2015 EXTRAORDINARY GENERAL MEETING
RESOLUTIONS 6, 7, 11 AND 12

AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF ASSO@TION

Cert No. 16956

COMPANIES ACTS 2014

PUBLIC COMPANY LIMITED

MEMORANDUM OF ASSOCIATION

of

PADDY POWER PUBLIC LIMITED COMPANY

(as amended by Special Resolution datedt-May-2015 ~with-effectfrom-1-JuneDecember2015)

1. The name of the company is Paddy Power Public etntompany.

2. The Company is to be a public limited company Fer purposes of Part 17 of the Companies
Act 2014.

3. The objects for which the Company is established ar
(a) To provide betting and gaming services includingcebnic betting and gaming

(b)

()

(d)

(e)

services together with any other products or sesviwhich may be advantageously
carried on or provided separately or in conjunctioerewith, including the carrying
on of the business or businesses of promoters tdrtamments, amusements,
information services, sports and pastimes and agrigtors, managers or promoters
of dance halls, casinos, cinemas, theatres, filldies, radio and television stations,
indoor and outdoor sport stadiums, fairgroundseceaarses, holiday camps and
automated coin operated amusements machinesamdraind elsewhere.

The company may make available, publish, distriblicence, copy or otherwise
deliver in any manner its services via any mediaciuiding without limitation the
Internet, intranets, extranets, mobile phor@@SM phones, WAP phones, databases,
interactive television, digital media services,célenic media services, platforms, or
any networks (including but without limitation temmunications, wireless, radio,
television, cable, satellite, terrestrial networgsijrently in existence of which may be
developed in the future.

To carry on the businesses of a holding, investjrestate and trust company and to
raise money on such terms and conditions as malydught desirable, and invest the
amount thereof in or upon or otherwise acquire lold shares, stocks, debentures,
debenture stocks, bonds mortgages, obligationssaadrities of any kind issued or
guaranteed by any public or private company, cafumn or undertaking of whatever
nature wherever situated or carrying on businest drares, stocks, debentures,
debenture stocks, bonds, obligations and otherritiesuof Ireland or any other
government or authority supreme, municipal, localotherwise in any part of the
world.

To perform any duty or duties imposed on the Cormganor under any enactment
and, to exercise any power conferred on the Compgmy under any enactment.

To carry on all or any of the businesses aforesditer as a separate business or as
the principal business of the Company, and to camyany other business (whether
manufacturing or otherwise) which may seem to tlmmg@any capable of being
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(f)

(9)

(h)

(i)

0)

(k)

()

(m)

conveniently carried on in connection with the adobjects or calculated directly or
indirectly to enhance the value of or render mar&ifable any of the company’s

property.

To incorporate or cause to be incorporated any @menore subsidiaries of the
Company (within the meaning of the Companies AcidOfor the purpose of
carrying on any business.

To acquire and undertake the whole or any pati@business, property and liabilities
of any person or company carrying on any busindgshathe Company is authorised
to carry on.

To apply for, purchase or otherwise acquire anyemgal trade markets, brevets
d’invention, licences, concessions and the likef@wimg any rights of any sort to use
or any secret or other information as to any ineenivhich may seem capable of
being used for any of the purposes of the Compartheacquisition of which may
seem calculated directly or indirectly to benefie tCompany, and to use, exercise,
develop or grant licences in respect of or otheswisn to account the property rights
or information so acquired.

To enter into partnership or into any arrangemeamt gharing profits, union of

interests, co-operation, joint venture, reciprocahcession or otherwise with any
person or company carrying on or engaged in or tatwouarry on or engage in any
business or transaction which the Company is aisémbrto carry on or engage in or
any business or transaction capable of being caadwso as directly or indirectly to
benefit the Company.

To purchase or otherwise acquire shares and desuof the Company or any
company and to sell, hold, re-issue or otherwise déh the same.

To enter into any arrangements with any Governmemtsuthorities, supreme,
municipal, local or otherwise, that may seem conduto the Company'’s objects or
any of them and to obtain from any such Governmamitauthority any rights,

privileges and concessions which the company mizk ih desirable to obtain and to
carry out, exercise and comply with any such amarents, rights, privileges and
concessions.

To establish and support or aid in the establishnaen support of associations,
institutions, funds, trusts and conveniences catedl to benefit directors and ex-
directors, employees or ex-employees of the Companythe dependents or

connections of such persons and (without prejudidbe generality of the foregoing)

to grant gratuities, pensions or allowances omamient or death to or in respect of
any such persons and including the establishmeshaife option schemes, enabling
employees of the company or other persons aforésai@come shareholders in the
Company, or otherwise to participate in the profitghe Company upon such terms
and in such manner as the Company thinks fit, ananake payments towards

insurance and to subscribe or guarantee moneyhémitable or benevolent objects or
for any exhibition or for any public, general orefid object, or any other object

whatsoever which the Company may think advisable.

To establish and contribute to any scheme for thelmse by trustees of shares in the
Company to be held for the benefit of the Comparengployees and to lend or
otherwise provide money to the trustees of suchersels or the Company’s
employees or the employees of any of its subsidagssociated companies to enable
them to purchase shares of the Company.



(n)

(0)

(P)

(@)

(r)

(s)

(t)

(u)

(v)

(w)

To establish any scheme or otherwise to providdHerpurchase by or on behalf of
customers of the Company of shares in the Company.

To promote any company or companies for the purpbsequiring all or any of the
assets and liabilities of the Company or for anlgeotpurpose which may seem
directly or indirectly calculated to benefit ther@pany.

Generally to purchase, take on lease or in exchdmnigeor otherwise acquire any real
and personal property and any rights or privilegésch the company may think
necessary or convenient for the purposes of itg1bss.

To develop and turn to account any land acquiredheyCompany or in which it is
interested and in particular by laying out and prem the same for building
purposes, constructing, altering, pulling down,atating, maintaining, fitting up and
improving buildings and conveniences, letting onildig leases or building
agreement and by advancing money to and entertogcontracts and arrangements
of all kinds with builders, tenants and others.

To construct, maintain and alter any building orrkgonecessary or convenient for
any of the purposes of the Company.

To invest and deal with the monies of the Compastyimmediately required in such
manner as may from time to time be determined.

To lend and advance money or give credit to suckgms or companies whether with
or without security and on such terms as may segmedéent, and in particular to

customers and others having dealings with the Coampand to give guarantees or
become security for any liabilities or obligatiaipsesent or future) of any persons or
companies and generally to give any guaranteegmnindies and security on such
terms and conditions as the Company may think fit.

To borrow or raise or secure the payment of momagluding money in a currency

other than the currency of the State) in such maasghe Company shall think fit

and in particular by the issue of debentures oedtlve stock, perpetual or otherwise,
charged upon all or any of the Company’s propdytyh present and future, including
its uncalled capital and to purchase, redeem omwffaany such securities.

To guarantee, support or secure, whether by pdrsonanant or by mortgaging or
charging all or any part of the undertaking, propemnd assets (both present and
future) and uncalled capital of the Company, or Ibgth such methods, the
performance of the obligations of, and the repaynmnpayment of the principal
amounts of and premiums, interest and dividendsatmy security (including any
security denominated or repayable in a currencgrdiian the currency of the State)
of any person firm or company including (withouejardice to the generality of the
foregoing) any company which is for the time being Company’s holding company
or subsidiary as defined by the Companies Act 2fXldnother subsidiary as defined
by the Companies Act 2014 of the Company’s holdewnpany or otherwise
associated with the Company in business.

To engage in currency exchange, interest rate aradmmodity or index linked
transactions (whether in connection with or inctdénto any other contract,
undertaking or business entered into or carriethythe Company or whether as an
independent object or activity) including, but ronited to, dealings in foreign
currency, spot and forward rate exchange contrdetares, options, forward rate
agreements, swaps, caps, floors, collars, commauditydex linked swaps and any
other foreign exchange, interest rate or commoaalitindex linked arrangements and



)

v)

(@)

(aa)

(bb)

(cc)

(dd)

(ee)

(ff)

(99)

(hh)

such other instruments as are similar to or ddrie any of the foregoing whether
for the purpose of making a profit or avoiding &door managing a currency or
interest rate exposure or any other purpose armhtEr into any contract for and to
exercise and enforce all rights and powers cordel or incidental, directly or
indirectly, to such transactions or terminatioran§ such transactions.

To remunerate any person or company for servicedered or to be rendered in
placing or assisting to place or guaranteeing {aeimy of any of the shares of the
Company’s capital or any debentures, debenturek stocother securities of the
Company or in or about the formation or promotiéthe Company or the conduct of
its business.

To draw, make, accept, endorse, discount, executésaue promissory notes, bills of
exchange, bills of lading, warrants, debentures @ih@r negotiable or transferable
instruments.

To undertake and execute any trusts the undertaidmegeof may seem desirable and
either gratuitously or otherwise.

To sell or dispose of the undertaking of the Comgpanany part thereof for such
consideration as the Company may think fit, anduisiog for shares, debentures or
securities of any other company having objectgyalioer or in part similar to those of
the Company.

To adopt such means of making known the produalssarvices of the Company as
may seem expedient and in particular by advertigmthe press, by circulars, by
purchase and exhibition of works of art or interdst publication of books and
periodicals and by granting prizes, rewards anditions.

To obtain any enactment for enabling the Compangatoy any of its objects into
effect or for effecting any modification of the Cpany’s constitution or for any other
purpose which may seem expedient and to opposem@tgeedings or applications
which may seem calculated directly or indirectlytejudice the Company’s interests.

To procure the Company to be registered or recegdrirsany country or place.

To sell, improve, manage, develop, exchange, laaseigage, enfranchise, dispose
of, turn to account or otherwise deal with all oy af the property and rights of the
Company.

To promote freedom of contract, and to resist, resagainst, counteract and
discourage interference therewith, to join any lavéderation, union or association
or do any other lawful act or thing with a viewgceventing or resisting directly or

indirectly any interruption of or interference witte Company’s or any other trade or
business or providing or safeguarding against #mees or resisting or opposing any
strike, movement or organisation, which may be gindwetrimental to the interests of
the Company or its employees and to subscribey@asociation or fund for any such
purposes.

To grant bonuses to any person or persons wha dr@e been in the employment of
the Company.

To grant, convey, transfer or otherwise disposeawy property or asset of the
Company of whatever nature or tenure for such preoasideration, sum or other
return whether equal to or less than the marketevéthereof and whether byway of
the gift or otherwise the Directors shall deemafild to grant any fee farm grant or



lease or to enter into any agreement for lettingige of any such property or assets
for a rent or return equal to or less than the mtaok rack rent therefor or at no rent
and subject to or free from covenants and resinstias the Directors shall deem
appropriate.

(i) To do all or any of the above things in any parthef world and as principals, agents,
contractors, trustees or otherwise and by or tHrdugstees, agents or otherwise and
either alone or in conjunction with others.

an To distribute any of the property of the Compangpecie among the members.

(kk)  To do anything which appears to the Company to dzpiisite, advantageous or
incidental to, or which appears to the Company doilitate, either directly or
indirectly, the attainment of the above objectsuay of them.

NOTE: It is hereby declared that the word “Company'this clause, except where used in
reference to this Company shall be deemed to iecluny partnership or other body of persons
whether incorporated or not incorporated and whiedbeniciled in Ireland or elsewhere.

The liability of the members is limited.

*The share capital of the Company #.80500,000 divided int&?150,000,000
Ordinary Shares of € 09 each.




Name of Subscribe
Ethel Donnelly
Cowper Road
Dublin

Clerk

John Desmond Dor:
Wainsfort Road
Terenure

Dublin

Accountant

Number of Shart¢
One

One

Dated this 2 day of April 1958
WITNESS:

John Donnelly
Nassau Street

Dublin 2

Chartered Accountant
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COMPANIES ACT 2014

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

PADDY POWER PUBLIC LIMITED COMPANY

(as amended by Special Resolution datedt-May-2015 -with-effect-from-1-JuneDecember2015)

1. Interpretation

(@)

(b)

PART | - PRELIMINARY

The provisions set out in these Articles of Asstioiashall constitute the whole of the
regulations applicable to the Company and no “oaticprovision” as defined by
Section 1007(2) of the Companies Act 2014 (with@keeption of Sections 83 and 84
of the Companies Act 2014) shall apply to the Comypa

In these Articles the following expressions shaléthe following meanings:

(i)

(ii)

(iii)

“Act”, the Companies Act 2014 and every statutory nicalion and re-
enactment thereof for the time being in force;

“Acts”, the Act and all statutes and statutory instruteevhich are to be read
as one with, or construed or read together witlsone with, the Act and
every statutory modification and re-enactment tbiefer the time being in
force ;

“advanced electronic signaturg the meaning given to that expression in the
Electronic Commerce Act, 20007;

“Approved Nomine€, a person appointed under contractual arrangement

(iv) “1996 Regulations, the Companies Act, 1990 (Uncertificated Secesiti
Regulations, 1996, S.I. No. 68 of 1996 and the Cuomgs Act, 1990
(Uncertified Securities) (Amendment) Regulations020 including any
modification thereof or any regulations in subsiin therefore made under
Section 1086 of the Act or otherwise and for theetbeing in force;

(v)
with the Company to hold shares or rights or irdeyen shares of the
Company on a nominee basis;

(vi) “Articles”, these articles of association as from time toetiand for the time
being in force;

(vi)  “Auditors”, the auditors for the time being of the Company;

(viii) “Board”, the boardof Directors of the Company

(ix)  {wiib)-—"Chief Executive’, shall include any equivalent office;

()

»)-“a company, shall be deemed to include any partnership bewobody
of persons whether incorporated or not and whedbarticiled in the State or
elsewhere;



£9-“Company’, the company whose name appears in the headitigese
Articles;

Xil <) Clear Days), in relation to the period of a notice, that periexcluding
the day when the notice is given or deemed to engand the day for which
it is given or on which it is to take effect;

(xii)  {¢i)-—“Directors”, the Directors for the time being of the Compamyany of
them acting as theBoardef Directors-of-the-Cempany

(xiv) “Disposal Noticé&, the meaning given to that term in Article 41;

(xv)  “Disposal Share% the meaning given to that term in Article 41;

xvi)  {dig—"electronic communicatiori, the meaning given to that word in the
Electronic Commerce Act, 2000;

(xvii) {4v)-“electronic signatur€’, the meaning given to that word in the Electronic
Commerce Act, 2000;

(xviii) “Gaming Regulatory Authority”, the meaning given to that word in Article
45;

Xix) e Group”, the Company and its subsidiaries from time noetiand for the
time being;

(xx)  {e-“Holder”, in relation to any share, the member whose nameatered in
the Register as the holder of the share or, wheeecbntext permits, the
members whose names are entered in the Registéregeint holders of
shares;

xxi)  fevity-"Irish Stock Exchangé, The Irish Stock Exchange plc;

(xxii) “Listing Rules”, the rules and regulations made by the UK Finaln€onduct
Authority under Part VI of the Financial ServiceslaMarkets Act 2000, and
contained in the UK Listing Authority’s publicatiarf the same name and/or
the Listing Rulesof the Irish Stock Exchangas the case may be (in each
case, as amended from time to time);

(xxiii) fxvii-"“London Stock Exchangé, The London Stock Exchange plc;

(xxiv) {xix)-“ Office”, the registered office for the time being of thempany;

xxv) feg—"Qualified Certificate”, the meaning given to that word in the
Electronic Commerce Act, 2000;

(xxvi) {e<d)-“Record Dat€, a date and time specified by the Company fagilelity

for voting at a general meeting which may not beartban 48 hours before
the general meeting to which it relates (provideat Saturdays, Sundays and
public holidays shall not be counted in the calgoafa of such 48 hour
period);

(xxvii) {xxi)-"“Register’, the register of members to be kept as requisethb Acts;

(xxviii) “Relevant Shared, the meaning given to that term in Article 40;




(xxix) Oxxi—"Seaf, the common seal of the Company or (where relgvéme
official securities seal kept by the Company punsua the Acts;

xxx) Oy Secretary’, the Secretary of the Company and any personiafgzb
to perform the duties of the Secretary of the Campa

(xxxi) {ean-"“Section 1062 Notick notice issued in accordance with Section 1062

of the Act;

(xxxii) “Shareholder Regulatory Event, the meaning given to that term in Article
44;

(xxxiii) “Shareholder Regulatory Event Notic& the meaning given to that term in
Article 40;

(xxxiv) Geevi)-" State’, Ireland;
(xxxv) “Stock Exchange$ the Irish Stock Exchangend London Stock Exchange;

(xxxvi) Geevity-“treasury shares, shares in the Company which have been redeemed
or purchased by the Company, and are held by thep&@oy, as treasury
shares in accordance with the Act;

(xxxvii) feevi)— “United Kingdom”, the United Kingdom of Great Britain and
Northern Ireland; and

(xxxviil) Eexba-"warrants to subscribe’, a warrant or certificate or similar document
indicating the right of the registered Holder tluéréother than under a share
option scheme for employees) to subscribe for sharthe Company.

(c) Expressions in these Articles referring to writisball be construed, unless the
contrary intention appears, as including referendes printing, lithography,
photography and any other modes or representingproducing words in a visible
form except as provided in these Articles and/oheng it constitutes writing in
electronic form sent to the Company, the Compars/dgreed to its receipt in such
form. Expressions in these Articles referring te@ition of any document shall
include any mode of execution whether under sealmoler hand or any mode of
electronic signature as shall be approved by thedrs. Expressions in these
Articles referring to receipt of any electronic amemications shall, unless the
contrary intention appears, be limited to receipsuch manner as the Company has
approved.

(d) Unless the contrary intention appears, the ushefmord ‘address in these Articles
in relation to electronic communications includey aumber or address used for the
purpose of such communications.

(e) Unless specifically defined herein or the contexheowise requires, words or
expressions contained in these Articles shall Hmasame meaning as in the Acts but
excluding any statutory modification thereof nofance when these Articles become
binding on the Company.

® The headings and captions included in these Astiale inserted for convenience of

reference only and shall not be considered a padr affect the construction or
interpretation of these Articles.
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(9) References in these Articles to any enactment grsaetion or any regulation or
provision thereof shall mean such enactment, sectigrovision as the same may be
amended and may be from time to time and for the theing in force.

(h) In these Articles the masculine gender shall ineltice feminine and neuter, and vice
versa, and the singular number shall include theapl and vice versa, and words
importing persons shall include firms or companies.

0] Reference herein to a share (or to a holding afesideing in uncertificated form are
references to that share being an uncertificatétia security.

PART Il - SHARE CAPITAL AND RIGHTS
Share capital

The share capital of the Company i81806500,000 divided into/#777/++150,000,000
Ordinary Shares of € 0.09 each.

Rights of shares on issue

Without prejudice to any special rights conferredioe Holders of any existing shares or class
of shares and subject to the provisions of the /sty share may be issued with such rights or
restrictions as the Company may by ordinary regmiutetermine.

Redeemable shares

Subject to the provisions of the Acts, any sharayg be issued on the terms that they are, or at
the option of the Company are, liable to be redekeamesuch terms and in such manner as the
Company may by special resolution determine. Initesid and subject as aforesaid, the
Company is hereby authorised to redeem (on suchste&rs may be contained in, or be
determined pursuant to the provisions of, thesdcldd or a special resolution of the
Company) any of its shares which have been corvent® redeemable shares. Subject as
aforesaid, the Company may cancel any shares semexti or may hold them as treasury
shares and re-issue such treasury shares as ehamssclass or classes or cancel them.

Variation of rights

(@) Whenever the share capital is divided into differefasses of shares, the rights
attached to any class may be varied or abrogatddtie consent in writing of the
Holders of three-fourths in nominal value of theuisd shares of that class, or with the
sanction of a special resolution passed at a sepgeaeral meeting of the Holders of
the shares of the class, and may be so variedrogated either whilst the Company
is a going concern or during or in contemplatioraatinding-up. The quorum at any
such separate general meeting, other than an adjduneeting, shall be two persons
holding or representing by proxy at least one-thirchominal value of the issued
shares of the class in question and the quorum adpurned meeting shall be one
person holding shares of the class in questiorisoprioxy.

(b) The rights conferred upon the Holders of the shaf@sy class issued with preferred
or other rights shall not, unless otherwise expygsovided by these Articles or the
terms of the issue of the shares of that classlelbened to be varied by a purchase or
redemption by the Company of its own shares orheydreation or issue of further
shares ranking pari passu therewith or subordihateto.
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Trusts not recognised

Except as required by law, no person shall be m@sed by the Company as holding any
share upon any trust, and the Company shall nttobbed by or be compelled in any way to
recognise (even when having notice thereof) anyitaje, contingent, future or partial
interest in any share or any interest in any foaeti part of a share or (except only as by these
Articles or by law otherwise provided) any otheghts in respect of any share except an
absolute right to the entirety thereof in the Holdkis shall not preclude the Company from
requiring the members or a transferee of sharégitish the Company with information as to
the beneficial ownership of any share when sucbrimétion is reasonably required by the
Company.

Disclosure of interests

(a) If at any time the Directors are satisfied that angmber, or any other person
appearing to be interested in shares held by s@rhbar, has been duly served with a
notice under Section 1062 of the Act @ettion 1062 Noticd and is in default for
the prescribed period (as defined in sub-paragfgp))(in supplying to the Company
the information thereby required, or, in purportesnpliance with such a notice, has
made a statement which is false or inadequate material particular, then the
Directors may, in their absolute discretion at anpe thereafter by notice (a
“Direction Notice”) to such member direct that:-

0] in respect of the shares in relation to which tefadlt occurred (theDefault
Shares) the member shall not be entitled to attend owvdbe at a general
meeting either personally or by proxy or to exer@sy other right conferred
by membership in relation to meetings of the Compan

(i) where the nominal value of the Default Shares sspris at least 0.25 per cent
of the nominal value of the issued shares of tlssclconcerned, then the
Direction Notice may additionally direct that:-

(A) except in a liquidation of the Company, no paynsdll be made of
any sums due from the Company on the Default Sharesther in
respect of capital or dividend or otherwise, arel@ompany shall not
have any liability to pay interest on any such pagimwhen it is
finally paid to the member (but the provisions bistsub-paragraph
(A) shall apply only to the extent permitted frormé to time by the
Listing Rulesefthe-lrish-Steck-Exchanjje

(B) no other distribution shall be made on the Def&bftres;

©) no transfer of any of the Default Shares held lphsuember shall be
registered unless:-

() the member is not himself in default as regardplyimg the
information requested and the transfer when presefir
registration is accompanied by a certificate byritenber in
such form as the Directors may in their absolutrdition
require to the effect that after due and carefiquey the
member is satisfied that no person in default amrds
supplying such information is interested in anythe shares
the subject of the transfer; or

(D)) the transfer is an approved transfer (as definedsuh-
paragraph(f)(iii)).
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(b)

()

(d)

(€)
(f)

The Company shall send to each other person apge&oi be
interested in the shares the subject of any Doadiotice a copy of
the notice, but the failure or omission by the Campto do so shall
not invalidate such notice.

Where any person appearing to be interested irDéfault Shares has been duly
served with a Direction Notice and the Default ®sawhich are the subject of such
Direction Notice are held by an Approved Nomindee provisions of this Article
shall be treated as applying only to such Defadlar&s held by the Approved
Nominee and not (insofar as such person’s appar@nest is concerned) to any other
shares held by the Approved Nominee.

Where the member on which a Section 1062 Noticsetsred is an Approved
Nominee acting in its capacity as such, the olbgatof the Approved Nominee as a
member of the Company shall be limited to disclgsto the Company such
information relating to any person appearing tanberested in the shares held by it as
has been recorded by it pursuant to the arrangeneeéred into by the Company or
approved by the Directors pursuant to which it veggpointed as an Approved
Nominee.

Any Direction Notice shall cease to have effect:-

0] in relation to any shares which are transferregiogh member by means of
an approved transfer; or

(i) when the Directors are satisfied that such memimer any other person
appearing to be interested in shares held by sushbyer, has given to the
Company the information required by the relevamiti®a 1062 Notice.

The Directors may at any time give notice cancglrDirection Notice.
For the purposes of this Article:-

0] a person shall be treated as appearing to be stéerén any shares if the
member holding such shares has given to the Comaamtification under
the said Sectior811062 which either (i) names such person as being so
interested or (ii) fails to establish the identtief all those interested in the
shares and (after taking into account the saidfication and any other
relevant Section 1062 notification) the Companywsoor has reasonable
cause to believe that the person in question immay be interested in the
shares;

(i) the prescribed period is 28 days from the dateeofise of the said Section
1062 Notice unless the nominal value of the DefSbkires represents at least
0.25 per cent of the nominal value of the issuedeshof that class, when the
prescribed period is 14 days from that date;

(iir) a transfer of shares is an approved transfer ibhlyt if:-

(A) it is a transfer of shares to an offeror by wayirorpursuance of
acceptance of an offer made to all the Holdersalbthe Holders
other than the person making the offer and his neas) of the
shares in the Company to acquire those shares epeaified
proportion of them; or

13



(9)

(h)

(B) the Directors are satisfied that the transfer islengursuant to a sale
of the whole of the beneficial ownership of therglsathe subject of
the transfer to a party unconnected with the menaloer with other
persons appearing to be interested in such shares;

©) the transfer results from a sale made through ekst@achange on
which the Company’s shares are normally traded.

Nothing contained in this Article shall limit thewer of the Company under Section
1066 of the Act or otherwise under Irish law.

For the purpose of establishing whether or notténms of any notice served under
this Article shall have been complied with the dem of the Directors in this regard
shall be final and conclusive and shall bind atkpes interested.

Allotment of shares

(@)

(b)

()

(d)

Subject to the provisions of the Acts relating etharity, pre-emption or otherwise in
regard to the issue of, or the grant of optiong omeother rights to subscribe for, new
shares and of any resolution of the Company in rgémaeeting passed pursuant
thereto, all unissued shares (including treasuayes) for the time being in the capital
of the Company shall be at the disposal of thedbars and (subject to the provisions
of the Acts) they may allot, grant options overotnerwise dispose of them to such
persons on such terms and conditions and at sogs tas they may consider to be in
the best interests of the Company and its sharetglthut so that no share shall be
issued at a discount to its nominal value and at th the case of shares offered for
subscription, the amount payable on applicatioreach share shall not be less than
one-quarter of the nominal amount of the share #edwhole of any premium
thereon.

Without prejudice to the generality of the poweosnferred on the Directors by the
other paragraphs of this Article, the Directors ngagnt from time to time options to
subscribe for the unallotted shares in the captahe Company to persons in the
service or employment of the Company or any sulsidor associated company of
the Company (including Directors holding executioffices) on such terms and
subject to such conditions as may be approved thoma to time by the Directors or
by any committee thereof appointed by the Directorshe purpose of such approval.

The Company may issue warrants to subscribe (byewbaname they are called) to
any person to whom the Company has granted thetogsubscribe for shares in the
Company (other than under a share option schemeniiptoyees) certifying the right
of the registered Holder thereof to subscribe fwmres in the Company upon such
terms and conditions as the right may have beentepta

Where the Directors are authorised to allot relevaecurities in accordance with
Section 1021 of the Act, the Company may at anyg t@nd from time to time resolve

by a special resolution referring to this Articl@Bthat the Directors be empowered
pursuant to Section 1023 of the Act to allot eqsiegurities (as defined by Section
1023 of the Act) for cash pursuant to their autigoid allot relevant securities as if

sub-section (1) of Section 1022 of the Act did rqply to any such allotment

provided that this power shall be limited to:-

0] the allotment of equity securities in connectiothmany rights issue, open
offer or otherwise in favour of ordinary sharehetd@ther than those holders
with registered addresses outside the State to wdworaffer would, in the
opinion of the Directors, be impractical or unlahfuany jurisdiction) and/or
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11.

any persons having a right to subscribe for or edonsecurities into ordinary
shares in the capital of the Company (includindheuit limitation any holders

of options under any of the Company’s share opsonemes for the time
being) where the equity securities respectivelgiattable to the interests of
such ordinary shareholders or such persons areopiamate (as nearly as
may be) to the respective number of ordinary shaedd by them or for

which they are entitled to subscribe or conver sibject to such exclusions
or other arrangements as the Directors may deemssary or expedient to
deal with any regulatory requirements, legal orcpcal problems in respect
of overseas shareholders, fractional entitlementth®erwise; and

(i) the allotment of equity securities (other than parg to any such issue as
referred to in paragraph (i) above) up to the maximaggregate nominal
value specified in such special resolution;

and such power (unless otherwise specified in spgtial resolution or varied or
abrogated by special resolution passed at an gmerg extraordinary general

meeting) shall expire at the earlier of the clofdwsiness on the date of the next
annual general meeting of the Company after theipg®f such special resolution or
the day which is 18 calendar months after the dditg@assing of such special
resolution, provided that the Company may beforehsexpiry make an offer or

agreement which would or might require equity s#i@srto be allotted after such

expiry and the Directors may allot equity secusitia pursuance of such offer or
agreement as if the power conferred hereby haéxmted.

Payment of commission

The Company may exercise the powers of paying cesions conferred by the Acts. Subject
to the provisions of the Acts, any such commissi@ay be satisfied by the payment of cash or
by the allotment of fully or partly paid sharespartly in one way and partly in the other. On
any issue of shares the Company may also pay sokbriage as may be lawful.

Payment by instalments

If by the conditions of allotment of any share thleole or part of the amount or issue price
thereof shall be payable by instalments, every sostalment when due shall be paid to the
Company by the person who for the time being di®lhe Holder of the share.

PART Ill - SHARE CERTIFICATES

Issue of certificates

Except in respect of an allotment or transfer oflare in accordance with the 1996
Regulations, every member shall be entitled withmayment to receive within two months
after allotment or lodgement of a transfer to hifrthe shares in respect of which he is so
registered (or within such other period as the t@rt of issue shall provide) one certificate
for all the shares of each class held by him oeisd\certificates each for one or more of his
shares upon payment for every certificate after firet of such reasonable sum as the
Directors may determine provided that the Compdrai :10t be bound to issue more than one
certificate for shares held jointly by several pasand delivery of a certificate to one joint
Holder shall be a sufficient delivery to all of the The Company shall not be bound to
register more than four persons as joint Holderanyf share (except in the case of executors
or trustees of a deceased member). Every ceréfishall be sealed with the Seal and shall
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specify the number, class and distinguishing nusieany) of the shares to which it relates
and the amount or respective amounts paid up thereo

Balance and exchange certificates

(a) Where some only of the shares comprised in a sleatiéicate are transferred the old
certificate shall be cancelled and a new certifidat the balance of such shares shall
be issued in lieu without charge.

(b) Any two or more certificates representing sharesnyf one class held by any member
at his request may be cancelled and a single neviiczge for such shares issued in
lieu, without charge unless the Directors otherwiséermine. If any member shall
surrender for cancellation a share certificate egpnting shares held by him and
request the Company to issue in lieu two or moegeskertificates representing such
shares in such proportions as he may specify, treciors may comply, if they think
fit, with such request.

Replacement of certificates

If a share certificate is defaced, worn out, Istblen or destroyed, it may be replaced on such
terms (if any) as to evidence and indemnity andwy of any exceptional expenses incurred
by the Company in investigating evidence or intiefato any indemnity as the Directors may
determine, but otherwise free of charge, and (endase of defacement or wearing out) on
delivery up of the old certificate.

PART IV - LIEN ON SHARES

Extent of lien

The Company shall have a first and paramount lierewery share (not being a fully paid
share) for all moneys (whether immediately payableot) payable at a fixed time or called in
respect of that share. The Directors, at any tmeey declare any share to be wholly or in part
exempt from the provisions of this Article. The Guany’s lien on a share shall extend to all
moneys payable in respect of it.

Power of sale

The Company may sell in such manner as the Diredetermine any share on which the

Company has a lien if a sum in respect of whichlifre exists is immediately payable and is

not paid within fourteen Clear Days after noticend@ding payment, and stating that if the

notice is not complied with the share may be duédd, been given to the Holder of the share or
to the person entitled to it by reason of the deattankruptcy of the Holder.

Power to effect transfer

To give effect to a sale of a share provided fadaurthis Part, the Directors may authorise
some person to execute an instrument of transféreo§hare sold to, or in accordance with the
directions of, the purchaser. The transferee &lgaéintered in the Register as the Holder of the
share comprised in any such transfer and he sbablenbound to see to the application of the
purchase moneys nor shall his title to the sharafteeted by any irregularity in or invalidity
of the proceedings in reference to the sale, atet diie name of the transferee has been
entered in the Register, the remedy of any perggnieved by the sale shall be in damages
only and against the Company exclusively. Wherbaaes which is to be sold as provided in
this Part, is held in uncertificated form, the Bi@rs may authorise some person to do all that
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is necessary under the 1996 Regulations to chameshare into certificated form prior to its
sale under this Part.

Proceeds of sale

The net proceeds of the sale of a share providednider this Part, after payment of the costs,
shall be applied in payment of so much of the samwhich the lien exists as is immediately
payable and any residue (upon surrender to the @oynifpr cancellation of the certificate for
the shares sold and subject to a like lien for moyeys not immediately payable as existed
upon the shares before the sale) shall be pattketpérson entitled to the shares at the date of
the sale.

PART V - CALLS ON SHARES AND FORFEITURE

Making of calls

Subject to the terms of allotment, the Directoryy make calls upon the members in respect
of any moneys unpaid on their shares and each nmefsblgect to receiving at least fourteen
Clear Days’ notice specifying when and where paymeno be made) shall pay to the
Company as required by the notice the amount caltelis shares. A call may be required to
be paid by instalments. A call may be revoked leefaceipt by the Company of a sum due
thereunder, in whole or in part and payment oflamsay be postponed in whole or in part. A
person upon whom a call is made shall remain li&drlealls made upon him notwithstanding
the subsequent transfer of the shares in respe&dtioh the call was made.

Time of call

A call shall be deemed to have been made at the wiren the resolution of the Directors
authorising the call was passed.

Liability of joint Holders

The joint Holders of a share shall be jointly amyesally liable to pay all calls in respect
thereof.

Interest on calls

If a call remains unpaid after it has become due @ayable the person from whom it is due
and payable shall pay interest on the amount urfpamad the day it became due until it is paid
at the rate fixed by the terms of allotment of share or in the notice of the call or, if no rate
is fixed, at the appropriate rate (as defined leyAbts) but the Directors may waive payment
of the interest wholly or in part.

Instalments treated as calls

An amount payable in respect of a share on allotroeat any fixed date, whether in respect
of nominal value or as an instalment of a call lldt@ deemed to be a call and if it is not paid
the provisions of these Articles shall apply athét amount had become due and payable by
virtue of a call.

Power to differentiate

Subject to the terms of allotment, the Directoryy meake arrangements on the issue of shares
for a difference between the Holders in the amoanis times of payment of calls on their
shares.
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Interest on moneys advanced

The Directors, if they think fit, may receive fraany member willing to advance the same all
or any part of the moneys uncalled and unpaid wgnshares held by him, and upon all or
any of the moneys so advanced may pay (until threesaould, but for such advance, become
payable) interest at such rate, not exceeding ¢snthe Company in general meeting
otherwise directs) fifteen per cent, per annummay be agreed upon between the Directors
and the member paying such sum in advance.

Notice requiring payment

(a) If a member fails to pay any call or instalmentaotall on the day appointed for
payment thereof, the Directors, at any time théeeafuring such times as any part of
the call or instalment remains unpaid, may sermet&ce on him requiring payment of
so much of the call or instalment as is unpaid ttogrewith any interest which may
have accrued and any expenses incurred by the Guymipareason of such non-
payment.

(b) The notice shall name a further day (not earliantthe expiration of fourteen Clear
Days from the date of service of the notice) omefore which the payment required
by the notice is to be made, and shall state thdahe event of non-payment at or
before the time appointed the shares in respeethath the call was made will be
liable to be forfeited.

(c) If the requirements of any such notice as aforessdnot complied with then, at any
time thereafter before the payment required byntiteee has been made, any shares in
respect of which the notice has been given mayobieifed by a resolution of the
Directors to that effect. The forfeiture shall umdé all dividends or other moneys
payable in respect of the forfeited shares ancamt before forfeiture. The Directors
may accept a surrender of any share liable to tfeitied hereunder.

(d) On the trial or hearing of any action for the reegvof any money due for any call it
shall be sufficient to prove that the name of tlember sued is entered in the Register
as the Holder, or one of the Holders, of the shameespect of which such debt
accrued, that the resolution making the call isydecorded in the minute book and
that notice of such call was duly given to the membued, in pursuance of these
Articles, and it shall not be necessary to provedppointment of the Directors who
made such call nor any other matters whatsoever,thmi proof of the matters
aforesaid shall be conclusive evidence of the debt.

Power of disposal

A forfeited share shall become the property of@loenpany and may be sold or re-allotted or
otherwise disposed of on such terms and in suchenaas the Directors think fit and at any
time before a sale or disposition the forfeitureyrba cancelled on such terms as the Directors
think fit. Where for the purposes of its disposadisa share is to be transferred to any person,
the Directors may authorise some person to exenutiestrument of transfer of the share to
that person. The Company may receive the considerat any, given for the share on any
sale or disposition thereof and may execute a feeams the share in favour of the person to
whom the share is sold or disposed of and therebpahall be registered as the Holder of the
share and shall not be bound to see to the applicat the purchase money, if any, nor shall
his title to the share be affected by any irregtylar invalidity in the proceedings in reference
to the forfeiture, sale or disposal of the sharbeY¥ a share, which is to be sold as provided
in this Part, is held in uncertificated form, thedators may authorise some person to do all
that is necessary under the 1996 Regulations togehauch share into certificated form prior
to its sale under this Part.
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Effect of forfeiture

A person whose shares have been forfeited shaflecembe a member in respect of the
forfeited shares (and shall surrender to the Compancancellation the certificate for such
shares), but nevertheless shall remain liable totpathe Company all moneys (including
interest pursuant to these Articles) which, atdate of forfeiture, were payable by him to the
Company in respect of the shares, without any deduor allowance for the value of the
shares at the time of forfeiture but his liabiktyall cease if and when the Company shall have
received payment in full of all such moneys in exgf the shares.

Statutory declaration

A statutory declaration that the declarant is aeEtor or the Secretary of the Company, and
that a share in the Company has been duly forfeitethe date stated in the declaration, shall
be conclusive evidence of the facts therein stagedgainst all persons claiming to be entitled
to the share.

Payment of sums due on share issues

The provisions of these Articles as to forfeitunalsapply in the case of non-payment of any
sum which, by the terms of issue of a share, besgmagable at a fixed time, whether on
account of the nominal value of the share or by wapremium, as if the same had been
payable by virtue of a call duly made and notified.

PART VI - CONVERSION OF SHARES INTO STOCK

Conversion of shares into stock

The Company by ordinary resolution may convert pawgl up shares into stock and reconvert
any stock into paid up shares of any denomination.

Transfer of stock

The Holders of stock may transfer the same or any fhereof, in the same manner, and
subject to the same regulations, as and subjeghich the shares from which the stock arose
might have been transferred before conversionsarear thereto as circumstances admit; and
the Directors may fix from time to time the minimwamount of stock transferable but so that
such minimum shall not exceed the nominal amouetcoh share from which the stock arose.

Rights of stockholders

(a) The Holders of stock shall have, according to tm@ant of stock held by them, the
same rights, privileges and advantages in relatiotividends, voting at meetings of
the Company and other matters as if they held llaees from which the stock arose,
but no such right, privilege or advantage (excegtigipation in the dividends and
profits of the Company and in the assets on windipy shall be conferred by an
amount of stock which, if existing in shares, woulot have conferred that right,
privilege or advantage.

(b) Such of these Articles as are applicable to paidhgres shall apply to stock, and for

this purpose the word “share” herein shall inclutock” and the words
“shareholder” and “member” herein shall includeotdtholder”.
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PART VII - TRANSFER OF SHARES

33. Form of instrument of transfer

Subject to such of the restrictions of these Aeichnd to such of the conditions of issue as
may be applicable, the shares of any member mayabsferred by instrument in writing in
any usual or common form or any other form whiad Birectors may approve.

34. Execution of instrument of transfer

(@)

(b)

The instrument of transfer of any share shall beceted by or on behalf of the
transferor and, in cases where the share is nbt paid, by or on behalf of the
transferee. The transferor shall be deemed to rethai Holder of the share until the
name of the transferee is entered in the Registersipect thereof.

Notwithstanding the provisions of these Articlesl aubject to any regulations made
under Section 1086 of the Act, title to any sharegshe Company may also be
evidenced and transferred without a written inseotrin accordance with the 1996
Regulations and Section 1086 of the Act or any letguns made thereunder. The
Directors shall have power to permit any classhaires to be held in uncertificated
form and to implement any arrangements they thihlfoF such evidencing and
transfer which accord with such regulations angarticular shall, where appropriate,
be entitled to disapply or modify all or part oktprovisions in these Articles with
respect to the requirement for written instrumeftgansfer and share certificates, in
order to give effect to such regulations.

35. Refusal to register transfers

(@)

(b)

()

The Directors in their absolute discretion and waithassigning any reason therefor
may decline to register:-

0] any transfer of a share which is not fully paid; or
(i) any transfer to or by a minor or person of unsoonnt;

but this shall not apply to a transfer of such arshresulting from a sale of the share
through a stock exchange on which the share edlist

The Directors may decline to recognise any instmtroétransfer unless:-

0] the instrument of transfer (which is not effectedai manner permitted by
Article 34(b)) is accompanied by the certificate the shares to which it
relates and such other evidence as the Directoss re@sonably require to
show the right of the transferor to make the tramsf

(i) the instrument of transfer is in respect of ons<laf share only;
(iir) the instrument of transfer is in favour of not mtran four transferees; and
(iv) it is lodged at the Office or at such other plase¢ree Directors may appoint.

The Directors may decline to register any transfieshares in uncertificated form
only in such circumstances as may be permittedauired by the 1996 Regulations.
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Procedure on refusal

If the Directors refuse to register a transfer fhvathin two months after the date on which the
transfer was lodged with the Company, they shaltise the transferee notice of the refusal.

Absence of registration fees

No fee shall be charged for the registration of arsgrument of transfer or other document
relating to or affecting the title to any share.

Retention of transfer instruments

The Company shall be entitled to retain any inseminof transfer which is registered, but any
instrument of transfer which the Directors refuseadgister shall be returned to the person
lodging it when notice of the refusal is given.

Renunciation of allotment

Nothing in these Articles shall preclude the Dioestfrom recognising a renunciation of the
allotment of any shares by the allottee in favdusame other person.

PART VIIl — REGULATION OF BETTING AND GAMING ACTIVI _ TIES: SUSPENSION OF

S

=

RIGHTS OF MEMBERS AND DISPOSAL OF SHARES

Suspension of rights of members

If at any time the Company determines that a Slwddeh Regulatory Event has occurred, it
may, in its absolute discretion at any time, bytter notice (a Shareholder Reqgulatory
Event Notice') to the Holder(s) of any interest(s) in any sisdrethe Company to whom a
Shareholder Regulatory Event relates (or to whoen Glompany reasonably believes it to
relate), (the Relevant Share8) in its absolute discretion with immediate effeot (vith
effect fromsuch date as is specified in such Shareholder RegylEvent Notice), suspend
one or more of the following rights attaching t@lsiRelevant Shares:

(a) the right to attend and speak at meetings of thegamy and to vote either personally
or by proxy at a general meeting or at a separattiny of the Holders of that class
of shares or to demand and vote on a poll exedeisiabrespect of any Relevant
Shares;

(b) the right to receive any payment or distributionhéther by way of dividend or
otherwise) in respect of any Relevant Shares; and

(€) the right to the issue of further shares or otlemusties in respect of the Relevant
Shares.

Required disposal of Disposal Shares

If at any time the Company determines that a Siwddeh Reqgulatory Event has occurred it
may, in its absolute discretion at any time, bytten notice (a Disposal Noticé) to aHolder

of Relevant Shares require the recipient of thgp@8al Notice or any person named therein as
interested in (or reasonably believed to be intetkm) the Relevant Shares to dispose of such
number of shares as is specified in the DisposdicBldthe ‘Disposal Share¥ and for
evidence in a form reasonably satisfactory to tben@any that such disposal shall have been
effected to be supplied to the Company within 1¥sdaom the date of the Disposal Notice or
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within such other period as the Company shallt@rabsolute discretion) consider reasonable.
The Company may withdraw a Disposal Notice so givbether before or after the expiration
of the period referred to therein if it appearshe Company that the ground or purported
grounds for its service do not exist or no longeste

Right of Company to sell Disposal Shares

If a Disposal Notice is not complied with in accande with its terms or otherwise not
complied with to the satisfaction of the Companyhim the time specified, and has not been
withdrawn, the Company shall, in its absolute difon, be entitled, so far as it is able, to
dispose (or procure the disposal) of the Dispodarés at the highest price reasonably
obtainable by the Company or its agents in theuonstances and shall give written notice of
any such disposal to those persons on whom theoBasNotice was served. Subject to all
applicable law and regulation, the Company itsedfyracquire Disposal Shares. Any such
disposal by the Company shall be completed as asgpasonably practicable after expiry of
the time specified in the Disposal Notice and, nig avent, within 90 days after the expiry of
the time specified in the Disposal Notice providedt a disposal may be suspended during
any period when dealings by the Directors in then@any's shares are not permitted by
applicable law or regulation but any disposal offaisal Shares so suspended shall be
completed within 30 days after the expiry of thequ of such suspension.

Steps to be taken in connection with sale of DispalsShares

Neither the Company nor any Director, officer, eoygle or agent of the Company shall be
liable to any Holder of or any person having anriest in Disposal Shares disposed of in
accordance with Articles 40-42 (inclusive) or toyanther person provided that, in disposing
of such Disposal Shares, the Company acts in gaid Wwithin the time periods specified
above. For the purpose of effecting any dispo$ddisposal Shares held in uncertificated
form, the Company may make such arrangements oalfbehthe Holder of the Disposal
Shares as it may think fit to transfer title toghshares through a relevant system (as defined
in the 1996 Regulations) For the purpose of effigctiny disposal of Disposal Shares held in
certificated form, the Company may authorise intimgi any, Director, officer, employee or
agent of the Company to execute any necessaryférams behalf of the Holder(s) and may
issue a new share certificate or other documetitlefto the purchaser and enter the name of
the transferee in the Reqister. The net procetdaysuch disposal shall be received by the
Company whose receipt shall be a good dischargéhéopurchase money and shall be paid
(without interest being payable thereon) to thevir Holder of the Disposal Shares upon
surrender by him of all relevant share certificatepther documents of title in respect of such
Disposal Shares. The transferee shall not be btmus€ée the application of such proceeds and
once the name of the transferee has been entatedhe Reqister in respect of the Disposal
Shares, the validity of the transfer of the Disp&@ares shall not be guestioned. Any delay
on the part of the Company in _exercising any ordéllits rights under Articles 40- 42
(inclusive) shall not in any way invalidate thenséer of any Disposal Shares made hereunder
or any other steps undertaken in connection thénewave as otherwise specifically provided
by Articles 40-42 (inclusive), the manner, timingdaerms of any disposal of Disposal Shares
by (or on behalf of) the Company shall be deterghiog the Company and the Company may
take advice from such persons as are considerdat toybe appropriates tothe manner,
timing and terms of any such disposal.

Meaning of Shareholder Regulatory Event

For the purposes of Articles 40-42 (inclusive),hmi®holder Regulatory Event shall occur if:

(a) a Gaming Regulatory Authority informs the Compamyanoy member of the Group
that any member of the Company or any person istieieor believed to be interested
in shares of the Company is for whatever reason:
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(i) unsuitable to be a person interested in shardsedgEbmpany;

(i) not licensed or qualified to be a person interegteshares of the Company;
or

(iii)  disqualified as a holder of interests in shariegie Company

under any legislation regulating the operationmf bBetting or gaming activity or any activity
ancillary or related thereto undertaken or to beéentaken by the Company or any member of
the Group or any other company, partnership, baatparate or other entity in which the
Company or any member of the Group is interested/a

(b) a Gaming Regulatory Authority by reason, in whoteropart, of the interest of any
person or persons in shamsthe Companyor by its belief as to the interest of any
person or persons in such shares) has:

(i) refused or indicated to the Company or any memb#reoGroup or any other
company, partnership, body corporate or otherentitwhich the Company
or any member of the Group is interested that It eviis likely to or may
refuse;

(i) revoked or cancelled or indicated to the Companyamy member of the
Group or any other company, partnership, body aatgoor other entity in
which the Company or any member of the Group eraedted that it will or is
likely to or may revoke or cancel;

(ii)  opposed or indicated to the Company or any membéneoGroup or any
other company, partnership, body corporate or othesiness in which the
Company or any member of the Group is interestatithwill or is likely to
Or may oppose; or

(iv) imposed any condition or limitation which may hasematerial adverse
impact upon the operation of any betting or ganatvity or any activity
ancillary or related thereto undertaken or to béeuntaken by the Company or
other entity in which the Company or any membethef Group is interested,
or upon the benefit of which the Company or anyeothember of the Group
derives or is likely to derive from the operation dny other member of the
Group or any other company, partnership, body aatpeo or other entity in
which the Company or any member of the Group isregted in any betting
or_gaming activity or any activity ancillary or a¢éd thereto or indicated to
the Company or any member of the Group or any satber company,
partnership, body corporate or other entity thatilt or is likely to or may
impose any such condition or limitation, in relatio:

the grant, renewal, or the continuance of any tegien, licence, approval, finding of
suitability, consent, or certificate required bwdngislation regulating (or code of
conduct or practice recognised or endorsed by thmif®y Regulatory Authority
relevant to) the operation of any betting or ganawtivity or any activity ancillary or
related thereto undertaken or to be undertakemé&yYbmpany or any member of the
Group or any other company, partnership, body aateocor other entity in which the
Company or any member of the Group is interestdudclwis held by or has been
applied for by the Company or any member of theugrar other such person.

45, Interpretation of provisions regarding ShareholderRegulatory Event

For the purpose of Articles 40-45 (inclusive):
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(a) the Company may, in determining the reason for @atjon or potential action of a
Gaming Regulatory Authority, have regard to anyesteents or comments made by
any members, officers, employees or agents of thmiGy Regulatory Authority
whether or not such statements or comments forrh gjaor are reflected in any
official determination issued by the Gaming ReguiatAuthority, and may act
notwithstanding any appeal in respect of the derisif any Gaming Regulatory

Authority;

(b) a “Gaming Regulatory Authority” means any authority wherever located (whether a
government department, independent body establibiaddgislation, a government,
self-regulating organisation, court, tribunal, coission, board, committee or
otherwise) vested with responsibility (with or watit another or others) for the
conduct of any betting or gaming activity or anyiaty ancillary, or related thereto;

(c) the Board may exercise the powers of the CompardgruArticles 40-45 (inclusive)
and any powers, rights or duties conferred by Mesic40-45 (inclusive) on the
Company and exercisable by the Board may be eeeldiyy a duly authorised
committee of the Board or any person(s) to whorharnity has been delegated by the
Board or any such committee of the Board, as agiple;

(d) any resolution or determination of, or any decisioithe exercise of any discretion or
power under Articles 40-45 (inclusive) by the Compéahe Board, a duly authorised
committee of the Board or any person to whom aitthbas been delegated thereby
shall be final and conclusive and binding on alh@@ned, and neither the Company,
the Board, nor any person acting under the authtréreof shall be obliged to give
any reason(s) therefor;

(e) “interest’ and “interested in’ in relation to the Company’s shares shall be toes!
in accordance with Chapter 5 of Part 5 of the Acamended by Chapter 4 of Part 17
of the Act as if it was an interest in more tham tblevant notifiable percentage; and

(f) “betting or gaming activity or any activity ancillary or related theretd includes
(but is not limited to) the provision of online sEes to customers in connection with

such activity or activities and shall include threwpsion of financial services.

PART \H-1X — TRANSMISSION OF SHARES
40-Death of a member

If a member dies the survivor or survivors wherewas a joint Holder, and his personal
representatives where he was a sole Holder orrlyesarvivor of joint Holders, shall be the
only persons recognised by the Company as havipgdita to his interest in the shares; but
nothing herein contained shall release the estatedeceased member from any liability in
respect of any share which had been jointly heltiby

41 Transmission on death or bankruptcy

A person becoming entitled to a share in consequehthe death or bankruptcy of a member
may elect, upon such evidence being produced aBiteetors may properly require, either to
become the Holder of the share or to have someparseminated by him registered as the
transferee. If he elects to become the Holder b# give notice to the Company to that effect.
If he elects to have another person registeredalt execute an instrument of transfer of the
share to that person. All of these Articles relgtio the transfer of shares shall apply to the
notice or instrument of transfer as if it were astiument of transfer executed by the member
and the death or bankruptcy of the member had cwiroed.
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42-Rights before registration

A person becoming entitled to a share by reastheofleath or bankruptcy of a member (upon
supplying to the Company such evidence as the Direenay properly require to show his
title to the share) shall have the rights to whiehwould be entitled if he were the Holder of
the share, except that, before being registereth@dHolder of the share, he shall not be
entitled in respect of it to attend or vote at amgeting of the Company or at any separate
meeting of the Holders of any class of sharesenGbmpany. The Directors, at any time, may
give notice requiring any such person to electeeitb be registered himself or to transfer the
share and, if the notice is not complied with withinety days, the Directors thereupon may
withhold payment of all dividends, bonuses or ottmemeys payable in respect of the share
until the requirements of the notice have been di@chpvith.

PART +X - ALTERATION OF SHARE CAPITAL

43-Increase of capital

(a) The Company from time to time by ordinary resolntmay increase the share capital
by such sum, to be divided into shares of such amoas the resolution shall
prescribe.

(b) Subject to the provisions of the Acts, the new aefiahall be issued to such persons,
upon such terms and conditions and with such rightsprivileges annexed thereto as
the general meeting resolving upon the creatioretifeshall direct and, if no direction
be given, as the Directors shall determine andaimiqular such shares may be issued
with a preferential or qualified right to dividendsad in the distribution of the assets
of the Company and with a special, or without aight of voting.

(©) Except so far as otherwise provided by the conalitiof issue or by these Articles,
any capital raised by the creation of new sharedl ble considered part of the pre-
existing ordinary capital and shall be subjecthe provisions herein contained with
reference to calls and instalments, transfer aadsmission, forfeiture, lien and
otherwise.

44_Consolidation, sub-division and cancellation of cafal
The Company, by ordinary resolution, may:-
(@) consolidate and divide all or any of its share dinto shares of larger amount;

(b) subdivide its shares, or any of them, into shafesmaller amount, so however that in
the sub-division the proportion between the amquaitl and the amount, if any,
unpaid on each reduced share shall be the sarhevas in the case of the share from
which the reduced share is derived (and so thatdbelution whereby any share is
sub-divided may determine that, as between the éilsldf the shares resulting from
such sub-division, one or more of the shares mag,has compared with the others,
any such preferred, deferred or other rights suigect to any such restrictions as the
Company has power to attach to unissued or neveshair

(c) cancel any shares which, at the date of the passitige resolution, have not been

taken or agreed to be taken by any person and eetthecamount of its authorised
share capital by the amount of the shares so dadcel
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45_Fractions on consolidation

Subject to the provisions of these Articles, whemeas a result of a consolidation of shares
any members would become entitled to fractions shiae, the Directors may sell, on behalf
of those members, the shares representing theioinactor the best price reasonably
obtainable to any person and distribute the preceédale in due proportion among those
members, and the Directors may authorise some péosexecute an instrument of transfer of
the shares to, or in accordance with the directafnthe purchaser. The transferee shall not be
bound to see to the application of the purchaseesnaror shall his title to the shares be
affected by any irregularity in or invalidity ofélproceedings in reference to the sale.

46-Purchase of Own Shares

Subject to and in accordance with the provisionshef Acts and without prejudice to any
relevant special rights attached to any class afes) the Company may purchase any of its
own shares of any class (including redeemable shateny price (whether at par or above or
below par), and so that any shares to be so pwdhamy be selected in any manner
whatsoever and cancelled or held by the Compargeasury shares. The Company shall not
make a purchase of shares in the Company unlegsutibhase has first been authorised by a
special resolution of the Company and by a speesdlution passed at a separate general
meeting of the holders of each class of sharesres@ution passed by a majority representing
three-fourths of the voters at a separate geneeating of the holders of the Company’s loan
stock (if any), which, at the date on which theghase is authorised by the Company in
general meeting, entitle them, either immediatelgtaany time subsequently, to convert all or
any of the shares or loan stock of that class bgldhem into equity share capital of the
Company.

47-Reduction of capital

The Company, by special resolution, may reducesligre capital, any capital redemption
reserve fund, share premium account or any underaed capital in any manner and with,
and subject to, any incident authorised, and cdneeuired, by law.

PART XL - GENERAL MEETINGS

48-General Meetings in the State

All general meetings of the Company shall be helthe State unless otherwise determined by
ordinary resolution of the members.

49-Annual general meetings
The Company shall hold in each year a general mgets its annual general meeting in
addition to any other meeting in that year andlsgcify the meeting as such in the notices

calling it. Not more than fifteen months shall edapbetween the date of one annual general
meeting and that of the next.

50-Extraordinary general meetings

All general meetings other than annual general imgeshall be called extraordinary general
meetings.
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51-Convening general meetings

The Directors may convene general meetings. Exdiiaary general meetings may also be
convened on such requisition, or in default maycbevened by such requisitionists, and in
such manner as may be provided by the Acts. Iingttame there are not within the State

sufficient Directors capable of acting to form sogum, any Director or any two members of

the Company may convene an extraordinary generalingein the same manner as nearly as
possible as that in which general meetings mayobgened by the Directors.

52-Class meetings

All provisions of these Articles relating to gerlenaeetings of the Company shall, mutatis
mutandis, apply to every separate general meefitigedHolders of any class of shares in the
capital of the Company, except that:-

(a) the necessary quorum shall be two or more persoigénly or representing by proxy
at least one-third in nominal value of the issubdres of the class or, at any
adjourned meeting of such Holders, one Holder pteg® person or by proxy,
whatever the amount of his holding, shall be deetoembnstitute a meeting; and

(b) any Holder of shares of the class present in pessdyy proxy may demand a poll;
and

(©) on a poll, each Holder of shares of the class dt@ie one vote in respect of every
share of the class held by him.

53-Notice of general meetings

(a) Subject to the provisions of the Acts allowing angal meeting to be called by
shorter notice, an annual general meeting and @acedinary general meeting called
for the passing of a special resolution shall béedaby at least twenty-one Clear
Days’ notice. Any other extraordinary general rmegeshall also be called by at least
twenty-one Clear Days notice, except that it maycalked by fourteen Clear Days’
notice where:

0] all Holders, who hold shares that carry rights tdevat the meeting, are
permitted to vote by electronic means either bedo@ or at the meeting; and

(i) a special resolution reducing the period of notéourteen Clear Days has
been passed at the immediately preceding annuaraemeeting, or at a
general meeting held since that meeting.

(b) Any notice convening a general meeting shall spettie time and place of the
meeting and, in the case of special business,ghergl nature of that business and, in
reasonable prominence, that a member entitledtemdit speak, ask questions and
vote is entitled to appoint a proxy to attend, &pesk questions and vote in his place
and that a proxy need not be a member of the Com&ubject to any restrictions
imposed on any shares, the notice shall be givealltthe members and to the
Directors and Auditors.

(c) The accidental omission to give notice of a meetmgr the non-receipt of notice of
a meeting by, any person entitled to receive natiel not invalidate the proceedings
at the meeting.

(d) Where, by any provision contained in the Acts, ed&l notice is required of a

resolution, the resolution shall not be effectiexcept where the Directors of the
Company have resolved to submit it) unless notfdeeintention to move it has been
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given to the Company not less than twenty-eightsd@y such shorter period as the
Acts permit) before the meeting at which it is myvand the Company shall give to
the members notice of any such resolution as reduy and in accordance with the
provisions of the Acts.

PART Xl | - PROCEEDINGS AT GENERAL MEETINGS

54-Quorum for general meetings

(@)

(b)

No business other than the appointment of a chairstall be transacted at any
general meeting unless a quorum of members is mres¢he time when the meeting
proceeds to business. Except as provided in raldtoan adjourned meeting, ten
persons entitled to vote upon the business todrsé#cted, each being a member or a
proxy for a member or a duly authorised represemtatf a corporate member, shall
be a quorum.

If such a quorum is not present within half an hisom the time appointed for the
meeting, or if during a meeting a quorum ceasdsetpresent, the meeting shall stand
adjourned to the same day in the next week atahmgime and place, or to such time
and place as the Directors may determine. If aatljeurned meeting such a quorum
is not present within half an hour from the timepaipted for the meeting, the
meeting, if convened otherwise than by resolutibthe Directors, shall be dissolved,
but if the meeting shall have been convened bylugen of the Directors, two
persons entitled to be counted in a quorum presethie meeting shall be a quorum.

55-Special business

(@)

(b)

All business shall be deemed special that is ticiadaat an extraordinary general
meeting. All business that is transacted at an angeneral meeting shall also be
deemed special, with the exception of declaringvadeind, the consideration of the
Company’s statutory financial statements and repfottie Directors and the report of
the Auditors on those statements, a review by tambers of the Company’s affairs,
the election of Directors in the place of thoséirey (whether pursuant to Articlgs

91 or otherwise), the fixing of the remuneration o thirectors, the re-appointment
of the retiring Auditors, the fixing of the remuagon of the Auditors and the
consideration of a special resolution for the psgpof Article53(a){59(a)(ii).

Any request by a member to table a draft resolutioder Section 1104(1)(b) of the

Act in respect of an extraordinary general meesingll be received by the Company
in hard copy form or in electronic form at the asldres specified by the Company at
least 42 days before the meeting to which it relate

56-Chairman of general meetings

(@)

The chairman of theBoard efDirectersor, in his absence, the deputy chairman (if
any) or, in his absence, some other Director notethy the Directors, shall preside

as chairman at every general meeting of the Comgdéay any general meeting none

of such persons shall be present within fifteenutes after the time appointed for the
holding of the meeting and willing to act, the i@s present shall elect one of their
number to be chairman of the meeting and, if tlierenly one Director present and

willing to act, he shall be chairman.
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(b) If at any general meeting no Director is willingdot as chairman or if no Director is
present within fifteen minutes after the time appei for holding the meeting, the
members present and entitled to vote shall chooseobd the members personally
present to be chairman of the meeting.

(c) The person appointed as chairman of a general mgeatider this Article shall be
known as the Chairman of such meeting.

57 Directors’ and Auditors’ right to attend general meetings

A Director shall be entitled, notwithstanding tlweg is not a member, to attend and speak at
any general meeting and at any separate meetitigedflolders of any class of shares in the
Company. The Auditors shall be entitled to atteng general meeting and to be heard on any
part of the business of the meeting which conctras as the Auditors.

58-Adjournment of general meetings

The Chairman, with the consent of a meeting at Wwilsicquorum is present, may (and if so
directed by the meeting, shall) adjourn the meeting time to time (or sine die) and from
place to place, but no business shall be transaatesny adjourned meeting other than
business which might properly have been transaatée meeting had the adjournment not
taken place. Where a meeting is adjourned sinetdestime and place for the adjourned
meeting shall be fixed by the Directors. When a tingeis adjourned for fourteen days or
more or sine die, at least seven Clear Days’ natiadl be given specifying the time and the
place of and the general nature of the businebe tivansacted. Save as aforesaid it shall not
be necessary to give any notice of an adjournedingee

59 _Determination of resolutions

At any general meeting a resolution put to the abthe meeting shall be decided on a show
of hands unless before, or on the declaration efésult of, the show of hands a poll is duly
demanded. Unless a poll is so demanded a declatagithe Chairman that a resolution has
been carried or carried unanimously, or by a paleticmajority, or lost, or not carried by a
particular majority and an entry to that effecthe minutes of the meeting shall be conclusive
evidence of the fact without proof of the numbepuaoportion of the votes recorded in favour
of or against the resolution. The demand for a paly be withdrawn before the poll is taken
but only with the consent of the Chairman, and mated so withdrawn shall not be taken to
have invalidated the result of a show of handsated before the demand was made. If an
amendment proposed to any resolution is ruled botder by the Chairman, the proceedings
on the resolution shall not be invalidated by amgrein the ruling.

60-Entitlement to demand poll
Subject to the provisions of the Acts, a poll maydemanded:-
(a) by the Chairman;

(b) by at least three members present (in person @rdayy) having the right to vote at
the meeting;

(c) by any member or members present (in person ordyprepresenting not less than
one-tenth of the total voting rights of all the nieers having the right to vote at the
meeting; or

(d) by a member or members present (in person or byyprieolding shares in the
Company conferring the right to vote at the meetb@ng shares on which an
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aggregate sum has been paid up equal to not lessotte-tenth of the total sum paid
up on all the shares conferring that right.

61-Taking of a poll

(@)

(b)

()

Save as provided in paragra@#)-(b) of this Article, a poll shall be taken in such
manner as the Chairman directs and he may appaiatireeers (who need not be
members) and fix a time and place for declaringésealt of the poll. The result of the
poll shall be deemed to be the resolution of thestmg at which the poll was
demanded.

A poll demanded on the election of a chairman oaa@uestion of adjournment shall
be taken forthwith. A poll demanded on any otheedfion shall be taken either
forthwith or at such time (not being more thantsholays after the poll is demanded)
and place as the Chairman may direct. The demand fmll shall not prevent the
continuance of a meeting for the transaction of launsiness other than the question on
which the poll was demanded. If a poll is demanbetbre the declaration of the
result of a show of hands and the demand is duthdrawn, the meeting shall
continue as if the demand had not been made.

No notice need be given of a poll not taken forthvifi the time and place at which it
is to be taken are announced at the meeting atwvithis demanded. In any other case
at least seven Clear Days’ notice shall be givatifging the time and place at which
the poll is to be taken.

62-Votes of members

(@)

(b)

()

(d)

A person shall be entered on the Register by tleatfideDate specified in respect of a
general meeting in order to exercise the right ofieanber to participate and vote at
the general meeting and any change to an entrizg@Register after the Record Date
shall be disregarded in determining the right of parson to attend and vote at the
meeting.

Votes may be given either personally (includingabguly authorised representative of
a corporate member) or by proxy. Subject to thevisions of Article65-71 and/or
Article 66-72 and subject to any rights or restrictions for timet being attached to
any class or classes of shares, on a show of leaedg member present in person and
every proxy shall have one vote, so, however, tbandividual shall have more than
one vote, and on a poll every member present isgpeor by proxy shall have one
vote for every share carrying voting rights of white is the Holder. On a poll taken
at a meeting of the Company or a meeting of anysotd members of the Company, a
member, whether present in person or by proxytledtto more than one vote need
not, if he votes, use all his votes or cast alMbtes he uses in the same way.

Subject to such requirements and restrictions a&sDhectors may specify, the
Company may permit Holders to vote by correspone@ncadvance of a general
meeting in respect of one or more of the resolgtimmposed at a meeting. Where the
Company permits Holders to vote by correspondenséall only count votes cast in
advance by correspondence, where such votes awedat the address and before
the date and time specified by the Company, pravithe date and time is no more
than 24 hours before the time at which the vote Ise concluded.

Subject to such requirements and restrictions a&sDhectors may specify, the
Company may permit Holders who are not physicatspnt at a meeting to vote by
electronic means at the general meeting in respfeche or more of the resolutions
proposed at a meeting.
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(e Where a Holder requests a full account of a voferkeor on the declaration of the
result of a vote at a general meeting, then wispeet to each resolution proposed at a
general meeting the Company shall establish:-

0] the number of shares for which votes have beedlyaiast;

(i) the proportion of the Company'’s issued share chapitalose of business on
the day before the meeting represented by thossvot

(iir) the total number of votes validly cast, and

(iv) the number of votes cast in favour of and agaiasheresolution and, if
counted, the number of abstentions.

® Where no Holder requests a full account of thengptiefore or on the declaration of
the result of a vote at a general meeting, it shallsufficient for the Company to
establish the voting results only to the extentessary to ensure that the required
majority is reached for each resolution. The Campghall ensure that a voting result
established in accordance with this article is ighield on its internet site not later than
the end of the fifteenth day after the date ofrtteting at which the voting result was
obtained.

63-Voting by joint Holders

Where there are joint Holders of a share, the @gbtbe senior who tenders a vote, whether in
person or by proxy, in respect of such share $fsmHlccepted to the exclusion of the votes of
the other joint Holders, and for this purpose setyishall be determined by the order in
which the names of the Holders stand in the Registeespect of the share.

84-Voting by incapacitated Holders

A member of unsound mind, or in respect of whomoedter has been made by any court
having jurisdiction (whether in the State or elserd) in matters concerning mental disorder,
may vote, whether on a show of hands or on a pglhis committee, receiver, guardian or
other person appointed by that court and any swchntttee, receiver, guardian or other
person may vote by proxy on a show of hands or pallaEvidence to the satisfaction of the
Directors of the authority of the person claimiogeercise the right to vote shall be received
at the Office or at such other address as is gpdaif accordance with these Articles for the
receipt of proxy appointments, not less than faityat hours before the time appointed for
holding the meeting or adjourned meeting at whiehright to vote is to be exercised and in
default the right to vote shall not be exercisable.

65-Default in payment of calls

Unless the Directors otherwise determine, no mershal be entitled to vote at any general
meeting or any separate meeting of the Holderswpfctass of shares in the Company, either
in person or by proxy, or to exercise any privil@gea member in respect of any share held by
him unless all moneys then payable by him in respkethat share have been paid.

66-Restriction of voting rights

(@) If at any time the Directors shall determine thaSgecified Event (as defined in
paragraph (f) shall have occurred in relation tp simare or shares the Directors may
serve a notice to such effect on the Holder or Blgldhereof. Upon the service of any
such notice (in these Articles referred to as astRaion Notice”) no Holder or
Holders of the share or shares specified in suatricion Notice shall be entitled, for
so long as such Restriction Notice shall remairionte, to attend or vote at any
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(d)

(e)

(f)

general meeting or any general meeting of Holdérthe class of shares concerned,
either personally or by proxy.

A Restriction Notice shall be cancelled by the Dioes as soon as reasonably
practicable, but in any event not later than faight hours, after the Holder or
Holders concerned shall have remedied the defgultifiue of which the Specified
Event shall have occurred. A Restriction Noticellshatomatically cease to have
effect in respect of any share transferred uporistregion of the relevant transfer
provided that a Restriction Notice shall not cetsdave effect in respect of any
transfer where no change in the beneficial ownprshithe share shall occur and for
this purpose it shall be assumed that no such ehaag occurred where a transfer
form in respect of the share is presented for tegisn having been stamped at a
reduced rate of stamp duty by virtue of the tramsf@r transferee claiming to be
entitled to such reduced rate as a result of tuesfer being one where no beneficial
interest passes.

The Directors shall cause a notation to be madbanRegister against the name of
any Holder or Holders in respect of whom a RestnicNotice shall have been served
indicating the number of shares specified in suestfction Notice and shall cause
such notation to be deleted upon cancellation ssereof such Restriction Notice.

Any determination of the Directors and any notieeved by them pursuant to the
provisions of this Article shall be conclusive amimst the Holder or Holders of any
share and the validity of any notice served by Bheectors in pursuance of this
Article shall not be questioned by any person.

If, while any Restriction Notice shall remain inrée in respect of any Holder or
Holders of any shares, such Holder or Holders sfelssued any further shares as a
result of such Holder or Holders not renouncing algtment of shares made to him
or them pursuant to a capitalisation issue undet RA&lll of these Articles, the
Restriction Notice shall be deemed also to appluich Holder or Holders in respect
of such further shares on the same terms and comslias were applicable to the said
Holder or Holders immediately prior to such issfiéuother shares.

For the purpose of these Articles the expressigret8ied Event” in relation to any
share shall mean:-

0] the failure by the Holder or Holders thereof to jay call or instalment of a
call in the manner and at the time appointed fgmpnt thereof.

(i) the failure by the Holder thereof or any of the ¢tk thereof to comply, to
the satisfaction of the Directors, with all or aafy the terms of Article 7
and/or Article 40-45 (inclusive)in respect of any notice or notices given to
him or any of them thereunder.

67-Time for objection to voting

No objection shall be raised to the qualificatioh amy voter except at the meeting or
adjourned meeting at which the vote objected terslered and every vote not disallowed at
such meeting shall be valid. Any such objection enad due time shall be referred to the
Chairman whose decision shall be final and conetusi

68-Appointment of proxy

(@)

Every member entitled to attend, speak, ask questmd vote at a general meeting
may appoint a proxy or proxies to attend, spedkgagstions relating to items on the
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agenda subject to Section 1107 of the Act and watdis behalf and may appoint
more than one proxy to attend, speak, ask questiodsvote at the same general
meeting provided that, where a shareholder appaonaie than one proxy in relation
to a general meeting, each proxy must be appototetercise the rights attached to
different shares held by that shareholder.

(b) The appointment of a proxy shall be in writing myausual form or in any other form
which the Directors may approve and shall be signedr on behalf of the appointor.
The signature on such appointment need not be sgiéte A body corporate may sign
a form of proxy under its common seal or underhthed of a duly authorised officer
thereof or in such other manner as the Directorg approve. A proxy need not be a
member of the Company. A member shall be entitbemppoint a proxy by electronic
means, to an address specified by the Company. prteey form must make
provision for three-way voting (i.e. to allow votesbe cast for or against a resolution
or to be withheld) on all resolutions intended ®groposed, other than resolutions
which are merely procedural.

(c) Without limiting the foregoing, in relation to anghares which are held in
uncertificated form, the Directors may from timetime permit appointments of a
proxy to be made by means of an electronic comnatinic in the form of an
Uncertificated Proxy Instruction, (that is, a prdpeauthenticated dematerialised
instruction, and/or other instruction or notifieatj which is sent by means of the
relevant system concerned and received by sucktiparit in that system acting on
behalf of the Company as the Directors may presciib such form and subject to
such terms and conditions as may from time to teeprescribed by the Directors
(subject always to the facilities and requiremeitthe relevant system concerned));
and may in a similar manner permit supplementsitamendments or revocations of,
any such Uncertificated Proxy Instruction to be mdg like means. The Directors
may in addition prescribe the method of determintiihg time at which any such
properly authenticated dematerialised instructieand(or other instruction or
notification) is to be treated as received by tr@mPany or such participanthe
Directorsmay treat any such Uncertificated Proxy Instructidrich purports to be or
is expressed to be sent on behalf of a Holder sifaae as sufficient evidence of the
authority of the person sending that instructiosend it on behalf of that Holder.

69-Bodies corporate acting by representatives at meetys

Any body corporate which is a member, or a proxydganember, of the Company may by
resolution of its directors or other governing badyghorise such person or persons as it thinks
fit to act as its representative or representatemy meeting of the Company or of any class
of members of the Company and, subject to evidbeagy furnished to the Company of such
authority as the Directors may reasonably regaing, person(s) so authorised shall be entitled
to exercise the same powers on behalf of the bodyocate which he represents as that body
corporate could exercise if it were an individu@miber of the Company or, where more than
one such representative is so authorized, all grainthe rights attached to the shares in
respect of which he is so authorised. Where a bmmporate appoints more than one
representative in relation to a general meetingh e@presentative must be appointed to
exercise the rights attached to a different shiaeé by that body corporate.

#0-Receipt of proxy appointments

Where the appointment of a proxy and any autharitder which it is signed or a copy
certified notarially or in some other way approusdthe Directors is to be received by the
Company:-
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(@) in physical form it shall be deposited at the Gifmr (at the option of the member) at
such other place or places (if any) as may be 8pédor that purpose in or by way of
note to the notice convening the meeting;

(b) in electronic form, it may be so received whereaddress has been specified by the
Company for the purpose of receiving electronic camications:-

0] in the notice convening the meeting; or

(i) in any appointment of proxy sent out by the Companyelation to the
meeting; or

(iir) in any invitation contained in an electronic comrmeation to appoint a proxy

issued by the Company in relation to the meeting;

provided that it is so received by the Companylaistr than the Record Date in respect of the
meeting or adjourned meeting or (in the case aflatgken otherwise than at or on the same
day as the meeting or adjourned meeting) for tkimgaof the poll at which it is to be used,
and in default shall not be treated as valid othéncase of a meeting which is adjourned to, or
a poll which is to be taken on, a date not latantthe Record Date applicable to the meeting
which was adjourned or the poll , it shall be st if the appointment of a proxy and any
such authority and certification thereof as afaiksa so received by the Company at the
commencement of the adjourned meeting or the tatdinige poll. An appointment of a proxy
relating to more than one meeting (including anypachment thereof) having once been so
received for the purposes of any meeting shall require to be delivered, deposited or
received again for the purposes of any subsequeetimg to which it relates.

#1-Effect of proxy appointments

(a) Receipt by the Company of an appointment of a pioxgespect of a meeting shall
not preclude a member from attending and votingth®t meeting or at any
adjournment thereof. An appointment of a proxylidba valid, unless the contrary is
stated therein, as well for any adjournment ofrtieeting as for the meeting to which
it relates and shall be deemed to confer authtwigpeak at a general meeting and to
demand or join in demanding a poll.

(b) A proxy shall have the right to exercise all or afythe rights of his appointor, or
(where more than one proxy is appointed) all or ahyhe rights attached to the
shares in respect of which he is appointed as tteypgo attend, and to speak and
vote, at a general meeting of the Company. Unldssappointment provides
otherwise, a proxy may vote or abstain at his disen on any resolution put to the
vote.

#2-Effect of revocation of proxy or of authorisation

(a) A vote given or poll demanded in accordance with térms of an appointment of a
proxy or a resolution authorising a representativact on behalf of a body corporate
shall be valid notwithstanding the previous deatisanity or winding up of the
principal, or the revocation of the appointmentaoproxy or of the authority under
which the proxy was appointed or of the resoluthorising the representative to
act or the transfer of the share in respect of Wwhie proxy was appointed or the
authorisation of the representative to act wasrgiygovided that no intimation in
writing (whether in electronic form or otherwisd)such death, insanity, winding up,
revocation or transfer is received by the Companythe Office before the
commencement of the meeting.
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(b) The Directors may send, at the expense of the Coyngey post, electronic mail or
otherwise, to the members forms for the appointroéatproxy (with or without reply
paid envelopes for their return) for use at anyegainmeeting or at any class meeting,
either in blank or nominating any one or more @& Ehrectors or any other persons in
the alternative. The proxy form may make provisfon three-way voting on all
resolutions intended to be proposed, other thamlugsns which are merely
procedural. If, for the purpose of any meetingsitations to appoint as proxy a
person or one of a number of persons specifiedhénitvitations are issued at the
expense of the Company, such invitations shalsbeed to all (and not to some only)
of the members entitled to be sent a notice ofrieeting and to vote thereat by
proxy, but the accidental omission to issue sueftdtions to, or the non-receipt of
such invitations by, any member shall not invakd#éte proceedings at any such
meeting.

PART XII' | - DIRECTORS

72-Number of Directors

Unless otherwise determined by the Company in gémeeeting, the number of Directors
shall not be more than twelve nor less than foune Tcontinuing Directors may act
notwithstanding any vacancy in their body, providedt if the number of the Directors is
reduced below the prescribed minimum the remairirgctor or Directors shall appoint
forthwith an additional Director or additional Daters to make up such minimum or shall
convene a general meeting of the Company for thhipgse of making such appointment. If
there be no Director or Directors able or willing &ct then any two shareholders may
summon a general meeting for the purpose of agpgiitirectors. Any additional Director so
appointed shall hold office (subject to the pramis of the Acts and these Articles) only until
the conclusion of the annual general meeting of @ampany next following such
appointment unless he is re-elected during suchtingeand he shall not retire pursuant to
Article 8591 at such meeting or be taken into account in detengithe Directors who are to
retire pursuant to Articl8591 at such meeting.

#4-Share qualification
A Director shall not require a share qualification.
#5-Ordinary remuneration of Directors

The ordinary remuneration of the Directors shatl exceed €52,000,000 per annum or such
other amount as may be determined from time to topean ordinary resolution of the
Company and shall be divisible (unless such remwoiuthall provide otherwise) among the
Directors as they may agree, or, failing agreemamially, except that any Director who shall
hold office for part only of the period in respetwhich such remuneration is payable shall
be entitled only to rank in such division for a poation of the remuneration related to the
period during which he has held office.

#6-Special remuneration of Directors

Notwithstanding ArticleZ581, any Director who holds any executive office (udihg for this
purpose the office of Chairman or Deputy Chairm@myvho serves on any committee, or who
otherwise performs services which in the opiniomhef Directors are outside the scope of the
ordinary duties of a Director, may be paid suchrexiemuneration by way of salary,
commission or otherwise as the Directors may determ
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F#-Expenses of Directors and use of Company Property

(@)

(b)

The Directors may be paid all travelling, hotel asitler expenses properly incurred
by them in connection with their attendance at imgstof Directors or committees of
Directors or general meetings or separate meetifighe Holders of any class of
shares or of debentures of the Company or othenwisennection with the discharge
of their duties.

A Director is expressly permitted (for the purposéSection 228(1)(d) of the Act) to

use the Company’s property subject to such conditias may be or have been
approved by the Board or pursuant to any delegdtyotine Board in accordance with
these Articles or as permitted by their terms oplEryment or appointment.

78-Alternate Directors

(@)

(b)

()

(d)

(e)

(f)

Any Director may appoint by writing (whether in efi®nic form or otherwise) under

his hand any person (including another Directorpéohis alternate provided always
that no such appointment of a person other thanrecor as an alternate shall be
operative unless and until such appointment slaalétbeen approved by resolution of
the Directors. Any such authority may be sent dvdey, post, cable, telegram, telex,
telefax, electronic mail or any other means of camitation approved by the

Directors and may bear a printed or facsimile, teb#ic or advanced electronic

signature of the Director giving such authority.

An alternate Director shall be entitled, subjecthie giving to the Company an
address within the State or the United Kingdonremeive notices of all meetings of
the Directors and of all meetings of committee®éctors of which his appointor is

a member, to attend and vote at any such meetinghigh the Director appointing

him is not personally present and in the absendeisofppointor to exercise all the
powers, rights, duties and authorities of his apipoi as a Director (other than the
right to appoint an alternate hereunder).

Save as otherwise provided in these Articles, temradte Director shall be deemed for
all purposes to be a Director and shall alone lsparsible for his own acts and
defaults and he shall not be deemed to be the ajehe Director appointing him.
The remuneration of any such alternate Directorll sha payable out of the
remuneration paid to the Director appointing hind ahall consist of such portion of
the last mentioned remuneration as shall be agbetdeen the alternate and the
Director appointing him.

If a Director shall die or cease to hold the offafeDirector the appointment of his
alternate shall thereupon cease and determine.

A Director may revoke at any time the appointmdrdny alternate appointed by him.
Any appointment or revocation by a Director undws tArticle shall be effected by
notice in writing given under his hand to the Seameor deposited at the Office or in
any other manner approved by the Directors.

The appointment of an alternate director shall ifasxio determine on the happening
of any event which if he were a Director would eabém to vacate such office and
shall also determine ipso facto if the Director aemed ceases for any reason to be a
Director, but if a Director retires pursuant to it 85-91 or otherwise but is re-
appointed or deemed to have been re-appointee ahéeting at which he retires, any
appointment of an alternate Director made by hinictvlwas in force immediately
prior to his retirement shall continue after hisagpointment.
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(9) Any appointment or revocation by a Director undws tArticle shall be effected by
notice in writing (whether in electronic form omerwise) given under his hand to the
Secretary or deposited or received at the Officenany other manner approved by
the Directors.

PART XIHVY - POWERS OF DIRECTORS

#9-Directors’ powers

Subject to the provisions of the Acts, the memouamaf association of the Company and
these Articles and to any directions by the memlgéren by special resolution, not being
inconsistent with these Articles or with the Actee business of the Company shall be
managed by the Directors who may do all such amdstlaings and exercise all the powers of
the Company as are not by the Acts or by theselastirequired to be done or exercised by
the Company in general meeting. No alteration & memorandum of association of the
Company or of these Articles and no such direc8ball invalidate any prior act of the
Directors which would have been valid if that atéyn had not been made or that direction
not been given. The powers given by this Articlalshot be limited by any special power
given to the Directors by these Articles and a megeof Directors at which a quorum is
present may exercise all powers exercisable bpitextors.

80-Power to delegate

Without prejudice to the generality of the lastqa@ing Article, the Directors may delegate
any of their powers to the Chief Executive or angebtor holding any other executive office
and to any committee consisting of one or more dars together with such other persons (if
any) as may be appointed to such committee by irecors provided that a majority of the
members of each committee appointed by the Directball at all times consist of Directors
and that no resolution of any such committee shalleffective unless a majority of the
members of the committee present at the meetinghath it was passed are Directors. Any
such delegation may be made subject to any conditive Directors may impose, and either
collaterally with or to the exclusion of their oypowers and may be revoked. Subject to any
such conditions, the proceedings of a committel twib or more members shall be governed
by the provisions of these Articles regulating freceedings of Directors so far as they are
capable of applying save that the quorum for tlaadaction of any such committee shall
unless otherwise determined by the Directors be two

81-Appointment of attorneys

The Directors, from time to time and at any timepayver of attorney under seal, may appoint
any company, firm or person or fluctuating bodypefsons, whether nominated directly or
indirectly by the Directors, to be the attorneyattorneys of the Company for such purposes
and with such powers, authorities and discretiong €xceeding those vested in or exercisable
by the Directors under these Articles) and for spehod and subject to such conditions as
they may think fit. Any such power of attorney n@gntain such provisions for the protection
of persons dealing with any such attorney as tihedrs may think fit and may authorise any
such attorney to sub-delegate all or any of theguewauthorities and discretions vested in
him.

82-Local management

Without prejudice to the generality of Articlé985, the Directors may establish any
committees, local boards or agencies for managiyggthe affairs of the Company, either in
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the State or elsewhere, and may appoint any petedss members of such committees, local
boards or agencies and may fix their remuneratiwhraay delegate to any committee, local
board or agent any of the powers, authorities asdretions vested in the Directors with
power to sub-delegate and any such appointmenglegation may be made upon such terms
and subject to such conditions as the Directors thenk fit, and the Directors may remove
any person so appointed, and may annul or varysaoly delegation, but no person dealing in
good faith with any such committee, local boardagency, without notice of any such
removal, annulment or variation shall be affectesi¢by.

83-Borrowing powers

The Directors may exercise all the powers of then@any to borrow or raise money and to
mortgage or charge its undertaking, property, asseid uncalled capital or any part thereof
and subject to Part 3 of the Act to issue debesfudebenture stock and other securities
whether outright or as collateral security for al@pt, liability or obligation of the Company
or of any third party, without any limitation asamount.

84-Execution of negotiable instruments

All cheques, promissory notes, drafts, bills of lesege and other negotiable instruments and
all receipts for moneys paid to the Company shalkslyned, drawn, accepted, endorsed or
otherwise executed, as the case may be, by sushrper persons and in such manner as the
Directors shall determine from time to time by fason.

PART X4V - APPOINTMENT AND RETIREMENT OF DIRECTORS

85-Retirement

(a) At each annual general meeting of the Company eiérgctor who has been in
office at the completion of each of three succesainnual general meetings since he
was last appointed or reappointed, shall retirenfodfice.

(b) A Director who retires at an annual general meetnay be reappointed, if willing to
act. If he is not reappointed (or deemed to bepemped pursuant to these Articles)
he shall retain office until the meeting appoirgsigone in his place or, if it does not
do so, until the end of the meeting.

86-Deemed reappointment

If the Company, at the meeting at which a Directgires pursuant to Articl8591, does not

fill the vacancy the retiring Director, if willingo act, shall be deemed to have been re-
appointed, unless at the meeting it is resolvedtmdill the vacancy or a resolution for the
reappointment of the Director is put to the mee#ind lost.

87-Eligibility for appointment

(@) No person other than a Director retiring pursuarirticle 8591 shall be appointed a
Director at any general meeting unless (i) he ecomemended by the Directors or (ii)
not less than seven nor more than 42 Clear Daywrd¢he date appointed for the
meeting, notice executed by a member qualifiedote at the meeting has been given
to the Company of the intention to propose thas@erfor appointment stating the
particulars which would be required, if he wereagapointed, to be included in the
Company’s register of Directors together with netexecuted by that person of his
willingness to be appointed.
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(b) No person shall be appointed or reappointed atdiréche is 75 years of age or over.
88-Appointment of additional Directors

(@) Subject as aforesaid, the Company by ordinary uésol may appoint a person to be
a Director either to fill a vacancy or as an adahal Director.

(b) The Directors may appoint a person who is williogitt to be a Director, either to fill
a vacancy or as an additional Director, provideat the appointment does not cause
the number of Directors to exceed any number fixgdr in accordance with these
Articles as the maximum number of Directors. A Bice so appointed shall hold
office only until the next following annual generaketing and shall not be taken into
account in determining the Directors who are toe@giursuant to Articlé&591 at the
meeting. If not re-appointed at such annual gensreéting, such Director shall
vacate office at the conclusion thereof.

PART XV| - DISQUALIFICATION AND REMOVAL OF DIRECTORS

89-Disqualification and removal of Directors
The office of a Director shall be vacated ipsodatt

(@) he is restricted or disqualified from acting asi@ator of any company under the
provisions of Part 14 of the Act;

(b) he becomes bankrupt or makes any arrangement opasitmon with his creditors
generally;

(c) in the opinion of a majority of his co-Directorse becomes incapable by reason of
mental disorder of discharging his duties as adbire

(d) (not being a Director holding for a fixed term ateeutive office in his capacity as a
Director) he resigns his office by notice to thex@pany;

(e) he is convicted of an indictable offence, unlessDIrectors otherwise determine;

® he shall have been absent for more than six cotiseauonths without permission of
the Directors from meetings of the Directors haldin that period and his alternate
Director (if any) shall not have attended any suweting in his place during such
period, and the Directors pass a resolution thatdagon of such absence he has
vacated office;

(9) he is required in writing by all his co-Directorsresign; or
(h) he attains 75 years of age.
90-Removal of Directors

The Company, by ordinary resolution of which notiges been given in accordance with the
provisions of the Acts, may remove any Directorobefthe expiry of his period of office
notwithstanding anything in these Articles or inyaagreement between the Company and
such Director and may, if thought fit, by ordinagsolution appoint another Director in his
stead. The person appointed shall be subject temeint at the same time as if he had
become a Director on the date on which the Direictavhose place he is appointed was last
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appointed a Director. Nothing in this Article shhk taken as depriving a person removed
hereunder of compensation or damages payable tarhmaspect of the termination of his
appointment as Director or of any appointment teating with that of Director.

PART XVI L - DIRECTORS’ OFFICES AND INTERESTS

91 _Executive offices

(@)

(b)

()

(d)

(e)

The Directors may appoint one or more of their btwthe office of Chief Executive

or to any other executive office under the Compéngluding, where considered

appropriate, the office of Chairman) on such teamd for such period as they may
determine and, without prejudice to the terms of aontract entered into in any
particular case, may revoke any such appointmeatatime.

A Director holding any such executive office shadiceive such remuneration,
whether in addition to or in substitution for hisdmary remuneration as a Director
and whether by way of salary, commission, partiagpain profits or otherwise or
partly in one way and partly in another, as thesEtiors may determine.

The appointment of any Director to the office ofaman or Chief Executive shall
determine automatically if he ceases to be a Durebut without prejudice to any
claim for damages for breach of any contract ofviser between him and the
Company.

The appointment of any Director to any other exgeubffice shall not determine
automatically if he ceases from any cause to beiracr unless the contract or
resolution under which he holds office shall exphestate otherwise, in which event
such determination shall be without prejudice tg elaim for damages for breach of
any contract of service between him and the Company

A Director may hold any other office or place obfir under the Company (except
that of Auditor to the Company or any subsidiargréof) in conjunction with his
office of Director, and may act in a professionapacity to the Company, on such
terms as to remuneration and otherwise as the tbrseshall arrange.

92 Directors’ interests

(@)

Subject to the provisions of the Acts, and providedt he has disclosed to the
Directors the nature and extent of any materiakreggt of his, a Director
notwithstanding his office:-

0] may be a party to, or otherwise interested in, taagsaction or arrangement
with the Company or any subsidiary or associatethpamy thereof or in
which the Company or any subsidiary or associateshpany thereof is
otherwise interested;

(i) may be a director or other officer of, or employ®g or a party to any
transaction or arrangement with, or otherwise edwrd in, any body
corporate promoted by the Company or in which th@m@any or any
subsidiary or associated company thereof is otlserwiterested; and

(iii) shall not be accountable, by reason of his offioethe Company for any
benefit which he derives from any such office orpayment or from any
such transaction or arrangement or from any intemesany such body
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()

(d)

(@)

(b)

corporate and no such transaction or arrangemaiitishliable to be avoided
on the ground of any such interest or benefit.

No Director or intending Director shall be disqgtieti by his office from contracting
with the Company either as vendor, purchaser oereiise, nor shall any such
contract or any contract or arrangement entered ligt or on behalf of the other
Company in which any Director shall be in any wateiested be avoided nor shall
any Director so contracting or being so intereftediable to account to the Company
for any profit realised by any such contract oaagement by reason of such Director
holding that office or of the fiduciary relationphhereby established. The nature of a
Director’s interest must be declared by him atrieeting of the Directors at which
the question of entering into the contract or agesment is first taken into
consideration, or if the Director was not at théedaf that meeting interested in the
proposed contract or arrangement at the next ngeefirthe Directors held after he
became so interested, and in a case where thet@irbecomes interested in a
contract or arrangement after it is made at tst fireeting of the Directors held after
he becomes so interested.

A copy of every declaration made and notice givedan this Article shall be entered
within three days after the making or giving thérigna book kept for this purpose.
Such book shall be open for inspection without ghaby any Director, Secretary,
Auditor or member of the Company at the Office am@ll be produced at every
general meeting of the Company and at any meefinlgeoDirectors if any Director

S0 requests in sufficient time to enable the badbet available at the meeting.

For the purposes of this Article:-

0] a general notice given to the Directors that a daeis to be regarded as
having an interest of the nature and extent smetifin the notice in any
transaction or arrangement in which a specifiedqeror class of persons is
interested shall be deemed to be a disclosureghbabirector has an interest
in any such transaction of the nature and extespsoified; and

(i) an interest of which a Director has no knowledgel afi which it is
unreasonable to expect him to have knowledge stuwllbe treated as an
interest of his.

9. 93-Restriction on Directors’ voting

Save as otherwise provided by these Articles, adior shall not vote at a meeting of
the Directors or a committee of Directors on angohation concerning a matter in
which he has, directly or indirectly, an interedtieth (together with any interest of
any person connected (within the meaning of Se@Rihof the 190 Act) with him) is
material or a duty which conflicts or may confligith the interests of the Company.
A Director shall not be counted in the quorum pnésg a meeting in relation to any
such resolution on which he is not entitled to vote

A Director shall be entitled (in the absence of soother material interest than is
indicated below) to vote (and be counted in thergon in respect of any resolutions
concerning any of the following matters, namely:-

0] the giving of any security, guarantee or indemtatyim in respect of money
lent by him or by any other person to the Compangny of its subsidiary or
associated companies or obligations incurred bydritoy any other person at
the request of or for the benefit of the Companyamy of its subsidiary or
associated companies;
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(d)

(e)

(i) the giving of any security, guarantee or indemtotg third party in respect of
a debt or obligation of the Company or any of ibsdiary or associated
companies for which he himself has assumed redpbtysin whole or in
part and whether alone or jointly with others undeguarantee or indemnity
or by the giving of security;

(iir) any proposal concerning any offer of shares or nlelbes or other securities
of or by the Company or any of its subsidiary osoagated companies for
subscription, purchase or exchange in which oféershor may be entitled to
participate as a Holder of securities or he is ra be interested as a
participant in the underwriting or sub-underwritithereof;

(iv) any proposal concerning any other company in whils interested, directly
or indirectly and whether as an officer or sharébobr otherwise howsoever,
provided that he and any persons connected (asedefiom time to time by
the Listing Rulesef-thetrish—Steck—Exchanyewith him do not to his
knowledge have an interest in one per cent, or robtée issued shares of
any class of the equity share capital of such compma of the voting rights
available to members of such company (or of a tbanchpany through which
such interest is derived) (any such interest beegmed for the purposes of
this Article to be a material interest in all cimestances and any such interest
being one which he would be required to notify piarg to Chapter 5 of Part
5 of the Act as amended by Chapter 4 Part 17 oAttéf it was an interest in
more than the notifiable percentage (defined byti®&ed 052 of that Act) of
such issued shares); or

(V) any proposal concerning the adoption, modification operation of a
superannuation fund or retirement benefits schemaeru which he may
benefit and which has been approved by or is stibpeand conditional upon
approval for taxation purposes by the appropriaesRue authorities;

(vi) any proposal concerning the adoption, modificatmn operation of any
scheme for enabling employees (including full timeecutive Directors) of
the Company and/or any subsidiary thereof to aegshares in the Company
or any arrangement for the benefit of employeeh®fCompany or any of its
subsidiaries under which the Director benefits ayrenefit; or

(vi)  any proposal concerning the giving of any indemmpitysuant to Articlet34
140 or the discharge of the cost of any insurance cquarchased or
maintained pursuant to Artici100.

Where proposals are under consideration concertiiegappointment (including

fixing or varying the terms of appointment) of two more Directors to offices or

employments with the Company or any company in withe Company is interested,
such proposals may be divided and considered atioal to each Director separately
and in such case each of the Directors concerfigwifidebarred from voting under
sub-paragraph (b) (iv) of this Article) shall betiged to vote (and be counted in the
guorum) in respect of each resolution except thaterning his own appointment.

Nothing in the Acts shall restrict a Director fr@antering into any commitment which
has been approved by the Board or has been apppawedant to such authority as
may be delegated by the Board or is otherwise ¢or@ance with these Articles.

If a question arises at a meeting of Directorsfa oommittee of Directors as to the
materiality of a Director’s interest or as to thght of any Director to vote and such
guestion is not resolved by his voluntarily agrgeto abstain from voting, such
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guestion may be referred, before the conclusiaheineeting, to the chairman of the
meeting and his ruling in relation to any Direcbther than himself shall be final and
conclusive.

® For the purposes of this Article, an interest gfeason who is the spouse or a minor
child of a Director shall be treated as an inteofthe Director and, in relation to an
alternate Director, an interest of his appointoalishe treated as an interest of the
alternate Director.

(9) The Company by ordinary resolution may suspendetaxrthe provisions of this
Article to any extent or ratify any transaction roly authorised by reason of a
contravention of this Article.

94 _Pensions and insurance of Directors and Officers

The Directors may provide benefits, whether by whpensions, gratuities or otherwise, for
any Director, former Director or other officer avriner officer of the Company or to any
person who holds or has held any employment wighGbmpany or with any body corporate
which is or has been a subsidiary or associategpanynof the Company or a predecessor in
business of the Company or of any such subsidiaassociated company and to any member
of his family or any person who is or was dependamthim and may set up, establish,
support, alter, maintain and continue any schempraviding all or any such benefits and for
such purposes any Director accordingly may be, inecar remain a member of, or rejoin, any
scheme and receive or retain for his own bendfibetefits to which he may be or become
entitled thereunder. The Directors may pay outhef funds of the Company any premiums,
contributions or sums payable by the Company utftemprovisions of any such scheme in
respect of any of the persons or class of persboseareferred to who are or may be or
become members thereof.

Subject to the provisions of ArticlE34140, the Directors shall have the power to purchase
and maintain insurance for or for the benefit of gersons who are or were at any time,
Directors, officers, or employees of the Company,0bany other company which is its
holding company or in which the Company or suchdimg company has any interest whether
direct or indirect or which is in any way allied ¢o associated with the Company, or of any
subsidiary undertaking of the Company or any sublerccompany, or who are or were at any
time trustees of any pension fund in which empleyafethe Company, or any other company
or such subsidiary undertaking are interestedudiol (without prejudice to the generality of
the foregoing) insurance against any liability imedl by such persons in respect of any act or
omission in the actual or purported execution scliarge of their duties or in the exercise or
purported exercise of their powers or otherwiseelation to their duties, powers or offices in
relation to the Company or any such other compsulysidiary undertaking or pension fund.

PART XVII | - PROCEEDINGS OF DIRECTORS

95-Convening and regulation of Directors’ meetings

(a) Subject to the provisions of these Articles, therebliors may regulate their
proceedings as they think fit. A Director may, dhd Secretary at the request of a
Director shall, call a meeting of the Directors.yADirector may waive notice of any
meeting and any such waiver may be retrospective.

(b) Notice of a meeting of the Directors shall be degitimebe duly given to a Director if
it is given to him personally or by word of mouthsent in writing by delivery, post,
cable, telegram, telex, telefax, electronic mailbay other means of communication
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approved by the Directors to him at his last kn@gdress or any other address given
by him to the Company for this purpose.

96-Quorum for Directors’ meetings

(@) The quorum for the transaction of the busines$hefirectors may be fixed by the
Directors and unless so fixed at any other numhafl ®e four Directors. A person
who holds office only as an alternate Director kliahis appointor is not present, be
counted in the quorum but notwithstanding that sperson may act as alternate
Director for more than one Director he shall noum@oas more than one for the
purposes of determining whether a quorum is present

(b) Any Director who ceases to be a Director at a mgedf the Directors may continue
to be present and to act as a Director and be eduimmt the quorum until the
termination of the meeting if no other Director @tis and if otherwise a quorum of
Directors would not be present.

(c) The continuing Directors or a sole Director may ramwithstanding any vacancies in
their number but if the number of Directors is lékan the number fixed as the
qguorum, they may act only for the purpose of fglimacancies or of calling a general
meeting.

97-Voting at Directors’ meetings

(@) Questions arising at any meeting of Directors dhaltlecided by a majority of votes.
Where there is an equality of votes, the chairnfath@ meeting shall have a second
or casting vote.

(b) Subject as hereinafter provided, each Directorgmteand voting shall have one vote
and in addition to his own vote shall be entitledohe vote in respect of each other
Director not present at the meeting who shall hewvidorised him in respect of such
meeting to vote for such other Director in his aloge Any such authority may relate
generally to all meetings of the Directors or ty apecified meeting or meetings and
must be in writing and may be sent by delivery,tpoable, telegram, telex, telefax,
electronic mail or any other means of communicatipproved by the Directors and
may bear a printed facsimile, electronic signaturadvanced electronic signature of
the Director giving such authority. The authoritysh be delivered to the Secretary
for filing prior to or must be produced at the firseeting at which a vote is to be cast
pursuant thereto provided that no Director shakbiitled to any vote at a meeting on
behalf of another Director pursuant to this parpgrd the other Director shall have
appointed an alternate Director and that alterBatector is present at the meeting at
which the Director proposes to vote pursuant t® plaragraph.

98-Telecommunication meetings

Any Director or alternate Director may participdte a meeting of the Directors or any
committee of the Directors by means of conferemtephone or other telecommunications
equipment by means of which all persons partiaijgatn the meeting can hear each other
speak and such participation in a meeting shabttore presence in person at the meeting.

99-Chairman of bBoard of Directors

Subject to any appointment to the office of Chamnmade pursuant to these Articles, the
Directors may elect a chairman of their meetings determine the period for which he is to
hold office, but if no such chairman is electedf @t any meeting the chairman is unwilling to
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act or is not present within five minutes after timae appointed for holding the same the
Directors present may choose one of their numbbetchairman of the meeting.

100-Validity of acts of Directors

All acts done by any meeting of the Directors oaafommittee of Directors or by any person

acting as a Director, notwithstanding that it beemfards discovered that there was some
defect in the appointment of any such Director erspn acting as aforesaid, or that they or
any of them were disqualified from holding officeltad vacated office, shall be as valid as if
every such person had been duly appointed and wakfied and had continued to be a

Director and had been entitled to vote.

101 Directors’ resolutions or other document in writing

A resolution or other document in writing (in elextic form or otherwise) signed (whether by
electronic signature, advanced electronic signatuiherwise as approved by the Directors)
by all the Directors entitled to receive noticeaomeeting of Directors or of a committee of
Directors shall be as valid as if it had been pdsdea meeting of Directors or (as the case
may be) a committee of Directors duly convened &eltl and may consist of several
documents in the like form each signed by one arenrectors, and such resolution or other
document or documents when duly signed may be eteliv or transmitted (unless the
Directors shall otherwise determine either gengrall in any specific case) by facsimile
transmission, electronic mail or some other simifa@ans of transmitting the contents of
documents. A resolution or other document signdtketter by electronic signature, advanced
electronic signature or otherwise as approved byQimectors) by an alternate Director need
not also be signed by his appointor and, if itigned by a Director who has appointed an
alternate Director, it need not be signed by theradte Director in that capacity.

PART >xMH-XIX - THE SECRETARY

102-Appointment of Secretary

The Secretary shall be appointed by the Directorsstich term, at such remuneration and
upon such conditions as they may think fit and &agretary so appointed may be removed by
them. Anything required or authorised by the Actstlmese Articles to be done by the
Secretary may be done, if the office is vacantherd is for any other reason no Secretary
readily available and capable of acting, by orng assistant or acting Secretary or, if there is
no assistant or acting secretary readily availablg capable of acting, by or to any officer of
the Company authorised generally or specially at thehalf by the Directors: Provided that
any provision of the Acts or these Articles requirior authorising a thing to be done by or to
a Director and the Secretary shall not be satidfiedts being done by or to the same person
acting both as a Director and as, or in the pldcthe Secretary.

PART X4X - THE SEAL

103-Use of Seal
The Directors shall ensure that the Seal (including official securities seal kept pursuant to

the Acts) shall be used only by the authority @& Birectors or of a committee authorised by
the Directors.
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104_Seal for use abroad

The Company may exercise the powers conferreddyths with regard to having an official
seal for use abroad and such powers shall be viestied Directors.

105.Signature of sealed instruments

(@) Every instrument to which the Seal shall be affisédll be signed by a Director and
shall also be signed by the Secretary or by a seBarector or by some other person
appointed by the Directors for the purpose save disaregards any certificates for
shares or debentures or other securities of thep@oynthe Directors may determine
by resolution that such signatures or either ofitlghall be dispensed with, or be
printed thereon or affixed thereto by some methosgystem of mechanical signature
provided that in any such case the certificatestsdnled shall have been approved for
sealing by the Secretary or by the registrar ofGbenpany or by the Auditors or by
some other person appointed by the Directors fisrghrpose in writing (and, for the
avoidance of doubt, it is hereby declared thahdllsbe sufficient for approval to be
given and/or evidenced either in such manner (i) &s may be approved by or on
behalf of the Directors or by having certificategialled before sealing or by having
certificates presented for sealing accompanied bljstathereof which has been
initialled).

(b) For the purposes of this Articlk05111 any instrument in electronic form to which
the seal is required to be affixed, shall be sebjedheans of an advanced electronic
signature based on a qualified certificate of a&@wr and the Secretary or of a second
Director or by some other person appointed by tinedbors for the purpose.

PART XX - DIVIDENDS AND RESERVES

106-Declaration of dividends

Subject to the provisions of the Acts, the Compéyyordinary resolution may declare
dividends in accordance with the respective rigiitdthe members, but no dividend shall
exceed the amount recommended by the Directors.

107 Interim and fixed dividends

Subject to the provisions of the Acts, the Direstoray declare and pay interim dividends if it
appears to them that they are justified by theitsrof the Company available for distribution.
If the share capital is divided into different cas, the Directors may declare and pay interim
dividends on shares which confer deferred or nafepred rights with regard to dividend as
well as on shares which confer preferential righith regard to dividend, but subject always
to any restrictions for the time being in force @tler under these Articles, under the terms of
issue of any shares or under any agreement to whelCompany is a party, or otherwise)
relating to the application, or the priority of dipation, of the Company’s profits available for
distribution or to the declaration or as the cas®y rhe the payment of dividends by the
Company. Subject as aforesaid, the Directors msy pay at intervals settled by them any
dividend payable at a fixed rate if it appearshient that the profits available for distribution
justify the payment. Provided the Directors acgood faith they shall not incur any liability
to the Holders of shares conferring preferred gdht any loss they may suffer by the lawful
payment of an interim dividend on any shares hadefgrred or non-preferred rights.
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108-Payment of dividends

(@)

(b)

Except as otherwise provided by the rights attadbeshares, all dividends shall be
declared and paid according to the amounts paidmughe shares on which the
dividend is paid. Subject as aforesaid, all divdiershall be apportioned and paid
proportionately to the amounts paid or creditedpa&l on the shares during any
portion or portions of the period in respect of eththe dividend is paid; but if any
share is issued on terms providing that it shalkrfor dividend as from a particular
date, such share shall rank for dividend accorgirfgbr the purposes of this Article,
no amount paid on a share in advance of calls bealleated as paid on a share.

If several persons are registered as joint Holdérsny share, any one of them may
give effectual receipts for any dividend or othesrrays payable on or in respect of
the share on or in respect of the share.

109 Deductions from dividends

The Directors may deduct from any dividend or otheneys payable to any member in
respect of a share any moneys immediately payabharb to the Company in respect of that

share.

1106.-Dividends in specie

A general meeting declaring a dividend may diraghon the recommendation of the
Directors, that it shall be satisfied wholly or fharby the distribution of assets (and, in
particular, of paid up shares, debentures or debergtock of any other company or in any
one or more of such ways) and the Directors shad gffect to such resolution. Where any
difficulty arises in regard to the distributionetiirectors may settle the same as they think
expedient and in particular may issue fractiondiifieates and fix the value for distribution of
such specific assets or any part thereof in ordle@djust the rights of all the parties and may
determine that cash payments shall be made to amybers upon the footing of the value so
fixed in order to adjust rights of all the partieed may vest any such specific assets in
trustees, upon trust for the persons entitled ¢odividend as the Directors think expedient,
and generally may make such arrangements for thama&nt, acceptance and sale of such
specific assets or fractional certificates, or payt thereof, and otherwise as they may think

fit.

111 Dividend payment mechanism

(@)

Any dividend or other moneys payable in respearof share may be paid by cheque
or warrant sent by post, at the risk of the persopersons entitled thereto, to the
registered address of the Holder or, where theegjant Holders, to the registered
address of that one of the joint Holders who istfiramed on the Register or to such
person and to such address as the Holder or jailttdids may in writing direct. Every
such cheque or warrant shall be made payable torttez of the person to whom it is
sent and payment of the cheque or warrant shall ¢g@od discharge to the Company.
Any joint Holder or other person jointly entitled & share as aforesaid may give
receipts for any dividend or other moneys payableespect of the share. Any such
dividend or other distribution may also be paid d&@yy other method (including
payment in a currency other than euro, electroni@$ transfer, direct debit, bank
transfer or by means of a relevant system) whiehRirectors consider appropriate
and any member who elects for such method of paysitesl be deemed to have
accepted all of the risks inherent therein. Thetaepof the Company’s account in
respect of the relevant amount shall be evideng»otl discharge of the Company’s
obligations in respect of any payment made by aieh snethods.
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(b) In respect of shares in uncertificated form, whtee Company is authorised to do so
by or on behalf of the Holder or joint Holders uch manner as the Company shall
from time to time consider sufficient, the Compangy also pay any such dividend,
interest or other moneys by means of the relewastem concerned (subject always to
the facilities and requirements of that relevarstem). Every such payment made by
means of the relevant system shall be made in sacimer as may be consistent with
the facilities and requirements of the relevantesysconcerned. Without prejudice to
the generality of the foregoing, in respect of skam uncertificated form, such
payment may include the sending by the Companyyaxnly person on its behalf of
an instruction to the Operator of the relevanteysto credit the cash memorandum
account of the Holder or joint Holders.

112 Dividends not to bear interest

No dividend or other moneys payable in respect ahare shall bear interest against the
Company unless otherwise provided by the rightschtd to the share.

113-Payment to Holders on a particular date

Any resolution declaring a dividend on shares of atass, whether a resolution of the
Company in general meeting or a resolution of tiveddors, may specify that the same may
be payable to the persons registered as the Hadflstsch shares at the close of business on a
particular date, notwithstanding that it may beasedorior to that on which the resolution is
passed, and thereupon the dividend shall be pay@abldiem in accordance with their
respective holdings so registered, but withoutystieg to the rights inter se of transferors and
transferees of any such shares in respect of suitedd. The provisions of this Article shall
apply, mutatis mutandis, to capitalisations to fiected in pursuance of these Articles. Any
dividend, interest or other sum payable which resainclaimed for one year after having
been declared may be invested or otherwise madefumethe Directors for the benefit of the
Company until claimed.

114-Unclaimed dividends

If the Directors so resolve, any dividend which hasained unclaimed for twelve years from
the date of its declaration shall be forfeited avdur of the Company and cease to remain
owing by the Company. The payment by the Directwirany unclaimed dividend or other
moneys payable in respect of a share into a sepacabunt shall not constitute the Company
a trustee in respect thereof.

115 .Reserves

Before recommending any dividend, whether preféakmr otherwise, the Directors may
carry to reserve out of the profits of the Compangh sums as they think proper. All sums
standing to reserve may be applied from time t@timthe discretion of the Directors for any
purpose to which the profits of the Company may poeperly applied and at the like
discretion may be either employed in the busindsshe Company or invested in such
investments as the Directors may lawfully determifilee Directors may divide the reserve
into such special funds as they think fit and magsolidate into one fund any special funds
or any parts of any special funds into which theeree may have been divided as they may
lawfully determine. Any sum which the Directors messry to reserve out of the unrealised
profits of the Company shall not be mixed with amgerve to which profits available for
distribution have been carried. The Directors mbsp aarry forward, without placing the
same to reserve, any profits which they may thirgcudent not to distribute.
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PART XXI L —-ACCOUNTING RECORDS

122. 116-Accounting Records

(@)

(b)

()

(d)

(e)

The Directors shall, in accordance with Chapterf Part 6 of the Act, cause to be
kept adequate accounting records, whether in thma & documents, electronic form
or otherwise, that:-

0] correctly record and explain the transactions efGompany;

(i) will at any time enable the assets, liabilitiesiaficial position and profit or
loss of the Company to be determined with reasenatxturacy;

(iir) will enable the Directors to ensure that any finahstatements of the
Company, required to be prepared under Sectionsa29203 of the Act,
comply with the requirements of the Acts; and

(iv) will enable those financial statements of the Comypto be readily and
properly audited.

The accounting records shall be kept on a contisiwemnd consistent basis and entries
therein shall be made in a timely manner and besistent from year to year.
Adequate accounting records shall be deemed to beee maintained if they comply
with the provisions of Chapter 2 of Part 6 of thet And explain the Company's
transactions and facilitate the preparation ofrfaial statements that give a true and
fair view of the assets, liabilities, financial fam and profit or loss of the Company
and, if relevant, the group and include any infarara and returns referred to in
Section 283(2) of the Act.

The accounting records shall be kept at the Offigesubject to the provisions of the
Act, at such other place as the Directors thinkafitl shall be open at all reasonable
times to the inspection of the Directors.

The Directors shall determine from time to time tiee and to what extent and at
what times and places and under what conditionsegulations the accounting

records of the Company shall be open to the ingpeaf members, not being

Directors. No member (not being a Director) shalén any right of inspecting any
financial statement or accounting record of the Gany except as conferred by the
Acts or authorised by the Directors or by the Conypa general meeting.

In accordance with the provisions of the Acts, Bhiectors shall cause to be prepared
and to be laid before the annual general meetinfpe@Company from time to time
such statutory financial statements of the Compard/reports as are required by the
Acts to be prepared and laid before such meeting.

A copy of every statutory financial statement o€ t@ompany (including every

document required by law to be annexed theretoglwisi to be laid before the annual
general meeting of the Company together with a cmipthe Directors’ report and

Auditors’ report, or summary financial statementepared in accordance with
Section 1119 of the Act, shall be sent, by posictebnic mail or any other means of
electronic communications, not less than twenty-©lear Days before the date of the
annual general meeting, to every person entitledtbuthe provisions of the Acts to
receive them; provided that in the case of thasmichents sent by electronic mail or
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any other means of electronic communication, swatduchents shall be sent with the
consent of the recipient, to the address of thipiextt notified to the Company by the
recipient for such purposes and the required nurobeamopies of these documents
shall be forwarded at the same time to the apptgsectios of the tish-Stock
Exchangs, and provided, where the Directors elect to seathmsary financial
statements to the members, any member may recussheé be sent a copy of the
statutory financial statements of the Company. Toenpany may, in addition to
sending one or more copies of its statutory finainstatements, summary financial
statements or other communications to its memisers] one or more copies to any
Approved Nominee.

()] Auditors shall be appointed and their duties retgalan accordance with the Acts.

PART XXII | - CAPITALISATION OF PROFITS OR RESERVES

123. 117 Scrip dividends
(a) The Directors may from time to time at their digmre, subject to the provisions of
the Acts and, in particular, to their being dulytawised pursuant to Section 1021 of
the Act, to allot the relevant shares, offer to t@ders of Ordinary Shares the right
to elect to receive in lieu of any dividend or ppepd dividend or part thereof an
allotment of additional Ordinary Shares creditedidly paid. In any such case the
following provisions shall apply:-

(b) Any such resolution may specify a particular divideor dividends or may specify all
or any dividends falling to be declared or paidinlyia specified period being a period
expiring not later than the commencement of thi fnnual general meeting next
following the date of the meeting at which the te8on is passed.

(c) The Directors may undertake and do such acts angstlas they consider necessary
or expedient for the purpose of giving effect te inovisions of this Article.

(d) Notwithstanding the provisions of this Article, tBérectors may at any time prior to
payment of the relevant dividend determine, ifgpears to them desirable to do so
because of a change in circumstances, that thdedigi shall be payable wholly in
cash and if they so determine then all electiondensnall be disregarded.

(e The basis of allotment shall be determined by tiredbors so that, as nearly as may
be considered convenient in the Directors’ absolliseretion, the value of the
additional Ordinary Shares of the additional Ordyn@hares (excluding any fractional
entitlement) to be allotted in lieu of any amouhtdividend shall equal such amount.
For such purpose the “average quotation” of anmyi Share shall be the arithmetic
mean of the middle market quotations for Ordinangr@s as derived from tlgerived
from the information published in tHash Stock Exchange Daily Official Ligir the
Daily Official List of the . ondon Stock Exchangeh®&re appropriatdor each of the
first five business days on which Ordinary Shares guoted “ex” the relevant
dividend.

® The Directors shall give notice in writing (whetherelectronic form or otherwise) to
the Holders of Ordinary Shares of the right of etetoffered to them and shall send
with or following such notice forms of election asgecify the procedure to be
followed and the place at which, and the lateste datd time by which, duly
completed forms of election must be lodged in ordebe effective. The Directors
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may also give Holders in the same or other fornesaportunity to elect in advance
to receive new Ordinary Shares instead of dividendsspect of future dividends not
yet declared (and, therefore, in respect of whiwh ltasis of allotment shall not yet
have been determined).

(9) The dividend (or that part of the dividend in resdpef which a right of election has
been offered) shall not be payable on Ordinary &har respect of which the right of
election as aforesaid has been duly exercised‘@tkject Ordinary Shares”) and in
lieu thereof additional Ordinary Shares (but noy d&raction of a share) shall be
allotted to the Holders of the Subject Ordinary rf8kaon the basis of allotment
determined as aforesaid and for such purpose tteetdrs shall capitalise, out of such
of the sums standing to the credit of any of thenfany’s reserves (including any
capital redemption reserve fund, share premium wdcor any undenominated
capital) or to the credit of the profit and loss@ant as the Directors may determine, a
sum equal to the aggregate nominal amount of @aaiti Ordinary Shares to be
allotted on such basis and apply the same in paymnm full the appropriate number
of unissued Ordinary Shares for allotment and ibistion to and amongst the Holders
of the Subject Ordinary Shares on such basis. Alugsn of the Directors
capitalising any part of the reserves or profiteelhefore mentioned shall have the
same effect as if such capitalisation has beenogpdrby a resolution passed at
general meeting of the Company.

(h) The additional Ordinary Shares so allotted shalkq@ari passu in all respects with the
fully-paid Ordinary Shares then in issue save cmdyregards participation in the
relevant dividend or share election in lieu.

0] The Directors may do all acts and things consideretkessary or expedient to give
effect to any such capitalisation with absolutedton to the Directors to make such
provisions as they think fit for the case of shavesoming distributable in fractions
(including provisions whereby, in whole or in paftactional entitlements are
disregarded and the benefit of fractional entitletaeaccrues to the Company rather
than to the Holders concerned). The Directors malaise any person to enter into
an agreement with the Company on behalf of allHbklers interested providing for
such capitalisation and matters incidental theaeith any agreement made under such
authority shall be effective and binding on all cemed.

)] The Directors may on any occasion determine thgitsi of election shall not be
offered to any Holders of Ordinary Shares who atzens or residents of any
territory where the making or publication of aneoffof rights of election or any
exercise of rights of election or any purportedeptance of the same would or might
be unlawful, and in such event the provisions aaict shall be read and construed
subject to such determination.

118-Capitalisation of distributable profits and reserves

Without prejudice to any powers conferred on theeBtors by these Articles, the Company in
general meeting may resolve, upon the recommendafithe Directors, that any sum for the
time being standing to the credit of any of the @any’s reserves (including any capital
redemption reserve fund, share premium accountngrumdenominated capital) or to the
credit of the profit and loss account be capitdliaad applied on behalf of the members who
would have been entitled to receive that sumtibil been distributed by way of dividend and
in the same proportions either in or towards payipgamounts for the time being unpaid on
any shares held by them respectively, or in payimgn full unissued shares or debentures of
the Company of a nominal amount equal to the supitadsed (such shares or debentures to
be allotted and distributed credited as fully pap to and amongst such Holders in the
proportions aforesaid) or partly in one way andlpan another, so, however, that the only
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purposes for which sums standing to the credithef ¢apital redemption reserve fund, the
share premium account or undenominated capital Bbapplied shall be those permitted by
the Acts.

119.Capitalisation of non-distributable profits and reserves

Without prejudice to any powers conferred on theeCibrs as aforesaid, the Company in
general meeting may resolve, on the recommendafidhe Directors, that it is desirable to
capitalise any part of the amount for the time bestanding to the credit of any of the
Company’s reserve accounts or to the credit of grafit and loss account which is not
available for distribution by applying such sumpaying up in full unissued shares to be
allotted as fully paid bonus shares to those mesnbethe Company who would have been
entitled to that sum if it were distributable aratitbeen distributed by way of dividend (and in
the same proportions) and the Directors shall gifect to such resolution.

120-Implementation of capitalisation issues

Whenever such a resolution is passed in pursudragher of the two immediately preceding
Articles the Directors shall make all appropriaicand applications of the undivided profits
resolved to be capitalised thereby and all allotsieand issues of fully paid shares or
debentures, if any, and generally shall do all acts things required to give effect thereto
with full power to the Directors to make such psiwns as they shall think fit for the case of
shares or debentures becoming distributable inidna (and, in particular, without prejudice
to the generality of the foregoing, either to digmel such fractions or to sell the shares or
debentures represented by such fractions andidistrthe net proceeds of such sale to and for
the benefit of the Company or to and for the beméfthe members otherwise entitled to such
fractions in due proportions) and to authorise pengson to enter on behalf of all the members
concerned into an agreement with the Company pirgyidor the allotment to them
respectively, credited as fully paid up, of anytlier shares or debentures to which they may
become entitled on such capitalisation or, as #se enay require, for the payment up by the
application thereto of their respective proportiafighe profits resolved to be capitalised of
the amounts remaining unpaid on their existing eh@and any agreement made under such
authority shall be binding on all such members.

PART >ocH-XXIV - EMPLOYEES

121 Employees

The Company may at its discretion, in consultatiord agreement with recognised trade
unions and staff associations, create procedurésctlitate negotiations concerned with the
pay and conditions of service of its staff.

PART XoXH-XXV - NOTICES
122 Notices in writing

Any notice to be given, served or delivered pursuanthese Articles shall be in writing
(whether in electronic form or otherwise).
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129. 123:Service of notices
(@) A notice or document (including a share certifigatebe given, served or delivered in
pursuance of these Articles may be given to, seovedr delivered to any member by

the Company:-

0] by handing the same to him or his authorised agent;
(i) by leaving the same at his registered address;

(iir) by sending the same by the post in a pre-paid casddressed to him at his
registered address; or

(iv) by sending, with the consent of the member, theeshynrmeans of electronic
mail or other means of electronic communicationraped by the Directors,
with the consent of the member, to the addresbeihtember notified to the
Company by the member for such purpose (or if nohatified, then to the
address of the member last known to the Company).

(b) Where a notice or document is given, served oveedd pursuant to sub-paragraph
(a) (i) or (ii) of this Article, the giving, servicor delivery thereof shall be deemed to
have been effected at the time the same was handbeé member or his authorised
agent, or left at his registered address (as the cay be).

(©) Where a notice or document is given, served oveedd pursuant to sub-paragraph
(@) (iii) of this Article, the giving, service oretivery thereof shall be deemed to have
been effected at the expiration of twenty-four Isoafter the cover containing it was
posted. In proving service or delivery it shall fudficient to prove that such cover
was properly addressed, stamped and posted.

(d) Where a notice or document is given, served oveedd pursuant to sub-paragraph
(a)(iv) of this Article, the giving, service or detry thereof shall be deemed to have
been effected at the expiration of forty-eight lsoatfter despatch.

(e Every legal personal representative, committeegivec, curator bonis or other legal
curator, assignee in bankruptcy, examiner or ligtadof a member shall be bound by
a notice given as aforesaid if sent to the lassteged address of such member, or, in
the event of notice given or delivered pursuargub-paragraph (a)(iv), if sent to the
address last notified by the Company by the membmr such purpose
notwithstanding that the Company may have noticthefdeath, lunacy, bankruptcy,
liquidation or disability of such member.

()] Without prejudice to the provisions of sub-paraggsafa) (i) and (ii) of this Article, if
at any time by reason of the suspension or curéatnof postal services within the
State, the Company is unable effectively to conveegeneral meeting by notices sent
through the post, a general meeting may be convewgeal notice advertised on the
same day in at least one leading national dailyspawer published in the State or
issued through an RIS and such notice shall be eée¢mhave been duly served on
all members entitled thereto at noon on the daybith the said advertisement or
advertisements shall appear. In any such casedah®pény shall put a full copy of the
notice of the general meeting on its website ard send confirmatory copies of the
notice through the post to those members whossteegd addresses are outside the
State (if or to the extent that in the opinion toé Directors it is practical so to do) or
are in areas of the State unaffected by such sasperor curtailment of postal
services and if at least ninety-six hours priothe time appointed for the holding of
the meeting the posting of notices to members én3tate, or any part thereof which
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was previously affected, has become practical & dgpinion of the Directors, the
Directors shall send forthwith confirmatory copies the notice by post to such
members. The accidental omission to give any soafircnatory copy of a notice of a
meeting to, or the non-receipt of any such confiomacopy by, any person entitled
to receive the same shall not invalidate the prdiogs at the meeting.

(9) Notwithstanding anything contained in this Artithee Company shall not be obliged
to take account of or make any investigations aheaexistence of any suspension or
curtailment of postal services within or in relatim all or any part of any jurisdiction
or other area other than the State.

(h) Any requirement in these Articles for the consdrd smember in regard to the receipt
by such member of electronic mail or other meanslettronic communications
approved by the Directors, including the receipth®# Company's audited accounts
and the directors’ and auditor’s reports theretn|lve deemed to have been satisfied
where the Company has written to the member infognfiim/her of its intention to
use electronic communications for such purposedfadiember has not, within four
weeks of the issue of such notice, served an abjeat writing on the Company to
such proposal. Where a member has given, or imel@égo have given, his/her
consent to the receipt by such member of electnowid or other means of electronic
communications approved by the Directors, he/shg reaoke such consent at any
time by requesting the Company to communicate WwithVher in documented form
PROVIDED HOWEVER that such revocation shall notetadfect until five days
after written notice of the revocation is receibgthe Company.

124_-Service on joint Holders

A notice may be given by the Company to the jointddrs of a share by giving the notice to
the joint Holder whose name stands first in thei&egin respect of the share and notice so
given shall be sufficient notice to all the joinblers.

125.Service on transfer or transmission of shares

(@) Every person who becomes entitled to a share baalound by any notice in respect
of that share which, before his name is entergtlerRegister in respect of the share,
has been duly given to a person from whom he derhie title provided that the
provisions of this paragraph shall not apply to anjice served under Articles-72
unless, under the provisions of Articd&{b)72(b), it is a notice which continues to
have effect notwithstanding the registration ofransfer of the shares to which it
relates.

(b) Without prejudice to the provisions of these Asglallowing a meeting to be
convened by a newspaper advertisement or a nasteed through a RIS, a notice
may be given by the Company to the persons entitledshare in consequence of the
death or bankruptcy of a member by sending or defig it, in any manner
authorised by these Articles for the giving of netto a member, addressed to them at
the address, if any, supplied by them for that psep Until such an address has been
supplied, a notice may be given in any manner irclvit might have been given if
the death or bankruptcy had not occurred.

126-Signature to notices
The signature (whether electronic signature, amackd electronic signature or otherwise) to

any notice to be given by the Company may be wri{te electronic form or otherwise) or
printed.
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127-Deemed receipt of notices

A member present, either in person or by proxyam meeting of the Company or the
Holders of any class of shares in the Company $leatieemed to have received notice of the
meeting and, where requisite, of the purposes fochvit was called.

PART XXVI¥ - WINDING UP

428 Distribution on winding up

If the Company shall be wound up and the assetdabia for distribution among the
members as such shall be insufficient to repayhee of the paid up or credited as paid up
share capital, such assets shall be distributdtiegpas nearly as may be, the losses shall be
borne by the members in proportion to the capitt pip or credited as paid up at the
commencement of the winding up on the shares hgldhbm respectively. And if in a
winding up the assets available for distributionoag the members shall be more than
sufficient to repay the whole of the share capgald up or credited as paid up at the
commencement of the winding up, the excess shalllisteibuted among the members in
proportion to the capital at the commencement efwimding up paid up or credited as paid
up on the said shares held by them respectivetyidid that this Article shall not affect the
rights of the Holders of shares issued upon sptmials and conditions.

129 Distribution in specie

If the Company is wound up, the liquidator, witke teanction of a special resolution of the
Company and any other sanction required by the,Aunts/ divide among the members in
specie or kind the whole or any part of the asskethe Company (whether they shall consist
of property of the same kind or not), and, for symlrpose, may value any assets and
determine how the division shall be carried oubetsveen the members or different classes of
members. The liquidator, with the like sanctionymaast the whole or any part of such assets
in trustees upon such trusts for the benefit ofcbwtributories as, with the like sanction, he
determines, but so that no member shall be contptdlaccept any assets upon which there is
a liability.

PART >oM-XXVIL - MISCELLANEOUS

1306-Minutes of meetings
The Directors shall cause minutes to be made diolf@ving matters, namely:-

(a) of all appointments of officers and committees magethe Directors and of their
salary or remuneration,

(b) of the names of Directors present at every meaeifrige Directors and of the names
of any Directors and of all other members theraesent at every meeting of any
committee appointed by the Directors, and

(©) of all resolutions and proceedings of all meetiohthe Company and of the Holders

of any class of shares in the Company and of threciirs and of committees
appointed by the Directors.
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Any such minute as aforesaid, if purporting to lmmed by the Chairman of the meeting
at which the proceedings were had, or by the Clarof the next succeeding meeting,
shall be receivable as prima facie evidence ofntlagter stated in such minute without
any further proof.

137. 13%Inspection and secrecy
(a) Every Director, Chairman, Chief Executive, managerditor, trustee, member of a

committee, officer, servant, agent, accountanttioer person engaged in the business
of the Company, shall observe a strict secrecyeasyy all transactions and affairs of
the Company in matters relating thereto, and stwlreveal any of the matters which
may come to his knowledge in the discharge of biged, except when required so to
do by the Directors, or by any meeting, or by arcotilaw, or by the person to whom
such matters relate, and except so far as maydsssery in order to comply with any
of the provisions in these presents contained amydsach person as is mentioned
herein shall if or when required by the Directdgnsan undertaking pledging himself
to observe the foregoing provisions of this Artielad agreeing to indemnify the
Company against any loss occasioned as a resuiisofailure to do so. For the
purpose of this Article, “Company” shall includel aubsidiary and associated
companies of the Company.

(b) No member shall be entitled to require discovergroany information respecting any
detail of the Company’s trading, or any matter Wwhi& or may be in the nature of a
trade secret, mystery of trade, or secret processhwnay relate to the conduct of the
business of the Company and which in the opiniorthef Directors it would be
inexpedient in the interests of the members ofGbenpany to communicate to the
public.

[N
o]

132 Destruction of records

The Company shall be entitled to destroy all insieats of transfer which have been
registered at any time after the expiration ofysars from the date of registration thereof, all
notifications of change of name or change of addiesvever received at any time after the
expiration of two years from the date of recordihgreof and all share certificates and
dividend mandates which have been cancelled oredeashave effect at any time after the
expiration of one year from the date of such cdatieh or cessation. It shall be presumed
conclusively in favour of the Company that everyrenn the Register purporting to have
been made on the basis of an instrument of transfether document so destroyed was duly
and properly made and every instrument duly andogrty registered and every share
certificate so destroyed was a valid and effectiseument duly and properly cancelled and
every other document hereinbefore mentioned sorajest was a valid and effective
document in accordance with the recorded partisulagreof in the books or records of the
Company. Provided always that:-

(a) the provision aforesaid shall apply only to thetdegion of a document in good faith
and without notice of any claim (regardless of fhaaties thereto) to which the
document might be relevant;

(b) nothing herein contained shall be construed as smgoupon the Company any
liability in respect of the destruction of any dawent earlier than as aforesaid or in
any other circumstances which would not attaclhn¢oGompany in the absence of this
Article; and

(©) references herein to the destruction of any doctimelude references to the disposal
thereof in any manner.
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139. i33-Untraced shareholders
(@) The Company shall be entitled to sell at the basepeasonably obtainable any share
of a Holder or any share to which a person is ledtiby transmission if and provided
that:-

0] for a period of twelve years no cheque or warramt 9y the Company
through the post in a pre-paid letter addressdded-older or to the person
entitled by transmission to the share at his addoesthe Register or at the
last known address given by the Holder or the peesditled by transmission
to which cheques and warrants are to be sent has bashed and no
communication has been received by the Company frerHolder or the
person entitled by transmission (provided thatriysuch twelve year period
at least three dividends shall have become payalbéspect of such share);

(i) at the expiration of the said period of twelve yely advertisement in a
national daily newspaper published in the Stated (an national daily
newspaper published in the United Kingdom) and measpaper circulating
in the area in which the address referred to inmagraph (a) (i) of this
Article is located the Company has given noticet®fintention to sell such
share;

(iir) during the further period of three months after da¢e of the advertisement
and prior to the exercise of the power of saleGoenpany has not received
any communication from the Holder or person emtitig transmission; and

(iv) the Company has first given notice in writing t@ thppropriate sectigrof
thetrish-Stock Exchangeof its intention to sell such shares.

(b) Where a share, which is to be sold as providedhig Part, is held in uncertificated
form, the Directors may authorise some person t@lbthat is necessary under the
1996 Regulations to change such share into cet#tt form prior to its sale under
this Part.

(c) To give effect to any such sale the Company mayiap@ny person to execute as
transferor an instrument of transfer of such slaacek such instrument of transfer shall
be as effective as if it had been executed by tbieléd or the person entitled by the
transmission to such share. The transferee sha#rbered in the Register as the
Holder of the shares comprised in any such tramsfdrhe shall not be bound to see to
the application of the purchase moneys nor shaltitie to the shares be affected by
any irregularity in or invalidity of the proceedm@ reference to the sale.

(d) The Company shall account to the Holder or othesqreentitled to such share for the
net proceeds of such sale by carrying all moneysespect thereof to a separate
account which shall be a permanent debt of the Gomjand the Company shall be
deemed to be a debtor and not a trustee in resipaeof for such Holder or other
person. Moneys carried to such separate account beagither employed in the
business of the Company or invested in such invasisnas the Directors may think
fit, from time to time.

[EN
o

134-Indemnity

Subject to the provisions of and so far as maydsenjited by the Acts, every Director, Chief
Executive, Secretary or other officer of the Compsimall be entitled to be indemnified by the
Company against all costs, charges, losses, expenge liabilities incurred by him in the
execution and discharge of his duties or in refatfeereto including any liability incurred by
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him in defending any proceedings, civil or criminahich relate to anything done or omitted
or alleged to have been done or omitted by himmasffécer or employee of the Company and
in which judgment is given in his favour (or th@peedings are otherwise disposed of without
any finding or admission of any material breacllaify on his part) or in which he is acquitted
or in connection with any application under anytgwafor relief from liability in respect of
any such act or omission in which relief is grartedim by the Court.
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