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1, The Company's name is5 Satellite Information Services Limited. *
2.  The Company's Registered Office is to be situated in England,
3. The Company's objects are;**

(A) To carry on business as designers, manufacturers, developers,
importers, exporters, installers, repairers, hirers, leasors and dealers
in all kinds of satellite and «ommunication equipment, machinery and
accessories and as satellite, communication and computaer specialists,
undertaking the transmission, recelpt, and processing generally of
messages, data and information of all types in all forms and by all
methods electrical, electronic and general engineers, as designers, -
manufacturers, assemblers, installers, repairers, importers, exporters,
distributors, lessors and agents for the sale of and dealers in computer
hardvare and computer components, parts and accessories, radio, telephone, -
telex and all types of communication equipment, as developers and
distributors of computer software and all manner of computerised
information systems, and as analysts and advisers undertaking programming
and data preparation and processing, and to act generally as contractors
and consultants in all matters relating to the application or operation of
computers or computer based systems, or the purchase or sale of computer
time; to carry on business as engineering consultants, production planners
and office designers, and as wholesale and retail dealers in and agents or
representatives for office machinery, equipment, stationery and supplies
of all kinds and all manner of related goods, products, processes,
materials and services of any dascription.

* The name of the Company was changed from Delphbyte Limited to
Satellite Racing Development Limited on 24th September 1985 and from
Satellite Racing Development Limited to its Present name on 13th Jctober
1986,

*% The objects were amended by Special Resolutions bassed on 1lth
September 1985 and 26th October 1990.




{B) To carry oa any other trade or busimess whith can, in the ¢pinion of
the PBoard of Directors, be advantagecusly carried oo by the Cospany in
connection with or as amcillary to any of the above businesses or the
general business of the Company, or further aay of its obJects.

(C) To purchase, take on lease or in exchange, hire or otherwise acguire
and hold for any escate or interest any lands, bulldings, easerxents,
rights, privileges, concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real or personal
property of any kind for such consideration znd on such terms as may be
considered expedient,

(D} To erect, construct, lay down, enlarge, alter and maintain any roads,
railwvays, tramways, sidings, Dbridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company’s business, and co c¢ontribute to or subsidise the
erection, construction and maintenance of any of the above,

(E) To borrow or ralse or secure the payment of money for the purposes of
or in connection with the Company's business, and for the purposes of or
in connection with the borrowing or raising of money by the Company to
become a member of any bullding society.

{F) To mortgage and charge the undertaking and all or any of the real and
peLsuiial property and assets, present or future, and all or any of the
uricglled capital for the time being of the Company, and to issue at par or
at a premjium or discount, and for such consideration and with and subject
to such rights, powers, privileges and conditions as may be thought £fit,
debentures or debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure any securities of the
Cempany by a trust deed or other assurance.

(G) To issue and deposit any securities which the Company has power to
igssue by way of mortgage to secure any sum less than the nominal amount of
such securities, and also by way of security for the performance of any
contracts or any obligations of the Company or of its customers or other
persens or corporations having dealings with the Company, or in whose
businesses or undertakings the Company Is interested, whether directly or
indirectly.

() To receive money on deposit or loan upon such terms as the Company
may approve, and to guarantee the obligations and contracts of any person
or corperation.

(I) To make advances to customers and others with or without security,
and upon such terms as the Company may approve and generally to act as
bankers for any person or corporation.

¢(J) To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may be
for the benefit of the Company ov its Directors or employees, or may be
connected with any town or place vhere the Company carries on business; to
give or awvard pensions, annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are or have been



Direators of, or who are or have been e-ployed by, or who are serving or
nave served the Company, or any ccrzany which is a subsidiary <f th
Company or the holding cozpany of the Lozpany or 2 £ellow subsidiary of
the Company or the predecessors in business of the Corpany or of any such
subgidiary, holding or fellow subsidiary cecrpany and to the vives, widovs,
ehildren and other relatives and dependents of such bersens: to make
payments rowards insurance; and to ser up, establish, sypport and maintain
superannuation: and other funds or scheres (vhether contributery or
non-contributory) for the benefit of any of such persons and of their
wives, widows, children and other relatives and dependents: and to set ap,
establish, support and maintain profit sharing or share purchase schemes
for the benefit of any of the employees of the Cozpany or of any such
subsidiary, holding or fellow subsidiary company and to lend money to any
such employees or to trustees on their behalf to enabie any such purchase
schemes to be established or maintained.

(K} To drawv, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments,

(L} To invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or tpon such investments or
securities and in such mauner as may from time to time be determined.

(M) To pay for any property or rights acquired by the Company, either in
cash or fully or partly paid-up shares, with or without preferred or
deferred or speelal 1ights or restrietions in respect of dividend,
repayment of capital, voting or othervise, or by any securities which the
Company has power to issue, or partly in one mode and partly in another,
and generally on such terms as the Company may determine. .

(N} To accept payment for any property or rights sold or otherwice

disposed of or dealt with by the Company, either in cash, by instalments - |

or otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortzage debentures or debentyre stock,
mortgages or other securities of any company or corporation, or partly in
one mode and partly in another, and generally on such terms as the Company
may determine, and to hold, dispose of or cthervise deal with any shares,
stock or securities so acquired.

(0) To enter into any partnership or Jjoint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with
any company, firm or person carrying on or proposing to ¢carry on any
business within the objects of this Company, and to acquire and hold,
sell, deal with or dispose »f shares, stock or securities of any such
company, and to guarantee the contracts or liabilities of, or the pPayment
of the dividends, interest or capital of any shares, stock or securities
of and to subsidise or otherwise assist any such company.

(P) To establish or promote or conecur in establishing or promoting any
other company whose objects shall include the acquisition and taking over
of all or any of the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company and to acquire and



held or dispese of sharez, steck or securities of and grarantee the
payrent of the dividends, firterest or capital ©of any shares, stock Qr
securities issued by or any other cbligaticna of any such cospany.

(Q) To purchase or othervise acguire and undertake all or any part of the
business, property, assets, liabilities and rransactions ©f any person,
£irm or company carrying on any business which this Comparny is authorised
to earry on,

(R} To sell, improve, manage, develop, tura ro account, exchange, let on
rent, royalty, share of profits or othervise, grant licences, easemeuts
and other rights in or over, and 3in any other manner dezl with or dispose
of the undertaking and all or any of the property and assets for the time
being of the Company for such consideration as the Company may think fit,

(S) To umalgamate with any other company vhose objects are to include
objects similar ro those of this Company, vhether by sale or purchase (for
fully or partly pefd-up shares or otherwise) of the undertaking, subject
to the liabilities of this or any such other company as aforesaid with or
without winding up, or by sale or purchase (for fully or partly paid-up
shares or otherwise! of all or a controlling interest in the shares or
stock of this or any such company as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or in any other manner,

(T) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Compauy, LUt so that no distribution amounting to 2z reduction of capital
be made except with the sanction (if any) for the time being required by
law,

(U) To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(V) To do all such things as are incideatal or conducive t¢ the above
objects or any of them.

And it is hereby declared ihat in the construction of this clause the wvord
"company" except where used in reference to the Company shall be deemed to
include any persoen or partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled in Great Britain
or elsewhere, and that the objects specified in the different paragraphs
of this clause shall, except where otherwise expressed therein, be in
nowise limited by reference to any other paragraph or the name of the
Company, but may be carried out in as full and ample a manner and shall be
construed in as wide a sense as if each of the said paragraphs defined the
objects of a separate, distinct and independent company.

4, The liability of the members is limited.

3.* The Company's share capital is £29,500 divided into 295,000 Ordinary
Shares of 10p each.



The shares in the orfiginal or asy focrease? capizal cay re Alvided into
several classces, apd there ray be artacked thereto respectively any
peeferantial, deferred cr other specfal righes, privileges, cendizicns or
restrictions as to dividend, capital, weting or otherwise,

Ve, the subscribers to this Memsrandun of Asscciarien, wish to e formed
into a Company pursuant to this Merorandum; and ve agree to zake the
number of shares shown opposite sur respective nares.

L

NAMES AND KUMEER OF SEARES
ADDRESSES OF TAKEY BY EACH
SUBSCRIBERS, SUBSCRIBER.
Belen Loulse Ashton, CHE

81 City Road,
London EClY 1BD

Mark Francis Burton, ONE
81 City Road,
London ECLY 1BD

Dated the 20th June 1985

Witness to the above Signatures:

Keith John Hughes,
81 City Road,
London EC1Y 1BD.

Company Registration Agent

Notes

*1, The Company was incorporated with a share capital of £100 d.vided
into 100 Shares of £1 each,

2, On 28th October 1986 the share capital of the Company was increased
to £10,000 by the creation of an additional 9,900 Shares of £1 each.

3, On 28th October 1986 the Shares of the Company were re-designated as
mAM, WRM WC® "D" and "E" Ordinary Shares of £1 each.

4, On 21st October 1987 each of the "A", "B" "CY W“DY and "E" Ordinary
Shares of £1 each were re-designated as Shares of £1 each and the
authorised share capital of the Company was increased to £20,000 by the
creation of an additional 10,000 Shares of £1 each,




9. On 5th Septesher 1987 each of the Shares of £1 each was sub-divided
tnte and re-desigrzted 23 ten Crdinary Shazes <t 10» each and the

aurhorised share capicel cf the Cuzpasy was ipcreased to £89.200 by the
ereation of 95,000 Ordipary Shares of 10p zach,

G-
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TEE COMPARIES ACT 1985

. COMPANT LIMITED BY SHARES

ARTICLES OF ASSOCIATION

wf~

* SATELLITE INFORMATION SERVICES LIMITED

{Adopted by Special Resolution passed on 21st datober 1987)
{Amended by Special Resolutions passed on 5th September 1989,
20th February 1990, 26th October, 1990 and 10th September, 1990)

PRELIMINARY

1, The Company shall be a private company within the meaning of the
Companies Act 1985 ("the Act"), The Regulations contained or
incorporated in Table A in the Schedule to The Companies (Tables A to F)
Regulations 1985 (FTable A") shall apply tc the Company save insofar as
they are excluded or varied hereby; and such Regulations (save as so
excluded or varied) and the Articles hereinafter contained shall be the
regulations of the Company.

ALLOTMENT AND ISSUE OF SHARES

2. (1) Save as provided by these Articles to the contrary, and
subject to the Act and to any direction of the Company by Ordinary

*Note: The Company was incorporated on i6th August 1985 under the name
"Dalphbyte Limited®. The name of the Company was changed to "Satellite
Racing Development Limited" on 24th September 1985 and to "Satellite
Information Services Limited" on 13th October 1986,
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Resolurion, a1l shares apd securfries for the tice Peing of the Company
ghall be at the dispesal of the Directors, ang they may allet {uizh or
il confecring a right of renuncizticn), grant cptions over or
sthervise deal with or dispose of the sane to such Eersens, at such
times, and generally on such terms 25 they think proper,

{2) Subject to paragraph {4) of this Article 2 and save as provided hy
thase Articles to the contrary and subject to the Act, the Directors are
unconditionally authorised for the purposes of Section 80 of the Act to
allot <(as defineg for the purposes of such section) all relevant
securities (as defined for such purposes) of the Company subsisting at
the date of incorporation of the Company or, if this Article shall have
been subsequently adopted, the date of such adoption at any time or times
during the period of five years from such date.

(3> At the expiry of such period of five years, the authority
contained in parxgraph (2) above shall explre but such authority shall
allow the Company to make any offer or agreement before the expiry of
such authority which would or might require relevant securities to bhe
allotted, or rights to subseribe for or to convert any security into
shares to be granted, after the expiry of such authority,

(4> (1 Save with the consent in writing of all the
Members of the Company for the time being any authorised
shares for the time being unissued and any nev shares from
time to time to be created shall before they are issued be
offered to the members of the Company in broportion as
hearly as may be to the number of the existing shares held
by them respectively (unless the shares concerned are
issued under any approved executive or employee share
opiion scheme of the Company or direct to any employee of
the Company and the shares so igsued together with all
other shares previocusly so issued vould not in aggregate
exceed five per cent of the issued share capital of the
Company following the issue of such shares), Such offer
shall be made by notice specifying the number of shares
offered and limiting a period (ot being less than 28
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days} within which the offer, if not accepted, will e
deempd to b2 decliped.

(11} 211 such shares shall be affered to mesbers on the
same terms subject to paragraph {4)(iii) below.

(1i1) At any time prior Lo the date on which applicaticen
iz made for shares in the Company to be admitted to the
0fficial List of the International Stock Exchange of the
United Kingdom and the Republic of Ireland Limited ("The
Stock Ewchange") or application is made for pexmission to
deal in such shares in the Unlisted Securities Market of
The Stock Exchange or if earlier the expiry of the perioa
of 5 years following the acduption of these Artvlcies The
Race-course Associarion Limited ("the RCAY) shall be
cntitled to accept such offer in respect of those shares
offered to it by virtuwe of the RCA Original Shares as
definad in Article 22 and (unless such shares are to be
issued in contemplation of application being made for
shares ir the Company to be admitted to the Ciflelal List
of The Stock Exchange or for permission to deal in such
shares in thne Unlisted Securities Market of The Srock
Exchange) to be issued such shares free of charge by way
of bonun issue (in satisfaction of the RCA's rights under
paragraph 4(1) above in respect of the number ¢f shares
concerned) credited as fully paid. In additiom, if, at
any time prior to the date on vhich application is made
for shares in the Company to be admitted o the Official
List of The Stock Exchange or application is made for
permission to deal im such shares in the Unlisted
Securities Market of The Stock Exchange or if earlier the
expiry of the period of 5 years following the adoption of
these Articles, any shares are issuved by the Company other
than pursuant to such an offer (a "non pre-emptive offer")
the RCA shall be entitled {(unless the shares concerned are
issued under any approved cxecutive or employce share

cption scheme of the Company or direct to any employee of

- ST




the Company ard the shares se fssved together with all
other shares previcusly so fscued would rot in aggregate
‘ .exceed 5% of the issued share capital of the Cowpany
2 : following the issue of such shares or unless swch shares
BAPAY are to be issued in contemplation of sm application for

,,’./ ‘ admission or permission as aforesaid) to be issued free of
N ; charge by way of bonus {saue credited as fully paid such
if’ number of shares as will {as nearly as possible) result in

the RCA Origimal GShares (vhen =zggregated with such bonus
¥ jssue) representing the same propertion of the issued

W 92 share capital of the Company following such =nen

e pre-emptive offer and bonus lssue as the RCA Original
: Shares represented prior thereto, The Company shall pay
Ty n ) up such the shares {ssued to the RG: pursuant to its
i rights under this paragraph (4)(i1i) by capltalising, as

o the Diractors shall determine;

o0 - (2) any part of the amount for the time being standing
S

- tn the credit of any of the Company's reserve
K : accounts or to the credit of the profit and loss

' by '?J
LA account (in each case, whether or not such amounts
u"ﬂ! | are available for distribution}; or
2] "’
e LA (o) zay part of the amount for the time b.ing standing
Y S 2 to the credit of the Company's sharxe premiuvm
\’ "'?"H'. account or any capital redemption reserve;

(and, in each case, the Directors shall appropriate the
sum resolved by them to be capitalised to the RCA; and the
; Directors shall apply such sum on behalf of the RCA in
“ra paying up in full at par the number of unissued shares of
the Company to which the RCA is entitled under this

aon
R paragraph (4)(1ii), to be allotted credited as fully paid}
; and if the sums standing to the eredit of the Company's

- reserve and other accounts referred to in paragraphs {a)
and (b) above shall not be sufficient to pay up such
£X shares then the Company shall not be entitled to and shall

2




not issue any shares pursuant to this paragraph (&) or
paragraph (5) below save that if £ollowing the allotment
‘and issue of shares to persons other than the RCA who have
accepted or agreed to accept shares to be issyed pursuant
to paragraph 4(i) above or parxagraph {5) below or pursuant
to a non pre-emptive offer the Company's reserve and other
accounts referred to in paragraphs (a) and (b) above would
then be sufficient to pay up such shares the Company may
proceed to allot and issue shares under paragraph (4)(1)
or paragraph (5) or, as the case may be, pursuant to a non
pre-emptive offer and the shares to be allotted and issued
to the RCA under this paragraph (4){(iii) shall be allotted
and issued immediately thereafter.

shares not accepted pursuant to the offer referred to

.1) above as aforesaid shall be under the control of the

., may for a period of 185 days following the expiry of the

.erred to in paragraph 4(i) above allot, grant optlons over or

1+8e dispose of the same to such persons, on such terms and in such

.. .ter as they think fit, provided that such shares shall not be disposed
of on terms which are more favourable to the subscribers therecf than the
verms con which they were offered to the said members (other than the RCA).

(6) In accordance with Section 91 of Companies Act 1985
Section 89(1), Section 90(1) to (5) and Section 90(6) shall be excluded
from applying to the Company.

(7> The prcvisions of this Article 2 shall be subject to the
provisions of Article €4,

3. dubject to the provisions of the Act, shares may be issued which
are to be redeemed or are to be liable to be redeemed at the option of
the Company or the shareholder on such terms and in such manner as the
Directors may from time to time determine, Regulation 3 of Table A shall
not apply to the Company.
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SHARES

4, The lien conferred by Regulation 8§ of Table A shall atrach alseo o
fully paid-up shares and the Company shall also have a firsr and
paramount lien on all shaves, whether fully paid or nol, standing
registered in the name of any person indebted or umder liability to Rie
Company, whether he shall be the sole registered holder thereof or shall
be one of two or more joint holders, for all moneys presently payable by
him or his estate to the Company. Regulation 8 of Table A shail be
modified accordingly.

5, The liability of any Member in default in respect of a call shall
be increased by the addition at the end of the first sentence of
Regulation 1B of Table A of the words ™and all expenses that may have
been incurred by the company by reason of such mon-payment,".

TRANSFEK AND TRANSMISSION OF SHARES

6.1. Except in the case of a transfer of shares expressly authorised by
Articles 6.5 or 6.6 the right to transfer shares in the Company shall be
subject to the following restrictions, namely:-

(a) A member desiring to transfer any share or shares of the
Company ("the proposing transferor") shall give notice in writing
("a transfer notice") to the Company that he desires to transfer
the same. The share or shares comprised in a transfer notice are
hereinafter called "the Shares". If the proposing transferor
shall at the time of giving the transfer notice have recelved £rom
a third party independent of the proposing transferor a bona £ide
offer to purchase the Shares, the transfer notice shall be
accompanied by details of the price offered for the Shares and the
name of the third party orfering to purchase the Shares;

(b) If the proposing transferor shall at the time of giving
the transfer notice have received a bona fide offer for the Shares
from a third party independent of the proposing transferor the
price at which the Shares are to be transferred ("the transfer

. ' . . . — . . e .
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price’) shall be the price per share offered by such third paxty.
In any other case rhe transfer price shall be the gmarket valve per
ghare of the Shares at the date of serwvice of the transfer notlce
("the market wvalue™), The market wvalue shall be determined by
agreement between the proposing tramsferor and the Directors but
in default of agreement thereon within 14 days of service on the
Company of the transfer notice, it shall be determined by an
independent chartered accountant to be agreed hetveen the
propesing transfercr and the Directors or, omn application of the
proposing transferor or the Directors failing unanimous agreement
within 21 days of the service on the Company of the transfer
notica, to be appointed by the President for the time being of the
Institute of Chartered Accountants in E.zland and Vales ("the
Accountant®), The Accountant shall determine the market value on
the basis of a sale between a willing seller and a willing
purchaser €as at ths date of service of the transfer notice)
disregarding the fact that the Shares may be a minority cr (as the
case may be) a malovity intevest, In making such determination

the dccountant shall a2et at the cost and expense of the Company as

expert and not &s arbitratoer and his determination shall be £inal
and binding. The Accountant shall notify the Company of his
determination forthwith uwpon making the same and the Company shall
within three days of receipt of such determination send a copy
thereof to the proposing transferor;

(e) Unless the provisions of Article 6.2 or 6.5(a) apply,
within seven days of service by the Company on the proposing
transferor of a copy of the Accountant's determination of the
market value the proposing transferor may by notice in writing to
the Company withdraw the transfer notice given by him;

(d) The transfer notice shall (unless the proposing transferor

shall have withdrawn the transfer notice pursuant to sub-paragraph

{c)) constitute the Company the agent of the proposing transferor
for the sale of the Shares at the transfer price and on the terms
hereinafter in thils Arcticle mentioned;




(ey The Shares shall by motice im writing (the Foffer notice™)
be cffered by the Conpany vithin 46 days of the gramsier npotice
being aerved or, if later, within 16 days of the Accountant's
determiration being served on the preposing transferer parsvant 1o
paragraph (b} above to rhe trustee or trustees for the time belng
of any employee share scheme (vithin the peaning of Sectlon 743 of
the Act) other than a profir sharipng schene (as defined in Article
6.,5) for purchase at the transfer price. The sald trustees shall
have 7 days from the date of suck oifer to accept it and they may
do so in respect of all of the Shares (and if it is not zccepted
in whole or in part within such 7 day peried, it shall be deemed
to have been declined in its entirety) the Company shall, within
14 days of the expiry of such 7 day period ocffer the Shares or the
Shares not accepted (as the case may be) by notice in writing to
ail members holding shares (other than the proposing transferor
and other than Employees (as defined in Article 6.2) and other
. than any trustees of any employee share scheme (within the meaning
of Section 743 of the Act) (the noutside Members")) for purchase
at the transfer price on the terms that in case of competition the
Shares so offered shall (in accordance with but subject to the
provisions of the next following paragraph} be sold to the
acceptors in proportilon (as nearly as may be without involving
fractions or increasing the number sold to any member beyond that
applied foxr by him) to their existing holdings of shares. Such
offer shall 1limit a time (not being less than twenty-one days nor
more than forty-two days) (the "first prescribed period") within
which it must be accepted or in default will lapse Provided that:-

(i) no person (not being a Relevant Shareholder) shall be
entitled to accept such offer insofar as the transfer in
respect of such acceptance wvould result in any person (not
being a Relevant Shareholder) becoming interested (as
defined in Section 212(5) of the Act) in more than 24.9%
of the issued share capital of the Company;

(ii) if following the transfer of shares in respect of which

acceptances are received the aggregate number of shares of
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the Coppany held By the Releyant Shareholders as defined
in Artiele 75 would exceed ASX of the issued ghare eapital
-0f the Company the nurber of shares im respect <of wvhich
acceptances were recelved fren the Relevant Sharzhelders
concerned shall be deeced to be reduced by that number of
shares representipg the excess (Pthe Excess Shares®) and
the number of shares in respeet of which each Relevant
Shareholder concerned shall be deered to have accepted the
offer shall be redueccd in proportion (as nearly as may be
vithout involving fractions) to the number of shares in
respect of which they would but for this provise have been
entitled to purchase. The Company shall inform the RCA
accordingly and the proviso to paragraph (h) below shall
be deemed to apply (save that the RCA shall rot be
entitled to nominate any person{s) as a purchaser if, as a
result of such purchase, any person (not being a Relevant
Shareholder) would become interested (within the meaning
of Section 212(5) of the Act) in more than 24,9% of the
issued share capital of the Company) and if the RCA shall
not within the period therein referred to have nominated a
purchaser or purchasers for all of the Excess Shares or
such person or persons shall not have agreed to purchase
all of the Excess Shares within such period or the sale of
all of the Excess Shares is not completed within such
further period as mentioned therein then each of the
Relevant Shareholders <hall be entitled and bound to
purchase that number of the Excess Shares by which each of
the Relevant Shareholders' acceptance was reduced under
the proviso to this paragraph (e);

If the Company shall not have within the first prescribed period
found purchasers to acquire all the Shares concerned the Company
shall, within 14 days of the expiry of the first prescribed
period, offer the Shares for which purchasers shall not have been
found (or any number thereof) at the transfer price to such person
or persons (not being shareholders of the Company) ("Qutside

Parties") and in such proportions as the Directors may in their




absolute disereticn seleet. Such effer shall ligiz a tire daeot
betng less than 21 days nor L[OIE ghan 42 doys) {(ghe “second
prescribed period”) within vhich it cust be accepred or in default
will lapse and such offer shsll be subject to the provisos set out
in clauses (1) and (11} of this Article &.Mel.

Tf the Company shall not have by the expiry of the second
prescribed period (or, if the Cozpany shall not have within the
first prescribed period found purchasers to acquire all the Shares
concerned and no offer of the remaining Shares is made to OQutside
Partles, the expiry of the first prescribed pericd) found
purchasers to acquire all the Shares concerned then the Company
shall, within 14 days of the expiry of the first prescribed period
(or the second prescribed period, as the case may be) offer the
Shares for which purchasers have not been found to Employees {(as
defined in Article 6.2) on the terms that in case of competition
the Shares so offered shall be sold to acceptors in proportion (as
nearly may be without involving fractions or increasing the number
sold to any member beyond that applied for by him) to thelr
existing holdings of shares. Such offer shall limit a time (not
being less than 21 days nor more than 42 days) (such period being
referred to together with the first prescribed period and, if
applicable, the second prescribed period as the "prescribed
periods") within which it must be accepted or in default will
lapse.

{£) If the Company shall within the prescribed periods find
persons (“"purchasers") to purchase the Shares concerned or any of
them and give notice in yriting thereof to the proposing
transferor the latter shall be bound upon payment of the transfer
price to transfer such Shares to the respective purchasers. Every
such notice shall state the name and address of each purchaser and
the number of Shares agreed to be purchased by him and the
purchase shall be completed at a place and time to be appointed by
the directors not being less than three days nor more than ten
days after the date of such notice Provided always that if the

transfer notice (not helng a Deemed Transfer Notlice pursuant to




trticle 6,2 or 6.5(2)) shall state that the progpesing transferor
is net willing to transfer part only of the Shares concerned this
paragraph shall got apply urless the Corpany shall have found
purchasers for all of such Shares nor shall the tramnsferor be
required to transfer any shares pursvant to sub-paragrarh {ed;

() If a proposing transferor shall fail or refuse o transfer

mny shares to a purchaser hercunder $he directors mpay authorise
some perscn to execute and deliver on the proposing transferor's
behalf the necessary transfer or transfers and such person shall
be deemed to have been appointed attorney for the proposing
transferor with £ull power and authority to do such things. The
Company may receive the purchase money in trust for the proporing
transferor and cause the purchaser to be registered as the holder
of such shares, The receipt of the Company for the purchase money
stiall be a good discharge to the purchaser (who shall not be bound
to see to the application thereof) and after the purchaser has
been registered in purported exercise of the aforesald powers the
validity of the proceedings shall not be questioned by any person;

{h) Iu any case vhere after the proceduzre set wout in

sub-paragraphs (a) to {g) of this paragraph has been followed and
a proposing transferor shall not have transferred all o»f the
Shares to other persons as there set out the proposing transferor
shall at any time within 185 days fxom the expiration of the
prescribed perlods be at liherty to sell and transfer all (but not
some) of the Shares which have not been purchased by purchasers to
any persen or persons provided that such transfer shall be by way
cf bona fide sale for cash at a price no lower than the transfer
price and provided that, follovwing and as a result of such sale or
transfer, no person (other than a Relevant Shareholder) would
become interested (within the meaning of Section 212(5) of the
Act) in more than 24.9% of the issued share capital of the
Company. Provided that if such transfer would result in shares in
the Company representing more than 45% in nominal value of its
issued share capital being held by Relevant Shareholiders then the
Company shall notify the RCA accordingly and th: RCA shall be
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entitled within 56 days fallowing sreh notificatien to neminate
any purchagser or purchasers 1o purchase @il of the shares
concernéd at the transfer price (save that the RCA shall mnot be
entitled to nominate any person{s) as a purchaser if, as a result
of such purchase, any person {(not being a Relevant Sharcholder)
would become interested (within the meaning of Section 212(5) of
the act) in more than 24.9% of the issued share capital of the
Company) and if no such nerson shall be nominated by the RCA
within such period or all of such shares are not agreed to be
purchased by any person oI persons nominated by the RCA within
such period or the sale of all such shares iz not completed within
a further 14 day period after the expiry of the 36 day period the
proposing transferor shall be at liberty to sell and transfer such
shares to any person 0r persons provided that such transfer shall
be by way of bona fide sale for cash at a price no lower than the
transfer price and provided that, following and as a result of
such sale or transfer, no person (other than a Relevant
Shareholder) would become interested (within the meaning of
Section 212(3) of the Act) in more than 24,9% of the issued share
capital of the Company.

§.2. (1) Subject to Articles 6.5 and 6.6, if (save where Article 6.2(ii)

applies) any member dies or becomes bankrupt or enters into any
transaction mentioned in Article 6.3 or othervise attempts to
transfer any shares otherwise than in accordance with these
Articles, such member shall be deemed to have served a transfer
notice (a "Deemed Transfer Notice") pursuant to Article 6.1 in
respect of all shares of each class held by such member or by
any nominee for him jmmediately prior to such event, unless all

the members shall otherwise agree in writing.

(i1) <¢a) Any member of the Company vho is for the time being an

employee or a director of the Company or any of its
subsidiaries (an "Employee") who ceases toO hold all and
any office(s) or employment(s) with the Company or any of its
subsidiaries for whatever reason shall, on so ceasing, and, (b)

any person who is not, or wvho has ceased to be, the holder of




such office(sy er espleyment{s) acd ¥ho acguires any shaves o
pursuance of rights or iInterests cbtaimed by any Xuploye2
shall, on such acquisiticn, be deered to have given a transfev
notice 1in accordance with paragraph (a) of Article 6.1 in
respect of all shares of each c¢lass then held by him (a “Deemed
Transfer Notice"},

(11) The transfer price ir respect of any Deemed Transfer Notice
under Article 6.2 or 6.5(a) shall be the market value, A
Deemed Transfer Notice once given may not be withdrawn.

6.3, For the purposes of these Articles the following shall be deemed
(without limitation) to be a transfer:

{a) any direction by way of renunciation nomipnation or
otherwise by a member entitled to an allotmeut or transfer of
shares to the effect that such shares or any of them be allotted

or issued or transferred to another person;

(b) any sale or other disposition of any beneficial interest
in a share (whether or not for consideration or othervise) by any
person and irrespective of whether or not it is effected by
instrument in writing.

6.4, (a) For the purpose of ensuring that a transfer of shares is a
permitted transfer or that no circumstances have arisen vwhereby a
transifer notice is deemed to be given hereunder the directors may from
time to time require any member or any person named as transferee in any
transfer lodged for registration to furnish to the Company such
information and evidence as the directors may think fit regarding any
matter which they may deem relevant to such purpose. Failing such
information or evidence being furnished to the satisfaction of the
directors within a reasonable time after request the directors shall be
entitled to refuse to register the transfer in question or (in a case
vhere no transfer is in question) to require by notice in writing that a
transfer notice be given in respact of the shares concerned, If such
information or evidence discloses that a transfer notice ought to have
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been glven in respect of any shares the girectors may Ly norice in
writing require that a rransfer notice be given in respect ©f the shares
concerned, .

(b) In any case where the directors have duly required =
transfer notice to be given in respect of any shares and such transfar
notice is not duly given within a pericd of one month or such longer
perlod as the directors may allov for the purpose such transfer notice
shall (except and to the extent that a permitted transfer of any such
shares shall have been lodged) be deemed to have been given on such date
after the expiration of the sald period as the directors may by
wasolution determine and the provisions of Article 6.1 shall take effect
accordingly.

.5, {a) Any share may be transferred by a member (being a
corporation) ("the Original Member") to a member of the same group and
for the purpose of this Article "a member of the same group" means a
company which is for the time being a holding company of which the membex
ig a wholly owned subsidiary or any company which is a wholly owned
subsidiary of it or of any such holding company. "Holding company" and
"gubsidiary" shall have the measings set out in Section 736 of the
Companies Act 1985, Provided st no such transfer may be made by a
Relevant Shareholder without the prior written consent of the RCA which
shall not be unreasonably withheld and provided further that if any
member of the Company to whom shares shall have been transferred pursuant
to this Article 6.5(b) shall cease to be a member of the same group as
the Original Hember (or 1f the shares concerned shall have been
transferred more than once from one member of the same group to another
pursuant to this Article 6.5(b) it shall have ceased to be a member of
the same group as the first Original Member to have held the shares
concerned) without the member first having transferred the shares held by
it to a member of the same group as such Original Member then such member
shall be deemed to have served a transfer notice pursuant to Article 6.1
(a "Deemed Transfer Notice") in respect of all shares of each class held
by such member, unless all the members (other than Enployees (as defined

in Article 6.2) and the txustee or trustees for the time being of any




employse share ccheme (within the reaning of Sectlen 743 of the Actl)
shall otherwice agree in writing,

{b) The beneficial interest in any share registered in the
name of the RCA may be held by any member for the time being of the RCA
and may be transferred to any other member for the time being of the RCA
or any person becomini a member of the RCA in succession to the

transferor of such beneficial interest.

{e) The trustee or trustees for the time being of any profit
sharing scheme of the Company which has been approved pursuant to the
provisions of Section 186 of the Income and Corporation Taxes Act 1988
{"profit sharing scheme") may transfer shares pursuant to the provisions
of that scheme (other than any sale of shares held by such trustee(s));

{d) The trustee or trustees for the time being of any employee
share scheme (within the meaning of Section 743 of the Act) other than a

profit sharing scheme may transfer shares to:

(1) Employees (as defined in Article 6.2); or

(ii) the trustee or trustees for the time being of any
profit sharing scheme; or

(iii) pursuant to the provisions of any employee share
scheme (within the meaning of Section 743 of the
Act),

6.6, {a) The Directors shall register any transfer of shares
executed in accordance with Artiecle 6.1 or 6.5 subject to its being duly
stamped and being presented for registration to the Company at Its
registered office,

(b) Save as provided in Articles 6.1 and 6.5 the directors
shall not register any transfer of shares unless all the members {other
than Employees (as defined in Article 6.2) and the trustee or trustees

for the time being of any employee share scheme (within the meaning of




I Y Section 743 cf the Act)) zhell have assented therero in writing a&nd if

oA the members (other than Employees (as defined in Article 6.2) and tha
trustee or trustees for the rime being of amy erployee share scheme
] (within the meaning of Section 743 of the Acr)) shall so assent the
directors shall register the transier forthvizh subject to 3its belng
properly stamped,

Lo 6A (a) Subject to Article 6A(b) below, the Directors shall not
- bid without the consent in writing of a1l shareholders for the time being
e fl (other than Employees (as defined in Article 6.2) and the trustee oOr
trustees for the time being of any employee share scheme {within the
meaning of Section 743 of the Act)) register any transfer of shares to a
\' person (not being a Relevant Shareholder) or issue any shares to any
person {not belng a Relevant Shareholder) if, folloving and as a result
of such transfer or 1ssue, the aggregate of all shares in the Company in
which any person (other than a Relevant Shareholder) is interested would
ey ’. ' exceed 24.9% of the issued share capital of the Company.

) (b) The prohibition in (a) above shall mot apply te the lssue
‘ﬁt ; of shares to a person (not being a Relevant Shareholder) pursusat to
ed Article 2(5) insofar as the aggregate of all shares in the Company in
Ll vhich any person is interested following and as a result of such issue
,-" does not exceed 49.9% (or such greater percentage as may be agreed in
o writing by all shareholders) of the issued share capital of the Company
following all issues of shares pursuant to Article 2(5).

(c) For the purposes of this Article 64 the word "interested"
shall be construed in accordance with Section 212(5) of the Act,

% (d) Any resolution or determination of, or decision or

! exercise of any discretion or power by, the Board or any Director or by
YR the Chairman of any meeting under or pursuant to the provisions of this
' i Article 64 or Article 6.1(e) or (h) shall be final and conclusive and any
disposal, transfer or issue made, ox other things done, by or on behalf

A of, or on the authority of, the Board or any Director pursuant to the
foregoing provisions of this Article 6A or Article 6.1(e) or (h) shall be
kT conclusive and binding on all persons concerned and shall not be open to
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e¢hallenge, whether as to its walidity or orkervise oo any  ground
vhatscever and no Director shall be liable to the Corpamy or any othexr
person [P, having acted reasomably ard in zocd faith they perform or
exercige (or purport to perform or exercise) their dutles, powers, rights
or discretions under this Article 6A or Article 6,.1fe) or (h) errorecusldy.

ZENERAL MEETINGS AND RESOLUTIANS

7. Every notice convering a General Heering shall comply =ith hs
provisions of Section 372(3) of the Act as to giving informatien to©
Members in regard to thelr right to appolnt proxies: and notices of and
other ccmmunications relating to any General Meeting which any Member is
entitled to receive shall be sent to the Directors and to the Auditor for
the time belng of the Ccuapany, In Regulation 115 of Tabls & in the
second sentence "48 hours" shall be deleted and "24 hours" shall be
substituted therefor.

8, Regulation 41 of Table A shall be read and construed as if the
words ", and if at the adjourned meeting a guorum 1is not present within .
half an hour from the time appointed for the meeting, the meeting shall
be digszolved," were added at the end.

9. If at any General Meeting any votes shazll be counted which ought
not tc have beer counted or which might have been rejected, the error
shall not vitiate the result of the voting unless it be pointed out at
the same meating, and not in that case unless it shall, in the opinion of
the ¢Chairman of the meeting, be of sufficient magnitude to vitiate the
result of the voting. Regulation 58 of Table A shall not apply to the
Company,

10, An instrument appointing a oproxy may be in any usual or common
form or in any other form which the Directors may approve, Regulations
60 and 61 of Table A shall not apply to the Company.

11, Subject to the provisions of the Act, a resolution in writing
signed by or on behalf of all t3: Members of the Company entitled to
receive notice of and attend and vote at a meeting ¢f the Company or of




any class of Yembers of the fonpapy (which resolution may ccasist of tvo

or more documents ik the Bike form sigred by or on kehalf of one or more

of the paid Wempers) or a resolutfen ke which ewvery such Mexber has

glgnified his approval in vriting or by eable, telegram, telex oF 8
facsimile transmission shall be ay walid apd effectual as if it had been
passed at a meeting of the Company or of such class of Merbers of the
Company (as the case may he) duly called and constiruted. In the case of
a corporation any such sigmature or approval 2y be given or signified on
{ts bLehalf by a Director or the Secretary therecf eor by its duly
appointed attorney or duly authorised representative, If the reselution
in writing is described as a special reselutiom or as an extraordinary
resolution it shall have effect accordingly. Regulation T3 of Table A
shall not apply to the Company.

APPOINTMENT AND RETIREMENT OF DIRECTORS

- 12, (1) The number of the Directors shall be determined by
Ordinary Resolutlon of the Company but unless and until so fixed there
shall be no maximum number of Directors and the minimum number of
Directors skall be one, In the event of the minimum number of Directors
fixed by or pursuant to these Articles or Table A being one, a sole
Director shall have authority to exercise all the powers and discretions
hy Table & or these Articles expressed to be vested in the Directors
generally. Regulation 89 of Table A shall be modified accordingly, and
Regulation 64 of Table A shall not apply to the Company.

(2) (1) Any member who shall hold shares representing 102
or more in nominal value of the issued share capital of the
Company shall be entitled to appoint one person to be a Director
of the Company and to remove any such person from office and to
appoint another person in his place Provided that €£for the
avoidance of doubt neither the RCA nor the Horserace Totalisator
Board (Y"the Tote") nor any wnember of the same group (as {defined
in Article 6.5) as the RCA or the Tote shall be entitled to
appoint a Director under this paragraph (1).
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L11) It pny such resher shall cesse ro kold 1CX or more in
nominal value of the isswed share capitsl of rhe Corpany such
member shall procuze that the persen appoinzed by such member o
be a Rirector of the Company shall resign forthwith,

(iiiy The Tote shall so long as it is a rembs: of the Company be
entitled to appoint one person to be a Director of the Company and
to remove any such person from office amd to appoint another
person in his place,

(iv) The RCA shall so long as it is a member of the Ceoinpany and
so long as there remains in force either:

(a) the temperary arrangements under which the Company and its
representatives are inter alia at the date of the adoptiom
of this Article being granted access to certain
racecourses for the purposes of the Company's business; or

{b) the ten year agreement proposed to be entered into shortly
following the adoption of this Artiele between the RCA
acting for 1.s.1f and on behalf of its members and the
Company under which the RCA and its members will provide
facilities to the Company as therein specified (or any
extenslon thereof or any subsequent arrangements which
shall be generally equivalent thereto)

be entitled to appeint one person to be a Director of the Company
and to remove any such person from office and to appoint amother
person 1n his place.

(v) The members of the Company other than the RCA, the Tote,
and any member who shall bave appointed a Director under paragraph
(1) above ("the Independent Shareholders”) shall be entitled to
appoint one Director of the Company (an "Independent Directoxr")

for each 10% in nominal value of the issued share capital of the
Company held by the Independent Shareholders, The holder or
holders for the time being of a majority of the shares in the



Gompany held Gy such fndeperndent eharcholders shall be entitled to
appoint the relevant nuchter of Independent Pirectors and To Temova
such person or persens from office and to appoint anciler persen
or persons im his or thelr place provided that if at any time the
members then conscituting the Independent Sharekolders shall mot
hold {whether because any of the rerhers ceoncerned shall have
appeinted a director under paragraph (i) abkove and thersby ceased
to be an Independent Shareholder or othervize)? or shall have
ccased to hold the number of shares which would entitle them to
appoint the number of Independent Directors then holding office
under this paragraph the Company shall netify the Directors
accordingly and unless all the members in the Company schall
otherwise agree in writing one or more of the Indepensent
Directors as the case may be shall resign so that there remalns
that number of Independent Directors as the Independent
Siaiehiolders would then be entitled to appoint hereunder, The
independent Director oxr Directors to resign shall, if there be
more than one, be determined by lot (unless the Independent

Directors otherwise agree among themselves).

(vi) All appointments or removals of Directors under this
Article 12(2) shall be in writing signed by or on behalf of the
holder or holders making the same and shall take effect when
delivered to the registered office of the Company Provided that
any person appcinted as a Director under this Article 12{(2) must
have been approved for that purpose by a resolution of the
Directors {such approval not to be unreasonably withheld).

(vii) In calculating whether any member holds or any members
together hold 10% or more in nominal value of the issued share
capital of the Compary any share issued pursuant to any approved
executive or employee share option share of the Company and any
share issued direct to any employee of the Company shall be
ignored and for these purposes the nominal value of the issued
share capital of the Company shall be treated as if it had been
reduced by the aggregate nominal value of the shares issued under

the said option scheme or schemes and the shares i1ssued to




employees of the Company,

&) The Company may by ordipary rescluticn appoint a Pperson
vho ig willing ro aet to be a dlrectoxr, eitker to £11l a wvacancy or as an ‘
additional director,

|
(4) The Directors may appoint a person who is willing to act

to be a director, either te £ill a wvacancy or as an addiriconal director,
provided that the appointment does not cause the mumber of Directors to
exceed any number Tixed in accordance wlth the Articles. A Director so
appointed shall hold office only until the next following annual general
meeting; and if not reappointed thereat he shall vacate office at the
conclusion thereof,

{5) The Directors shall not be required to retire by
rotation. Accordingly Regulations 73 to 76 inclusive and 78 to B0
inclusive of Table A shall not apply to the Company, and Regulation 77 of .
Table A shall be modified by the omission of the words "{other than a
director retiring by rotation at the meeting)".

13, There shall be no retiring age for Directors, and Section 293 of
the Act shall not, if otherwise applicable, apply to the Company.

DISQUALIFICATION OF DIRECTORS
14, The office of a Director shall be vacated:
(1) if he ceases to be a Director by virtue of any provision
of the Act or of these Articles or of any resolution duly passed

pursuant to any such provision;

(2) i1f he becomes banikrupt or enters into any arrangement or
composition with his ereditors generally;

(3) if he becomes prohibited by law from being a Director;




-

C4) 1¢ he beccmes ineapable by zxeascn of peatad disordar,
{1lness or injury of managing and adninistecing his property and

affalirs;

(5) if he resigns his office by notice im writing to the
Company delivered to the Company at its registered oifice or
tendered at a meeting of the Directors;

(6) if for more than six months the Director and anhy alternate
Director appointed by the Director shall have heen absent without
permission of the Directors from meetings of the Directoxs held
during that period and the Directors zhall resolve that the
Director has by reason of such absence vacated offlce;

and Regulation 81 of Table A shall not apply to the Company.
ALTERNATE DIRECTORE

15, {1) Bach Director shall have the power at any time to appoint
any person (including another Director) as an alternate Director and at
any time to terminate such appointment Provided that any person appointed
as an Alternate Director under this Article 15(1) must have been approved
for that purpose by a resolution of the Directors (such approval not teo
he unreasonably withheld}, Every such appointment and removal of an
alternate Director shall be in writing signed by the appointor and shall
(unless the Directprs agree otherwise) only take effect upon receipt of
such written appointment or removal at the registered office of the

Company.

(2 An alternate Director so appointed shall not be entitled
as such to receive any remuneration from the Company except only such
part (if any) of the remuneration otherwise payabie to his appointor as
such appointor may by notice im writing to the Company from time to time
direct, and shall not be required to hold any shareholding qualification
which may othervise apply to Directors, but shall otherwise be subjlect to
the provisions of these Articles with respect to Directors. An alternate
Director shall during his appointment be deemed for all purposes to be a

e




director of the Company and shall alone be responsible for his own acts
and defaults and shall pot be deemed to be aa agent of his appointor.

(3) An alternate Director shall (subject to his giving to the
Company an address at which notices may be served upon him) be entitled
to receive notices of all meetings of the Directors and of any committee
of the Directors of which his appointor is a member and to attend and
vote as a Director at any meeting at which his appointor is not
personally present and gemerally in the absence of his appolntor to
exercise all functions, rights, powers and duties as a Director of his
appointor and to receive notice of all General Meetings.

(4) The appointment of an alternate Director shall
automatically determine uponr the happening of any svent which 1f he were
a Director would cause him to vacate such office or upon his appointor
ceasing for any reason to be a Director otherwise than by retiring and
being re-appointed at the same meeting or wupon the passing of a -
resolution of the Directors or an Ordinary Resolution of the Company in
General Meetlng to that effect,

(3) A Director or any other person may act as alternate
Director to represent more than one Director and an alternate Director
shall be entitled at meetings of the Directors or any committee of the
Directors to one vote for every Director whom he represents in addition
o his own vote (if any) as a Director.

(6) A Director for the time being out of the United Kingdom
shall not be entitled to notices of the meetings of the Directors but any
alternate Director in the United Kingdom acting in his place shall he
entitled to notices of such meetings. The third sentence in Regulation
88 of Table A shall not apply to the Company.
(7 Regulations 65 to 69 inclusive of Table A shall not apply
to the Company.
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POYERS AND DUTIES OF DIRECIGRS AND RESGLUTIONS

16, A resolution in writing sigred by all the Directors entitled to
notice of a meeting of the Directors or by all the erters of a Committee
for the time being (which Resolutiom may consist of twd or more documents
in the like form each signed by one or more of the said Directors or the
sail members of such Committee) or a Resolution to vhich every such
Director or every such member of the Committee has signified his approval
in writing or by cable, telegram, telex or facsimile transmission shall
be as valid and effectual as if it had been passed at a meeting of the
Directors or of such Committee (as the case may bej duly called and
constituted, For the purposes of this Article the signature or appraval
of an alternate Director (if any) entitled to notice of a meeting of
Directors chall suffice in lieu of the signature of the Director
appointing him. Regulation 93 of Table A shall not apply to the Company.

17, (1) The Directors may procure the establishment and
maintenance of or participate in or contribute to any non-contributory or
contributory pension or superannuation fund, scheme or arrangement oK
1ife assurance scheme or arrangement for the benefit of, and pay, provide
for or procure the grant of donatlons, gratuities, penslions, allovances,
benefits or emoluments to, any persons vwho are or shall have been at any
time Directors or other officers of or in the employment or service of
the Company or of any company which is a subsidiary of the Company or of
the predecessors in business of the Company or of any such subsidiary

company or the wives, wldovs, families or dependants of any such persons,

(2) the Directors may also procure the establishment and
subsidy of or subscription to and support of any institutions,
assoclations, clubs, funds or trusts calculated to be for the benefit of
any such persons as aforesald or otherwise to advance the interests and
well-being of the Company or of any such other company as aforesaild, or
of its members, and make, pay, provide for or grant payments £for or
towards the insurance of any such persons as aforesaid, and subscriptions

or guarantees of money for charitable or benevolent objects or for any

exhibition or for any public, general or useful object.
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(3) The Directors may procure any of the matiers aforesaid go
ke done by the Company elther alene eor in conjuncticn with any other

company,

{4) The Directors shall be entitled te retain any benefits
regeived by them or anvy of them by reason of the exercise of any such
povers,

{5) Regulation 87 of Table A shall not apply to the Company.
18, The Directors may exercise all the powers of the fompany to berrow

money without 1limit as to amount and upon such terms and in such manner
as they think £it, and to grant any mortgage, charge or standard security
over its undertaking, property and uncalled capital or any part thereof,
and, subject to the provisions of the Act, to issue debentures, debenture
stock, and other securities whether outright or as security for any debt,
1liability or obligation of the Company or of any third party,

INFORMATION

19, The Directors may at any time require any person whose name is
contained in the Register of Members of the Company to furnish them with
any 3information, supported {(if the Directors so require) by a statutory
declaration, which they consider necessary for the purpose of determining
vhether or not the Company is a close company within the meaning of the
Income and Corporation Taxes Act 1970 or whether or not any other person
is interested (as defined 1in Article 6A(c)) in any of the shares
registered in that person's name or whether or not any person nominated
by the RCA under Article 6.1(e) or 6.1¢(h) or any proposed transferee
under Article 6,1{(h) 1s or may be interested as therein described.

INDEMNITY
20, Subject to the provisions of and so far as may be permitted by the

Act, every Director or other officer of the Company shall be entitled to
be indemnified by the Company against all costs, charges, Jlosses,

expenses and llabilities incurred by him in the execution and discharge
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of his duties or in relation thereto including any liakidiry imcurred by
him in defending any proceedings, civil or criminal, which relate o
anything done -or omitted or alleged to have been done or cmitted by him
ag an officer or =mployee of the Company and in vhich judgment 1is glven
in his favour (or the proceedings othervise disposed of without any
finding or admission of any material breach of duty on his part) or in
which he is acquitted or in connection with any application under any
statute for relief from liabllity in respect of any such act or omission
in which relief is granted to him by the Court and, subject tov and so far
as aforesaid, no Director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by the Company in
the execution of the duties of his office or in relation thereto.
Regulation 118 of Table A shall not apply to the Company.

THE RACE-COURSE ASSOCIATION LIHITED

21, The provisions contained in Articles 21 to 28 shall have
overriding effect as against all other provisions of these Articies.

22, Tt is proposed that following the adoption of these Articles the
Company will issue to the the RCA 2,000 shares of £1 each in the Company
for cash at par and such shares together with any shares from time to
time issued to the RCA free of charge credited as fully paid pursuant to
Article 2(4)(iii) hercof are herein referred to as "the Original RCA

Shares".

23. A1l shares vhich shall be held from time to time by the RCA shall
be deemed to constitute a separate class of shares in the capital of the
Company but save as expressly provided for herein such shares shall rank
pari passu in all respects with the other shares in the Company of the

same nominal value,

24, Unless the RCA shall from time to time agree, at all times prior
to shares in the Company being admitted to the O0fficial List of The Stock
Exchange or permission being granted to deal in such shares in the
Unlisted Securities Market of The Stock Exchange and for so long as the
RCA shall hold shares in the Company constituting not less than 10X in
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nominal value ¢of the issued share capital of the Carpany the Company and
the members will ensure that the Directors appointed by Relevant
Shareholders pursuant to Article 12{2) above shall constitute a minority
of the Board of Directors of the Company and that the Chairman of the
Joard of Directors of the Company shall not be & Director appointed by
one of the Relevant Shareholders as aforesaid or by the RCA, If at any
time the Directors appointed by Relevant Shareholders pursuant to Article
12(2) above shall not ccnstitute z minority of the Board of Directors of
the Company then:-

{a) an appropriate number of additional Directors shall as
soon as reasonably practical be appointed by the Members
of the Company pursuant to the provisions of Article 12(3)
insofar as additional Directors {(not being appointed by
Relevant Shareholders pursuant to Article 12(2)) have not
first been appointed under any other of the provisions of
these Articles; and

(b) the RCA shall be entitled to appoint an appropriate number
of additional Directors who shall hold office only until
such time as the Directors appointed by Relevant
Shareholders purswant to Article 12(2) above shall
constitute a minority of the Board of Directors of the
Company whether as a result of the appointment of a
Director or Directors pursuant to paragraph (a) above or
othervlse not being an appointment under this paragraph
{b).

In calculating whether the RCA holds 10% or more in nominal value of the
issued share capital of the Company any shares issued pursuant to any
approved executive or employee share option scheme of the Company or to
any employee of the Company shall be ignored and for these purposes the
nominal value of the issued share capital of the Company shall be treated
as if ir had keen reduced by the nominal value of the shares issued under
the said option scheme or schemes and the nominal value of the shares
issued to any employee of the Company,
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{1) Any member who shall be a Relevant Shareholder on the date
of the adoption of these Articles shall within five business days
thereafter inform the Company accordingly and where any member
subsequently becomes a Relevant Sharebolder such member shall
vithin five buziness days fcllowing the occurrerie of the event as
a result of which tha wember shall kecome a3 Relevant Shareholder
inform thes Company accordingly.

(ii) The Directors shall when it is propesed that any shares
should be allotted and issued to any person vho is not then a
member of the Company or that any shares should be transferred to
any person who is not a member of the Company require such person
to furnish them with information supported (if the Directors
requlre) by a statutory declaration for the purpose of determining
vhether or not such person would be Relevant Shareholders if such

person were a member of the Company.

(iii) The -exprassion "Relevant Shareholder! shall mean any
member of the Company 1f it (or a company vhich is for the time
being a holding company of which the member is a subsidiary or any
company which is a subsidiary of it or of any such holding
company) owns or operates licensed betting offices (apart from the
Tote so long as the Tote is not itself owned by any person in the
private sector which owns or operates ILicensed betting offices)
and "holding company" and "subsidiary" shall have the meanings set
out in Section 736 of the Companies Act 1985 and "subsidiary"
shall include any subsidiary undertaking {within the meaning of
Seetion 258 of the Companies Act 1965 as amended by the Companies
Act 1989),

If at any time the Tote together with ail Relevant Shareholders

shall hold shares in aggregate entitling the holders there. £ to cast 50%

or more of the votes capable of being cast at any General Meeting of the

Company then the Company shall notify all sharehoiders of this fact and

during the period that such situaticn exists the votes attaching to the

shares held by each of the shareholders other than the Tota and the

Relevant Shareholders (the "Other Shareholders") shall be increased so



that on a prpll the total number of votes capable of being cast by the
Orher Shareshelders shall equal 50% of the total number of votes capable
gf being cast.at such meeting having regard to this paragraph and the
vaies attached to each =share held by each Other Shareholder shall be
incrgased equzlly by a proportionzte amount and fractions of a single
vote shall be counted on any poll.

27. The Company shall not be entitled without the prior written
consent of the RCA to:

(1) dispose of a major part of 1its business or make =a
fundamental alteration in its business; or

(11 issue any further shares to any other person ("the
Proposed Allottee") which is or would (if a member of thu Company)
be a Relevant Shareholder or purchase any of its own shares If

following the issue or purchase (as the case may be) of such .

shares the aggregate holding of ail Relevant Shareholders would
exceed 45% in nominal value of the issued share capital of the
Company;

(1i1) pass A zesolution zo wind itself up voluntarily (excepr in
the case of a creditors wvoluntary winding up} or to alter its
Hemorandum or Articles of Association in a manner which would
prejudice rights specifically granted to or attaching to shares
held by the RCA under these Articles,

Provided that the RCA shall not be entitled unreasonably ts withhold ox
delay its consent and 1if on the application of the Company neither a
consent nor a refusal to consent has been given by the RCA within 28 days
{or 56 dzys vhere consent is sought to an dssue of shares falling within
paragraph (i1) above) following such application then consent shall be
deemed to have been given. In giving or refusing to give consent in any
particular case, the RCA may consider matters in addition to the best
interests of the Company but the RCA shall not be entitled to refuse to
give such consent if this would have substantlal and adverse effect on

the business or financial situation of the Company. The RCA shall be




jeemed to have withheld its consent unreascnably ro an issue of shares as
referred to in paragraph (1i) above if it shall not neominate = perscn
willing within® such period of 36 days to subseribe for all <f the shares
which the Company is prohibited from issuing as aforesaid (being the
excess of the aggregace of the shares held by Relevant Sharghoiders and
the shares proposed to be issued to the Proposed Allottee over the nucber
of shares which would represent 45% of the issued share capital of the
Company following the allotment and issue of the shares concerned) or if
all of such shares are not agreed to be subscribed for by any person or
persons nominated by the RCA within such peried or the subscription is
not completed within a furthex 14 day period after the expiry of the 56
day period referred to at the same price at which such share capital wvas
to have been issued to the Proposed Ailottee.

28. Immediately upon the transfer by the RCA of any of the Original
neA Shares or the transfer by the RCA of any right which the RCA may have
at any time be be =allotted or issued shares which would constitute
Original RCA Sharas on the same being issued to the RCA or the admission
of any shares of ihe Company to the Offieial List of The Stock Exchange
or permission being grantal to ¢oal in such shares in the Unlisted
Securities Market of The Stock Exchange all of the provisions contained
in Articles 21 to 27 of these Articles and all cther provisions in the
Articles relating specifically to the RCA howsoever, vhether conferring
any special rights or benzfits on the RCA or requiring any consent or
approval of the RCA or otherwise, shall cease to be of any further force
or effect apart from the RCA's right to appoint and remove a Director of

the Company pursuant to Article 12 hereof.




