

Other current appointments

Chair of the Nomination and Governance and Compensation
Committees of New Mountain Finance Corporation.

* Non-Executive Director of The Stars Group, Inc: June 2016. Lead Director
May 2018 - 2020.

Richard Flint (UK)
Non-Executive Director
(age 49)

Appointed to this position
5 May 2020

Q0

Key strengths and experience
+ Significant senior management and operational experience
across the global gamblingindustry

« Extensive non-executive board level experience

Richard formerly served as Executive Chair of Sky Betting & Gaming,

until October 2019, having previously held the position of Chief
Executive Officer for 10 years. Prior to this, Richard held positions
as Channel Director at FT.com and Product Director of the original
flutter.com, which merged with Betfair in 2001. Richard worked as
a consultant at McKinsey & Company from 1997 to 1999.

Richard has a degree in Engineering, Economics and Management
and a Master's in Public Policy.

Other current appointments

Chair of the board of online pet food company Butternut Box and
Non-Executive Director on the board of Welcome to Yorkshire.
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David Lazzarato (CA)

Independent Non-Executive
Director

(age 66)

Appointed to this position
5May 2020*

Key strengths and experience
« Significant public and private sector board experience

« Extensive experiencein seniorleadership, financial and
operational roles

David served as a board member and Chair of the Audit Committee
of TSG prior toits combination with Flutter. Prior to this, he chaired
the audit committees of Yellow Pages Limited and LED Roadway
Lighting. He also previously served as Senior Vice President of
Finance at Bell Canada, Chief Executive Officer of Craig Wireless
Systems, Executive Vice President and Chief Financial Officer of
Alliance Atlantis Communications Inc., Executive Vice President and
Chief Financial Officer of Allstream Inc. (formerly, AT&T Canada Inc.)
and Chief Corporate Officer of MTS Allstream Inc.

David holds a Bachelor of Commerce degree, is a Chartered
Accountant, and received his ICD.D certification from the Institute
of Corporate Directors.

Other current appointments

None.

* Non-Executive Director of The Stars Group Inc: June 2016.

Mary Turner (CA)
Independent Non-Executive
Director

(age 68)

Appointed to this position
5May 2020%

®

Key strengths and experience

- Significant experience in financial services, payments, customer
service, credit risk management, enterprise risk management,
operations, finance and information technology

« Awealth of non-executive board level experience

Mary most recently served as a board member of TSG, where she
chaired the corporate governance and nominating committee. Prior
tothat, she served as the President and Chief Executive Officer and
as aboard member of Canadian Tire Bank, a subsidiary of Canadian
Tire Corporation. Before joining Canadian Tire, Mary was a partner
at Deloitte & Touche (now Deloitte LLP). She has previously served
on several boards, including Mackenzie Financial Corporation,

a subsidiary of IGM Financial Inc.

She holds an honours BSc andis a Chartered Accountant.

Other current appointments
None.

* Non-Executive Director of The Stars Group Inc.: June 2017.

Atif Rafiq (US)
Independent Non-Executive
Director

(age 48)

Appointed to this position
10 December 2021

Key strengths and experience
- Significant experience in e-commerce, marketplaces and direct to
consumer

« Extensive global business and operations experience for well
known public companies

Atif most recently worked for MGM Resorts International, at the
President level, and has vast experience ininnovation across
e-commerce, marketplaces, digital media, digitization of traditional
business, direct to consumer business models and autonomous
vehicles. From 2017 to 2019 he worked as Chief Digital and Global
ChiefInformation Officer for Volvo Cars and prior to this served as
Global Chief Digital Officer and Corporate SVP of McDonald's from
2013to 2017. Atif has also worked for Amazon, Yahoo! and AOL.

Atif holds a bachelor's degree in Mathematics-Economics and a
master's degree in Business Administration.

Other current appointments

Non-Executive Director for Clearcover, Inc. and member of the
board of directors at KINS Technology.

Edward Traynor
Company Secretary

Appointed to this position
14 May 2015

Key strengths and experience
« Edwardis a qualified solicitor and holds a BL in Civil Law
(International)

Edwardis Group Company Secretary andis responsible for

advising the Board on governance matters and managing Flutter's
relationship with the Company's registrar. Edward has extensive
legaland governance experience, having been General Counsel and
Company Secretary for Paddy Power prior to its merger with Betfair
in 2015. Prior to this, Edward held the positions of General Counsel
and Company Secretary and latterly Head of Legal and Regulatory
Affairs for Vodafone Ireland.

Board diversity

@ Male: 64.3%
@® Female: 35.7%

= Read more on our Board skills and diversity on pages 116-119
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Executive leadership team

An experienced
leadership team

The Executive
Committee s
responsible for
executing Flutter’s
strategy, fulfilling
strategic and
sustainability
objectives, driving
robust financial
performance,

and ensuring

a supportive
business culture.

Peter Jackson
Chief Executive Officer —Flutter
= Seefullbiography on page 96

Paul Cutter

Chief Information Officer — Flutter
Role

Paulis responsible for setting the global

technology strategy for the Flutter Group.

Paul and his team work with each of our
brands to share technology, insights

and best practices that enable us to
benefit from our global scale without
sacrificing local innovation and customer
responsiveness.
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Jonathan Hill
ChiefFinancial Officer-Flutter
= Seefullbiography on page 96

Barni Evans

Chief Executive Officer — Sportsbet

Role

Barniheads up the team at Sportsbetin
Australia. He is responsible for ensuring
Sportsbet brings excitement to life for

our customers and driving the culture and
strategies that help deliver the best product,
value and marketing. Prior to becoming CEO
in 2018, Barni served in several marketing
and commercial functions at Sportsbet and
Paddy Power.

i
B

Conor Grant

Chief Executive Officer—

Flutter UK & Ireland

Role

Conor took up this positionin July 2020
andis responsible for the day-to-day
operations of Sky Betting & Gaming,
Paddy Power, Betfair & Tombola. Conor
started his career working at Paddy Power
in 1998 and in 2010 joined Sky Betting

& Gaming and worked in a variety of
positions including Managing Director
of Gaming before his promotion to Chief
Operating Officerin October 2018.

lan Proctor

Executive Chairman —Flutter UK & Ireland
Role

Following the Flutter acquisition of

The Stars Group in May 2020, lan took

up his latest position of Executive
Chairman UK &Ireland - Flutter. Among
lan's key responsibilities in this role are
leading Flutter's engagement with the

UK Government's on-going Gambling Act
Review, along with Flutter's industry liaison
efforts, primarily through its membership
of the Betting & Gaming Council.

Padraig O Riordain

Chief Executive Officer and Chief Legal Officer and Group
President-FanDuel Commercial Director —Flutter

Role Role

Amy is responsible for the day-to-day Padraigis responsible for the Legal and
operations of the FanDuel businessin Commercial strategy of the Group,
North America. Prior to her appointment at the core of whichis the Group's

as CEO, Amy was President of FanDuel with sustainability strategy, the Positive
responsibility for leading the company's Impact Plan, as well as leading the global
core commercial functions across its strategic direction of the Group in the
Sportsbook, Casino, Racing and Daily areas of risk, safer gambling, regulatory
Fantasy businesses. and compliance.

Amy Howe

Dan Taylor

Chief Executive Officer—

Flutter International

Role

Danhas been with Flutter for 7 years and s
responsible for all our international brands
including Adjarabet, Betfair, Junglee,
PokerStars and FoxBet brands across all
markets and geographies. Prior to this,
Danwas the CEO of PPB with similar
responsibilities for Betfair, Adjarabet and
Paddy Power online and retail businesses.
Prior to these roles he was MD, UK &Ireland
and MD, Retail.
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Chair's introduction to governance

Good corporate governance
and an inclusive culture

are the foundations of
Flutter's purpose, vision
and strategy.

Commitment to good governance

By setting the tone for our culture, values and behaviour, the
Boardincludes the views of all stakeholders inits decision
making. We remain focused on delivery of the long-term
sustainable success of the Group.

The Board remains strongly committed to good governance.
This report sets out our progress in governance areas including
work undertaken this year to support Directors, in particular new
Board members, to engage in Board meetings, and enhancing
our risk governance framework to support embedding of risk
culture throughout the Group.

Following the resignation of Dave Gadhia and Peter Rigby as
Non-Executive Directors during 2021, Nancy Dubuc joined the
Board as an Independent Non-Executive Director on 29 April
2021, Holly Keller Koeppeljoined the Board as an Independent
Non-Executive Director on 13 May 2021, and Atif Rafig joined
the Board as an Independent Non-Executive Director on

10 December 2021. The Board regularly reviews its skills and
competencies and the composition of all Committeesinline
withits commitment to regularly refresh Board Committee
composition. This ensures adequate skills and experience on
each Committee. Michael Cawley will not seek re-election at the
2022 AGM and will step down from the Board at the conclusion
of that meeting. Zillah Byng-Thorne, having completed nine
years on the Board and legacy boards, will step down from the
Board prior to the 2023 AGM. The Board will continue to keep
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the composition of the Board and its Committees under regular
review in light of these Board changes.

= Read more on Directors’ biographies on pages 96 to 99

Between January 2021 to September 2021, in response to travel
restrictions imposed due to the Covid-19 pandemic, the Board
continued to conductits meetings, and those of its Committees,
remotely. Despite the challenge this presented, particularly in
the context of new Board members, the Board continued to
foster a highly effective Board culture. We are satisfied that

the integrity of our governance structure has been maintained
during this period.

We were also delighted to conduct the September strategy
offsite and Board meeting, as well as the October meetings,
physically in Dublin. These meetings were the first time the
Board were in same room since the completion of the merger
with TSG in May 2020 when the enlarged Board combined.

Unfortunately, the December Board and Committee meetings
reverted to remote video calls due to increased incidents of
Covid-19 globally arising from the Omicron variant and for the
safety of our colleagues. We will continue to monitor restrictions
and the ongoing Covid-19 pandemic and will endeavour to hold
physical meetings whenitis safe to do so.

Sustainability

The Board welcomes the development of a new sustainability
strategy for the Group focused on climate, environment, safer
gambling, responsible business and strong social priorities.
The new strategy builds strong sustainability foundations

and capabilities incorporating sustainability performance
management processes for ongoing sustainability reporting
and ensures alignment with the overall corporate strategy and
purpose. Our Positive Impact Plan focuses on three distinct
stakeholder groups, customers (Play Well), colleagues (Work
Better) and communities (Do More). The Board also welcomed
anumber of enhancements to the sustainability governance
structure. These included evolving the Risk Committee to
become the Risk and Sustainability Committee to include

a clear sustainability focus and formalised reporting lines

and the mandate for the Group sustainability team. These
enhancements to the sustainability governance structures
support Flutter's commitment to increased accountability

to sustainability.

= Read more on sustainability on pages 44 to 68

Monitoring culture

The Code emphasises the importance of culture within
organisations and the Board recognises its role in monitoring,
assessing and promoting a healthy culture throughout the
business. We set the strategy for the Group to live our purpose.
Inimplementing this, we make sure that Flutter is suitably
resourced to deliver onits strategic objectives through a
culture that drives the right behaviours, and the establishment
and review of underpinning policies and codes of conduct
which set the expectations of how the Group should operate.

[t monitors the cultural dynamics of the Group through site
visits, social engagement, colleague surveys and the activities
of the Workforce Engagement Committee. The scale and
diversity of our business continues to allow us to leverage best
practice policies and procedures from each of the businesses.
The Board had a number of opportunities to consider cultural
metrics, particularly in relation to employees, customers and
risk throughout the year, allowing it to assess culture within the
Group, and to ensureitis aligned with strategy and our purpose.

During 2021, a new culture narrative was launched to unify all

Group companies towards a purpose that is compelling, while
ensuring our people have a place where they feel they belong
and are clear on the things that unite the multiple brands

and divisions.

= Readmore on our culture on pages 120 to 123

Strategy

The Board approved a new integrated corporate strategy in
September 2021 whichincluded refreshed strategic priorities.
The new strategy aims to deliver and defend gold medal
positions in existing businesses and use innovation to capitalise
future potential opportunities. The strategy is underpinned by
our key enablers and places sustainability at the heart of our
business. This has been further supported by the launch of a new
sustainability strategy, Our Positive Impact Plan.

= Read more on our strategy on pages 18 to 27

Stakeholder engagement

The Board has always had regard to wider stakeholders'interests'
as well as those of our shareholders. Indeed, our Positive Impact
Plan has been designed to take our stakeholders at its core and
to develop out our sustainability approach with the key groups of
Customers, Colleagues and Communities as its starting point.
Oneimportant group is our workforce who we couldn't meet
during the year in person due to travel restrictions imposed as a
result of the Covid-19 pandemic. In June, the Board established
the Workforce Engagement Committee, which replaced

the Employee Voice Forum for the purpose of employee
engagement in accordance with the recommendations

of the Code.

= Read more in Engaging with our Stakeholders on page 108
= Read more inthe Workforce Engagement Committee Report on page 120

The Chair holds regular engagement with regulators, and held
ameeting with the UK Gambling Commissionin December.
Committee Chairs also spend time outside of formal meetings
conducting more widespread discussions with our stakeholders.
Both Andrew Higginson (as Chair of the Remuneration
Committee) and | met investors to talk about remuneration
matters during the year and details of these are discussed within
this report.

| also met with investors to discuss general governance and
sustsainability matters.

At our AGM on 29 April 2021, although Resolution 6, authority
to allot shares, was passed with the necessary majority, 30.17%
of votes received were against the resolution. Resolution

6 was proposed in accordance with routine practice for

listed companies, and as mentioned in our Notice of AGM,

the authority sought by the Company was in line with the
guidance issued by the Investment Association’'s Share Capital
Management Guidelines. Since the AGM, the Board has further
consulted with shareholders and understands that certain
overseas institutional investors have a policy of not supporting
this authority for Directors to issue shares. In line with the
requirements of the Code, an AGM update statement was issued
on 29 October 2021.

Under Irish law, our Directors need specific authority from
shareholders to allot shares. Our senior management and Board
rely on having the flexibility to quickly take advantage of strategic
opportunities, including potential acquisitions and other capital-
intensive opportunities.

The Board's role in shaping strategy

The following strategic matters were considered
by the Board at the following meetings:

January
« Approval of acquisition of Junglee Games

February
» Review of Technology Roadmap

March
« Approval of 2020 Final Results

April
» Launch of diversity, equity and inclusion strategy

June
« Approval of Singular acquisition

July

» Approval of divestment of Oddschecker business

August
« Approval of 2021 Interim Results

September
» Approval of integrated corporate strategy

October
» Approval of ESG strategy

November
» Approval of Tombola acquisition

December
» Approval of safer gambling strategy

« Approval of Sisal acquisition

From time to time, opportunities may require the Company
to allot andissue new shares. While the Board does not have
any current intention to exercise its authority to allot shares, if
this authority is not renewed, we would be required to obtain
shareholder approval prior toissuing any shares in connection
with new strategic opportunities which may arise. We think
this would put the Company at a disadvantage compared to
our peers in competing for acquisitions and similar strategic
opportunities and may limit our ability to pursue transactions
that we consider to be in the best interests of our shareholders.
As aresult, the Board still considers the flexibility afforded

by this authority to be in the best interests of the Company
and shareholders.

Gary McGann

Chair
14 March 2022
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