PART VII

NOTICE OF GENERAL MEETING

6%
o ;‘};3
HOLDINGS

888 HOLDINGS PL.C
(Registered in Gibraltar with registered number 90099)

Notice is hereby given that a general meeting of 888 Holdings plc (the Company) will be held on
29 September 2015 at 5.00 p.m. (Gibraltar time) at the Company's offices at Suite 601/701 Europort,
Europort Avenue, Gibraltar (the General Meeting) for the purpose of considering and, if thought fil, passing
the following resolutions as ordinary and special resolutions of the Company:

ORDINARY RESOLUTIONS

THAT the acquisition by the Company of the entire issued and to be issued ordinary share capital of
bwin.party digital entertainment plc (bwin.party) (the Proposed Acquisition), Lo be implemented by
ay of a court-sanctioned scheme of arrangement under Part V11l of the Companies Act 2014 of
raltar (the Companies Act) (as amcnded) (the Scheme) (subject Lo the Company reserving the

to the Proposed AWguisition) (the Circular) outlining the Proposed Acquisition, to which the notice
convening this meeu®g is attached; and (ii) the prospectus prepared by the Company in connection
with Admission {as defMgd below) dated 28 August 2015 (including any supplementary prospectus
published in connection Admission), be and is hersby approved and that the directors of the
Company (or any duly constifgd committee thereof) be and are hereby authorised to: (i) take all such
steps as may be necessary ofgesirable in connection with, and to implement, the Proposed
Acquisition; and (ii) agree such nMgifications, variations. revisions, waivers or amendments to the
terms and conditions of the ProposedNgequisition (provided that any such modifications, variations,
revisions, waivers or amendments are a material change to the terms of the Scheme for the
purposes of Listing Rule 10.5.2R) and to @& documents and arrangements relating thereto, as they
may in their absolute discretion think fit;

2. THAT subject to and conditional upon the Sch
relating to:

becoming effective (save for any conditions

fa)  the UK Listing Authority having acknowledged
acknowledgement not having been withdrawn) that the
ordinary shares of {).5 pence each in the capital of the
Scheme {the New 888 Shares) to listing on the premiuvm seg
Listing Authority has been approved and (after satisfaction o
approval is expressed to be subject (the Listing Conditions)) wil
a dealing notice has been issued by the Financial Conduct Authority &
have heen satisfied; and

the Company or its agent {and such
lication for the admission of the new
pany to be issued pursuant (o the
nt of the Official List of the UK.
ny conditions to which such
come effective as soon as
any Listing Conditions

(b)  the London Stock Exchange plc having acknowledged to the Company or
acknowledgement not having been withdrawn) that the New 888 Shares wil
trading on the main market of the London Stock Exchange plc (Admission), or, as
be, an Offer becoming or being declared wholly unconditional (save for Admission

agenl (and such
2 admitted to
case may
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¢ directors of the Company be and hereby are generally and unconditionally authorised in

23,000,000, in connection with any allotment of the New 888 Shares pursuvant to the
the case may be, the Offer) eredited ay fully paid and free of the restrictions set out in
Articles 15 to of the Company’s articles of association, with authority to deal with [ractional
entitlements arisinWout of such allotments as they think fit and to take all such olher steps as they may
in their absolule discWgion deem necessary, expedient or appropriale lo implement such allotments in
connection with the Piéosed Acquisition, and which authority shall expire on 11 February 2016
(unless previously revokeMygenewed, varied or cxtended by the Company in general meeting), save
that the Company may beforMguch expiry make an offer or enter into an agreement which would or
might require refevant securiticsNg be allotted after such expiry and the directors of the Company may
allot relevant securities in pursuan¥g of such an arrangement as if the authority conferred hereby had
not expired;

Scheme (or,

THAT, conditional upon Resolutions | Mg 2 above and Resolution 7 below being passed and with
ellect from completion of the Proposed Acqgition on the terms and conditions set cut in the Circular
(Completion), the amendment to the relationsNp agreement entered into on 14 September 2005 by
the Company, the E Shaked Shares Trust, the haked Shares Trust and the Ben-Yitzhak Family
Shares Trust (the Relationship Agreement A dment), which constitutes a related party
transaction pursuant to the Listing Rules of the UK Figncial Conduct Authority by reason of the E
Shaked Shares Trust, the O Shaked Shares Trust and Ben-Yitzhak Family Shares Trust being
substantial shareholders of the Company during the 12 moNgs befare the date of the Relationship
Agreement Amendment, be and is hereby approved;

THAT, conditional upon Resolutions 1 and 2 above and Resoluti
effect from Completion, the rules of the 888 Holdings plc Merger Syn
the principal terms of which are summarised at Appendix Two to this dodgnent, be approved and the
directors of the Company be authorised to do all acts and things they considWg necessary or expedient
to implement and give eflect 1o the MSIP, and to establish further plans b¥gd on the MSIP but
modified to take account of local tax, exchange control or securities laws in Wyerseas territories,
provided thal any shares made available under any further plans will count agaMyg any limits on
individua) or overall participation in the MSIP;

7 below being passed and with
Incentive Plan (the MSIP),

THAT, conditional upon Resolutions 1 and 2 above and Resolutions 7 and 8 below being
Catchpole be appointed as an independent non-cxecutive director of the Company with effi
Completion;

THAT the rules of the 888 Holdings ple Long-Term Incentive Plan 2015 (the LTIP 2015), the
principal terms of which are summarised at Appendix One to this document, be approved and the
directors of the Company be authorised to do all acts and things they consider necessary or expedient
to implement and give effect to the LTIP 2015, and to estahlish further plans based on the LTIP 2015
but modified to take account of local tax, exchange control or securities laws in overseas territories,
provided that any shares made available under any further plans will count against any limits on
individual or overall participation in the LTIP 2015; and

THAT the authorised share capital of the Company be increased [rom its present limit of
£2,131,937.50 divided into 426,387,500 ordinary shares ol £0.005 each to the new figure of
£5,131,937.50 divided into 1,026,387,500 ordinary shares of £0.005 each by the creation of
600,000,000 new ordinary shares of £0.005 each beyond the registered capitat of the Company.



SPECIAL RESOLUTION

8. THAT the form of Memorandum and Articles ol Association attached and marked ‘A’ and ‘B’ for
identification purposes be and are hereby adopted as the Memorandum and Articles of Association in
substitution for the entire existing Memorandum and Articles of Association.

*

By order of the Board Registered Office:
Suite 601/701 Europort
Europort Avenue
- %/ﬁ Gibraltar
Brian Mallingley
Executive Chairman
888 Holdings plc

28 September 2015
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1.1

L2

1.3

4.1

Members’ right to appoint a proxy

Shareholders are entitled to appoint a proxy to excreise any or all of their rights to attend, speak and vote at the General Meeting,
If a shareholder wants hisfher proxy to speak on histher behatf, he/she must appoint someane other than the Chairman as their
proxy. A proxy need not be a sharcholder of the Company. The appointment of a proxy will not prevent a member from
subsequently attending, voting and speaking at the General Meeting in person, in which case any votes of the proxy will be
superseded.

A shareholder may appoint more than one proxy, provided that each proxy is appointed to exercise the ri ghis attached to differcnt
shares. Registration of proxy instructions electronically through www capitashareportal.com will appoint the appropriate proxy.
Alternatively, the form of proxy card issued with hard copies of this notice can be completed and returned in aceordance with
the instructions on the torm of proxy.

A person who is not a shareholder of the Company, but has been nominated by a shareholder to enjoy information tights
(4 nominated person), docs not have a right to appoint a proxy.

Nominated persons may have a right under an agreement with the shareholder to he appointed {or to have someone olse
appointed) as a proxy for the mecting. Allernatively, if nominated persons do not have such a right, or do not wish to exercise iL,
they may have a right under an agreement with the relevant sharehalder to give instructions as (o the exercise of voting rights.

Any corporation which iz a member can appoint one or more corporate representatives who may cxercise on its behalf all of the
sarme powers as the corporation could exercise if it were an individual member, provided that multiple corporate ropresentatives
do not vote in relation to the same ordinary shares.

The Company specifies that only those shareholders registered on the relevant register of members of the Company as at
6.00 p.m. on 27 September 2015 shall be cntifled to attend or vote at the General Meeting in respect of the mumber of shares
registered in their name at that time, or i the event of an adjournment of this General Meeting, shareholders on the register of
members 48 hours (excluding non-working days) before the scheduled time for the adjourned General Meeting. Changes to
entrics on the relevant register of members after the relevant deadline shall be disregarded in derermining the rights of any person
to attend or vote at the meeting,

Attendance at the meeting

Representatives of corporate shareholders will have to produce evidence of their proper appoinument wlien attending the General
Meeting. Please contact info@888holdingsple.com if you need any further guidance on this.

Questions at the General Meeting

Sharcholders have the right to ask qoestions relating to the business of the General Mceting and the Company has an obligation
Lo answer such questions unless they fall within any of the statutory exceptions. No answer will thercfore be required to be given
if: (i} it is undesirable in the interests of the Company or the good order of the General Meeting; (ii) if to do so would unduly
interfere with the preparation for the mesting or invelve the disclosure of confidential information: or (iii} if the answer has
already been given on a website in the form of an answer to a guestion,

If you are unable to attend the General Meeting, but would like to ask the dircctors a question in conncction with the business of

the meeting, you can do 5o by sending a question by email to info @ §88holdingsple.com. We will endeavour to provide you with
a response as soon as possible,

Documents for inspection

jcs of the following documents witl be available for inspection at Allen & Overy LLP, One Bishops Square, London El 6AD
and a Company’s registered office during usnal busiress hours on Monday to Friday cach week from the date of this notice
of General & until the day of the mecting (Saturdays, Sundays and public holidays in the UK and Gibraltar excepted), and,

on the day of the | Meeting at the Company’s registered office from .00 a.u, until the close of the meeting:
(8) the memorandum and 3 s of association of the Company;

(b the audited consolidated financia
2014, 31 December 2013 and 3 Dece

rmation for the 888 Group in respect of the three financial years caded 31 December
(312 which arc incorporated by reference into, and form part of this document;

(c) the unaudited interim condensed consolidated fin
2015;

il statements for the 888 Greup for the six month period ended 30 June

{d) the audited consolidated financial infoonation for the bwin.pz
31 December 2014, 31 December 2013 and 31 December 2012 which
this documeat;

roup in respect of the three financial years ended
icorporated by refererce into, and form part of

(¢) the unaudited interim condensed consolidated financial statements for the bwin_party G
30 June 2015;

or the six month period ended

(ty the report from the Reporting Accountant to the Company on the unaadited pro forima financial infor referred to in

Part IV (*Unaudited Pro Forma Financial Information of the Enlarged Group™) of this document;
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{g) ice agreements of all of the 888 Directors and letters of appointment of ail of the non-executive directors and the

ed Directors;

(h) ters referred to in paragraph 8 (“Comsents™) of Part V (“Additional Information”y of the Circular;
()
()
&)

(1) the ircvocable undertakings and le
of the Circular;

of intent referred to in paragraph 17 of Part | (“Leuter from the Chairman of 8887

(m) documents relating to the financing of the Offe
of the Circular;

referred to in paragraph 15 of Part | (“Letter from the Chairman of §88™)

(n) the Schermne Document:
(o) the 888 Prospectus;

(m the Proposed New Mcmorandum and Articles of Association;
() the MSIP;

(r) the LITIP 2013; and

(s} the Circular.

Sharc capital

5.1 At the close of busincss on 26 August 2015 (being the last practicable business day prior to the publication of this notice) the
issued share capital of the Company was 356,785,169 ordinary shares of GGBPO.00S each.

5.2 Each ordinary share carries the right to one vote. Therefore, the total voting rights in the Company as at the close of business on
26 August 2015 was 356,785,169,

6.  Website

6.1 A copy of this notice, and other relevant information, can be found at www.B88holdingsple.com.

7. Further information for ordinary shareholders

Tf you have any questions telating to your sharehalding or the completion and return of the Forms of Proxy or the Forms of Direction
(as applicable), please contact Capita on 0371 664 0321 from within the UK or on +44 (0) 208 639 3399 if calling trom outside the
UK. Calls are charged at the standard geographic rate and will vary by provider. Calls outside the United Kingdom wiil he charged ac
the applicable international rate. The helpline will be open between 9.00 a.m, — 5.30 p.m. (London times), Monday to Friday excluding
public holidays in England and Wales. Differcnt charges may apply to calls from mobile telephumes and calis may be recorded and
randomly monitorcd for security and training purposes. The helpline cannot provide advice on the merits of the proposals to be
considcred at the General Meeting nor give any financial, legal or tax advice.
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