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Registration of a Charge

Company name: GVC ADMINISTRATION SERVICES LIMITED

Company number: 07141974
X4F80YI18

Received for Electronic Filing: 04/09/2015

Details of Charge

Date of creation:  04/09/2015
Charge code: 0714 1974 0001
Persons entitled: CERBERUS BUSINESS FINANCE, LLC

Brief description:  LAND: EACH CHARGOR CHARGES; (A) BY WAY OF LEGAL MORTGAGE
ITS INTEREST IN THE LAND REFERRED TO IN SCHEDULE 2 {LAND
CHARGED BY WAY OF LEGAL MORTGAGE); AND (B) BY WAY OF FIXED
CHARGE ANY RIGHT, TITLE OR INTEREST WHICH IT HAS NOW OR MAY
SUBSEQUENTLY ACQUIRE TO OR IN ANY OTHER LAND. INTELLECTUAL
PROPERTY RIGHTS: EACH CHARGOR CHARGES BY WAY OF FIXED
CHARGE ALL INTELLECTUAL PROPERTY RIGHTS, INCLUDING ALL
FEES, ROYALTIES AND OTHER RIGHTS OF EVERY KIND RELATING TO
OR DERIVING FROM SUCH INTELLECTUAL PROPERTY RIGHTS.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.
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Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NORTON ROSE FULBRIGHT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7141974

Charge code: 0714 1974 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th September 2015 and created by GVC ADMINISTRATION

SERVICES 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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CONFIDENTIAL Execution Version

< -

Datad ‘4‘ wt Gd)ijﬂufif‘f‘ljg}(—‘_,f c?\f..} ; w0

SPORTINGBET LIMITED
(and others as Chargors)

and

CERBERUS BUSINESS FINANCE, LL.C
(as Security Agent)

| certify that, save for materiai
redacted pursuant to s.859G

of the Companies Act 2006,

this copy instrument is a carrect copy
of the original instrument,

Sign & Dated i/

Debenture

NORTON ROSE FULBRIGHT
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Debenture

pated | Seplambor 2015

Between

0

SPORTINGBET LIMITED, a company incorporated under the laws of England and Wales with
registered number 03534726 (the Company);

{2) The Companies (if any) identified in Schedule 1 {The Chargors) (fogether with the Company
an¢g each person which becomes a parly to this Deed by executing a Deed of Accesslon, each a
Chargor and fogather the Chargors); and

{3) CERBERUS BUSINESS FINANCE, LLL, as securily frustee for the Finance Parties (the
Security Agent).

Recltals

(A} The Lenders have agreed fo make a credit facility available on the ferms of the Facilily

B)

<)

Agreement,

The Chargors enter into this Deed fo secure the repayment and satisfaction of the Secured
Obligations.

The Chargors and the Security Agent intend that this document fake effect as a deed
nctwithstanding that it may be executed under hand by the Security Agent.

ltis agreed:

1

1.1

Definitions and inferpretation
Definitions

In this Deed:

Act msans the Law of Property Act 1925,

Book Debts means:

(a) all book and other debis in existence from time to fime (nciuding, without fimitation, any
sums whatsoevar owed by banks or similar Institutlons} both present and future, actual or
contingent, due, owing to or which may become dus, owing fo or purchased or otherwise
acquired by any Chargor; and

(b)Y  the benefit of all rights whatscever relaiing to the debis referred to in () above including,
without limitation, any related agreements, documents, rights and remedies (inocluding,
without limitation, negotiable or non-negotiakle instruments, guarantees, indemnitles,
legal and equitsble charges, reservalion of proprietary rights, rights of tracing, unpaid
vendor's {fens and all similar connected or refated rights and asssts),

Blocked Accounts means any Mandatory Prepayment Account, Holding Account, any bank
accounts of the Chargors specifiad in Part | of Schedule 5 (Chargsd Accounts) andfor In the
Schedule to any Deed of Accession and/cr such other bank accounts of the Chargors as the
Security Agent may designate or approve.
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Charged Accounts means the Blocked Accouttts and tha Other Accounts,

Deed of Accession means a deed of accession substanfiaily in the form set out in Schedule 6
{Doed of Accessian).

Disposal means any transfer ar other disposai of an asset or of an interest in an asset, or the
creaflon of any right over an asset ih favour of another person, but not the creation of Securlty.

Distribution Rights means all allotments, accrations, offers, options, rights, bonuses, benefils
and advantages, whether by way of converslon, redemption, praference, optlon or otherwise
which at any time accrue to or are offered or arise In respect of any Investments or Shares, and
includes all dividends, intarest and other distributions paid or payable on or in respact of them.

Equipment means each Chargot's fixed and moveable plant, machinety, tools, vehicles,
comptters and office and other egulpment and the benefit of all related authorisations,
agreements and warranties.

Facility Agreement means the facilily agreement dated on or about the date of this Deed
hetween GVC Holdings Pl (as Borrower), the subsidiaries of the Borrower listed at Part 1 of
Schedule 1 thereto (as Guarantors), Promontoria Helding 186 B.V. (as Original Lender) and
Cerberus Business Finance, LLC {as Atranger, Agent and Security Agant).

Insurance means each contract or policy of Insurance to which a Chargor is a party or in which
it has an interest.

Intellectiual Property Rights means:

{a) any patents, petty patents, frade-marks, service marks, frade names, domain namas,
rights in designs, software rights, ulilly modsls, database rights, copyrights, rights in the
nature of copyright, and all cther forms of intellectual or industiial property;

(b} any rghts in or to Invantions, formulae, confidential or secret processes and Information,
know-how and similar rights, goodwill and any other rights and assels of a simllar naturs;
and

{c) - any other right to use (or which may arise from, relate to or be associated with), or
application to register or protect, any of the iterns listed in paragraphs {2) or (b} above,

arising or subsisting in any jurisdiction and whether registered or not.

intercreditor Agreement means the intercreditor agreement dated on o about the date of this
Deed and made betweeh, among othets, the Security Agent, the Agant (as Senior Agent}, the
Original Lender (as Senior Lender), the Arranger (as Senior Arranger) and the Subsidiaries of
the Parent named thereln (as Debtors and Intra-Group Lenders).

Investments means all or any stocks, shares, bonds and securities of any kind (marketable or
otherwise), negotiable inatruments and warrants and any other financial instruments {as deflned
in the Regulations).

Key Contract means:

(a} the Co-operatian Agreement;

{b) any contract that amends or replaces the Ca-operation Agreement; and

{c) any contract entered Into after the date of this Deed which Is designated as a Key
Contract by the relevant Chargor and the Security Agent at or about the time i was
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entered into.
Land has the same meaning as it has ih section 205(1) of the Act.

Obligations, in relation fo a person, means all obligations or liabilittes of any kind of that person
from time to time, whether they are:

{a) to pay money or to parform {or not to perform) any other act;
{b) express or implied;

(e} present, future ot contingent;

() joint or several;

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

(B  orginally owing to the person claiming perdormance or acguired by thaf person from

s0fnaone else,

Other Accounts means the bank accounts of the Chargors specified in Part If of Schedule &
{Charged Accounfs) andfor in the Schedule {0 any Beed of Accession andfor such other bank
accounts of the Chargats as the Secuitty Agent may designate or approve.,

Regulations means the Financial Collateral Amangements {(Ne 2) Regulations 2003 (8.1
2003/3226) or eguivalent legisiation in any applicable jurisdiction bringing into effect Direclive
2002/47/£C on financial collaisral arrangermants, and Regulation means any of tham.

Secured Obligations means all Obligations and all other present and future liabilitles and
obligations at any time due, owing or inourred by any member of the Group and by each Obiigor
to any Secured Party under the Finance Documents, hoth actual and contingent and whether
incurred solely or jointly and as principal or sursty or in any other capacity.

Becurity Assefs means all assels of each Chargor the subject of any Security created by this
Desd.

Security Period means the period beginning on the date of this Deed and ending on the date
on whish the Securad Obligations have been irrevocably and unconditionally satisfied in full and
no Finance Party has any cormmitment or liability, whether present or fiture, actual or
contingant, in relation fo the credit facility pravided under the Faciiity Agreement in relation to
any Obligar. If any amount paid by any Obligar and/er in connection with the satisfaction of the
Securad Obligations Is capable of being avoided or otherwise sat aside on the liquidation or
administration of such Obligor or otherwise, then that amount shall not be considered to have
baen irrevacably paid for the purpose of this Deed,

Sharss means all shares held by any Chargor In Ilts Subsidiaries.
Short Leasehold Property means all lsasehold properties for a term of lees than 7 years
unexpired at the date of the acquisition of the iease {whether registerad or unregistered) owned

by any Chargor wheresoever situate and under which the relevant Chargot is required to pay a
rack rental,
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1.2 Cansfruction

(a)

(e)

Any referenca in this Deed to:

(i assets includes present and future properties, revenues and rights of every
description,

(fiy  an authorisation means an authorisation, consent, approval, Yeence, resolution,
filing or registration;

(il a Finance Document or any ofher agreement or instrument is a refarence to that
Finance Document or other agreement or instrument as amended, novated,
supplamented, extended or restated;

{v] indebtedness includes any obligation {whether incurred as principal or as sursty)
for the payment or repayment of money, whether present or future, actual or
contingent;

(v) aperseon includes one or more of that persan’s assigns, fransferees or sugcessors
in fitle, delegates, sub-delegates and appointees (in the case of an Obligor only, in
so far as such assigns, transferses or succassors in title, delegates, sub-delegates
and appointees are permiited In accordance with the Finance Documents) and any
person, firm, company, corporation, government, state or agency of a state or any
association, trust or parthership (whether or not having separate legal personality);

(vi} a regulation jhcludes any regulation, ruile, officlal directive, request or guideline
{whether or not having the force of law} of any governmental, intergovernmental or
supranational body, agency, departmant or of any regulatory, self-regulatory or
other authorily or organjsation;

(vily a guarantee includes any guarantee or indemnlly, bond, felter of credit,
documentary or other credit, or other assurance against flnanclal loss;

(villy a provisioh of faw is a reference to that provision as amended or re-enacted;
(ix)  words imporiing the singular shall includs the plural and vice versa.
Clause and Schedule headings are for ease of reference only.

Capftalised terms defined in the Facility Agreement have fhe same meaning when used
fn this Deed unless the context requires otherwise,

The terms of the ather Finance Documents and of any side letters between any parties in
relation to any Finance Documsnt are incorporated in this Beed io the extent requlred to
ensure that any purported disposition of an Interest In Land contained in this Deed is a
valid disposition in accordance with seclion 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989.

Each of the charges in Clause 3 (Creation of Securlly) over each category of the assets,
each asset and each sub-category of each asset specified in such clause shall be read
and construed separately, as though each such category, asset and sub-category were
charged independently and separately of each other and shall apply to both present and
future assets.

2 Covenant fo pay

Each Chargor covenants with the Security Agent as trustes for the Finance Partles that It will on
demand pay and discharge the Secured Obligations when due In accordance with the ferms of
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3.1

3.2

3.3

3.4

3.5

the Facility Agreemeant.
Creation of Security
Land

Each Chargor charges:

{a} by way of legal mottgage is interest in the Land referred to in Schedule 2 {Land charged
by way of legal mottgage); and

(b) by way of fixed charga any raht, lille or intarest which it has now or may subsequently
acguire to or in any other Land.

Shares

£ach Chargor mortgages or {if or to the aexient that this Deed does not take effect as a
mortgage) charges by way of fixed charge:

{a} sl SBharas;

(b)  all related Distribuiion Rights; and

{c}  any proceeds of Disposal of such Shares.
Investments

Each Chargor morigages or (if and 1o the extent that thls Dead does not take effect as a
mortgage) charges by way of fixed charge:

{a) all investments;

(k)  allrelated Distribution Rights; and

(c}  any proceeds of Disposal of such Investments,
including those held for it by any hominee.
Equipment

Each Chargor mortgages or (if to the exfent that this Deed does not take effoct as a morigags)
charges by way of fixed charge all of its right, title and interest in and to:

(@) all Equipment;

(b) all share parts and replacements for and ali modifications and additions te the Equipment.

in each case, so far as it is hot charged by way of legal mortgage under Clause 3,1 {Land).

Book Daebts

Each Chargor charges by way of fixed charge:

(a} its Book Debts, bath uncollected and collected, the procesds of the same and all monies
otherwise due and owing to such Chargor but excluding the Charged Accounts and any

amounts standing fo the credit of any Charged Account; and

(b)  the benefit of all rights, Security and guarantees of whatsosver nalfure enjoyed or held by
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3.6

3.7

3.8

3.9

310

3.1

312

313

3.14

it In relation to anything referred to In paragraph (a) above,
Blocked Accounts
Each Chargor charges by way of fixed charge all of its right, title and interest {if any) in and to
the Blocked Accounts and all monles standing to the credit of any the Blocked Accounts and the
debts represented by them.

Key Confracts

Each Chargor charges by way of fixed charge s Key Contracts and any rights acoruing to,
derived from or otherwise connecied with them.

Intellectual Froperty Rights

Each Chargor charges by way of fixed charge all Intellectual Property Rights, including all fees,
rayatties and other rights of evary kind reiating to or deriving from such inteflectual Proparty
Rights,

Goodwill

Each Chargor charges by way of fixed charge its goodwill.

Uncalled capital

Each Chargor charges by way of fixatl charge its uncalled capital.

Authorisations

Each Chargor charges by way of fixed charge the bensfii of all authorisations held by it in
relation to any Security Asset,

Insurance

Each Chargor charges by way of fixed charge alt of lts benefits, claims and returns of premiums
in respect of the Insurance,

Other assets

(a) Each Chargor charges by way of fioating charge all its present and future business,
undertaking and assets which are not affeclively mottgaged or charged by way of fixed
charge under this Clause 3 (Creation of Securily).

(b}  Paragraph 14 of Scheduie B1 fo the Insolvency Act 1986 shall apply to any flogting
charge creatad by this Deed.-

Trust

(@)  Subject to paragraph (b), If or to the extent that for any reason the mortgaging or charging
of ahy Security Asset is prohibited, each Chargor holds it on trust for the Security Agent.

{b) I the reason referred to in paragraph {a} Is that:
{H a consent or waiver must be obtained; or

{il  acondition must be satisfied,
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then:

(A} subject ta paragraph (c), the relevant Chargor shall apply for the consent or
waliver; and

(B) the ralevant Chargor shall use all reasonable andeavours to satisfy the
cohdition,

as s0on as reasonably practicable afler the date of this Deed or, If the Secuwrity Asset is
acquired after the date of this Deed, as soon as reasonably practicable after the date of
acquisition,

(¢} Where the consant or waiver is not to be unreasonably withheld, the relevant Chargor
shall;

(i) use all reascnable endeavours to obiain it as soon as possible; and
{iy  keep the Security Agent informed of the prograss of the negotiations {o obtaln It.
(d)y  On ihe waiver or consent being obtained, or the condition heing satlsfied, the Security

Asset shall be mortgaged or charged {as appropriate) under this Clause 3 {Creatfon of
Szotirity) and the trust referred to in paragraph (a) shall termihate.

4  Nature of Security Created

The Securily created under this Deed | created:

(a) as a8 continuing security and will extend for the ullimate balance of sums payabic in
connection with the Secured Obligations regardless of any intermedlate payment or
discharge in whele or part;

{b} (exceptin the case of assels which are tha subject of a legal mortgage under this Dead)
over all present and future assets of the kind described which are owned by any Chargor
and, to the extent that it does not own those assets, shall extend to any right or interest
which it may have irt them;

{c}  infavour of the Security Agent as frustee for the Finance Parties; and

(d)  wath full fitle guarantes.

5 Set-off

{8) A Finance Parly may set off any matured obligation due from a Chargor (io the extent
beneficially owned by that Finance Party) against any matured obligation owed by that
Finance Party to the Chargor, regardless of the place of payment, booking branch or
currency of either obligation.

{h) If the obligations are in different currencles, the Finance Parly may convert either
obllgation at a market rate of exchange in ifs usual course of trading far the purpose of
the set-off.

{¢)  These rights are in addition to the security confarred on the Security Agent under this
Dead.

6 Restrictions

Mo Chargor shall:
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7.1

7.2

7.3

8.1

{a) create or permit to subsisl any Sscurity of whatsoever nature on any Security Assat other
than Permitted Security or as created by this Deed; or

(b}  sell, transfer, grant, lease or otherwise dispose of any Security Asset, except for a
Permitted Disposal, the disposal in the ordinary course of trade of any Security Asset

subject lo the floating charge created by clause 3.13 (Other assets) or with the consent of
the Security Agent.

Conversion of Floating Charge

Conversion on notice

Subject to Ciause 7.2 {Limilaifon), the Security Agent may by notice to & Charger at any time

during the Security Period convert the floating charge created by that Chargor under this Dsed

into a fixed charge in respect of any Secuwity Asset specifled in that nofice if:

{ay an Eventof Default has occurred which is continuing; or

(kY the Security Agent conslders that Security Asset to be In danger of belng seized,
attached, charged, takenh possession of or sold under any form of distress, sequesiration,
execuiion or other process or otherwise {o be in jeopardy.

Limitation

Clause 7.1 (Conversion on notfce) shall not apply by reason only of a maoratorium being

obiained, or anything being done with a view {o a moratorium being obtained, under section 1A

of the Insotvency Act 1986,

Automatic convetsion

The floafing charge created by a Chargor under this Deed will convert automatlcally into fixed
charges:

(a) if the Securily Agent receives nofice of an intention to appoint an administrator of that
Chargor;

{p)  Ifany sieps are taken, (Including the presentation of a pelition, the passing of a resolution
or the making of an application) to appoint a liquidator, provisional liguidator,
administrator or Receiver in respect of that Chargor over all or any part of its assets, or if
such parson is appointed;

{cy  if that Chargor creates or attemnpts to create any Securily over all or any of the Security
Asgets (other than Permitted Securify);

{d) on the crystallisation of any other floating charge over the Security Assets;
{s) if any person ssizes, attachss, charges, takss possession of or sells any Sscurity Assst
under any form of distress, sequestration, exaculion or other process, or attempts 1o do

so; ahd

(f}  Inany other circumstances prescribed by law.
Representations and Warranties

Making of representations

Fach Chargor makes the represenfations and warranfies sef out in this Ciause 8 fo the Security
Agent and ihe Finance Parties, The representations and warranties so set out are made on the
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8.2

8.3

8.4

8.5

8.6

8.1

9.2

9.3

date of this Deed and are deemed to he repeated by the Chargors throughout the Security
Period on those dates on which the Repeating Representations are to be repeated in
accordance with the Facility Agreement with reference to the facts and circumsiances thah
existing. .

Capacity

Subject to the Legal Resetvations and laws affecting creditors’ righis generally, each Chargor
has the capachty, power and authority to enter into this Deed and the obligations assumed by it
are its legal, valid, binding and enforceable obligations.

Title

The Chargors are the sole legal and beneficial owner of the Security Assets free of any Security
or third party interest of any kind {other than pursuant to or as permitied by the Finance
Documants).

Security

Subject to the Legal Reservations and Perfection Requirements, this Deed creates the varlous
forms of Security it purports to create and is not liable to ba avoided or otherwise set aside on
the liquidation or administration of any Chargor, or otherwise.

Land

Al Land {other than any Short Leasehotd Property) bensaficlally ownad by a Chargor as at the
date of this Deed is described in Schedule 2 (Land charged by way of legal mortgage).

Shares

{a)  All Shares in companies incorporated in England and Wales beneficlally owned by a
Chargor {other than the Parent) as at the date of this Deed are described in Schedule 4
{Shares),

(b} Al of the Shares and, to the extent applicable, all Investments are fully paid.

Undertakings
Duration

The undertakings in this clause 9 shail remain in force throughout the Security Period and are
given by each Chargor to the Security Agent and the Finance Parties.

Book debts and receipts

Each Chargor shalt collest and realise its Bock Debts and other monies and receipls and pay
the proceeds of any Book Debts inle such accounts as the Security Agent may from time to time

specify.

Biocked Account Arrangements

Each Borrowsar shall, prompily upon the execution of this Deed or, in respect of any Blocked
Account opened after the date of this Deed, promptly following the opening of such Blocked
Accouit:

{a) serve notice upon the bank at which each Blocked Account is opened (in respect of the
relevant Blocked Accounts) in substantially the form set out in Part | of Schedule 3
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9.4

9.6

9.7

{Forms of Notice to Banks and Acknowledgement); and
{h} use reasonable endeavours to procure that the relevant bank returns the
acknowledgement in substantially the form set out in Part |l of Schedule 3 (Forms of

Notice {o Banks and Acknowledgement) or such other form accepiable to the Security
Agent in its absolute discretion,

Operation of Blocked Accounts
{a}  Until the Securily constituted by this Deed is discharged, no Chargor shall be entitled to:

{i; withdraw the whole or any part of any amount standing o the credit of any Blocked
Account;

(il agree to alter the terms of, or close any Blocked Account;
{if}  waive its rights under a Blocked Account,
without the consent of the Security Agent.

(b) The Security Agent will give its consent under clause 9.4(a)i) If the withdrawai is
permitted under the Finance Documents.

Other Account Arrangements

Each Chargor shall promptly upon the execution of this Deed or, in respect of any Other
Account opencd after the date of this Deed, prompily following the opening of such Other
Agooundt:

(a) serve notice upon the bank at which each Other Account is apened (in respect of the
relevant Other Accounts) in substantially the form set out in Part Il of Schedule 3 (Forms
of Notice fo Banks and Acknowledgement); and

(®)  use reasonable endeavours 0 procure the relevant bank returns the acknowledgement in
substantially the form set out in Part 1V of Schedule 3 (Forms of Nofice fo Banks and
Acknowledgement) or such other form acceptable to the Security Agent In its absolute
discration.

Bank Accounts
Until the secwity constituted by this Deed is discharged, no Chargor (other than the Parent}

shall malntaln any bank accounts which ars not Charged Accounts unless such accounts are
heldt solely for the purpose of customet monies or for processing payments,

Shares and Investments

Each Chargor covenanis that:

() on the date of this Deed in respect of the Shares described in Schedule 4 (Shares) and
as sgon as practicable in respect of any Shares or Ivestments registered in, or
transferred Into the name of, a Chargor, or hald by or In the name aof the Security Agent
{and in any event as soon as the Security Agent so requests), if shall deposit with the
Security Agent, in respect of or in connection with those Shares or Investments:

(i} all stock and share certificates and documents of or evidencing title;

(i)  signed undated transfers, completed in blank and, if the Securlty Agent so
roquires, pre-stampad; and

BD-#23701471-v8 10




9.8

(b)

Land

(a}

(b}

(c)

(i)  any other documents which the Security Agent may from time to time require for
perfecting its tile, or the title of any purchaser,

all of which will be held by the Security Agent at the expense and risk of the Chargor;
at all times during the Security Pariad:

{ if it forms or acquires any Subsidiary after the date of this Deed, it shail prompily
notily the Security Agent; and

() it will promptly copy to the Securily Agent, and comply with, all requests for
information which is within its knowledge and which are made under saction 723 of
the Companies Act 2008 or any similar pravisicn contained in any articles of
asscciation or other constitutional document relating to any of s Shares and
Investments;

(i) it will comply with all other conditions and obligations assumed by it in respect of
any of the Shares and Ihvesiments where fallure fo so comply would in the

reasonable opinion of the relevant Chargor adversely affect the interests of the
Finance Parlies; and

(iv)  promptly following receipt, each Chargar shall forward to the Security Agent copies

of all notices, documents and other communications received in connaction with
the Shares and Investments.

Each Chargor shall promptly notify the Security Agent in wiiting if it.

(i  Intends fo acguire any estate or Interest in Land {other than any Short Leasehaid
Property); or

(il acguires any estafe or interest in Land {other than any Short Leasshold Property).
Each Chargor shall promptly give notice in writing to the Sacurity Agent if:
{I}  itreceives any notice under section 146 of the Act; or

(i)  any procsedings are commenced against it for the forfeiture of any lease of any
Land.

K any Chargor acquives any freehold or leasehold property (other than any Short
Leasshold Propetly) after the date of this Beed it shali:

{i) promptly oh request by the Sacurity Agent and at the cost of the Chargor, executs
and deliver to the Security Agent a legal mortgags in favour of the Security Agent
of that property i the same form as this Deed (imutatis mutandis),

(i)  If required by the Security Agaent and if the tifla to that frechold or leasehold
propetty s registered at the Land Registry or required to be so reglstered, give the
Land Registry wiltten notice of this Deed; and

(i) i applicable, ensure that the provisions of Clause 151 (Application to Land
Registrar) are complied with in relation to that lagal morigage.

If the consent of the landlord in whom the reversicn of a lease is vested is required for a
Chargor to execute a legal morigage over it, that Charger shall;

(i) not be required to perform that obligation unless and until it has obiained the
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10.1

10.2

landlord's consent; and
(i}  useits reasonable endeavours to obtain the landiord's consent.
(e)  Each Chargor shall,

{1}  perform all its obligations under any law or regulation in any way related to or
affecting its Land, except io the extent that non-performance of those obligations
would not materially adversely affect the valua or marketability of any of its Land;
and

(i}  within 14 days after raceipt by it of any matarfal application, requirement, order or
notice served or given by any public or local or ahy other authorily with respect to
its Land (or any past of i)

(A)  deliver a copy to the Security Agent; and

(B8) inform the Security Adent of the steps faken or proposed o he taken o
comply with the relevant requirements,

Key Contracts

H, at any time, a Chargor has a right in respect of a Key Contract, it will, on the date of this Deed
(or, if it acquires the right later, as scon as practicable after it does so)

{a)  dellver a notice of this Deed to the other parties to the relevant Key Contract substantially
in the form sef out in the applicable part of Schedule 7 (Notice and Acknowledgement of

charge); and

(b}  use its reasonable endeavours to procure that those parties deliver an acknowledgement
of the notice to the Security Agent substantially in the form set out in that part of that
Schadule as soon as reasonably practicable.

Notification

If, after the date of this Deed, a Chargor acqulres a new Subsidlary or Rights n any other
material assel, it will notify the Securily Agent as soon as reasonably practicable and wili
provide it with such information about the acquisition as the Security Agent may reasonably
require,

Shares and Investments

Before an Event of Default

Untlt an Event of Default accurs which is continuing, ne Chargor shall exercize any voting and
other tights and powers attached to the Shares and Investments In a manner which the Security
Agent reasonably considers may prejudice the interests of the Finance Parfies under the
Finance Documents.

After an Event of Default

Follewing an Event of Default which is continuing, each Chargor shall prompily pay over to the
Security Agent all monies arising from the Distribution Righis relating to the Shares and
Investments which it ay receive, and exarcise all voting and other rights and powers attached
o the Shares and Investments in any manner which the Securlly Agent may direct,
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11.1

11.2

Enforcement

When Security becomes enforceable

The Security created by a Chargor under this Daad shall become enforceable:

(a)
)

on the occtirrence of an Event of Default which is continuing; or

if a Chargor so requests,

Powers on enforcerment

At any time after the Security created by a Chargor under this Daed has hacoma enforceable,
the Securlty Agent may {without prejudice {0 any other of its rights and remedies and without
notice to any Chargor) do all or any of the following:

(2)

(b)

(f)

serve notice upon any bank at which an Other Account is open, terminaling the Chargor's
right to cperate such Othar Account;

exaercisg all the powers and rights conferred on morigagees by the Act, as vatied and
extended by this Deed, without the resfrictions contained in sectlons 103 ar 109{1) of the
Act;

exercise the power of leasing, letting, entering Into agreemenis for leases or lettings or
accepling or agreeing to accept surrenders of feases in relation to any Security Asset,
without the restrictions imposed by sectiohs 89 and 100 of the Act;

to the extent that any Security Assetl constifutes Financial Celiateral, as defined in the
Regulafions, appropriate it and transfer the tifle in and fo it to the Sacurity Agent insofar
as not already transfarred, subject to paragraphs (1) and {2) of Regulation 18;

subject to Clause 12.1 (Method of appoinfment and removaf), appoint one or more
persons to be a Receiver or Receivers of all or any of the Securily Assets; and

appolnt an administrator of any Chargor.

Disposal of the Securily Assels

in exercising the powers referred to in Clause 11.2 (Powsrs on enforcement), the Securlty
Agent or any Receiver may sell or dispose of all or any of the Security Assets at the times, in
the manner and order, on the terms and conditions and for the consideration determined by it.

Application of moneys

{a)

The Security Agent or athy Recelver shall apply maneys raceived by them under this
Deed after the Security created under this Deed have hecome enforceable in the
following order;

{ first, in or fowards the payment pro raia of, or the provision pro rata for, any unpaid
costs and expenses of the Securily Agent and any Recsiver under this Desd or
which are incidental to any Receiver's appolntment, fogether with interest at the
rate specified in clause 12.3 {(Defaulf Interest) of the Facility Agreement (both
before and after judgment) from the date those amounts bacame dua until the date
they are irrsvocably paid in full;

(i)  secondly, in or towards the payment pro rata of, or the provision pro rata for, any
unpaid fees, commission or remuneration of the Securlty Agent and ahy Receiver;
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121

12.2

12,3

124

12.5

iy  thirdly, In or towards the discharge of all liabilities having priotity to the Secured
Obligations;

(v} fourthly, in or towards the discharge of the Secured Obligations in accordance with
the Facility Agreement; and

{v} fifthly, in the payment of any surplus to the relevant Chargor or other person
entitled to i,

and section 102(8) of the Act shall not apply.

{b)  Glause 11.4{a) wil overnlde any approprlatiorr made by a Ghargor.

Appointment and powers of Receivers

Method of appointment and removal

(a)  The Security Agent may not appoint a Recsiver by reason only of a moratorium being
obfained, or anything being done with a view to a moratotium being ohfained, under
section 1A of the Insolvency Act 19886.

{(h)  Every appointment or removal of a Receiver, of any delegate or of any other person by
the Security Agent pursuant to this Deed may be made in writing under the hand of any

officer or manager of the Security Agent {(subject to any requirement for a court order In
the removai of an administrative receliver).

Powers of Receiver
Every Receiver shall have all the powers:
{a)  of the Security Agent under this Dead;

{b) conferred by the Act on mortgagees in possession and on receivers appointed under the
Act;

(c) in relation to, and to the extent applicable to, the Security Assels or any of them, the
powers specified in Schedule 1 of the Insolvency Act 1986 {whether of not the Receiver
is an administrative raceiver within the tmeaning of that Act); and

(d}  in relation to any Security Asset, which he would have if he were its only beneficial owner.

Joint or several

if two ar more persons are appointed as Recaivers of the same assets, they may act jointly
and/or severally so thal (unless any instrument appointing them specifies to the contrary) sach
of them may exercise individually all the powers and discretions confeired on Receivers by this
Deed,

Recejvar ag agent

Every Receivar shall be the agent of the relevant Chargor which shall be solely responsible for
his acts and defaults and for the payment of his remuneration.

Receiver’s remuneration

Every Receiver shall he entitied to remuneration for his services at a rate to be fixed by
agresmeni beiween him and the Security Agent, and the maximum rate specifled in section
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14.1

109(6) of the Act shall not apply.

Dealegation

(a)

(k)

()

The Sscurity Agent and any Receiver may, for the time being and from fime o time,
dalegate by power of allormey or in any other manner (Including, without Iimitation, under
the hand of any manager of the Securlty Agenf) fo any person any righi, power or
discretion exercisable by the Security Agent or such Receiver (as the case may be) under
this Deed.

Any such delegation may he made upon the tarms (including, without fimitation, power {o
sub delegate) and subject to any regulations which the Security Agent or such Receiver
(& the case may be) may think fit.

Neither the Securily Agent nor any Receivet will be in any way liable or responsible to
any Chargor for any loss or Habiiity arlsing from any act, defautt, omission or misconduct
on the part of any such delegate or sub delegate who shall be entitisd to all the
indemnities 0 which his appointor is entitied under this Deed,

Protection of purchasers

No purchaser or other person deaiing with the Security Agent or any Recedver shall be bound or
concerned:

(a)

(k)
()

to see or enguire whether the right of the Securily Agent or any Recsiver to exercise any
of the powsrs canferrad by this Deed has arisen or not;

with the propriety of the exercise or purported exercise of those powers; or

with the appiication of any moneys paid to the Security Agent, to any Receiver ot {o any
other person.

Protection of the Finance Parties and Receivers

Exelusion of lahility

Nane of the Security Agent, the other Finance Parties, any Receiver or any of thalr respective
officers or employaes shall have any responsibility or liability:

(a)

{b)

{c)

(e}

for any acfion taken, or any fallure fo take ahy action, in refation o all or any of the
Security Assets;

to account as mortgagee in possession or for any loss upon realisatlon of any Secutity
Assef;

for any foss resulting from any fluctuafion In exchange rates in connection with any
purchase of currencies; or

for the loss or destruction of, or damage to, any of the Security Assets, or fo any
documents of or evidencing title to them, which are in the posseassion or held to the ordar
of any such person (and which will be held by such persons ai the expense and risk of
the Chargors); or

for anty other default or omission it relatlon to all or any of the Security Assets for which a
mortgagee in possession might be liable,

except In the case of gross negligence or wilful misconduct an the part of that person.
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14.3

14.4

15

15.1

General indemnlty

Each Chargor shall indemnify the Security Agent, the other Finance Parties, any Recseiver and
their respective officers and employees agalnst all actlons, proceedings, demands, claims,
costs, expenses, and other lfabillties incurred by them in respact of all or any of ths foliowing:

(a)  any act or omission by any of them in relation to afl or any of the Security Assets;

(Y any payment relating to or in resbect of all or any of the Sccuwity Assats which is made at
any tims by any of them;

{c)  any stamp, registration or similar tax or duty which becomes payable In connection with
the: antry Into, or the performance or enforcement of, ihis Deed;

(d)  carrying out or purpotting to carry out any of the rights, powers and discretions conferred
on them by or permitted under this Deed; and

{8) any breach by the Chargor of any of its covenants or other obligations to the Security
Agent or any other Finance Party,

except in the case of gross negligence or wilful miscanduct on the part of that petson.
Indemnity out of the Security Assets

The Security Agsent, the othet Finance Parlies, any Receiver and their respective officers and
employees shall be entifled to be indemnified out of the 3ecurity Assets in respect of the
actions, proceedings, demands, clalms, costs, expenses and liabilities referred to in Clause
14.2 (General indamnity).

Enforcement Expenses

immediately upon demand, each Chargor shall pay all costs and expenses (including legal fees
and VAT) incurred from time to time in connection with the enforcement of or preservation of
rights under this Deed by the Secuilty Agent, or any Recseiver, attorney, manager, agent or
other person appointed by the Security Agent under this Deed or by statute, and keep each of
them indemnified against any fallure or delay in paying the same.

Further Assurances
Application to Land Raegistrar

Each Chargor consents to the registration against the registered titles specitied in Schedule 2
{Land charged by way of legal morfgage) of:

{@) & restriction in the following terms:

"No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any reglsterad charge is to be registered without a written consent signed by
the proprietor for the time being of the debenture dated ** [date of debeniure)
in favour of Cerberus Business Finance, LLC (as trustee for the Finance Parties referred
to ih that debenture) referred to in the charges register or, If appropriate, signed on such
proprietor's behalf by an authorisad signatory of Cerberus Business Finance, LLC {Form
Py and

{by a notice that the Lenders ara under an obligation to make further advances on the terms
and subject to the conditions of the Finance Documents.

BO-#23701471T-v8 14




15.2

15.3

15.4

16

16.1

Further action

Each Chargor shall, at its own expense, promptly take any action and sigh or execute any
further documants which the Securily Agent may require in order to;

{a) give effect to the requirements of this Dead,;

{b)  protect, preserve and perfect the Security intended to be created by or pursuant fo this
Dead;

(z) protect and preserve the ranking of the Securily intended to be created by or pursuant to
this Deed with ahy other Security over any assets of any Chargor; or

{d) facllitate the realisation of all or any of the Security Assets or the exarcise of any rights,
powers and discretions conferred on the Security Agent, any Receiver or any
administrator in connection with all or any of the Security Assets,

and any such document may disapply section 93 of the Act,

Deposit of docuthents

Each Chargor covenants that, on the date of this Deed and at all fimes during the Security

Period as soon as it recelves them {and in any event as soon as the Security Agent so

requaests), it shall deposit with the Securily Agent, in respect of or in connaction with the

Security Assats:

{a}  all desds, cerlificates and cther documents of or evidencing litle; and

{b) any other documenis which the Securily Agent may from time io lime require for
parfecting its title, or the &itle of any purchaser,

ail of which will be held by the Security Ageni at the expense and rigk of the relevani Chargor,
Law of Property (Miscellaneous Provisions) Act 1994

The covenant set out in section 2{1){k) of the Law of Property {Miscellanecus Provisions) Act
1984 shall extend to the provisions set out in this Clause 16 (Further Assurances).

Power of Atitorney

Appointment

Each Chargor Irrevocably and by way of security appeints each of:
{a)  the Security Agent;

(b}  any delegate or sub-delegate of, or other person nominated in writing by, an officer of the
Secutity Agent; and

{c} any Receiver,

joinfly and severally as that Chargor's atiorney, in that Chargor's name, on its behalf and in such
manner as the altorney may in its or his absolute discretion think fit following the occurrence of
an Event of Defauit which is continuing or followlng the faliure hy that Chargor to comply with a
request from the Security Agent in accordance with the terms of this Deed, o take any acticn
and sign or execute any further documents which that Chargor is required to take, sign or
execute in accordance with this Deed.
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171

17.2

Ratification

Each Chargor agreas, promptly on the request of the Security Agent or any Raceiver, to rafify
and canfirm all such actions taken and documents signed ar executed,

Preservation of Security
Relnstatement

If any payment by a Chargor or any discharge given by the Security Agent (whether In respact
of the obligations of any Chargor or any Security for those obligations or otherwise) is avoided
or reduced as a result of insolvency or any simllar event:

{a) the liability of each Chargor shall continue as if the payment, discharge, avoidance or
reduction had not ocourred; and

(b} the Security Agent shall be entitied to recover the valua or amount of that Security or
payment from each Chargor, as if the payment, discharge, aveidance or reduction had
hot occourrad.

Waiver of defences

The obligations of each Chargor under this Deed will not be affectad by an act, omission, matter
ot thing which, but for this Clause 17.2 (Waiver of defences), would reduce, release or prejudice
any of lts obligations under this Deed {without limitation and whether or not known fo it or the
Security Agent or any other Finance Party) including:

{a) any time, waiver or consent granted to, or composition with, any othar Obligor of other
person;

{(h) the releass of any other Obligor or any other person undar the tarms of any composition
or arrangesrmeant with any creditor of any Obfigor or any other person;

{c) the taking, variation, compromise, exchange, ranewal or release of, or refusal or neglect
to perfect, take up or anforce, any rights against, or Security over assels of, any Obligor
or any cther person or any non-presentation or nan-ochsefvance of any formatity or other
requirement in respect of any instrument or any faillure to realise the full value of any
Security;

()  any incapacily or lack of power, authcrity or legal personality of or dissolution or change
in the members or status of any Obligor or any other person;

(e) any amendment {hewsver fundamental) or reptacement of a Finance Document or any
other document or Security;

(f any unenforceability, llegality or invalidity of any obligation of any person under any
Finance Rocument or any other document or Security; or

(g}  any Insolvency or similar proceedings.

BD-#2370147 18 18




17.3

17.4

17.5

17.6

Chargor intent

Without prajudice to the generality of Clause 17.2 (Waiver of defences), each Chargor expressly
confirms that it intends that the Secutity created by this Deed shall extend from time to time to
any {however fundamental) variation, increase, extension or addition of or {o any of the Finance
Documents and/or any faciity o amount made available under any of the Fihance Documents
for the purposes of or in connection with any of the following:

{a}  acquisitions of any nature,

(b} increasing working capital;

(¢)  enabiing investor distibutiens to he mads;

{d})  carrying out restructurings;

(¢) refinancing existing faciities;

(fy  refinancing any other indebtedness;

(@)  making facilities available to new borrowers;

(b}  any other varfetion or extension of the purposes for which any such faclily or amount
might ba made available from time to time; and

{0 any fees, costs and/or expenses associated with any of the foregoing.

Immediate recourse

Each Chaigor waives ary right it may have of first requiring the Secuwrity Agent to proceed

against or enforce any other rights or Secwity or claim payment from any person before

enforcing the Security constituted by this Deed. This waiver applies irrespective of any law or
any provislon of a Finance Document fo the contrary.

Appropriations

Until the expiry of the Security Period, the Security Agent may:

(ay refrain from applying or enforcing any other monies, Security or rights held or received by
the Security Agent in respect of the Secured Obligations, or apply and enforce the same
in such manner and order as it sees fit (whether agalnst the Secured Obligations or
otherwise) and no Chargor shall be entitied o the beneflt of the same; and

(b)  hold in an inferest-bearing suspense account any monies raceived from any Chargor or
an accouni of any Chargor's liabllity in respect of the Secured Obligations.

Deferral of Chargors' rights

Untit the expiry of the Security Perlod, and unfess the Security Agent otherwise directs, no
Chargor will exercise any rights which it may have by reason of performance by it of its
obligations under the Finance Documents:

{a)  to be indemnified by any other Chargor;

(b) to claim any contrlbution from any other guarantor of any Chargor's obligations under the
Finance Docutnents; and/or

{c) totake the banefit (in whole or in part and whether by way of subrogation or otherwise} of
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17.7

7.8

18

18

181

19.2

18.3

19.4

any of the Security Agent's rights under the Finance Documents or of any other
guarantee of Security taken pursuant to, or in connection with, the Finance Documents
by the Security Agent,

Additlanal Security

This Deed is in addition to, is not in any way prejudiced by and shall not meige with any
contractyal right or remedy or other Security now ar In the future held by or available to any
Finance Party,

New Accounts

If & Finance Party receives notice (actual or otherwise) of any subsequent Security over or
affecting all ar any of the Security Assats It may open a new account or accounts with any
Chargor and, i it does not do s0, it shail nevertheless be treatad as if it had done so at the time
when it received or was deemed to have received notice of that subsaquent Security, and as
from that time all payments made by the relevant Chargor to that Finance Party:

{a) shall be credited or be ireated as having been credited to the new account of that
Chargor; and

{b)  shall not operate to reduce the Securcd Chligatlons at the tire when that Finance Parly
received or was deemed to have recelved such notice.

Notices

Any communications fo he made under or in connection with this Deed shall be made in
accotdance with clause 38 of the Facility Agreement.

Miscellaneous Provisions

Tacklng

For the purposes of section 94{1} of the Act and section 49(3} of the Land Registration Act 2002
the Secwity Agent confirms on behalf of the Lenders that the Lenders shall make further
advances !'o the Borrowers oh the terms and subject to the conditions of the Finance

Documents.
Separate Charges

This Deed shall, in relation to each Chargor, be read and construed as if it were a separate
Dead relaling to such Chargor ta the intent that if any Securlty created by any other Chargor in
this Deed shall be invalid or liable to be set aside for any reason, this shall not affect any
Security created under this Deed by such first Chargor.

invalidity

If, at ahy time, any provision of this Deed is or hecomes invalid, iilegal or unenforceable in any
respect under any law, the validity, legality and enforceability of the remaining provisiors will not
in any way be affected or impaired.

Rights and Remedies

Tha rights of the Finance Parties under this Deed are cumulative, may be exercised as often as
congidered appropriate and are In addition to tha general law. Such rights (whsther arising
hereunder or under the general law) shall not be capable of being waived or varied otherwize
than hy an express waiver or variation n wrifing and, in particular, any faillure o exercise or
delay in exercising any of such rights shall not operate as & waiver or varlation of that or any
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19.6

19.6

20

20.1

21

211

21.2

other such right, any defective or parlial exercise of any such rights shall not preclude any other
ar further exarcise of that or any ather such right, and no act or course of conduct or negotiation
by any Finance Party or on its behalf shall in any way preclude it from exercising any such right
or constitute a suspansion or any varlation of any such right.

Accession of Affiliates

{a) To the extent that any Affliate of the Company is required by the terms of the Finance
Documents to provide Security over its assels under English law, it may do so by
executing @ Dead of Accessicn and such Affiliate shall on the date which such Deed of
Accession is execuied by it become a party to this Deed in the capacity of a Chargor and
ihis Deed shall be read and construed for all purposes as if such company had been an
otiginai party to this Deed as a Chargor (but for the avoidance of doubt the Secutity
created by such company shail be created on the date of the Daad of Accession).

{b) Each Chargor {other than the Company) hy its execution of this Deed or any Deed of
Accession, lirevocably appoints the Company to execule on its behalf any Deed of
Arncession without further refersnce to or the consent of such Chargot and such Chargor
shall be hound by any such Deed of Accession as if it had itself executed such Deed of

Accession,
Resignation of the Security Adent

{2}  The Security Agent may be replaced by & successor in accordance with the Intercreditor
Agresment.

(b}  On the date of its appainiment, the successor Securily Agent will assume all the rights
and obiligations of the refiring Security Agent. However, this does not apply to any
obligations of the retiring Security Agent which arise out of its acls or omissions as
Security Agent before the appointment of the successor, in respect of which the retiring

Security Agent will continue to have the obligations Imposed by, and the rights contained
in, this Deed and the Intercreditor Agreement.

{c}  The retiring Security Agent will, at the Chargors’ expense, provide ils sttcessor with

copies of those of its records as Security Agent as ifs successor properly requires fo
perform its functions as Security Agent.

Release
Expiry of Security Period
{a)  Upon the expiry of the Security Period (but not otherwige), the Security Agent shall, at the
raequest and cost of the Chargors, take whatever action is necessary to release the
Security Assels from the Security constituted by this Deed,
{h}  Section 83 of the Act shall not apply to this Deed,
Governing Law and Jurisdiction

Governing Law

English law governsg ihis Deed, its Interpretation and any non-contraciual obligations arising
from or connacted with i,

Jurisdiction

{a}  The courts of England have exclusive jutlsdiction to seifle any dispute arising out of or in
connection with this Desd {inciuding a disputs regarding the sexistence, validity or
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termination of this Dead) (a Dispuie).

(b) The parties agree that the courts of England are the most appropriate and convenlent
courts to settle Disputes and accordingly no party will argue to the contrary.

(c) This Clause 21.2 {(Jurisdiction) Is for the benefit of the Finance Parties only. As a result,
no Finance Party shall be prevented from taking proceedings relating to a Dispute in any
other courts with juriadiction. To the extent allowed by law, a Finance Parly may take
concurrent proceadings in any number of jurisdictions.

This Deed has been entered info as a deed on the dafe s{ated al the beginning of this Deed.
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GVC Administration Services

England & Wales

Schedule 1
The Chargors

07141974

Limited

- Sporting Odds Limited England & Wales 03665231
teractive Sports Limited Engiand & Wales 03778352 T
Sportinghet (Managemant England & Wales 03984715
Services) Limited
Spertingbet (IT Services) Limited England & Wales 05214458
Spartingbet Hoidings Limited England & Walss 07264738
Sportingbet {Product Sarvices) England & Wales 038847149
Limited
GYC Holdings PLC Isle of Man 004885V o
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Schedule 2
Land charged by way of legal mortgage

Mone as at tha date of this Deed.
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Schedule 3
Forms of Notice fo Banks and Acknowledgement

Part | - Blocked Account Notice

[On Headed Notepaper of relevant Ghargor]

To: FAccount Bank]
Pate: <]
Dear Sirs
Motlce of Charge
1 We give you notice that, under a debenture dated [e] entered into by us {and cthers) in favour of

Cerberus Business Finance, LLC (the Security Agent), we have charged fo the Sacurjty Agent
by way of first fixed charge all of our rights in our account with you (no. s]) (the Blocked
Account),

2 We have agreed with the Security Agent not to close the Blocked Account or o amend or walve
any of its tarms without the consent of the Security Agent,

3 We instruect you:
()  to honour withdrawals from the Blocked Account if requestsd by the Security Agent;

(o)  not to honour any withdrawals from the Blocked Account if requested by us, unless our
instructions are countersigned by the Security Agent; and

(c) disclose to the Security Agent without further approvai from us, such information
regarding the Blocked Account as the Security Agent may from time to time request and
to send it copies of all statements and other notices issusd by you in connection with the
Blocked Account.

4 These instructions cannot be varled or tarminated without the consent of the Security Agent.

5 Please sign the enciosed acknowledgement and return it to the Security Agent at [address]
marked for the attention of [e],

for and on hehalf of

[Chargor]
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Part Il - Blocked Account Acknowledgement
[On the Headed Notepaper of Bank]

Acknowledgement of Charge

Ta:  Cerberus Business Finance, LG

1 We acknowledge receipt of the notice dated [+].

2 We have not received notice that any other person has an interast In the Blocked Account.
3 We will comply with the instructions in the notice.

4 We will not, without the Security Agent's consent, permit any amount to he withdrawn from the
Biockad Accaunt.

5 Wa will net, without the Securdty Agent's consent, exercise any right of combination,
consclidation or set-off which we may have in respect of the Blocked Account.

Executed a5 a deed by
{Account Bank]

S o N

..............................................

Authorised signatory

..............................................

Authorised sighatory

)
)
)
)
)
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Part lll - Other Account Notice

[On Headed Notepaper of relevant Chargor]

To: [Account Bani]
Date: [*]
Dear Sirs

Notice of Charge

1 We give you notice that, under a debenture datad [«] entered Into by us {and others) in favour of
Cerberus Business Finange, LLC (the Security Agent), we have charged fo the Security Agent
by way of first fixed charge all of our rights In our account with you (no. []) (the Charged
Account),

2 We have agreed with the Security Agent not to close the Charged Account or to amend or
waive any of its terms without the consent of the Security Agent.

3 We insfruct you:

(a) {o honour withdrawals from the Charged Account in accordance with our mandate until
you receive notice (a Termination Notice) fram the Sacurity Agent ferminating our right
to operate the Chargad Accotint;

{b) lmmediately on receipt of a Termination Natice from the Security Agent, not to honour
any withdrawals from the Charged Account If requested by us, unless our instructlons are
countersigned by the Security Agent; and

(cy disclose fo the Security Agent, without further approval from us, such information
regarding the Charged Account as the Security Agent may from time fo time request and
to send it coples of alf statements and other notices Issued by you in connection with fhe
Charged Accotmnt,

4 These instruciions cannot be varied or terminated without the consent of the Security Agent.

5 Please sign the enclosed acknowledgement and return it to the Secuity Ageht at [address]
marked for the attention of {e},

Yours faithfully

.............................................

for and on behalf of
[the relevant Chargor]
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Part IV - Other Account Acknowledgement
[On the Headed Notepaper of Bank]

Acknowledgement of Charge

To:  Cerberus Business Finance, LLC

1 We acknowledge receipt of the notice datad [-].

2 We have not received notice that any other parson has an Interest in the Chargad Account.
3 We will comply with the instruciions in the notice.

4 immadiately on receipt of a Termination Notice, we will not, without the Security Agenf's
consent, permit any amount to be withdrawn from the Charged Account.

5 We will not, without the Security Agenfs consent, exercise any right of combination,
cohsolidation or set-off which we may have in respect of the Charged Account.

Executed as a dead by )
[Aceount Bank] )

Authorlsed signatory

..............................................

Authorised signatory

)
)
)
)
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Schedule 4
Shares

Sporting Gdds Ordinary
Lirnited £0.01
Interactive Sporis Ordinary £1 1 1
Limited
Sportinghst (IT Crdinary £1 1 1
Sportingbet Holdings | Services) Limited
Limnited ) R T
Sportinghet Ordinary £1 1 1
{(Management
Services} Limited
Sportinghet (Product Ordinary £1 1 1
Services) Limited
Sportingbet Limited Spartingbet Haldings OtdInary 246,928,301 3
Lirnited £0.01
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Schedule 5
Charged Accounts

Part | - Blocked Acgounts

MNone as al the date of this Deed.

Part I ~ Other Accounts

N T

None as at the date of this Deed.,
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Schedule 6
Deed of Accession

THIS DEED OF ACCESSION is dated [] and made

BETWEEN

(1)

@)

(3)

fe] Limited [registered in England with number [s] whose ragistered office is at [\flla corporation
organised and existing under the laws of [*] whose ptincipal place of business is at [+])jof [+1} (the
New Chargor};

Sportingbet Limited, a company incorporated under the laws of England and Wales with
raglstered number 03534726 for itself and as agent for and on behalf of each of the other
Chargors presently party to the Debenture {as defined below) {the Company); and

Cerberus Business Finance, LLG, as trustes for the Finance Partles {the Security Agent).

RECITALS

(A)

(B)

(€

The Parent and others as Chargors entered into a dabenture dated [+] {(as supplemented and
amended from time to time, the Debenture) in favour of the Sacurity Agent.

The New Charger has at the request of the Parent and in consideration of the Finance Parties
continuing to make facilities avallable to the Borrowers and after giving due consideration to the
ferms and conditions of the Finance Documents and the Debenture and satisfying itself that
there are reasonable grounds for helfeving that the antry into this Deed by It will ba of bensfit to
it, decided In good faith and for the purpose of carrying on jts business {o enter into this Deed
and thereby hecoms a Chargor under the Debenture.

The Chargors and the Security Ageni intend that this document (ake effect as a desd
notwithstanding that it may be executed under hand.

iT 15 AGREED:

1

2

Tarms defined in the Debenture have the same meaning when used in this Deed.

The New Chargor agrees to become a party to and hound by the terms of the Debenture as a
Chargor with immediate effect and so that the Debenlure shall be read and construed for all
purposes as if the New Chargor had been an original party to the Dabenture in the capacity of
Chargor (but so that the Security created consequent on such accession shall be created on the
date of this Dead).

The New Chargor undertakes to be bound by all of the covenants and agresmenls in the
Debenture which are expressed to be binding on a Chargor.

The New Chargor grants to the Security Agent the charges, mortgages and other Seocurity
described in the Debenture as being granted, created or made by Chargors under the
Debeniure to the intent that its charges, morigages and other Security shall be effectlve and
binding upon it and its property and assets and shall not in any way be avoided, discharged or
released or atherwise adversely affected by any ineffectiveness or invalidity of the Debenture or
of any other party's execufion of the Debenhure or any other Deed of Accession, or by any
avoldance, invalidity, discharge or release of any guarantee or charge contained in the
Debenture or in any other Deed of Accession,

The Debenture and this Deed shall he read and construed as ohe 1o the extent and so that
references in the Debenture to:

{a) this Deed and similar phrases shall be deemed to include this Desd;
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(bt Schedule 2 shall be deemed to Include a reference to Part | of the Schadule to thiz Deed;
{¢) Schedula 4 shall be deemed to include a reference to Part Il of tha Schedule to this Deed;

{d) Schedule & shall be deemed to include a reference to Part Il of the Schaduie to this
Deed,

B The parties agree that the bank accounts of the New Chargor specified in Part 1l of the
Schedule to this Deed as Charged Accounts shall be designated as Charged Accounts for the
purposes of the Debenfurs,

7 The Parent, for iiself and as agent for and on behalf of the other Chargors under the Debenture,
agrees and consenis o alf of the matlers provided for in this Dead.

8 Without limiting the generality of the othar provisions of this Deed and the Debanture, pursuant
to the terms of this Dead and the Debenture, the New Chargor as Security for the payment and
performance of the Secyred Obligations, and in the manner specifled In clause 4 (Nature of
Security Creafed) of the Debenture:

{a) charges to the Security Agent by way of legal mortgage alt of the property (if any) now
helonging to it brief descriptions of which are specifisd in Schedule 2 (Land charged by
way of legal mortgags) to the Debenture and/or Part | of the Schedule to this Deed;

{b) mortgages or (if to the extent that this Deed does not take effect as a morigage) charges
by way of fixed charge to the Secuidly Agent all of the Shares {if any) brief descriptions of

which are specified in Part |l of the Schedule fo this Deed {which shall from today's date
form pert of the Shares for the putposes of the Debenture) and all related Distribution

Rights; and

{c) charges to the Security Agent by way of a fixed charge all of its right, title and interest in
and to:

{i) the Blocked Account(s) specified in Part lil of the Scheduls to this Deed; and

(H  all monies standing to the oredit of such Blocked Account(s) and the debis
represented by them.

9 English law governs this Deed, its Interpretation and any nan-contractual obligations arising
from or connected with it,

This Daed has been enterad into as a deed on the date stated at the heginning of this Deed.

SCHEDULE
Parti- Land
[Insert details of any real property owned by the New Chargor]
Part Il -Shares
linsert detalls of all Shares of the New Chargor]
Part Il — Charged Accounts

linsert details of all Charged Accounts of the New Chargor]

BD-#23701471-v8 32




SIGNATORIES

[to the Deed of Accesslon]

The New Chargor

Exacuted as a deed by

@ LIMITED

acting by a Director in the presance of,

Signatire of withess:

Name of withess:

Addresa:

The Company

for Itself and as agent for the other
Chargors party to the Debeniure
Executed as a deed by
SPORTINGBET LIMITED

acting by a Director in the presence of:

Sighature of withess:

Name of withess:

Address:

The Security Agent
CERBERUS BUSINESS FINANCE, LLC
By:
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Schedule 7
Notice and Acknowledgment of Charge

To: [Counterparty]
Date: .
Dear Sirs
Notice of Charge
1 We give you notice that, under a composite debenture dated e entered into by us {and others) in

favour of Cerberus Business Finanece, LLC (the Securlty Agent), we have charged to the
Security Agent by way of first fixed charge alt of our rights in finsert detalls of agreement
concerned] (the Agreement).

2 We will remain |lable for our obligations under the Agreement. The Sscurity Agent has ho
chligations under it.

3 We have agreed with the Security Agent not o terminate or amend the Agreement or to waive
any of its terms without the consent of the Security Agent.

4 We instruct you to:

{a) make all payments dus to us under the Agreement to the Security Agent [insert an
account number if required] (whose receipt will be a good discharge to you for such
payment); and

(b} disclose to the Becurity Agent, without further approval from ug, such Information
regarding the Agreement as the Securlty Agent may from time o {ime request and fo
send it copies of all notices issued by you under the Agreement.

5 This instruction cannot be varied or terminated without the consent of the Security Agent.

B Please sign the enclosed acknowledgement and raturn it tc the Security Agent at [address]
marked for the attention of e.

for and on behalf of

[Chargor]
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Acknowledgement of Charge

Ta:  Cerberus Business Finance, LLC

1 We acknowledge recaipt of the notice Idescribed above]:
2 We have not received notice that any other person has an interest in the Agreerment.
3 We will comply with the Instructions in the natics.

4 Wa agree that no amendmeant or termmination of the Agreemant, nor any waiver of its terms, wili
he cffective unless it is approved by the Security Agent.

5 We will not exercise any right of set-off against payments owing by us under the Agteemsnt
unlass they arise out of the Agreement itself.

Executed as a }

deed by D e e

[Counterparty] ) Director

acling by: | S P OO e
Diractor/Secretary

Date: ¢
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Signatories

The Chargors

Executed as a deed by
SPORTINGBET LIMITED
acting by a Director in the presence of:

Signature of witness:

MName of witness:

NNATALE . MERANOS...
Address: ADDLESHAW GODDARD LLF

LONDON
................... BOAY JAG:ere

Executed as a deed hy
GVC ADMINISTRATION SERVIGES LIMITED
acting by a Director in the presence of.

Signature of witness:

Natme of withess:

AATANE . HSMANGS..

Address: ADDLESHAW GODDARD LLP
e G0-OHISWELL-STREET-
LONDON
.................... EC1Y. 4,4@

Executed as a dead by
SPORTING ODDS LIMITED
acting by a Dirsctor in the presence of.

Signature of withess:

Name of withess:

NATALLE. MEMaNLS ...

Address:

o ADDLESHAW GODDARD.LLP
60 CHISWELL STREET
LONDON

EC1Y 4AG

ROD-#23701471-v8 33




Executed as a cesd by
INTERACTIVE SPORTS LIMITED
acting by a Director in the prasence of:

Slgnature of withess:

Mame of withess:

MATAWE. MEMANAK.

Address: ADDLESHAW GODDARD LLP
"""""" 60 CHISWELL STREET
LONDON
.................... EC’I’YIQ.AG“"”““”"

Executed as a dead by
SPORTINGRBET (MANAGEMENT SERVICES) LIMITED
acting by a Director in the presence of.

Signature of witness:

Narme of witness:

MNATALLE. MeMANYS L.

rdrose: ADDLESHAW GODDARD LLP
----------- 60-GRISWELL STREET -
LONDON
.................... EOIYAAG e

Executed as a deed by
SPORTINGBET (IT SERVICES) LIWMITED
acting by a Director in the presence of:

Stgnature of withess:

Name of wilthess:

Address,

LONDON

..............................................
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Execufed as a deed by
SPORTINGBET HOLDINGS LIMITED
acting by a Director in the presence of:
Signature of witness:

Name of witness:

Address:

Executed as a deed by

SPORTINGBET (PRODUCT SERVICES) LIMITED

acting by a Director in the presence of:

Sighature of witness:

Name of witness:

Address;

Executed as a deed by
GVC Holdings PLC
acting through a Director:

The Security Agent

CERBERUS BUSINESS FINANGE, LLC
By:

Name:

Title:
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LONDON
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Executed as a deed by
SPORTINGBET HOLDINGS LIMITED
acting by a Director in the presence of;

Signature of withess:

Name of withess:

Address:

Executed as a deed by
SPORTINGBET (PRODICT SERVICES) LIMITED
acting by a Director In the presence of:

Signature of witness:

Name of withess:

Addrass;

Executed as a deed by
GVC Holdings PLC
acting through a Director:

The Security Agent

GERBERUS BUSINESS FINANCE, LLC
By:

Name:

Title:
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Executed as a deed by
SPORTINGBET HOLDINGS LIMITED
acting by a Director in the presence of:

Signature of wilness:
Name of withess:

Address:

Executed as a deed by
SPORTINGBET (PRODUCT SERVICES) LIMITED
acting by a Director in the presence of:

Signature of witness:
Name of witness:

Address:

Executed as a deed by
GVG Holdings PLC
acting through a Director:

The Security Agent

CERBERUS BUSINESS FINANCE, LLC

Voevin Gendlte
il \jice VoAt O O
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