28230

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

CAMELOT HOLDINGS LIMITED

1 The Company’s name is "BARLEYFLAME LIMITED""

2. ‘The Company’s registered office is to be situated in England and Wales,

3. The Company’s objects are’",

(A) ()] To acquire (whether by original subscription, tender, purchase, exchange or

otherwise) the whule of or any part of the stock, shares, debentures, debenture stocks,
bonds and other securities issued or guaranteed by a body corporate constituted or
carrying on business in any part of the world and o hold the same as investments, and
10 seli, exchange, carry and dispose of the same and to co-ordinate, assist and promote
the business of any companic: in which the Company is for the time being inierested.

(ii) To carry on business as promoters, operators, organisers and managers of
lottzries of all kinds, poo! betting and other games of iot or chance substantially similar
to a lowery or poo! beiting; to design, manufacture, provide, install, operate and maintain
on and off-lino lottery services, products amd equipment; 0 license computer software;
to design, print, distribute and deal in all fonas of Jottery and bingo tickets, entry forms,
vouchess, coupons and allied articles; to engage in markeling and distribution; o design,
peint and publish advenisements o relation to the Company's products and business; to
tesearch amd develop new products, games and services.

(8) To carry on the following businesses, namely, contractors, garage proprietors, filling
station proprictors, owaers and charterecs of road vehicles, aircraft and ships and boats
of every description, lightermen and carriers of goods and passengers by road, rail, water
or alr, forwarding, transport and copunission agents, customs 2gents, stevedores,

" 'The Company changed its name from Barleyfizme Limited to Camelot Holdings Limited
with effect from 30 July 1993.
e The Company altered Ciause 3(A) by Special Resolution dated 24 September 1993.
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wharfingers, cargo superintendents, packers, warehouse storekeepers, cold store keepers,
hotel proprietors, caterers, publicans, consultants, advisers, financiers, bankers,
advertising agents, insurance brokers, travel agents, ticket agents and agency business of
all kinds and generally to provide entertainment for and render services of all kinds to
others and to carry on any other trade or business whatsoever which can in the opinion
of the directors be advantageously carried on by the Company in connection with or as
ancillary to any of the dusinesses of the Company.

© To buy, sell, manufacture, repair, alter, improve, manipulate, prepare for market, let on
hire, and generally deal in all kinds of plant, machinery, apparatus, tools, utensils,
materials, produce, substances, articies and things for the purpose of any of the businesses
specified in this clause 3, or which are likely to be required by customers Or other
persons having, or about t0 have, dealings with the Company.

) To build, construct, maintain, alter, enlarge, pull down and remove or replace any
buildings, shops, factorias, offices, works, machinery, engines and to clear sites for the
same or 1o join with any person, firm or company in doing any of the things aforesaid
and to work, manage and control the same or join with others in so doing,

(E) To enter into contracts, agreements and arrangeéments with any other company for the
carrying out by such other company on behalf of the Company of any of the objects for
which the Company is formed.

(F) To acquire, undertake and carry o0 the whole or any part of the business, property and
liabilities of any person or company carrying on any business which may in the opinion
of the direciors be capable of being conveniently carried on or calculated directly or
indirectly to enhance the value of or render profitable any of the Company’s property or
rights, or any property suitable for the purposes of the Company.

(G) To enter into any arrangements with any government or authority national, international,

supreme, municipal, local or otherwise, that may in the opinion of the directors be

' conducive to the Company’s objects or any of them, and to obtain from any such

government or authority any rights, privileges, and concessions which in the opinion of

the directots is desirable, and to carry out, exercise and comply with any such
arrangements, rights, privileges and concessions,

(H) To apply for, or join in appiying for, purchase or by other means acquire and protect,
prolong and renew, whather in the United Kingdom or elsewhere any patents, patent
tights, brewets d'invemion, licences, secret processes, trade marks, service marks,
copyrights, registered designs, protections, concessions and the like, and to use and furn
10 account and to manufacture under or grant licences of privileges in respect of the same,
and to expend money in experimenting and testing and making researches, and in
improving or seeking o improve any patents, inventions or rights which the Company
may acquire or propose 10 acquirte.

0 To acquire an interest in, amalgamate with or enter into partnership or into any
arrangement for the sharing of profits, union of interests, co-operation, joint adventure,
reciprocal concession, or otherwise with any company, or with any employees of the
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Company, To lend money {0, guarantee the contracts of, or otherwise assist any such
company, and to take or otherwise acquire shares or securities of any such company, and
to sell, hold, re-issue, with or without guarantee, or otherwise deal with the same,

To lend money to, to subsidise and assist any persons or companies and to act as agents
for the collection, receipt or payment of money and generally to act as agents or brokers
for and render services to any company, and to undertake and perform sub-contracts.

To enter into any guarantee, contract of indemnity or suretyship and in particular (without
prejudice to the generality of the foregoing) to guarantee or otherwise provide security
for, with or without the Company receiving any consideration therefor or advantage
therefrom, directly or indirectly, by personal covenant or by mortgage, charge or lien
over all or any part of the undertaking, property and assets present and future and
uncalled capital of the Company or Ly any other means whatsoever, the performance of
the obligations and the payment of any moneys (including but not limited to capital or
principal, premiums, dividends or interest, commissions, charges, discount and any
related costs or expenses whether on any stocks, shares or securities or in any other
manner) by any company, firm or person including but not limited to any company which
is for the time being the Company’s holding company or a subsidiary of the Company
each as defined by section 736 of the Companies Act 1985 or of the Company's holding
company as so defized or any company, firm or person who is for the time being 2
member or otherwise has any interest in the Company or is associated with the Company
in any business or venture, or any other person firm or company whatsoever. For the
purposes of this paragraph (K) *guarantee” includes dy other obligation howsoever
described to pay, satisfy, provide funds (whether by advance of money the purchase of
or the subscription of shares or other securities, the purchase of assets or services, Of
otherwise) for the payment or satisfaction of, or to indemnity against the CONsequences
of default in the payment of or otherwise be responsible for any indebtedness of any other
company firm or person.

To promote, finance or assist any company for the purpose of acquiring alt or any of the
property, rights or undertzking or assuming the liabilities of the Company, or for any
cther purpose which may be in the opinion of the directors directly or indirectly
caleulated to benefit the Company, and to place or guarantes the placing of, underwrite,
subscribe for, or otherwise acquire all or any pant of the shares or securities of such
company us aforesaid.

To pay out of the funds of the Company all or any expenses which the Company may
fawfully pay of or incidental to the formation, registration, promotion ard advertising of
or raising money for the Company, and the issue of its capital including those incurred
in connection with the advertising or offering the same for sale or subscription, including
brokerage and commissions for obtaining applications for or taking, placing or
underwriting or procuring the underwriting of shares or other securities.

To remunerate any person, firm or company rendering service to the Company whether
by cash payment or by the allotment to him or them of shares or securities of the

-

Company credited as paid up in full or in part or otherwise.
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Gensrally to purchase, take on lease or exchange, hire, ot othgewise acquire any real or
personal property and any rights or privileges over or in respect of it

To receive money on deposit on such terms as the directors may approve.

T invest and deal with the moneys of the Company in such manner as may from time
to time be determined by the directors,

To lend money or give credit with or without security.

To borrow or raise or secure the payment of money in such manner as the Directors shall
approve and in particular by the issue of debentures or debenture stock, perpetual or
otherwise charged upon all or any of the Company's property (both present and futurej,
including its uncalled capital, and to purchase, redeem or pay off any such securities,

To remunerate any company for services rendered or to be rendered, in placing, or
assisting to place, or guaranteeing the placing or procuring the underwriting of any of the
shares or debentures, or other securities of the Company or of any company in which this
Company may be interested or propose ta be interested, or in or about the conduct of the
business of the Company, whether by cash payment or by the allotment of shares, or
securities of the Company credited as paid up in full or in part, or otherwise.

To subseribe for either absolutely or conditionally or otherwise acquire and hold shares,
stocks, debentures, debenture stock or other obligations of any other company and to co-
ordinate, finance and manage the business and opetation of any company in which the
Company holds any such interest.

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of
exchange, bills of lading, warrants, debentures and other negotiable or transferable
instruments,

To sell, lease, exchange, let on hire, or dispose of any real or personal property or the
undertaking of the Company, or any part Or pans thereof, for such consideration as the
directors shall approve, and, in particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether or not having objects altogether,
or in part, similar to those of the Company, and 10 hold and retain any shares, debentures
or securities so acquired, and to improve, mandge, develop, sell, exchange, lease,
mongage, dispose of, grnt options over Or wra 1o account or otherwise deal with alt or
any part of the property or rights of the Company.

To adopr such means of making kngvn the businesses and products of the Company as
razy in the opinion of the directois scem cxpedient, and in particular by advertising inthe
press, by circutars, by purchare and exhibition of works of art or intarest, by publication
of books and periodicals, and by granting prizes, rewards and donations.

To suppont, subscribe or rontzibute to any charitable or public object or any institution,
soriety or ciub which may be for the benefit of the Company or its directors, officers or
employees, or the director:, officers and employees of its predecessors in business or of
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X any subsidiary, allied or associated company, or which may be connected with any town

.

or place where the Company carries on business and to subsidise or assist any association
of employers or employees or any trade association. To grant pensions, gratuities,
annuities or charitable aid and generally to provide advantages, facilities and services to
any person (including any directors or former directors) who may have served the
Company or its predecessors in business or aiy subsidiary, allied or associated company
or 1o the wives, children or other dependants or relatives of such persons, to make
advance provision for the payment of such pensions, gratuities or annuities as aforesaid
by establishing or acceding to such trusts schemes or arrangements (whether or not
capable of approval by the Commissioners of Inland Revenue under any relevant
legislation for the time being i« force) as may seem expedient, 10 appoint trustees or to
act as trustee of any such schemes or arrangements, and to make payments towards
insurance for the benefit of such persons or to their wives, children, or other dependants
or relatives.

To establish and contribute to any scheme for the purchase or subscription by trustees of
shares in the Company to be held for the benefit of the employees of the Company or any
subsidiary, allied or associated company, and to lend money to such employees or 0
trustees on their behalf to enable them to purchase or subscribe for shares in the Company
and to formulate and carry into effect any scheme for sharing the profits of the Company
with employees or any of them.

To apply for, promote and obtain any Act of Parliament, order or licence of the
Depariment of Trade and Industry or other authority for enabling the Company to carry
any of its objects into effect or for effecting any modifications of the Company’s
constitution or for any other purposes which may in the opinion of the directors seem
expedient, and to oppose any proceedings or applications which may in the opinion of the
directors seem calculated directly or indirectly 10 prejudice the Company’s interests.

To establish, grant and take up agencies. in any part of the world, and to do all such other
things as the Company may deem conducive to the carrying on of the Company’s
business, either as principals, or agents, and to remunerate any persons in connection with
the establishment or granting of such agencies upon such terms and conditions as the
Company may think fit.

To distribute among the sharchalders in specie any of the property of the Company or any
procesds of sale or disposal of any property of the Company and for such purpose to
distinguish and separate capital from profits, but so that no distribution amounting to &
reduction of capital shall be made except with the sanction (if any) for the time being
required by law,

To purchase and maintain irsurance for the benefit of any person who is an officer or
employee, or former officer or employee, of the Company or of a subsidiary of the
Company or in which the Company has an interest whether direct or indirect or who is
or was trustez of any reticement benefits scheme or any other trust in which any such
officer or employes or former officer or employee is or has been interested indemnifying
such person against liability for negligence, default, breach of duty or breach of trust or
any other liabilities which may lawfully be insured against.
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To amalgamate with any other company.

Subject to and in accordance with due compliance with the provisions of sections 155 to
158 (inclusive) of the Act (if and so far as such provisions shall be applicable), to give,
whether directly or indirectly, any kind of financial assistance (as defined In
section 152(1)(a) of the Act) for any such purpose as is specified in section 151(1) and/or
section 151(2) of the Act.

To do all or any of the above things in any part of the world and as principals, agents,
contractors, trustees or otherwise, and by or through trustees, agents, subcontractors of
otherwise, and either alone or in conjunction with others and to procure the Company to
be registered or recognised in any foreign country or place.

To do all such other things as are in the opinion of the directors incidental or conducive
to the attainment of all or any of the Company’s objects, or the exercise of all or any of
its powers.

The objects specified in each paragraph of this clause shall, except where otherwise
expressed in such paragraph, be regarded as independent objects, and are not limited or
restricted by reference to or inference from the terms of any other paragraph or the name
of the Company. None of the paragraphs of this clause or the objects or powers specified
or conferred in or by them are deemed subsidiary or ancillary to the objects or powers
mentioned in any other paragraph, but the Company has as full a power to exercise ail
or any of the objects and powers provided in each paragraph as if each paragraph
contained the objects of a separate company.

The word "company” in this clause (except where used in reference to the Company) is
deemed 10 include any person or partnership or other body of persons whether domiciled
in the United Kingdom or elsewhere and whether incorporated or unincorporated, and
words denoting the singular number only shali inctude the plural number and vice versa.
The word "Act” in this Clause means the Companies Act 1985, and any reference in this
clause to any provision of the Act is deemed to include a reference to any modification
or re-enactment of that provision for the time being in force.

The liability of the members is limited.

The Company's share capital is £100 divided into 100 shares of £1 each.

khk

The Company’s share capital was increased t0 £100,000,000 divided into 100,000,000
shares of £1 each by ordinary resolution dated 24 September 1993,
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this memorandum of association, wish to be formed into a company

1, being the sole subscriber 1o
ee 1o take the number of shares in the capital of the company

pursuant to this memorardum; and 1 agr
shown opposite my name.

Number of shares
taken by the sole
subscriber

NAME AND ADDRESS OF SUBSCRIBER

VANESSA HOLMES ONE

For and on behalf of
Legibus Nominees Limited

200 Aldersgate Street ;
London ECIA 4JJ

DATED the 19 day of May, 1993.
WITNESS to the abave Signature:-
DENISE WARD

200 Aldersgate Strest
London ECIA 41
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NAMES AND ADDRESSES OF SUBSCRIBERS

DATED this [ ] day of { ] 1993

WITNESS 10 the above signatures: )

(Signature)

(name}

(address)
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THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
CAMELOT HOLDINGS LIMITED

(Adopted by a special resolution
passed on 24 September 1993)

PRELIMINARY
Interpretation
In the articles, unless indicated to the contrary:

*Act” means the Companies Act 1985, including any siatutory modification or re-enactment
for the time being in force;

"Asis" means the Companies Acts 1985 and 1989 and all statutes and subordinate legislation
for the time being in force concerning companies so far as they apply to the Company;

*Additions] Director” means any director appointed pursuant to adicle 713
*articles™ means these articles of association as amended from time 1o time;
*auditors” means the auditoss of the Company;

*haard” means the board of directors of the Company;

“husiness day” means a day (not being a Saturday or Sunday) on which clearing banks are
open for business in London;

*Change of Control” means, in respect of any Ordinary Shareholder being a company, the
obtaining of control by any person who did not previously have control of:-

@ such Ordinary Shareholder; or
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(D) any person who has control of such Ordinary Shareholder;

“clear days" means, in relation to a period of notice, that period excluding the day when the
notice is given or deemed to be given and the day for which it is given or on which it is to
take effect;

“company” includes any body corporate (not being a corporation sole) or association of
persans, whether or not a company within the meaning of the Act;

"eomirol" means:-

@ the power (whether directly or indirectly and whether by the ownership of share
capital, the possession of voting power, countract or otherwise) to appoint and/or
remove all the members of the board of directors or other governing body of a person )
or such of them as are able to cast a majority of the votes capable of being cast by
the members of that board or body; andfor

) the holding and/or possession of the beneficial interest in and/or the ability to exercise
the voting cights applicable to shares or other securities in any person which confer
in agpregate on the holders more than 50 per cent. of the total voting cights
exercisable at generatl meetings of that person;
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“Controlling Interest” means shares conferring in aggregate fifty per ceit. (50%) or more
of the to1al voting rights conferred by all the shares in the capital of the Company for the time
being in issue and conferring a general right to vote at general meetings of the Company;
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“Defoult Sule™ means the offering and sale of Ordinary Shaves pursvant to articie 34{C); .

“Defaulting Shareholder™ means an Ordinary Shareholder whe is deemed 1o have appointed :
the Company his agent under article 34(B) and in respect of whom the Company has not 2
subsequentty given a Waiver Notice pursuant to anticle 34(C)(vi);

"director” means a director of the Company;
"Disinterested Dive itors™ means all the directors, other than any director appointed by an
Ordinary Shareholder which is, or any group undertaking of which is, concernes! in the matter [

under consideration, acting unanimousty;

*Disposal Notice” has the meaning given to that expression in anicle 37(B);

“Eligihle Shareholders™ means Qundinary Sharcholders other than Proposing Transferors,
Defauiting Sharcholdess and Jeopardy Sharehoiders and group undertakings of such pessons;

"entitled hy transmission” means, in relation to a share, e *\led as a consequence of the
death or bankrugicy of a member or of another event giving rise 10 a transmission of
entitlement by operation of law;

*Event of Default” has the meaning given o that expression in atticle 34(a};



"executed" includes, in relation to a document, execution under hand or under seal or by
anothe  methad permitted by law;

“Fair Value" has the meaning given to that expression in article 36;

"Group Companies" means the Company and its subsidiary undertakings for the time being
and "Group Company" means any of them;

"group undzrtaking" meaus, in relation to a cwapory, a company which is a parent
undertaking or subsidiary undertaking of that compaiiy or a subsidiary undertaking or zay
parent undertaking of that company, for the time being;

"GTECH Shareholders” means such of GTECH U.K. Limited, a company inc. rporated in
England and Wales under registered no, 2796326, and its group undertakings as are Ordinary
Shareholders;

“"Group Transleror" means a company which has transferred or proposes 1o transfer shares
to a Member of the Same Group;

"Group Transferee” means a vompany for the time being holding shares in consequence
(directly or indirectly) of a transfer or series of transfers of shares between Members of the
Same Group (the relevant Group Transferor in the case of a series of such transfers being the
first Group Transferor in such series);

"Group Transferred Shures™ means and includes (so far as the same remain for the time
being held by any member(s) in consequence of a transfer or series of transfers of shares to
such person{s) pursuant to article 32(i)) the shares originally held by or transferred to such
member(s) and any additional shares acquired by such person(s) in right of, or in exercise of
any right ar option granted or arising by virtue of the holding of, such shares or any shares
so derived therefrom;

"holder™ means, in relation to a share, the member whose name is entered in the register as
; the holder of that share;

"Infoermation Default Notice® has the meaning givea to that expression in article 27;
“Jeopardy Event” means any of the following:-

(2) a deterraination by OFLOT thut any Group Company is not a fit and proper
person to run or promote the Lottery, any person who is managing the
business, or any part of the business, of a Group Company is not a fit and
proper person 10 do so or any person for whose benefit that business is
carried on is not 2 fit and proper persor w0 benefit from it;

)] the breach of any term or condition of a licence, or the imposition of any
sanction by OFLOT for breach or alleged breach of any tenn or condition of
a licence;
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{c) the revocation, withdrawal, variation (without the agreement of the Group
Company which is the licensee) or avoidance of a licence (other than the
expiry of a licence by passage of time);

@ a determination by OFLOT not to award or grant a licence to a Group
Company, to decline to renew, extend or approve the assignment of a
licence, to reduce the period of or suspend a licence or to impose any
material financial penalty or other sanction on a Group Company,

and for the purposes of this definition "licence” means any licence under the National Lottery
Act granted or awarded to, or applied for or intended to be applied for by, any Group
Company to run the Lottery or to promote lotteries under the Lottery;

“Jeopardy Person” means any Participant by reason of whose participation (when taken alone
or when taken together with the participation of one or more other Participants) or actions the
Disinterested Directars determine on reasonable grounds a Jeopardy Event has occurred or
is ceasonably likely to occur;

"Jeopardy Sharcholder” means an Ordinary Shareholder who has been given a Disposal
Notice in accordance with article 37(A) which has not been withdrawn in accordance with
article 37(A)(ii) and who has not effected the Required Disposal called for by such Disposal
Notice;

"Jeopardy Shares” means shares in the issued share capital of the Company in which a
Jeopardy Person has an interest;

"Lotiery” means the National Lottery as defined in the National Lottery Act;

“member” means a member of the Company;

"a Membher of the Snme Group” means, in relation o a company, any wholly-owned l
subsidiary incorporated in the United Kingdom (a) of that company, or (b) of any company
of which that company is a wholly-owned subsidiary:

"Minor Shareholder™ means any Ordinary Sharcholder which holds by paid-up nominal
vitlue less than five per cent of the Ordinary Shares in issue for the time being and is not a
member of a Sharcholder Group the members of which liold ia aggregate by paid-up nominal
value five per cent or more of the Ordinary Shares in issue for the time being;

"National Lottery Act”™ means the bill entitfed "National Lottery ete Bill* currently before
Pacliament as enacted as an Act of Pacliament following Roval Assent and as modified or re-
enacted or both from time 10 time thereafter and any subordinate legislation made thereunder;

“office” means the registered office of the Company;

"OFLOT" means the office of the Director Grreral of the National Lottery appointed under
the National Lottery Act;
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"Ordinary Shares" means the ordinary shares of £1 each in the capital of the Company;
"Ordinary Shareholder” means a holder of Ordinary Shares for the time being;
“paid", "paid up" and "paid-up” include credited as paid or paid-up;

“Participant” means a person who holds, is beneficially entitled to or has an interest of any
kind whatsoever in shares in the Company or who possesses voting power in the Company
whether alone or jointly with one or more other persons and whether directly or through one
or more nominees and "participation” in the Company shall be construed accordingly;

"Permitted Transfer” means a transfer expressly authorised by article 32;

"Proposing Transferor” means an Ordinary Shareholder who has given a Transfer Notice
or who holds Ordinary Shares the subject of a Transfer Notice given under article 33(I) unless
and until, if the Transfer Notice identified a Purchaser, article 33(G) applies and the period
of 30 days referred to in article 33(G)(i) has expired or, if the Transter Notice did not
identify a Purchaser, article 33(G) applies and the Company has given notice to such Ordinary
Shareholder in accordance with that article;

"register” means the register of members kept pursuant to section 352 of the Act;

"Relevant Share Cupital” means the aggregate paid-up nominal value of Ordinary Shares
held for the time being by the Relevant Shareholders;

"Relevant Shurcholder” means Ordinary Shareholders other than Defaulting Shareholders,
Jeopardy Shareholders, Minor Shareholders and any Ordinary Shareholder who has been
given an Information Default Notice which has not been withdrawn and group undertakings
of such persons;

"Required Disposal® has the meaning given (o that expression in article 37(A)(i);
“seal” means, unless indicated to the contrary, the common seal of the Company or any
olficial ur securities seal that the Company may have or may be permitted to have under the

Acts;

“secretary” means the secretasy of the Company and includes any assistant or deputy
secretary and a person appointed by the bozrd 1o perform the duties of the secretary;

“Sharcholder Group™ me.ns a group of Ondinary Shareholders which are, in relation to each
ather, group undertakings:

"Subsidiary™ means Camelot Group ple, a company incorporaied in England and Wales
under registered no, 2822203;

“"Super Controliing Interest™ meaus shares conferring in aggregate seventy-five per cent.
(713%) or more of the tofal voting rights conferred by all the shares in the zapital of the
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Company for the time being in issue and conterring a general right to vote at general
meetings of the Company;

"Takeover Offer" has the meaning given ta that expression in article 35(A) or article 35(B),
as the case may be;

“Ten Percent Shareholder”" means:

)] an Ordinary Shareholder, other than a member of a Shareholder Group, who
holds less than one fifth and not less than one tenth by paid-up nominal value
of the Ordinary Shares in issue for the time being; or

b) an Ordinary Shareholder which, or a group undertaking of which, was a
member at the date of adoption of the articles, which has not transferred any
Ordinary Shares to any persan at any time and solely as a result of the issue
of Ordinary Shares to other persons, holds less than one-fifth but not less
than one-twentieth by paid-up nominal value of the Ordinary Shares in issue
for the time being;

“Ten Percent Shareholder Group” means:-

{a) a Sharcholder Group the members of which hold in aggregate less than one
fifth and not less than one tenth by paid-up nominal value of the Ordinary
Shares in issue for the time being; or

(b) a Sharcholder Group any member of which, or any group undertaking of any
member of which, was a member of the Company at the date of adoption of
the asticles, no member of which has transferred any Ordinary Shares at any
time otherwise than to a Member of the Same Group and the members of
which solely as a result of the issue of Ordinary Shares to other persons hold
in aggregate less than one-fifth but not less than one-twentieth by paid-up
nominal value of the Ordinary Shares in issue for the time being;

“Twenty Percent Shaveholdes™ means an Ordinary Shareholder, other than a member of a
Shareholder Group, who holds not less than one fifth by paid-up nominal value of the
Ordinary Shares in issue for the time being;

“Twenty Percent Sharcholder Group™ means a Shareholder Group the members of which
hold in aggregate not less than one fifth by paid-up nominal value of the Ondinary Shares in
issue for the time being,

Words and expressions contained in these articles which are not defined in paragraph (A)
have, unless the contrary is indicated, the same meaning as in the Act, but excluding any
statutory modification to the Act not in force at the date of adoption of these articles.

Where an ordinacy resolution of the Company is expressed to bz required for any prrpose,
a special or extraordinary resolution shall also be effective for that purpose, and where an
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extraordinary resolution Is expressed to be required for any purpose, a special resolution shall
also be effective for thal purpose.

The headings in the articles shall not affect the interpretation of the articles,
Table A not to apply

No regulations contained in any statute or subordinate legisiation, including the regulations
contained in Table A in the schedule to the Companies (Tables A to F) Regulations 1985 (as
amended), apply as the regulations or articles of association of the Company.

Variation of memorandum and articles

Cn a resolution put to any general meeting of the Company or any meeting of a class of
members to vary the memorandum of association of the Company or the articles in any
manner whatsoever ("amending resolufion"), for the purposes of voting against any
amending resolution, if necessary, the voting rights attaching to the Ordinary Shares held by
each Relevant Shareholder shall be increased so that the votes that may be cast by such
Relevant Shareholder exceed by one wote one third of all the votes that may be cast by other
members in respect of that resolution, such additional votes to be divided as determined by
the board as nearly as practicable (without creating fractions of votes) ¢qually between the
Ordinary Shares held by that Relevant Shareholder,

PRIVATE COMPANY
Private company

The Company is a private company limited by shares and accordingly any invitation to the
public to subscribe for any shares or debentures of the Company is prohibited,

SHARE CAPITAL
Autharised capital

The authorised share capital of the Company at the date of adoption of these articles is
£100,000,000 divided into 100,000,000 ordinary shares of £1 each ("Ordinary Shares”).

Allotment

Suhject to the Acts, the articles and relevant amhority of the Company in general meeting
required by the articles and the Acts, the board has general and uniconditional authority to
alog, grant options over, offer or otherwise dea) with or dispose of unissued shares (whether
forming part of the original or any inceeased capital), or rights to subscribe for or convert any
security into shares, to such persons, al such times and on such terms and conditions as the
board may decide but no share may be issued at a discount.
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(B)  Subjeet to paragraphs (D) and (F) below, the board has general authority, pursuant 1o section
30 of the Act, to exercise alt powers of the Company to allot relevant securities up 10 an
aggregate nominal amount equal to the section 80 amount, for each prescribed period.

(®)] The pre-emption provisions of section 89(1) of the Act and the provisions of sub-sections (1)
to (6) inclusive of section 90 of the Act do not apply to an allotment of the Company’s equity
securities,

(D)  No Company securities shall be allotted for cash or otherwise other than:

{1 allotments of Company securities where the securities have been offered to Relevant
Shareholders, and are allotted, in accordance with paragraph (E) below or such other
terms as are agreed in writing by all the Relevant Shareholders or to such other
persons and on such other terms as are agreed in writing by all the Relevant
Shareholders;

(i) allotments of Company securities pursuant to a share option scheme approved by the
Company in general meeting,

(E) (i An offer pursuant to sub-paragraph (i) of paragraph (D) above shall be made by
notice given to each Relevant Shareholder specifying the number ¢f Company
securities offered, the special rights and restrictions (if any) attaching to such
securities, the preportionate entitlerent of the specific Relevant Shareholder and the
price per share and limiting a period (not being less than 21 days) within which the
offer, if not accepted, will be deemed to be declined.

(i}  The directors shall, within 21 days of the expiry of such period and subject to receipt
of the subscription monies, alfot the Company securities so offered to or amongst the
Relevant Sharcholders who have notified their willingness to take all or any of such
Company securities on terms that in case of competition the Company securities so
offered shall be allotted to each acceplor pro rata (as nearly as may be without
inwlving fractions of Company securities or increasing the number allotted to any
Relevant Sharcholder beyond that applied for by him) to the proportion that such
acceptor’s holding of Qrdinary Shanes (calcutated by paid-up nominal value) bears 1o
the Relevant Share Capital provided that if then any Company securities so offered
remain unadlocated and there remain unsatisfied acceptances, the unallocated
Company securitics shall be allotied to the acceptors whose acceptances remain
unsatisfied (as nearly as may be without involving fractions of Company securities
ar ingreasing the number allotted to any Relevant Sharcholder beyond that applied for
by him) 10 the proportion that such accepior’s holding of Ordinary Shares (calculatéX
by paid-up pominal value) bears to the Relevant Share Capital and this process shall
be repeated until all of the Company securities concerned have been allotted or all the
aceceptances are saiisfied in full,

(iify  The board shall be entitled to issue any Company securities in respect of which
Retevant Shareholders have not notified their willingness to accept to any thied party
nominated or approved in writing by all the Relevant Shareholders at a price not less
than the price at which such Company secucities were first offered to the Relevant
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Shareholders provided that no Company securities shall be issued to any third party
unless such third party first duly enters into and produces to the Company » “eed of
adherence in accordance with any agreement in force for the time being between all
the Relevant Shareholders,

No Company securities shall be allotted on terms that the right to take up the Company
securities allotted may be renounced in favour of, or assigned to, another person and no
person entitled 1o allotment of a Company security may direct that such security may be
allotted or issued to any other person.

By the authority and power conferred by paragraph (B), the board may during a prescribed
period make an offer or agreement which would or might require relevant securities to be
allotted after the prescribed period and may allot securities in pursuance of that offer or
agreement,

In this article:

(i) "Compuny securities” means shares in the share capital of the Company or rights to
subscribe for, or to convert securities into, such shares;

(ii) "prescribed period” means, first, the period of five years from the date of adoption
of these articles and, after expiry of that prescribed period, any subsequent period for
which the authority conferred by paragraph (B) is renewed by ordinary or special
resolution stating the section 80 amount;

(iif}  “scctien 80 umount™ means, for the first prescribed pericd, £99,999,995 and, for a
subsequent preseribed period, the amount stated in the relevant ordinary or special
reso{ution or, in either case, another amount fixed by resolution of the Company;

(iv)  the nominal amount of securities is, in the case of rights to subscribe for or convert
any securities into shares of the Company, the nominal amount of shares which may
be ullotted pursuant to those rights,

Power to uttach rights

Subject to the Acts and 1o the rights attached to existing shares, new shares may be allotted

or issued with or have attached to them such special rights or resteictions as the board may

decide,

Redeemable shares

Subject 1o the Acts and to the rights attached to existing shares, shares may be issued on

terms that they are to bz redeemad o, at the option of the Company or the holder, are liable

o be redeemed,

Varintion of rights
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Subject to the Acts, the rights attached to a class of shares may be varied whether or not the
Company is being wound up (i) in such manner (if any) as may be provided by those rights,
or (ii) in the absence of provision, with the consent in writing of all of the Relevant
Shareholders and th:e holders of three-fourths or more by paid-up nominal value of the issued
shares of that class, but not otherwise,

The rights attached to a class of shares are not, unless otherwise expressly provided in the
rights attaching to those shares, deemed to be varied by the creation or issue of further shares
ranking pari passu with or subsequent to them or by the redemption by the Company of its
own shares in accordance with the Acts,

Commission

The Company may exercise all powers conferred or permitted by the Acts of paying
commission or brokerage. Subject to the Acts, commission or brokerage may be satisfied by
the payment of cash or the allotment of fully- or partly-paid shares or the grant of an option
to call for an allotment of shares or by any combination of these methods.

Trusts not recognised

Except as ordered by a court of competent jurisdiction or as required by law, the Company
shall not recognise a person as holding a share on trust and is not bound by or otherwise
compelled to recognise {even if it has notice of it) an equitable, contingent, future, partial or
niher claim to or imerest in a share other than an absolute right in the holder to the whole of
the share,

SHARE CERTIFICATES
Right to certificate

Subject 10 the Acts, a person on becoming the holder of a share is entitled, unless the terms
of issue of the shares provide otherwise, without charge, to one certificate for all the shares
of a class registered in his rame or, in the case of shares of more than one class being
registered in his name, 1o a separate certificate for cach class of shares.

Where a member transfers part of his shares comprised in a cestificate he is entitled, without
charge, o one centificate for the balance of shares retained by him.

The Company is not boumd 1o issue more than one cestificate for shares held joimly by two
or more persors and delivery of a certificate to one joint holder is sufficient delivery to all
joint holders.

A certificate shall specily the number and class and the distinguishing numbers (if any) of the
shares in respect of which it is issued and the amount paid up on the shares. It shail be
issued under a seal, which may be affixed to or printed on it, or in such other manner having
the same effect as if issued under a seal as the board may approve.

Replacement certificates
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AR L




(A)

(8)

©

14.

(A

®

i5.

Gy

(8

©)

Where a4 member holds two or more certifieates for shares of one class, the board may at his
request, on surrender of the original certificates and without charge, cancel the certificates
and issue a single replacement certificate,

At the request of a member, the board may cance! a certificate and issue two or more in its
place (representing shares in such proportions as the member may specify), on surrender of
the original certificate and on payment of such reasonable sum as the board may decide,

Where a certificate is worn out, defaced, lost or destroyed, the board may cancel it and issue
a replacement certificate on such terms as to provision of evidence and indemnity (with or
without security) and to payment of any exceptional out-of-pocket expenses incurred by the
Company in the investigation of that evidence and the preparation of that indemnity and
security as the board may decide, and on surrender of the original certificate (where it is
worn out or defaced).

LIEN
Company’s lien on shures not fully paid

The Company has a first and paramount lien on every share (other than a fully-paid share)
registered in the name of a member (whether solely or jointly with another person) for an
amount payable in respect of the share, whether the due date for payment has arrived or not.
The licn applies 1o all dividends from time to time declared or other amounts payable in
respect of the share.

The board may either generally or in a particular case declare a share © be wholly or partly
exempt from the provisions of this article. Unless othenwise agreed with the transferee, the
registration of a transfer of a share operates as a waiver of the Company’s lien (if any) on
that share.

Enforcement of lien by sale

Subject to paragraph (C), for the purpose of enforcing the lien, the board may sell shares
subject (o the lien in such manner as it may decide, if the due date for payment of the
relevant amounts has arrived and payment is not made within 14 clear days after the service
of & natice in writing (stating, and demanding payment of, the amounts and giving notice of
the intention 10 seli in default of payment) on the member concerned (or 1 a person entitled
by transmission to the shares).

To give effect to a sale, the board may authorise a persor 0 exetule an instrument of transfer
of shares in the name 2nd on behalf of the holder of or the person entitled by transmission
1o the shares to the purchaser ot his pominee. The purchaser is not bound to see 10 the
application of the purchase moncy andl the tille of the transferee is not affected by an
irregularity in or invalidity of the proceadings connected with the sale.

All shares to be sold in the enforcement of the Company’s fien shall be offered in accordance
with article 6(8) as if they were Company securities and reading the word "sold™ in place of
the vard "atlotted”.
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16, Application of proceeds of sale

The net proceeds of a sale effected under the previous article, after payment of the costs of
the sale, shall be applied by the Company in or towards satisfaction of the amount in respect
of which the lies exists, Any residue shall {on surrender to the Company for canceliation of
the certificate tor the shares sold, or the provision of any indemnity (with or without security)
a5 10 any lost or destroyed certificate required by the board and subject to a like fien for
amounts not presently payable as existed on the shares before the sale) be paid to the member
or a person entitled by transmission to the shares immediately before the sale,

CALLS ON SHARES
17, Calls

Subject to the terms of allotment of shares, the board may make calls on members in respect
of amounts unpaid on the shares or a class of shares held by them respectively (whether in
respect of nominal value or a premium) and not payable on a date fixed by or in accordance
with the terms of issue. Each membec shal {on receiving at least 14 clear days’ notice
specifying when and where payment is to be made) pay io the Company the amount called
as required by the notice, A call may be made payable by instalments and may, at any time
before receipt by the Company of an amount due, be revoked or postponed in whole or in
part as the board may decide. A call is deemed made al the time when the resolution of the
board authorising it is passed. A person on whom a call is made remains liable to pay the
amount called despite the subsequent transfer of the share in respect of which the call is
made. The joinl holders of a shure are jointly and severally lable for payment of a call in
respect of thay share,

8. Interest on colls

11 the whole of the amount called is not paid on or before the date Gixed for payment, the
person by whom i is payable shall pay interest on the unpaid amaount at such sate as may be
fixed by the terms of allosment of the share or, if no e is fixed, at such rate (not exceeding,
without the sanction of the Company given by ondinary resolution, 20 per cenl. per annum)
as the board may decide, from and including the date fixed for payment until but excluding
the date of actunl payment and all costs, charges and expenses incurred by the Company by
reason of the non-payment, The board may swaise payment of the intecest in whole or in
part,

19.  Payment in advance

The board may, i0it thinks it, receive fram 2 member alf or pant of the 2mounts unealled and
unpaid on shares held by kim, A payment in advance of calls extinguishes to the extent of
the payment the Hability of the member on the shares in cespect of which it is made. The
Company wmay pay inlerest on the amount paid in ahance, or on so muck of it as from time
10 lime exceads the amount called on the shares in sespect of which the payment in advance
has been made, at such rate (not exceeding, without the sanciion of the Company given by
ardinary resolation, 20 per cent. per annom) as the board may decide.
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Amounts due on allotment treated as calls

An amount which becomes payable in respect of a share on allotment or on a date fixed
pursuant to the terms of allotment (whether in respect of nominal value or a premium) or as
an instalment of a call, is deemed to be a call. In case of non-payment, the provisions of the
articles as to payment of interest and costs, charges and expenses, forfeiture or otherwise
apply as it that amount has become payable by virtue of a call.

FORFEITURE
Notice if call not paid

If & member fails to pay the whole of a call or an instalment of a cal] on or before the date
fixed for payment, the board may serve notice on the member or on a person entitled by
transmission to the share in respect of which the call was made demanding payment, on a date
not less than 14 clear days from the date of the notice, of the amount of the call outstanding
and any interest that may have accrued on it and all costs, charges and expenses incurred by
the Company by reason of the non-paywent, The notice shall state (i) the place where
payment is to be made, and (ii) that if the notice is not camplied with the share in respect of
which the call was made will be liable to be forfeited.

Forfeiture for non-complisnce

If the notice referred 1o in the previous article is not complied with, a share in respect of
which it is given may, at any time before payment required by the notice has been made, be
forfuited by a resolution of the board, The forfeiture includes all dividends declared or other
amounts payable in respect of the forfeited share and not paid before the forfeiture.

Notice after forfeiture

Wihien a share has been forfeited, the Company shall serve notice of the forfeiture on the
persin who was before forfelwre the holder of the share or the person entitled by
traasmission to the share but no forfeiture Is invalidated by an omission to give notice. An
enlry of the fact and date of forfeituce shall be made in the register,

Disposal of forleited shares

Until cancetled in accordance with the Acts, forfeited shares and all rights attaching to them
are deemed to be the propeny of the Company and may be so0ld, re-allotted or otherwise
disposed of either 10 the person who was before the forfeiture the holder or, subject to
paragraph (D), to another person, on such terms and in such manner as the board may decide.
Where for this purpose a forfeited share is to be transfecred, the board may authorise a person
{o execute an instrument of transfer of the share to the transferee. The Company may receive
the consideration (if any) for the share on its disposal and may register the transferee as the
haldee of the share.

The hoard may before a forfeited share has beea cancelled, sold, re-alotied or otherwise
disposed of annul the forfeiture on such conditions as it thinks fit.

RMPS01M3.29C -13-




)

25.

26.

27,

GY)

®8)

A statutory declaration by a director or the secretary that a shacs has been forfeited on the
date stated in the declaration is conclusive evidence of the facts stated in the declaration
against all persons claiming to be entitled to the share. The declaration (subject if necessary
to the execution of an instrument of transfer) constitutes good title to the share and the person
to whom the share is disposed of is not bound to see to the application of the consideration
(if any). His title to the share is not affected by an irregularity in or invalidity of the
procecdings connected with the forfeitire or disposal.

All shares to be sold in the enforcement of the Company’s rights of forfeiture other than to
the person who was before the forfeiture the holder, shall be offered and sold in accordance
with article 6(E) as if they were Company securities and reading the word "sold” in place of
the word "allotted".

Arrears to be paid notwithstanding forfeiture

A person whose share has been forfeited ceases on forfeiture to be a member in respect of
it and shatl surrender to the Company for cancellation the certificate for the forfeited shares
or shares, He remains liable to pay, and shall immediately pay to the Company, all calls,
interest, costs, charges and expenses owing in respect of the share at the time of forfeiture,
with interest, from the time of forfefture umil payment, at such rate as may be fixed by the
teens of allotment of the share or, if no rate is fixed, at the rate (not exceeding, without the
sanction of the Campany given by ordinary resolution, 20 per cent. per annum) as the board
mity decide, The board may if it thinks fit enforce payment without allowance for the value
of the share at the time of forfeiture or for consideration received on disposal,

Surrender

The board may aceept the surrender of a share liable to be forfeited and in that case
references in the articles to forfeiture include Surrender.

PROVISION OF INFORMATION
Proxlston of information

The board may at any time and from time to time serve A notice upon any member, the
representative of any member appointed pursvant to section 375 of the Act, the receiver,
administrator, sdministragive receiver or the liquidator of any corporate member or any
person named 3s transferee in any transfer lodged for registration, requiring him within a
reasonable time (not being less than 14 days) to furnish the Company with such information
and evidence as may be available to, or within the control of, such person and as the board
shall reasonably requice for the purpose of determining whether a transfer of shares is in
accordanee with the articles or an Event of Default has occurred in relation to such member
or such member or any other pesson is a Jeopandy Person,

If such information and evidence is not furnished within the time prescribed in such notice,
subject as provided below the board may give such person a further notice ("Information
Default Notice™) calling upon such person within a reasonable time (not being less thar 7
days) after the service of the Information Default Notice, to furnish to the directors such
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information or evidence or further information or further evidence as is available 1o, or within
the control of, such person and as the board may reasonably require for the purpose of such
determination Provide that the giving of such further notice to such person shall be approved
by a resolution adopted at a board meeting by three-fourths of the directors present and
entitled to vote, The Information Default Notice shall set out the restrictions referred to in
article 38.

Where a notice is served pursuant to this article on any person who is not a member, a copy
of such notice shall be served at the same time and in the same manner on the relevant
corporate member or the member named as transferor in the relevant transfer.

The board shall withdraw an Information Default Notice upon reasonable compliance with the
requirements of such notice or, in the case of a proposed transfer of shares -eceipt of written
confirmation from the member named as transferor in the relevant transfer that such transfer
will not take place and that he remains the owner of the entire legal and beneficial interest
in the shares the subject of the transfer notice,

TRANSFER OF SHARES

Form of transfer

Subject to articles 29, 31, 32 and 33 below, a member may transfer all or any of his shares
by instrument of trausfer in writing in any usual form or in another form approved by the
board, and the instrument shall be executed by or on behalf of the transferor and (in the case
of a transfer of a share which is not fully paid) by or on behalf of the transferee. The
transferor is deemed to remain the holder of the share until the name of the transferee is
entered in the regisier in respect of it,

Ripght to refuse registration

The board may, in its ahsolue discretion, refuse to register the transfer of a share unless all
of the following conditions are satisfied:

0] it is in respect of a share which is fully paid;

(i)  itis in respect of a share on which the Company has no lien;

(iii) it is in respect of only ane class of shares;

(iv)  itis in fisour of a single transferee or not more than four joint transferees;

V) itis duly stamped GF required by law as a condition to registration); and

(vi) it is delivered for registration to the office or such other place as the board may
decide, accompanied by the certificate for the shares (o which it relates and such
other evidence as the board may reasonably require to prove the title of the transferor

antl the due execution by him of the transfer or, if the transfer is executed by some
other person on his behalf, the authority of that person to do so.
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The board shall refuse to register the transfer of a share unless it is reasonably satisfied that
the transteror has complied with the provisions of the articles applicable to such transfer,

The board may refuse to register any transfer of a share to any person who is a Jeopardy
Person or would be a Jeopardy Person if such transfer is registered.

The board may, in its absolute discretion, refuse to register a transfer in relation to which it
has required information and evidence tv be furnished to the Company in accordance with
article 27 pending such information or evidence being furnished.

If the board refuses to register the transfer of a share it shall, as soon as reasonably
practicable and in any event within 30 days after the date on which (e transfer was lodged
with the Company, send notice of the refusal to the transferee and the transferor and shall
outline in such notice the reasons for such refusal. An instrument of transfer which the board
refuses to register shall (except in the case of suspected fraud) be returned to the person
depositing it. All instruments of transfer which are registered may, subject to article 134, be
retained by the Company.

Fees on registration

No fee may be charged by the Company for registering the transfer of a share or other
document relating to or affecting the title to a share or the right to transfer it or for making
any other entry in the register.

RESTRICTION ON TRANSFER OF SHARES
Genernl restrictions on transfer

The right to transfier Ordinary Shares shall be subject to the rights and restrictions set out in
this article and andcles 32 and 33 and co Ordinary Shares nor any interest therein shall be
transferred to or become vested in 2ay person othenwise than in accordance with such
provisions,

No Ordinary Share shall be tansfurred unless the transferee duly enters into a deed of
adhesence in accordance with any agreement in force for the time being between all the
Relevant Strarcholders and the board shall refuse to register any such transfer unless an
approprinte duly executed deed of adherence is produced to the Company,

No transfer, disposal, charge, martgage, assignment or other dealing in any Ondinary Shares
or any interest or right therein shall occur other than the tresler of the whole legal and
equitable title to such Oedinary Shises free from all liens, charges and encumbrances and with
alf rights, title and interest in existence at the date of trasfer together with all rights which
may arise in respect thereof therafter and "transfer™ in the context of a transfer of Ordinary
Shares, shail be construed accordingly in these articles,

Except pursuant to a Permitted Transfer and except in acoordance with articles 33, 34, 35 and
37, an Ordinary Sharchoider shall onby be emitled to transfer 20 (and not part only) of his
holding to a single person.
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(B)  During the pericd commencing on the date of the first application by a Group Company for
the licence under the National Lottery Act to run the Lottery and expiring eigiieen months
after the date af the sale of the fisst ticket under the fivst such licence granted to a Group
Company and during the period commencing eighteen months prior to the due date for expiry
of that Yicence for the time being and ending on the actual date of expiry of that licence, no
Ordivary Share may be transferred other than pursuant to a Permitted Transfer or pursuant
to articles 34, 35 or 37,

32, Permitted transfers

Subject to the over-riding provisions of articles 29 and 31, shares may at any time be
transfarced:-

8 by any company to a company which is a Member of the Same Group; or
(i) 10 any person with the prior written consent of all the Relevant Shareholders,
33.  Pre-emption on transfer

A Subject to paragraph (1) and except in the case of a Permitted Transfer, before a transfer of
any Qcdinary Shares the person proposing to transter the same (the "Proposing Transferor”,
as mora particularly defined in article 1(A)) shall give a notice in writing (a "Transfer
Notice™) to the Company:

{H stating that the Proposing Transferor wishes to transfer his entire holding of Ordinary
Shares (the “Sale Shares”) and whether or not the Proposing Transferor is willing
to transfer part only of the Sale Shares;

A

6] (@) stating the identity of the person to whom he wishes to transfer the same (the
*Purchaser”) and the ideatity of all persons other than the Purchaser who,
o the best of the Proposing Teansferor’s information and belief, if such
disposal is completed, will be interested in the same; or

()  stating that he wishes the Sale Shares ta be offered o the Ordinary
Shareholders subject 1o and in accordance with the provisions of this article;
and

@iy (a) if the Transter Notice identifies a Purchaser, certifying to the Company (a)
the total cash consideration (if any), ("Cash Consideration™) which the
Purchaser is prepared to give in connection with the purchase of the Safe
Shares, (b) a reasonable deseription of any non-cash constderation (if any)
("Non-eash Consideration™) which the Purchaser is prepared to give in
connection with the purchase of the Sale Shaves, and (c) a fair market value
of the Non-cash Consideration to the Proposing Transferor as at the date of
the Transfer Notice and an explanation of the basis of such valuation; or
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()] if the Transfer Notice does not identify a Purchaser, stating the price per
share at which the Proposing Trausferoc is willing to dispose of the Sale
Shares;

Provided that if the Transfer Notice ilentifies a Purchaser, such Transfer Notice shall not be
effective unless, if required by the board, the Proposing Transferor shall deliver to  the
Company sufficient evidence as the directors may reasonably require to be satisfied that the
Purchaser has agreed to purchase the shares in pursuance of a bona fide sale for the
congideration stated in the certification without any deduction, rebate or allowance
whatsoever, The Transfer Notice shall constitute the Company as the agent of the Proposing
Transferor for the sale of the Sale Shares (together with all rights then attached thereto) at the
Prescribed Price in accordance with this article and, subject o paragraph (D)(ii) and (vi) and
paragraph (H} below, shall be irrevocable except with the consent of the board.

(B)  The "Prescribed Price" shall be:

(i) if the Transfer Notice identified a Purchaser, subjet to paragraph (D)(ii) and (iv),
the priee per share equal to the praduct of the following formula: A divided by B,
where "A" is the agpregate of the Cash Consideration and the fair market value of
the Non-cash Consideration (if any} which the Proposing Transferor shall have
certified in the Transfer Notice and "B is the number of Sale Shares; and

(ii) if the Transfer Notice does not identify o Purchaser the price per share stated by the
Pronosing Transferor in the Transfer Notice,

< o The secretary shedl within 3 business days of receipt of the Transfer Notice by notice
in writing (the "Offer Notice™) offer the Sale Shares for purchase at the Prescribed
Price to the Eligible Shareholders on terms that in case of competition the shares so
offered shail be sold to each aceeptor pro rata (as nearly as may be without involving
fractions of shares or increasing the number sold 1o any acceptor beyond that applied
for by him) to the proportion that such acceptor’s holding of Ordinary Shares
(cateulated by number) bears to the aggregate number of Ordinary Shares held by all
the acceplors  Provided that if then any shares so offered remain unallocated and
there remain unsatisfied acceptances, the unattocated shares shall be sold 10 each
acceptor whose acceptance remains unsatisfied pro mata (as nearly as may be without
inwiving fractions of shares or increasing the number sold 1o any aceeptor beyond
that applied for by him) to the proportion that such acceptor’s holding of Ondinary
Shares (caleulated by number) hears (o the aggrepate number of Ordinary Shares held
by all the acceptors whose acceptances remain unsatisfied and shis process shall be
repeated unti) all of the shares concerned have been allocated or all the acceptances
are satisfied in full,

T e T T
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(i The Offer Notice shall set out the information required to be contained in the
Transfer Notice and shall state a date (not being less than 14 days nor more than 21
days later than the date on which the Offer Notice is served) by which it must be
accepted or in default will lapse.
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If the Prescribed Price comprises in whole or in part any value attributed by the
Proposing Transferor to the Non-cach Consideration, any Eligible Shareholders
holding not tess than one-tenth by paid-up nominal value of the Ordinary Shares in
issue may within 14 days of the date on which the First Offer Notice Is served by
notice in writing ("Objection Notice") to the Company object to the value attributed
to the Non-cash Consideration. The Company shall within 3 business days of service
of an Objection Notice send a copy of such notice to each Eligible Shareholder,

If an Objection Notice is given in accordance with sub-paragraph (i) above, the
Proposing Transferor may, by notice in writing given to the Company within 5
business days of receipt by the Proposing Transfecor of a copy of the Objection
Notice, revoke the Transfer Notice.

If an Objection Notice is given to the Company under sub-paragraph (i) above and
the Proposing Transferor has ot revoked the Transfer Notice under sub-paragraph
(ii) above, the Proposing Transferor and the Eligible Shareholders shall attempt to
agree the market value of the Non-cash Consideration as at the date of the Transfer
Notice and shall give notice in writing to the Company of any value so agreed and
such agreed value shall be vsed to determine the Prescribed Price in accordance with

paragraph (B),

If no value is agreed and notified to the Company in accordance with sub-paragraph
(ili) above within 14 days of the expiry of the period allowed to the Proposing
Transferor to revoke the Transfer Notice under sub-paragraph (if) above, the board
shall forthwith refer the matter to an independent firm of Chartered Accountants of
appropriate standing of its choice who shall be instructed to determine as soon as
reasonably practicable the fair market value of the Non-cash Consideration to the
Proposing Transferor as at the date of the Transfer Notice. The Company and each
Ordinary Shareholder shall use its reasonable endeavours to ensure that the firm so
selected (the “Accountants”) submits its valuation to the Company within 21 days of
its being instructed. The fair market value determined by such Accountants shall be
used 10 determine the Prescribed Price in accordance with paragraph (B) and shall be
notified by the Company to all Eligible Shareholders within 3 business days of
determination.

If the value of the Non-cash Consideration determined by the Accountants is less than
ninety per cent. (90%) of the value stated by the Proposing Transferor in the Transfer
Natice, the cost of such valuation shall be borne by the Proposing Transferor. 1f the
value of the Non-cash Consideration determined by the Accountants is ninety per
cent. (90%) or more of the value stated by the Proposing Transferor in the Transfer
Notice, the cost of such valuation shall be borne by the Eligible Shareholders that
gave the Objection Notice pro rata to their respective holdings of Ordinary Shares.

If the value of the Non-cash Consideration determined by the Accountants is less than
ninety per cent (90%) of the value stated in the Transfer Notice, the Proposing
Transteror may by notice in writing given to the Company within 5 business days of
receipt by the Proposing Transteror of the notification referred to in sub-paragraph
(iv) ahove, revoke the Transfer Notice,
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(vi)  Where an Objection Notice is duly given to the Company under sub-paragraph ()
above and if the Proposing Transferor has not revoked the Transfer Notice pursuant
to sub-paragraph (vi) above, the secretary shall within 3 business days of the earlier
of the date on which the value of the Non-cash Consideration is agreed between the
Proposing Transteror and the Eligible Shareholders and the date on which the period
prescribed in sub-paragraph (vi) above expires, re-offer the Sale Shares to the Eligible
Shareholders in accordance with paragraph (D) and the provisions of this article other
than this paragraph (1) shall apply.

(viii) The Accountants instructed in accordance with sub-paragraph (iv) above shall be
deemed to act hereunder as experts and not as arbitrators and their determination shall
be final and binding on all persons concerned and in the absence of fraud the
Accountants shall be under no liability to any person by reason of their determination
or certificate or anything done or permitted to be done by them for the purposes
thereof or in connection therewith,

3 (E) it the Company shall find Eligible Shareholders (“Acceptors®) in accordance with paragraph
(C) to purchase all or part of the Sale Shares, it shall, within 3 business days of the earlier
of finding Acceptors for all the Sale Shares and the offer pursvant to the Offer Notice lapsing,
give notice in writing thereof to the Proposing Transferor whereupon the Proposing
Transteror shall be bound, upon payment of the Prescribed Price, to transfer such shares to
the respective Acceptors Provided that uniess the Transfer Notice shall state that the
‘Proposing Transferor is willing to transfer part only of the Sale Shares the Proposing
Transferor shall not be bound to transfer any Sale Shares to any Acceptors unless the
Company shall have found Acceptors for the whole of such shares. Every such notice shall
state the name and address of the Acceptors and the number of shares agreed to be purchased
by each of them and the purchase shall be completed at a place and time to be appointed by
the Company not being less than three business days nor more than ten business days after
the date of such notice,

F If a Proposing Transferor shall fail or refuse to transfer any shares to an Acceptor pursuant
to parageaph (E) above the Company may authorise some person to execute and deliver on
his behalf the necessary transfer and the Company may receive the purchase money in trust
for the Proposing Transferor and cause the Acceptor 10 be segistered as the holder of such
shares. The receipt of the Company for the purchase money shall be a good discharge to the
Acceptor (who shall not be bounrd to see to the application thereof) and afier the Acceptor has
been registered in purported exercise of the aforesaid powers the validity of the proceedings
shall not be questioned by any person.

(G)  If the Company shall not find Acceptors in accordance with paragraph (C) willing to purchase
all of the Sale Shares or if the board considers (acting reasonably) and resolves that the
Company has no prospect of finding Acceptors of the Sale Shares in accordance with
patagraph (C), the Company shall, within 3 business days of the earlier of the offer pursuant
to the Offer Notice lapsing and the beard adopting such resolution, give to the Proposing
Transferor notice in wriling accordingly and thereafter:

)] it the Transter Notice identified a Purchaser, subject to article 35, at any time up to
the expiration of 30 days after such notice is served by the Company, the Proposing
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Transferor shall be at iiberty to transfer to the Purchaser pursuant to a bona fide sale
at any price not being less than the Prescribed Price either: ‘

(W all (and not part only) of the Sale Shares; or

{t if the Transfer Notice shall state that the Proposing Transferor is willing to
transfer part only of the Sale Shares, all (and not part oaly) of the Sale
Shares which the Company has not given notice that it has found (or has
given notice that it has no prospect of finding) Acceptors,

Provided that the board may require to be reasonably satisfied that such shares are
being transferred in pursuance of a bona fide sale for the consideration stated in the
transfer without any deduction, rebate or allowance whatsoever to the Purchaser and
if not so satisfied may refuse to register the transfer; and

(i) it the Transfer Notice did not identify a Purchaser, the Proposing Transferor shall not
by virtue thereof be at liberty to transfer to any person but shall be entitled to retain
either:

(a) the Sale Shares; or

()] if the Transfer Notice shall siate that the Proposing Transferor is willing to
transfer part only of the Sale Shares, all the Sale Shares for which the
Company has not given notice that it has found (or has given notice that it
has no prospect of finding) Acceptors,

H) (@ Where a Transfer Notice identifies a Purchaser and such Purchaser is a GTECH
Competitor (as defined in paragraph (ii) below), a GTECH Shareholder may within
{4 days of the giving of the Offer Notice by notice in writing given to the Company
and the Proposing Transferor object to the transfer of any Ordinary Shares to the
Purchaser whereupon the Transfer Notice shall be revoked automatically.

(i) In this paragraph (H), "GTECH Competitor” means a person or entity that is or
seeks to be engaged in the business of operating andfor providing goods and/or
services which are the same as or substantially similar to the goods and/for services
supplied by any GTECH Shareholder or any group undertaking of any GTECH
Shareholder to lotteries or other wagering or gaming enterprises authorised by any
government.

1)} Unless all the Relevant Sharcholders give their prior written consent, where an Ordinary
Shareholder is proposing to dispose of its shares and any of its group undertakings also hold
Ordinary Shares, such Ordinary Shareholder shall not give a Transfer Notice unless it
inciudes in such Transfer Notice all the Ordinary Shares held by each of its group
undertakings and such Traosfer Motice states a wish (o transfer all such shares to the same
person (if any), at the same price and otherwise on the same terms and companies which are .
in relation 1o each other group undertakings authorise each other to give a Transfer Notice
in accordange with this paragraph (1), this article and othtrwise on such terms as such group
undertaking thinks fit relating to the Ordinary Shares held by it. Where a Transfer Notice
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given in accordance with this paragraph (I) states that the Proposing Transferors are willlng
: to sell part only of the Sale Shares, if the Company shall not find Acceptors in accordance
with paragraph (C) willing to purchase ali of the Sale Shares or if the board considers (acting

2 reasonably) and resolves that the Company has no prospect of finding Acceptors for the Sale
,' Shares in accordance with paragraph (C), for the purposes of paragraphs (E) and (G)
acceptances from various Acceptors may be allocated between Proposing Transferors as the
%y board thinks fit provided that for the purposes of paragraph (G) acceptances (if any) shall be
i allocated in number between each of the Proposing Transferors pro rata to the number of Sale

Shares held by each of them, For the purposes of this article, where a Transfer Notice is
given in accordance with this paragraph (I) references to the Proposing Transferor shall be
to each Proposing Transteror of Ordinary Shares the subject of the Transfer Notice.

& COMPULSORY TRANSFER ON DEFAULT
oA 34, Compulsory transler on default

(A) It shall be an event of default ("Event of Default”) if:

iy

:‘ (i) an Ordinary Shareholder commits a material breach of any agreement (a
‘c. "shareholders apgreement™) in force for the time being between the Ordinary
H Shareholder in question and all the Relevant Shareholders (other than arising solely
“ from breach of any agreement to which it is a party entered into pursuant to a
\; shareholders agreement) and (if capable of remedy) fails to remedy the same within
30 days of written notice to do so being given by any other Ordinary Shareholder;
g"% or

o) (i) an Ordinary Shareholder becomes guilty of persistent breach of a shareholders
'i_e agreement (other than arising solely from breach of any agreement to which it is a
b party entered into pursuant to a sharcholders agreement); or
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3 an order is made by a coun of competent jurisdiction, or resolution is passed, for the
jif"; winding-up of an Ordinary Shareholder (otherwise than a members’ voluntary
" winding up in the course of a reorganisation or restructuring) or any analogous
a proceeding or action is taken; or

i , e o

y (iv) a pelition is presented to a count of competent jurisdiction for an order for the

-

administeation of, or an application is made for analogous proceedings in respect of, $
an Ordinary Sharcholder; or

= 7o
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) u manager, receiver, administrative receiver, liquidator, administrator, trustee or
other similar officer is appointed over the whole or a substantial part of the
undertaking, property or assels of, or any Ondinary Shares held by, an Ocdinary
Sharcholder; or

(vi)  any encumbrancer takes possession of the whole or a substantial part of the
undertaking, property or assets of, or any of the Ondinary Shares held by, an
Ordinary Shareholder; or
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(vil)  an Ordinary Shareholder convenes a meeting of its creditors or makes or proposes
any arrangement or composition with, or any assignment for the benefit of, its
creditors; or

{viil) a petition is presented for a bankruptey order against an Ordinary Shareholder or an
Ordinary Shareholder, being an individual, bas an interim order made against him
pursuant to section 251 of the Insolvency Act 1986, makes an arrangement or
compounds with his creditors generally, applies for an interim order under section
253 of the Insolvency Act 1986 in connection with a voluntary arrangement under
that Act or is made the subject of analogous proceedings or makes analogous
arrangements or applications in any jurisdiction; or

{ix)  an Ordinary Shareholder is dissolved or otherwise ceases to exist; or
x) a Change of Control occurs in respect of an Ordinary Shareholder; or

(xi)  an Ordinary Shareholder at any time attempts to deal with, or dispose of, an Ordinary
Share or any interest therein or right attaching thereto otherwise than in accordance
with the provitions of the articles; or

(xti)  unless previously approved in writing by all Relevant Shareholders, while it holds
Group Transferred Shares, a Group Transferee ceases to be a Member of the Same
Group as the Group Transferor from which (whether directly or by a series of
transfers expressly authorised under article 32(i)) the Group Transferred Shares were
derived.

(B) If an Event of Default accurs in relation to an Ordinary Shareholder such Ordinary
Shareholder and each of its group undertakings which is an Ordinary Shareholder (if any)
shall be deemed:

(i) in the case of the Events of Default described in paragraph (A)(iii), (iv), (v), (vi),
(vii), (vii1), (ix), (xi) and (xii) above, immediately prior to the occurrence of such
event; or

(ii) in the case of the Events of Default described in paragraph (A)(i), (ii) and (x) above,
subject to and immediately upon the giving of notice to the Company by any Relevant
Shareholders or Relevant Shareholders holding a majerity by paid-up nominal value
of the Relevant Share Capital requiring such Ordinary Shareholder to sell its Ordinary
Shares provided that such notice is given within 30 days of the giving of a Default
Notification (as defined below) by the Company,

to have appointed ircevocably the Company itsftheir agent for the sale of its/their entire
holding(s) of Ondinary Shares (the "Default Shares™) (together with ali rights attached
thereto) at the Default Price in accordance with the provisions of paragraph (C) below. The
Company shall give notice to each Defaulting Shareholder and all Relevant Shareholders of
its appointment hereunder in the case of an Event of Default described in paragraph (A)(ii),
(iv), (), (vi), (viD), (viii), (ix), (xi) or (xii) above, as soon as practicable and in any event
within 3 husiness days of becoming aware of the Event of Defavit. In the case of an Event
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of Detault deseribed in paragraph (A)@), (i) or (x) above, the Company shall notify the
Ordinary Shareholder to whom an Event of Default relates and the Relevant Shareholders
{(“Default Notification®) that an Event of Defauit has arisen as soon as practicable after, and
in any event within 3 business days of, becoming aware of the same, and shall give notice
to each Defaulting Shareholder and all the Relevant Skareholders of its appointment hereunder
as sqon as practicable and in any event within 3 business days of service of notice on the
Company by a Relevant Shareholder or Relevant Shareholders in accordance with sub-
paragraph (il) above.

(8] () The "Default Price” shall be the Fair Value, which shall be determined in accordance

with article 36.

(i) (® The secretary shall within 3 business days of the date on which the Fair
Value is determined by nctice in writing (the "Default Offer Notice") offer
the Default Shares for purchase at the Default Price to the Eligible
Shareholders on terms that in case of competition the shares so offered shall
be sold to each acceptor pro rata (as nearly as may be without involving
fractions of shares or increasing the number sold to any acceptor beyond that
applied for by him) to the proportion that such acceptor’s holding of Ordinary
Shares {calculated by number) bears to the aggregate number of Ordinary
Shares held by all the acceptors Provided that if then any shares so offered
remain unatiocated and there remain unsatisfied acceptances, the unallocated
shares shall be sold to each acceptor whose acceptance remains unsatisfied
pro rata (as nearly as may be without involving fractions of shares or
increasing the number sold to any acceptor beyond that applied for by him)
to the proportion that such acceptor’s holding of Ordinary Shares (calculated
by number) bears to the aggregate number of Ordinary Shares held by all the
acceptors whose acceptances remain unsatisfied and this process shall be
repeated until all of the shares concerned have been allocated or all the
acceptances are satisfied in full,

()] The Default Offer Notice shall state a das2 (not being less than 14 days nor
more than 21 days later than the date or. which the Default Offer Notice is
served) by which it must be aceepted or in default will lapse.

(i) If acceptances have not been received in respect of all the Default Shares before the
olfer pursuant to the Default Offer Notice lapses, the Company may within 30 days
thereof agree to sell the remaining Default Shares 1o a third party or third parties
nominated or appraved in writing by all the Relevant Sharcholders at a price not less
than the Defwlt Price and on terms that the purchase wilt be completed at a place and
time to be appointed by the Company in accordance with sub-paragraph (iv) below.

(iv)  If the Company shall in accordance with this paragraph (C) find Eligible Shareholders
ar one or more third panies nominated or approved by all the Relevant Shareholders
("Purchasing Sharchalders™) to purchase all of the Default Shares, it shall give
notice in writing thereof to each Defaulting Shareholder concerned within 5 business
days of finding such Purchasing Shareholders whereupon each such Defaulting
Sharehalder shall be bound, upon payment of the Default Price, to transfer such
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shares to the respective Purchasing Shareholders, Every such notice shall state the
name and address of the Purchasing Shareholders and the number of shares agreed
to be purchased by each of them and the purchase shall be completed at 4 place and
time to be appointed by the Company not being less than 3 business days nor more
than ten business days after the date of such notice,

v If a Defaulting Shareholder shall fail or refuse to transfer any shares to a Purchasing
Shareholder hereunder, the Company may authorise some person to execute and
deliver on his behalf the necessary transfer and the Company may receive the
purchase money in trust for the Defaulting Shareholder and cause the Purchasing
Shareholder to be registered as the holder of such shares. The receipt of the
Company for the purchase money shall be a good discharge to the Purchasing
Shareholder (who shall not be bound to see to the application thereof) and after the
Purchasing Shareholder has been registered in purported exercise of the aforesaid
powers the validity of the proceedings shall not be questioned by any person.

(vi)  If the Company shall not find Purchasing Shareholders in accordance with this
paragraph (C) willing to purchase all of the Default Shares or if the board considers
(acting reasonably) and resolves that the Company has no prospect of finding
Purchasing Shareholders of all the Default Shares, the Company shall, within 3
business days of the earlier of the offer pursuant to the Default Offer Notice lapsing
and the board adopting such resolution, give to all the Eligible Shareholders and each
Defaulting Shareholder notice in writing accordingly ("Whaiver Nolice™) stating that
the Defaulting Shareholders are no longer Defaulting Shareholders and each
Defaulting Shareholder shall be entitled to retain, but shall not by virtue thereof be
at liberty to transfer to any person, all the Default Shares held by him.

(D)  If a member or any representative of a member becomes aware of any Event of Default in
relation to any Ordinary Shareholder, he shall as soon as practicable give notice thereof to
the board.

TAKEQVER OFFERS
35. Takeover Offers

(A)  Notwithstanding anything in the articles to the counlrary, save for a Permitted Transfer and
any transfer of Ondinary Shares to an Acceptor pursuant to article 33 or to a Purchasing
Shareholder pursuant to article 34, no disposa) of any interest in any Ordinary Shares to any
person or persons (taken together with any person or persons acting in concert (within the
meaning of The City Code on Takeovers and Mergers) with him or them) which would result
if made and registered in a person obtaining a Controlling Interest or a Super Controlling
Interest shall be made (unless and to the extent conditional upon compliance with this article)
or registered unless before the disposal is made the proposed transferee makes a written offer
("Takeover Offer”) (open for acceptance in England for at least 8 weeks but not more than
12 weeks from ils delivery which shall be made personally 10 each of the Ordinary
Shareholders) to all the Ordinary Shareholders to purchase all the Ordinary Shares then in
issue for cash (at the same time, at the same price and on the same terms and conditions for
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each Ordinary Shareholder) at a price per share not less than the Fair Value of the Ordinary
Shares determined in accordance with article 36,

Where an Ordinary Shareholder (taken together with any person or persons acting in concert
(within the meaning of The City Code on Takeovers and Mergers) with him) obtains a
Controlling Interest or a Super Controlling Interest by virtue of acquiring Ordinary Shares
("additional shares") as an Acceptor or a Purchasing Shareholder pursuant to article 33 or
article 34 or on the allotment and issue of new Ordinary Shares, such Ordinary Shareholder
shall make a written offer ("Takeover Offer”) (open for acceptance in England for at least
8 weeks but not more than 12 weeks Yrom its delivery which shall be made personally to each
of the Ordinary Shareholders) to all the Ordinary Shareholders to purchase all the Ordinary
Shares then in issue for cash (at the same time, at the same price and on the same terms and
conditions for each Ocdinary Shareholder) at a price per share, in the case where the Ordinary
Shareholder acquired the additional shares under a Default Sale, not less than the Fair Value
on which the Default Price was based at which the Ordinary Shareholder acquired the
additional shares, and otherwige not less than the Fair Value of the Ordinary Shares
determined in accordance with article 36. Forthwith upon an Ordinary Shareholder becoming
bound to make a Takeover Offer under this paragraph (B), the Company shall notify each
Ordinary Shareholder accordingly. Such Takeover Offer shall be made in the case where the
Ordinary Shareholder acquired the additional shares under a Default Sale, within 14 days of
such Ordinary Shareholder being registered as the holder and issued with a share certificate
in respect of the additional shares, and otherwise within 14 days of determination of the Fair
Value in accordance with article 36.

Betore accepting a Takeover Offer an Crdinary Shareholder shall give a Transfer Notice to
the Company pursuant te article 33 including a statement identifying the offeror as the person
to whom he wishes to transfer his Ordinary Shares and the price per share proposed to be
paid by the offeror determined in accordance with paragraph (A) or (B) above (as the case
ay be) and, provided that as an additional matter the Company is reasonably satisfied that
the offer is a bona fide Takeover Offer in accordance with article 35 (A) or (B), the
provisions of article 33 (which shall be read subject to paragraph (D) below) shalf apply.

Subject to paragraph (C), each Ordinary Shareholder shall be entiiled to accept the Takeover
Offer in respect of all (but not pari only) of the Ordinary Shares held by him and to complete
any sale of such Ordinary Shares to the proposed transferee pursuant to the Takeover Offer,
rotwithstanding that the period of 30 days referred to in article 33(G)(i) may have expired
(without the need 10 give a further Transfer Notice), provided that the proposed transferee
completes simultaneously the sale of all the Ordinary Shares agreed to be sold pursuant to the
Takeover Offer by that and other Ondinary Sharcholders within 7 days of the offer closing
except so far as fatluce 10 complete is the Gt of an offeree.

The board shall refuse to register any transfer of any shares agreed to be sold pursuant to the
‘Takeover Offer unless the saie of all the shares agreed 1o be sold pursuant to the Takeover
ORer is completed and the consideration paid except so far as failute 1o complete is the fault
of an offeree,

FAIR VALUE
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36. Fair “alue

(A)  For the purposes of the articles, "Fair Value" shall be the value per share determined
pursuant to paragraph (B) below.

(B) §)] In the case of a Default Sale, the Fair Value shall be the value per share agreed in
: writing between the Defaulting Shareholder(s) concerned and the Eligible
Shareholders and, in the absence of such agreement or if such agreement has not been
notified 10 the Company after 14 days of the date on which the Company is deemed
to be appointed as the agent of the Defaulting Shareholders concerned for the
purposes of the sale of the Default Shares pursuant 0 article 34, shall be determined

in accordance with sub-paragraph (iv) below.

(i) In the case of a proposed Takeover Offer pursuant to article 35(A), the proposed
transferee may by notice given to the Company and the Relevant Shareholders request
the determination of the Fair Value for the purposes of the proposed Takeover Offer
and the Fair Value shall be the value per share agreed in writing between the offeror
and the Relevant Shareholders or, in the absence of such agreement or if such
agreemen: has not been notified to the Company after 14 days of service of such
notice by the proposed transferee, shall be determined in accordance with sub-
paragraph (iv) below.

(iii)  In the case of a Takeover Offer pursuant to article 35(B), the Fair Value shall be the
value per share agreed in writing between the offeror and the Relevant Sharehoiders
or, in the absence of such agreement after 14 days of the offeror becoming bound io
make a Takeover Offer pursuant to article 35(B), shall be determined in accordance
with sub-paragraph (iv) below.

(iv)  Failing agreement of the Fair Value in accordance with sub-paragraph (i), (ii) or (iii)
above the persons named therein shall, within 5 business days, agree the identity of
an independent firm of chartered accountants whom they wish to determine the fair
value of the Ordinary Shares concerned. If the relevant persons fail to agree upon
a suitable firm within such period the Company shall within 5 business days refer the
matter to the President for the time being of the Institute of Chartered Accountants
in England and Wales who shall be requested to nominate a firm. Each Ordinary
Shareholder shall use its reasonable endeavours to ensure that the firm so selected
submits its valuation of the Ondinary Shares concerned to the Company within 30
days of its selection. Such vafvation shall be made on the basis of an open market
sale {on the date the fiem is instrected (0 make such valuation) of the Ordinary Shares
concerned in the Company batween an unconnected willing buyer and seller, ignoring
any premium which a competilor of the Company would be prepared to pay and
taking no account of whether the shares concerned represent a majority or a minority
interest. The cost of such valuation shall, in the case of a Default Sale, be borne by
the Eligible Sharcholders and the Defaulting Shareholders pro rata 1o the paid-up
nominal value of their respective holdings for the time being or, in the case of a
Takeover Offer pursuant 1o anicie 35(A), between the Relevant Shareholders pro rata
to the paid-up nominal value of their respective holdings for the time being or, in the
case of 3 Takeover Offer pursvant to article 35(B), between the Relevam Shareholders
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and the offeror (if not then a Relevant Sharehoider) pro rata to the paid-up nominal
value of their respective holdings for the time being.

Any firm instructed in accordance with paragraph (B) (iv) above shall be deemed to act
hereunder as an expert and not as an arbitrator and his determination shall be final and
binding on all persons concerned and in the absence of fraud the firm shall be under no
fiability to any such person by reason of its determination or certificate or anything done or
permitted to be done by it for the purpose thereof or in connection therewith,

REQUIRED DISPOSALS BY JEOPARDY PERSONS

Required Disposals by Jeopardy Persons

0]

(1))

Subject to paragraph (D), if any person is or becomes a Jeopardy Person, the
Disinterested Directors may serve a written notice ("Disposal Notice") on such
person and, if the Jeopardy Person is not the registered holder of all or part of the
Jeopardy Shares, on the registered holders of the Jeopardy Shares. Where two or
more persons become Jeopardy Persons as a result of the acquisition of shares by any
one or more of them, any Disposal Notice shall be served on the person so acquiring
the shares, A Disposal Notice shall state that the Disinterested Directors consider
that the addressee is a Jeopardy Person or a Jeopardy Shareholder and briefly state
their reasons, set out the restrictions referred to in article 38 and call for the Ordinary
Shareholder concerned to effect a disposal ("Required Disposal*} of such minimum
number of Jeopardy Shares as the Disinterested Directors reasonably consider
necessary to cause the Jeopardy Person concerned to cease to be a Jeopardy Person.
An Ordinary Shareholder upon whaom a Disposal Notice has been served shall, within
21 days thereof, give a Transfer Notice to the Company under article 33(A) in respect
of at least the number of shares specified in the Disposal Notice (unless and to the
extent that the disposal of such shares has been effected by way of a Permitted
Transfer which has been lodged at the office and which does not cause any other
person to become a Jeopardy Person} and the provisions of article 33 shall take effect
accordingly subject to paragrapir (C).

The Disinterested Direclors may extend the period in which a Disposal Notice is
required to be complied with and shall, by notice in writing to the recipieat of a
Disposal Natice, withdraw such notice (whether before or after the expiration of the
period referred to) and notify such person that he is no longer a Jeopardy Person or
a Jeopardy Sharcholder upon receipt by the Company of written confirmation from
OFLOT that the participation in the Company by the Jeopardy Person concerned will
notoceasion aJeopardy Event or upon the Disinterested Directors determining (acting
reasonably) that there are no longer reasonable grounds for apprehending that a
Jeopardy Ewvent is reasonably likely to occur by reason of the participation of the
Jeopardy Person(s) cuncerned, If a Disposal Notice is withdrawn then all offers and
acceplances under article 33 and/or article 34 shall be void unless and to the extent
that the Jeopardy Sharcholder has become bound to transfer Sale Shares to Acceptors
in accordance with article 33(F) or to transfer Default Shares to Purchasing
Shareholders pursuant to article 34(C)(v).
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Where a Disposal Notice has been served on any Ordinary Shareholder (and has not been
withdrawn):

{0 where such Ordinary Shareholder served a Transfer Notice in accordance with
paragraph (A):

() if the Company shall not pursuant to article 33 within the Prescribed Period
find Acceptors or Purchasing Shareholders willing to purchase all the shares
concerned or if the Disinterested Directors consider (acting reasonably) and
agree on reasonable grounds that the Company has no prospect of finding
Acceptors or Purchasing Shareholders of all such shares; or

{h) if the Transfer Motice identified a Purchaser and the Ordinary Shareholder
concerned (as the Proposing Transferor) has not transferred to the Purchaser
all such shares for which the Company has not given notice that it has found
(or has given notice that it has no prospect of finding) Acceptors in
accordance with article 33(G); or

(ii) if such Ordinary Shareholder fails to give a Transfer Notice in accordance with
paragraph (A),

any Relevant Shareholder may at any time and from time to time by notice to the Company
require the Company to offer or re-offer (as the case may be) the shares or the remaining
shares the subject of the relevant Disposal Notice to the Relevant Shareholders wher.upon the
Company shall be deemed to be appointed irrevocably the agent of such Ordinary Shareholder
for the sale of its entire holding of Ordinary Shares (as if they were Default Shares) (together
with all rights attachied thereto) at the Default Price (which for this purpose shall be the Fair
Value) in aceordance with the provisions of asticle 34(C).

The Disinterested Directors may by notice to the recipient of a Disposal Notice and the
Relevant Sharcholders reduce all or any of the periods specified in article 33 in order to
expedite the proceedings described therin to the extent that the Disinterested Directors
determine in their absolute disceetion necessary or desirable in order to protect the best
interests of twe Company.

Before serving a Disposal Notice, the Disinterested Directors shall, unless they reasonably
beligve such negotiations would not be in the interests of the Company, enter into negotiations
in good faith with OFLOT 10 try 1o persusde OFLOT that any action which OFLOT is
entitled to ke is not appropriate or necessary and/or that OFLOT should agree o a
reasonable period of time in which such action will not be taken provided that the position
piving rise to the need for such action is remedied within such period,

Articles 130 and §31 shall be deemed to apply for the purposes of the giving of notice to or
by a Jeopardy Person who is not a member as if such Jeopardy Person were 2 member and
lis registered address or address for service were the address {or if more than one, one of
the addresses), if any, at which the directors believe him o be resident or carrying on
business or his last known address as showa on the register.
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SUSPENSION OF SHARE RIGHTS

38, Suspension of share rights

(A) Any member who is a Defaulting Shareholder or a Jeopardy Shareholder or who has been
given an Information Default Notice which has not been withdrawn, and any member which
i$ a group undertaking in relation to that member, shall not be entitled:

to receive notice of ot lo be present or to vote (either in person or by proxy) at any
general meeting of the Company or at any separate meeting of the holders of any
class of shares or on a poll, or to exercise other rights conferred by membership in
relation to the meeting or poll;

to be paid any dividend, to elect to receive shares instead of any dividend or 1 be
paid any other amount payable in respect of any shares held by himm but, urless
OFLOT requires otherwise, such dividend or other amount shatl accrue due tv such
member and be held by the Commpany and paid by the Company to such member or
as he may direct (without interest) within 14 days of this article ceasing to apply to
such member;

to appoint any person to be a director pursuant to article 74 or article 75.

(B) Any director appointed pursuant to article 74 or article 75 by any member to which paragraph
(A) applies shall automatically cease to be a director immediately upon such member or any
of its group undertakings becoming a Defaulting Shareholder or a Jeopardy Shareholder or
being given an Information Default Notice and, without prejudice to article 74 or article 75,
shall not be deemed to be reappointed by virtue of this atticle ceasing to apply to such
member.,

Any member to which paragraph (A) applies, if and for so long as it would otherwise
be entitled to appaint one or more directors under article 74 or article 75, shall be
entitled at any time and from time to time to nominate any one person (not being a
director) to receive notice of and to attend and speak (but, for the avoidance of doubt,
not to vote) at any meeting ef the Disinteresied Directors held for the purpose of
considering any matter which concerns such member including, without limitation,
any action under asticle 34 or article 37 which concerns such member, and to rescind
the nomination of any pesson so nominated. Such nominee shall not hold himself out
or be held out as a director and shall not be deemed 10 be or empowered to act as a
director for any of the purposes of the Acis or the anticles.

Any nomination or any rescission of a nomination pursuant to sub-paragraph (i) above
shall be effected by wrilten notice to the Company signed by or on behalf of the
relevant member and 14t at or sent by post or facsimile transmission o the office and
shall take effect immediately vpon deposit of the notice,

RMPSO1M3.29C -10 -




39.

(A)

(B)

40.

(A)

®)

(©)

4l.

42.

TRANSMISSION OF SHARES
On death

The Company may recognise only the personal representatives of a deceased member as
having title to a share held by that member alone or to which he alone was entitled, In the
case of a share held jointly by more than one person, the Company may recognise only the
survivor or sucvivors as being entitled to it.

Nothing in the articles releases the estate of a deceased member from liability in respect of
a share which has been solely or jointly held by him.

Election of person entitled by transmission

A person becoming entitled by transmission to a share may, on production of any evidence
the board may require, elect either to be registered as a member or to have a person
nominated by him registered as a member.

If he elects to be registered himself, he shall pive notice to the Company to that effect, Ifhe
elects 10 have another person registered, he shall execute an instrument of transfer of the
share to that person, All the provisions of the articles relating to the transfer of shares apply
to the notice or instrument of transfer (as the case may be) as if it were an instrument of
transfer executed by the member and his death, bankruptcy or other event giving rise to a
transmission of entitlement had not occurred.

The board may give notice requiring a person to make the election referred to in paragraph
(A) above, If that notice is not complied with within 60 days the board may withhold
payment of all dividends and other amounts payable in respect of the share until notice of
election has been made,

Rights on transmission

Where a person becomes entitled by wransmission to a share, the rights of the holder in
relation to that share cease. The person entitled by transmission may, however, give a good
discharge for dividends and other amounts payable in respect of the share and, subject to
articles 40 and 118, has the rights to which he would be entitled if he were the holder of the
shara, The person entitled by transmission is not, however, before he is registered as the
holder of the share, entitted in respect of it to receive notice of or exercise righis conferred
by membecship in relation W meetings of the Company or a separate meeting of the holders
of a class of shares,

ALTERATION OF SHARE CAPITAL
Increase of capital

The Company may by ordinary resolution increase its share capital by a sum to be divided
into shares of an amount prescribed by the resolution.
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Reduction of eapital

Subject to the Acts, the Company may by special resolution (a "resolution for reducing
share capital") reduce its share capital, capital redemption reserve and share premium
account in any way.

On a resolution for reducing share capital put to any general meeting of the Cempany, for
the purposes of voting against such resolution, if necessary, the voting rights attaching to the
Ordinary Shares held by each Relevant Shareholder shall be increased so that the votes that
may be cast by such Relevant Shareholder exceed by one vote one third of all the votes that
may be cast in respect of that resolution, such additional votes to be divided as determined
by the board as nearly as practicable (without creating fractions of votes) equally between the
Ordinary Shares held by that Ordinary Shareholder,

Purchase of own shares

The Company shall not purchase any of its own shares of any class in any way other than
shares which were issued as redeemable shares.

GENERAL MEETINGS
General meelings

The Company shall hold annea! general meetings, which shall be convened by the board, in
accordance with the Acts.

All general meetings of the Company other than annual general meetings are cafled
extraordinacy peneral meetings,

Cenvening of extruanedinnry general meetings

The board may convene an extraordinary general meeting whenever it thinks fit. The board
must convene an extraordinary general meeting immediately on receipt of a requisition from
members in accordance with the Acts and in default a meeting may be convened by
requisitionists as provided in the Acts. At 2 meeting convened on a requisition or by
requisitionists no business may be transacted excepl that stated by the requisition or proposed
by the board,

Length and form of notice
All annual general meetings and any extraordinary general meeling called for the passing of
a special reselution shall be called by not less than 21 clear days' nolice.  All other

extraordinary gereral meetings shall be called by not less than 14 clear days’ notice.

Subject to the Acts, and althovgh called by shorter notice than that specified in paragraph (A),
a general meeling is deemed (0 have been duly called if it is so agreed:
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(ii)

in the case of an annual general meeting, by all the members entitled to attend and
vote at the meeting; and

in the case of another meeting, by a majority in number of the members having a
right to attend and vote at the meeting, being a majority together holding not less than
05 per cent. in nominal value of the shares giving that right.

The notice of meeting shall specify:

®

@D
(iii)
(iv)

)

whether the meeting is an annual general meeting or an extraordinary general
meeting;

the place, the date and the time of the meeting;
the general nature of the business to be transacted at the general meeting;

if the meeting is convened to consider a special or an extraordinary resolution, the
intention to propose the resolution as such; and

with reasonable prominence, that a member entitied to attend and vote is entitled to
appuint one or more proxies to attend and, on a poll, vote instead of him and that a
proxy need not also be a1 member.

The notice of meeting shall be given to the members (cther than any who, under the
provisions of the articles or restrictions imposed on shares, are not entitled to receive notice),
to the directors and to the auditors.

Omission to send notice

The accidental omission 1o send a notice of meeting or, in cases where it is sent out with the
notice, an instroment of proxy to, or the non-receipt of either by, a person entitied to receive
it daes not iavalidate the proceedings a1 a general meeling.

PROCEEDINGS AT GENERAL MEETINGS

Quorum

No business may be transacted at a general meeting unless 2 quorum is present. The absence
of a quorum does ol prevent the appointment of a chairman in accordance with the articles,
which is not treated as part of the business of the mecting.

The quorum for a general meeling is for all purposes two or more Relevant Shareholders
present in person or by proxy, entitled to vote and holding by paid-up nominal value at feast
half of the Relevant Share Capital.
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Procedure il quorum not present

If a quorum is not present within five minutes (or such longer period as the chairman in his
absolute discretion thinks fit) from the time fixed for the start of the meeting or if during the
meeting & quorum ceases to be present, the meeting, if convened by or on the requisition of
members, is dissolved. In any other case it stands adjourned to such time (being not less than
14 days nor more than 28 days later) and place as the chairman (or, in default, the board)
decides,

At an adjourned meeting the quorum is two members present in person or by proxy and
entitled to vote. If a quorum is not present within five minutes {or such longer period as the
chairman in his absolute discretion thinks fit) from the time fixed for the start of the meeting
or if during the meeting a quorum ceases to be present, the adjourned meeting is dissolved.

The Company shall give not less than seven clear days’ notice of any meeting adjourned for
the lack of a quorum and the notice shall state the quorum requirement,

Chairman

‘The Chairman (if any) shall preside as chairman at a general meeting, If there is no chairman
or deputy chairman, or if at a meeting neither is present within five minutes after the time
fixed for the start of the meeting, or neither is willing to act, the directors present shall select
one of their number to be chairman, and if only one director is present and willing to act, he
shall be chairman. In default, the members present in person and entitled (o vote shall choose
one of their number to be chairman,

Director’s right 1o attend and speak

A director is entitled to attend and speak at a gencral meeting and at a separate meeting of
the holders of a class of shares or debentures whether or not he is a member.

Pswer to adjourn

The chairman may, with the consent of a meeting at which a quorum is present (and shall,
if s0 directed by the meeting) adjorrn a meeting from time to time and from place to place
or for an indefinite period.

Without prejudice to any other power which he may have under the provisions of the articles
or at commwon law, the chairman may, without the consent of the meeting, interrupt or
adjourn o meeting from time to time and from place to place or for an indefinite period if he
is of the opinion that it has become necessary 1 do so in order (i) to secure the proper and
ordesly conduct of the mweeting, or (ii) 1 give B persons entiled 10 do so a reasonable
opporunity of speaking and voting at the meeting, or (iii) 1o ensure that the business of the

meeting is properly disposed of,
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54, Notice of adjourned meeting

Without prejudice to article 50(C), whenever a meeting is adjourned for 28 days or more or
tor an indefinite period, at least seven clear days’ notice specifying the place, the date and
time of the adjourned meeting and the general nature of the business to be transacted shall be
given to the members (other than any who, under the provisions of the articles or restrictions
imposed on any shares, are not entitled to receive notice), the directors and the auditors.
Except in these circumstances, and subject to article 50(C), it is not necessary to give notice
of an adjourned meeting or of the business to he transacted at the adjourned meeting.

| 55.  Business at adjourned meeting

No business may be transacted at an adjourned meeting other than the business which might
properly have been transacted at the meeting from which the adjournment took place.

} 56, Accommodation of members at meeting

. If it appears 10 the chairman that the meeting place specified in the notice convening the
| meeting is inadequate to accommodate alt persons entitled and wishing to attend, the meeting
‘ is duly constituted and its proceedings valid if the chairman is satisfied that adequate facilities

are available to ensure that a member who is unable to be accornmodated is able (i) to

participate in the business for which the meeting has been convened, and (ji) to hear and see
’ all persons present who speak {whether by the use of microphones, loud-speakers, audio-
visual communications equipment or otherwise), whether in the meeting place or elsewhere,
and (jii) to be heard and seen by all other persons present in the same way.

YOTING

57. Method of voting

(A)  Ata gencral meeting, a resolution put to the vote of the meeting is decided by a show of
hands unfess (before or on the declaration of the result of the show of hands) a poll is duly
demanded,

(B)  Subject to the Acts, a po)! may be demanded on any question by:

) the chairman of the mecting; or

(i} oot less than three members present in person or by proxy and entitled to vote; or

(iii) a member or members present in person or by proxy representing in aggregate not
less than one-tenth of the toal voting rights of all the members having the right to
vole af the meeting;

(iv) a member or membars present in parson or by proxy holding shares conferring a
right (0 vote at the meeting, being shares on which an aggregate sum has been paid

up equal to not less than one-tenth of the total sum paid up on alf the shares
conferring that right.
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A demand by a proxy is deemed to be a demand Ly the member appointing the proxy.

Unless a poll is demanded and the demand is not withdrawn, a declaration by the chairman
that the resolution has been carried, or carried by a particular majority, or last or not carried
by a particular majority, and an entry to that effect in the book containing the minutes of
proceedings, is conclusive evidence of the fact without proof of the number or proportion of
the votes recorded in favour of or against the resolution.

Proceduce on a poll

If a poll is properly demanded, it shall be taken in such manner as the chairman of the
meeting directs. He may appoint scrutineers, who need not be members, and may fix a time
and place for declaring the result of the poll. The result of the poll is deemed to be the
resolution of the meeting at which the polt is demanded.

A poll demanded on the election of a chairman or on any question of adjournment shall be
1aken at the meeting and without adjournment. A poll demanded on another question shall
be taken at such time and place as the chairman decides, either at once ot afier an interval
or adjournment (but not more than 30 clear days after the dare of the demand).

No notice need be given of a poll not taken immediately if the fime and place at which it is
10 b taken are announced at the meeting at which it is demanded. In any other case at feast
seven clear days' notice shall be given specifying the time and place at which the poll is to
be taken.

The demand for a poll may be withdrawn but only with the consent of the chairman, A
demand withdrawn in this woy validates the result of a show of hands declared before the
demand is made. In the case of a polf demanded before the declaration of the result of 2
show of hands, the meeting shall continue as if the demand has not been made,

“The demand fuc a poll (other than on the election of the chairman of the meeting or on a
question of aljournment) doas not prevent the meeting continuing for the transaction of
husiness other than the question on which a poll has been demanded.

On a poll, vores may be given in person or by proxy antt a meaber entitled to more than one
wote need not, il he votes, use all his votes or cast all the voies he uses in the same way.

Yotes of membrers

Subject 10 acticles 3 and 43(8), 74(D) and 75(D) and 1o special terms 25 to voling on which
ohiares have been issued, or 3 suspensian or abrogation of voting rights pursuant o the
articles, at a general meeting every member present i person has on a show of hands one
yute and every member present in parson or by proxy has ona poll one vote for every share
of which he is the holder.
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In the case of joint holders of a share, the vote of the senior who tenders a vote, whether in
person or by proxy, shatt be accepted to the exclusion of the votes of the other joint holders,
and seniority is determined by the order in which the names of the holders stand in the
register.

A member in respect of whom an order has been made by a court or official having
jurisdiction (whether in the United Kingdom or elsewhere) that he is or may be suffering from
mental disorder or is otherwise incapable of running his affairs may vote, whether on a show
of hands or on a poll, by his guardian, receiver, curator bonis or other person authorised for
that purpose and appointed by the court. A puardian, receiver, curator bonis or other person
may, on a poll, vote by proxy if evidence (fo the satisfaction of the board) of the authority
of the person claiming to exercise the right to vote is deposited at the office (or at another
place specified in accordance with the articles for the deposit of instruments of proxy) within
the time limits prescribed by the articles for the deposit of instruments of proxy for use at the
meeting, adjourned meeting or poll at which the right to vote is to be exercised,

No casting vote

In the case of an equality of votes, the chairman shall not have 2 casting vote in addition to
any vote to which he is entitled as a member.

Restriction on voting rights for unpaid calls ete.

Unless the hoard otherwise decides, no member is entitled in respect of a share held by him
1o be present or to vote, either in person or hy proxy, at a general meeting or at a separate
meeting of the holders of class of shares or on a poll, or to exercise other rights conferred
by membership in relation to the meeting or poll, if a call or other amount due and payable
in respect of the share is unpaid. This restriction ceases on payment of the amount
outstanding and all costs, charges and expenses incurred by the Company by reason of the
non-payment,

Voting by proxy

An instrument appointing a proxy shall be in writing in any usual form (or in ancther form
approved by the board) and shall be executed by the appointor or his duly constituted attorney
or, if the appointor is a company, under its seal or under the hand of its duly authorised
otticer or attorney or other person authorised to sipn,

An instrumsant of proxy is deemed (unless the contrary is stated in it) to confer authority to
vote on a show of hands, to demand or join in demanding a poll and to voie on a resolution
or amendment of a resolution put to, or other business which may properly come before, the
meeting or meetings for which it is given, as the proxy thinks fit.

A proxy need not be a member,
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A member may appoint more than one proxy to attend on the same occasion, When two or
more vatid but differing instruments of proxy are delivered for the same share for use at the
same meeting, the one which is last validly delivered (regardless of its date or the date of its
execution) shall be treated as replacing and revoking the other or others as regards that share.

Deposit of an instrument of proxy does not prevent a member attending and voting in person
at the meeting or an adjournment of the meeting or on a poll.

An instrument of proxy is (unless the contrury is stated in it} valid for an adjournment of the
meeting as well as for the meeting or meetings to which it relates, An instrument of proxy
is valid for 12 months trom the date of execution.

Subject to the Acts, the Company may send instruments of proxy to all or none of the persons
entitled to receive notice of and 1o vote at 2 meeting. If senl the instrument shall provide for
two-way voting (without prejudice to a right to abstain) on all resolutions set out in the notice
of meeting,

Deposit of proxy

An instrument of proxy, and (if required by the board) a power of anorney or other authority
under which it is executed or a copy of it notarfally certified or certified in some other way
approved by the board, shall be:

0] deposited at the office, or another place in the United Kingdom specified in the notice
convening the meeting or in an instrument of proxy or other accompanying document
sent by the Compasy in relation to the meeting, not less than 48 hours before the
time for holding the meeting or adjourned meeting or the taking of a poil at which
the person named in the instrument proposes 10 vole; or

(ii) in the case of a meeting adjourned for less than 28 days but more than 48 hours or
in the case of a poll wken more than 48 hours afler it Is demanded, deposited as
required by paragraph (i) not ess than 24 hours before the time appointed for the
holding of the adjourned mecting or the taking of the polis or

(ii))  in the case of a mesting adjourned for less than 48 hours or in the case of a poll not
taken immediately bul taken not more than 48 hours afier #t was demanded, delivered
at the adjourncd meeting or at the mecting at which the poll was demanded to the
chairman or to the seeretary or to a director,

An instrument of proxy not deposited or delivered in accordance with this article is invalid,

When votes by pruxy valid though autherily revoked

A vote given or poll demandad by a proxy or authorised representative of a company is vafid
despite termination of his authorily unless notice of termination is received by the Company
at the affice (or other place specified for depositing the instrument of proxy) at least ope hour
hefore the time for holding the meetiag or adjourned meeting 2t which the vote is given or
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(in the case of a poll taken otherwise than at or on the same day as the meeting or adjourned
meeting) the time appointed for the taking of the poll at which the vote is cast,

MISCELLANEOQUS
Corporate representative

A company which is a member may, by resolution of its directors or other governing body,
authorise a person to act as its representative at a meeting or 2t a separate meeting of the
holders of a class of shares (the "representative"), The representative is entitled to exercise
on behalf of the comparny (in respect of that part of the company’s holding of shares to which
the authorisation relates) those powers that the company could exercise if it were an individual
member. The company is for the purposes of the articles deemed to be present in person at
a meeting if the representative is present. All references to attendance and voting in person
shall be construed accordingly. A director, the secretary or other person authorised for the
purpose by the secretary may require the representative to produce 3 certified copy of the
resolution of authorisation before permitting him to exercise his powers.

Objections to and error in voting

No objection may be made to the qualification of a voter or to the counting of, or failure to
count, a votie, except at the meeting or adjourned meeting at which the vote objected to is
tendered or at which the error occurs. An objection properly made shali be referred to the
chairman of the meeting and only invaiidates the result of the voting if, in the opinion of the
chairman, it is of sufficient magnitude to affect the decision of the meeting. The decision of
the chairman is conclusive and binding on afl concerned.

Amendments to resolutions

If an amendment proposed to a resolution under consideration is ruled out of order by the
chairman of the meeting the proceedings on the substantive resolution are not invalidated by
an error in his ruling.

Members’ written resolutions

A resolution in writing executed by or on behalf of each member who would have been
entitled to wote upor it if it had been proposed at a genecal meeting at which he was present
is as effective as i€ it had been passed at a general mesting duly convened and held. The
resolution in writing may consist of several instruments in the same form each duly executed
by or on behalf of one or more members. If the resolution in writing is described as a special
resolution or as an extraordinary resolution, it has effect accordingly.

Class Meelings

A separate meeting for the holdees of a class of shares shall be convened and conducted as
nearly as possible in the same way as an extraordinary general meecting, except that:
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()] no member, other than a director, Is entitled to notice of it or to attend unless he is
a holder of shares of that class;

(i) no vote may be given except in respect of a share of that class;

(i)  the quorum at the meeting is two persons present in person holding or representing
by proxy at least one-third in nominal value of the issued shares of that class;

(iv)  the quorum at an adjourned meeting is two persons holding shares of that class who
are present in person or by proxy; and

\9)] a polt may be demanded in writing by a member present in person or by proxy and
entitled to vote at the meeting and on 2 poll each member has one vote for every
share of that clasg of which he is the holder.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
70. Number of directors
Unless and until otherwise decided by the Company by ordinary resolution approved in

writing by all the Relevant Shareholders, the number of directoss must not exceed 15 nor be
less than 2,

:5‘ 71. Power of the Relevant Shareholders to appoint Additional Directors

I

{ (A)  Subject to adicle 70, alt the Relevant Shareholders acting jointly at any time and from time

i to time may appoint any person who is willing to act to be a director ("Additional

I Director™), provided that any such appeintment does not cause the number of directors so
appointed to exceed one, or such greater number of directors as the Relevant Shareholders
may aolify in writing to the Company, and may remove any director so appointed.

b
& (B)  Any appointment or removal of a director pursuant to paragraph (A) above shall be effected
o by written notice to the Company signed by or on behalf of each of the Relevant Shareholders
and left at or sent by post or facsimile transmission to the office and (subject if required by
OFLOT from time to time, in the case of an appointment, to the prior approval of OFLOT)

& shal! take effect immediately on deposht of the notice or on such later date (if any) as may be q
specified in the notice,

‘}* 72.  Company not eatitied 1o appoint directors

\;F The Company shall not appoint any person to be a director.

‘ 73.  Appointment of executive direclors

Subject 10 the Acts and the prior written approval of all the Relevant Sharcholders, the board
may appoint one or more of its body to hold employment or executive office (including that
;. of managing director) with the Company for such term (subject io the Acts) and on any other
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conditions the board thinks fit. The board may revoke or terminate an appcintment, without
prejudiee to a claim {or damages for breach of contract,

74. Power of Ten Percent Shareholder to appoint directors

(A) Subject to article 38, a Ten Percent Shareholder or any member of a Ten Percent Shareholder
Group on behalf ¢f such group at ary time and from fime to time may appoint any person
who is willing to act to be a director, provided that any such appointment does not cause the
total number of directors so appointed by that Ten Percent Shareholder or Ten Percent
Shareholder Group to exceed one, and may remove any director so appointed.

B) Any appointment or removal of a director pursvant to paragraph (A) above shall be effected
by written notice to the Company signed by or on behalf of any member entitled to make
such appointment or removal and feft at or sent by post or facsimile transmission to the office
and shall (subject if required by OFLOT from time to time, in the case of an appointment,
to the prior approval of OFLOT) ti:ke effect immediately upon deposit of the notice or on
such later date (if any) as may be spaeified in the notice.

(C)  Subject as provided below, any director appointed pursuant to paragraph (A) above shail

. automatically cease to be a director immediately upon the Ten Percent Shareholder or Ten

i Percent Shareholder Group that appointed him ceasing to be a Ten Percent Shareholder or

: Ten Percent Shareholder Group provided that where the Ten Percent Shareholder or Ten

Percent Shareholder Group ceases to be so by virtue of becoming a Twenty Perceat

| Sharcholder or Twenty Percent Sharcholder Group any director appointed pursuant to

’ paragraph (A) above shall not thereby cease to be a director 4nd shall be deemed for the
purposes of article 75 to have been appointed pursuant to article 75(A).

(D)  On any resolution put to any general meeting of the Company to remove any director
appointed pursuant to paragraph (A) above, for the purposes of voting against such resolution,
if necessary, the voting rights attaching (0 Ordinary Shares held by the Ten Percent
Sharcholder or the members of the Ten Percent Sharcholder Group that appointed him shall
be increased so that the votes that may be cast by him/them equal 2 simple majority of all the
voles that may be cast in respect of that resolution, such additional votes to be divided as
determined by the board as near as practicable (without creating fractions of votes) equally
between the Ordinary Shares held by that Ten Percent Sharcholder or members of that Ten
Percent Shareholder Group.

75. Povier of Twenty Percent Sharelielder (o appoint directors

(A)  Subject to article 38, a Twenty Percent Sharcholder or any member of a Twenty Percent
Shareholder Group on behalf of such group at any time and from time to time may appoint
any person who is willing to act to be a director, provided that any such appointment does
not cause the total number of dircctors so appointed by that Twenty Percent Shareholder or
Twenty Percent Shareholter Group to exceed two, and may remove any director so
appointed.

(B) Any appointment or removal of a director pursuant to paragraph (A) above shall be effected
by written notice to the Company signed by or on behalf of any member entitled to make
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such appointment or removal and left at or sent by post or facsimile transmission to the oflice
and (subject if required by OFLOT from time to time, in the case of an appointment, to the
prior approval of OFLOT) shall take effect immediately upon deposit of the notice or on such
later date (if any) as may be specified in the notice.

Any director appointed pursuant to paragraph (A) above shall automatically cease to be a
director immediately upon the Twenty Percent Shareholder or Twenty Percent Shareholder
Group that appointed him ceasing to be a Twenty Percent Shareholder or a Twenty Percent
Shareholder Group.

On any resolution put to any general meeting of the Company to remove any director
appointed pursuant to paragraph (A) above, for the purposes of voting against such resolution,
if necessary, the voting rights attaching to Ordinary Shares held by the Twenty Percent
Shareholder or members of the Twenty Percent Shareholder Group that appointed him shall
be increased so that the votes that may be cast by him/them equal a simple majority of all the
votes that may be cast in respect of that resolution, such additional votes to be divided as
determined by the board as near as practicable (without creating fractions of votes) equally
between the Ordinary Shares held by that Twenty Fercent Shareholder or the members of that
Twenty Percent Shareholder Group.

Eligibility of new directors
A director need not be a member,
Power of hourd 10 remove direclors

It the Disinterested Directors determine on reasonable grounds that the appointment or
continuation in oflice of any director will or is reasonably likely to Izad to a Jeopardy Event,
but not otherwise, that director may be removed by notice addressed to him at his Jast known
address signed by all the Disinterested Directors and copied to the Ordinary Sharcholder or
Shareholder Group that is entitled o remove him from office pursuant 10 adticle 74(A) or
article 75(A), if any.

No retirement by rotation
The directors shall pot be subject to retirement by roiation,
No vetirement on account of age

No person is incapable of being apprinted a dinector by reason of his having reached the age
of 70 or another age. Special natice is not required in connection with the appointment or
the approval of the appoistment of such poson.  No director is required 1o vacate his office
because he has reachad the age of 70 or anver age and section 293 of the Act does oot
apply to the Company, Where a general meeting is convensd at which, to the knowledge of
the hoard, a director is to bz proposed for appoiniment or reappointment who is 2t the date
of the meeting 70 ur more, the board shall give notice of his age in the notice convening the
meeting or in 2 document accompanying the notice, but the accidental omission to do so does
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not invalidate proceedings or an appaintment or reappointment of that director at that
meeting,

80, Vacation of office by director

(A)  Without prejudice to the provisions for retirement (by rotation or otherwise) contained in the
articles, the office of a director is vacated if:

§))] he resigns by notice delivered to the secretary at the office or tendered at a board
meeting; or

D] he ceases to be a director by virtye of a provision of the Acts, is removed from office
pursuant to the articles or becomes prohibited by law from being a director; or

(iii)  he becomes bankrupt, has an interim receiving order made against him, makes an
arrangement or compounds with his creditors generally or applies to the court for an
interim order under section 253 of the Insolvency Act 1986 in connection with a
voluntary arcangement under that Act; or

(iv)  an order is made by a court of competent jurisdiction on the ground (however
formulated) of mental disorder for his detention or for the appointment of a guardian,
recelver, cusator bonis or other person o exercise powers with respect (o his affairs
or he is admited to hospital jn pursuance of an application for admission for
treatment under the Mental Healthy Act 1983 or, in Scotland, under the Mental Health
(Scotland) Act 1984 and the board resalves that his office be vacated; or

(v) both he and his aliernate director appointed pursuant to the provisions of the articles
(if any) are absent, without the permission of the board, from board meetings for six
consecutive months and the board resolves that his office be vacated; or

{vi)  he ceases to be a director pursvant to acticle 38(B); or

(vit)  in the case of an Additional Director, he is removed from office by notice given 10
the Company in accordance with article 713 or

(viii) in the case of a direstor appointed pursuant to agticle 74 or 75, he is removed from
office by notice given to the Campany in accordance with arficle 74 or 75, as the
case may be; or

(ix)  he ceases 10 be a director purssant %o anticle 74(C) or 75(C); or

(x) he ¥s removed from oflice by the board pursuant (o article 77,

(B) A resolution of the Disinterested Directors declaring a director 1o have vacated office under

the terms of this article is conclusive ag 10 the fact and grounds of vacation stated in the
resolition,

RMP$0IM3.20C -43-




8l.

(A)

®

82,

83.

34,

ALTERNATE DIRECTORS
Appointment

A director {other than an alternate director) may by notice delivered to the secretary at the
office, or in any other manner approved by the board, appoint as his alternate director:

§)] another director, or
(i) another person willing to uct.

No appointment of an alternate director who is not already a director is effective until his
consent to act as a director in the form prescribed by the Acts has been received at the office,

An ajternate director need not be a member and is not counted in reckoning the number of
directors for the purpose of article 70.

Revocation of appoiniment

A director may by notice delivered to the secretary at the office revoke the appointment of
his alternate director and, subject to the provisions of the preceding article, appoint another
person in his place, M a director ceases to hold the office of director or if he dies, the
appointment of his alternate director automatically ceases. If a director retires but is
reappointed at the meeting at which his retirement takes effect, a valid appointment of an
alternate director which was in force immediately before his retirement continues to operate
after his reappointment as if he has not retired. The appointment of an alternate director
ceases on the happening of an event which, if he were a director otherwise appointed, would
cuuse him to vacate office,

Participation in honrd mectings

An alternate director is, it he gives the Company an address in the Unitad Kingdom at which
notices may be served on him, entitted to receive notice of all meetings of the board and all
committees of the hoard of which his appointor is a member and, in the absence from those
meetings of his appointor, to aitensd and wote at the meztings and to exercise all the powers,
rights, duties and authoritizs of his appointor. A director acling as alterazte director has a
separate vote at mectings of the board and committees of the board for each direcior for
whom he acis as alternate director but he counts as only one for the purpose of determining
whether 2 quorum is poesent.

Respamsibility

A person acting as an alleraate directar is an officer of the Company, is alone responsible to
the Company for his acts and defaults, and is not deemed to be the agent of his appointor.
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REMUNERATION, EXPENSES AND PENSIONS
Directors’ fees

The Company shall pay to each of the Additional Directors (but not alternate directors or
directors appointed under articles 74 and 75) for their services as directors such fees as the
board may determine, A fee payable to a director pursuant to this article is distinct from any
salary, remuneration or other amount payable to him pursuvant to other provisions of the
articles and accrues from day to day.

Additional remuneration

An Additional Director who, at the request of the board, goes or resides abroad, makes a
special journey or performs a special service on behalf of the Company may be paid such
reasonable additional remuneration (whether by way of salary, percentage of profits or
otherwise) and expenses as the board may decide.

Expenses

A director is entitled to be repaid all reasonable travelling, hotel and other expenses properly
incurred by him in the performance of his duties as director, including expenses incurred in
attending meetings of the board or of committees of the board or general meetings or separate
meetings of the holders of a class of shares or debentures,

Remuneration and expenses of allernute directors

An alternata director is not entitled to a fee from the Company for his services as an alternate
director, The fee payable to an alternate director is payable out of the fee payable to his
appointor and consists of such portion (if any) of the fee as he agrees with his appointor. The
Company shall, however, repay to an alternate director expenses incurred by him in the
performance of his duties if the Company would have been required [o repay the expenses
10 him under the preceding article had he been a director.

Directors' pensions and other henefits
p

The board may exercise all the powers of the Company to provide pensions or other
retirement or superannuation benelits and to provide death or disability beaefits or other
allowances or gratuities (by insurance or otherwise) for a person who is or has at any time
been a director of (i) the Company, or (ii) a company which is or was a subsidiary of the
Company, or {iii} a company which is or sas allied 10 or associated with the Company or a
suhsidiary of the Company, or {iv) a predecessor in business of the Company or of a
subsidiary of the Company (and for any member of his family, including a spouse or former
spouse, or a person who is or was dependent on him).  For this purpose the board may
establish, maintain, subscribe and contribute to any scheme, trust or fund and pay premivins.
“The board may arrange for this to be done by the Company alone or in conjunction with
anather person.
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A director or former director is entitled to receive and retain for his own benefit 4 pension
or ather benefit provided under paragraph (A) and is not obliged to account for it to the
Company.

Remuneration of executive director

The salary or remuneration of a director appointed to hold employment or executive office
in accordance with the articles may be a fixed sum of money, or wholly or in part governed
by business done or profits made, or as otherwise decided by the board, and may be in
addition to or instead of a fee payable to him for his services as director pursuant to the
articles.

POWERS AND DUTIES OF THE BOARD
Powers of the board

Subject to the Acts, the memorandum of association of the Company and the articles and to
directions given by special resolution of the Company, the business of the Company is
managed by the board which may exercise all the powers of the Company whether relating
to the management of the business or not, No alteration of the memorandum of association
or of the articles and no direction given by the Company invalidate a prior act of the board
which would have been valid if the alteration had not been made or the direction had not been
given. ‘The provisions of the articles giving specific powers 0 the board do not limit the
general powers given by this article.

Powers of executive direclors

The board may delegate to a director holding executive office (including a managing director)
any of its powers, authorities and discretions for such time and on such terms and conditions
as it thinks fit. In particular, the board may grant the power to sub-delegate, and may retain
or exclude the right of the board (0 exercise the delegated powers, authorities or discretions
collaterally with the director, The board may at any time revoke the delegation or alter its
terms and conditions,

Delegation to committees

The board may delegate any of its powers, autharities and discretions for such time and on
such terms and conditions as it thinks fit 10 a commiitee consisting of one or more directors
andfor (if thought it} one or more ather persons, but oaly if a majority of the members of
the committee are directors or alternate directors.  No resofution of a committee is efective
unless a4 majority of those presemt when it is passed are directors or alternate directors. In
panticular, the board may grant the posver 1o sub-delegate, and may reiain or exclude the right
of the board 10 exurcise the delegated powers, authorities or discretions collaterally with the
committee. The board may at any time revoke the delegation or alter its terms and conditions
or discharge the commintes in whole or in part. Where a provision of the articles refers 1o
the exercise of a power, authority or disceetion by the board and that pnver, authority or
discretion has been validly delegated by the board to a commiltee, the provision shall be
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construed as permitting the exercise of the power, authority or discretion by the committee,
Power of attorney

The board may by power of attorney or otherwise appoint a person to be the agent of the
Company and may delegate to that person any of its powers, authorities and discretions for
such purposes, for such time and on such terms and conditions (including as to remuneration)
as it thinks fit, In particular, the board may grant the power to sub-delegate and may retain
or exclude the right of the board to exercise the delegated powers, authorities or discretions
collateratlly with the agent. The board may at any time revoke or alter the terms and
conditions of the appointment or delegation.

Exercise of voling powers

Subject to article 97, the board may exercise or cause to be exercised the voting powers
conferred by shares in the capital of another company held or owned by the Company, or a
power of appointment to be exercised by the Company, in such manner as it thinks fit
(including the exercise of the witing power or power of appointment in favour of the
appointment of a director as an officer or employee of that company or ir favour of the
payment of remuneration to the officers or employees of that company).

Provision for employees

The board may exercise the powers conferred upon the Company by the Acts to make
provision for the benefit of a person employed or formerly employed by the Company or any
of its subsidiaries {or any member of his family, including a spouse or former spouse, or any
person who is or was dependent on him) in connection with the cessation or the transfer 1o
a person of the whole or part of the undertaking of the Company or the subsidiary,

Barrmving povers

The board may exercise all the powers of the Company to borrow monzy and 10 mortgage
or charge all or pact of the undertaking, property and asseis {presens and future) and uncalled
capitat of the Company and, subject o the Acts, to issue debentures and other securities,
whether outright or as eollateral security for o debt, lishility or abligation of the Company
or of a thind party.

Reqtster of chargs
The Company shall keep a register of charges in accordance with the Acts and the fee to be

paid by a person other than a creditor of member for each inspection of the register of
charges is the maximum sum prescribed by the Acts or, filing which, decided by the board.
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DIRECTORS’ INTERESTS

Directors’ interesis

Subject to the Acts and paragraph (B), a director, notwithstanding his office:

®

(ii)

(i)

(iv)

may enter into or otherwise be interested in a contrict, arrangement, transaction or
proposal with the Company or in which the Company is otherwise interested either
in connection with his tenure of an office or place of profit or as vendor, purchaser
or otherwise;

may hold another office or place of profit with the Company (except that of auditor
or auditor of a subsidiary of the Company) in conjunction with the office of director
and may act by himself or through his firm in a professional capacity to the
Company, and in that case on such terms as to remuneration and otherwise as the
board may decide either in addition to or instead of remuneration provided for by
another article;

may be a director or other officer of, or employed by, or a party to a contract,
transaction, arrangement or proposal with or otherwise interested in, a company
promoted by the Company or in which the Company is otherwise interested or as
regards which the Company has a power of appointment; and

is not liable to account to the Company for a profit, remuneration or other benefit
realised by such office, employment, contract, arrangement, transaction or proposal
and no such contract, arrangement, transaction or proposal is avoided on the grounds
of any such interest or beneli,

A director who, to his knowledge, is in any way (directlly or indirectly) interested in a
contract, arrangement, transaction or proposal with the Company shall declare the nature of
his interest at the meeting of the board a8 which the question of entering inio the vontract,
arrangement, transaction or proposal is first considered, if hs knows his interest then exists
or, in any other case, at tha fiest meeting of the board after he knows that he is or has
become interested. For the purpr ses of this anticle:

®

(i9)

a general notice given to the board by a director that he is o be reganded as having
an interest (of the nature and extent specified in the notice) in a contract, transaction,
arrangement or propesal in which a specified person or class of persons is interested
is a sufficient disclosure under this anticle in refation to that contract, transaction,
arrangement or proposal; and

an imerest of which 2 director has no knowledge and of which it is vareasonable to
expect him to have knowledge is not treatod as his interest.

Except as provided in this anticle, a director may not vote on, or be counted in the quorum
in relation to, a resolution of the board or of a committee of the board concerning a contract,
arrangement, transaction or proposal to which the Company is or is 1o be a party and in
which he is, to his knowledge, materially interested directly or indirectly (otherwise than by
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virtue of his interest in shares or debentures or other securities of or otherwise in or through
the Company), but this prohibition does not apply to a resolution concerning any of the
following matters:

) a contract, arrangement, transaction or proposal to which the Company is or is to be
a party concerning another company (including a subsidiary of the Company) in
which he is interested (directly or indirectly) solely by virtue of being interested in
less than one per cent. of the capital of that company (a “relevant company™). For
the purposes of this sub-paragraph (i) and paragraph (E) below:

(a) a director is deemed 10 have an interest in one per cent. or more of the
capital of a relevant company if (directly or indirectly) he is the holder of or
interested in one per cent. or more of a class of equity share capital of the
relevant company or of the voting rights available to members of the relevant
company or if he can cause one per cent. or more of those voting rights to
be cast at his direction;

() shares held by a director as bare or custodian trustee and in which he has no
beneficial interest, shares comprised in a trust in which the director’s interest
is in reversion or is in remainder (i€ and so long as another person is entitied
to receive the income from the trust) and shares comprised in an authorised
unit trust scheme in which the director is interested only as a unit holder are
disregarded;

() where a relevant company in the capital of which a director is deemed for the
purposes of this paragraph (C) to be interested in one per cent. or more is
materiatly interested in a contract, the director is also deemed to be materially
interested in that contract;

()  the giving to him of a guarantee, security or indemnity in respect of money lent or
ubligations fucurred by him at the request of or for the benefit of the Company or any
of its subsidiaries;

(iti) the giving w a third panty of a guarantes, security or indemnity in respect of a debt
or gbligation of the Company or any of its subsidiaries for which he himself has
assuined responsibility in whole or in part, either along or joinily with others, under
a guarader or indemnity or by the giving of security;

(iv)  a contract, arrangement, transaction or proposal concemning an offer of shares,
debentures or other securitics of the Company or any of its subsidiaries for
subscription or purchase, in which offer he is or is (0 be interested as a participant
in the underwriting or sub-undenvriting;

v) a contraxct, amangeswnt, transaction or proposal concerning the adoption,
modification or opevation of a pension fund, retiremient, death or disability benefits
scheme or personal pension plan under which he may benefit and which either (a) has
heen approved by er is subject to and conditional upon approval by the Board of
Intanl Revenue for taxation purposes, or (b) relates to both employees and directors
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of the Company (or any of its subsidiaries) and does not accord to a director as such
a privilege or advantage not accorded to the employees to whom the scheme or fund
relates;

(vi) a contract, arrangement, transaction or proposal for the benefit of employees of the
Company or any of its subsidiaries under which the director benefits in a similar
manner to employees and which does nat accord (o a director as such a privilege or
advantage not accorded to the employees to whom it relates; and

(vii)  a contract, arrangement, transaction or proposal concerning the purchase or
maintenance of any insurance policy under which he may benefit,

A director appointed under articies 74 or 75 may not vote on, or be counted in the quorum
in relation to, a resolution of the board or a committee of the board on any matter reserved
1o the board or the directors pursuant to article 27 (Provision of information), article 33 (Pre-
emption on transfer), article 34 (Compulsory transfer on default), article 36 (Fair Value) or
article 37 (Required Disposals by Jeopardy Persons) which concerans the Ordinary Sharehoider
or Shareholder Group that is entitled to rerove him from office under article 74(A) or article
75(A), if any.

A director may not vote on, or be counted in the quorum in relation to, a resolution of the
board or & committee of the board in connection with a contract, arrangement, transaction or
proposal to which the Company is or is ta be a party concerning an Ordinary Shareholder
which is entitled to remove him from office under article 74(A) or article 75(A) or a member
of a Sharcholder Group which is so entitled or another company in which the director is, to
his knowledge, materially interested directly or indirectly (whether as an officer, employee,
shareholder or creditor of such company ar any of its group undertakings or otherwise)
otherwise than solely by virtue of being interested in less than one per cent. of the capital of
that company (see parageaph (C)(i) abowve) and such Ondinary Shareholder or company is
deemed for the purposes of this parageaph (E) to be concerned in a contract, arrangement or
transaction to which it or, 1o the knowledge of the director, any of its group underizkings is
n party,

A director may not vote on, or be counted in the quorum in relation 10, a resolution of the
hoard or committee of the boand concerning his own appointment (including fixing or varying
the terms of his appoiniment or its termination) as the holder of an office or place of profit
with the Company or any company in svhich the Company is interested. Where proposals are
under consideration concerning the appointment (including fixing or varying the terms of
appointment or its termination) of two or more dinectors t oflices or places of profit with the
Campany or a company in which the Company is interested, such proposals shall be divided
and a separate resolution considered in relation to each director. In such case each of the
directors concerned (if not othenwise debarred from voting under this article) is entitled to
vote (and be counted in the quorum) in respect of each resolution except that concerning his
own appointment,

If a question arises at a meeting as to the materiality of a director’s interest (other than the
interest of the chairman of the meeting) or 25 10 the entitlement of a director {other than the
¢hairman) to vote or be counted in a quorum and the question is not resolved by his

RMP$0IM3.29C -50-




()

y

@

100.

101.

Gy

(B)

©

voluntarily agreeing to abstain from voting or being counted in the quorum, the question shall
be referred to the chairman and his ruling in relation to the director concerned is conclusive
and binding on all concerned.

If a question arises at a meeting as to the materiality of the interest of the chairman of the
meeting or as 1o the entitlement of the chairman to vote or be counted in a quorum and the
question is not resolved by his voluntarily agreeing to abstain from voting or being counted
in the quorum, the question shall be decided by resolution of the directors or committee
members present at the meeting (excluding the chairman) whose majority vote is conclusive
and binding on all concerned.

Subject to the Acts and the prior written approval of all Relevant Shareholders, the board may
suspend or relax the provisions of this article either generally or in respect of a particular
matter or ratify any transaction not authorised by reason of a contravention of this article.

For the purposes of this article, the interest of a person who is for the purposes of the Acts
connected with (within the meaning of section 346 of the Act) a director is treated as the
interest of the director and, ip refation to an alternate director, the interest of his appeintor
shall be treated as the interest of the alternate director in addition to an interest which the
alternate director otherwise has, This article applies to an alternate director as if he were a
director otherwise appointed,

PROCEEDINGS OF DIRECTORS AND COMMITTEES
Bonrd meetings
Subject to the articles, the board shall meet for the despatch of business as a minimum four
times in each calendar year (with a meseting being held in each quarter of such calendar year)
amd the board may adjoumn and othenwise regulate its proceadings as it thinks fit,

Notice of hoard meclings

A director may, and the seeretary at the reguest of a direttor shail, summon a board meeting
at any time,

Naotice of a board meaing shall te given to each director together with brief details of matters
10 be discussend a1 such meeting pot less than 14 clear days before tha date of the meeting or
on shomer potice if:-

6] all the directors agnee in wriling; or

(ii)  inthereasonable opinton of the Chairman, the circumstances demand it provided that
in such casa the potice be given not Tess than 24 hours before the time the meeting
is due (0 commence,

Notice given to a director shall be in writing and delivered to him personally or by courier
or sent by registered post (air mail if overseas) or by ielefax (with 2 hard copy duly sent at
the same time by recorded delivery post as aforesaid) at his {ast-known address or another
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address given by him to the Company for that purpose (whether in or outside the United
Kingdom) or, in the case only of a meeting called on shorter notice in accordance with sub-
paragraph (ii) above, may be given by word of mouth and confirmed by fax. A «irector may
waive the requirement that notice be given to him of a board meeting, either prospectively
or retrospectively.

Any notice given to a director in accordance with this articte is deemed to have been duly
given;

(i if delivered personally or by courier, at 10 a.m. local time in the piace of receipt on
the first business day after being left;

(i) if sent by recorded delivery post other than air mail, on the third business day after
posting it;

(iii)  if sent hy air mail, on the eighth business day after posting it;

(iv)  if sent by telefax at 10 a.m. local time in the place of receipt on the first business day
after completion of its transmission.

Quorum

The quorum necessary for the transaction of business is three (3) directors each appointed by
a different Twenty Percent Shareholder or Twenty Percent Sharcholder Group, present in
person or by alternate director or, if for the time being there are less than three different
Twenty Percent Shareholders and Twenty Percent Sharcholders Groups, the quorum necessary
for the transaction of business is three (3) directors including at least one director appointed
by each differemt Twenty Percent Shareholder or Twenty Percent Shareholder Group, present
in person or by alivrnate director. A duly convened meeting of the board at which a quorum
is present is competent to exercise all or any of the authorities, powers and discretions vested
In or exercisable by the board,

Chairman of hoard

The Relevant Shareholders together may by notice to the Company appoint one Additional
Director o preside as chairman at every board meeting at which he is present and decide the
period for which he is to hold office (3md may o1 any time remove him from office). If at
the time there is only ene Additional Dirvctor, the sole Additional Director shall preside as
chairman at every board meeting at which ha is present. If there is morne than one Additional
Director and no chairman s elected, or if at 3 meciing the chainman is not present within 5
minutes, of the time fixed for the start of the meeting, the Additiopa) Directors and alternate
directons for Additonal Directors (in the absence of their appointors) present shall choose one
of their number to bz chaioman and, il no Additional Directors nor zliesnate directors for
Additional Diractors ane presens, the directors and alternate direciors (in the absence of their
appointors) present shall choose one of their number to be chairman.
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Voting

Questions arising at a meeting of the board are determined by a majority of votes. In the case
of an equality of votes, the matter shall be decided by the Company by ordinary resolution,

Subject to article 99 a director who may be removed from office by a Twenty Percent
Shareholder or Twenty Percent Shareholder Group under article 75(A) shall have a second
vote in addition to his own if the second director appointed by the Twenty Percent
Shareholder or Twenty Percent Shareholder Group that appointed him is absent from any
meeting of the board or committee of the board or if a second director has not been so
appointed.

Participation by telephone

A director or his alternate director may participate in a meeting of the board or a committee
of the board through the medium of conference telephone or similar form of communication
equipment if all persons participating in the meeting are able to hear and speak to each other
throughout the meeting. A person participating in this way is deemed to be present in person
al the meeting and is counted in a quorum and entitled to vote. Subject to the Acts, all
business transacted in this way by the board or a committee of the board is for the purposes
of the articles deemed to be validly and effectively transacted at a meeting of the board or a
committee of the board although fewer than two directors or alternate directors are physically
present at the same place, The meeting is deemed to take place where the largest group of
those participating is assembled or, if there is no such group, where the chairman of the
meeting then is.

Resolution In writing

A resolution in writing executed by all directors for the time being entitled 10 receive notice
of a board meeting and not being less than 2 quorum or by all members of a committee of
the board is as valid and effective for all purposes as a resolution passed 2t a meeting of the
board (or committee, a5 the case may be). The resolution in wriling may consist of several
documents in the same form exch exccuted by one or mone of the directors or members of
the relevant committee, The resolution in wriling nied not be signad by an aliernate director
if i is signed by his appointor and a resolution signed by an alternate director need not be
signed by his appointor,

Proceedings of conunliiees

Proceedings of committess of the board shall be conduatad in accordance with regulations
prescribed by the board (iC any). Subject to those regulations and parageaph (B) below,
proceedings shall be conducted in accordance with applicable provisions of the articles
reguiating the provesdings of the board,

Whera the board resolves to delegate any of its powers, authorities and discretions to a
committee and that resolution states that the committee shall consist of any one or more
unnamed directors, it is not necessary to give notice of a meeting of that committee to
directors other than the director or directors who form the committee,
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Minutes of proceedings
The board shall cause minutes to be made in books kept for the purpose of:

Q) all appointments of officers and committees made by the board and of any
remuneration fixed by the board; and

(i) the names of directors present at every meeting of the board, committees of the
board, the Company or the Lolders of a class of shares or debentures, and all orders,
resolutions and proceedings of such meetings.

If purporting to be signed by the chairman of the meeting at which the proceedings were held
or by the chairman of the next succeeding meeting, minutes are receivable as prima facie
evidence of the matters stated in them.

Validity of proceedings of hoard or commitiee

All acts done by a meeting of the board, or of 2 committee of the board, or by a person
acting as a director, allernate director or member of a commiitee are, notwithstanding that
it is afterwards discovered that there was a defect in the appointment of 2 person or persons
acting, or that they or any of them were or was disqualified from holding office or not
entitled to vote, or had in any way vacated their or his office, as valid as if every such person
had been duly appointed, and was duly qualified and had continued to be a director, alternate
director or member of 3 committee and entitled to vote,

SECRETARY AND AUTHENTICATION OF DOCUMENTS
Secretary

Subject to the Acts, the board shall appoint a secretary or joint secretaries and may appoint
ong or more persons to be an assistant or deputy secretary on such terms and conditions
(including remuneration) as it thinks fit, The board may remove a person appointed pursuant
to this article from office aml appoint another or others in his place,

Any provision of the Acts or of ihe asticles requiring or authurising a thing to be done by or
0 a director and the seoredary is nod satisfied by its being done by or o the same person
acting both as director and as, or in tha place of, the seenetary,

Authentication of dotuments

A director or the sscretary or another person appointed by the boand for the purpose may
anthenticate documents affecting the constitution of the Company (including the memorandum
of association and the articles) amd resolutions passad by the Company or bolders of a class
of shares or the board or a committe of the board and books, records, documents and
accounts relating to the business of the Company, and to certify copies or extracts as true
copies or extracts,
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SEALS
Safe custody
‘The board shall provide for the safe custody of every seal.
Application of seals

A seal may be used only by the authority of a resolution of the board or of a committee of
the board. The board may decide who will sign an instrument to which a seal is affixed (or,
in the case of a share certificate, on which the seal is printed) either generally or in relation
to a particular instrument or type of instrument. The board may also decide, either generally
or in a particular case, that a signature may be dispensed with or affixed by mechanical
means. Unless otherwise decided by the board:

6] share certificates and certificates issued in respect of debentures or other securities
(subject to the provisions of the relevant instrument) need not be signed or, if signed,
a signature may de applied by mechanical or other means or may be printed; and

(i) every other instrument to which a seal is affixed shall be signed by one director and
by the secretary or a second direcior.

Official senl Tor use ahroad

The Company may exercise the powers conferred by the Acts with regard to having an
oflicial seal for vse ahroad, and those powers shall be vested in the board.

DIVIDENDS AND OTIHER PAYMENTS
Declaration of dividends

Subject to the Aus and the articles, the Company may hy esdinary resolution declare a
dividend (0 be paid to the members accarding to their respactive rights and interests, but no
dividend may exceed the amount recommended by the board,

Interim dividends

Subject 10 the Acts, the buard may declare and pay such interim dividends (including a
dividend payable ax a fizes rare) as appear to it 1o be justified by the profits of the Company
available for distribution, Il the share capital is divided into different classes, the board may
pay interim dividerds on shares which mnk alter shares conferring preferred rights with
regard to dividend as well as on shares with preferned rights, unless at the time of payment
a preferential dividend Is in arrcar, I the board acts in pood faith, it does not incur any
liability to the holders of shaces conferring preferred rights for a loss they may suffer by the
lmvful payment of an interim dividend on shares ranking after those with preferred rights.
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Entitlement to dividends

Subject to artice 38, except as otherwise provided by th« rights attached o shares, a dividend
shall be dectared and paid according to the amounts paid up on the shares in respect of which
the dividend is declared and paid, but no amount paid up on a share in advance of a call may
be treated for the purpose of this article as paid up on the share. Subject to article 3§,
dividends shall be apportioned and paid proportionately to the amounts paid up on the shares
during any portion or portions of the period in respect of which the dividend is paid.

Methed of payment

The Company may pay a dividend, interest or another amount payable in respect of a share
in cash or by cheque, dividend warrant or money order, or by a bank or other funds transfer
system, or by such other method as the holder or joint holders of the share in respect of
which the payment is made (or the person or persens entitled by transmission to the shiare)
may in writing direct. Any joint holder or other person jointly entitled to a share may give
an effective receipt for a dividend, interest or other amount paid in respect of the share.

The Company may send a cheque, warrant or order by post (i) in the case of a sole holder,
to his registered address, or (i) in the case of joint holders, to the registered address of the
person whose name stands first in the register, or (iii) in the case of a person or persons
entitled by transmission to a share, as if it were a notice given in accordance with article 137,
or (iv) in any case, to a person and address that the person or persons entitled to the payment
may in writing direct,

Every cheque, warrant or order is sent at the risk of the person entitled to the payment and
shall be made payuble to the order of the person ar persons entitled. The payment of the
cheque, warrant or order is a good discharge to the Company. If payment is made by a bank
or other funds transfer, or by another method at the direction of the holder or holders or
other person or persons entitled, the Company is not responsible for amounts lost or delayed
in the course of the transfer or in carrying out such directions.

The board may withhold payment of a dividend (or pact of a dividend) payable to a person
entitled by transmission to a share until he has provided any evidence of his right that the
board may reasonably require.

Dividends not to hear interest

No dividend or other amount payable by the Company in respect of a share bears interest as
against the Company unless otherwise provided by the rights attzched 1o the share,

Calls or debts may be deducted from dividends cle.
The board may deduct from a dividend or other amounts payable 10 a person in respect of a

share amounts due from him 1o the Company on account of a call or otherwise in relation to
a share.
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Unclaimed dividends ete,

All unclaimed dividends, interest or other amounts payable by the Company in respect of a
share may be invested or otherwise made use of by the board for the benefit of the Company
until claimed. Dividends unclaimed for a period of 12 years after having been declared are
forfeited and cease to remain owing by the Company. The payment of an unclaimed
dividend, interest or other amount payable by the Company in respect of a share into a
separate account does not constitute the Company a trustee in respect of it.

Uncashed dividends

If, in respect of a dividend or other amount payable in respect of a share, on two consecutive
oceasions:

(i) a cheque, warrant or order is returned undelivered or left uncashed, or
(i) a teansfer made hy a bank or other funds transfer system is not accepted,

the Company is not obliged to send or transfer a dividend or other amount payable in respect
of that share to the person entitled to it until he notifies the Company of an address or account
10 be used for that purpose.

Payment of dividends in specie

The board may, with the prior authority of an ondinary resolution of the Company, direct that
payment of a dividend may be satisfied wholly or in part by the distribution of specific assets
and in particular of paid-up shares or debentures of another company. Where a difliculty
arises in connection with the distribution, the board may settle it as it thinks fit and in
panticular may issue fractional centificates (or ignore fractions), may fix the value for
distribution of the specific assets (or any part of them), may decide that a cash payment be
made to a2 meinber on the basis of the value so fixed, in order to secure equality of
distribution, and may vest assets in trustees on trust for the persons entitled to the dividend
as roay seem expedient to the boand.

Payment of scrip dividends

Subject to the Acts, the board may with the prior authority of an ordinary resolution of the
Campany, atlot to thos2 holders of a particular class of shares who have elected 1o receive
them further shares of that class or another class of shares, in either case credited as fully
paid, ("new shares”) instead of cash in respect of all or part of a dividend or dividends
specified by the resolution, subject to any exclusions, restrictions or other arrangements the
board may in its absolute discretion deem necessary or expedient to deal with legal or
practical problems under the laws of, or the requirements of a recognised regulatory body or
a stock exchange in, any territory.
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Whiere 1 resolution under pacagraph (A) above is to be proposed at a general meeting and the
resolution relates in whole or in part to a dividend to be declared at that meeting, then the
resolution declaring the dividend is deemed to take effect at the end of that meeting.

A resolution under paragraph (A) may relate to a particular dividend or to all or any
dividends declared or paid within a specified period, but that period may not end later than
the beginning of the fifth annual general meeting following the date of the meeting at which
the resolution is passed.

The board shall determine the basis of allotment of, and the value of, new shares so that, as
nearly as may be considered convenient without involving rounding up of fractions, the value
of the new shares (including a fractional entitlement) to be allotted equals (disregarding an
associated tax credit) the amount of the dividend which would otherwise have been received
by the holder.

The board may make any provision it considers apprapriate in relation to an altorment made
pursuant to this article, including but not limited to:

6] the giving of notice to holders of the right of election offered to them;

(i)  the provision of forms of election (whether in respect of a particular dividend or
dividends generally);

(i)  determination of the procedure for making and revoking elections;

(iv)  the place at which, and the latest tine by which, forms of election and other relevant
documents must be lodged in order to be effective; and

{v) the disregarding or rounding up or down or carrying forward of fractional
entitlements, In whole or in part, or the accrual of the benefit of fractional
entitlements to the Company (rather than 10 the holders concerned).

The dividend (or that pant of the dividend In respect of which a right of election has been
offered) is not declared or payatfe on shares in respect of which an election has been duly
made (he “clected shares™); instead new shares are allottzd to the holders of the elected
shares on the basis of alfotment caleulated as in paragraph (D). Foc that pucpose, the board
may resolve to capitalise out of amounts standing 10 the credit of reserves (including a share
premium account, capital redemption reserve and peofit and loss account), whether or not
available for distribution, a sum equal 1o the aggregate nominal amount of the new shares w
ve alloved and apply it in paying up in full the approprizie number of new shares for
aliotment and distridution to the holders of the elected shares, A sesolution of the board
capitatising past of the reserves has the same effect as il the capitalisation had been declared
by ordinary resolution of the Company pursuant to anticle 125. In relation to the
capitatisation the boar) may exercise all the pmvers conferred on it by article 125 without an
ordinary resolution of the Company.

The new shares rank pari passu in all respects with each other and with the fully-paid shares
of the same class in issue on the reeord date for the dividend in respect of which the right of
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election has been offered, but they will not rank for a dividend or other distribution or
entitlement which has been declared or paid by reference to that record date.

CAPITALISATION OF PROFITS
125.  Capitalisation of profits

Subject to the Acts, the board may, with the authority of an ordinary resolution of the
Company:

()] resolve to capitalise an amount standing to the credit of reserves (including a share
premium account, capital redemption reserve and profit and loss account), whether
or not available for distribution; ‘

(ii) appropriate the sun resolved to be capitalised to the members in proportion to the
nominal amount of shares (whether or not fully paid) held by them respectively and
apply that sum on their behalf in or towards:

(a) paying up the amounts {if any) for the time being unpaid on shares held by
them respectively, or

b) paying up in full unissued shares or debentures of a nominal amount equal
to that sum,

and aliot the shares or debentures, credited as fully paid, to the members (or as they
may direct) in those proportions, or partly in one way and parily in the other, but the
share premium account, the capital redemption reserve aml profits which are not
available for distribution may, for the purposes of this article, oniy be applied in
paying up unissued shares to be allotted 10 members credited as fully paid;

(iif)  make any arrangements it thinks fit to resolve a diflicully arising in the distribution
of a capitalised reserve and in particular, where shares or debentures become
distributable in fractions, the board may deal with the fractions as it thinks fit,
including issuing fractional certificates, disreganding fractions or selling shaces or
debentures representing the fractions 10 a person for the best price reasonably
obtainable and distributing the not proceeds of the sale in due proportion amongst the
members (except that i€ the amount due 10 2 member is less than £3, or such other
sum as the board may decide, the sum may be retained for the benefit of the
Conpany);

(iv)  outhorise a person to enter (on hehalf of all the members concerned) an agreement
with the Company providing for either:

(2) the allotment to the members respectively, credited as fully paid, of shares
or debentures to which they may be entilled on the capitalisation, or
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(b) the payment by the Company on behalf of the members (by the application
of their respective proportions of the reserves resolved to be capitalised) of
the amounts or part of the amounts remaining unpaid on their existing shares,

an agreement made under the authority being effective and binding on ail those
members; and

) generally do all acts and things required to give effect to the resolution.

RECORD DATES
Record dates
Notwithstanding any other provision of the articles, but without prejudice to the rights
attached to shares, the Company or the board may fix any date as the record date for a
dividend, distribution, allotment or issue. The record date may be on or at any time before
or after a date on which the dividend, distribution, allotment or issue is declared, made or
paid.

ACCOUNTS

Inspection of accounts
The board shall cause accounting records to be kept in accordance with the Acts.
The accounting recozds shall be kept at the office or, subject to the Acts, at another place
decided by the board and shall be available during business hours for the inspection of the
directors and other officers.

Accounds to he sent to members ele.

In respect of each financial year, a copy of the Company’s annuat accounts, directors’ report
and auditors’ report on those accounts shall be seat by post or delivered (:

()] every member (whether or not eatitled to receive notices of general meetings),

(i)  every holder of debenivres (whether or not entitled to receive notices of general
meetings), and

(iii)  every other person who is entitled to receive notices of general meetings,

not less than 21 clear days befure the date of the meeting at which copies of those documents
are to be laid in accordance with the Acts. This article does not require copies of the
documents to which it applies o be sent or delivered to:

(@) a member or holder of debentures of whose address the Company is unaware, or

(o)) more than one of the joint holders of shares or debentures,
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Where permitted by the Acts, a summary financial statement derived from the Company’s
annual accounts and the directors’ report in the form and containing the information
prescribed Ly the Acts may be sent or delivered to a member in place of the documents
required to be sent or delivered by the preceding article,

NOTICES
Notices to be in writing

A notice to be given to or by a person pursuant to the articles shall be in writing except that
a notice convening a meeting of the board ar of a committee of the board need not be in
writing,

Service of nolices and other documents

A notice or other document shall be given to a member by the Company either personally or
by courier or by sending it within the United Kingdom by registered post (airmail if overseas)
addressed to the member at his registered address, or by transmitting it by telefax to that
address addressed to the member (with a hard copy duly sent at the same time by courier or
by recorded delivery post as aforesaid) and, in the case of 2 GTECH Shareholder, shall be
copied o such GTECH Shareholder at up to one other address notified to the Company by
it for such purpose.

In the case of joint holders of a share, a notice or other document shall be given to whichever
of them is named first in the register in respect of the joint holding and notice given in this
way is suflicient notice to all joint holders.

If a member (or, in the case of joint holders, the person first named in the register) has a
registered address outside the United Kingdom or, in the case of 3 GTECH Shareholder, has
notified to the Company an address for service of copies of notices and other documents
outside the United Kingdom, he shall be entitled to receive notices and other documents at
such address unless the board considers that it is reasonable not to deliver a particular notice
or document 1o him at that address in onder to avoid potential legat or practicat problems
under the laws of, or the requirements of a recagnised regulatary body or stock exchange in,
the relevant territory, 1" a member who has a registered address outside the United Kingdom
has notified the Company of an address in the United Kingdom at which notices or other
documents may be given 1o him, he is entitled to have notices or other documents given to
him at that address.

A notice or other document may be given 10 the Company by a member either by leaving it
at the office or by sending it within the Unitxl Kingdom by courier or by registered post
addressed to the office or by transmitfing it by telefax to the Company at the office (with a
hard copy duly sent at the same time by registered post as aforesaid), in each case marked
for the attention of the secretary.
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Evidence of service

A notice or other document addressed to a member at his registered address or address for
service in the United Kingdom or to the Company at the office is deemed to have been duly
given:

(0)] i delivered personally or by courier, at 10 a.m. local time in the place of receipt on
the first business day after being left;

(ii) if sent by registered post other than air mail, on the third business day after posting
it

(iii)  if sent by air mail, on the eighth business day after posting it;

(iv)  ifsent by telefax at 10 a.m. local time in the place of receipt on the first business day
after completion of its transmission,

A member present in person or by proxy at a meeting or of the holders of a class of shares
is deemed to have received due notice of the meeting and, where required, of the purposes
for which it was called.

Notice hinding on transferees ete.

A person who becomes entitled to a share by transmission, transfer or otherwise is bound by
a notice in respect of that share which, before his name is entered in the register, has been
properly served on a person from whom he derives his title.

Notice in case of entitlement by transmission

Where a peeson is entitled by transmission to a share, the Company may give a notice or
other document to that person as if he were the holder of a share by addressing it to him by
name o7 by the tide of representative of the deceased or trustee of the bankrupt member (or
by similar designation) at an address in the United Kingdom supptied for that purpose by the
person claiming to be entitled by transmission. Until an address has been supplied, a notice
or other document may be given in any manner in which this it might have been given if the
death or bankruptey or ather event had not oceurred. The giving of notice in accordance with
this article is sufficient notice 10 all other persons interested in the share,

DESTRUCTION OF DOCUMENTS
Destruction of documents
The Company may destroy:

0] a share vertificate which has been cancelled 21 any time after one year from the date
of cancellation;
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()] a mandate for the payment of dividends or other amounts or a variation or
cancellation of a mandate or a natification of change of name or address at any time
after two years from the date the mandate, variation, cancellation or notification was
recorded by the Company;

(iii)  an instrument of transfer of shares (including a document constituting the renunciation
of an allotment of shares} which has been registered at any time after six years from
the date of registration; and

@iv) any other document on the basis of which any entry in the register is made at any
time atter six years from the date an entry in the register was first made in respect
of it.

It is presumed conclusively in favour of the Company that every share certificate destroyed
was a valid certificate validly cancelled, that every instrument of transfer destroyed was a
valid and effective instrument duly and properly registered and that every other document
destroyed was a valid and effective document in accordance with the recorded particulars in
the books or records of the Company, but:

{i) the provisions of this article apply only to the destruction of a document in good faith
and without express notice to the Company that the preservation of the document is
relevant to a claim;

(ii) nothing contained in this article imposes on the Company liability in respect of the
destruction of a document earlier than provided for in this article or in any case
where the conditions of this article are not fulfilled; and

(ifi)  references in this article to the destruction of a document include reference to its
disposal in any manner.

WINDING Up
Winding Up

On a voluntary winding up of the Company the liquidator may, subject 10 the prior written
approval of all the Refevant Shareholders and oa obtaining any sanction required by law,
divide among the members in kingd the whole or any part of the assets of the Company,
whather or ot the assats consist of property of ong Kind or of different kinds, For this
purpase the liquidator may set the value he deems fair on a class or classes of property, and
may determine on the basis of that valuation aml in accordance with the then existing rights
of members hosv the division is 1 be carrfed out between members or classes of members.
The liquidater may noi, howewer, distribute to a member without his consent an asset to
which there is attached a liability or potential liability for the owner.
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INDEMNITY
136,  Indemnity

(A)  Subject to the Acts, but without prejudice to an indemnity to which he may otherwise be
entitled, every officer of the Company shall be indemnified out of the assets of the Company
against all costs, charges, losses and liabilities incurred by him in the execution of his duties
or the exercise of his powers, authorities and discretions including (without prejudice to the
generality of the foregoing) a liability incurred:

(a) defending proceedings (whether civil or criminal) in which judgment is given in his
favour or in which he is acquitted, or which are othrerwise disposed of without a
finding or admission of material breach of duty on his pazt, or

{b) in connection with any application in which relief is granted to him by the court from
liability for negligence, default, breach of duty or breach of trust in relation to the
affairs of the Company.

(B) The board may exercise all the powers of the Company to purchase and maintain insurance
for the benefit of a person who is an officer or employee, or former officer or employee, of
the Company or of a company which is a subsidiary of the Company or in which the
Company has an interest (whether direct or indirect), or who is or was trustee of a retirement
benefits scheme or another trust in which an officer or employee or former officer or
employee is or has been interested, indemnifying him against liability for negligence, default,
hreach of duty or breach of trust or another liability which may lawfully be insured against
by the Company.
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