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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7264739

Charge code: 0726 4739 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th September 2015 and created by SPORTINGBET
HOLDINGS 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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SPORTINGBET NOLBINGS LIMITED
as Chargor

and

GREEN SAND LIMITED (FORMERLY INTERNET OFPORTUNMITY

ENTERTAINMERT (SPORTS) LIMITED) as Company
and

CEHBERUS BUSINEES FINANCE, LLC
ay Chargee
t certify that, save for mater
redacted pursuant to §.859G
of the Companies Act 2006.
this copy instrument is a correct Copy
of the original instrument.
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Sign & Dated C EQUITABLE MORTGAGE

over registered shares in an Antigoa and Barbuda compeny



THIS MORVGAGE 15 daiedd ?;ggg.a_’.gz-; 2005 and is made

BLETWILEN:

SPORTINGBEYT  HOLDINGS  LIMITED, o company
incorporated in the United Kingdom (the Chargoy):

GREEM  SAND LIMITED  (KORMERLY  INTERNET
OPPORTUNTITY ENTERTAINMENT (SPORTS) LIMEPTED).
a company registered in Anligun and Borbuda with regastralion
auaber 12628 {the "Company ™) and

CERBERUS BUSINESS FINARNCE, LLC g company incorporated under the
kaws of the State of Delaware, USA aad having its regisicred office at Corporation
Trast Center, 1209 Oranpe Street. Wilmington, New Castie, DE 19801 USA,
acting as security agen! for the Secured Parties (the “Churgee™),

BACKGROUNI:

(A)

(B

()

As security for the obligations of the Bomower and other Obligors (as each wnn iy
delined i ihe Facility Agreement) under the Facitity Agreemen, the Chargor has agreed
to charge. inter alia, ifs interest in all of the shares legatly und beonelicially owned by the
Chargor in the Company.

The Chargor, the Chargee and the Company enter into this Morlgage in connection with
the Freility Apreement (as defined below).

The Parties acknowledge that this Mortgage forms part of the Trapsaction Seearity
Documents a8 defined in the Facility Agreement.

It is intended that this document takes effect ag a deed notwithstanding the fact that o
party may only cxeeute this docoment under hand.

The Chargee holds the bencfit of this Mortgage for the Secured Puarties on the terms off
the Finance Docinnents,

IT IS AGREED us follows:



i

1.1

INTERPRETATION
Definitions
In this Mortgage:
Borvawer means GVC Holdings Ple

Companies Law means the Infernationul Busiiess Corporation Aer ol Antigua and
Barbuda, 1999- 2005 as amoended.

Faeility Agreement means the focility agreciment dated on or about the date of this
Morlgage between the GV Holdings Ple as Borrower. the subsidiaries of the Borrower
lisled at Part | oof Scheduale | thereto (as Guarantors), Promontoria Holkding 166 BV, [us
Original Lender) and Cerberus Business Finance, L1.C (as Arranger, Apent and Security
Agentl.

Mortgage Obligor means the Charpor and the Company.

Obligatious means all obligations or Labilitics of any kind of that parsen rom time o
tine, whether they are:

(¢} to pay moncy or lo perform (or not to perform? any other acl;

(b) express or maplied;

(¢} present, futare or conlingent;

(dr  joint or several:

(¢} incurred s o principal or surety or in any other rmunper; or

() originally owing to the person claiming performance or aequired by that
person from someone else,

Receiver means an administrative receiver, receiver and manager or a receiver, in cach
cuse, appointed under this Mortgage.

Related Rights means the rights attached to the Shares described in Clauses 6,6 and 6.7,
Secured Obligations means all Obligations and all other present and future liabibites and
obligations at any time due, owing or mcurred by any member of the Group and by each
Obligor to any Sccured Party under the Finance Docunents, both acwal and cootingent
and whether incurred solely or jointly and as principal or surety or i any other capaeity.
Security means any security created by or under this Mortgage.

Seenrity Assels means all ussets of the Chargor the subject of any security created by
this Mortpage and oll proceeds thereo!.

Security Enterest means any morigage, picdge. lien, charge, assignment, hypotheeation
ar security interest or any other agreement or arrangement having a siimilar cifect.



Security Period means the period beginning on the date of this Mortgage and ending on
the date on which all the Secured Obligations have been unconditionally and irrevocabily
patd and dischorged in full,

Shares means all of the issued share capilal in Conpany legally and benelicially swied
by the Chargor or held by any nominee on its belall from tine o time or any sharey
which are designated as Shares by the Charpor and the Security Agent.

1.2 Construction

0y Copitahised terms defined in the Facility Agreement have he same mueaning when
used in this [eed vnicss the contex! requires otherwise,

by This Mortgage is « Finance Document for the purposes uf the Factdity Agreenon.
c) in ki Mortgape:

i, the term Yaeility Agreement includes all amendments and supploments
including supplernents providing for further advances;

i, the term this Secority means any sceurity created by this Morigage, and

fil. o reference 1o any assel, anless the context otherwise reguires, includes any
present and fulure asset.

d) Any covenant of the Chargor under this Morigage (other than & payment obligation)
remaing in fovee during the Security Period.

COVENANT TGO PAY

The Chargor covenants with the Chargee as trustee for the Secured Parties that it will on
demand pay and discharge the Secured Obligations when due,

CREATION OF SECURETY

3.1 General

{al All the security created under this Mortgage:
(i) is created i favour of the Chargee, as security trustee for the Secured
Parties;

(i) is crepted over present and future Shares and Related Rights;

(ifi)  is sceurity for the payment and satisfaction of all the Secured Obligations;
and



A

(b)

3.2

(a1}

()

(iv)  is made by the Chargor as beneficial and legal owner,

Tl Chargee holds the benefit of this Mortgage on frust for the Scewred Parties.

Seenritiey

The Chargor charges by way of {ivst oquitable mortgage ol of 1ts interest in aif the
Shares.

The Chargor charges by way of fivst lixed charge all oCits inlerest in:
(i any dividend or interest paid or payable in relation to the Shares: and
{id) any right, money or property aceruing or offered at apy tme in relation o

the Shares by way of redemption, substilution, exchange, bunus or
preference, under option righis or otherwise.

SET-OFF

()

(b)

(c)

A Finanee Party may set off any matured obligation due from the Chargor (1o the

extent beneficially owned by that Finance Party) against any matured ohligaiion

aowed by that Finance Party io the Chargor, repardless ol the place of payment.
booking branch or currency of either obligation.

I"the obligations are in different currencies, the Finanee Party may convert either
obligation ol a marker rate of exchange in #s wsual course of trading for the
purpose of the sct-off,

These rights me in addition o the Security conferred on the Chargee vader this
Dreed

REPRESENTATIONS

&1

()

(I

Representatinns
The representations set out in this Clause are made by the Chargor to the Chargee,

Status

‘the Company is a limited lability company, duly incorporated and validly
exisling under (he laws ol its jurisdiction of original incorporation.

It bas the power to own its assets and carvy on Hs business as i is heing
conducted.



33 Power and authority
it has the power to enter into and perform, and has taken all necessary action to authorise
the eatry into and performance of this Mortgage and the transactions contemplated by
this Mortguge.
5.4 Auntherisation / Legal validity
{a All unnthorisations required by it in conneetion with the entry itlo, performance,
validity  and  onforeeability of, and the wvansactions conternplated by, (his
Mortgage have been ebleined or effected (as appropriste) and are in full foree and

eifet.

() Subject to any peneral principies of luw reluting 1o crediters oblipaions
seneratly, this Mortgage is its legally binding. valid usd enforceable obligation

(c) This Martgage is in the proper form Tor its enforcement in the jurisdiction of ils
meorporation.

5.5 Non-contlict

The eotry into and perfonnance by it of, snd the tansuctions conwmplaied by, this
Mortgage do not conllict with:

{a) any law or regolation applicable 1o it;

)] its constitetions) documents; or
{c) any document which is binding upon it or any of ity assers,
5.6 Hegistralion vequirements

(@) This Mortgage is to be registered pursuant to the Registration and Recerds Act
Cap 375 Laws of Antigua and Barbudy; and

(b) except for fees payable in connection with the registrations referred to
paragraph {a) above, no stamp, registration or simitar tax or charge is pavable in
respeet of this Mortgage,

8.7 Stamyp dutics
No stamp or registration duty of similar tax or charge is payable iv its jurisdiction of

meorporation in respect of this Morfgage or the share trunsier instruments to be delivered
puesuant o Clagse 770,



58

Nafure of security

This Mortgage creaics those Security Inferests it purporls to create and is not Bable (o be
avoided or otherwise set aside on the lquidation or adminisiralion of the Mortgage
Obligors ar otherwise,

549

.

(a1}

(h)
(x)

RNLY

Sharves

The Churgor:

(1) 15 the sole lepad and henefteial owner of the Shares; and
(ii) has pood and marketable title o the Shaves,

The Shares represent 100% of the shares issued by the Company;

The Comapany has not granted any warrants, oplions or other analogous tights
any person relating to shares issued by the Company.

The Shaves are freely transferable on the books of the Company and o consents
or approvals are required in order to yegister a transter of the Shares save [or the
restriction within Article 2.1 of the Company’s By Laws whicl states that bour
cerfificates shull be marked as non-transterable to vesidenss of Anbipun and

‘Barbuda,

Tt has not recetved any notice of any adverse claim by any person in respect of the
ownership  of  any  Securily  Asset or any  intercst in M, nor has any
acknowiedgeinent been given by it to nny person in respeet of any Security Assct,

Nothing hag arisen or has Deen created or is outstanding which would be an
overriding interest, or an unregistered interest which overrides first registration or
registered dispositions. over the Security Assets, by virtue of or arising from any
act or omission of the Chargor.

Times for making representations

The representations set out in this Mortgage {including in this Clause) arc made oo the
dates on which the Repeating Representations are o be repeated tn secordance with the
Facility Agreement.

s

Estoppel

The Chargor acknowledges and aprees thal the representations in Lhis Mortpage are made
by way of deed, and that they shall be estopped from subsequently arguing thet any
representation was untrue when made or repeated.



6. RESTRICTIONS ON DEALINGS
0.1 Secarily

[ixeept as allowed iIn the Focility Agreement, the Chargor must not creale or permit o
subsist any Scourity Interest on any Security Asset {excopt for this Securtiy).

6.2 Disposals

Except ag allowed i the Facility Agreement, the Chargor must not scll, transfor, Heenee,
lease or otherwise dispose of any Security Asset,

7. SHARES
7.1 Deposit
The Chargor must prompily on the date of execation of this Morgige:

(i) deposit with the Charpee, or us the Chargee may dircet, all certificates and ofher
documents of title or evidence of owacership in refaiion 1o any Shaves; and

(1) excoute and detiver to the Chargee a share trpnster instriment in the form sel oul
im Schedule 2 and other documents which may be requested by the Chargee ip
order to enable the Chargee or ils nominecs o be registered as the owner or
otherwise obtain legat title to the Shares in the event of an Event ol Defanlt which
i continuing.

7.2 Removal of dircetors
The Mortgage Obligors shall procure that:

(a) signed but undated letters of resignation rom cach director of the Company 1w the
form set out in Schedule T, Part T; and

(b signed and dated letters of authorisation from each director of the Company m the
form sct out in Schedule 1, Part 11,

are delivered {o the Chargee on the same day as the execution of this Mortgage, and
where any person is appointed as a director of the Company afler the cxecution of this
Morlgage, the Mortgage Obligors shall procure that they deliver such letters to the
Churgee immediately after their appointiment as a director, The smne shall only be used
by the Charyee in the cvent of an Event of Default which is continuing.



7.3

Changes to rights

Lixeept as allowed in the Facility Agreement, the Mortgage Obligors must not fake or
allow the taking of any action on their behalf which may result in the rights attaching to
any of the Shares being altered or further shares in the Corapany being issued.

7.4
(o)
(b}

7.0

(b)

Payimenis on shares

The Chargor must pay all payiments due and payoble in respeet ol any Shares,

If the Chargor fails to do so, the Chargee may pay the calls or viher payiments in
rospect of any Shaves on beball of the Chargor, The Chargor must immediately
on request reimburse the Chargee for any payment made by the Charges under
this Subclause.

ODbligations in respect of Shaves

The Chargor must promptly copy to the Chargee and comply with all requests for
information which is within its knowledge and which are made under any relevant
statude or provision comtained n any articles of association or other constitutional
document relating to any Shares.  1F it fails 1o do so, the Chargee may cleet to
provide such informution as it may have on behalf of the Chargor.

The Chargor must comply with all conditions and obligations assamed by it in
respect of any Shares.

The Chargee is not obliged io perform any obligation of the Chargor, make any
payment, make myy cnquiry as to the natwee or sulficiency of any payment
received by it or the Chargor or present or file any claim or take any other action
to colteet or enforce the payment of any mmount o which it may be entitled under
this Mortgage in respect of any Shares,

Yoting righls

Unless an Event of Detault has occurred which is continuing, the Chargor s
entitled to exercise all the rights and powers of a holder of such Shares rchuding
the voting rights from time o thne exercisuble iy regpect of the Shares and to give
proxies. consents, ralifications and waivers in respect thereof, provided no such
action would be projudicial (o the interests of the Chargee or would vielate or be
inconsistent with this Mortgage or the Facility Apreciment,

Upon the occurrence of an Event of Delault which is conunuing, the Chargee may

give the Chargor a notice prohibiting the Chargor from exercising the nghts and

powers of a holder of the Shares, including the voting rights in respect of the
Shares, at which time all such rights of the Chargor will cease immediately and
the Chargee will have the right to exercise the rights and powers related to such
Shares including the right to vote.



1.7

(a)

7.8

Distributious

Unless an Lvenl of Default has occurred which s contiming. the Charpor is
enlitled to receive all dividends, distributions, interest payments or other
paymenis it respect of the Shores,

Upon the occurrence of an Event of Default which is continuing, oll rights of the
Chargor pursuant to paragraph (a) above will cease and the Chargee will have the
sole and exclusive right and authority to receive and retuin ali payments that the
Chargor would otherwise be authorised to retain pursuant to porageaph (), All
money and other property received by the Charpee pursunni to the provisions of
this paragraph {(b) may be applied on account of the Sceursd Liabilities, All
payments which are received by the Chargor contrary w the provisions of this
paragraph {b) will be held by the Chargor in frust for the benefit of the Charges,
will be sepregated from other property or funds of the Charpor and will be
forthwith delivered (o the Chargee or its nominee (o be applied on account of the
Secured Liabilitics or fo hold as retained rights, os the Chargee inay sce fit,

Company obligations

The Company:

@)

{b)

()

()

7.9

irrevocably waives:
(1) any first and paramount lien; and
(i) any vights of forfeiture,

which it may have, now ar in the future, under its constitutional documents, in
relation o the Sceurity Assets;

irrevocubly consents to the transfer of the Shares pursuant to the enlorcement by
the Chargee of any of its rights under this Mortgage: and

shall not register the wansfer of any Share 10 any other person without the prior
written consent of the Chargee.

shall not amend i#ts memorandum of assoctation or articles of association without
the prior written consent of the Chargee.

Share register

The Company shall;

(a)

make a notation of this Security in its share register; and



th) promply register any wransfer of tide to the Shures pursuant 1o any enforcement
by the Chargee of its rights under this Mottgage.

8. WHEN SECURITY BECOMES ENFORCEABLLE
#.1 Fvent of Defanli

This Security will become immediately enforceable i an Lvent of Default ovcurs and 15
conlinuing,.
1,

H DHscretion

Upon an Lvent of Defanlt which s cantinuing, the Agent may m its absolute diseretion
cnforee all or any part of this Security in any manner It sces 111,

v. ENFORCEMENT OF SECURITY

9. General
For the purposes ot all powers implied by stitute, the Sceured Obligations are devimed to
hoave become due and payable on the date of this Mortgage w accordance with the
Facility Agreement.

9.2 No liability as mortgagee in possession
Neither the Chargee nor any Receiver will be Hable, by reason of eniering bito possession
of & Security Assey, to account as mortgagee i possession or for any loss on realisation
ar for any default or emission for which o mortgagee in possession night be Hable nnder
the faws of Antigua & Barbuda,

9.3 Protection of thivd partics

No person (including a purchaser) dealing with the Chargee or o Recciver or ifs or his
agents will be concerned (o enquire:

(1) whether the Sceured Obligations have become poyable;

() whether apy power which the Chargee or a Receiver is purporting (o exercise has
become exercisable or is being praperly exercised;

(&) whether any money remains due under the Facility Agrecment; or

() how any imoney paid to the Chargee or to that Receiver is to be applied.



1L RECENWER
1.1 Appoisnfment of Recelver
() The Chargee may appoint any one or moere persons 10 be a Receiver of all ur any
part of the Securily Assets if this Seourity has become enforecable ov thie Chargor

50 requests the Chargee in writing at any time.

{b)  Any appoiniment under patagraph {0) above may be by deed, under seal or n
writing under its hand,

HLZ  Remaneration
The Chargee may fix the reinuneration of any Receiver uppoioted by i,
1.3 Agent of the Chavgor

(@) A Recciver will be deemed to be the agent of (the Chareor For all purposes. The
Charpor alone is responsible for the contracts, engagements, acts, omissions,
defaults and losses of a Recerver and for liabilities incurred by a Receiver,

{1y The Chargee will not incur any Hability {either 1o the Chargor or to any other
person) by reason of the appointment of a Receiver or for sny other reason
provided that the Chargee acts in accordance with the laws of Anligua & Barboda.

11 POWERS OF RECEIVER

1,1 General

A Reveiver has all of the rights, powers and discretions set out below i this Clause in
addition to those conferred on it by any law.

11,2 Pussession
A Recetver inay take iinmediate possession of, get in and coliect any Seuurity Asset,
1.3 Emplayees
() A Receiver may appoint and dischurge managers, officers, ageots, accountants,
servants, workmen and others for the purposes of this Morigage upon such terms
as fo remuneration ot otherwise as he thinks {it provided that any Receiver acts in
accordance with the laws of Antigaa and Barbuda,
(1) A Receiver may discharge any person appoinied by the Chargor.
1.4 Sale of assets

(1) A Receiver may sell, exchange, convert info money and realise any Secutny Asset
by public anction or private contracet and gencrally i any manner and on any



terms ag he thinks it provided that any Receiver acts in accordance with the laws
of Antipi and Barbuda.

{b) The consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other voluable consideralion and sny such
consideration may be payable in a lomp sum or by instaJments spread over any
period as he thinks fit provided that any Receiver acts in accordance with the laws
of Antigua and Barbuda,

RS Compromise

A Receiver may scitle, adjust, refer to arbitration, compromise and arrange any claim,

account. dispute, question or demand with or by any person who is ur eluims 10 be o

creditor of the Chargor or velating in any way 1o any Sceuriiy Assct,

11.6  Legal actions

A Reeeiver may bring, prosecute, enforce, defend wnd abandon any action, suit or
proceedings in relation to any Sccurity Assel which be thinks fit,

PR7  Regeipts

A Reeceiver may give ¢ valid roceipt for any moneys and executc auy assurianee or thiny
which may be proper or desirable for realising any Sceurity Assct,

11.8  Belesation
A Receiver may delegate hig powers in accordance with this Mortgage.
11,9 Other powers

A Revceiver may:

{11} do all other acis and things which he may consider desirable or necuessary for
realising any Sccwrity Agsel or incidentad or conducive fo any of the rights,
powers ot discretions conferred on a Receiver under or by virtue of this Morlgage
or law;

{ exercise in relation to any Security Asset al] the powers, authorities and things
~which he would be capable of exercising if he were the absolute beneficinl owner

ol that Sceurity Assel; and

() use the name of the Chargor for any of the above purposcs.



12. APPLICATION OF PROCERDS

The Charges or any Reociver shall apply moncys received by them under this Deaed afier
the Security created under this Deed has hecome enloreeable in the following ordes:

(i)

{i1)

(i)

{iv)

(v}

first, in or towards the paymeni pro ata of, ot the provision pro rata lor, any
unpaid costs und expenses of the Chargee and any Receiver under this Deed or
which are incidental 10 any Recelver's appointiment, together witl interest at the
raie specified in clanse V3.3 (Defindt fnrerest) of the Fucility Agreement (both
betore and after jadgnienty frons the date those amounts beeame due until the
date they are Irrevocably paid in Rull:

secondly, in or fowards the pavment pro e of) or the provision pro rata for,
any unpaid fees, cominission or remuneration of the Chargee and any Roeciver:

thirdly, iu or towards the discharge ol ail liabilitics baving prionity to the
Seeured Obligations;

fourthly, in or towards the discharge of the Sceured Obligations in accordance
with the Facility Agreement; and

fifthly, in the payment of any surplus w the Chargor or other person entitled (o
it.

(by  Clause 11 will override any appropriation made by o Charpaor,

13, FURTHER ASSURANCES

13.1  The Mortgage Obligors must, ai their own expense, take whalever action the
Chargee or a Receiver may reasonably reguire for:

{a) creating, perfecting or protecting any security intended o be created by this
Mortgage; or

() facilitating the realisation of any Sccunly Assct, or the exercise of any right,
power or diseretion exercisable, by the Chargee or any Recciver or ay of 1Is
delegates or sub-delegates in respeet of any Security Asset.

This includes:

(1) the execation of any trapsler, conveyance, assignment or assurance ol any
property, whether to the Chiargee or to its nominee; or
(ii) the giving of any notice, order or direction and the making of uny

repistration (including promptly complying with the Muortgage Obligors'
obligations vnder Clause 7.9),



which, m any such case, the Chargee may think expediend,
122 The Chargor shall:

{a) enter nto its register of chavges such particulars regding this Mortgage as are
specilicd in Section 137 of the Isle of Man Companies Act 2006 (as amended) (the
“TOM Act™ in form and substance satisfoctory 1o the Chargee and submit g copy of
such revised register to its registered agent in the Isle of Man 1o keep at the registered
ottice of the Chargor; and

{b) procure that upplication be made for sueh particulars (in foem and substance satisfoctory
to the Chargee) to be registered by the Isle of Mon Registrur of Companies (the “10M
Regiserar™) pursuant 0 Scetion 138(1) of the 10M Act or, i the Chargee shall notidy

the Chargor that the Chargee will instead procure the repistration of particutars of this

Muortgape with the [OM Registrar, the Chargor shall be responsible for the Chargee's

eosts and expenses of doing so.

POWER GF ATTORNEY

The Chargor hereby appoints the Charges as attorney of the Chargor, with 1wl anthority
in the place and stead of the Chargor and i the name of the Churgor or otherwise, from
time to time in the Charpee’s distretion at mny time after the oceurrence of an Fvent of
Defaunlt which is continuing or following the failure of the Chargor to comply with a
reguest from the Security Agent in accordanee with the terms of the Mortgage, to take
any and all actions suthorized or pennitied to be taken by the Chargee under this
Agrvecment or by applicable laws and to {a) exceute and deliver all instruments and other
documents and do all such further acts and things as may be ressonably required by the
Chargee 0 enloree the Security Interest and remedics provided hereunder or to better
evidence and perfect the Security Intercsi and (b) take any action and excoute aby
instrument which the Chargee, acting reasonably, may deem necessary or advisable fo
sccomplish the purposes of this Mortgage, including, to ask for, demand, collect, suc for,
recover, compound, receive and give gequittances and receipts for moneys due and 1o
become due under or in connection with the Sharcs and Related Rights, to receive,
endorse, and colleet any drafis or other instruments, documents and chatte] paper in
connection therewith, and to file any claims or fake any action or institute ony
proceedings which the Chargee may deem (o be necessary or desirable for the collection
thereol. Such appointment of the Chargee as the Chargor's attorney is coupled with an
interest and is grevocable for the duration of this Mortgage.



15,

MISCELELANEQUS

IS0 Covenant to pay
The Chargor hereby covenants that i will en demand pay and perform and discharge the
Secured Oblgations in the manner provided for in the Finanee Documents when the
suimne are due oand payable.

15,2 ‘Pransfers

() The Mortgage Obligors may not assign or otherwise trnster any of their rights
and/or obligations under this Morigage.

{h) The Chargee may assign, transfer, novate or dispose ot all or any part of iis rights
and/or obligations under this Mongage with the prior weitten consent of the
Chargor.,

15.3  Continuing security

(a) This Sccurity is continuing and will extend 1o the ultimate balance of all the
Secured Obligations, regardless of any imtermediale payment or discharpe in
whole or in part,

{h) This Sceurity is i addition to and is not in any way prejudiced by any other
security now or subsequentty held by the Chargee for any of the Secured
Oblipations.

154  'Tacking

This Mortgage 1s wade 1o sceure any [urther advanees or other facilities made available
by the Secwred Parties under the Facility Apreement.

1.5  New Accounts

() If any subsequent charge or other inlerest affects any Sceurity Assat, the Charpee
may upen a new aceound for the Chargor.

{b) If the Chargee does nol open a new account, it will nevertheless be treated as if it
Jhad done so at the time when it received or was decmed 1o bave received notice of
that charge or other account,

{c) As from that time all payments made to the Chargee will be credited or be treated
as having been credited {0 the new account and will not operate {0 reduce any
Secured Linbility,

5.6 Waivers and remedies comulative

(m The rights of the Churgee under this Mortgage:



{b)

15,7

(1 may be exercised as oflen as necessary;
(if)  are cumulative and not exelusive of #s rights under general g and
() may be waived only in writing and specifically.

Delay in exercising or non-exercise of any such vight is nol i waiver of that right,

Severability

H u provision of 1his Mortgage is or becomes Hllegal, invalid or anenforceable in any
Jurisdiction, that shall not affcct:

{2)

(b}

158

the validity or cnforceability in ihat jurisdiction of any other provision of this
Morigage; or

ihe validity or coforcesbility in any other jurisdiction of that or any olher
provision of this Mortgage.

Taxes

The Chargor will pay or procure the payment when due of all present and future
registrafion {ees, stamp dutiey and other similar tax which s or becomes payable i
relation to this Movigage {except in each case any such tax or claim is being contested in
goutt faith and by proper proceedings and Tor which adeguate reserves have been
maintained and no Hens (except Permitted Liens) have aitached) and keep the Chargec
indemnified apainst any faiture or deluy in paying them,

15.9

Waiver of defcnces

The obligations of the Mertgage Obligors under this Mortgage will not be affected by any
act, omission, matter or thing which, but for this Clanse, would reduce, release or
prejudice any of Iheir obligations under this Mortgage and this Scourity and whether or
not known to the Mortgage Qbligors or the Chargee including:

(dd)

{c)

()

any time, walver or consent granted to, or composition with, an Obligor or other
person;

the release of an Obligor or any vlher person under the terms of uny composition
or arrangement with any creditor or an Obligor;

the taking, variation, compromise, exchange, renewal or release of, relusal or

negleet to perfect, take up or enforce, any rights against, or Sceurity Inferest or

other rights over or relating to assets of, an Obligor or other person or &any non-
presentment or non-observance of any formality or other requirement in respect of
any instraments or any failure to realise the full value of any Sceurity Interest:



16,

g}

any imcapacity or tuck of powers, authority or legal personabity of or disselution or
change in the members or status of, an Obligor or other person,

any smendment (howoever fundaimenial) or replacement of any Fueility Dovument
or other document;

any unenforceability, iHegality or invalidity or sy obligation of any person under
any Facility Document or other decument; and

any insolveney or similur proceedings.

15,10 Hmmediate recourse

The Chargor waives any right it may have of first requiring the Chargee of a Finunee
*arty to proceed against or enforce any other rights or Sccurily Interest or cluim payment
from any other person before claiming from the Chargor under this Mortgage.

1211 MNon-competition

Untif the end of the Scewrity Period, the Martgage Oblipors will not exercise any rights
which they mav have by reason of performance of their obligations under this Mo lgage:

{u)
{b)

()

to be indemnified by an Obligor;
to claim any contribution from sny guarantor of an Obligur’s ohligations; and/or

to take the henefit of (n whole or in part and whether by subrogstion o
otherwise) of any right of the Chargee of Finance Party under this Mortgape vr of
any other guarantee or Security Interest taken pursuant Lo, or in conmection with,
the Vaetlity Agreement by the Chargee or any Finance Party,

1512 Counterparts

This Mortgage may be executed in any number ol counterparts, and this has the same
offcet as if the signatures on the counterparts were on a sinple copy of this Mortgaye,

NOTICES

{a)

(b)

The provisions ol clause 36 (Notices) of the Factlity Agreement shall apply to this
"Mortgage, with any necessary changes;

The address for service ol notices for the Mortgage Obligors is that provided for
in clause 36 (Notices) of the Facility Apresment,



17, RELEASE

At the end of the Security Period. the Chargee shall, af the cost and vequest of the
Chargor, take whatever action is nccessary o releasc the Sceurity Assets From thag
Security.

15, JULRISRDICTION
18,1 Bubmission

{a) For the benefit of the Chargee, the Morgage Obligors apree thut the courts of
Antigua and Barbuda have jurisdiction te hear and determine any action, suit or
proceeding, and scttle any disputes, in connection with this Morteage or the
Secured Liabilities and accordingly submit to the non-exclusive jurisdiction of the
Antigua and Barbuda courts.

(b} Without prejudice to paragraph (@), the Mortgage Obligors further apree that that
any suii, action or proceeding in econnection with the Mortgage or the Seeured
Obligations may be brought in the courls of Antigua and Barbuda and submit to
the nen-exclusive jurisdiction of the Antigua and Barbuda courts.

182 Service of process

{n) Without prejudice to any other mode of service, the Chargor:
(i) irrevocably appoints the Company as its agent lor service of process in

reialion 1o any procecdings before the Antigun and Bavbuda courly in
connection with this Moripage;

3

(it} agrees to maintain such an agent for service of process in the Antigua and
Barbuda during the Security Period; and

(if1)y  consems 1o the service of process relating 1o any such proceedings by

prepaid posting of a copy of the process o ils address B the time being

applying under Clavse 16 (Motices).

(" The Company inevoeably agrees to act as the Chargor's ugent for service of
process in the Antigua and Barbuda lor the duration of the Security Poriod,

i, GOVERNING LAW
This Mortgage is governed by Antigua and Barbuda low,

This Mortgage has been entered into on the date stated at the head of 1his document,



SCHEDULE 1-Part ]
Form of Dirvecfors' Letter of Resignation

Daole; L, 20

Green Sand Limited (formerty Internet Opportunity Eatertaimment (Sports) Limdted)
Thomas fohs & Co,

FOOICIC Buikding Lower Factory Road

St John's

Anligua

Doear Sirs

Resignation as » director of Green Sand Limited (formerly Inivrael Opportunity
Entertainment (Sporis) Lintted) (the "Company™)

[ ereby regign with immediate eifeet as a dicector of the Company.
[ confirm that [ have no claims apainst the Company for compensation in relation io my loss of
office or vtherwise, but to the extent that 1 may have any such claim, 1 hereby irrevocably waive

the samue,

Yours Tnilthidly

Jose Rawion Chavareia

Birecior



SCHEDULE 1-Part ]
Form of Birectory' Letter of Resignation

Dater 2

Green Sand Limited (formerly Internet Opportunity Entertainment (Sports) Limtied)
Thomas John & Co,

FIICIC Buiiding Lower Factory Road

54 Jahm's

Antigua

Prear Sirs

Resipnation as & director of Green Sand  Limited (formerly Iolernet Opportuoity
Entertninment (Sporis) Limited) (the "Company'')

Fhercby resign with mediie elfect ag o divector of the Company.
{ confirm that T have no ¢laims against the Company for compensation w relation 1o my loss of
oflice or otherwise, but to the extent that 1 iy Lhave any such claim, T hereby irrevocably wiive

the same.

Yours faithfully

IKavl Diacono

Biretor



SCHEDULE 1-Part I
Form of Diveclors' Letiey of Authority

Drate: 20

Cerberus Business Finanee, LLC
Caorporation Trust Center

1209 Orange Stieet

Wilmington, Mew Castle

D 19801 URA

Depr Sirs

Resignation Ietter - directorship of Green Sand Liwited (formerly futernet Opportunily
Entertaimment {Sports) Limited) (the Y Company™)

Please find enclosed a signed but undated letier from me resigning my position ag a director of
ihe Company.

[ hereby rrovocably authorise you to date the letter upon and doring the continuance of an Event
of Default (as defined in the morigage dated July 2015 pranted by Cerberns Business
Finance, LLC in respeet of the shares it holds in the Company (the “Martgage™)) and sead it to
the Company's registered office theveby lerminating my divectorship of the Company without
compensation for loss of office. T acknowledge and agree that your discretion 1o act in this regard
is o be cxercised solely in the interests of Sportingbet Holdings Limited reluting 10 the
Mortgage,

I eonfirm that you may delegate the suthority conferred by this letter (o any of your successors
atdd assigns in relation to the Mortgage.

Yours faithfully

Jose Ramon Chavarria

Dirvecior



SCUHEDULYE 3-Part il
Form of Divectors' Letter of Authority

Date v

Cerberns Business Finance, L1L.C
Carporation Frast Center

L2209 Graasge Street

Wilniinoton, New Castle

DL 9801 USA

Dear Sirs

Resignation letter - divectorship of Green Sand Limited (formersly Internet Opporfanity
Eutertainment (Spuris} Limited) (the "Company™)

Please find enclosed a signed but undated letter from me resigning my position as a dircetor of
the Compuny.

1 hereby irvevocably authorise you to date the Retter upon and during the continuance of an Event
of Defandt {as defined in the morigage dated July  , 2015 granted by Cerberus Business
Finance, LLC in respeet of the shares 1t holds in the Company (the “Mortgage”))y and send it 1o
the Company's registered office thereby terminating my directorship of the Company without
compensation for logs ol oilice. 1 acknowledge and agree that your discretion (o act in this vegard
is 10 be esercised solely in the infcresis of Sporiingbet Holdings Limited relating to the
Mortgagre.

[ confirm that you may delegate the authority conferred by this letler to any ol your succussors
and assipns in refation to the Morlgage.

Yours faithfully

Karl Dizcono

Director



SCHEDULE 2
Form of Shure Transfer
Green Sund Limited (formerly Internet Opportunity Enfertainment (Spoits) Limited)
{Company No, 12628}
an Anfigua and Barbuds Company

{the "Company")

SHARE TRANSTER

We, Sportingber Laltlings Limited, a company incorporated in the tinkied Kingdom
{the "T'ransleror”) BO HERKBY TRANSFER 10

CERBERUS BUSINESS FINANCE LLC,, as security apent fur the Seenred Pariies

{the "Transferee”) the 5,045 shares of USSLO0 par value standing in our name i the share
regisier of the Company.

This Shave Transler is governed by Antigua and Barbuda law.

As withess the hand of a duly authorised director of the Transforor this day of
20
2

Sportingbet Holdings Limited
{Transferor)



EXECUTION PAGE

IN WITNESS whereof the said patties hereto have hereunto set their respective hands the day
and year first above written

Chargor

Executed and delivered as 2 deed by )
SPORTINGBET HOLDINGS )
LIMITED acting by a Director in the
presence oft

Director

)
)
)
)
)

PRt DEDER
PrOPLEZRUW CoDORRID AP )
PO CTOND GATTEy 60O CAUELOGTL )
GONLEFT, LOnoon e\ Lie, )

Company

Executed and delivered as a deed by )
GREEN SAND LIMITED )

FORMERLY INTERNET )
OPPORTUNITY
ENTERTAINMENT (SPORTE) )
LIMITED) acting by a Director }  Director
)
)
In the presence of’ ;
)
Chargee
Executed and delivered as a deed by
CERBERUS BUSINESS FINANCE,
LLC. Director
acting by a Director

In the presence of:




EXECUTION PAGE

IN WITNESS whereof the said parties hereto have hereunto set their respective hands the day
and year first above written

Chargor

Exccofed and delivered as a deed by
SPORTINGBET HOLDINGS
LIMITED acting by a Director in the
presence of:

}
)
)
}
)
y  Director
]
)
}
}
}
)

Company

Executed and delivered as a deed by )

GREEN SAND LIMITED )

{FORMERLY INTERNET )

OPPORTLNITY )

ENTERTAINMENT (SPORTS) ) 4

LIMITED) acting by a Director )  Director s gr. dgeort
)
}
)

inthe pt‘esence/c;ﬁ/ y

|
L3

Chargee
Exccuted and delivered as i deed by )
CERBERUS BUSINESS FINANCE, )
LLC. ) Director
acling by a Director

In the presence of:

et et St




EXECUTION PAGE
IN WITNESS whereof the said parties herelo have herewnto set Lheir respective hands the day
il year first above writton
Chargor

Execitted and delivered as a deed by
SPORTINGBET HOLDINGS
LIMETED acting by u Dircctor in the
prosence of:

}
)
)
}
)
}y  Birecior
)
}
}
}
)
)

Campany

Exeeuted and delivered us n deed by
GRELN SAND LIMFTED
{(FORMERLY INTERNET

OPPORTUNITY
EXNTERTAINMENT (SPORTS)
LIMITED)Y acting by a  Director

Darector

In the presence of:

et N sl St et et s’ et e Cmpwe” S

Churgee

Exceuted and delivered as a deed by
CERBERUS BUSINESS FINANCE,
L1
acling by a Pireetor

)
}
)
}
/i// )
}
)
)
3

Pirector Punoaiie ch SiGncs o 4
T

[n it présence of!




