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Preliminary COMPANIES HOUSE

The regulations in Table A (as set out in the Schedule to the Companies (Tables A to F)
Reguiations 1985 S| 1385 No. 805 as amended) shall apply to the Campany, save in so far
as the Articles set out below disapply, modify or are inconsistent with them, to the exclusion of
the Table A contained in any cther enactment. References to Regulations are to Regulations
in Table A.

In these Articles the following words and expressions shall have the meanings set out below:

Act means the Companies Act 1985 including every statutory modification or re-enactment
thereof for the time being in force

Directors means the directors for the time being of the Company or a quorum of such
directors present at a meeting of the directors

Share Capital

Subject to the provisions of the Act, ali unissued shares shall be at the disposal of the
Directors and they may allot, grant rights, options or warrants to subscribe or otherwise
dispose of them to such persons, at such fimes, and on such terms as they think proper.

Section 89(1) of the Act shall not apply to any allotment of equity securities,
Lien

Regulations 8, 9, 10 and 11 of Table A shall not apply.

Transfer of shares

Regulations 24, 25 and 26 of Table A shall not apply.

Proceedings at General Meetings

Notice of any general meeting need not be given to the Directors in their capacity as such.
Regulation 38 shall be modified accordingly.
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No resolution shall be voted on and no other business shall be transacted at any meeting
unless a guorum is present when such vote is taken or other business is transacted and no
resolution or transaction shall be effective unless a quorum is so present, The first sentence
of Regulation 40 shali be modified accordingly.

A resoiution in writing executed, or approved by email or facsimile, by or on behalf of the
holders of all the issued Ordinary Shares, shall be as valid and effectual as if the same had
been duly passed at a general meeting and may consist of several documents in the like
form, each executed or approved by or on behalf of one or more persons. On the case of a
corporation, the resolution may be signed or approved on its behalf by a Director or the
Secretary thereof by its duly appointed attorney or duly authorised representative. Regulation
53 shall be modified accordingly.

Proxies may be delivered at any time prior to the meeting at which the proxy is to vote.
Regulation 62 shall not apply.

Alternate Directors
The same person may be appointed as the alternate director more than one Director.

Subject to the provisions of these Articles, an alternate director shall e entitled to attend and
vote at all meetings of Directors and of all meetings of committees of Directors of which his
appointor is a member at which his appointor is not personally present and generally at such
meeting to perform all the functions of his appointor as a Director. Regulation 66 shall be
modified accordingly.

A person appointed as an alternate director who is not a Director is not and shall not he
deemed to be a Director by reason of such appointment and except as provided in these
Articles shall not have power to act as a Director. An alternate director shall owe the
Company the same fiduciary duties and duty of care and skill in the performance of his office
as are owed by a Director. Subject as provided in Article 11.4, the provisions of these Articles
relating to whether or not a Director may vote or be counted in the querum on resolutions
concerning matters in which such Director has an interest or duty and to the disclosure of any
such interest or duty shall accordingly apply mutatis mutandis to every such alternate director.
The provisions of Regulatiorts 85 and 86 (as modified by these Articles) shall apply to
alternate directors except that paragraph (b) of Regulation 85 shall extended to the Company
in addition to the bodies corporate referred to in that paragraph. An alternate director shall
alone be responsible for his own acts and defaults and he shall not be deemed to be the
agent of his appointor except in relation to matters in which he acted {or failed to act) on the
direction or at the request of his appointor. Regulation 69 shall not apply.

Delegation of Directors’ Powers

The Directors may delegate any of their powers or discretions to any committee of two or
more persons, who may include persons who are not Directors whether with or without voting
rights or with qualified voting rights provided that:

(a) More than half of the persons for the time being appointed as members of the
committee shall be Directors; and

{b) No resolution of the committee shall be effective unless a majority of the member so
the committes who are present at the meeting when the resoclution is passed approve
such resolution. The Directors may from time to time impose regulations to govern
the proceedings of any such committee. References in Table A or these Articles to
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committees of Directors shall be construed as including references to any such
committee whether or not consisting only of Directors. Regulation 72 shall be
modified accordingly.

Subject to any conditions imposed by the Directers in relation to the delegation of powers or
discretions to a commitiee of Directors, the proceedings of a committee with two or more
members shall be governed by any regulations imposed by the Directors pursuant to
Article 7.1 and, except where they conflict with such regulations, by the provisions of these
Articles regulating the Proceedings of Directors {including without limitation Regulations 92
and 94 (as modified by these Articles)) so far as they are capable of applying but so that
references in such provisions to Directors shall be construed as references to any member of
such committee {whether or not a Director). The last sentence of Regulation 72 shall not

apply.

Any member of a committee of Directors who is not & Director may be paid such
remuneration or fees as the Directors may determine and may be paid such travelling, hotel
and other expenses (if any) properly incurred by him in connection with his attendance at
meetings of the commitiee or otherwise in connection with the discharge of his duties as such
member as the Directors (or any Director authorised in that behalf by the Directors) may
approve.

Appointment and Retirement of Directors

The Directors shall not be subject to retirement by rotation or to re-appointment at the annual
general meeting following appointment by the Directors, Regulations 73 to 75 and 80, and
the second and third sentences of Regulation 79, shall not apply and references in any other
Regulation to Directors retiring by rotation shall be disregarded.

No Director shall be required to retire or vacate his office or be ineligible for reappointment as
a Director nor shall any person be ineligible for appointment as a Director by reason of his
having attained any particular age. Section 293 of the Act shall not apply.

Disqualification and Removal of Directors

The office of a Director shall be vacated if he shall in writing offer to resign and the Directors
shall resolve to accept such offer. Regulation 81 shall be modified accordingly.

The office of a Director shall be vacated if he shall be removed from office by notice in writing
served upon him signed by all of his co-Directors but so that if he holds an appointment to an
executive office which thereby automatically determines, such removal shall be deemed an
act of the Company and shall have effect without prejudice to any c¢laim for damages for
breach of contract of service or otherwise between him and the Company.

Directors’ Appointments and Interests

Subject to the provisions of the Act, and provided that he has disclosed to the Directors the
nature and extent of any material interest, a Director may notwithstanding his office hold and
be remunerated in respect of any office or place of profit under the Company and he or any
firm of which he is a member may act in a professional capacity for the Company and be
remunerated therefor and shall not by reason of his office be accountable to the Company for
any benefit which he derives from any such office or place of profit. Regulations 84 and 85
shall be modified accordingly. Material interest in this Article 10.1 shall include any material
interest in relation to any body corporate (whether or not registered in the United Kingdom),
which is a subsidiary of the Parent Company (as defined in Article 14.1).
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References in this Article and in Regulations 85 and 86 (as modified by these Articles) to
transactions or arrangements shall include contracts, guarantees and indemnities (whether ar
not constituting a transaction or arrangement). Regulations 85 and 86 shall be madified
accordingly.

Proceedings of Directors

A Director absent or intending fo be absent from the United Kingdom may request the
Directors during his or her absence to send notices of meetings of the Directors to him or her
at such address within the United Kingdom as the Director may give to the company for this
purpase but in the absence of such a request it shall not be necessary to give notice of a
meeting to a Director who is absent from the United Kingdom. Regulation 88 shall be
modified accordingly.

The quorum for the transaction of the business of the Directors may be fixed by the Directors
and unless so fixed at any ather number shall be two except if there is one Director only when
the quorum shall be one. A Director who is also an alternate director, if his appointor is not
present, shall be counted only once in identifying the number of Directors for the purposes of
the quorum for the transaction of the business of the Directors. Regulation 89 shall be
modified accordingly.

Regulation 92 shall apply to resolutions In writing of Directars and extend to include alternate
directors, and shall be maodified accordingly.

A resolution in writing signed, or approved by email or facsimile, by all the directors shall be
as valid and effectual as if it had been passed at a meeting of Directors duly convened and
held and may consist of several documents and in the like form each signed or approved by
one or more Directors; but a resolution signed or approve by an alternate Director need not
also be signed or approved by his appointor and, if it is signed or approved by a Director who
hes appointed an alternative Director, it need not be signed or approved by the alternate
Director in that capacity. Regulation 93 shall not apply.

Subject to the provisions of the Act, a Director may vote at a rmeeting of Directors on any
resolution on which he would otherwise be prohibited from voting by Regulation 84 (including
a resolution for the approval of an alternate director appointed by him} provided that before
such resolution is moved he discloses to the meeting or is deemed pursuant to Regulation 86
{as modified by these Arlicles) to have disclosed the nature and extent of his interest.
Regulation 94 shall be modified accordingly.

If an alternate director has an interest in a matter for the purposes of Regulation 94 only
because he is treated as having an interest of his appointor or one of his appointors and such
alternate director is himself a Director andior is also an alternate director for any other
Director or Directors no personally present at the meeting, Regulation 94 (as maodified by
Article 11.7) shali apply separately to each of the votes to which he is entitled on a cumulative
basis and (notwithstanding that he is so treated as having an interest and provided he is not
otherwise precluted from voting) he may vote and shall be counted in the quorum in respect
of his office as Direclor and as alternate director for such other Director or Directors.
Reguiations 84 (as modified as aforesaid) and 95 shall be modified accordingly).

A Director shall be counted in the quorum for any meeting called to consider any resolution
concerning a matter in which the Director has an interest or duty.

All ar any of the Directors may participate in a meeting of the Directors or any committee of
the Directors by means of a confersnce telephane or any communication equipment which
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allows all persons participating in the Meeting to hear each other. A person so participating
shall be deemed to be present in person at the Meeting and shall be entitled to vote or be
counted in a quorum accordingly. Such a Meeting shall be deemed o take place where the
largest group of these participating is assembled, or , if there is no such group, where the
Chairman of the Meeting then is. Regulation 89 shall be modified accordingly.

Accounts

A member, subject to such conditions and regulations as the Directors may determine having
regard to any obligation binding upon the Company to keep confidential information supplied
to it by other persons, may inspect personally or by his agent at any time and from time to
time any account or book or decument of the Company (and take and retain copies thereof).
Regulation 109 shall not apply.

Notices

Without prejudice o Regulations 112 and 116 (inciusive) in Table A, the Company may give
notice to a member by electronic means provided that:

(a) The member has given his consent in writing o receiving notice communicated by
electronic means and in such consent has set out an address to which the notice
shall be sent by electronic means; and

{b) The electronic means used by the Company enables the member concerned to read
the text of the notice.

A notice given to a member personally or in a form permitted by Article 13.1 above shall be
deemed to be given on the earlier of the day on which it is delivered personally and the day
on which it was despatched by electronic means, as the case may be.

Regulation 115 n Table A shall nct apply to a nolice delivered persgnally or in a form
permitted by Article 13,1 abave.

In this article "electronic” means actuated by electric, magnetic, electro-magnetic, electro-
chemical or electro-mechanical energy and "by electronic means” means by any manner only
capable of being so actuated.

Overriding Provisions

For so long as the ultimate holder of not less than ninety per cent {80%) of the issued share
capital of the Company is ukbetting Plc or any company which is itself a subsidiary of
ukbetting Plc {Company No.4134501, referred to in this Article 14 as "the Parent Company"),
the following provisions shall apply and to the extent of any inconsistency shall have
overriding effect as against all other provisicns of these Articles:

(a) The Parent Company may at any time and from time to time appoint any person to be
a Director or the Secretary or remove from office any Director or the Secretary
(whether or not appointed by the Parent Company) but so that in the case of an
executive Director or an executive Secretary his removal from office shail be deemed
to be an act of the Company and shall have effect without prejudice to any claim for
damages for breach of any contract or service between him and the Company;

() The Parent Company may at any time and from time to time appoint any person to be
an alternate director for any Director (in which case the Director shall during the
currency of such abpointment have no richt to apoaint an altarnate diractor himaalf
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and shall have no right to remove such alternate director or to direct him how to vote
or act) or remove from office any alternate director {(whether or not appointed by the
Parent Company) but so that in the case of appointment the alternate director shall
be deemed for the purposes of these Articles to have been appointed by such
Director and no approval of the Directors shall be required;

(c) The Parent Company may at any time and from time to time appoint any person
{whether or not a Director and notwithstanding that members are otherwise required
to be Directors) fo be 2 member of any committee of Direciors or remove from office
any member of any such committee (whether or not appointed by the Parent
Company);

{d) No security or security interest shall be created or allowed to subsist over the
Company or its assets without the consent of the Parent Company; and

{e) Any or all powers of the Directors shall be restricted in such respects and to such
extent as the Parent Company may by notice to the Company from time to time
prescribe.

Any such appoiniment, removal consent or notice set out in this Article 14 shall be in writing
served on the Company and signed on behalf of the Parent Company by any two of its
Directors or by any one of Directors and either its Secretary or some other person duly
authorised for the purpose.

No person dealing with the Company shall be concerned to see or enquire as to whether the
powers of the Directors have been in any way restricted hereunder or as to whether any
requisite consent of the Parent Company has been obtained. Moreover, no obligation
incurred or security or security interest created or transaction effected by the Company to, in
favour of or with any third party in excess of the powers of the Directors as so restricted (but
within the powers of the Directors apart from any restriction imposed under this Article) or
without any requisite consent of the Parent Company shall be invalid or ineffectual unless the
third party had at the time express notice that the incurring of such obligation or the creation
of such security or security interest or the effecting of such transaction was in excess of the
powers of the Directors as so restricted and lacked any such requisite consent.

Indemnity

Without prejudice to any indemnity to which such officer may otherwise be entitled, every
Director, Auditor, Secretary or other officer of the Company shall be indemnified by the
Company against all costs, charges, losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto including any liability incurred by
him in defending any proceedings, civil or criminal, which relate to anything done or omitted or
alleged to have been done or omitted by him as an officer or employee of the Company and
in which judgement is given his favour {(or the proceedings are otherwise disposed of without
any finding or admission of any materiai breach of duty on his part) or in which he is acquitted
or in connection with any application under any statute for relief from liability in respect of any
such act or cmission in which relief is granted to him by the Court. Regulation 118 shall not
apply.

The Company may purchase and maintain for any Director, Secretary or other officer of the
Company insurance against any liability which by virtue of any rule of law would otherwise
attach to him in respect of any negligence, default, breach of duty or breach of trust of which
he may be guilty in relation to the Company.




