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Company Mo, 2822300

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
of
CAMELOT HOLDINGS LIMITED

At an extraordinary general meeting of the Company held at 200 Aldersgate Street, London EC1A
411 on 24 September 1993 the following resolutions were passed as special resolutions.

SPECIAL RESOLUTIONS

‘ 1. THAT the memorandum of association of the Company be altered by the deletion of clause
‘ 3/A)and the substitution for it of the following clause 3(A):

(A) () To acquire (whether by original subscription, tcnder, purchase, exchange or
otherwise) the whole of or any panrt of the stcck, shares, debentures,
debenture stocks, bonds and other securities issned or guaranteed by a body
corporate constituted or carrying on business in any part of the world and to
hold the same as investments, and to sell, exchange, carry and dispose of the
same and 1o co-ordinate, assist and promote the business of any companies
in which the Company is for the time being interested.

To carry on business as promoters, 0peralors, organisers and managers of
lotteries of all kinds, pool betting and other games of lot or chance
substantially similar to a Jottery or pool betting; to design, manufacture,
provide, install, operate and maintain on and off-line lottery services,
products and equipmen:; to license computer software; to design, print,
distribute and deal in all forms of lottery and bingo tickets, entry forms,

vouchers, coupons and allied articles; to engage in marketing and
distribution; to design, print and publish advertisements in relation t the
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Company's products and business; to research and develop new products,

games and services,

2. THAT new articles of association in the form of the annexed draft, initialled by the
Chairman for the purpose of identification, be adopted in substitution for the existing

articles of association of the Company.

CHAIRMAN
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Company No, 2822300

THE COMPANIES. ACTS 1985 AND 1983

PRIVATE COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

of

CAMELOT HOLDINGS LIMITED

Ar: an extraordinary general meeting of the Company held at 200 Aldersgate Street, London ECIA
4]1 on 24 September 1993 the following resolution was passed as an ordinary resolution.

ORDINARY RESOLUTION

THAT the authorised share capital of the Company be increased to £100,000,000 by the
creation of 99,999,900 ordinary shares of £1 each.

CHAIRMA
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Registered No: 2822300

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)

CLIFFORD CHANCE
200 Aldersgate Street
LONDON
ECIA 411

Tel: 071 600 1000
Fax: 071 600 5555
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THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
CAMELOT HOLDINGS LIMITED

{Adopted by 2 special resolution
passed on 24 September 1993)

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

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

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

"Additional Director™ means any director appointed pursuant to article 71;
“articles” means these articles of association as amended from time to time;
"auditors” means the auditors of the Company;

"hoard” 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 contro} of:-

(a) such Ordinary Shareholder; or

RMPE011M3.29C -1-
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) any person who has control of such Ordinary Shareholder;

"elear 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
persons, whether or not a company within the meaning of the Act;

"control” means:-

{a) the power (whether directly or indirectly and whether by the ownership of share
capital, the possession of voting power, contract 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; and/or

(b) the holding and/or possession of the beneficial interest in and/or the ability to exercise
the voting rights applicable to shares or other securities in any person which confer
in aggregate on the holders more than 50 per cent. of the total voting rights
exercisable at general meetings of that person;

*Controlling Interest” means shares conferring in aggregate fifty per cent. (50%) or more
of the 1o1al woting 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;

“Default Sale® means the offering and szle of Ondinary Shares pursuant to article 34(C);
“Defaviting Sharcholder” means an Ordinary Shareholder who is deemed to have appointed
the Campany his agent under article 34(B) and in respect of whom the Compzay has not
subsequently given a Waiver Notice pursuant to article 34(C)(vi);

*director” means a director of the Company;

*Disinterested Dircctors™ means all the directors, other than any director appointed by an
Oudinary Sharcholder which is, or any group undertaking of which is, concerned in the matter
under consideration, acting unanimously;

*Dispusal Notice” has the nieaning given to that expression in article 37(B);

“Efigibla Shareholders™ means Ordinary Sharcholders other than Proposing Transferors,
Defaulting Shareholders and Jeopardy Shareholders and group undertakings of such persons;

"entitled by transinission” means, in relation to a share, entitled as a consequence of the
death or bankruptcy of a member or of another event givitg rise to a transmission of
entitiement by operation of law;

"Event of Default” iias the meaning given to that expression in article 34{A);

RMPS0IM3.29C -2-




"exc. ted" includes, in relation to a document, execution under hand or under $eal or by
another method permitted by law;

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

"Group Coray 2 "3s" means the Company and its subsidiary undertakings for the time being
and "Group " mpany" means any of them;

“group undertaking" means, in relation to a cumpony, a company which is a parent
undertaking or subsidiary undertaking of that compziy or a subsidiary undertaking of’ any
parent undertaking of that company, for the time being;

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

*Group Transferor™ means a company which has transferred or proposes to transfer shares
to a Member of the Same Group;

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

“Group Transferred Shares” means and includes (so far as the same remain for the time
being heid by any member(s) in consequence of a transfer or series of transfers of shares to
such person(s) pursuant 10 anticle 32(3)) 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 or option granted or arising by virtue of the holding of, such shares or any shares
50 derived therefrom;

*halder” means, in refation to a share, the member whose name is entered in the register as
the holder of that share;

“Information Defuult Notice™ has the 1aeaning given to that expression in article 27;
“Jeapardy Event” means any of the following:-

(2) a determination hy OFLOT that any Group Company is not a fit and proper
person to run or promote the Laottery, any person who is managing the
business, or any pari of the business, of a Group Company is not a fit and
proper person to do so or any persea for whose benefit that business is
carried on is not a fit and proper person to benefit from it;

() the breach of aay term or conaition of a licence, or the imposition of any
sanction by OFLOT for breach or alleged breach of any term or condition of
a ficence;
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(©) 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 o 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 granled 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 Directors determine on reasonable grounds a Jeopardy Event has occurred or
is reasonably likely to oceur;

"Jeopardy Sharchelder” 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;

"Lattery” means the National Lottery as defined in the National Lotery Act;
"member” means a member of the Company:
“a Member of the Same Group” means, in relation 10 a company, any wholly-owned

subsidiary incorporated in the United Kingdom (a) of that company, or (b) of any company
of which that company is a wholly-owned subsidiary;

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

“National Lottery Act™ means the bill entitled "National Lottery etc Bill” currently before
Parliament as enacted as an Act of Paclianent following Royal Assent and as modified or re-
enacted or both from tigu: to time thereafter and any subordinate legislation made thereunder;

“office” means the registered office of the Company;

e o S ey
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“OFLOT" means the oflice of the Director General 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;
“Qrdinary Shareholder™ means a holder of Ordinary Shares for the thne being;
“paid”, "paid vp" and "paid-up" include credited as paid or paid-up;

"Participant” means a person who holds, is beneficially ntitled 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;

"Permitied 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(1) unless
and umi), If the Transter Notice identified a Purchaser, articie 33(G) applies and the period
of 30 days referred to in article 33(G)(i) has expired or. if the Transfer Notice did not
identify a Purchaser, article 33(G) applies and the Company has given notice to such Ordinary
Sharchalder in accordance with that article;

"register” means the register of members kept pursuant o 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 Relevamt Shareholders;

"Relevant Sharcholder™ means Ordinary Shareholders other than Defaulting Shareholders,
Jeapardy Sharehaldecs, Minor Shareholders and any Ordinary Shareholder who has been
given an Information Default Notiee which has not been withdrawn and group undertakings
of such persons;

“Requived Disposal” has the meaning given to that expression in article 37(A)(i);
"sead” means, unless indicated to the contrary, the common seal of the Company or any
afticial or securities seal that the Company may have ar may be permitied 1o have under the

Auts;

"secretary™ means the secretary of the Campany and inclodes any assistant or deputy
secretary and a person appointed by the board to perform the dulies of the secretary;

“Sharcholdes Group”™ means a greup of Ondinary Sharcholders which are, in relation to each
other, groap wndertakings;

"Subsidinry” means Camelot Group ple, a enmpany incorporatead in England and Wales
under repistered no, 2822203;

“Super Controlling Interest” means shares conferring in apgregate seventy-five per cent,
(75%) or more of the 1ot} voting rights canferved by alt the shares in the capital of the
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(€)

Company for the tinme being in issue and conferring a general right to vote at general
meetings of the Company;

“Thkeover Offer® has the meaning given to that expression in acticle 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, whe
holds less thar 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 whichk, was a
member at the date of adoption of the articles, which has not transferced any
Ordinary Shares to any person at any time and solely as a resuft of the issue
of Ordinary Shares 10 other persons, holds less than one-fifth but not less
than one-twentieth vy paid-up nominal value of the Ordinary Shares in issue
for the time being;

"Ten Percent Shareholder Group” means:-

(a) 2 Sharecholder 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

h) a Shareholder Group any member of which, or any group undertaking of any
member of which, wae a member of the Company at the date of adoption of
the articles, no member of which has transferred any Ondinary 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 nggregate less than one-fifth but not less than one-twentieth by paid-up
rominal value of the Crdinary Shares in issue for the time being;

"Twenty Fercent Sharcholder® means an Ondinary Shareholder, other than a member of a
Sharcholder 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 Shacchalder Group” means a Shareholder Group the members of which
hold in aggregate not less than one fifth by paid-up nominal value of the Ordinary 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 adoplion of these articles.

Where an ordinary resolution of the Company is expressed to be required for any purpose,
a special or extraordinary resolution shall also be effective for that purpose, and where an
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(M)

extraoedinary resolution i expressed to be required for any purpose, a special resolution shall
also be effective for that 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 legislation, 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

On 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 resolution”), for the purposes of woting 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 vote one third of ail 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) equally between the
Ordinary Shares held by that Relevant Shazeholder,

PRIVATE COMPANY
Private compuny

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
Authorised capital

The awthorised share caphial of the Company at the date of adoption of these articles is
£1900,000,000 divided into 100,000,000 ordinary shares of £1 each ("Ordinary Shares™).

Allotment

Subject to the Acts, the asticles and relevant authority of the Company in general meeting
required by the articles and the Acts, the board has general and unconditional awbority 1o
altat, grant options over, offer or otherwise deal with or dispose of unissued shares (whether
forming part of the original ar any increased capital), or rights to subscribe for or convert any
security into shares, 1o such persons, at such times and on such terms and conditions as the
hoard may decide but no share may be issued at a discount,
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(D)

®

Subjeet to paragraphs (D) and (F) below, the board hus general authority, pursuant to section
80 of the Act, to exercise all powers of the Company to allot relevant securities up to an
aggregate nominal amount equal to the section 80 amount, for each preseribed period,

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

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

{®

(in)

®

(i)

allotments of Company securities where the securities have been offered to Relevant
Shareholders, and are allotted, in accordance with paragraph (E) below or such ather
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;

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

An offer pursuant to sub-paragraph (i) of paragraph (D) above shall be made by
notice given to each Relevant Shareholder specifying the number of Company
securities offered, the special rights and restrictions (if any) attaching to such
securities, the proportionate entitlement 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.

The directors shall, within 21 days of the expiry of such period and subject to receipt
of the subscription monies, allot 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 allotied to each acceptor pro rata (as nearly as may be without
involving fractions of Company securities or increasing the number allotted to any
Relevant Shareholder beyond that applied for by him) to the proportion that such
acceptor's holding of Ordinary Shares (catculated by paid-up nominal value) bears to
the Relevant Share Capital provided that if then any Company securities so offered
remain unallocated and there remain vnsatisfied acceptances, the unallocated
Company securities shall be allotied to the acceptors whose acceptances remain
unsitisfied (as neacly as may be without involving 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 Ordinary Shares (calculatel
by paid-up nominal valug) bears to the Relevant Share Capital and this process shail
be repeated until all of the Company securlties concerned have been allotted or all the
acceptances are satisfied in full,

The board shall be entitled to issue any Company securities in respect of which
Relevant Shareholders have ntot notified their willingness to accept to any third party
nominated or approved in writing by ali the Relevant Shareholders at a price not less
than the price at which such Campany securities were first offered to the Relevant
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Sharcholders 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 a deed 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 to 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 articie:

M "Company 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;

(iii) “section 80 amount” means, for the first prescribed period, £99,999,995 and, for a
subsequent prescribed period, the amount stated in the relevant ordinary or special
resolution vz, in either ease, 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 atlottett pursuant 1o those rights.

Power to attach rights

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

or issued with or have atiached 10 them such speeial rights or restrictions as the board may

decide,

Redeemable shares

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

terms that they are to be redeemed or, at the option of the Company or the holder, are liable

to be redeemed.

Variation of riphts
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13,

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 the 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 parily-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
other claim to or interest in a share other than an absolute right in the holder to the whole of
the share,

SHARE CERTIFICATES
Right to certificate

Subject to 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 name or, in the case of shares of more than one class being
registered in his name, to 3 separate certificate for each class of shares,

Where a member transfers part of his shares comprised in a cedtificate he is entitled, without
charge, to one certificate for the balance of shares netained by him.,

‘The Company' is not bound to issue mare than one certificate for shares held jointly by two
or more persons amd delivery of a cetificate to one joint holder is sufficient delivery to all
joint holders,

A certificate shall specify the number and class and the distinguishing numbers (if any) of the
shares in respect of which it is issued and ihe amount paid up on the shares. It shall 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 uader a seal as the board may approve.

Replucement certificates
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Where a member holds two or more certificates 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 cancel 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
Compuny’s lien an shares 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 lien applies to 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 to be wholly or partly
exempt from the provisions of this article. Unless otherwise agreed with the transferee, the
registration of a transfer of a share operates as a2 waiver of the Company’s lien (if any) on
that share,

Enflorcement of lien by sale

Subject to paragraph (C), for the purpose of enforcing the lien, the board may sell shaces
subject to 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 a notice in writing (stating, and demanding payment of, the amounts and giving notice of
the intention 1o selt in default of payment) on the member concerned (or to a person entitled
by transmission to the shares),

To give effect 10 a sale, the board may authorise a person to execute an instrument of transfer
of shares in the name and on behalf of the holder of or the person entitled by transmission
to the shares to the purchaser or his nomines. The purchaser is not bound 10 see to the
application of the purchase money and the title of the transferee is not affected by an
ircegularity in or invalidity of the proceedings connected with the sale,

All shares to be sold in the enforcement of the Company’s tien shall be offered in accordance
with article 6(E) as if’ they were Company securities and reading the word "sold" in place of
the word "allotted”,
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16, Application of proceeds of snle

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

CALLS ON SHARES
i7, Calls

Subject to the terms of allotment of shareg, 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 member shall (on receiving at least 14 clear days’ notice
specifying when and where payment is to be made) pay to 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 at the tinic when the resolution of the
board authorising it is passed. A person on whom a call is made remains liable 10 pay the
amount called despite the subsequent transfer of the share in respect of which the call is
made, The joint holders of a share are jointly and severally liable for payment of a call in
respect of that share,

18. Interest on calls

If the whole of the amount called is not paid on or before the date fixed for payment, the
person by whom it is payahle shall pay interest on the unpaid amount at such rate as may be
fixed by the terms of aflotment of the share os, if no rate is fixed, av such rate (not exceeding,
without the sanction of the Company given by ordinary resolution, 20 per cent. per annum)
as the board may decide, from and inclinling the date fixed for payment until but excluding
the date of actual payment and all costs, charges and expenses incurred by the Company by
reason of the non-payment, The board may waive payment of the interest in whole or in
part.

19. Fayment in advance

The hoard may, if it thinks fit, receive from a member all or part of the amounts uncalled and
unpaid on shares held by him. A payment in advance of calls extinguishes to the extent of
the payment the liability of the member on the shares in respect of which it is made. The
Company may pay interest on the amount paid in advance, or on 50 much of it as from time
10 time exceatds the amount called on the shares in respect of which the payment in advance
has been made, at such rate (not exceeding, without the sanction of the Company given by
ordinary resolution, 20 per cent, per annumy) as the board may decide.
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Amounts due on fllotment 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 if that amount has become payable by virtue of a call,

FORFEITURE
Notice if call ot paid

If a member fails to pay the whole of a call or an instalment of a call 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-payment. The notice shall state (i) the place where
payment is to be made, and (ii) that if the notice is not complied with the share in respect of
which the call was made will be liable to be forfeited.

Forfeiture for non-compliance

If the notice referred to in the previous anicle 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
forfeited by a resolution of the board. The forfeiture includes alt dividends declared or other
amounts payable in respect of the forfeited share and not paid before the forfeiture.

Natice after forfeiture

Wihen a share has been forfeited, the Company shall serve notice of the forfeiture on the
person who was before {orfeiture the holder of the share or the person entitled by
transmission to the share but no forfelture is invalidated by an omission to give notice. An
entry of the fact and date of forfeiture shall be made in the register.

Disposal of forfeited shures

Until cancelled in accordance with the Acts, forfeited shares and all rights attaching 10 them
are deemed to be the property of the Company and may be sold, re-allotted or otherwise
disposed of either to the person who was before the forfeiture the holder or, subject to
parageaph (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 transferred, the board may authorise a person
to 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 reglister the transferee as the
holder of the share.

The board may before a forfeited share has been cancelled, sold, re-allotted or otherwise
disposed of annul the forfeiture on such conditions as it thinks fit.
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A statutory declaration by a director or the secretary that a sha.: 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
(it any). His title to the share is not affected by an irregularity in or invalidity of the
procesdings connected with the forfeiture 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"”.

Arrenrs {0 be pnid notwithstanding ferfeiture

A person whose share has been forfeited ceases on forfeiture to be a member in respect of
it and shat! surrender to the Company for canceliation the centificate 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 forfeiture until payment, at such rate as may be fixed by the
teems of allotment of the share or, if no rate is fixed, at the rate (not exceeding, without the
sanction of the Company given by ordinary resolution, 20 per cent, per annum) as the board
may dectde, The board may if it thinks fit enforce payment without allowance for the value
of the share wt 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 (e articles to forteiture include surrender,

PROVISION OF INFORMATION
Provision 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 pursuant to section 375 of the Act, the receiver,
adminisirator, administrative receiver or the liquidator of any corporate member or any
person named as transferee in any transfer lodged for registration, requiring him within a
reasonable time (rot being less than 14 days) to furnisk 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 requine for the purpose of determining whether a transfer of shares is in
aceordance with the articles or an Event of Default has occurred in relation to such member
or such member or any other person is a Jeopardy Person,

If such information and evidence is not furnished within the time prescribed in such notice,
subject as provided befow the board may give such person a further notice ("Information
Default Notice™) calling upon such person within a reasonable time (not being less than 7
days) after the service of the Information Default Notice, to furnish to the directors such




©

(D)

23,

29,

(A)

information or evidence or further information or further evidence as is available to, or within
the control of, such person and as the board may reasonably require for the purpose of such
determination Provided that the giving of such further notice ta 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 Defanlt 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 sharer -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 transler

Subject to articles 29, 31, 32 and 33 below, a member may transfer all or any of his shares
by instrument of traasfer 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
gntered in the regisier in respect of it.

Ripht o refuse registration

The board may, in its absolute discretion, refuse to register the transfer of a share unless atl
of the following conditions ars satisfied:

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

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

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

{(iv)  itis in fvour of a single transferec or not more than four joint transferees;

v) it is duly stamped (if 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 to which it relates and such
other evidence as the board may reasonably require to prove the title of the transferor

and 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 reasenably satisfied that
the transferor has complied with the provisions of the articles applicable to such transfer.

The board may refuse to register any transier 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 refation to which it
has required information and evidence to be furnished to the Company in accordance with
article 27 pending such information or evidence being fucnished.

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 the transfer was lodged
with the Company, send notice of the refusal to the transferee and ine transferor and shall
outline in such notice the reasons for such refusal. An instrument of transfer which the board
retuses to regizier shall (except in the case of suspected fraud) be returned to the person
depositing it. Al 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 ar 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
Genernd restrictions on transfer

The right to transfer Ordinary Shares shall be subject 1o the rights and restrictions set out in
this article and articles 32 and 33 and no Ondinary Shares nor any interest therein shall be
transferred 0 oc become vested in zny peeson otherwise than in accordance with such
provisions,

No Ordinary Shace shall he transferced unless the transferee duly enters into a deed of
adhereace in accordance with any agreement in force for the time being between all the
Relevant Sharehwlders and the board shall nefuse to register any such transfer unless an
appropriate duly executed deed of adherence is produced to the Company,

No transfer, disposal, charge, mortgage, assignment or other dealing in any Ondinary Shares
or any interest or tight therein shall occur other than the transfer of the whole legal and
equitable titde to such Onlinary Shares froe from all tiens, charges and encumbrances and with
all eights, title and interest fn existenge At the date of tranzfer (pgether with all rights which
may arise in respect thereof thereafier and "teansfer™ in the context of a transfer of Ordinary
Shares, shall be construed accordingly in these articles.

Except pursuant (o a Permilted Transfer and except in accordance with asticles 33, 34, 35 and
37, an Ondinary Shareholder shall only be entitled to transfer all (and not part only) of his
holding to a single person,
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During the period 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 eighteen months
after the date of the sale uf the first ticket under the first such licence granted to a Group
Company and during the period commencing eighteen months prior to the dug date for expiry
of that licence for the time being and ending on the actual date of expiry of that licence, no
Ordinary Share may be transferred other than pursuant to a Permitted Transfer or pursuant
to articles 34, 35 or 37,

Permitted translers

Suhject to the over-riding provisions of acticles 29 and 31, shares may at any time be
transferred;«

i by any company to a company which is 2 Member of the Same G.oup; ¢r
{ii) to any person with the prior written consent of all the Relevant Shareholders.
Pre-emption on transfer

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

® 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;

(D) (a) stating the identity of the person to whom he wishes to transfer the same (the
"Purchaser®) and the identity of all persons other than the Purchaser who,
to the best of the Proposing Transferor’s information and belief, if such
disposal is completed, will be interested in the same; or

(b) stating that he wishes the Sale Shares to be oftered to the Ordinary
Sharcholders subject to and in accordance with the provisions of this article;
and

(i) (@) it the Transfer Notice identifies a Purchaser, certilying 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 Sale
Shares, (h) a reasonable description of any non-cash consideration (if any)
("Non-cash Counsideration™) which the Purchaser is prepared to give in
connection with the purchase of the Sale Shaces, and (c¢) a fair market value
of the Non-cash Cousideration 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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(b) i the Transfer Notice does not identify a Purchaser, stating the price per
share at which the Proposing Trausferor is willing to dispose of the Sale
Shares;

Provided that if the Transfer Notice identifies a Purchaser, such Transfer Notice shall not be
effective unless, it required by the board, the Proposing Transferor shall deliver to the
Company suflicient 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
consideration stated in the certification without any deduction, rebate or allowance
whatsoever, The Transfer Notice shall constitute the Company as the agent of the Proposing
Transteror 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 to paragraph (D)(ii) and (vi) and
paragraph (H) below, shall be irrevocable except with the consent of the board.

The "Preseribed Price” shall be:

{N if the Transfer Notice identified a Purchaser, subject to paragraph (D)(iii) and (iv),
the price per share equal to the product of the following formula: A divided by B,
where "A" is the aggregate of the Cash Consideration and the fair market value of
the Non-cash Consideration (it any) which the Froposing Transferor shall have
certified in the Transfer Notice and "B is the number of Sale Shares; and

(i) if the Transfer Notice does not identify a Purchaser the price per share stated by the
Proposing Transferor in the Transter Notice.

0] The secretucy shall 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 shall be sold to each acceptor pro rata (as nearly as may be without involving
teactions 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
(cateniated by number) bears to the aggrepate number of Ordinary Shares held by all
the acceptors  Provided that if then any shares so offered remain unallocated and
there remain unsatisfied acceplances, the unallocated shares shall be sold 10 each
acceptor whose acceptance remains unsatisfied pro rata (as nearly as may be without
inwiving 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 aceeptors whose acceptances remain unsatisfied and this process shall be
repeated until all of the shares concerned bave been allocated or all the acceptances
are satisfied in full.

(ii)  ‘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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it the Prescribed Price comprises in whole or in part any value attributed by the
Proposing Transferor to the Non-cash Consideration, any Eligible Sharcholders
holding not less 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 Transferor 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 not revoked the Transfer Notice under sub-paragraph
(ii) above, the Proposing Transferar and the Eligible Sharehalders 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 used 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
(iii) above within 14 days of the expiry of the period allowed to the Proposing
Transferor to revoke the Transfer Notice under sub-paragraph (ii) 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 "Accountanis”™) submits its valuation to the Company within 21 days of
its being instructed., ‘The fair market value determined by such Accountants shail be
used to 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 fess than
ninely per cent. (90%) of the value stated by the Proposing Transferor in the Transfer
Notice, the cost of such valuation shall be borne by the Proposing Transferor. If 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 Ohjection Notice pro rata to their respective holdings of Oxdinary Shares.

If the value of the Non-cash Consideration determined by the Accountants is less than
ninety per cent (30%) of the value stated in the Transfer Notice, the Proposing
Transferor may by notice in writing given to the Company within 5 business days of
receipt by the Proposing Transferor of the notification referred to in sub-paragraph
{iv) above, revoke the Transfer Notice.
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(vii)  Where an Objection Notice is duly given to the Company under sub-paragraph (i)
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

i Proposing Transferor 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 (D) shall apply.

(viii) The Accountants instructed in accordance with sub-paragraph (iv) above shall be
deemed to act hereunder as experts and not as asbitrators and their determination shail
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.

B If 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 earfier
of finding Acceptors for all the Sale Shares and the offer pursuant to the Offer Notice lapsing,
give notice in writing thereof to the Proposing Transferor whereupon the Proposing
Transferor shall be bound, upon payment of the Prescribed Price, to transfer such shares to
the respective Acceptors Provided that unless the Transfer Natice 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 fait or refuse to transfer any shares to an Acceptor pursuant
to paragraph (E) above the Company may authorise some person lo 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 to be registered as the holder of such
shares, The receipt of the Company for the purchase nmoney shall be 2 good discharge to the
Acceptar (wha shall not be baund to see to the application thereof) and afier the Acceptor has
been nagistzred in purported exercise of the aforesaid powers the validity of the proceedings
shall not be questioned by any person.

(G)  Ifthe Company shall not find Acceptors in accordance with parageaph (C) willing 10 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
paragraph (C), the Company shall, within 3 business days of the earlier of the offer pursuant
to the Offer Notice lapsing and the board adopting such resolution, give to the Proposing
Transteror notice in writing accordingly and thereafter: 1

@) if the Transtier 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 liberty to transfer to the Purchaser pursuant to a bona fide sale
at any price not being less than the Preseribed Price either: '

6] alt (and not part only) of the Sale Shares; or

()] if the Transfer Notice shall state that the Proposing Transferor is willing to
transfer part only of the Sale Shares, all (and not part only) 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) if the Transfer Notice did not identify a Purchaser, the Proposing Transferor shall nat
by virtue thereof be at liberty to transfer to any person but shall be entitled to retain
either:

() the Sale Shares; or

{b) if the Transfer Natice shall state 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 O 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
14 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 Compelitor® 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/or services
supplied by any GTECH Shareholder or any group undertaking of any GTECH
Sharcholder to lotteries or other wagering or gaming enterprises authorised by any
government.

O Unless all the Retevant Shancholders 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 Sharcholder shall not give a Transfer Notice unless it
includes in such Transfer Notice all the Orndinary Shares held by each of its group
undertakings and such Transfer Notice stales a wish to transfer all such shares to the same
person (it any), at the same price and otherwise on the same terms and companies which are
in relation 10 each other group undertakings authorise each other to give a Transfer Notice
in accordance with this paragraph (1), this article and otherwise 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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(A)

given in accordance with this paragraph (I) states that the Proposing Transferors are willing
to sell part only of the Sale Shares, if the Company shall not find Aceeptors 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 for the Sale
Shates in accordance with paragraph (C), for the purposes of paragraphs (E) and (G)
aceeptances from various Acceptors may be allocated between Proposing Transferors as the
board thinks fit provided that for the purposes of paragraph (G) acceptances (if any) shall be
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
1o each Proposing Transferor of Ordinary Shares the subject of the Transfer Notice.

COMPULSORY TRANSFER ON DEFAULT
Compulsory transfer on default
It shall be an event of default ("Event of Default”) if:

(i) an Ordinary Shareholder commits a material breach of any agreement (a
“sharcholders agreement”) in force for the time being beiween the Ordinary
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;
or

(ii) an Owdinary Shareholder becomes guilty of persistent breach of a shareholders
agreement (other than arising solely from breach of any agreement to which it is a
party eatered into pursuant to a sharcholders agreement); or

(iii)  anorder is made by a court of competent jurisdiction, or resclution is passed, for the
winding-up of an Ordinary Shareholder (otherwise than a members’ voluntary
winding up in the course of a reorganisation or restructuring) or any analogous
proceediog or action is taken; or

(iv)  a petition is presented to a court of competent jurisdiction for an order for the
administration of, or an application is made for analogous proceedings in respect of,
an Ordinary Shareholder; or

{v) a 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 assets of, or any Ordinary Shares held by, an Ordinary
Shareholder; or

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

(viif) a petition is presented for a bankruptcy order against an Ordinary Shareholder or an
Ordinary Shareholder, being an individual, has 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 Insoivency 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 QOrdinary Shareholder; or

DA ]

(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 provisions of the articles; or

LT TA
'y S e SRR
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i (xii}  unless previously approved in writing by all Relevant Shareholders, while it holds
i Group Transferred Shares, a Group Transteree 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
A derived.

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

0] in the case of the Events of Default described in pacagraph (A)(ii), (iv), (v), {vi),
(vii), (viii), (ix), (xi) and (xii) above, immediately prior to the occurrence of such

s event; or

;‘ (ii) in the ¢ase of the Events of Default described in parageaph (A)(i), (ii) and (x) above,
% subject to and immediately upon the giving of notice to the Company by any Relevant
; Sharcholders or Relevant Shareholders holding a majority by paid-up nominal value
M of the Relevant Share Capital requiring such Ordinary Shareholcer to sell its Ordinary
i Shares provitded that such netice Is given within 30 days of the giving of a Default
1' Notification (as defined below) by the Company,

) to have appointed irrevocably the Company its/their agent for the sale of its/their entire
holding(s) of Ordinary Shares (the “Defoult Shares™) (together with all rights attached
thereto) at the Default Price in accordance with the provisions of paragraph (C) below. The
Company shall give notice to gach Defaulting Shareholder and all Relevant Shareholders of
its appointment hereunder in the case of an Event of Default described in paragraph (A)(iii),
3 (iv), (v), (vi), (vii), (viii), (ix), {xi) or (xii) above, as soon as practicable and in any event
I, within 3 business days of becoming aware of the Event of Default. in the case of an Event
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of Default described in paragraph (A)(), (ii) or (x) above, the Company shall notify tie
Ordinary Shareholder to whom an Event of Default relates and the Relevant Shareholders
("Default Notification") that an Event of Default has arisen as soon as practicable after, and
in any event within 3 business days of, becoming aware of the same, and shal] give notice
to each Defaulting Shareholder and all the Refcvant Shareholders of its appointment hereunder
as soon 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 (ii) above.

(%] () 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 notice 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 shail
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 unallocated 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)
10 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,

(b) The Default Offer Notice shall state a :jate {not being less than 14 days nor
more than 21 days later than the date ca which the Default Offer Notice is
served) by which it must be accepted er in defaule will lapse.

(i)  If acceptances have not been received in respect of all the Default Shares before the
offer pursuant to the Default Offer Notice lapses, the Company may within 30 days
thereof agree to sell the remaining Default Shares to a third panty or third parties
nominated or approved in writing by all the Relevant Shareholders at 2 price not less
than the Default Price and on terms that the purchase will be completed ar a place and
time to he appointed by the Company in accordance with sub-paragraph (iv) below,

(iv)  Ifthe Company shall in accordance with this paragraph (C) find Eligible Shareholders
or one ar more third parties nominated or approved by all the Relevant Shareholders
{"Purchasing Sharehinlders™) 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
Shareholder 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 Shacehalders 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 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 1o 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
Defaukiing Shareholder notice in writing accordingly ("Waiver Notice") stating that
the Defaulting Shareholders are no longer Defaulling Shareholders and each
Defaulting Shareholder shall be entitied 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 Ouwdinary Shareholder, he shall as soon as practicable give notice thereof to
the board.

TAKEOVER OFFERS
35, Takeover Offers

(A)  Notwithstanding anything in the articles to the contrary, save for a Permitted Transfer and
any teansfer of Qrdinary Shares to an Acceptor pursuant to article 33 or to a Purchasing
Shareholder pursuant to article 34, no disposal 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
it made und 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 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
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each Owdinary 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 concect
{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 from its delivery which shall be made personally to each
of the Ordinary Shareholders) 1o 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 Ordinary 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 Detault Price was based at which the Ordinary Shareholder acquired the
additional shares, and otherwise 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 aequired 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 swith article 30.

Betore accepting a Takeover Offer an Ordinary Shareholder shall give a Transfer Notice to
the Company pursuaat to acticle 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
may be) and, provided that as an additional atter 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) shall apply.

Subject to pacagraph (C), each Ordinary Shareholder shall be entitled to accept the Takeover
Offer in respect of all (but not part only) of the Ordinary Shares held by him and to complete
any sale of such Ondinary Shares to the proposed transferee pursuant to the Takeover Offer,
notwithstanding that the period of 30 days referred to in article 33(G)(i) may have expired
{withowt the need to give a fusther Transfer Notice), provided that the proposed transferee
completes simultaneously the sate of all the Ordinary Shares agreed to be sold pursuant to the
Takeover Offer by that and other Ordinacy Shareholders within 7 days of the offer closing
except so far as failure 10 complete is the fault of an offeree.

The board shall refuse to register any teansfer of any shares agreed to be sold pursuant to the
Tukeover Offer unless the sale of all the shares agreed to be sold pursuant to the Takeover
Offer is completed and the consideration paid except so far as failure to complete is the fault
of an offeree.

FAIR YALUE
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(&)

(B)

Fair Value

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

®

(i)

iv)

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 to 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 to article 34, shail be determined
in accordance with sub-paragraph (iv) below,

In the case of a proposed Takeover Offer pursuant to article 35(A), the proposed
transteree 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
agreement has not been notified 10 the Company after 14 days of service of such
notice by the proposed transfecee, shall be determined in accordance with sub-
paragraph (iv) below.

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 Shareholders
or, in the absence of such agreement after 14 days of the offeror becoming bound to
make a Takeover Offer purstant to article 35(B), shall be determined in accordance
with sub-paragraph (iv) below.

Failing agreement of the Fair Value in accordance with sub-paragraph (i), (ii) or (iii)
abave 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 Presideat 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 Ordinary Shares concerned to the Company within 30
days of its selection. Such valuation shall be made on the basis of an open market
sale (on the date the fiem is instructed 10 make such valuation) of the Ordinary Shares
concerned in the Company between an unconnected willing buyer and seller, ignoring
any premium which a competitor of the Company would be prepared to pay and
taking no account of whether the shares concemed 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 to the paid-up
neminal value of their respective holdings for the time being or, in the case of a
Takeover Offer pursuant to article 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 a Takeover Offer pursuant to article 35(B), between the Relevant Shareholders
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(4)

and the offeror (if not then a Retevant Shareholder) pro rata to the paid-up nominal
vitue 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
liability 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

(®

(ii)

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
ane 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, sct 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 whom 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 tzke effect
accordingly subject 1o paragraph (C).

The Disinterested Directors may extend the period in which a Disposal Notice is
reyired to be complied with and shall, by notice in writing to the recipient of a
Disposal Notice, withdraw such notice (whether before or afler the expiration of the
period referred 10) 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 wilt
not aceasion a Jeapandy Event or upon the Disinterested Directors determining (acting
reasonably) that there are no longer reasonable grounds for apprehending that a
Jeopardy Event is reasonably likely to occur by reason of the participation of the
Jeopardy Person(s) concerned. If a Disposal Notice is withdrawn then all offers and
acceptances under article 33 and/or article 34 shall be void unless and to the extent
that the Jeopardy Shareholder has become bound to transfer Sale Shares to Acceptors
in accordance with adicle 33(F) or to transfer Default Shares to Purchasing
Shareholders pursuant to article 34(C){v).
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(D)

(E)

Where a Disposal Notive has been served on any Ordinary Shareholder (and has not been
withdrawn):

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

(@) if the Company shall 1ot 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 ail such shares; or

)] if the Transfer Notice identified a Purchaser and the Ordinary Shareholder
concerned (as the Proposing Transferor) has not transferred to the Purchaser
atl 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

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

any Relevant Shareholder may at any time and from time 1o 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 whereupon the
Company shall be deemed ta 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 atiached thereto) at the Defanit Price (which for this purpose shall be the Fair
Value) in accordance with the provisions of article 34(C).

The Disintzrested 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 therein to the extent that the Disinterested Directors
determine in their absolute discretion necessary or desirable in onder to protect the best
interests of the Company,

Before serving a Disposal Notice, the Disinterested Directors shall, unless they reasonably
believe such negotiations would not be in the interests of the Company, enter into negotiations
in good fiith with OFLOT to try w0 persuade OFLOT that any action which OFLOT is
entitled to ks is ot appropriate or necessary andfor that OFLOT should agree to a
reasonable period of time in which such action will not be 1aken provided that the position
giving rise to the need for such action i remedied within such period.

Articles 130 and 134 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 a member and
his 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 to be resident or cairying on
business or his last known address as shown on the register,
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38.  Suspen

SUSPENSION OF SHARE RIGHTS

sion of share rights

(A)  Any member who is a Defaulting Shareholder or a Jeopardy Shareholder or who has been

given a

n Information Default Notice which has not been withdrawn, and any member which

is a group undertaking in relation to that member, shall not be entitled:

®

(i)

(i)

to receive notice of or to 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 poli;

to be paid any dividend, to elect to receive shares instead of any dividend or tu be
paid any other amount payable in respect of any shares held by him but, unless
OFLOT requires otherwise, such dividend or other amount shall accrue due v such
member and be held by the Company 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 articie 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

ofits g

roup undertakings becoming a Defaulting Sharcholder 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 vidue of this asticle ceasing to apply t0 such
member.

< ®
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Any member to which paragraph (A) applies, if and for so long as it would otherwise
be entitled to appoint one or more directors under article 74 or article 75, shall be
entitled at any time and from time (o time 0 nominate any one person (not being a
director) to receive notice of and (o attend and speak (but, for the avoidance of doubt,
not to vote) at any meeting of the Disinterested Directors held for the purpose of
considering any matter which conceens such member including, without limitation,
any action under article 34 or article 37 which conceras such member, and to rescind
the nomination of any person 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 Acts or the aticles.

Any nomination or any rescission of 2 nomination pursuant to sub-paragraph (i) above
shall be effected by wrilten nutice to the Company signed by or on Lehalf of the
relevant member and left at or semt by post or facsimile transmission to the office and
shall take effect immediatefy upon deposit of the notice.
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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 survivors a5 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 entitied 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 give notice to the Company to that effect. If he
elects to have ancther person registered, he shall execute an instrument of transfer of the
share to that person, All the provisions of the articles refating 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, bankruptey or other event giving rise to a
transmission of entitlement had not accucred.

The board may give notice requiring a person to make the election referred 1o in paragraph
(A) above. If that notice ts 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 transmission to a share, the rights of the holder in
relation (o 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
articies 40 and 118, has the rights 1o which he would be entitled if he were the holder of the
share. ‘The person entiled by transmission is not, however, before he is registered as the
hofder of the share, entitled in respect of it 10 receive nolice of or exercise rights conferred
by membership in relatian w0 mectings of the Company or a separale 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 2 sum 1o be divided
into shares of an amount prescribed by the vesolution,
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43, Reduction of capital

(A)  Subject to the Acts, the Company may by special resolution (a2 "resoclution for reducing P
share capital") reduce its share capital, capital redemption reserve and share premium .J
account in any way. e

(B) On a resolution for reducing share capital put to any general meeting of the Company, 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.

44, Purchase of own shares A

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. S

GENERAL MEETINGS
45, General meelings

! (A)  The Company shall hold annual general meetings, which shall be convened by the board, in :
' accordance with the Acts. ¥

(B) All general meetings of the Company other than annual general meetings are called !
. extraordinary general meetings.,

46, Convening el extrancdinary general meetings

The board may convene an extraordinary general meeting whenever it thinks fit. The board
must convene an extraordinary general meeting immedizately 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 a meeting convened on a requisition or by 0
requisitionists no business may be transacted except that stated by the requisition or proposed :
by the board, e

47.  Length and form of notice A
(A)  All annual general mectings and any extraordinary general mecting called for the passing of
a special resolution shall be calledt by not less than 21 clear days' potice. All other

extraordinary genecal mweetings shall be called by not less than 14 clear days” notice.

Subject to the Acts, and although called by shorter notice than that specified in paragraph (A), £
a general mevting is deemed to have been duly called if it is so agreed: "

RMPS01M3.29C -32- g




i )

48.

49.

GV

8

RMPS01M3.29C -33-

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

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

The notice of meeting shall specify:

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

(i) the place, the date and the time of the meeting;
{iii)  the general nature of the business to be transacted at the general meeting;

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

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

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

Omission o send natice
The accidental omission 1o send 2 notice of meeting or, in cases where it is sent out with the
notice, an instrument of proxy to, or the non-receipt of either by, a person entitled to receive
it does not invalidate the proceedings at a general meeting.

PROCEEDINGS AT GENERAL MEETINGS
Quorum
No business may he transacted at a general meeting unless a quorum is present. The absence
of a quorum does not prevent the appeintment of 2 chairman in accordance with the articles,
which is not treated as past of the business of the meeting.
The quorum for a general meeting 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 least
half of the Relevant Share Capital,
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(B)

Procedure if quornm 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 it during the
meeting a quorum ceases to be present, the meeting, if convened by or on the requisition of
members, is dissolved. 1n any other case it stands adjourned to such time (being not less than
{4 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
entitied 1 vote, If a quorum is ot 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 fack of a quorum and the notice shall state the quorum requirement,

Chairmun

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 afier 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 to vote shall choose
one of their number to be chairman,

Director’s riphi to attend and speak

A direcior is entitled to attead and speak at a general meeting and at a separate meeting of
the holders of a class of shares or debentures whether or not he is a member.

Power fe sdjourn

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

Without prejudice to any other posver which he may have under the provisions of the ariicles
or at common law, the chairman may, without the consent of the meeling, interrupt or
adjourn 3 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 to do so in onder (i) to secure the proper and
orderly conduct of the meeting, or (ii} to give all persons entitled to do so a2 reasonable

appoitunity of speaking and woting at the meeting, or (iii) to ensure that the business of the
meeting is property disposed of.
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(A)

(B)

Notice of adjourned meeting

Without prejudice to articie S0(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 {o receive notice), the directors and the auditors,
Eaxcept 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 be transacted at the adjourned meeting.

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.

Accommadation of members at meeting

It it appears to the chairman that the meeting place specified in the notice convening the
meeting is inadequate to accommodate all 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 accommodated is able (i) to
participate in the business for which the meeting has been convened, and (ii) 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 (iii) to be heard and seen by all ather persons present in the same way,

YOTING

Methad of voling

Al a general meeling, a resolution put to the vote of the mesating is decided by a show of

hands unless (before or on the declaration of the result of the show of hands) a poll is duly

demanded,

Subjeut to the Acts, a poll may be demanded on any question by:

{i) the chairman of the meeting; or

(ii) not less than thrae members present in person or by proxy and entitled to vote; or

(it}  a member or members present in person or by proxy representing in aggregate not
less than one-tenth of the total voting cights of afl the members having the right to
vote at the meeting;

(iv)  a member or members present in person or by proxy halding shares conferring a
right to vote at the meeting, being shares on which an aggregate sum has been paid

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

Unless a poli 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 lost 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.

Procedure on a poell

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 poll is demanded.

A poll demanded on the election of a chairman or on any question of adjournment shall be
taken 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 or after an interval
or adjournment (but not more than 30 clear days after the date of the demand).

No notice need be given of a potl not taken immediately if the time and place at which itis
to he taken are announced at the meeting at which it is demanded. In any other case at least
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 withdeawn in this way validates the result of a show of hands declared before the
demand is made. In the case of a ps!l demanded before the declaration of the result of a
show of hands, the meeting shall continue as if the demand has not been made.

The demand for a poll (other than on the election of the chairman of the meeting or on a
question of adjournment) does not prevent the meeting continuing for the transaction of
business other than the question on which a poll has been demanded.

On a poll, votes may be given in person or by proxy and a member entitied to more than one
vote need not, if he votes, use all his votzs or cast all the votes he uses in the same way.

Yotes of members

Subject to articles 3 and 43(B), 74(D) and 75(D) amt to special terms as to voting on which
shares have been issued, or a suspension or abrogation of woting rights pursuant to the
articles, at a general meting every member present in person has on a show of hands one
vote and every member present in person or by proxy has on a poll one vole for every share
of which he is the holder.
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1n the case of joint holders of a share, the vote of the senfor wha tenders & vote, whether in
person or by proxy, shall 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 guardian, receiver, curator bonis or other person
may, on a poll, vote by proxy if evidence (to 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 a casting vote in addition to
any vote to which he is entitled as a member.,

Restriction on voting rights for unpaid calls elc,

Unless the board otherwise decides, no member is entitled in respect of a share held by him
to be present or 10 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
noR-payment.

Voting by proxy

An instrument appointing a proxy shall be in writing in any usual form (or in another 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
officer or attorngy or other person authorised 1o sign.

An instrument of proxy is deemed (unless the contrary is stated in it) to confer authority to
vole on a show of hands, to demand or join in demanding a poll and to vote on a resolution
or amendmeat of a resolution put to, or other business which may proparly 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 valid 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
gxecution) shiall be treated as replacing and revoking the other or others as regards that share,

Deposit of an instrument of proxy does not prevent 3 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 contrary 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 from 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 notive of and to vote at a meeting. If sent the instrument shall provide for
two-way vating (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 (it required by the board} a power of attorney or other authority
under which it is executed or a copy of it notariatly cenified 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 Company in retation 1o the meeting, not less than 48 hours before the
thne for holding the meeting or adjourned meeting or the taking of a poll ar which
the person named in the instrument proposes 10 vote; or

(i) in the case of a meeting adjourned for less than 28 days but more than 48 hours or
in the case of a poll taken more than 48 hours after it is demanded, deposited as
required by paragraph (i) not less than 24 hours before the time appointed for the
holding of the adjourned meeting or the taking of the poll; or

(i)  in the case of 2 meeting adjourned for less than 48 hours or in the case of a poll not
taken immediately but taken not more than 48 hours after it was demanded, defivered
at th2 adjourned meeting or at the meeting at which the poll was demanded to the
chairman or to the seeretary or (o a director,

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

\When votes hy proxy valid though autharity revaked

A vote given or potl demanded by a proxy or authorised representative of 2 company is valid
despite termination of his anthority unless notice of termination is received by the Company
at the office {or uther place specified for depositing the instrument of proxy) 2t least one hour
before the time for holding the meeting or adfourned meeting at 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,

MISCELLANEOUS
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 at a separate meeting of the
holders of a class of shares (the "representative"). The representative is entitled to exercise
on behalf of the company (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
a4 meeting if the representative is present. All references to attendance and voting in persun
shall be construed accordingly. A directar, the secretary or other person authorised for the
purpose by the secretary may require the representative to produce a 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 vote, 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 shall be referred to the
chairman of the meeting and only invalidates 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 all concerned.

Amendments (o 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 vote upon it if it had been proposed at a general meeting at which he was present
is as effective as if it had been passed at a general meeting 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 extcxordinary resolution, it has effect accordingly.

Class Meetings

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

(ii) 1o vote may be given except in respect of a share of that class;

(ii)  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

(7] a poll may be demanded in writing by a member present in person or by proxy and
entitled to vote at the meeting and on a poll each member has one vote for every
share of that class of which he is the holder.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
70, Numbher of directors

Unless and until otherwise decided by the Company by ordinary resolution approved in
writing by all the Relevant Shareholders, the number of directors must not exceed 15 nor be
less than 2,

71. Power of the Relevant Sharcholders to appoint Additiona! Directors

(A)  Subject to article 70, alt the Relevant Shareholders acting jointly at any time and from time
1o time may appoint any person who is willing to act to be a director ("Additional
Director™), provided that any such appointment does not cause the number of directors so
appointed to exceed one, or such greater number of directors as the Relevant Shareholders
may notify in writing to the Company, and may remove any director so appointed.

)

ks

(B)  Any appointment or removal of a director pursuant to paragraph (A) above shall be effecied ‘

by written notice to the Company signed by or an behalf of each of the Relevant Shareholders ‘
" and left a1 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)
shall take effect immediately on deposit of the nntice or on such later date (if any) as may be
specified in the notice.

" =t g <

12, Campany nod entitled to appoint direclors

The Company shall not appoint any person to be a director,

5 73.  Appointment of executive directors

Subject to the Acts and the prior written approval of all the Relevant Shareholders, the board

may appoint one or more of its body to hold employment or executive office (including that
of managing directar) with the Company for such term (subject to the Acts) and on any other
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conditions the board thinks fit. The board may revoke or terminate an appointment, without
prejudice to a claim for damages for breach of contract.

Power of Ten Percent Shareholder to appoint directors

Subject to article 38, a Ten Percent Shareholder or any member of a Ten 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, pravided 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.

Any appointment or removal of a director pursnant 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 left at or sent by post or facsimile transmission to the office
and shall (subject if required by QFLOT from time to time, in the case of an appointment,
to the prior approval of OFLOT} take effect immediately upon deposit of the notice or on
such later date (if any) as may be specified in the notice,

Subject as provided below, any director appointed pursuant to paragraph (A) above shall
automatically cease to be a director immediately upon the Ten Percent Shareholder or Ten
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 vintue of becoming a Twenty Percent
Shareholder or Tweaty Percent Shareholder Group any director appointed pursuant to
paragraph (A) above shall not thereby cease to be a director and shall be deemed for the
purposes of article 75 to have been appointed pursuant to article 75(A).

On any resolution put to any general meeting of the Company to remove any director
appointed pursuant 1o paragraph (A) above, for the purposes of voting against such resolution,
if necessary, the woting rights avtaching to Owdinary Shares held by the Ten Percent
Shareholder 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 a simple majurity of all the
votes that may be cast in respect of that resolution, such additional votes to be divided as
determined by the boasd as near as practicable (without creating fractions of votes) equally
between the Ondinary Shares held by that Ten Percent Shareholder or members of that Ten
Percent Sharcholder Group.,

Power of Twenty Percent Shareholder o appoint directors

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 pecson who is willing 1o act to be a director, provided that any such appointment does
st cause the total number of directors so appointed by that Twenly Percent Shareholder or
Twenty Percent Shareholder Group to exceed two, and may remove any director so
appointed.

Any appointment or temoval 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 removat and left at or sent by post or facsimile transmission to the office
and (subject if required by OFLCT 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 pursutant to paragraph (A) above shall automaticaily 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 directog
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 Percent Shareholder or the members of that
Twenty Percent Shareholder Group.

Eligibility of new directors
A director need not be 3 member,
Power of hourd to remove directors

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

No retirement by rotntion
The directors shall not be subject to neticement by rotation.
No retirement on account of age

No person is incapable of being appainted a director by reason of his having reached the age
of 70 or another age. Spesial notice is pot required in connection with the appointment or
the approval of the appointment of such person, No director is required to vacate his office
because he has reached the age of 70 or another 2ge and section 293 of the Act does not
apply to the Company. Where a general meeting is convened at which, to the knowledge of
the board, a director is to be proposed for appoiniment or reappointment who is at the date
of the meeting 70 or more, the board shall give nolice of his age in the notice convening the
meeting or in a document accompanying the notice, but the accidental omission to do so does
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(B)

not invalidate proceedings or an appointment or reappointment of that director at that
meeting,

Yacation of office by director

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

()

(i

(iii)

(iv)

W

(vi)

{vii)

(viil)

(ix)
(x}

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

he ceases to be 2 director by virtue of a provision of the Acts, is removed from office
pursuant to the articles or becomes prohibited by law from being a director; or

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 arrangement under that Act; or

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,
receiver, curator bonis or other person to exercise powers with respect to his affairs
or he is admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, under the Mental Health
(Scotland) Act 1984 and the board resolves that his office be vacated; or

both he and his alternate 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 monhs and the board resolves that his office be vacated; or

he ceases o he a director pursuant (o adticle 38(B); or

in the case of an Additional Director, hie is removed from office by notice given to
the Company in accordance with article 71; or

in the case of a director appointed pursuant to article 74 or 75, he is removed from
office by notice given to the Company in accordance with article 74 or 75, as the
case may ba; or

te ceases to be a director pursvant to article 74(C) or 75(C); or

he is removed from office by the board pursuant o anticle 77.

A resolution of the Disinterestad Directors declaring a director 1o have vacated office under
the terms of this article s conclusive as to the fact and grounds of vacation stated in the
resodution,
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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:

(i) another director, or
(ii) arother person willing to act.

No appointment of an alternate director who is not already a director js effective until his
consent 1o act as a director in the form prescribed by the Acts has been received at the office.

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

Revocation of appointment

A director may by notice defivered 1o 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. 1 a director ceases to hold the office of director or if be 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 atherwise appointed, would
cause him to vacate ollice.

Participation in board meetings

An alternate director is, if he gives the Company an address in the United Kingdom at which
notices may be served o him, entitled 1o receive notice of all meetings of the board and ait
committees of the board of which his appointor is a member and, in the absence from those
meetings of his appointor, to attend and vate at the meatings and to exercise all the powers,
rights, dutics and authorities of his appointor. A director acting as alternate director bas a
separate vote at meetings of the board and committees of the board for each director for
whom he acts as aleenate director but he counts as only one for the purpose of determining
whether a quorum is present.

Responsibility

A person acting as an aliernate director is an officer of the Company, is alone responsible to
the Company for his 2cts 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 2 director pursuant to this article is distinct from any
salary, remuneration or other amount payable to him pursuant to other provisions of the
articles and accrues from day to day,

Additional remuneration

An Additional Director who, at the request of the hoard, 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 hoard 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 alternute directors

An alternate 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 10 an alternate director expenses incurred by him in the
performance of his duties if the Company would have been required 1o repay the expenses
to him under the preceding articie had he been a director,

Directors® pensions and other henefits

The board may exercise all the prvers of the Company to provide pensions or other
retireinent or superannuation bepzlits and to provide death or disability benefits or other
allowanges or gratwities (by insurance or otherwise) for a person who is or has at any time
been a director of (i) the Company, or (ji) a company which is or was a subsidiary of the
Company, or (iii) a company which is or was ailied to or associated with the Company or a
subsidiary 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 2 person who is or was dependent on him). For this purpose the board may
estabilish, maintain, subscriba and contribute to any scheme, trust or fund and pay premiuns.
The board may arrange for this w bhe done by the Company alone or in conjunction with
angther peson.
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(B) A director or former director is entitled {o receive and retain for liis own benefit a pension
or other benefit provided under paragraph (A) and is not obliged to account for it to the
Company.

90. 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
91, Powers of the board

|

|

i 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
1o 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 anticles giving specific powers to the board do not limit the
general powers given by this article,

92, Powers of exceutive directors

The board may delegate 10 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 pawer (o sub-delegate, and may retain
‘ or exclude the right of the board to 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 comditions,

93, Delegation to commitfees

The board may delegate any of its powers, authorities and discretions for such time and on
such terms and comnditions as it thinks fit to a2 commitee consisting of one or more directors
and/or (if thought fit) one or more other persons, but only if 2 majority of the members of
the committee are directors or alternate directors. No resolution of a committee is effective
unless a majority of those present when #t is passed are directors or alternate directors. In
particulag, the board may grant the poover to sub-delegate, and may retain ot exclude the right
of the board to exescise the delegated ponvers, authorities or discretions collaterally with the
committee, The board may at any tinte revoke the delegation or alter its terms and conditions
or discharge the committes in whole or in pann.  Where a provision of the articles refers to
the exercise of a power, authority or discretion by the board and that power, authority or
diseretion has been validly delegated by the board to a committee, the provision shall be
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construed as permitting the exercise of the power, authority or discretion by the committee,
Power of atiorney

The board may by power of attorney or otherwise appoint a person o 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
coltaterally 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 voting power or power of appointment in favour of the
appointment of a director as an officer or employee of that company or in favour of the
payment of remuneration to the officers or employees of that company).

Provision for employees
P

The board may exercise the powers conferred upon the Company by the Acts to make
provision for the henefit of a person employed or formerly employed by the Company or any
of iis 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 to
a person of the whole or part of the undenaking of the Company or the subsidiary.

Borrowlng powers

The hoard may exercise all the powers of the Company to borrow money and to mortgage
or chargu all or pant of the undertaking, propecty and assets (present and future) and uncalled
capital ¢f the Company and, subject to the Acts, to issue debentures and other securities,
whether outright or as collateral security for a debt, lability or obligation of the Company
or of a third party.

Register of chargs
The Company shall keep a register of chargss in accordange with the Acts and the fee to be

paid by a person other than a creditor or fmember fr each inspection of the register of
charges is the maximum sum preseeibed by the Acts or, failing which, decided by the board.
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DIRECTORS’ INTERESTS

Directors’ interests

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

®

(i)

(iif)

(iv)

may enter into or otherwise be interested in a contract, 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 capaciy 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 benefit.

A director who, 10 his knowledge, is in any way (directly or indirectly) inlerested in a
contract, arrangement, transaction or proposal with the Company shall declare the nature of
his interest at the meeting of the board at which the question of entering into the contracy,
arrangement, transaction or proposal is first considered, if he knows his interest then exists
or, in any other case, at the fiest meeting of the board after he knows that he is or has
hecome interested, For the purpiccs of this article:

®

(i)

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

an inerest of which a director has no knowledge and of which it is unreasonable to
expect him to have knowledge is not teated as his interest,

Except as provitled in this article, a director may not vote on, or be counted in the quorum
in relation to, a resolution of the board or of a commiltee of the board concerning a contract,
arrangement, transaction or proposal to which the Company is or is to 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:

(i & 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:

(3) a director is deemed to 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

i company or if he can cause one per cent. or more of those voting rights to
be cast at his direction;

l ) 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 (if and so long as another person is entitled ‘
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;

(c) 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

| materially interested in a contract, the director is also deemed to be materially
i interested in that contract;

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

(i)  the giving to a third parnty of a guarantee, security or indemnity in respect of a debt
or obligation of the Company or any of its subsidiaries for which he himself has
assumad responsibility in whole or in pant, either alone or joinly with others, under
a guarantee or indemnily or by the giving of security;

(iv)  a contract, arrangement, iransaction or proposal concerning an offer of shares,
debentures or other securitics of the Company or any of its subsidiaries for
subseriplion or purchase, in which offer he is or is to be interested as a participant
in the untlenwriting or sub-umierwriting;

v) a contract, arrangement, transaction or proposal concerning the adoption,
modification or eperation of a pension fund, retirement, death or disability benefits
scheme or personal pension plan under which be may beaefit and which either (a) has
been approved by or is subject to and conditional upon approval by the Board of
Infand Revenue for taxation purposes, or (b) r2fates 1o 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 not accord to 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.

(D) A director appointed under articles 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 concerns the Ordinary Shareholder
or Shareholder Group that is entitled to remove him from office under article 74(A) or article !
T75(A), if any.

(E) A director may not vote on, or be counted in the quorum in relation to, a resotution of the
board or a committee of the board in connection with a contract, arrangement, transaction or
proposal to which the Company is or is to be a party concerning an Qrdinary Shareholder
which is entitled to remove him from office under article 74(A) or article 75(A) or a member
of a Shareholder 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,
sharcholder or creditor of such company or 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 paragraph (C)(i) above) and such Grdinary Sharcholder or company is
deemed for the purposes of this paragraph (E) to be concerned in a contract, arrangement or
transaction to which it or, to the knowledge of the director, any of its group undertakings is
a party.

(D] A dircetor may not vote on, or be counted in the quorum in relation to, a resolution of the
bourd or committes of the board concerning his own appointment (including fixing or varying
the terms of his appointment or its termination) as the holder of an office or place of profit
with the Company or any company in which the Company is interested, Where proposals are
under constderation concerning the appointment (including fixing or varying the terms of
appoiniment or its termination) of two or more directors 10 offices or places of profit with the
Company or a company in which the Company is interested, such proposals shall be divided
and a separatz resolution considered in relation to each director. In such case each of the
directors concerned (it not otherwise debacred from voting under this article) is entitled to
voie (and be counted in the quorum) in respect of each resolution except that concerning his
own appointment.

(G)  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 as o the enfitlement of a director (other than the
chairman) t0 vote or be counted in a quorum and the question is not resolved by his
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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 to the entitlement of the chairman to vote or be counted in a2 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, in relation to an alternate director, the interest of his appointor
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 2
director otherwise appointed.

PROCEEDINGS OF DIRECTORS AND COMMITTEES
Bourd meetings

Subject to the anticles, the board shall meet for the despatch of business as a minimum four
times in each calendar year (with a meeting being held in each quarter of such calendar year)
and the board may adjourn and otherwise regulate its proceadings as it thinks fit.

Notice of hoard meetings

A director may, and the secretary at the request of a director shall, summon a board meeting
at any time.

Notice of a board meeting shall be given to each director together with brief details of matters
to be discussed at such meeting not less than 14 clear days before the date of the meeting or
on shorter notice if:-

0] all the dinectors agree in writing; or

i)  inwnereasonzble opinion of the Chairman, the circumsiances demand it provided that
in such case the notice be given not less than 24 hours before the time the meeting
is duz to commence.,

Notice given to a director shall be in writing and delivered to him personally or by courier
ar sent by registered post (air mail if overseas) or by telefax (with a hard copy duly sent at
the same time by recorded delivery post as aforesaid) at his fast-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 (i) above, may be given by word of mouth and confirmed by fax. A director 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 article is deemed to have been duly
given:

{i) if delivered personally or by courier, at 10 2.m. local time in the place of receipt on
the first business day afier being left;

(ii) if sent by recorded delivery 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)  if sent by telefax 2t 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 Shareholder Group, present in
persan or hy alternate director or, if for the time being there are less than three different
Twenty Perceat Sharcholders and Twenty Percent Shareholders Groups, the quorum necessacy
for the transaction of business is threz (3) directors including at least one director appointed
by cach different Twenty Percent Shareholder or Twenty Percent Shareholder Group, present
in person or by alternate director, A duly convened mieeting 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 hoard.

Chalrman of hoard

The Relevant Sharcholders together may by nolice to the Company appoint one Additional
Director to preside as chairman at every boand meeting at which he is present and decide the
peried for which he is to hold office (and may a2 any time remove him from office). If at
the time there is only onz Additional Director, the sole Additional Director shall preside as
chairman at every board meeting at which ke is present. 1F there is more than one Additional
Director and oo chairmian is elected, or if at a meeting the chairman is pot present within 5
minuizs of the time fixed for the start of the meeting, the Additiona! Directors and alternate
directors for Additional Disectors (in the absence of their appointors) present shall choose one
of their number w be chairman amd, if no Additional Directors nor altarnate directors for
Additional Directors are present, the directors and alternate directors (in the absence of their
appointors) present shall choose on2 of their number to be chairman.
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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 1o be present in person
at 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 mezting 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 to receive notice
of a board mesting and not being less than a quorum or by all members of a committee of
the hoard is as valid and effective for all purposes as a resolution passed at a meeting of the
board (or cominittee, as the case may be). The resolution in writing may consist of several
documents in the same form each executed by one or mare of the direclors or members of
the relevant committee, The resolution in writing naad not be signed by an alternate director
if it Is signed by his appointor and a resolution signed by an alternate disector need not be
signed by his appaintor,

Proceedings of commiltess

Proceedings of committess of the board shall be conducted in acoordance with regulations
preseribed by the board (iF any). Subject to those regulations and paragraph (B) below,
proceadings shall ba conducted in accordance with applicable provisions of the articles
regulaling the proceedings of the boand.

Where the board resolves to delegate any of its powers, authorities and discretions to a
committee and that resolution staies 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 comimittee.
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Minutes of proceedings
The board shall cause minutes to be made in books kept for the purpose of:

® all appoimments of officers and committees made by the board and of any
remunecation fixed by the board; and

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

If purporting to be sigied 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 board 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 committee are, notwithstanding that
it is afterwards discovered that there was a defect in the appointment of a 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 & committes and entitled 1o vote,

SECRETARY AND AUTHENTICATION OF DOCUMENTS
Seeretary

Subject to the Acts, the board shall appoint a secretary or joint secretaries and may appoint
ong or more persons 10 be an assistant or depuly secrefary on such terms and conditions
(including remuneration) as it thinks fit. The board may remove a person appointed pursuant
to this article from oflice and appoint another or others in his place.

Any provision of the Acts or of the articles requiring or authorising a thing to be done by or
o a director and the secrclary Is pot satisfied hy its being done by or 1o the same person
acting both as director and &5, or in the place of, the secretary.

Authentication of documients

A dirzctor or the secretary or another person appointed by the board for the purpose may
authenticate documents aflzeting the censtitution of the Company (including the memorandum
of association and the articles) and resolutions passed by the Company or holders of a class
of shares or the board or a committze of the board and books, reconds, documents and
aceounts relating to the business of the Company, and to certify copies or extracts as true
copies or extracls,
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SEALS

112, Safe custody
The board shall provide for the safe custody of every seal.

113.  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:
® share certificates and certificates issued in respect of debentures or other securities

{subject to the provisions of the relevant instrument) need not be sigtied or, if signed,

a signature may be applied by mechanical or other means or may be printed; and

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

114, Officinl send for use abroad
The Company may exercise the powers conferred by the Acts with regard 10 having an
official seal for use abroad, and those powers shall be vested in the board.
DIVIDENDS AND OTHER PAYMENTS

115. Declarntion of dividends

Subject 10 the Acts and the articles, the Company may by ordinary resolution declare a
dividend 10 be paid to the members according 1o their respective rights and intecests, but no
dividend may exceed the amount recommended by the board,

116.  Interim dividends

Subject to the Acts, the board may declare and pay such inierim dividends (including a
dividend payable at a fixed rat2) as appear 10 it to be justified by the profits of the Company
avaifable for distribution. 10 the share capital is divided into different classes, the board may
pay interim dividends on shares whith rank after shares conferring preferred rights with
regard to dividend as well as on shares with preferred rights, unless at the time of payment
a preferential dividen! is in arrcar, If the board acts in good faith, it does not incur any
liahility to the holders of shares confercing preferced sights for a loss they may suffer by the
lawfial payment of an interim dividend on shares ranking afier those with preferred rights.
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Entitlement to dividends

Subject to article 38, except as otherwise provided by ' righits attached to shares, a dividend
shall be declared 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 # share in advance of a call may
be treated for the purpose of this article as paid up on the share. Subject to acticle 38,
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.

Method 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 perscns entitled by transmission to the share)
may in wridng 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 regisiered address, or (ii) in the case of joint holders, to the registered address of the
person whose name stands first in the register, or (jii) 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 arder is sent at the risk of the person entitled to the payment and
shall be made payable to the order of the person or persons entitled. The payment of the
cheque, warrant or order is a pood 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 part of a dividend) payable 10 a person
entitled by transmission to a share until he hus provided any evidence of his right that the
hoard may reasonnbly require,

Dividends not to bear 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 attached to the share.

Calls or debis may he deducted from dividends ele
The hoard may deduet from a dividend or other amounts payable to a person in respect of a

share amounts due from him to the Company on account of a call or otherwise in refation to
a share,
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{21, 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.

122. Uncashed dividends

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

() a cheque, warrant or order is returned undelivered or left uncashed, or
(i) a transter made by 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
to be used for that purpose.

123,  Payment of dividends in specie

The doard may, with the prior authority of an ordinary resolution of the Company, direct that
payment of & dividend may ba satisficd wholly or in part by the distribution of specific assets
and in particular of paid-up shares or debentures of another company. Where a difficuity
arises in connection with the distribution, the board may settle it as it thinks fit and in
particular may issue fractional certificates (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 2 member on the basis of the value so fixed, in order to secure equality of
distribution, and may vest assets in trustees on teust for the persons entitled 1o the dividend
as may seem expedient 1o the board,

124,  Payment of scrip dividends

(A)  Subject to the Acts, the boand may with the prior authority of an ordinary resolution of the
Company, alfot to those holders of a particutar 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 sharis™) instead of cash in respect of all or part of a dividend or dividends
specified by the resolution, subject to any exclusions, resirictions or other arrangements the
board may in its absolute discretion deem necessary or expedient 1o deal with legal or
practical problems under the Jaws of, or the requirements of a recognised regulatory body or
a stock exchange in, any tecritory.
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(G)
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Where a resolution under paragraph (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 foliowing the date of the meeting at which
the resolution is passed.

The hoard 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 appropriate in relation to an allotment made
pursuant to this article, including but not limited to:

{0 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);

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

{iv)  the place at which, and the latest time 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
entitiements to the Company (rather than to the holders concerned).

The dividend (or that part of the dividend in respect of which a right of election has been
offered) is not declared or payshle on shares in respect of which an election has been duly
made (the "elected shares"); instead new shares are allotied 1o the holders of the elected
shares on the basis of atlotment calculated as in paragraph (D). For that purpose, the board
may resolve (o capitalise out of amounts standing to the credit of reserves (including a share
premium account, capityl redemption reserve and profit and loss account), whether or not
available for disteibution, a sum equal to the apgregate nominal amount of the pew shares to
be allotted and apply it in paying up in full the approprizte number of new shares for
allotment and distribution to the holders of the clected shares. A resolution of the board
capitalising part of the reserves has the same effect as if the capitalisation bad been declared
by ordinary resofution of the Company pursuant to article 125. In relation to the
capitalisation the board may exercise all the powers 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 record date for the dividend in respect of which the right of




election hag been oftered, but they will not rank for a dividend or other distribution or
entitlement which has been declared or paic 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 distcibution;

{ii) appropriate the sum 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 detentures of a nominal amount equal
to that sum,

and allot the shares or debentures, credited as fully patd, w 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 caphal redemption reserve and profits which are not
available for distribution may, for the purposes of this article, only be applied in
paying up unissued shares to be allotted to members credited as fully paid;

(i)  make any arrangements it thinks fit to resolve a difticulty arising in the distribution
of a capitalised reserve and in particular, where shares or debentures become
distributable in fractions, the bourd may deal with the fractions as it thinks fit,
including issuing fractional cectificates, disregarding fractions or selling shares or
debentures representing the feactions to a person for the best price reasonably
obtainable and distributing the net proceads of the sale in dJue proportion amongst the
members (except that i the amount due (0 a member is less than £3, or such other
sum as the board may decide, the sum may be ritained for the benefit of the
Company);

(iv)  authorise # person to enter (on behalf of all the members concerned) an agreement
with the Company providiag for it

{a) the altotment to the members respectively, credited as fully paid, of shares
or debentures o which they may be entitled on the capitalisation, or
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(b) the peyment by the Company on behalf of the members (hy the application
of their respectlve 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 all 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, distributivn, 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 records shall be kept at the office or, subject to the Acts, at another place
decided by the board and shall be avai:Dle during business hours for the inspection of the
directors and other officers.

Accounts to he sent to members ele.

In respect of each financial year, a copy of the Company’s annual accounts, directors” report
and auditors® report on those accounts shalt be sent by post or delivered to:

(i) every member (whether or not entitled to receive nolices of general meetings),

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

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

not less than 21 clear days before 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 to be sent or delivered to;

® 2 member or holder of debentures of whose address the Company is unaware, or

(b) 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 by the Acts may be sent or delivered to a member in place of the documenis
required to be sent or delivered by the preceding articie.

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 1 meeting of the board or of a committee of the board need not be in
writing.

Service of notices and other documents

A natice 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 to 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 sufficient 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 2 GTECH Sharehelder, has
notified to the Company an address for service of copies of notices and other documents
outside the United Kingdom, hie 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 to him at that address in onder 1o avoid polential legal or practicad problems
under the knws of, or the requinements of a recognised regulatory body or stock exchange in,
the relevant teeeitory, 162 member who has a registered address outside the United Kingdom
has notifted the Company of an address in the United Kingdom at which notices or other
documents may be given 10 him, he is entitled to have notices or other documents given (0
hm at that address.

A notice or other document may be given (o the Company by a member either by leaving it
at the office or by sending it within the United Kingdom by courier or by registered post
addressed to the office or by transmitting it hy 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 vegistered address or address for
service in the United Kingdom or to the Company at the office is deemed to have been duly
given:

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

(i) 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)  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.

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 transferces etc,

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 secved on a person from whom he derives his title,

Notice in case of entitlement by transmission

Where a person is entitled by transmission to a share, the Company may give a notice or
other document {o that person as if he were the holder of a share by addressing it to him by
name or by the title of representative of the deceased or trustee of the bankrupt member (or
by similar designation) at an address in the United Kingdom supplied for that purpose by the
person claiming to be entitled by transmission. Until an address has been supplied, a notice
or other docwinent may be given in any mannzr in which this it might have been given if the
death or bankrupicy or other event had not occurred, The giving of notice in accordance with
this article is sutficient notice to all other persons interested in the share.

DESTRUCTION OF DOCUMENTS
Destruction of documents
The Company may destroy:

(i) a share certificate which has been cancelled at any time after one year from the date
of cancellation;
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{it) & mandate for the payment of dividends or other amounts or a variation or
cancellation of a mandate or a notification of change of name or address at any time
after two years from the date the mandate, variation, eancellation or notification was
recorded by the Company,

(ii))  aninstrument of transfer of shares {including a document constituting the renunciation
of an aliotment 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 after 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 destroved was a
vahit) 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:

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

(i)  nothing contained in this article imposes on the Company liability in respect of the
destruction of 2 document eaclier than provided for in this articic or in any case
where the conditiens of this article are not fulfilled; and

(i)  meferences in this anticle 1o the destruction of a document include reference to its
disposal in any manner,

WINDING UP
Winding, Up

On 2 voluntary wirding up of the Company the liquidator may, subject to the prior written
approval of all the Relevant Sharcholdess and an obtaining any sanction required by law,
divide among the members in kind the whole or any part of the asseis of the Company,
whether ar not the assets consist of popedy of one kind or of different kinds, For this
purpose the liquidator may set the volue he deems faic on a class or classes of property, and
may determine aa the hasis of that valuation and in accordance with the thea existing rights
of members how the division is to ba carried ot bitween members or classes of members.
The liguidator may not, however, disicibute to a member without his consent an asset 10
which thers is aitached a liabilisy or powentisl Yability for the owner,
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INDEMNITY
Indemnity

Subject to the Acts, but withous 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 liabitities incurred by him in the execution of his duties
ar the exercise of his powers, authorities and discretions inctuding (without prejudice to the
generality of the foregoing) a liability incurred:

(@ defending proceedings {(whether civil or eriminal) in which judgment is given in his
favour or in which he is acquitted, or which are otherwise disposed of without a
finding or admission of material breach of duty on his past, or

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

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 ot employee, of
the Company or of a company which is a subsidiacy of the Company or in which the
Company has an interest (whether direct or indirect), or who is or was trusiee of a retirement
henefits 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,
breach of duty or breach of trust or another liability which may lawfully be insured against
by the Company.
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