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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3534726

Charge code: 0353 4726 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th September 2015 and created by SPORTINGBET
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 4th September 2015 .

Given at Companies House, Cardiff on 7th September 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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and

CERBERUS BLUSINESS FINANCE, LLC a5 Secutity Agent
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THIS AGREEMENT Is made the 4’ day of .-\*ig'ff?nu]vr 2015

BETWEEN:

{1}

SPORTINGBET LIVMHTED, a private limited company incorporated under the faws of the United
Kingdom with company nurnber 03534726 and having js reglstered offtce at 3™ Eoor, 45
Moorflelds, London EC2Y SAE (the "Grantor™):

(2) CORVEE LIMITED, a non-ceflular company limited by shares incorporated under the laws of
Guernsey wlth company number 54079 and having its registered office at Quay House, South
Esplanade, St Peter Port, Guernsey GY1 4Ef {the "Company"); and

(3) CERBERUS BUSINESS FINANCE, LLC, as securlty agent for the Secured Partles (the "Security
Agent"),

WHEREAS:

(A The Grantor is the iagal and baneficial owner of the Shares.

{B) [t Is & conditlon precedant to the Facliity Agreement that the Grantor enters into this Agreement

{c)

with the Security Agent and thereby and pursuant thereto creates, /nter olia, security interests as

set out In Clause 2 hereof,

The Grantor and the Security Agent intend this Agreement to be a securlty agreement for the
purposes of the Law,

IT IS HEREBY AGREED as follows:

1

11

DEFINITIONS AND INTERPRETATION
In this Agreament:

"Affected Securfties" means the Shares {and any shares, stock, debenturas,
dehenture stock, loan stocl or bonds added therato or
substituted tharefar) and all right, title, benefit and Interest
from tlme to time of the Grantor thereto and therein
indluding, without limitatlon, all rights to subscribe far,
convert other securities Into or otherwise acguire any other
shares, stocl, debentures, debeniure stock, lean stock or

honds;

"this Agreement" extends o every separate and [hdependent stipulation
contained hereln and includes any recitals and schedules
and any amendment or supplement which s for the tlme




UCollateral"

"Detivative Assats"

*gvant of Default”

“Facility Agreement”

"Guernsey"

Mntercreditor Agreement”

heing tn effect;
means.
(a) the Affected Securities; and

{b} all the Grantar's right, Ttle, benefit and fterest
from time to time to and In ail such securitles and
the Detrlvative Assets,

provided that each part of the Colfateral so deseribed that is
capable of being separately assigned or sold to & third party
shall be deemed to be a separate Jtemn of Collateral for the
purposas of this Agreement but unless otherwise expressly
stated the expression "Colfateral” includes all such ftems of

Caliateral;

means all securlties, dividends, Interest or other property
{whether of a capital or jncome nature) accrulng, deriving,
offered or issued at any time by way of dividend, bonus,
redemption, exchange, substitution, conversioh,
cansalidation, sub-divislon, preferenca, optlon or otherwtse
which are attributable to ahy Affected Securities or any iten
described in this definftfon and all rights from time to time
thereta;

maans any of the events referred to in Clause 9;

medns the Facllity Agreement dated on or about the data of
this Agreement betwseen the GVC Holdings Pz as Borrower,
the subsidiaries of the Borvrower listed at Part 1 of Schedula
1 thereto (which Includes the Grantor) (as Guarantors),
Promontorla Holding 186 BV, (as Original Lender} and
Cerberus Business Finance, LLC (as Arranger, Agent and
Sacurity  Agent) {as amended, restated and/or
supplementad from time to time};

means the lsland of Guernsay;

means the [ntercreditor Agreement dated on or about the
date of this Agreement and made between, inter afios, the
Security Agent {as Senlor Agent, Senlor Arranger and
Security Trustee), the financial nstitutions named therein
{as Senlor Lenders), GVC Holdings PLC (as Borrower}, the
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"Insolvent” and "Insolvency®

Law"

"Obfigations”

"Required Currency”

"Secured Ohligations”

"Security"

subsldiaries of the Borrower named therain (as Orlginal
intra-Group Lenders); and the Grantor and the Company (as
Original  Debtors) (as  amended, restated and/or
supplemesnted from time to time);

include any state of bankruptey, Insolvent winding up,
adminlstration, receivership, administratlve receivership
saifsfe, désustre or similar status under the iaws of any
relevant jurisdlctlon;

means the Security Interests (Guernsey) Law, 1953;

means, In refation to a person, ail obiigations or liahlfities of
any kind of that person from time to tlime, whether they
are:

{=) to pay maney or to perform {or net to parform} any
other act;

{b} express or Implied;

{c} present, future or contingent;

(d) lolnt or several;

{e) incurred as a principal or surety or in any other
manner; or

{f} origihally  owing to the person  clalming

performance or acquired by that person or

someone alsa,

means the currency or currencles in which the Sscured
Ohligations are for the time being expressed;

means all Obllgations and all other prasent and future
liahilltias and oblizations at any time due, owing or incurrad
by any member of the Group and by each Obligor to any
Secured Party under the Finance Documents, both actual
and contingent and whether incurred solely or [ointly and as
principal of surety or In any other capaclty;

means & mortgage, charge, pledge, flen oy other security
interest securing any ohilgatlon of any patson or any othet




1.2

agreemant ot arrangement having a similar effect;

"Security Agent” means Cerharus Business Finance, LLC;

"Security Perlad” means the period beginning on the date of this Agreement

"Shares"

and ending on the date on which all the Secured Obligations
have been unconditionally and Irrevocably paid and
discharged in full and no further Secured Ohligations are
capahle of being outstanding; and

means the one (1) ordinary share of £1 each in the capital of
the Company reglstered In the name of the Grantor
togather with any further shares In the capital of the
Company as may be Issued to, or reglstered in the name of,
the Grantor ot any nhorninee(s) of the Grantor from titme to

time,

Unless the context requires otherwise in this Agreement;

122

1.22

1.2.3

124

1.2.5

Lze

127

the singular Includes the plural and the masculine Includes the feminine and neuter
genders and vice versa;

references to a Clause or Schaduls are to a clause or schedule of thls Agreement;

references to any statutory provision are fo such statutory provisien as modifled or re-
enacted for the fime being and Include any analogous provision or rule under any
applicable law;

capltajised terms defined in tha Facllity Agreement have the same meaning when used
In this Agreement tihless the context requlres otherwlse;

references ta the Finance Documents and this Agreement or eny other document shall
he construed as references to stch doctment, as in force for the time belpg and as
amended and restated, varied, hovated, extended or supplemented from time to tima in
accordance with fis tertns ov, as the case may be, with the agreement of the relevant

narties;

"assets" Includes present and future properties, revenues and rights of every

descriptlon;

words and expressions not otherwise defined in this Agreement shall be construed In

accordance with the Law;




1.3

1.4

1.5

2.3

2.2

2.3

2.4

1.2.8 any reference to the Security Agent or the Grantor or any other person shall be
consiried so as o Include their respective successors In tlile, permitted assigns and

permitted transferees;

1.2.9 clause headings are nserted for conveniance anly and shaff not affect tha construction

of this Agreement; and
1.2.10  an Event of Defauliis "continuing" If it has not beeh walved.,

This Agreement js a Finance Document and a Transaction Security Document under, and

pursuant to, the Fachity Agreement.

Far the avoldance of doubt, It Is hereby confirmed that for the purposes of the Law the Sscurtty
Agent Is "the secured party", the Grantor Is "the debtor" and the Collateral is "the collateral'.

This Agreemant Is sublect to the tarms of the Intercredltor Agreement and to the extent thera is
a conflict between the provislons of the Intercreditor Agreement and the provislons of this
Agreement, the provisions of the Interereditor Agreament shall, uniess this would prejudice the
sacurity Interests constituted or mtended to be copstituted by this Agreement, or ba contrary to

the requirements of the Law, prevaii.
GRANT OF SECURITY INTERESTS & COVENANT TO PAY & SET OFF

The Grantor will each pay or othetwise discharge the Secured Obligations when they become
due for payment ot discharge.

The security Interests created pursuant ta this Clause 2;

221  areghen to the Securijty Agent as trustee for the Secured Partles;
2.2.2  secure the payment and discharge of the Secured Qbligations; and
2.2,3  ate glven as fegal and heneficlal owner,

With the intent that the Securtty Agent shall have a first priority security Intarest In the Collateral
by way of security for the Secured Obligations in accordance with the Law, the Grantor, hereby:

2.3.1  asslgns title to the Collateral to the Security Agent; and

2.3.2  agrees that, to the extent that title to any of Affected Securlties shall not have heen
asslghed to the Security Agent or perfected In fts favour, the Security Agent (and/or
some other person chosen by the Securlty Agent to act oh its behalf} shall have

possession of all cartiflcates of tiile thersto,

In accordance with Clause 2,8, and [n order to facllitate the exerclise of the Securlty Agent's rights
under this Agreement, the Grantor has dellvered or procured the delivery of, and shall ensure

5




2.5

2.6

2.7

2.8

2.9

2,10

that In the future there shall promptly be dalivered to the Securlty Agent ot to s order
2,41  the cerilficates of title to all Affacted Securities; and

242  Instruments of transfer In respect of all Affected Securfties, duly executed by the holder
but with the identity of the transferes, the consideration and the date not completed
and in a form which compiies with the memorandum and arflcles of incorporation of
the Company or otherwise partially completed In such manner as the Security Agent

requlres.

The Grantor hereby agrees that the security Inlerssts created by Clause 2.3 may exlst

concuttently,

The Security Agent may cause, ar require, title to any part of the Collateral and/or the certificates
of title to the Affected Securfties to he held by any person on its hehalf.

Motwithstanding any other provision of this Agreemaent, the Security Agent agrees that it shall
ntot perfect any assignment, transfer or making over of title to any Affected Securities (hy seeking
to becomea the reglstered holder In the reglster of members of the Compahy) or otherwise cause
ftself {or Ity nominee(s)) to become the registered holdar of any Affected Securities in the
ragister of members of the Company pursuant to any provislon of this Agreement unless and
untlf the oceurrence: of an Event of Default which {s continulng,

At any time on or following the occurrence of an Event of Default which is contihuing, but
without the need to inltlate the power of sale procedures under the Law, the Securlty Agent may
complete a blank or partially completed instrument of transfer In such manner as for the time
belng appaars approprlate to the Securjty Agent [acting in Its sole discretion) for the purpose of
perfecting its title to the Affected Securitles or transferring title to the Affected Securities Into its
name or that of ks nominee(s) by way of security or of facilltating the exercise of any of its other
rights under thls Agreement and if the Security Agent so raguires, the Grantor shall procure entry
of the transferee named th such Instrument of transfer in the repister of members of the

Company.

For the purpose of seciion 1(8) of the Law, the Grantor and the Securlty Agent hereby give
axpress hotice to the Company of the assignmeant by the Grantor to the Security Agent of the
Collateral pursuant fto Clause 2.3.1 of thls Agreement which notlce the Company hereby

acknowledges,

This Clause 2,10 applles where pursuant to Clause 2.8 Affected Securities ave to be registered In
the name of the Security Agent (or its hominee). The delivery of an Instrument of transfer o the
Company and the registration of the Security dgent (or its nominee} as the holder thereof in the
register of meainbers of the Company shall be taken as having been made and effected cn the
Security Agent's behalf, notwithstanding that the instrument of ftransfer may have heen
executed or dellvered to the Company by the transferor alone.

G




2,11

2,12

3.1

3.2

3.3

If and Insofar as the foregolng shall not be effectlve to create or perfect a security Interest inany
part of the Collateral pursuant to the Law, the Grantor shalf hold that part on trust for and to the

order of the Security Agent.

A Finance Parly may set off any matured obflgation due from the Grantor {to the extent
heteficially owned by that Finance Party} agalnst any matured obllgation owad by that Finance
Party to the Grantor, regardless of the place of paymaent, booking hranch ar curvency of aither
obligatlon. If the obligations are in different currencles, the Finance Party may convert ejther
obligation at a market rate of exchange In its usual course of trading for the purpose of the set-
off, These rights are jn addltlon to the Securlty confarred on the Security Agent uhder this

Agreement.
FURTHER ASSURANCE

Subject to the Agread Securlty Principfes, the Grantor shall at its own expense promptly do afl
such acts or exacute aif such documents {Including assignments, transfers, mortgages, charges,
natices and instructlons} as the Security Agent may reasonably specify {and in such farm as the
Security Agent {as the case may he) may reasonably require In favour of the Securlty Agant or lts

nominge(s))

3,L.1 1o create, perfect, protect or preserve the Security created or Intended to be created
under this Agreement {Inciuding without limitation, the re-execution of this Agreement,
the execution of any morigage, charge, assignment, security inierest or othet Security
over alf or any part of the Collateral) and the giving of any hotice, ordar or direction and
the maling of any filing or reglstration, or for the exercise of any rights, pawers and
remedies of tha Sacurity Agent or any Secured Party provided by or pursuant to the

Finance Documents or by law;

3.1.2  to confer on the Securlty Agent or the Securad Partles and/or perfect, Securlty aver any
property and assets of that Chargor lecated in any Jurisdiction equivalent or siraliar to
the Security intended to be conferred by or pursiant to thls Agreement; and/or;

3,43  to facilitate the realisation of the assets which are, or are intended to be, the subject of

the Security,

The Grantor shall take all such action as fs available to it (Including making all filings and
registratlons) as may be naecessary for the purpose of the creation, perfection, protection or
maintenance of any Secutity conferred or intended to ba conferrad on the Security Agent or the
Secured Partles by or pursuant to this Agreement.

For the avoidance of doubt, the Securtty Agent shall be under no obligation to perfect the
Security.

POWER OF ATTORNEY




4.3

4.2

51

512

53

The Grantor and the Company, each by way of security, tevocahly appoints the Security Agent,
any delegate or sub-delegate of, or other person neminated I writihg by, an officer of the
Securlty Agent Jointly and severally to he its attornay, In its name, on its behalf apd in such
manner as the attorney may In its absolute discretion think fit following the occurrence of an
Event of Default which s continuing or followlng the fallure by the Grantor or the Company to
comply with 2 reguest from the Securlty Agent in accordance with the terims of this Agreement,
o take any actlon and sign or execute any further documents which the Grantor or the Campany
Is required to take, slgh or execute in accordance with this Agrasment,

The Grantor and the Company agres, promptly on the request by the Security Agent to ratify ahd
confirm ali such actlohs taken and doeuments sighed or exacutad,

REPRESENTATIONS AND WARRANTIES

The Grantor makes to the Sacurlty Agent {In favour of each of the Finance Parties) the following

representations and warranties:

5144  that subject only to the security interest creatad pursuant to this Agreement, the
Collateral exlsting at the date hereof Is Its sole and absolute property free from any
Encumbrance, pre-emption or simifar rights;

5.1.2  that the Shares comprise the entlre Issued share capital of the Company and the
Grantor is the zola legal and heneficlal owner of the Shares;

513 that slt Affacted Sacuritles exlsting at the date hereof have been duly issued and all are
fully pald (Including any premlum thereon);

5.1.4  that, except as may be created by this Agreement, there are and will be no restrictions
oh the transferability of, or on the voiing rights attached to, any of the Affectad

Securities; and

54,5  that no governmental or regulatery approval, filing or registration is reqttired h order to
glve the Security Agent the full benefit of a first ranking securlty Interest over the

Collateral,

The representations and warranties set out in this Agreement shalf survive the execution of each
Finance Document and each drawdown under the Debt Documents and are made on the date of
this Agreament and are deemed to be repeatad on each day during the Security Period with
refarahca ta the facts and clrcumstances then existing.

The Grantor acknowiedges that the Security Agent (on behalf of each of the Finance Parties) has
entered Into this Agzreement in reliance on the representations and warranties sef out In this

Clause 4.

COVENANTS AND UNDERTAKINGS




6.1

6.2

6.3

Subject to the Intercreditor Agreement, the Grantor hereby covenants and undertakes to the

Securfty Agent during the Securfty Period;

611

6.1.2

6,13

6,14

6.1.5

not to attampt io sell, create or parmit to subsist any Security over, withdraw, disburse,
pay, assign or otherwise dispose of or deal with the Collateral or any Interest in the
Collateral {other than as expressly permitted by thls Agreemnent and/or the Flnance

Dacurnents);

promptly to give to the Security Agent coples of any notlees or other communleations
received by it In lts capacity as thle holder with respect to the Collateral;

promptly to pay all calls and oiher payments due In respact of the Coliateral without
cost to the Securlty Agent and if it falis to do so following an Event of Default which is
continuing the Security Agent may elect to make such payments on behalf of the
Grantar and any sums so paid by the Sacurity Agent shall be repayable by the Grantor to
the Security Agent on written demand;

to procure that without the prior written consent of the Security Agent no further
shares or other securltles are lssued by the Company to any person {unless such
issuance is permitted by the terms of the Flnance Documents);

to procure that without the prior written consent of tha Security Agent no change is
made to the Memorandum or Articles of [ncorporation of the Company or to the terms
of issue of or rights ettaching to any Affected Securities {(such prior wrltten consent not
to be unreascnably withheld or delayed where the change would not adversely affect
tha value of the Collateral or prejudlics the ability of the Securlty Agent to enforee fts
security under this Agreement); and

that {t shall remain Nable to observe and perform all of the other conditiohs ahd
abllgatians assumed by it ot by which a shareholder of the Company Is bound In respect
of ahy of the Affected Securltles.

The Grantor agrees that the Security Agent shall not be reguired Yo perform or fulfif any
ohligatlon in respect of the Affacted Securities except as otherwlsa set out in this Agreesment
or the Law or, subject to the Law, to make any payment, or to make any engulry as to the
nature or sufficfency of any payment recelved by it or the Grantor, or to present or file any
claim or take any othar action to collect or enforce the payment of any amount to which it
may have been entitied or to which It may be entitied under this Agreement at any time ar

times,

Subject to the Intercreditor Agreement, the Compahy hereby covenants and undertakes to
the Security Agent during the Security Perfod:




6.4

6.5

6.3.1

5.3.2

6.3.3

6.3.4

6.3.5

6.2.6

6.3.7

6.3.8

if the Security Agent so requires In writig {following the occurrence of an Event of
Pefault which Is continuing), to enter, In respect of the Affected Securities, the name of
the Security Agent (and/or any such person as directed by 1t) in the reglster of members
of the Company without charging any fee far dolng so;

to follow wrltlen Instructions recelved from the Security Agent (following the
orcurretice of an Event of Default which is continuing} in respect of the Collateral in
priority to Instructlons received from the Grantor with respect to the Collateral until
such time as the Securlty Agent advises otherwisa In writing;

to glve the Securily Agent all Informatlan which the Security Agent may reascnably
request from time to time In writing in respect of all or any part of the Collateral;

to the extent that it may prejudice or compete with the priority of the security of the
Smcurity Agent under this Agreement or any other Finance Pocument, the Company will
not seek to enforce any lien or other right which it may from time to time have over all

or ahy part of the Collateral;

to promptly notly the Security Agent if it raceives hotice of any Securlly or of any
opposing cfaim of any nature which affects all or any part of the Coliataral {save for the
notice and acknowladgment the subject of Clause 2.9 of this Agreement];

forthwith to make the following note on the reglster of members of the Company and
io maintain such entrty throughout the Securlty Perlod: "That alf shares In issue in the
Company dre subject to a securfty Interest cregted pursyont to a Guernsey law securily
interest agreement dated [the date of this Agreement] 2015 under the Securlty interests
(Guernsey) Law, 1983 in favour of Cerberus Business Flnance, LLC and may not be dealt
with without the prior written consent af Cerberus Business Finunce, LLC";

that no further shares or other securities are lssued by the Company to any person
without the prior writien consent of the Sacurity Agent; and

that no chenge Is made to the Memorandum or Artlcles of Incorporatlon of the
Company or to the terms of issue of or rights attaching to ahy Affected Securitles
without the prior written consent of the Security Agent,

The covenants and undertakings glven In Clauses 5.1 and 5.3 are continuing covenants and

undertakings throughout the Seciniity Perfod,

The Company hereby confirms to the Security Agent that {save for the notice of the securlty the
subject of this Agreament) as at the date hereof the Company has hot had notice of any other
Security or of any oppesing elaim of any nature which affects all or any part of the Collateral.

10




6.6

71

7.2

3.1

8.2

Fach of the Grantor and the Company acknowledges that the Security Agent {on behalf of each
of the Fnance Partles) has entered into this Agreement in reliance on the covenants and
undertakings set aut in this Clause 6.

VOTING RIGHTS

Where the Security Agent (of its nominee} is not reglstered (n the register of members of the
Company as holder of the Affected Securities:

7.1 prior to the occurrence of an Event of Default which [s continuing, the Grantar shall be
antitled to exerclse all voting rights attaching and relating to the Affected Securitles
vnless such exercise Is expressly prohiblted by the FInance Documents provided akways
that no such right may be axercised In a way that is or may be (In the reasonable
opinfon of the Security Agent) prejudicial to the rights of the Security Agent hereunder
or to the securlty interests cregted or intended to be created by or pursuant to this

Agreement; and

7.1.2  onand following the cceurrence of an Event of Default which Is continulng and without
any nead for Inflating the power of sale procedute under the Law, the Securlty Agent
may exerclse (in the name of the Grantor and without any further consent or authority
on the part of the Grantor) any voting rights and any refated powers or rights which may
he exerclsed n relation to the Affected Securitles; or, If the Security Agent so elects, all
such voting rights, powers and other rights In vespect of the Affected Securltles shall be
exetcised by or on behalf of the Grantor in any manner which the Securlty Agent may

direct In wrlting,

Where the Securlty Agent {or its nominee) |s registered In the register of members of the
Company as holder of the Affected Securities, on and following the occurrence of an Event of
Defauls which [s continuing, and without any need for initlating the power of sale procadures
under the Law, the Security Agent may [but without any obllgation to do so or liabllity for falling
to do so) exerclse or cause to be exerclsed all voling and refated Hights attaching therato in such
manner as the Securlty Agent (acting in its sole discretlon} thinks fit to the exclusion of the

Grantor.,
DIVIDENDS AND OTHER DERIVATIVE ASSETS

The Security Agent shall not have {and nor shall its nominee have} any duty to iake up any
Derivative Assets In raspect of the Affected Securiffes or to ensure that any such Detlvative
Assats are duly and punctually paid, received or collected as and when dus and payable or 1o

ensure that the correct amounts are recelved,

Subject to Clause 8,5, if any Derlvative Assets are offered to, distributed to or received by the
Grantor [or s nomines) in respect of the Collateral the Grantor shall prarnptly notify the
Security Agent and such Darlvative Assets:

k|
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8.4

2.5

B,6

8.7

10,

101

i0.2

8.21  shali be held by the Grantor [or its nominee) In trust for the Securlty Agent; and

8,22  shall promptly be pald, delivered and transferred Into an account nomihated by the
Security Agent so as to be held s part of the Collateral.

Subject to Clause 8.5, in the case of dividends, Interest and other Derivative Assets of an Income
hature received of recelvahle by the Securlty Agent, the Security Agent may af its discretion
{subject to the provisions of the Finance Documents):

8.3.1  agply all ar any part of such Derlvative Assets In or towards the discharge of the Secured
Obligations; and/or

8.3.2 agree with the Grantor that the Grantor may retain alf or any part of such Derlvative
Assets free of the security Interests created under thls Agreement,

Subject to Clause 8.5, until such application or agreament pursuant to Clause 8.3, dividends,
interest and other Derivailve Assets of an Income nature shall remain part of the Collateral.

Motwithstanding Clauses 82 and 83, uhless an Event of Default has occurred which s
continuing, dividends, interest and vther Derivatlve Assets of an inhcome nature shall be freely
avallahle to the Grantor, free (on recelpt by the Grantor} of any security interest under thls
Agreement,

At any time on or after the occlirrence of an Event of Default which Is continuing, all amounts
payahle in cash In respect of Detivative Assets on the Affacted Securitles offared o, distributed
to or received by the Grantor shall be held I accordance with Clause 8.2 ahove,

For the avoldance of doubt, a securlty Interest in Affected Securities shall itself encornpass all
Darivative Assets which are considered as a (matter of law to be a composite part of such
Affected Securltes,

EVENTS OF DEFAULT

For the purpases of this Agresment and the Law, the occurrence of any event or tircumstanice
specified as an “Fvent of Default" {as defined in the Intercieditor Azreement) shall constitute an
Event of Default.

ENFORCEMENT BY THE SECURITY AGENT

Subject to the Intercreditor Agreement, the Security Agant's power of sale over the Collateral
shall become exercisable upon and at anv time on or after the ocourrence of ah Event of Default
which is continuing provided that the Secisfty Agent has served oh the Grantor a notice
specifying the particular Event of Default complained of,

Subject to the Intercreditor Agreement, the power of sale shall be exerclsable without the need
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10.3

10.4

105

10,6

11

1113

11.2

for any court order and, subject to the Law, in such manner and for such conslderation {whather
payable Immediately, by instalments or otherwise deferred) as the Securlty Agent shalt in its
absolute discretfon determine, and by way of sale to a third party or an assoclate or nominee of

the Securlty Agent.

For the purposes of this Agreament and subject always to the requirementis of the law,
refarencas to the exercise of a "power of sale” shall lnclude any method or orocess by which
value Is glven, allowed or credited by the Security Agent for the Collaterai against the Secured

Obligations.
Subject always to the requirements of the Law, the Security Agent may at its discretion:

i0.4.1  exerclse Its power of sale over parts of the Colfateral at such different times, in such
different manney and for such different consideration as [t considers appropriate; and

1042 refrain from exercising Its power of sale over any one part of the Collateral
notwlithstanding that it shall have exerclised such power over any other.

No persan dealing with the Security Agent shall be concerned to enquire as to the propriety of
exercise of any power of sale or application (Including, without [Imitation, whether any securfty
interest has become enforceable, whether any of the Secured Obligations remain due, as te the
necessity or expadiency of any conditions to which a sale ls made subject or generally as to the
appllcation of any montes represanting the proceeds of sale or application), Each such dealing
shall he deemed in favour of such person to be valld, binding and effactual,

Except In the case of gross negligehce or wilful misconduct of the Securfty Agent, the Security
Agent shall be under no liability to the Grantor for any faliure to apply and distribute any mohles
representing the proceeds of sale or appllcation of the Collateral in accordance with the Law if
the Security Agent applies and distributes such monies in good faith having regard to the
provisions of the Law without further enquiry and In accordance with the information expressly
known to it at the time of appllcation and distribution,

ASSIGNMENT AND SUCCESSION

Sublect to the Intercreditor Agreement, the Secuiity Agent may ssslgn and transfer all or any
part of its rlghts and/or obligatians under this Agreement including to any replacement security
agent appointed pursuant to the terms of the Intercreditor Agreement., Such veplacement
security agent will, from the date of such asslznment or transfar, be the agent and trusiee of
sach other Secured Party under this Agreement instead of the previous security agent.

The security Interasts and other rights of the Securlty Agent arising under this Agresment shall
remain valid and binding notwithstanding any amsalgamation, converslon, reorganisation,
merger, re-domiciliation or scheme of arrangement by ar involving the Security Agent and shait

ture for the benefit of the Security Agent's successors,
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113

12,

121

12.2

13,

13.1

13.2

15.3

13.4

14,

4.1

14.2

Melfther the Grantor not the Company may assign or transfer all or any part of Its rights, benetlts
and/or obllgations under this Agreement,

SUSPENSE ACCOUNT

The Securfty Agent may (subject to any relevant provisions of the Law] place to the credit of &
suspense account {(bearing Interest] any monies received under or in conpection with this
Agreament In order to preserve the rights of the Security Agent to prove for the full amount of
all claims in respect of the Secured Dbligations including those under this Agreement,

The Security Agent may, at any time and subject to the Intercraditor Agraament, apply any of the
mantes referred to fn Clause 12,1 i or tewards satisfaction of any of the Secured Obligatlons as
the Security Ageht, in its absolute discretion, may from time to time conclusively detarmine,

NEW ACCOUNTS

Securlty interests creatod pursuant to this Agreement shall be conilnuing secuslty interests
notwithstanding any partlal or intermediate paymeitt or petformance of the Secured Obligations,

If this Agreement ceases for any reason to be continuing in relation to the Grantor or the
Cotnpany o any of them or any subseguent actlon by the Grantor or any other petson adversely
affects the Collateral, then the Securlty Agent may open a new account af accounts in the pame
of the Grantor or {as the case may be) the Compeny or any of them,

If the Security Agent does not open a new account or accounts pursuant to Clause 13.2, it shall
nevertheless be treated as if it had done so at the time that this Agreement ceases to be
continuing (whether by determination, calllng in or otherwise} In relation to the Grantor or at the
time it recelvad or was deemed to receive notice of such action.

As from that time, all payments made o the Secutity Agent by or on hehalf of the Grantor shall
be credited or be treated as having been credlied to the new account or accounts and shall not
operate to reduce the amount for which this Agreement stands as security at that time nar shall
the liabllity of the Grantor under this Agreement in any manner be reduced or affected by any
subseqguent iransactions, recelpts or paymeits into or out of any such accounts,

MISCELLANEOUS

The security constituted by or pursuant to this Agreement shall take effect as a securfty for the
whole and every part of the payment ar perfortnance of the Secured Obligations,

The rights and remedies of the Securlty Agent may be exercised from time to time and as often
as the Security Agent deams expedlent and are in addition to and shall neither prejudice nar he
prejudiced by any other sacutiiy or right or remedy which is at any time available to the Securlty
Agent {whether at {aw or pursuant to this Agreemant, another agreement or the order of any

court),
14




14.3

4.4

i4.5

14.6

14.7

14.8

148

14.10

15,

No variation or amendment of this Agreement shall be valld unless in wriiing and signed by or oh
hehalf of the Grantor, the Company and the Securlty Agent, Any waiver by the Securlty Agent of
any Event of Default which is continuing or breach of other tarms of this Agreement, and any
consent or approval glven by the Security Agent for the purposes of this Agreament, shall also be
effective only If given in writlhg and then only for the purpose and upon the tarms and
conditions, If ary, on which it Is granted.

The Security Agent shall without prejudice to its other rights and powers under this Agrecment
be entltled {(but not bound) at any time and as often as may be necessary to teke any such actlon
as It may In its discretion think #it for the purpose of protecting the security constituted by or
pursuant to this Agreement,

Any certificato submftted by the Securlty Agent to the Grantor as to the amount of the Secured
Obligations or any other amount payahle under thls Agreament shall, in the absence of manifest
{or proven} error, ba concluslve and binding on the Grantor,

Any settlement or discharge between the Security Agent and the Grantor shall be conditional
upon ho security or paymert to the Security Agent by the Grantor belng avolded, set aside,
ordered 1o be refunded or reduced by viriue of any provision or enactment relating o Insolvency
and accordingly {but without fimiting the other rights of the Security Agent under this
Agreement) the Security Agent shall be entitled to recover from the Grantor the value which the
Securlty Agent has placed on that security or the amount of any such payment as If that
settlement or discharge had not occurred,

This Agresment may bhe executed in any number of counterparts each of which shall be an
original hut which shall together constitute one and the satme Instrument,

The Securlty Agent holds the beneflt of this Agreament on trust for the Secured Parties in
accordance with the terms of the Intarcreditor Agreement. The Security Agent executes thls
Apreemnent in the exerclse of the powers and authorily conferred and vested In it under the
intarcreditor Agreement for and on bahalf of the Secured Parties for which it acts, 1t will exercise
its powers and suthority upder this Agreement in the manner provided for in this Agreement and
In the Intercreditor Agreement and, In so acting, the Security Agent shall have the protections,
immunities, rights, indemnities and heneflts conferred on it under the Intercreditor Agreemeant
i accordance with the tetms thereof,

Tha Security Agent shall not owe any flduciary dutles to the Grantor,

The powers conferred on the Securlty Agent hersunder are solely to protect the interests of the
Secured Partles in the Collaterat and shall not Impose any duty upon the Security Agent or any

Secured Party to exercise any such powers,

RELEASE
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15.1

16,

161

162

17

171

17,2

i7.3

Upon expiry of the Security Periad, the Secuylty Agent shall, at the request and cost of the
Grantor and ih accordance with the Fihance Documents:

15.1.1  release and return 1o tha Grantor tha certiflcates of titie to the Collateral; and/or

15.1.2 re-asslgn, transfer or otherwise male over thile to the Collateral to the Grantor without
recourse, representation or warranty hy the Securlty Agent or any of Its nominees and
shall thereby discharge the security Interests created pursuant to thls Agreetnent in
accordance with the Law;

151,38 provide the Grantor with a certifleate of discharge In compllance with the Law; and

15.1.4 release and dischatge the Grantor and the Company from all obligatlons, covenants and
Habliities under this Agresment,

COMMUNICATIONS

The provisions of clause 22 {Notices) of the Intercreditor Agreement shail apply 1o the giving of
notlees, demands or other communications under this Agreement mutatls mutandis,

The address and fax number (and the department or officer, if any, for whose attention the
communication Is to be made) of the Grantor, the Company and the Security Agent for any
communication or document to he made or dellverad under or in connection with thls
Agreerent is that ldentified with Its name In the Intercreditor Agreament (or, faliing which, in
this Agreament),

GOVERNING LAW AND JURISDICTION

This Agreement and &ll non-contractual obligations arlsing out of ar in connection with it shall be
governed by and construed In accordance with the laws of Guernsey and the parties hereby
Irrevocably agree for the exclusive benefit of the Security Agent that the courts of Guernsey are
to have jurisdiction to settle any disputes which arlse out of or in connection with this
Agreement and that accordingly any suit, actlor or procesding arising out of or in connection
wlth this Agreament ["Proceedings") may be brought in such court.

Nothing contained in this Agreement shall Hmit the right of the Sscurity Agent to take
Proceedings, serve process or seek the recognition or enforcemant of a judgment ot any stmilar
or related maiter against the Grantor or the Company In any convenlent, suitable or compeatant
jurisdictlon noy shall the talking of ahy action in ohe or more jurisdictions precdude the taking of
actlon In any other Jurlsdiciton, whether concurrently or not,

Fach of the Grantor and the Company hereby irrevocahly waives (and irrevacably agrees hot to
ralse} any oblection which it may have now or hereafter to laying of the venue of any
Proceedings in ahy such court as referred to in this Clause, any clalm that any such Proceedings

have heen braught in an inconvenient farum and any right it may have to claim for itself or its
16




assets immunity from suit, exacution, attachment or other lagal process,
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IN WITNESS whereof the partles have executed this Agreement the day and year first above written,

The Grantor

SIGNEDR
SlgnaturdErged .
Name; K . CAn W3]

Titles  RUCECKO s
for and on hehalf of
SPORTINGBET LIMITED

The Company

SIGNED

Slgnature! o i
Name!  ermmorominonsem.
Tltle: Director

for and on behalf of

CORVEE LHVIITED

The Security Agent

SIGNED

SIENAIUNE: vonuimne s s
Name! cinnmermmssnnmnane

Titles
for and on behalf of
CERBERUS BUSINESS FINANCE, 1LC
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IN WHTHESS whaereof the parties havg executed this Agreement the day and year fltst above written,

The Grantor

SIGNED

SIENBIULEL e e e
Name aooeeosimni
Tilles Lt r et L e
for and on behalt of
SPORTINGBET LIMITED

BUARYITI AT

The Company

sianeD S
Slanature: W
Name: !
Title: Diractor
for and on behalfl of
CORVEE LIMITED

The Security Agent

SIGNED

SHIADEUNE! Lo iestoman snnnaa s
HAME st snramria s
for and on behalfl of

CERUERUS BUSINESS FINANCE, LEC
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IN WITNESS whereof the partles have executed this Agreement the day and year first above written,

The Grantor

SIGNED
StENaturer vuaonen,

Name:

Titla: e
for and on behalf of
SPORTINGBET LIMITED

The Company

SIGNED

SlEnatire! i, Ve .
NaME! e
Title: Director

for and on hehalf of

CORVEE LIMITED

The Security Agent

SIGNED
Signature!s

Name: " U‘ﬁé\jﬂd&
Te: Mg Shen s oo
for and on behalf of

CERBERLUS BUSINESS FINANCE, LLC
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