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PART I - FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
INSPIRED ENTERTAINMENT, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except share and per share data)
December 31,
2016
(Unaudited)
Assets
Current assets
Cash
Accounts receivable, net
Inventory, net
Prepaid expenses and other current assets
Total current assets

$

Property and equipment, net
Software development costs, net
Other acquired intangible assets subject to amortization, net
Goodwill
Other assets
Total assets

$

Liabilities and Stockholders' Equity (Deficit)
Current liabilities
Accounts payable
Accrued expenses
Corporate tax and other current taxes payable
Deferred revenue, current
Other current liabilities
Current portion of long-term debt
Current portion of capital lease obligations
Total current liabilities

$

Long-term debt
Capital lease obligations, net of current portion
Deferred revenue, net of current portion
Earnout liability
Derivative liability
Other long-term liabilities
Total liabilities
Commitments and contingencies
Stockholders' equity (deficit)
Preferred stock; $0.0001 par value; 1,000,000 shares authorized; no shares issued and outstanding at December 31,
2016 and September 24, 2016
Common stock; $0.0001 par value; 49,000,000 shares authorized; 20,363,927 shares and 11,801,369 shares issued
and outstanding at December 31, 2016 and September 24, 2016, respectively
Additional paid in capital
Accumulated other comprehensive income (loss)
Accumulated deficit
Total stockholders' equity (deficit)
Total liabilities and stockholders' equity (deficit)

$

30,936
16,393
6,846
17,326
71,501
44,253
38,354
10,861
43,474
1,111
209,554

11,133
16,399
3,654
8,378
3,913
16,952
208
60,637

$

$

$

1,486
16,446
7,684
19,124
44,740
49,231
36,960
12,234
45,705
1,000
189,870

13,662
17,478
4,665
9,593
3,115
10,082
210
58,805

100,678
111
10,789
8,299
806
12,115
193,435

402,327
165
12,282
12,362
485,941

-

-

2
318,957
49,334
(352,174 )
16,119
209,554 $

The accompanying notes are an integral part of these condensed consolidated financial statements.
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September 24,
2016

1
614
33,105
(329,791 )
(296,071 )
189,870

INSPIRED ENTERTAINMENT, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS
(in thousands, except share and per share data)
(Unaudited)
Three months ended December 31,
2016
2015
Revenue:
Service
Hardware
Total revenue

$

25,243
1,794
27,037

$

30,072
743
30,815

Cost of sales, excluding depreciation and amortization:
Cost of service
Cost of hardware
Selling, general and administrative expenses
Acquisition related transaction expenses
Depreciation and amortization
Net operating loss

(3,748)
(1,161)
(14,612)
(9,615)
(7,168 )
(9,267 )

(4,367)
(338)
(16,176)
(1,278)
(9,272 )
(616 )

Other income (expense)
Interest income
Interest expense
Change in fair value of earnout liability
Change in fair value of derivative liability
Other finance costs
Total other expense, net

12
(14,423)
1,276
124
(54 )
(13,065 )

(16,107)
(65 )
(16,172 )

Net loss before income taxes
Income tax expense
Net loss

(22,332)
(51 )
(22,383 )

(16,788)
(86 )
(16,874 )

Other comprehensive income (loss):
Foreign currency translation gain/(loss)
Actuarial losses on pension plan
Other comprehensive income/(loss)

17,485
(1,256 )
16,229

(298)
(1,292 )
(1,590 )

Comprehensive loss
Net loss per common share – basic and diluted
Weighted average number of shares outstanding during the period – basic and diluted

$

(6,154 ) $

(18,464 )

$

(1.79 ) $

(1.47 )

12,490,280

The accompanying notes are an integral part of these condensed consolidated financial statements.
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11,502,684

INSPIRED ENTERTAINMENT, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY (DEFICIT)
(in thousands, except share and per share data)
(Unaudited)

Common stock
Shares
Amount
Beginning Balance as of
September 24, 2016
Foreign currency translation
adjustments
Actuarial losses on pension
plan
Shares issued in Merger
Earnout liability related to
Merger (see Note 13)
Sale of common stock
Stock-based compensation
expense
Net loss
Ending Balance as of December
31, 2016

11,801,369

$

Accumulated
other
comprehensive
loss

Additional
paid in
capital
1

$

614

-

-

-

8,398,022

1

326,237

164,536

-

-

-

20,363,927

$

2

$

(9,575)
1,645

$

318,957

Accumulated
deficit

33,105

$

(329,791) $
-

17,485

(1,256)
-

-

(1,256)
326,238

-

(9,575)
1,645

$

49,334

(22,383 )
$

(352,174 ) $

The accompanying notes are an integral part of these condensed consolidated financial statements.
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(296,071)

17,485

-

36
-

Total
stockholders’
equity
(deficit)

36
(22,383 )
16,119

INSPIRED ENTERTAINMENT, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)
(Unaudited)
Three months ended
December 31,
2016
2015
Cash flows from operating activities
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization
Stock-based compensation expense
Change in fair value of derivative liability
Change in fair value of earnout liability
Non-cash interest expense relating to PIK loan notes
Changes in inventory reserve
Changes in assets and liabilities:
Accounts receivable
Inventory
Prepaid expenses and other assets
Corporate tax and other current taxes payable
Accounts payable
Other current liabilities
Deferred revenues and customer prepayment
Accrued expenses
Other long-term liabilities
Net cash used in operating activities

$

(22,383) $

(16,874)

7,168
36
(124)
(1,276)
9,762
(52)

9,272
11,285
118

(774)
513
776
693
(1,262)
(11)
(698)
(77)
(1,196 )
(8,905)

(3,657)
(927)
4,520
(456)
(1,164)
(311)
(1,620)
(4,998)
(1,756 )
(6,568)

Cash flows from investing activities
Purchases of property and equipment
Purchases of capital software
Net cash used in investing activities

(2,332)
(5,301 )
(7,633)

(3,968)
(5,219 )
(9,187)

Cash flows from financing activities
Proceeds from issuance of revolver and long-term debt
Cash received in connection with Merger
Proceeds from sale of common stock
Repayments of long-term debt
Net cash provided by financing activities

7,415
36,664
1,645
(37 )
45,687

13,770
(43 )
13,727

Effect of exchange rate changes on cash
Net increase (decrease) in cash
Cash, beginning of period
Cash, end of period

$

301
29,450
1,486
30,936

$

12
(2,016)
4,060
2,044

Supplemental cash flow disclosures
Cash paid during the period for interest
Cash paid during the period for income taxes

$
$

5,388
15

$
$

6,496
-

Supplemental disclosure of noncash investing and financing activities
Fair value adjustment of PIK shareholder loans

$

174,990

$

-

The accompanying notes are an integral part of these condensed consolidated financial statements.
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INSPIRED ENTERTAINMENT, INC. AND SUBSIDIARIES
NOTES TO INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2016
(in thousands, except share and per share data)
(Unaudited)
1.

Nature of Operations, Management’s Plans and Summary of Significant Accounting Policies
Company Description and Nature of Operations

Inspired Entertainment, Inc. (f/k/a Hydra Industries Acquisition Corp.) (the “Company,” the “Group,” “we,” “our,” and “us”) is a holding company that
does not have any operations or material assets other than the direct ownership of DMWSL 633 Limited (“Inspired”). Inspired is a global gaming technology
company, supplying Virtual Sports, Mobile and Server Based Gaming (“SBG”) systems to regulated lottery, betting and gaming operators worldwide. Our
strategic focus is the development and sale of software systems and digital terminals.
The Company was originally incorporated in Delaware on May 24, 2014 as a special purpose acquisition company, formed for the purpose of effecting
a merger, capital stock exchange, asset acquisition, stock purchase, reorganization, recapitalization or other similar business combination with one or more
businesses. On December 23, 2016 (the “Closing Date”), the Company consummated its business combination with Inspired pursuant to the Share Sale
Agreement (the “Merger”), dated as of July 13, 2016, by and among the Company, the Selling Group, Inspired, DMWSL 632 Limited and Gaming
Acquisitions Limited (the “Sale Agreement”). In connection with the closing of the Merger, the Company changed its name from Hydra Industries
Acquisition Corp. to Inspired Entertainment, Inc. Unless the context otherwise requires, the “Company” refers to the combined company and its subsidiaries
following the Merger, “Hydra” refers to the company prior to the closing of the Merger and “Inspired” refers to DMWSL 633 Limited prior to the Merger. See
Note 2 for further discussion of the Merger.
Management Liquidity Plans
As of December 31, 2016, the Company’s cash on hand was $30,936 and the Company had working capital of $10,864. The Company recorded net
losses of $22,383 and $16,874 for the periods ended December 31, 2016 and 2015, respectively. The net losses arise primarily due to one-off costs and
interest on shareholder loan notes which is no longer a liability of the Company post the Merger as detailed in Note 2. The Company historically has positive
cash flows from operating activities and uses the cash flow to fund expenditures for capital additions. Management believes that the Company’s cash
balances on hand, cash flows expected to be generated from operations, ability to control and defer capital projects and borrowings available under the
Company’s credit facility will be sufficient to fund the Company’s net cash requirements through February 2018.
Basis of Presentation
The accompanying unaudited interim condensed consolidated financial statements have been prepared in accordance with accounting principles
generally accepted in the United States of America (“US GAAP”) for interim financial information and pursuant to the instructions to Form 10-Q and Article
10 of Regulation S-X of the United States Securities and Exchange Commission (“SEC”). Certain information or footnote disclosures normally included in
financial statements prepared in accordance with US GAAP have been condensed or omitted, pursuant to the rules and regulations of the SEC for interim
financial reporting. Accordingly, they do not include all the information and footnotes necessary for a comprehensive presentation of financial position,
results of operations, or cash flows. It is management’s opinion, however, that the accompanying unaudited interim condensed consolidated financial
statements include all adjustments, consisting of a normal recurring nature, which are necessary for a fair presentation of the financial position, operating
results and cash flows for the periods presented.
The accompanying unaudited interim condensed consolidated financial statements should be read in conjunction with Inspired’s consolidated
financial statements and notes thereto for the periods ended September 24, 2016 and September 26, 2015. The financial information as of September 24, 2016
is derived from the audited consolidated financial statements presented in the Form 8-K filed by the Company with the SEC on December 30, 2016. The
interim results for the three months ended December 31, 2016 are not necessarily indicative of the results to be expected for the year ending September 30,
2017 or for any future interim periods.
The Merger has been accounted for as a reverse merger in accordance with US GAAP. This determination was primarily based on Inspired’s business
comprising the ongoing operations of the Company following the Merger, Inspired’s senior management comprising the senior management of the Company
and Inspired’s stockholders having a majority of the voting power of the Company. For accounting purposes, Hydra is considered the “acquired” company
and Inspired is considered the “acquirer.” Accordingly, for accounting purposes, the Merger is treated as the equivalent of Inspired issuing stock for the net
assets of Hydra, accompanied by a recapitalization. The net assets of Hydra are stated at historical cost, with no goodwill or other intangible assets recorded.
The consolidated assets, liabilities and results of operations prior to the Closing Date of the Merger are those of Inspired, and Hydra’s assets, liabilities and
results of operations are consolidated with Inspired beginning on the Closing Date. The shares and corresponding capital amounts and earnings per share
available to common stockholders, pre-merger, have been retroactively restated as shares reflecting the exchange ratio in the Merger. The historical financial
information and operating results of Hydra prior to the Merger have not been separately presented in these condensed consolidated financial statements as
they were not significant or meaningful.
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INSPIRED ENTERTAINMENT, INC. AND SUBSIDIARIES
NOTES TO INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2016
(in thousands, except share and per share data)
(Unaudited)
Effective September 25, 2016, the Company changed its reporting year end from a 52 week period to a calendar year end, commencing with the
calendar year ended September 30, 2017. Accordingly, the period ended December 31, 2016 includes the results of operations for the Company for the period
from September 25, 2016 through December 31, 2016. Additionally, the period ended December 31, 2015 includes the results of operations for the Company
for the period from September 27, 2015 through December 31, 2015. Prior to September 25, 2016, the financial statement periods presented represented a 52
week period, which approximated a calendar year end period.
Principles of Consolidation
All monetary values set forth in these unaudited interim condensed consolidated financial statements are in US Dollars (“USD”) unless otherwise
stated herein. The accompanying unaudited interim condensed consolidated financial statements include the results of the Company and its wholly-owned
subsidiaries, as well as those subsidiaries in which we have a controlling financial interest. All significant intercompany balances and transactions have been
eliminated in consolidation.
Use of Estimates
The preparation of unaudited interim condensed consolidated financial statements in conformity with US GAAP requires management to make
estimates and judgments that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities at the date of the
consolidated financial statements and the reported amounts of revenues and expenses during the reporting period. On an ongoing basis, management
evaluates these estimates, including those related to the revenue recognition for contracts involving software and non-software elements, allowance for
doubtful accounts, inventory reserve for net realizable value, goodwill and intangible assets, useful lives of long-lived assets, stock-based compensation,
valuation allowances on deferred taxes, earnout liability, derivative liabilities, commitments and contingencies and litigation, among others. Management
bases its estimates on historical experience and on various other assumptions that are believed to be reasonable under the circumstances. We regularly
evaluate these significant factors and make adjustments when facts and circumstances dictate. Actual results may differ from these estimates.
Common Stock Purchase Warrants and Derivative Financial Instruments
The Company reviews any common stock purchase warrants and other freestanding derivative financial instruments at each balance sheet date and
classifies them on the condensed consolidated balance sheet as:
a)

Equity if they (i) require physical settlement or net-share settlement, or (ii) gives the Company a choice of net-cash settlement or settlement in
its own shares (physical settlement or net-share settlement), or
b) Assets or liabilities if they (i) require net-cash settlement (including a requirement to net cash settle the contract if an event occurs and if that
event is outside the Company’s control), or (ii) give the counterparty a choice of net-cash settlement or settlement in shares (physical settlement
or net-share settlement).
The Company assesses classification of its common stock purchase warrants and other freestanding derivatives at each reporting date to determine
whether a change in classification between assets and liabilities is required. The Company determined that its outstanding common stock purchase warrants
satisfied the criteria for classification as equity instruments at December 31, 2016. The Company also determined that its obligation to settle certain
management bonuses in either cash or stock satisfied the criteria for classification as a derivative financial instrument at December 31, 2016 (see Note 14).
Share-Based Payment Arrangements
The Company accounts for stock based compensation in accordance with Accounting Standards Codification (“ASC”) 718, “Compensation - Stock
Compensation” (“ASC 718”). ASC 718 requires generally that all equity awards be accounted for at their “fair value.” This fair value is measured on the grant
date for stock-settled awards, and at subsequent exercise or settlement for cash-settled awards. Fair value is equal to the underlying value of the stock for
“full-value” awards such as restricted stock and performance shares, and is estimated using an option-pricing model with traditional inputs for “appreciation”
awards such as stock options and stock appreciation rights.
Costs equal to these fair values are recognized ratably over the requisite service period based on the number of awards that are expected to vest, or in
the period of grant for awards that vest immediately and have no future service condition. For awards that vest over time, cumulative adjustments in later
periods are recorded to the extent actual forfeitures differ from the Company’s initial estimates: previously recognized compensation cost is reversed if the
service or performance conditions are not satisfied and the award is forfeited. The expense resulting from share-based payments is recorded in general and
administrative expense in the accompanying consolidated statements of operations.
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INSPIRED ENTERTAINMENT, INC. AND SUBSIDIARIES
NOTES TO INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2016
(in thousands, except share and per share data)
(Unaudited)
Subsequent modifications to outstanding awards result in incremental cost if the fair value is increased as a result of the modification. Thus, a valuefor-value stock option repricing or exchange of awards in conjunction with an equity restructuring does not result in additional compensation cost.
Customer Concentration
During the period ended December 31, 2016, there were two customers that represented at least 10% of revenues, accounting for 30% and 11% of the
Company’s revenues. During the period ended December 31, 2015, two customers represented at least 10% of revenues, accounting for 31% and 11% of the
Company’s revenues.
At December 31, 2016 and September 24, 2016, there were no customers that represented at least 10% of accounts receivable.
Recently Issued Accounting Standards
In August 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2016-15, “Statement of Cash
Flows: Clarification of Certain Cash Receipts and Cash Payments” (“ASU 2016-15”), which eliminates the diversity in practice related to the classification of
certain cash receipts and payments in the statement of cash flows, by adding or clarifying guidance on eight specific cash flow issues: debt prepayment or
debt extinguishment costs; settlement of zero-coupon debt instruments or other debt instruments with coupon interest rates that are insignificant in relation
to the effective interest rate of the borrowing; contingent consideration payments made after a business combination; proceeds from the settlement of
insurance claims; proceeds from the settlement of corporate-owned life insurance policies (including bank-owned life insurance policies); distributions
received from equity method investees; beneficial interests in securitization transactions; and separately identifiable cash flows and application of the
predominance principle. ASU 2016-15 is effective for annual and interim periods beginning after December 15, 2017 and early adoption is permitted. ASU
2016-15 provides for retrospective application for all periods presented. The Company is currently evaluating the impact of the new guidance on its
consolidated financial statements.
In October 2016, the FASB issued ASU No. 2016-16, “Income Taxes (Topic 740)” (“ASU 2016-16”), which reduces the complexity in the accounting
standards by allowing the recognition of current and deferred income taxes for an intra-entity asset transfer, other than inventory, when the transfer occurs.
This guidance is effective for fiscal years beginning after December 15, 2017, and interim periods within those fiscal years, with early adoption permitted
using a modified retrospective transition approach. The Company is currently evaluating the impact of the adoption of this guidance on its consolidated
financial statements.
In January 2017, the FASB issued ASU 2017-01, “Business Combinations (Topic 805) Clarifying the Definition of a Business” (“ASU 2017-01”). The
amendments in ASU 2017-01 is to clarify the definition of a business with the objective of adding guidance to assist entities with evaluating whether
transactions should be accounted for as acquisitions (or disposals) of assets or businesses. The definition of a business affects many areas of accounting
including acquisitions, disposals, goodwill, and consolidation. The guidance is effective for annual periods beginning after December 15, 2017, including
interim periods within those periods. The Company is currently evaluating the impact of adopting this guidance.
In January 2017, the FASB issued ASU 2017-04, “Intangibles - Goodwill and Other (Topic 350): Simplifying the Test for Goodwill Impairment”
(“ASU 2017-04”). ASU 2017-04 eliminates Step 2 along with amending other parts of the goodwill impairment test. Under ASU 2017-04, an entity should
perform its annual or interim goodwill impairment test by comparing the fair value of the reporting unit with its carrying amount, and should recognize an
impairment charge for the amount by which the carrying amount exceeds the reporting unit’s fair value with the loss not exceeding the total amount of
goodwill allocated to that reporting unit. ASU 2017-04 is effective for annual periods beginning after December 15, 2019, and interim periods therein with
early adoption permitted for interim or annual goodwill impairment tests performed after January 1, 2017. At adoption, this update will require a prospective
approach. The Company is currently evaluating the impact of adopting this guidance.
2.

Merger

On the Closing Date, Hydra and Inspired consummated the previously announced Merger contemplated by the Sale Agreement. The Sale Agreement
provided for, among other things, the acquisition of all of the outstanding equity and shareholder loan notes of Inspired by Hydra pursuant to the Merger. In
connection with the Merger, Hydra issued 11,801,369 shares of common stock.
Immediately following the Merger, there were 20,199,391 shares of common stock outstanding and warrants to purchase 9,539,615 shares of common
stock.
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INSPIRED ENTERTAINMENT, INC. AND SUBSIDIARIES
NOTES TO INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2016
(in thousands, except share and per share data)
(Unaudited)
Warrants
Prior to the Merger, Hydra had 19,079,230 outstanding warrants to purchase an aggregate of 9,539,615 shares of the Company’s common stock. Each
warrant entitles its holder to purchase one-half of one share of the Company’s common stock at an exercise price of $11.50 per whole share and will expire on
December 23, 2021, or earlier upon liquidation by the Company. The warrants will become exercisable 30 days after the Closing Date and have a remaining
contractual term of five years. With respect to 8,000,000 warrants to purchase 4,000,000 shares of common stock (the “Public Warrants”), the Company may
redeem the Public Warrants at a price of $0.01 per warrant if the last sale price of the common stock equals or exceeds $24.00 per share for any 20 trading
days within a 30 trading day period. With respect to 11,079,230 warrants to purchase 5,539,615 shares of common stock (“Private Placement Warrants”), the
Company may not redeem the outstanding warrants so long as they are held by the initial purchaser or such purchasers’ permitted transferees. If the Private
Placement Warrants are held by someone other than the initial purchasers or such purchasers’ permitted transferees, the Private Placement Warrants will be
redeemable by the Company and exercisable by such holders on the same basis as the Public Warrants.
3.

Accounts Receivable
Accounts receivable consist of the following:
December 31, 2016 September 24, 2016
$
16,617 $
16,698
99
88
(323 )
(340 )
$
16,393 $
16,446

Trade receivables
Other receivables
Allowance for doubtful accounts
Total accounts receivable, net
4.

Inventory
Inventory consists of the following:
December 31, 2016
$
5,630
1,216
$
6,846

Component parts
Finished goods
Total inventories

September 24, 2016
$
6,175
1,509
$
7,684

Component parts include parts for gaming terminals. Included in component parts are reserves for excess and slow-moving inventory of $394 and
$469 as of December 31, 2016 and September 24, 2016, respectively. Our finished goods inventory primarily consists of gaming terminals which are ready
for sale.
5.

Prepaid Expenses and Other Assets
Prepaid expenses and other assets consist of the following:
December 31, 2016
$
7,668
9,658
$
17,326

Prepaid expenses
Unbilled accounts receivable
Total prepaid expenses and other assets
6.

September 24, 2016
$
8,678
10,446
$
19,124

Property and Equipment, net
December 31,
September 24,
2016
2016
$
342 $
360
99,100
104,176
7,526
7,242
3,116
3,215
110,084
114,993
(65,831 )
(65,762 )
$
44,253 $
49,231

Short-term leasehold property
Video lottery terminals
Computer equipment
Plant and machinery
Less: accumulated depreciation
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INSPIRED ENTERTAINMENT, INC. AND SUBSIDIARIES
NOTES TO INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2016
(in thousands, except share and per share data)
(Unaudited)
Depreciation and amortization expense for the periods ended December 31, 2016 and 2015 was 4,638 and $6,284, respectively.
7.

Software Development Costs, net
Software development costs, net consisted of the following:
December 31, 2016 September 24, 2016
$
68,939 $
67,289
(30,585 )
(30,329 )
$
38,354 $
36,960

Software development costs
Less: accumulated amortization

As of December 31, 2016, we capitalized $4,971 of software development costs. Amounts above in the table include $2,384 and $1,797 of internal use
software at December 31, 2016 and September 24, 2016, respectively.
The total amount of software costs amortized was $1,749 and $2,029 for the periods ended December 31, 2016 and 2015, respectively. The Company
did not have any software costs written down to net realizable value in the periods ended December 31, 2016 and 2015, respectively. The weighted average
amortization period was 3.2 years for the periods ended December 31, 2016 and September 24, 2016, respectively. The estimated software amortization
expense for the year ending September 30, 2017 (nine months) is $7,439 and for the years ending September 30, 2018, 2019, 2020 and 2021 is $11,307,
$8,935, $6750 and $3,923 per annum, respectively.
8.

Intangible Assets and Goodwill

The following tables present certain information regarding our intangible assets. Amortizable intangible assets are being amortized on a straight-line
basis over their estimated useful lives of ten years with no estimated residual values, which materially approximates the expected pattern of use.
December 31, 2016 September 24, 2016
$
16,733 $
17,592
14,301
15,035
31,034
32,627
(20,173 )
(20,393 )
$
10,861 $
12,234

Trademarks
Customer relationships
Less: accumulated amortization

The aggregate intangible asset amortization expense for the periods ended December 31, 2016 and 2015 was $781 and $959, respectively. The
estimated intangible asset amortization expense for the period ending September 30, 2017 (nine months) is $2,328 and for the years ended September 30,
2018 and 2019 is $3,103 per annum, with a final amortization expense of $2,327 in the year ending September 30, 2020.
Goodwill
The difference in the carrying amount of goodwill at December 31, 2016 and September 24, 2016, as reported in the accompanying unaudited interim
condensed consolidated balance sheets is attributable to foreign currency translation adjustments.
9.

Accrued Expenses
Accrued expenses consist of the following:
December 31, 2016
$
268
517
161
2,051
6,355
7,047
$
16,399

Interest payable - cash
Interest payable – payment in kind
Asset retirement obligations
Accrued corporate cost expenses
Direct costs of sales
Other creditors
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September 24, 2016
$
2,679
381
1,914
7,530
4,974
$
17,478
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NOTES TO INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2016
(in thousands, except share and per share data)
(Unaudited)
10.

Other Liabilities
Other liabilities consist of the following:
December 31, 2016
$
3,913
3,913
2,869
741
8,505
12,115
$
16,028

Customer prepayments & deposits
Total other liabilities, current
Foreign exchange contract liabilities
Other payables, net of current portion
Asset retirement obligations
Pension liability
Total other liabilities, long-term

11.

September 24, 2016
$
3,115
3,115
12
3,454
921
7,975
12,362
$
15,477

Long Term and Other Debt
Outstanding Debt and Capital Leases
The following reflects outstanding debt as of the dates indicated below:
Unamortized
deferred
Principal
financing charge
$
118,482 $
(852)
319
118,801
(852)
(17,160 )
$
101,641 $
(852 )

Senior bank debt
Capital leases and hire purchase contract
Total long-term debt outstanding
Less: current portion of long-term debt
Long-term debt, excluding current portion

Book value,
December 31, 2016
$
117,630
319
$
117,949
(17,160 )
$
100,789

Unamortized
Book value,
deferred
September 24,
Principal
financing charge
2016
$
115,379 $
(1,218) $
114,161
298,248
298,248
375
375
414,002
(1,218)
412,784
(10,292 )
(10,292 )
$
403,710 $
(1,218 ) $
402,492

Senior bank debt
PIK loan notes
Capital leases and hire purchase contract
Total long-term debt outstanding
Less: current portion of long-term debt
Long-term debt, excluding current portion

In connection with the Merger, the value of PIK shareholder loan notes was reduced from $291,780 to $116,790. Accordingly, the Company recorded
$174,990 as a capital contribution in the accompanying condensed consolidated statement of stockholders’ equity representing the reduction in the value of
the PIK shareholder loan notes. The shareholders transferred their rights to the remaining loan balance of $116,790 to Hydra in connection with the Merger,
and is therefore eliminated in consolidation. The $116,790 was also accounted for as a capital contribution by the shareholders.
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The Company is in compliance with all relevant covenants and the long term debt portion is correctly classified as such in line with the underlying
agreements.
Long term debt for the years ending September 30 matures as follows:
Fiscal period
Senior bank debt
$
16,952
101,530
$
118,482

2017 (nine months)
2018
2019
2020
Total
12.

Capital leases
and hire
purchase
contract
$
208
71
38
2
$
319

$

$

Total
17,160
71
101,568
2
118,801

Fair Value Measurements

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or most
advantageous market for the asset and liability in an orderly transaction between market participants at the measurement date. We estimate the fair value of
our assets and liabilities utilizing an established three-level hierarchy. The hierarchy is based upon the transparency of inputs to the valuation of an asset or
liability as of the measurement date as follows:
Level 1: Quoted prices in active markets for identical assets or liabilities.
Level 2: Observable inputs other than Level 1 prices, such as quoted prices for similar assets or liabilities, quoted prices in markets with insufficient
volume or infrequent transactions (less active markets), or model-derived valuations in which all significant inputs are observable or can be
derived principally from or corroborated with observable market data for substantially the full term of the assets or liabilities. Level 2 inputs
also include non-binding market consensus prices that can be corroborated with observable market data, as well as quoted prices that were
adjusted for security-specific restrictions.
Level 3: Unobservable inputs that are supported by little or no market activity that are significant to the fair value of the asset or liability. Level 3
inputs also include non-binding market consensus prices or non-binding broker quotes that are unable to be corroborated with observable
market data.
The fair value of our financial assets and liabilities is determined by reference to market data and other valuation techniques as appropriate. We
believe the fair value of our financial instruments, which are principally cash and cash equivalents, accounts receivable, prepaid expenses and other current
assets, accounts payable and accrued liabilities, approximates their recorded values.
For each period, derivative financial instrument assets and liabilities measured at fair value on a recurring basis are included in the financial
statements as per the table below.
Level
Earnout liability
Derivative liability
Foreign exchange contract liabilities (included in other liabilities)
13.

3
3
2

December 31,
2016
$
8,299
$
806
$
-

September 24,
2016
$
$
$

12

Earnout Liability

Pursuant to the Sale Agreement discussed in Note 2, an earnout payment of up to 2,500,000 shares of the Company’s common stock, subject to certain
customary anti-dilution adjustments (having a value of up to $25,000 at an assumed value of $10.00 per share (the “Earnout Consideration”) shall be paid to
the Selling Group and will be determined based on the financial performance of Inspired’s businesses in six specific countries, China, Colombia, Greece,
Norway, Spain and Ukraine (collectively, the “Earnout Jurisdictions”), as measured by earnings before interest, taxes, depreciation and amortization
(“EBITDA”) for the twelve months ended September 30, 2018 (the “Earnout Period”). If such EBITDA is equal to or greater than £15,000 ($18,561), the
Selling Group will receive an aggregate of 2,500,000 shares. If such EBITDA is less than £15,000 ($18,561), the Selling Group will receive the number of
shares equal to the product of (x) 2,500,000 and (y) a fraction, the numerator of which is such EBITDA and the denominator of which is £15,000 ($18,561).
For example, if the EBITDA achieved in such countries for the period were £7,500 ($9,281), the Selling Group would receive 1,250,000 shares as the earn-out
payment. By contrast, if the EBITDA achieved in such countries for the period were £20,000 ($24,926), the Selling Group would receive 2,500,000 shares as
the earn-out payment.
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In accordance with ASC 815, “Derivatives and Hedging” (“ASC 815”), the earnout shares are not considered indexed to the Company’s own stock and
therefore are accounted for as a liability with fair value changes being recorded in the condensed consolidated statements of operations and comprehensive
loss. The fair value of the Earnout Consideration is calculated using a Monte Carlo simulation to estimate the variance and relative risk of achieving future
EBITDA during the Earnout Period in the Earnout Jurisdictions. This model is a discrete-time model that allows for sources of uncertainty and simulates the
movements of the underlying metric and calculates the resulting derivative value for each trial. Such simulations are performed for a number of trials and the
average value across all trials is determined in order to arrive at the concluded value of such derivative. The Earnout Consideration was valued at $9,575 at
the date of the Merger and $8,299 at December 31, 2016. The key assumptions in applying the Monte Carlo simulation included expected Earnout Period
EBITDA in the Earnout Jurisdictions, the expected standard deviation of expected Earnout Period EBITDA, the Company's stock price and a normal
distribution of Earnout Period EBITDA.
The following table provides a reconciliation of the beginning and ending balances for the earnout liability measured using significant unobservable
inputs (Level 3):
Balance – September 24, 2016
Initial value of earnout liability
Change in fair value of earnout liability
Balance – December 31, 2016
14.

$

$

9,575
(1,276 )
8,299

Derivative Liability

As discussed in Note 16, certain members of the Company’s management entitled to cash bonuses agreed to accept 50% of their bonuses due in cash
on the Closing Date of the Merger and 50% in restricted stock units (“RSUs”) under the Inspired Entertainment, Inc. Second Long-Term Incentive Plan (the
“Second Plan”). However, the Second Plan is subject to approval by the Company’s stockholders, of which such approval had not been obtained as of
December 31, 2016. Accordingly, the Company agreed that if the stockholders approve the Second Plan, the 50% balance due to management will be paid in
RSUs. If the Second Plan is not approved, the balance due will be paid in cash on the three year anniversary of the Merger based on the average stock price of
the Company’s common stock over the prior 30 day period. The obligation to settle the 50% balance due to management was deemed to be a derivative
liability due to a potential cash settlement provision which is not within the Company’s control and as a result, the obligation is accounted for as a derivative
liability with fair value changes being recorded in the condensed consolidated statements of operations and comprehensive loss. The fair value of the
liability is calculated based on the value of the underlying common stock.
The following table provides a reconciliation of the beginning and ending balances for the derivative liability measured using significant
unobservable inputs (Level 3):
Balance – September 24, 2016
Initial value of derivative liability
Change in fair value of derivative liability
Balance – December 31, 2016
15.

$

$

930
(124 )
806

Stockholders’ Equity

On December 29, 2016, the Company sold 164,536 shares of common stock to certain members of management for an aggregate sales price of $1,645,
or $10.00 per share.
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16.

Stock-Based Compensation

In connection with the Merger, on December 22, 2016, the Company’s stockholders approved the Inspired Entertainment, Inc. 2016 Long-Term
Incentive Plan (the “2016 Incentive Plan”). Under the 2016 Incentive Plan, the Compensation Committee is authorized to grant awards to employees,
officers, directors and other service providers of the Company and its affiliates and to determine the number and types of such awards and the terms,
conditions, vesting and other limitations applicable to each such award. The 2016 Incentive Plan provides for the issuance of non-qualified stock options,
incentive stock options, stock appreciation rights, restricted stock, restricted stock units, performance awards (including cash-based performance awards), and
other cash-based or stock-based awards. As of December 31, 2016, there were 2,778,818 shares authorized for issuance under the 2016 Incentive Plan and
1,105,868 shares available for issuance.
On December 29, 2016, the Company granted 950,484 shares of restricted stock under the 2016 Incentive Plan to certain members of management. The
restricted stock awards contain both market and service conditions. The Company recorded $21 of compensation expense during the period ended December
31, 2016.
On December 29, 2016, the Company granted 722,466 RSUs under the 2016 Incentive Plan to certain members of management. The RSUs contain
both market and service conditions. The Company recorded $16 of compensation expense during the period ended December 31, 2016.
In addition, on December 22, 2016, the Company’s Board of Directors approved the Second Plan. The Second Plan was adopted principally in order to
provide a mechanism through which certain management bonuses due in cash to certain members of management of Inspired upon consummation of the
Merger could be paid partially in stock in order to preserve liquidity in the Company. Under such arrangement, certain members of management entitled to
such cash bonuses agreed to accept 50% of the bonuses due in cash at closing and 50% in RSUs under the Second Plan, subject to the approval of the Second
Plan by the Company’s stockholders. The maximum number of RSUs that can be granted under the Second Plan is 200,000. The Board of Directors has
approved grants totaling 95,414 RSU’s under the Second Plan conditioned on stockholder approval. Until stockholder approval is obtained, awards under
the Second Plan are not considered issued and outstanding (see Note 14).
Stock-based compensation is recognized as an expense on a straight-line basis over the requisite service period, which is generally the vesting period.
As of December 31, 2016, there were 1,672,950 shares of non-vested restricted stock and RSUs outstanding.
17.

Accumulated Other Comprehensive Loss (Income)
The accumulated balances for each classification of comprehensive loss (income) are presented below:
Foreign
Currency
Unrecognized
Translation
pension benefit
Adjustments
costs
$
(59,971) $
26,866
(17,485 )
1,256
$
(77,456 ) $
28,122

Balance at September 24, 2016
Change during the period
Balance at December 31, 2016
18.

Accumulated
Other
Comprehensive
Loss (Income)
$
(33,105)
(16,229 )
$
(49,334 )

Net Loss per Share

Basic loss per share (“EPS”) is computed by dividing net loss available to common stockholders by the weighted average number of common shares
outstanding during the period, excluding the effects of any potentially dilutive securities. Diluted EPS gives effect to all dilutive potential of shares of
common stock outstanding during the period, including stock options, restricted stock and warrants, using the treasury stock method, and convertible debt or
convertible preferred stock, using the if-converted method. Diluted EPS excludes all dilutive potential of shares of common stock if their effect is antidilutive.
The computation of diluted EPS excludes the common stock equivalents of the following potentially dilutive securities because their inclusion would
be anti-dilutive:
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Period Ended
December 31,
2016
2015
722,466
950,484
9,539,615
11,212,565

Unvested Restricted Stock
Unvested Restricted Stock Units
Stock Warrants

19.

-

Income Taxes

The Company’s tax provision for interim periods is determined using an estimate of its annual effective tax rate, adjusted for discrete items, if any, that
are taken into account in the relevant period. Each quarter the Company updates its estimate of the annual effective tax rate and, if the Company’s estimated
tax rate changes, it makes a cumulative adjustment in that period.
The effective income tax rate for the period ended December 31, 2016 and 2015 was (0.23%) and (0.51%), respectively, resulting in a $51 and $86
income tax expense, respectively. In assessing the realizability of deferred tax assets, management considers whether it is more likely than not that some
portion or all of the deferred income tax assets will not be realized. The ultimate realization of deferred income tax assets is dependent upon the generation of
future taxable income during the periods in which those temporary differences become deductible. Management considered the scheduled reversal of
deferred income tax liabilities, projected future taxable income, and tax planning strategies in making this assessment. Based on the consideration of these
items, management determined that it is more likely than not that the Company will not realize the deferred income tax asset balances and therefore, recorded
a full valuation allowance of $33,866 as of December 31, 2016.
As a result of the Merger, the Company has not completed an analysis whether an ownership change occurred under Internal Revenue Code Section
382, which if it did occur, could substantially limit the Company’s ability in the future to utilize its net operating losses and other tax carryforwards.
20.

Related Parties

We have agreements with two service companies with respect to which a member of the current board and a member of Inspired’s prior board had a
direct or indirect ownership interest at the time of the transaction, and, in some cases, also served as a director of such other entities.
December 31,
2016
Transactions
Openbet Retail Limited
Loxley Strategic Consulting Limited

Total revenue
Selling, general and administrative
expenses

December 31,
2015

$

432

$

$

(98) $
December 31,
2016

Balances
Openbet Retail Limited
21.

Accounts receivable

$

139

532
(67)
September 24,
2016

$

151

Commitments and Contingencies

Performing Rights Society
A claim from the Performing Rights Society is ongoing and relates to the alleged infringement of copyrighted material of the Performing Rights
Society's members in certain games on Fixed Odds Betting Terminals in UK Licensed Betting Offices. The UK bookmaker defendants (who have formed a
joint defense group with the Company and Scientific Games Corporation) filed a defense to the claim (for circa £7M or $8,662) raised in the High Court in
London by the Performing Rights Society on December 22, 2015. The parties have previously undertaken a process of mediation in September 2016. The
Company is unable to determine the outcome of the claim and will defend it vigorously. Notwithstanding the Company has made a provision $300, which
management believes to be adequate to cover the total net exposure to the Company, including professional fees.
General Legal Matters
From time to time, the Company is involved in legal matters arising in the ordinary course of business. While the Company believes that such matters
are currently not material, there can be no assurance that matters arising in the ordinary course of business for which the Company is, or could be, involved in
litigation, will not have a material adverse effect on its business, financial condition or results of operations.
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22.

Pension Plan

We operate a combined scheme which is comprised of a defined benefit section and a defined contribution section. The defined benefit section is
closed to future accruals for services rendered to the Company. We estimate that $3.2 million will be contributed to the pension plan during the year ending
September 30, 2017.
The total amount of employer contributions paid during the period ended December 31, 2016 amounted to $0.8 million. We expect to pay $2.4 million
during the remaining part of the fiscal period.
For the three months ended December 31, 2016 and 2015, the components of total periodic benefit costs were as follows:
Three Months Ended
December 31,
2016
2015
Components of net periodic benefit (benefit) cost:
Service cost
Interest cost
Expected return on plan assets
Net periodic (benefit) cost
23.

$

- $
815
(761 )
54 $

$

1,001
(935 )
66

Segment Reporting and Geographic Information

The Company operates its business along two operating segments, which are segregated on the basis of revenue stream: Service Based Gaming and
Virtual Sports. The Company believes this method of segment reporting reflects both the way its business segments are managed and the way the performance
of each segment is evaluated.
The following tables present revenue, cost of sales, excluding depreciation and amortization, selling, general and administrative expenses,
depreciation and amortization, operating profit/(loss) from continuing operations, total assets and total capital expenditures for the periods ended December
31, 2016 and 2015, respectively, by business segment. Certain unallocated corporate function costs have not been allocated to the Company’s reportable
operating segments because these costs are not allocable and to do so would not be practical. Corporate function costs consist primarily of selling, general
and administrative expenses, depreciation and amortization, capital expenditures, cash, prepaid expenses and property and equipment and software
development costs relating to corporate/shared functions.
Segmental Information
Period ended December 31, 2016
Server Based
Gaming
Revenue:
Service
Hardware
Total revenue
Cost of sales, excluding depreciation and amortization:
Cost of service
Cost of hardware
Selling, general and administrative expenses
Acquisition related transaction expenses
Depreciation and amortization
Segment operating income (loss) from continuing operations

$

18,220
1,794
20,014

Virtual
Sports
$

(2,895)
(1,161)
(3,824)
(5,653 )
6,481

Corporate
Functions

7,023
7,023

$

(853)
(1,796)
(1,068 )
3,306

Total
-

$

(8,992)
(9,615)
(447 )
(19,054 )

(3,748)
(1,161)
(14,612)
(9,615)
(7,168 )
(9,267 )

Net operating loss
Revenue from major customers:
Customer 1
Customer 2
Total revenue from major customers
Total assets at December 31, 2016
Total goodwill at December 31, 2016
Total capital expenditures for the period ended December 31, 2016

25,243
1,794
27,037

(9,267 )
$

$

$

7,806
2,931
10,737

$
$
$

102,122
4,974

17

$

$

249
91
340

$
$
$

68,886
43,474
1,677

$
$
$

-

$
$

8,055
3,022
11,077

38,546
494

$
$
$

209,554
43,474
7,145
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Period ended December 31, 2015
Server Based
Gaming
Revenue:
Service
Hardware
Total revenue
Cost of sales, excluding depreciation and amortization:
Cost of service
Cost of hardware
Selling, general and administrative expenses
Acquisition related transaction expenses
Depreciation and amortization
Segment operating income (loss) from continuing operations

$

21,508
743
22,251

Virtual
Sports
$

Corporate
Functions

8,564
8,564

(3,158)
(338)
(5,469)
(7,508 )
5,778

$

Total
-

(1,209)
(2,081)
(1,268 )
4,006

$
$

(8,626)
(1,278)
(496 )
(10,400 )

(4,367)
(338)
(16,176)
(1,278)
(9,272 )
(616 )

Net operating loss
Revenue from major customers:
Customer 1
Customer 2
Total revenue from major customers
Total assets at September 24, 2016
Total goodwill at September 24, 2016
Total capital expenditures for the period ended December 31, 2015

30,072
743
30,815

(616 )
$

$

$

9,263
3,309
12,572

$

$

136
136

$
$
$

104,117
3,759

$

$

-

$

9,399
3,309
12,708

$
$
$

77,282
45,705
1,230

$
$
$

8,471
611

$
$
$

189,870
45,705
5,600

Geographic Information
Geographic information for revenue is set forth below:
December 31,
2016
2015
Total revenue
UK
Italy
Rest of world
Total

$

$

18

19,154
4,374
3,509
27,037

$

$

22,391
5,349
3,075
30,815
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Geographic information of our non-current assets excluding goodwill is set forth below:

Total non-current assets excluding goodwill
UK
Italy
Rest of world
Total

December 31, 2016

September 24, 2016

$

$

$

69,508
6,705
18,366
94,579

$

73,033
7,737
18,655
99,425

Software development costs are included as attributable to the market in which they are utilized.
24.

Subsequent Events

On January 3, 2017, the Company’s Executive Chairman of the Board and the Company’s Chief Strategy Officer were granted 940,583 shares and 150,000
shares, respectively, of restricted stock pursuant to the Company’s 2016 Incentive Plan. The restricted stock awards contain both market and service
conditions.
On January 16, 2017, the Company entered into an employment agreement (the “Employment Agreement”) with A. Lorne Weil, the Company’s Executive
Chairman. Under the terms of his employment agreement, Mr. Weil’s annual base salary is $700,000, with a target annual bonus of not less than 100%, and a
maximum annual bonus of not more than 200%, of his annual base salary, subject to performance goals determined by the Committee in consultation with
Mr. Weil. Mr. Weil will also be eligible to receive additional incentive bonuses and equity on terms that are no less favorable than those offered to any other
executive of the Company.
Mr. Weil’s Employment Agreement does not have a set term, and his employment as the Company’s Executive Chairman will be non-exclusive. The
Employment Agreement may be terminated without cause on three months’ written notice by either party. Mr. Weil may be terminated by the Company
immediately upon written notice for cause, as defined in the Employment Agreement. On the occurrence of an event constituting “good reason” (as defined
in the Employment Agreement), Mr. Weil may terminate the agreement immediately at any time within 90 days of such event. Under the Employment
Agreement, Mr. Weil will remain subject to certain covenants, including, among other things, a covenant not to enter into a directly competing business or
solicit employees of the Company, for a period of twelve months after termination of his employment, as well as a covenant not to disclose certain
confidential information of the Company.
Mr. Weil’s Employment Agreement also reflects the grant to Mr. Weil of 940,583 shares of restricted stock pursuant to the 2016 Incentive Plan. The grant of
restricted stock was effective as of January 3, 2017, as noted above.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
References in this Quarterly Report on Form 10-Q to “we,” “us,” the “group,” “our” or the “Company” refer to Inspired Entertainment, Inc. References to our
“management” or our “management team” refer to our officers and directors. The following discussion and analysis of the Company’s financial condition and
results of operations should be read in conjunction with the financial statements and the notes thereto contained elsewhere in this report. Certain information
contained in the discussion and analysis set forth below includes forward-looking statements that involve risks and uncertainties.
Forward-Looking Statements
We make forward-looking statements in this Quarterly Report on Form 10-Q. These forward-looking statements relate to expectations for future
financial performance, business strategies or expectations for our business, and the timing and ability for us to complete future acquisitions. Specifically,
forward-looking statements may include statements relating to:
·
·
·
·

the future financial performance of the Company;
the market for the Company’s products and services;
expansion plans and opportunities, including future acquisitions or additional business combinations; and
other statements preceded by, followed by or that include the words “estimate,” “plan,” “project,” “forecast,” “intend,” “expect,” “anticipate,”
“believe,” “seek,” “target” or similar expressions.

These forward-looking statements are based on information available as of the date hereof, and current expectations, forecasts and assumptions
involve a number of judgments, risks and uncertainties. Accordingly, forward-looking statements should not be relied upon as representing our views as of
any subsequent date, and we do not undertake any obligation to update forward-looking statements to reflect events or circumstances after the date they were
made, whether as a result of new information, future events or otherwise, except as may be required under applicable securities laws. As a result of a number of
known and unknown risks and uncertainties, our actual results or performance may be materially different from those expressed or implied by these forwardlooking statements. Some factors that could cause actual results to differ include:
·
·
·
·
·
·
·
·
·

the outcome of any legal proceedings that may be instituted against us in relation to the Merger and related transactions;
our inability to maintain the listing of the Company’s common stock on NASDAQ;
our inability to achieve acceptance of our products in the market;
the risk that the Merger disrupts current plans and operations as a result of the announcement and consummation of the transactions described
herein;
the ability to recognize the anticipated benefits of the Merger, which may be affected by, among other things, competition and the ability of the
business to grow and manage growth profitably;
changes in applicable laws or regulations;
volatility in the currency exchange markets;
the possibility that we may be adversely affected by other economic, business, and/or competitive factors; and
other risks and uncertainties indicated herein, including those described under “Risk Factors.”

Overview
We are a global gaming technology company, supplying Virtual Sports and Server Based Gaming (“SBG”) systems to regulated lottery, betting and gaming
operators worldwide.
Our strategic priorities are to:
a)
b)
c)

seek to extend our leadership positions in each of our Virtual Sports and Server Based Gaming segments by developing new, omni-channel
products;
continue to invest in content and technology in order to grow the revenues of our existing customers; and
add new customers by growing in underpenetrated markets and expanding into newly-regulated jurisdictions.

Segments
We report our operations in two business segments – Virtual Sports and SBG – representing our different products and services. We operate our business and
evaluate our business performance, resource allocation and capital spending on an operating segment level, where possible. We use our operating results and
identified assets of each of our operating segments in order to make prospective operating decisions. Although our revenues and cost of sales (excluding
depreciation and amortization) are reported exclusively by segment, we do include unallocated items in our financial statements for certain expenses
including depreciation and amortization as well as selling, general and administrative expenses. Unallocated balance sheet line items include items that are a
shared resource and therefore not allocated between operating segments.
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Foreign exchange
Our results are impacted by changes in foreign currency exchange rates as a result of the translation of foreign functional currencies into US dollars and the
re-measurement of foreign currency transactions or balances. The impact of foreign currency exchange rate fluctuations represents the difference between
current rates and prior-period rates applied to current activity. The largest geographic region in which we operate is the United Kingdom and the British
pound (“GBP”) is considered to be our functional currency. Our reporting currency is the US dollar (“USD”). Our results are translated from the functional
currency of GBP into the reporting currency using average rates for profit and loss transactions and the applicable spot rates for period end balances. The
effect of translating the functional currency into the reporting currency, as well as translating foreign subsidiaries that have a different functional currency
into the functional currency, is reported separately in Accumulated Other Comprehensive Income. We derived approximately 29.2% of our revenue from
sales to customers outside of the United Kingdom in the interim period 2016 compared to 27.5% during the comparable period in 2015.
In the section “Results of Operations” below, the currency impact shown has been calculated as current period GBP:USD rate used less the equivalent rate in
the prior period, multiplied by the current period amount in the functional currency (GBP). The remaining difference is therefore calculated as the difference
in the functional currency, multiplied by the prior period average GBP:USD rate.
Results of Operations
The results of operations have been organized in the following manner:
· a discussion of the Company's results of operations for the interim three-month period ended December 31, 2016, compared to the same period
in 2015
· a discussion of segment results Virtual Sports and SBG for the interim three-month period ended December 31, 2016, compared to the same
period in 2015, including KPI analysis
The financial statement periods presented represent a 98 day period for 2016 and 96 day period for 2015, which are intended to approximate a 3 month
period. The balance sheet date of each fiscal period is December 31. Each of the above daily periods presented within these financial statements and
footnotes are herein referred to as a “Three-Month Period.”
Three-Month Period ended December 31, 2016 compared to December 31, 2015

(In thousands)

For the Three-Month Period ended
December 31,
December 31,
2016
2015

Revenue:
Service
$
Hardware
Total revenue
Cost of sales, excluding depreciation and amortization:
Cost of service
Cost of hardware
Selling, general and administrative expenses
Acquisition related transaction expenses
Depreciation and amortization
Net operating income
Other income (expense)
Interest income
Interest expense
Change in fair value of earn out liability
Change in fair value of derivative liability
Other finance income (costs)
Total other income (expense), net
Net loss from continuing operations before income taxes
Income tax expense
Net loss
Exchange Rate - $ to £

$

25,243
1,794
27,037

$

30,072
743
30,815

$ Variance
2016 vs 2015
$

£ Variance
2016 vs 2015

(4,829)
1,051
(3,778)

(16.1)%
141.5 %
(12.3)%

3.0%
196.4 %
7.7%

(3,748)
(1,161)
(14,612)
(9,615)
(7,168 )
(9,267)

(4,367)
(338)
(16,176)
(1,278)
(9,272 )
(616)

619
(823)
1,564
(8,337)
2,104
(8,651)

(14.2)%
243.5%
(9.7)%
652.3%
(22.7 )%
1404.4%

5.4%
321.7%
10.9%
823.6%
(5.1 )%
1746.8%

12
(14,423)
1,276
124
(54 )
(13,065 )
(22,332)
(51 )

(16,107)
(65 )
(16,172 )
(16,788)
(86 )

12
1,684
1,276
124
11
3,107
(5,544)
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N/A
(10.5)%
N/A
N/A
(16.9 )%
(19.2 )%
33.0%
(40.7 )%

N/A
9.9%
N/A
N/A
2.0 %
(0.8 )%
63.3%
(27.2 )%

(22,383 ) $

(16,874 ) $

(5,509 )

32.6 %

62.8 %

1.2463
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1.5300

Revenue
Total revenue increased $2.4 million on a constant currency basis, offset by adverse currency impacts of $6.2 million, resulting in a reported decrease in
revenue from $30.8 million to $27.0 million. SBG revenue increased by $2.3 million on a constant currency basis, comprised of growth in hardware sales of
$1.5 million and growth in service revenue of $0.9 million. This was offset by an adverse currency impact of $4.6 million, resulting in a reported decrease in
SBG revenue from $22.3 million to $20.0 million.
Hardware revenue growth was driven by growth in SBG terminal sales in Greece, Colombia and UK markets. On a constant currency basis, SBG service
revenue grew mainly due to an increase in Gross Win per unit per day incomes on the UK Licensed Betting Offices (“LBOs”) estate and increased volume in
the non LBO UK estate. However, on a reported basis, SBG service revenue decreased by $3.3 million from $21.5 million to $18.2 million due to an adverse
currency impact of $4.1 million.
On a constant currency basis, Virtual Sports revenue increased by $0.1 million. Growth in revenue of $0.4 million was mainly offset by a decline in license
revenue due to roll-off of revenue recognition of legacy contracts. On a reported basis, Virtual Sports revenue decreased by $1.5 million due to an adverse
currency impact of $1.6 million.
Cost of sales, excluding depreciation and amortization
Cost of sales, excluding depreciation and amortization, which includes machine cost of sales, consumables, content royalties and connectivity costs,
increased by $1.3 million on a constant currency basis. Cost of service increased by $0.2 million while hardware costs increased by $1.1 million due to the
SBG hardware revenue growth described above. This was partially offset by favorable currency impacts of $1.1 million, resulting in a reported period increase
in cost of sales, excluding depreciation and amortization, from $4.7 million to $4.9 million.
Selling, general and administrative expenses
Selling, general, and administrative (“SG&A) expenses are defined to include staff compensation costs (including outsourced costs), travel, professional fees,
technology (including hosting fees, data centers, etc.) and professional services.
SG&A expenses increased $1.8 million on a constant currency basis with the largest increase being stock based compensation expense of $0.9 million, with
no comparable expenses in the prior year period.
SG&A expense, net for adjustments described in the Adjusted EBITDA note below, increased by $1.1 million on a constant currency basis in the interim
2016 period as compared to the prior year period, primarily due to additional labor expense resulting from the full-year impact of prior year hires.
These expenses were offset by a favorable currency translation of $3.3 million. This resulted in a reduction in SG&A expenses of $1.6 million on a reported
basis, from $16.2 million to $14.6 million.
Acquisition related transaction expenses
Acquisition related transaction expenses increased $8.3 million year on year. All costs relate to the acquisition of the DMWSL 633 Limited Group by Hydra
Industries Acquisition Corporation, subsequently renamed Inspired Entertainment Inc. Costs incurred in the period include professional fees ($3.3 million),
fees contingent on deal completion ($2.3 million) and transaction bonus costs excluding stock based compensation costs ($4.0 million).
Depreciation and amortization
Depreciation and amortization expense decreased by $0.5 million on a constant currency basis for the interim period 2016 as compared to the prior year
period. This was driven by a decline in depreciation from UK Casino & Bingo B3 terminals of $0.1 million and Italy SBG terminals of $0.4 million for
machines fully depreciated, partly offset by $0.1 million attributable to our new SBG terminals in Greece. An additional decrease of $1.6 million was
attributable to favorable currency movements, resulting in a reported period decrease in depreciation and amortization from $9.3 million to $7.2 million.
Interest expense
Interest expense increased by $1.6 million on a constant currency basis. This was primarily due to the compounding effect of the PIK loan notes $0.8 million
and the increase in both cash & PIK interest on the senior facility of $0.9 million as a result of the increased debt balance. This was offset by a favorable
currency impact of $3.3 million. As a result, interest expense decreased $1.7 million from $16.1 million to $14.4 million on a reported basis for the interim
period 2016 as compared to the comparable period in 2015.
Change in fair value of earn out liability
These expenses relate to the potential earn out payment to the former owners of DMWSL 633 Ltd which is dependent upon performance criteria. As a result of
share price movements, the value of the liability decreased to $8.3 million, creating a credit in the period of $1.3 million. There was no corresponding figure
in the comparative period.
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Income Taxes
We recorded a foreign income tax expense of $0.1 million for the period ended December 31, 2016 and $0.1 million for the period ended December 31, 2015.
The effective tax rate for the period ending December 31, 2016 was (0.2%) and for the period ending December 31, 2015 it was (0.5%).
BUSINESS SEGMENT RESULTS
Server Based Gaming
Our Server Based Gaming business segment designs, develops, markets and distributes a comprehensive portfolio of products and services through our fully
digital network architecture. Our customers include UK licensed betting offices (“LBOs”), casinos, gaming hall and bingo operators and lotteries, as well as
government affiliated and licensed operators.
Revenue is generated from SBG through both product sales and long-term participation agreements with our customers, which includes access to our server
based gaming platform and selection of game titles, over a term usually of three to five years. Our participation contracts are typically structured to pay us a
percentage of net win (defined as net revenue to our customer, after deducting player winnings and any relevant regulatory levies) from SBG terminals placed
in our customers’ facilities, which include retail outlets, casinos and other gaming operations or SBG gaming software used to facilitate customer players
through mobile or online devices. We recognize revenue from these arrangements on a daily basis over the term of the contract.
Revenue growth for our SBG business is primarily driven by the number of customers, the number of SBG machines in operation, the net win performance
and the net win percentage that is contracted with our customers.
Key events that impacted results for the Three-Month Period ended December 31, 2016
Our UK SBG terminals in LBO’s generated Gross Win per unit per day (defined as stake less amounts returned to player in prize, before gaming tax
deductions) growth on a constant currency basis, of 4.3% year-over-year.
In the UK market, contract extensions and amendments were signed with two large customers, neither of which required immediate additional capital
expenditure. In addition, there was continued SBG rollout into non-LBO UK venues, adding an additional 400 SBG terminals.
In Italy, we released new titles “White Knight” and “Goddess of the Amazon” which have performed well on the estate and there was continued SBG rollout
into a new customer.
Server Based Gaming
(In thousands)
Revenue:
Service
Hardware
Total revenue

For the Three-Month Period ended
December 31,
December 31,
2016
2015
$

18,220
1,794
20,014

$

21,508
743
22,251

$ Variance
2016 vs 2015
$

£ Variance
2016 vs 2015

(3,288)
1,051
(2,237)

(15.3)%
141.5 %
(10.1)%

4.0%
196.4 %
10.4%

263
(823 )
(560)

(8.3)%
243.5 %
16.0%

12.5%
321.7 %
42.4%

Cost of sales, excluding depreciation and
amortization:
Cost of service
Cost of hardware
Total cost of sales

(2,895)
(1,161 )
(4,056)

(3,158)
(338 )
(3,496)

Selling, general and administrative expenses

(3,824)

(5,469)

1,645

(30.1)%

(14.2)%

Depreciation and amortization

(5,653 )

(7,508 )

1,855

(24.7 )%

(7.6 )%

703

12.2 %

37.7 %

Net operating profit
Exchange Rate - $ to £

$

6,481

$

5,778

1.2463

1.5300
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$

Key Performance Indicators

SBG
End of period installed base (# of terminals)
Average installed base (# of terminals)
Customer Gross Win per unit per day (1)
Customer Net Win per unit per day (1)
Inspired Blended Participation Rate

For the Three-Month Period ended
December 31,
December 31,
2016
2015
26,823
26,767
119.06
£
85.89
£
6.1%

£
£

26,087
26,254
114.56 £
83.36 £
6.3%

Variance
2016 vs 2015
%
736
513
4.50
2.53
(0.2)%

2.8%
2.0%
3.9%
3.0%

(1) Includes all SBG terminals in which the company takes a participation revenue share across all territories

SBG End of Period Installed Base is equal to the number of deployed SBG terminals at the end of each period which have been placed on a participation
basis. SBG participation revenue, which comprises the majority of SBG service revenue, is directly related to the terminal installed base. This is the medium
by which customers generate turnover and distribute a revenue share to the Company. To the extent that all other KPIs remain constant, the larger the
installed base is, the higher the Company’s revenue will be for that period. Management gives careful consideration to this KPI in terms of driving growth
across the segment. The US GAAP revenues are derived from the performance of the installed base as described by the Gross and Net Win key performance
indicators. If the closing terminal base is materially different from the average installed base we believe this will give an indication of future performance.
This metric is particularly useful for new customers or markets to indicate the progress being made with respect to entering new territories or jurisdictions.
SBG Average Installed Base is the average installed base of terminals during the period. Therefore, it is more closely aligned to the revenue in the period.
This metric is particularly useful for existing customers or markets to provide comparisons of historical size and performance.
Customer Gross Win per unit per day is a KPI used by our internal decision makers to (i) assess impact on the Company’s revenue, (ii) determine changes in
the strength of the overall market and (iii) evaluate the impacts of regulatory change and our new content releases on our customers. Customer Gross Win per
unit per day is the average per unit cash generated across all SBG terminals in which the Company takes a participation revenue share across all territories in
the period, defined as the difference between the amounts staked less winnings to players divided by the average installed base of SBG terminals in the
period, then divided by the number of days in the period. SBG revenue share income accrued in the period is derived from Customer Gross Win accrued in the
period after deducting gaming taxes (defined as a regulatory levy paid by the Customer to government bodies) and applying the Company’s contractual
revenue share percentage. Our internal decision makers believe Customer Gross Win is a meaningful measure because it represents a transparent view of
customer operating performance that is unaffected by our revenue share percentage and allows management to (1) readily view operating trends, (2) perform
analytical comparisons and benchmarking between customers and (3) identify strategies to improve operating performance in the different markets in which
we operate.
Customer Net Win per unit per day is Customer Gross Win per unit per day after giving effect to the deduction of gaming taxes. Overall SBG revenue from
terminals placed on a participation basis can therefore be described as the product of the average installed base, the customer net win per unit per day, the
number of days in the period, and the blended participation rate, reflecting the average across multiple jurisdictions, customers, and contracts.
The Company’s blended participation rate is the weighted average revenue share percentage across all terminals on the estate where revenue is earned on a
participation basis.
Three-Month Period ended December 31, 2016 compared to December 31, 2015
Revenue
On a constant currency basis, total SBG revenue increased by $2.3 million or 10.4%, offset by adverse currency translations of $4.6 million. On a reporting
basis, total SBG revenue declined from $22.3 million to $20.0 million.
SBG service revenue increased by $0.9 million on a constant currency basis, offset by an adverse currency translation of $4.1 million, resulting in a decline
from $21.5 million to $18.2 million. The underlying performance increase is attributable to Gross Win per unit per day incomes on the UK LBO estate
increasing by $0.6 million, a 400 terminal increase in the installed base of B3 terminals in Adult Gaming Centre (“AGCs”) venues which accounted for $0.2
million increase in revenue, and revenue growth of $0.3 million in other International SBG driven by a mix of volume and gross win per day income growth.
These were partly offset by revised terms on a B3 contract extension within the UK Casino & Bingo market driving a $0.3 million decline.
Hardware revenue exhibited growth of $1.5 million on a constant currency basis due to additional SBG sales in Greece, UK LBO and Colombia. This increase
was partially offset by adverse currency rate movements of $0.4 million, resulting in reported hardware revenue increasing by $1.1 million from $0.7 million
to $1.8 million.
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Average Installed Base increased 2.0% from the year ago period to 26,767 due to continued UK market growth and additional SBG installs in Colombia.
Customer Gross Win per unit per day (GBP) increased 3.9% year-over-year driven by increases in the UK estate (includes non UK LBO) of 2.2%, in Italy of
15.9% and in Colombia of 18.6%. Both Italy and Colombia incomes benefited from favorable exchange rate movements. The underlying Gross Win per day
incomes in local currency showed a small decline in both Italy (decline of €2 per day per SBG to €88) and Colombia (decline of COP 1,755 per day per SBG
to COP 56,284).
Overall net win per unit per day exhibited a similar trend with an increase of 3.0% to £86 per terminal, as the estate benefited from favorable comparisons due
to no major changes in gaming tax during the year.
Segment Operating Profit
On a constant currency basis, SBG operating profit increased by $2.2 million, offset by adverse currency movements of $1.5 million. On a reporting basis
SBG operating profit increased by $0.7 million from $5.8 million to $6.5 million.
Cost of sales increased by $1.5 million on a constant currency basis primarily due to growth in hardware sales, partially offset by a favorable currency
translation of $0.9 million, resulting in a reported increase of $0.6 million. SG&A expenses decreased by $0.8 million on a constant currency basis mainly
due to savings of $0.7 million from cost control measures we implemented which reduced labor costs in service operations and sales development. We also
benefited from a VAT refund in a former operation, which has been removed in the Adjusted EBITDA note below. An additional $0.9 million was driven by
exchange rate movements, resulting in a reported SG&A decrease of $1.6 million from $5.5 million to $3.8 million.
Depreciation and amortization decreased by $0.6 million on a constant currency basis in the interim period. $0.5 million of these savings were due to fully
depreciated B3 and SBG terminals in the UK and Italian markets, respectively. This was partially offset by an increase in Greece machine depreciation of $0.1
million year-over-year. A favorable currency translation accounted for an additional $1.3 million expense decrease. Depreciation and amortization on a
reported basis decreased by $1.9 million from $7.5 million to $5.7 million.
Virtual Sports
Our Virtual Sports sales include gaming software and content to virtual sports retail and digital operators.
We generate Virtual Sports revenues from our mobile and virtual customers from software sales and services. Revenue growth for our digital business is
driven by the number of customers, end points and the net win attributable to our products. Our Virtual Sports segment revenue is comprised primarily of
revenue from software licensing related to our Virtual Sports product, which is a complex software, graphics and networking package that provides fixed odds
wagering in the form of an ultra-high definition computer rendering of a sporting event, such as soccer or boxing. This creates a form of simulated sports
betting, in both a streaming and on-demand environment, overcoming the relative infrequency of live sporting events. Our customers pay us for the use of
this software through either a fixed license fee per period or on a participation basis based on the volume of wagers and net win.
Our customers for Virtual Sports include regulated betting operators, lotteries, casinos, online operators and other gaming and lottery operators in the UK,
continental Europe, Asia, Africa and North America. Virtual Sports can be adapted to function in a sports betting, lottery, or gaming environment and is
therefore available to a wide range of customers in both public and private implementations.
Key events that impacted results for the Three-Month Period ended December 31, 2016
In our Virtual Sports business “Rush Football 2” went live with two of our Italian customers, further enhancing revenue in the Virtual retail & online estate.
Virtual Sports went live in Italy with one new customer in the retail & online estate and also successfully went live with two new mobile remote game server
(“RGS”) integrations, our fifth and sixth customers, respectively, in the mobile RGS space. Further game integrations were also completed during the threemonth period further increasing our revenues from all mobile RGS customers.
We also signed an exclusive long term partnership with Carm Productions and the Jockey Club to produce the first ever virtual Grand National. The Aintree
Racecourse will be used as the back drop for a brand new suite of Grand National Racing products from Inspired.
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Virtual Sports
(In thousands)

For the Three-Month Period ended
December 31,
December 31,
2016
2015

Service Revenue

$

Cost of Service

7,023

$

$ Variance
2016 vs 2015

8,564

$

(1,541)

£ Variance
2016 vs 2015
(18.0)%

0.7%

(853)

(1,209)

356

(29.4)%

(13.4)%

Selling, general and administrative
expenses

(1,796)

(2,081)

285

(13.7)%

6.0%

Depreciation and amortization

(1,068 )

(1,268 )

200

(15.8 )%

3.4 %

(700 )

(17.5 )%

1.3 %

Net operating profit
Exchange Rate - $ to £

$

3,306

$

1.2463

4,006

$

1.5300

Key Performance Indicators
Virtuals
Live Customers #
Total Revenue (£'000)
Revenue Per Customer per day (£)

For the Three-Month Period ended
December 31,
December 31,
2016
2015
£
£

74
5,635
777.09

£
£

68
5,598
857.47

Variance
2016 vs 2015
%
£
£

6
38
(80.38)

8.8%
0.7%
(9.4)%

Virtual Sports Live Customers represents the number of customers in the period from which there is Virtual Sports revenue within the period (either license or
recurring within the Virtuals or Mobile RGS markets).
Virtual Sports Revenue per Customer per Day represents the total US GAAP revenue for the Virtual Sports segment in the period, divided by the Virtual
Sports Live Customers, divided by the number of days in the period.
Three-Month Period ended December 31, 2016 compared to December 31, 2015
Revenue
Virtual Sports revenue was broadly unchanged on a constant currency basis; however, adverse currency impacts of $1.6 million reduced revenue from $8.6
million to $7.0 million on a reported basis.
Virtual Sports experienced revenue growth of $0.1 million on a constant currency basis due to further RGS integrations into the mobile market with six
customers compared to three for the same period in 2015. Other virtual recurring revenue increased year over year by $0.2 million due to new content and
customer growth on stakes. This growth was offset by a decline in revenue due to roll-off of license revenue recognition of $0.3 million versus the prior year
period.
Virtual Sports live customers increased by six from 68 to 74 in the interim period, including new RGS customers.
Segment Operating Profit
Virtual Sports operating profit was unchanged on a constant currency basis but decreased by $0.7 million from $4.0 million to $3.3 million on a reported
basis. This was primarily attributable to adverse currency movements, which reduced operating profit by $0.8 million.
Total cost of service and SG&A expenses remained unchanged on a constant currency basis. Cost of service declined by $0.2 million and while SG&A
expenses grew by $0.1 million. On a reported basis, Cost of service and SG&A expenses decreased by a combined $0.6 million from $3.3 million to $2.6
million, primarily due to favorable currency impacts.
Depreciation and amortization expenses were unchanged on a constant currency basis but decreased by $0.2 million from $1.3 million to $1.1 million on a
reported basis. The variance is primarily attributable to favorable currency translation.
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Non-GAAP Financial Metrics
The Company uses certain non-GAAP financial measures, such as EBITDA and Adjusted EBITDA, to enable the company to analyze its performance and
financial condition. The company utilizes these financial measures to manage its business on a day-to-day basis and believes that they are the most relevant
measures of performance. We believe that these measures are commonly used in the industry to measure performance. The Company believes these nonGAAP measures provide expanded insight to measure revenue and cost performance, in addition to the standard GAAP-based financial measures. There are no
specific rules or regulations for determining non-GAAP measures, and as such, they may not be comparable to measures used by other companies within the
industry. The presentation of non-GAAP financial information should not be considered in isolation or as a substitute for, or superior to, the financial
information prepared and presented in accordance with GAAP. You should read this discussion and analysis of the company’s financial condition and results
of operations together with the consolidated financial statements of the Company and the related notes thereto also included within this Report.
EBITDA is defined as net loss excluding depreciation and amortization, interest expense, interest income and income tax expense.
Adjusted EBITDA is defined as net loss excluding depreciation and amortization, interest expense, interest income and income tax expense, and other
supplemental adjustments. The Company believes Adjusted EBITDA, when considered along with other performance measures, is a useful measure as it
reflects certain operating drivers of the business, such as sales growth, operating costs, selling and administrative expense and other operating income and
expense. The Company believes Adjusted EBITDA can provide a more complete understanding of the underlying operating results and trends and an
enhanced overall understanding of the company’s financial performance and prospects for the future. While Adjusted EBITDA is not a recognized measure
under GAAP, management uses this financial measure to evaluate and forecast business performance. Adjusted EBITDA is not intended to be a measure of
liquidity or cash flows from operations or a measure comparable to net income or loss as it does not take into account certain requirements such as it excludes
non-recurring gains and losses which are not deemed to be a normal part of the underlying business activities. The Company's use of Adjusted EBITDA may
not be comparable to other companies within the industry. Management compensates for these limitations by using Adjusted EBITDA as only one of several
measures for evaluating its business performance. In addition, capital expenditures, which impact depreciation and amortization, interest expense, and
income tax benefit (expense), are reviewed separately by management.
Reconciliations from Net Loss per the Consolidated Statement of Operations and Comprehensive Loss to Adjusted EBITDA for the interim periods are shown
below.
Constant Currency Results are a non-GAAP measure. The currency impact shown has been calculated as current period GBP:USD rate used less the
equivalent rate in the prior period, multiplied by the current period amount in the functional currency (GBP). The remaining difference is therefore calculated
as the difference in the functional currency, multiplied by the prior period average GBP:USD rate.
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(In thousands)

For the Three-Month Period ended
December 31,
December 31,
2016
2015

Net loss

$

(22,383) $

Items Relating to Legacy Activities:
Profit attributable to discontinued analogue activities
Pension charges
Costs relating to former operations

(16,874)

180
(112)

Items to be considered to be Exceptional in nature:
Costs of group restructure
Italian tax related costs
Transaction fees

9,615

38
20
1,278

881

-

$

9,272
16,172
86
10,367

£

6,776

Stock-based compensation expense
Depreciation and amortization
Total other expense, net
Income tax
Adjusted EBITDA

$

7,168
13,065
51
8,465

Adjusted EBITDA

£

6,792

Attributable to:
Operating company
Incremental public company costs

(73)
441
6

6,818
(26)

Exchange Rate - $ to £

6,776
-

1.2463

1.5300

Transaction fees in the period ending December 31, 2016 included professional fees incurred since the end of the prior year, professional fees contingent
upon deal completion and bonuses paid to management.
Stock-based compensation in the period included a one-off time charge of $0.8 million related to compensation provided as a result of the transaction
completion.
As a result of nil margin hardware sales (which may also be loss making when considered in isolation) distorting revenue, and therefore growth, ‘Revenue
excluding nil margin sales’ is considered internally. A reconciliation of this is shown below for the periods under review.
For the Three-Month Period ended
December 31,
December 31,
2016
2015

(In thousands)
Net revenues per Financial Statements
Less Nil Margin Sales
Less Analogue Revenues
Revenue Excl. Nil Margin and Analogue

$

Revenue Excl. Nil Margin and Analogue
Exchange Rate - $ to £
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$

27,037 $
(533)
0
26,504 $

30,815
34
(73 )
30,777

£

21,266 £

20,115

1.2463

1.5300

Liquidity and Capital Resources
Three Months Ended
Variance
December 31,
December 31,
2016
2015
2016 to 2015
$
(22,383) $
(16,874) $
(5,509)
9,762
11,285
(1,523)
3,716
(979 )
4,695
(8,905)
(6,568)
(2,337)

(in thousands)
Net loss
Non-cash interest expense
Other net cash provided by operating activities
Net cash provided by/(used in) operating activities
Net cash used in investing activities
Net cash provided by (used in) financing activities
Effect of exchange rates on cash
Net (decrease) increase in cash and cash equivalents

$

(7,633)
45,687
301
29,450 $

(9,187)
13,727
12
(2,016 ) $

1,554
31,960
289
31,466

Three-Month Period ended December 31, 2016 compared to December 31, 2015
Net cash used in operating activities
Net cash flow used in operating activities was $8.9 million compared to $6.6 million in the prior period, a $2.3 million increase in cash utilization. This
increase results from: a $5.5 million increase in net loss from $16.9 million to $22.4 million, as detailed in Results of Operations; partly offset by a $1.5
million decrease in Non-cash interest expense from $11.3 million to $9.8 million, as a result of the movement in the GBP:USD exchange rate and; a $4.7
million increase in other net cash provided by operating activities from a $1.0 million utilization to a $3.7 million generation. Underlying these movements
are: an increase in transaction cost accruals of $1.8 million, movements in inventory levels $1.4 million and movements in deferred income taxes $1.2
million.
Net cash used in investing activities
Net cash used in investing activities decreased by approximately $1.6 million from $9.2 million to $7.6 million. The decreased spending was primarily
attributable to lower spend on property, plant and equipment purchases.
Net cash from financing activities
Net cash from financing activities increased by $32.0 million from $13.7 million to $45.7 million. This was due to; a cash injection of $16.7 million received
following the acquisition of the DMWSL 633 Group by Hydra Acquisitions Industries Corporation to form Inspired Entertainment Inc.; and $20.0 million
proceeds received from private placement and sale of common stock; partly offset by the level of drawdown in the company’s revolver facility. A drawdown
of $7.4 million was made during the three months ended December 31, 2016 compared to a drawdown of $13.7 million in the prior period.
Funding Needs and Sources
The company has historically relied on a combination of cash flows provided by operations and the incurrence of additional debt and/or the refinancing of
existing debt to fund its obligations. As of December 31, 2016, the company had liquidity of $30.9 million in cash and cash equivalents, compared to $2.0
million in the prior year. The company had a working capital surplus of $10.8 million as of December 31, 2016 as compared to a working capital deficit of
$4.4 million as of December 31, 2015. The level of working capital surplus or deficit operated by the company varies with the level of machine production
and capitalization. In periods where significant levels of machines are being manufactured, the levels of inventory and creditors are higher than average and
there is a natural timing difference between converting the stock into sellable or capitalized plant and settling payment to the suppliers. This and movements
in trading activity levels can result in significant working capital volatility. In periods of low activity the working capital elements return to a more
normalized level. Working capital is reviewed and managed to an extent to ensure that the current liabilities are covered by the level of cash held and the
expected level of short term receipts.
Long term and Other Debt
Debt consists of senior bank debt and a revolver facility commitment. As at September 24, 2016 debt also included loan notes payable to the owners of
Ordinary A shares (referred to as Payment in Kind (“PIK”) Loan Notes). As part of the acquisition of the DMWSL 633 Group by Hydra Acquisitions Industries
Corporation to form Inspired Entertainment, Inc., these PIK loan notes have become internally owned and are therefore eliminated from the consolidated
group figures.
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The company has bank facilities of £90.0 million ($111.4 million) which is split between senior debt of £72.5 million ($89.7 million) and a revolving facility
commitment of £17.5 million ($21.7 million). The senior debt facility has a cash interest rate on outstanding borrowings for this line of credit being the Bank
of England’s bank’s base rate plus the base rate margin or LIBOR rate plus the bank’s LIBOR rate margin. The loan agreement includes a PIK interest rate on
the outstanding borrowings that can be paid for or added to the outstanding debt. The senior debt facility is scheduled to mature on September 30, 2019. Due
to foreign currency translation, these figures are revised at each Balance Sheet date.
The revolving facility has an interest rate on unutilized borrowings of 2%. The line of credit is scheduled to mature on June 30, 2019. £13.7 million ($17.0
million) and £7.8 million ($10.1 million) of the revolving facility had been drawn on December 31, 2016 and September 24, 2016 respectively. In addition to
this draw, a further amount of the facility had been utilized at the end of each three month period for the Duty Deferment guarantee and the company credit
card scheme. The amounts utilized at December 31, 2016 and September 24, 2016 amounted to $0.4 million for both years.
Debt issuance fees were capitalized when the debt was issued. As at December 31, 2016 and September 24, 2016 the amount of debt issuance fees capitalized
amounted to $0.9 million and $1.2 million respectively.
The company also previously had 13.5% PIK loan notes payable to a syndicate of investors where interest of 13.5% was added to the loan amount. These
loan notes had a maturity of July 6, 2018 and were held within DMWSL 632 Limited, an intermediate holding company of Inspired. As part of the acquisition
of the DMWSL 633 Group by Hydra Acquisitions Industries Corporation to form Inspired Entertainment, Inc., these PIK loan notes became internally owned
and within the new group and are therefore eliminated from the consolidated group figures. The total PIK loan balance at September 24, 2016 amounted to
$298.2 million.
Debt Covenants
The Inspired Entertainment, Inc. Group is subject to covenant testing at quarterly intervals. The covenant testing is set at the DMWSL 631 Ltd group level
and comprises tests on Leverage (Net Debt/EBITDA), Interest Cover (EBITDA/Interest Costs) and Super Senior Leverage (Net Debt + Revolver/EBITDA).
These are measured under UK GAAP.
All trading in the Inspired Entertainment, Inc. is included within the DMWSL 631 Ltd Group, the only difference between the two groups relating to a small
level (approximately $0.4 million per annum) of overhead and director fees and expenses and the movement in fair values on earn out and derivative
liabilities ($1.3 million in the three months ended December 31, 2016).
The financial results of the DMWSL 631 Ltd Group need to pass the covenant levels set at each quarter end to avoid being in a covenant breach. Besides the
quarterly tests, there is also an annual requirement that no more than £3 million can be spent on non-machine additions excluding labor capitalization.
There have been no breaches of debt covenants in the period ending December 31, 2016.
Off-balance sheet financing arrangements
As of December 31, 2016, there were no off-balance sheet arrangements, as defined in Item 303(a)(4)(ii) of Regulation S-K.
Contractual obligations
As of December 31, 2016, the Company's contractual obligations were as follows:

Contractual Obligations (in
thousands)
Operating Activities
Interest on long-term debt
Financing activities
Senior bank debt – principal repayment
Senior bank debt – compounded PIK debt interest
Finance lease payments
Interest on non-utilization fees

Less
than
1
Year

Total
$

30,763

$

9,552

89,712
33,377
293
1,203

182
459
30

1-3
years
$

21,211
89,712
33,377
109
744

More
than
5
years

3-5
years
$

2
-

$

-

Critical Accounting Policies
The preparation of our unaudited condensed consolidated financial statements in conformity with accounting principles generally accepted in the United
States (“GAAP”) requires management to exercise its judgment. We exercise considerable judgment with respect to establishing sound accounting policies
and in making estimates and assumptions that affect the reported amounts of our assets and liabilities, our recognition of revenues and expenses, and our
disclosure of commitments and contingencies at the date of the financial statements. On an on-going basis, we evaluate our estimates and judgments. We base
our estimates and judgments on a variety of factors, including our historical experience, knowledge of our business and industry and current and expected
economic conditions, that are believed to be reasonable under the circumstances, the results of which form the basis for making judgments about the carrying
values of assets and liabilities that are not readily apparent from other sources. We periodically re-evaluate our estimates and assumptions with respect to
these judgments and modify our approach when circumstances indicate that modifications are necessary. While we believe that the factors we evaluate
provide us with a meaningful basis for establishing and applying sound accounting policies, we cannot guarantee that the results will always be accurate.
Since the determination of these estimates requires the exercise of judgment, actual results could differ from such estimates.
Please refer to our Current Report on Form 8-K filed with the SEC on December 30, 2016, for a discussion of our critical accounting policies. During the three
months ended December 31, 2016, there were no material changes to these policies.
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Our principal market risks are our exposure to changes in interest rates and foreign currency exchange rates.
Interest Rate Risk
We have credit facilities that are subject to the risk of higher interest charges associated with increases in interest rates. As of December 31, 2016, we had
£72.5 million ($89.7 million) of senior bank debt and £9.6 million ($11.8 million) of capitalized PIK debt interest that is subject to a floating interest rate
charge that can vary with the LIBOR rate if this rate increases over a level of 3%. Due to the current rates of LIBOR, if floating interest rates increased by 1%,
there would be no impact on the interest expense. If the floating interest rates increased by 5%, the additional interest charge would be approximately $0.6
million.
Foreign Currency Exchange Rate Risk
Our operations are conducted in various countries around the world and we receive revenue and pay expenses from these operations in a number of different
currencies. As such, our earnings are subject to movements in foreign currency exchange rates when transactions are denominated in (i) currencies other than
GBP, which is our functional currency, or (ii) the functional currency of our subsidiaries, which is not necessarily GBP. Excluding intercompany balances,
our Euro functional currency net assets total approximately $4.3 million and our US Dollar functional currency net liabilities total approximately $2.8
million. We use a sensitivity analysis model to measure the impact of a 10% adverse movement of foreign currency exchange rates against the US Dollar. A
hypothetical 10% adverse change in the value of the Euro and the US Dollar relative to GBP as of December 31, 2016 would result in translation adjustments
of approximately $0.5 million and $0.3 million, respectively, recorded in other comprehensive loss.
Included within our trading results are earnings outside of our functional currency. Retained earnings earned in Euros and in US Dollars in the three months
ended December 31, 2016 were $1.4 million and $1.6 million respectively. A hypothetical 10% adverse change in the value of the Euro and the US Dollar
relative to GBP as of December 31, 2016 would result in translation adjustments of approximately $0.1 million and $0.1 million, respectively, recorded in
trading operations.
The majority of the group’s trading is in GBP, the functional currency, although the reporting currency of the group is the US Dollar. As such, changes in the
GBP:USD exchange rate have an effect on the group’s results. A 10% weakening of GBP against the US Dollar would change the trading operational results
by approximately $2.3 million and would result in translation adjustments of approximately $10.0 million, recorded in other comprehensive loss.
ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures
Under the supervision and with the participation of our management, including our Chief Executive Officer and our Chief Financial Officer (together, the
“Certifying Officers”), we carried out an evaluation of the effectiveness of the design and operation of our disclosure controls and procedures as defined in
Rules 13a-15(e) and 15d-15(e) under the Exchange Act. Based on the foregoing, our Certifying Officers concluded that our disclosure controls and
procedures were not effective as of December 31, 2016, the end of the period covered by this Report.
Disclosure controls and procedures are controls and other procedures designed to ensure that information required to be disclosed in our reports filed or
submitted under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms. Disclosure
controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed in our reports filed
or submitted under the Exchange Act is accumulated and communicated to management, including our Certifying Officers, or persons performing similar
functions, as appropriate, to allow timely decisions regarding required disclosure.
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Changes in Internal Control over Financial Reporting
There were changes in our internal control over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act) during the
most recent fiscal quarter that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting. The
Company has implemented additional controls to remediate material weakness associated with the Company’s lack of sufficient qualified personnel with the
relative US GAAP knowledge to review conclusions reached regarding the accounting for complex transactions and related analyses to record amounts
resulting from such transactions in financial records.
Remediation of a Material Weakness in Internal Control over US GAAP Knowledge
In conjunction with our auditors over the past 12 months, KPMG LLP and Marcum LLP, we identified a weakness on a lack of internal knowledge relative to
US GAAP within the finance team of Inspired. While this was not indicative of wider controls limitations around accounting knowledge, given Inspired has
been a private UK company for a number of years and therefore has not needed US GAAP knowledge previously, we have looked to remedy the weakness as a
matter of urgency.
We recognize the importance of the control environment, as it sets the overall tone for the organization and is the foundation for all other components of
internal control. Consequently, we designed and implemented remediation measures to address the material weakness and enhance our internal control over
US GAAP knowledge within the team. The following actions, which we believe will eventually remediate the material weakness, were completed as of the
date of this filing:
●
●
●
●
●

We have engaged a third party CPA to assist with the production of consolidated US accounts and to be the initial point of contact for technical
queries
Key finance team members have received specific, external training on US GAAP and the differences to UK GAAP and IFRS (being the accounting
standard team members were previously qualified in)
Senior finance team members have attended external training courses on SEC reporting
Any more unusual transactions are highlighted early on in the process of recording the transaction and the initial Company conclusion explicitly
discussed with external parties
Having been through a detailed US GAAP conversion as part of the Hydra transaction, as well as through US GAAS and PCAOB audits across four
years of trading, there is a natural increase in knowledge of US GAAP across the finance team

We are committed to a strong internal control environment and will continue to review the effectiveness of our internal controls and may determine
additional measures are also necessary.
PART II - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
From time to time, we may become involved in various lawsuits and legal proceedings which arise in the ordinary course of business. However, litigation is
subject to inherent uncertainties, and an adverse result in these or other matters may arise from time to time that may harm business.
We are currently not aware of any pending legal proceedings to which we are a party or of which any of our property is the subject, nor are we aware of any
such proceedings that are contemplated by any governmental authority, except one claim from the Performing Rights Society is ongoing and relates to the
alleged infringement of copyrighted material of the Performing Rights Society’s members in certain games on Fixed Odds Betting Terminals in UK Licensed
Betting Offices. The UK bookmaker defendants (who have formed a joint defense group with the Company and Scientific Games Corporation) filed a defense
to the claim (for approximately £7M) raised in the High Court in London by the Performing Rights Society on December 22, 2015. The parties agreed to
undertake a process of mediation in September 2016. The Company is unable to determine the outcome of the claim and will defend it vigorously.
Notwithstanding this, the Company has made a provision in the period ending July 2, 2016 of $0.3 million, which management believes to be adequate to
cover the total net exposure to the Company with respect to this matter, including professional fees.
ITEM 1A. RISK FACTORS
RISK FACTORS RELATING TO OUR BUSINESS AND INDUSTRY
We operate in highly competitive industries and our success depends on our ability to effectively compete with numerous worldwide businesses.
We face competition from a number of worldwide businesses, some of which have substantially greater financial resources and operating scale than we do.
Such competition could impact our ability to win new contracts and renew existing contracts. We continue to operate in a period of intense price-based
competition in some key markets, which could affect the profitability of the contracts we do win.
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Moreover, our businesses in certain markets also face competition from suppliers or operators who offer products for internet gaming in illegal, unregulated or
lightly regulated markets, but are still permitted to supply products in certain regulated markets. As we generally operate only with regulated products in
regulated markets, these competitors often have substantially greater financial resources which could impact our ability to win new contracts and renew
existing contracts that can affect our future profitability.
Our business is subject to evolving technology.
The markets for all of our products and services are affected by changing technology, new regulations and evolving industry standards. Our ability to
anticipate or respond to such changes and to develop and introduce new and enhanced products and services on a timely basis will be a significant factor in
our ability to expand, remain competitive, attract new customers and retain existing contracts.
There can be no assurance that we will achieve the necessary technological advances, have the financial resources, introduce new products or services on a
timely basis or otherwise have the ability to compete effectively in the markets we serve.
We are heavily dependent on our ability to renew our long-term contracts with our customers and we could lose substantial revenue if we are unable to
renew certain of these contracts.
Generally, our Virtual Sports contracts are for initial terms of three to five years, with renewals at the customer’s option. SBG terminal contracts typically are
for terms of four to six years, but certain customers have options for early termination under certain circumstances and there may be competitive pressure to
renew or upgrade terminals during the life of these contracts. This can adversely affect revenues and / or return on capital and leave us with surplus terminals.
Certain key contracts in the United Kingdom and Italy are subject to renewal or early termination options during the next two years.
There can be no assurance that our current contracts will be extended or that we will be awarded new contracts as a result of competitive bidding processes in
the future. The termination, expiration or failure to renew one or more of our contracts could cause us to lose substantial revenue.
Changes in applicable gambling regulations or taxation regimes may affect the revenues or profits generated by the contracts which we enter into with our
customers. Many of the contracts which we have with our customers are on revenue-sharing terms, and therefore changes which adversely affect our customers
may also adversely affect us. In addition, such changes may cause our customers to seek to renegotiate our contracts or may alter the terms on which such
customers are prepared to renew their contracts.
We rely on a relatively small number of customers for a significant portion of our sales, and the loss of or material reduction in sales to any of our top
customers could have a material adverse effect on our business, results of operations, financial condition and cash flows.
During the period ended December 31, 2016, there were two customers that represented at least 10% of our revenues, accounting for 30% and 11% of the
Company’s revenues respectively. We expect that these customers will continue to represent a significant portion of our net sales in the future. A decision by
any of our top customers to significantly decrease the volume of products purchased from us could substantially reduce revenues and may have a material
adverse effect on our business, results of operations, financial condition and cash flows.
We are dependent on our relationships with key suppliers to obtain equipment and other supplies for our business on acceptable terms.
We have achieved significant cost savings through our centralization of equipment and non-equipment purchases. However, as a result, we depend on and are
exposed to the credit risk of a group of key suppliers. While we make every effort to evaluate our counterparties prior to entering into long-term and other
significant procurement contracts, we cannot predict the impact on our suppliers of the current economic environment and other developments in their
respective businesses. Insolvency, financial difficulties or other factors may result in our suppliers not being able to fulfill the terms of their agreements with
us. Further, such factors may render suppliers unwilling to extend contracts that provide favorable terms to us, or may force them to seek to renegotiate
existing contracts with us. Although we believe we have alternative sources of supply for the equipment and other supplies used in our business, termination
of our relationship with any of our key suppliers could have a material adverse effect on our business, financial condition or results of operations in the
unlikely event that we were unable to obtain adequate equipment or supplies from other sources in a timely manner or at all.
Our ability to bid on new contracts is dependent upon our ability to fund any required up-front capital expenditures through our cash from operations,
incurrence of indebtedness or raising additional equity capital.
Our SBG terminal contracts in the United Kingdom and Italy often require significant up-front capital expenditures for terminal assembly, software
customization and implementation, systems and equipment installation and telecommunications configuration. Historically, we have funded these up-front
costs through cash flows generated from operations, available cash on hand and borrowings under our credit facilities. Our ability to continue to procure new
contracts will depend on, among other things, our liquidity levels at the time or our ability to obtain additional debt or equity funding at commercially
acceptable terms to finance the initial up-front costs. If we do not have adequate liquidity or are unable to obtain other funding for these up-front costs on
favorable terms or at all, we may not be able to bid on certain contracts, which could restrict our ability to grow and have a material adverse effect on our
ability to retain existing contracts and therefore on future profitability.
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Our business depends on the protection of our intellectual property and proprietary information.
We believe that our success depends, in part, on protecting our intellectual property in the United Kingdom and in other countries. Our intellectual property
includes certain patents and trademarks relating to our systems, as well as proprietary or confidential information that is not subject to patent or similar
protection. Our intellectual property protects the integrity of our games, systems, products and services, which is a core value of the industries in which we
operate. Competitors may independently develop similar or superior products, software, systems or business models. In cases where our intellectual property
is not protected by an enforceable patent, or other intellectual property protection, such independent development may result in a significant diminution in
the value of its intellectual property.
There can be no assurance that we will be able to protect our intellectual property. We enter into confidentiality or license agreements with our employees,
vendors, consultants and, to the extent legally permissible, our customers, and generally controls access to, and the distribution of, our game designs, systems
and other software documentation and other proprietary information, as well as the designs, systems and other software documentation and other information
we license from others. Despite our effort to protect these proprietary rights, unauthorized parties may try to copy our gaming products, business models or
systems, use certain of our confidential information to develop competing products, or develop independently or otherwise obtain and use our gaming
products or technology, any of which could have a material adverse effect on our business. Policing unauthorized use of our technology is difficult and
expensive, particularly because of the global nature of our operations. The laws of other countries may not adequately protect our intellectual property.
There can be no assurance that our business activities, games, products and systems will not infringe upon the proprietary rights of others, or that other parties
will not assert infringement claims against it. Any such claim and any resulting litigation, should it occur, could subject us to significant liability for
damages and could result in invalidation of our proprietary rights, distract management, and/or require it to enter into costly and burdensome royalty and
licensing agreements. Such royalty and licensing agreements, if required, may not be available on terms acceptable to us, or may not be available at all. In the
future, we may also need to file lawsuits to defend the validity of our intellectual property rights and trade secrets, or to determine the validity and scope of
the proprietary rights of others. Such litigation, whether successful or unsuccessful, could result in substantial costs and diversion of resources.
We also rely on certain products and technologies that we license from third parties. There can be no assurance that these third-party licenses, or the support
for such licenses, will continue to be available to us on commercially reasonable terms.
Our business competes on the basis of the stability, security and integrity of our software, networks, systems, games and products.
We believe that our success depends, in part, on providing secure products and systems to our vendors and customers with high levels of uptime, quality and
availability. Attempts to penetrate security measures may come from various combinations of customers, retailers, vendors, players, employees and others.
Our ability to monitor and ensure quality of our products is periodically reviewed and enhanced. There can be no assurance that our business might not be
affected by a security breach, virus, Denial of Service attack, or technical error, failure or lapse which could have a material adverse impact on our business.
Additionally, we maintain a large number of games and terminals and jackpot systems, which rely on algorithms and software designed to pay out winnings
to players at certain ratios. Our systems, testing and processes to monitor and ensure the payout of games are periodically reviewed and enhanced, and are
additionally reviewed and tested by third-party expert test houses. There can be no assurance that our business might not be affected by a malicious or
unintentional breach or technical error, failure or lapse which could have a material adverse impact on payout ratios which would consequently have a
material adverse effect on our business in the form of lost revenues or penalty payments to players or customers. Gaming regulators may take enforcement
action against us (including the imposition of significant fines) where the payout ratios fall below the ratios advertised to customers, or our software,
networks, systems, games and/or products otherwise suffer from technical error, failure or lapse.
Our industry may be subject to strict government regulations that could limit our existing operations and have a negative impact on our ability to
grow.
In certain jurisdictions, forms of wagering, betting and lottery may be expressly authorized and governed by law and in other jurisdictions forms of wagering,
betting and lottery may be expressly prohibited by law. If expressly authorized, such activities are typically subject to extensive and evolving governmental
regulation. Gaming regulatory requirements vary from jurisdiction to jurisdiction. Therefore, we are subject to a wide range of complex gaming laws, rules
and regulations in the jurisdictions in which we are licensed or may seek to be licensed. Most jurisdictions require that we are licensed and/or authorized, or
that our key personnel and certain of our security holders are found to be suitable or are licensed, and that our products are reviewed, tested and certified or
approved before placement. If a license, approval, certification or finding of suitability is required by a regulatory or national authority and we fail to seek or
do not receive the necessary approval, license, certification or finding of suitability, then we may be prohibited from distributing our products for use in the
respective jurisdiction. Additionally, such prohibition could trigger reviews of our Company by regulatory bodies in other jurisdictions.
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The regulatory environment in any particular jurisdiction may change in the future, and any such change could have a material adverse effect on our results
of operations or business in general. Moreover, there can be no assurance that the operation of Server Based Gaming terminals, Video Lottery Terminals,
Virtual Sports Betting, Gaming or Lottery, Internet or Mobile gaming, betting, lottery or other forms of wagering systems will be approved, certified or found
suitable by additional jurisdictions or that those jurisdictions in which these activities are currently permitted will continue to permit such activities in their
existing forms or at all. While we believe that we have the means to continue to develop procedures and policies designed to comply with and monitor the
requirements of evolving laws, there can be no assurance that law enforcement agencies, governmental agencies or gaming regulatory authorities, whether in
existing or new jurisdictions will not seek to restrict our business or otherwise institute enforcement proceedings or other legal claims against the Company.
Moreover, in addition to the risk of such enforcement actions or claims, we are also at risk from loss of business reputation in the event of any potential legal
or regulatory investigation whether or not we are ultimately accused of or found to have committed any violations.
We supply certain of our products to operators who operate gaming websites. Some of those operators may take bets from customers in markets where no
gaming laws or regulations exist and where the provision of online gaming is effectively unregulated. Whilst the Company seeks to ensure its customers only
take best in markets where online gaming is legal, if any of those operators is subjected to investigatory or enforcement action by local regulatory or police
authorities that may result in the operator withdrawing from such market which may adversely affect such operator’s revenues. The Company may itself be
subject to investigatory or enforcement action (if and to the extent that local laws or other jurisdictions in which the Company operates imposes liability on
suppliers for the activities of the customers that they supply or for receiving funds that are deemed to be illegal because of such activities). We seek to protect
ourselves against any such liability for the activities of the operators that we supply, including contractually requiring those operators not to operate in
certain territories and only supplying operators who we have reviewed to determine whether they uphold the requisite standards of regulatory and legal
compliance. Nonetheless, there is a risk that we may fail to undertake sufficient due diligence or become subject to investigatory or enforcement action
should we or any of our customers be accused of breaching any regulations or laws. Such action may adversely impact the time of our management, and
impact our standing with its own gaming regulators.
We may be required to obtain and maintain licenses from various state and local jurisdictions in order to operate certain aspects of our business and may be
subject to extensive background investigations and suitability standards. We may also become subject to regulation in any other jurisdiction where our
customers are permitted to operate in the future. There can be no assurance that we will be able to obtain new licenses or renew any of our existing licenses,
and the loss, denial or non-renewal of any of our licenses could have a material adverse effect on our business. Generally, regulatory authorities have broad
discretion when granting, renewing or revoking approvals and licenses. Our failure, or the failure of any of our key personnel, systems or machines, in
obtaining or retaining a required license or approval in one jurisdiction could negatively impact our ability (or the ability of any of our key personnel,
systems or gaming machines) to obtain or retain required licenses and approvals in other jurisdictions. The failure to obtain or retain a required license or
approval in any jurisdiction would decrease the geographic area where we may operate and generate revenues, decrease our share in the gaming marketplace
and put us at a disadvantage compared with our competitors.
Some jurisdictions also require extensive personal and financial disclosure and background checks from persons and entities beneficially owning a specified
percentage (typically 5% or more) of equity securities of licensed or regulated businesses. The failure of beneficial owners of our common stock to submit to
such background checks and provide required disclosure could jeopardize our business. In light of these regulations and the potential impact on our
business, our second restated certificate of incorporation provides for the prohibition of stock ownership by persons or entities who fail to comply with
informational or other regulatory requirements under applicable gaming law, who are found unsuitable to hold our stock by gaming authorities or whose
stock ownership adversely affects our ability to obtain, maintain, renew or qualify for a license, contract, franchise or other regulatory approval from a gaming
authority. The licensing procedures and background investigations of the authorities that regulate our businesses and the proposed amendment may inhibit
potential investors from becoming significant stockholders or inhibit existing stockholders from retaining or increasing their ownership.
We are continually developing and implementing our internal compliance programs in an effort to ensure that we comply with all known legal requirements
imposed in connection with our business activities. The compliance program is run on a day-to-day basis by our Chief Legal Officer with compliance and
technical advice provided by our Compliance Manager and outside experts. There can be no assurance that such steps will prevent the violation of one or
more laws or regulations, or that a violation by us or an employee will not result in the imposition of administrative, civil and even criminal sanctions,
monetary fines or suspension or revocation of one or more of our licenses.
Gaming opponents persist in their efforts to curtail legalized gaming, which, if successful, could limit our existing operations.
Legalized gaming is subject to opposition from gaming opponents, including in the United Kingdom, Italy and other markets where we are active. There can
be no assurance that this opposition will not succeed in preventing the legalization of gaming in jurisdictions where these activities are presently prohibited
or prohibiting or limiting the expansion or continuance of gaming where it is currently permitted, in either case to the detriment of our business, financial
condition, results and prospects.
Our industry is subject to taxation by government and by regulations that set parameters for levels of gaming or wagering duty, tax, stake, prize and
return to player.
In most jurisdictions in which we operate or expect to seek to operate, the level of duty and/or taxation and the stake, prize and return to player of wagering,
betting and lottery games, and the speed at which players can participate in gaming, are defined in government regulations which are subject to change.
Those regulations may also affect the premises in which gaming activities may take place (i.e., by limiting the number of gaming machines which may be
housed in licensed gaming premises, or by restricting the locations in which licensed gaming premises may be situated). Once authorized, such parameters are
subject to extensive and evolving governmental regulation. Moreover, such gaming regulatory requirements vary from jurisdiction to jurisdiction. Therefore,
we are subject to a wide range of complex gaming parameters in the jurisdictions in which we are licensed. If a key parameter is changed, such as the level of
taxation or duty or the maximum stake or prize or return to player of a game, then it may be to the detriment of our business, financial condition, results and
prospects and/or we may be unable to distribute our products profitably for use in the prospective jurisdiction or existing products in which we have invested
may become economically unviable.
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Our inability to complete future acquisitions of gaming and related businesses and integrate those businesses successfully could limit our future growth,
if any.
We expect to pursue expansion and acquisition opportunities in gaming and related businesses and we could face significant challenges in managing and
integrating the expanded or combined operations including acquired assets, operations and personnel. There can be no assurance that acquisition
opportunities will be available on acceptable terms or at all or that we will be able to obtain necessary financing or regulatory approvals to complete
potential acquisitions. Our ability to succeed in implementing our strategy will depend to some degree upon the ability of our management to identify,
complete and successfully integrate commercially viable acquisitions. Acquisition transactions may disrupt our ongoing business and distract management
from other responsibilities. Any future acquisition transactions involving the use of company stock have the potential of dilution to our existing
stockholders and earnings per share.
Our business may be affected by changes in general and local economic and political conditions.
The demand for our services is sensitive to general and local economic conditions over which we have no control, including changes in the levels of
consumer disposable income and geographical exposure to macro-economic trends and taxation. In addition, the economic stability of certain Eurozone
countries where we conduct or intend to conduct business may become affected by sovereign debt crises. Adverse changes in economic conditions may affect
our business generally or may be more prevalent or concentrated in particular markets in which we operate. Any deterioration in economic conditions or the
continuation of uncertain economic conditions could have a material adverse effect on our business, financial condition, results of operations and prospects.
Other economic risks which may adversely impact our performance include high interest rates, inflation and volatile foreign exchange markets.
The performance of our business may also be subject to political risks in certain jurisdictions where we operate, including change of government, political
unrest, war or terrorism.
Our revenues fluctuate due to seasonal, weather and other variations and you should not rely upon its periodic operating results as indications of future
performance.
Our revenues are subject to seasonal and other variations. Wagering equipment sales and software license revenues usually reflect a limited number of large
transactions, which may not recur on an annual basis. Consequently, revenues and operating results can vary substantially from period to period as a result of
the timing of revenue recognition for major equipment sales and software license revenue. In addition, revenues may vary depending on the season and
timing of contract awards, changes in customer budgets and general economic conditions. Revenues may also vary based on adverse sequences of payouts of
prizes, unusual jackpot wins, and other variations in game margin.
Our business could also be impacted by natural or man-made disasters such as floods, storms or terrorist attacks. We have taken steps to have disaster recovery
plans in place but there can be no assurance that such an event would not have a significant adverse impact on our business.
We are dependent on our suppliers and contract manufacturers, and any failure of these parties to meet its performance and quality standards or
requirements or unexpected price raises could cause us to incur additional costs or lose customers.
We are dependent on a select group of suppliers and manufacturers. In addition, our business has signed a number of significant contracts whose performance
depends on third party suppliers delivering equipment on schedule for us to meet its contract commitments. Failure of the suppliers to meet their delivery
commitments could result in us being in breach of and subsequently losing those contracts, which loss could have a material adverse effect on our revenue.
We have operations in a variety of countries, which subjects us to additional risks.
Our business in foreign markets subject us to risks customarily associated with such operations, including:
·
·
·
·
·

foreign withholding taxes on our subsidiaries’ earnings that could reduce cash flow available to meet our required debt service and its other
obligations;
the complexity of foreign laws, regulations and markets;
the impact of foreign labor laws and disputes;
other economic, tax and regulatory policies of local governments; and
the ability to attract and retain key personnel in foreign jurisdictions.
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Our consolidated financial results are, and our consolidated financial results following the Merger will be, significantly affected by foreign currency
exchange rate fluctuations. Foreign currency exchange rate exposures arise from current transactions and anticipated transactions denominated in currencies
other than GBP or, following the Merger, US Dollars, and from the translation of foreign currency balance sheet accounts into GBP-denominated or US
Dollar-denominated balance sheet accounts. Exposure to currency exchange rate fluctuations exists and will continue because a significant portion of our
revenues are denominated in currencies other than the US Dollar, particularly GBP and the Euro. Exchange rate fluctuations have in the past adversely
affected operating results and cash flows and may continue to adversely affect results of operations and cash flows and the value of assets.
There can be no assurance that we will be able to operate successfully in any foreign market.
Our business is capital intensive and the retention of customers may be influenced by our ability to deploy additional capital.
Customers of our server based gaming products frequently request us to incur capital expenditures to provide gaming terminals to support their land-based
operations. While we seek to obtain what we believe to be satisfactory rates of return on such investments, these capital expenditures can be meaningful and
may be concentrated within short periods of time. To the extent that we have insufficient access to capital and/or liquidity at the time that a customer, or
prospective customer, makes such a request, we may be at a competitive disadvantage in retaining or attracting such customer. Such a circumstance could
have a material adverse effect on our business, financial condition, results of operations or prospects.
We may be adversely affected by disruptions in our transaction gaming and lottery systems, as well as internal enterprise and information technology
systems.
Our operations are dependent upon our transactional gaming, lottery and information technology systems. We rely upon such systems to manage customer
systems on a timely basis, to coordinate our sales and installation activities across all of our locations and to manage invoicing. A substantial disruption in
our transactional gaming, lottery and information technology systems for any prolonged time period (arising from, for example, system capacity limits from
unexpected increases in our volume of business, outages, computer viruses, unauthorized access or delays in its service) could result in delays in serving our
customers, which could adversely affect our reputation and customer relationships. Our systems might be damaged or interrupted by natural or man-made
events or by computer viruses, physical or electronic break-ins, or similar disruptions affecting the Internet and our disaster recovery plan may be ineffective
at mitigating the effects of these risks. Such delays, problems or costs could have a material adverse effect on our financial condition, results of operations
and cash flows.
We may be subject to claims arising from the operations of our various businesses for periods prior to the dates we acquired them.
Since 2010 and prior to the Merger, we consummated two acquisitions. We may be subject to claims or liabilities arising from the ownership or operation of
acquired businesses for the periods prior to our acquisition of them, including environmental, employee-related and other liabilities and claims not covered
by insurance. These claims or liabilities could be significant. Our ability to seek indemnification from the former owners of our acquired businesses for these
claims or liabilities may be limited by various factors, including the specific time, monetary or other limitations contained in the respective acquisition
agreements and the financial ability of the former owners to satisfy their indemnification claims. In addition, insurance companies may be unwilling to cover
claims that have arisen from acquired businesses or locations, or claims may exceed the coverage limits that our acquired businesses had in effect prior to the
date of acquisition. If we are unable to successfully obtain insurance coverage of third-party claims or enforce our indemnification rights against the former
owners, or if the former owners are unable to satisfy their obligations for any reason, including because of their current financial position, we could be held
liable for the costs or obligations associated with such claims or liabilities, which could adversely affect our financial condition and results of operations.
Our success depends on our key personnel.
Our business results depend largely upon the continued contributions of our chief executive officer and other members of our management team, as well as
certain key technical specialists, game designers, operational experts and other developers and operators of key intellectual property and processes. If we lose
the services of one or more members of our management team or key employees, our business, financial condition and results of operations, as well as the
market price of our securities, could be adversely affected.
The long-term performance of our businesses relies on our ability to attract, develop and retain talented personnel and our labor force while
controlling our labor costs.
To be successful, we must attract, develop and retain highly qualified and talented personnel who have the experience, knowledge and expertise to
successfully implement our key business strategies. We also must attract, develop and retain our labor force while maintaining labor costs. We compete for
employees, including sales people, regional management, executive officers and others, with a broad range of employers in many different industries,
including large multinational firms, and we invest significant resources in recruiting, developing, motivating and retaining them. The failure to attract and
retain key employees, or to develop effective succession planning to assure smooth transitions of those employees and the knowledge, customer relationships
and expertise they possess, could negatively affect our competitive position and our operating results. Further, if we are unable to cost-effectively recruit,
train and retain sufficient skilled personnel, we may not be able to adequately satisfy increased demand for our products and services, which could impact our
operating results.
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The obligations associated with being a public company will require significant resources and management attention.
We currently face legal, accounting, administrative and other costs and expenses applicable to a U.S. public company that Inspired did not incur as a private
company, particularly when we no longer qualify as an emerging growth company. In addition, Inspired has been a private company with limited accounting
personnel and other related resources and will need to add personnel in areas such as accounting, financial reporting, investor relations and legal in
connection with our operations as a public company. We expect to incur incremental costs related to operating as a public company of approximately $2.0
million annually, although there can be no assurance that these costs will not be higher, particularly when we no longer qualify as an emerging growth
company. Our combined company will be subject to the reporting requirements of the Exchange Act, which requires us to file annual, quarterly and current
reports with respect to our business and financial condition and proxy and other information statements, and the rules and regulations implemented by the
SEC, the Sarbanes-Oxley Act of 2002, the Dodd-Frank Act, the Public Company Accounting Oversight Board and the NASDAQ, each of which imposes
additional reporting and other obligations on public companies. Our senior management may not be able to implement programs and policies in an effective
and timely manner that adequately respond to such increased legal, regulatory compliance and reporting requirements, including establishing and
maintaining internal controls over financial reporting. Our compliance with existing and evolving regulatory requirements will result in increased
administrative expenses and a diversion of management’s time and attention from revenue-generating activities to compliance activities, which could have a
material adverse effect on our business, financial condition, results of operations and cash flows.
We depend upon a limited number of customers in any given period to generate a substantial portion of our revenue, the loss of any of which may
adversely affect our business or results of operations.
Certain key customers, including certain United Kingdom and Italian SBG Terminal customers and certain Virtual Sports customers make a significant
contribution to our revenues and profitability. Our top ten customers generated 69% of total revenues and 81% of recurring revenues in our most recently
ended fiscal year. The loss of any of these customers, whether through contract expiry and non-renewal, exercise of change of control rights, breach of
contract or other adverse factors may materially adversely affect revenues and/or return on capital and leave us with surplus terminal and or software assets. If
any of these customers’ experience reduced sales or revenue, such reduction may materially impact any revenue-share arrangements we have with those
customers.
Restrictions in our existing credit agreement, or any other indebtedness we may incur in the future, could adversely affect our business, financial
condition, results of operations, and our ability to make distributions to stockholders and the value of our common stock.
Our existing credit agreement, or any future credit facility or other indebtedness it enters into, may limit its, or our, ability to, among other things:
·
·
·
·
·
·
·
·

incur or guarantee additional debt;
make distributions or dividends on or redeem or repurchase shares of common stock;
make certain investments and acquisitions;
make capital expenditures;
incur certain liens or permit them to exist;
enter into certain types of transactions with affiliates;
acquire, merge or consolidate with another company; and
transfer, sell or otherwise dispose of all or substantially all of our assets.

The provisions of our existing credit agreement or other debt instruments may affect our ability to obtain future financing and pursue attractive business
opportunities and our flexibility in planning for, and reacting to, changes in business conditions. In addition, a failure to comply with the provisions of our
credit agreement, any future credit facility or other debt instruments could result in a default or an event of default that could enable our lenders or other debt
holders to declare the outstanding principal of that debt, together with accrued and unpaid interest, to be immediately due and payable. If the payment of our
debt is accelerated, its assets may be insufficient to repay such debt in full, and we or you could experience a partial or total loss of our investment.
We may have future capital needs and may not be able to obtain additional financing on acceptable terms.
Economic and credit market conditions, the performance of the gaming industry, and our financial performance, as well as other factors, may constrain our
financing abilities. Our ability to secure additional financing, if available, and to satisfy our financial obligations under indebtedness outstanding from time
to time will depend upon our future operating performance, the availability of credit, economic conditions and financial, business and other factors, many of
which are beyond our control.
We may be unable to identify sufficient new products and product lines and integrate them into our existing business, which may impact our ability to
compete; our expansion into new markets may present competitive and regulatory challenges that differ from current ones.
Our business depends in part on our ability to identify future products and product lines that complement existing products and product lines and that
respond to our customers’ needs. We may not be able to compete effectively unless our product selection keeps up with trends in the markets in which it
competes or trends in new products. In addition, our ability to integrate new products and product lines into our existing business could affect our ability to
compete. Furthermore, the success of new products and product lines will depend on market demand and there is a risk that new products and product lines
will not deliver expected results, which could negatively impact our future sales and results of operations. Our expansion into new markets may present
competitive, distribution and regulatory challenges that differ from current ones. We may be less familiar with new product categories and may face different
or additional risks, as well as increased or unexpected costs, compared to existing operations.
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RISK FACTORS RELATING TO OUR STATUS AS A PUBLIC COMPANY
We may not be able to timely and effectively implement controls and procedures required by Section 404 of the Sarbanes-Oxley Act of 2002 that are
now applicable to us subsequent to the Merger.
Prior to the Merger, we were not subject to Section 404 of the Sarbanes-Oxley Act of 2002. However, following the Merger, we are required to provide
management’s attestation on internal controls commencing with our annual report for the year ending September 30, 2017. The standards required for a
public company under Section 404 of the Sarbanes-Oxley Act of 2002 are significantly more stringent than those previously required of Inspired as a
privately held company. Management may not be able to effectively and timely implement controls and procedures that adequately respond to the regulatory
compliance and reporting requirements that are now applicable to us subsequent to the Merger. If we are not able to implement the additional requirements of
Section 404 in a timely manner or with adequate compliance, we may not be able to assess whether our internal controls over financial reporting are effective,
which may subject us to adverse regulatory consequences and could harm investor confidence and the market price of our common stock.
Certain material weaknesses in our internal control over financial reporting were identified in connection with the audits of the consolidated financial
statements of Inspired presented in accordance with US GAAP as of the periods ended September 24, 2016, September 26, 2015 and September 27, 2014.
Material weaknesses in our internal control over financial reporting could result in a failure to prevent, or to detect or correct on a timely basis,
material misstatements in the financial statements of our Company, and could have a material adverse effect on the price of our common stock.
We enter into transactions that are complex and whose accounting treatment under US GAAP requires extensive knowledge of US GAAP and financial
reporting disclosure requirements. In connection with the audits of the consolidated financial statements of Inspired in accordance with US GAAP,
adjustments to the Inspired accounts and the disclosures in the notes to the financial statements were identified and proposed, and recorded by Inspired,
which were necessary in order for the Inspired financial statements to be in conformity with US GAAP. Inspired had not previously had the occasion to
prepare its financial statements in accordance with US GAAP. The identification, in connection with the recent US GAAP audit process, of certain
adjustments required in order to present those financial statements in accordance with US GAAP suggested less complete internal technical knowledge of US
GAAP which was characterized as a material weakness in internal control over financial reporting from a US GAAP perspective. We retained a person with the
requisite technical accounting knowledge of US GAAP in order to address the identified material weaknesses and assist in compliance with US GAAP on an
ongoing basis. However, no assurance can be given that internal control will be sufficient to prevent potential material weaknesses from occurring in future
periods. If additional material weaknesses are discovered in the future, we may fail to meet our future reporting obligations in a timely and reliable manner
and our financial statements may contain material misstatements. Any such failure could also adversely affect the results of our periodic management
evaluations and annual auditor attestation reports regarding the effectiveness of our internal control over financial reporting. Further, it could cause our
investors to have less confidence in the financial information we report, which could adversely affect the price of our common stock.
We may be required to recognize impairment charges related to goodwill, identified intangible assets and property and equipment or to take writedowns or write-offs, restructuring or other charges that could have a significant negative effect on our financial condition, results of operations and
stock price, which could have an adverse effect on your investment.
We are required to test goodwill and any other intangible asset with an indefinite life for possible impairment on the same date each year and on an interim
basis if there are indicators of a possible impairment. We are also required to evaluate amortizable intangible assets and property and equipment for
impairment if there are indicators of a possible impairment. There is significant judgment required in the analysis of a potential impairment of goodwill,
identified intangible assets and property and equipment. If, as a result of a general economic slowdown, deterioration in one or more of the markets in which
we operate or impairment in our financial performance and/or future outlook, the estimated fair value of our long-lived assets decreases, we may determine
that one or more of our long-lived assets is impaired. An impairment charge would be determined based on the estimated fair value of the assets and any such
impairment charge could have a material adverse effect on our financial condition and results of operations.
Even though these charges may be non-cash items and would not have an immediate impact on our liquidity, the fact that we report charges of this nature
could contribute to negative market perceptions about the Company or our securities. In addition, charges of this nature may cause us to be unable to obtain
future financing on favorable terms or at all.
We may be unable to obtain Debt Financing if necessary to fund our operations and growth.
We may require additional financing to fund our operations and growth. The failure to secure additional financing could have a material adverse effect on our
continued development or growth. None of our officers, directors or stockholders is required to provide any financing to us.
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There is no guarantee that the public warrants will ever be in the money, and they may expire worthless and the terms of our warrants may be
amended.
The exercise price for our public warrants is $5.75 per one-half of one share ($11.50 per whole share), subject to adjustment. Warrants may be exercised only
for a whole number of shares of our common stock. No fractional shares will be issued upon exercise of the warrants. There is no guarantee that the public
warrants will ever be in the money prior to their expiration and they may expire worthless.
In addition, the warrant agreement between Continental Stock Transfer & Trust Company, as warrant agent, and us provides that the terms of the warrants may
be amended without the consent of any holder to cure any ambiguity or correct any defective provision, but requires the approval by the holders of at least
65% of the then outstanding public warrants to make any change that adversely affects the interests of the registered holders. Accordingly, we may amend the
terms of the warrants in a manner adverse to a holder if holders of at least 65% of the then outstanding public warrants approve of such amendment. Examples
of such amendments could be amendments to, among other things, increase the exercise price of the warrants, shorten the exercise period or decrease the
number of shares of our common stock purchasable upon exercise of a warrant.
Concentration of ownership of the Company may have the effect of delaying or preventing a change in control.
Our largest stockholder holds approximately 49% of the Company and has the ability to strongly influence the outcome of corporate actions of the Company
requiring stockholder approval. This concentration of ownership may have the effect of delaying or preventing a change in control and might adversely
affect the market price of our common stock.
Our ability to successfully operate our business is largely dependent upon the efforts of certain key personnel. The loss of such key personnel could
negatively impact the operations and profitability of our business.
Our ability to successfully operate our business is dependent upon the efforts of certain key personnel. Although we expect all of such key personnel to
remain with our company going forward, it is possible that we will lose some key personnel, the loss of which could negatively impact the operations and
profitability of our business. Furthermore, some of the individuals who were previously employed by Inspired may be unfamiliar with the requirements of
operating a company regulated by the SEC, which could cause us to have to expend time and resources helping them become familiar with such
requirements.
If our results do not meet expectations, a market for our securities may not continue, which would adversely affect the liquidity and price of our
securities.
The price of our securities may fluctuate significantly due to general market and economic conditions. An active trading market for our securities may never
develop or, if developed, it may not be sustained. In addition, the price of our securities can vary due to general economic conditions and forecasts, our
general business condition and the release of our financial reports. Additionally, if our securities are not listed on, or become delisted from, NASDAQ for any
reason, and are quoted on the OTC Bulletin Board, an inter-dealer automated quotation system for equity securities that is not a national securities exchange,
the liquidity and price of our securities may be more limited than if we were quoted or listed on NASDAQ or another national securities exchange. You may
be unable to sell your securities unless a market can be established or sustained.
There can be no assurance that our common stock and warrants will continue to be so listed or, if listed, that we will be able to comply with the
continued listing standards of NASDAQ.
If, at any point, NASDAQ delists our common stock or warrants from trading on its exchange due to our failure to meet NASDAQ’s listing standards, we and
our stockholders could face significant material adverse consequences including:
§
§
§
§

a limited availability of market quotations for our securities;
a determination that our common stock is a “penny stock,” which will require brokers trading in our common stock to adhere to more stringent
rules, possibly resulting in a reduced level of trading activity in the secondary trading market for our common stock;
a limited amount of analyst coverage; and
a decreased ability to issue additional securities or obtain additional financing in the future.

Pursuant to the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”), our independent registered public accounting firm will not be required
to attest to the effectiveness of our internal control over financial reporting pursuant to Section 404 of the Sarbanes-Oxley Act of 2002 for so long as we
are an “emerging growth company.”
Section 404 of the Sarbanes-Oxley Act of 2002 requires annual management assessments of the effectiveness of our internal control over financial reporting,
and generally requires in the same report a report by our independent registered public accounting firm on the effectiveness of our internal control over
financial reporting. The Company will be required to provide management’s attestation on internal controls effectiveness with respect to the year ending
September 30, 2017. However, under the JOBS Act, our independent registered public accounting firm will not be required to attest to the effectiveness of our
internal control over financial reporting pursuant to Section 404 of the Sarbanes-Oxley Act of 2002 until we are no longer an “emerging growth company.”
We could be an “emerging growth company” until the earlier of (1) the last day of the fiscal year (a) following October 29, 2019, the fifth anniversary of our
IPO, (b) in which we have total annual gross revenue of at least $1.0 billion or (c) in which we are deemed to be a large accelerated filer, which means the
market value of our common stock that is held by non-affiliates exceeds $700 million as of the last business day of our prior second fiscal quarter, and (2) the
date on which we have issued more than $1.0 billion in non-convertible debt during the prior three-year period.
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In addition, Section 107 of the JOBS Act also provides that an “emerging growth company” can take advantage of the extended transition period provided in
Section 7(a)(2)(B) of the Securities Act for complying with new or revised accounting standards. An “emerging growth company” can therefore delay the
adoption of certain accounting standards until those standards would otherwise apply to private companies. We have chosen not to “opt out” of such
extended transition period, which means that when a standard is issued or revised and it has different application dates for public or private companies, we, as
an emerging growth company, can adopt the new or revised standard at the time private companies adopt the new or revised standard. This may make
comparison of our financial statements with another public company which is neither an emerging growth company nor an emerging growth company which
has opted out of using the extended transition period difficult or impossible because of the potential differences in accounting standards used.
If the results of operations do not meet the expectations of investors, stockholders or financial analysts, the market price of our securities may decline.
If our results do not meet the expectations of investors or securities analysts, the market price of our securities may decline. In addition, fluctuations in the
price of our securities could contribute to the loss of all or part of your investment. Any of the factors listed below could have a material adverse effect on
your investment in our securities and our securities may trade at prices significantly below the price you paid for them. In such circumstances, the trading
price of our securities may not recover and may experience a further decline.
Factors affecting the trading price of the Company’s securities may include:
§
§
§
§
§
§
§
§
§
§
§
§

market conditions affecting the gaming industry;
quarterly variations in our results of operations;
changes in government regulations;
the announcement of acquisitions by us or our competitors;
changes in general economic and political conditions;
volatility in the financial markets;
results of our operations and the operations of others in our industry;
changes in interest rates;
threatened or actual litigation and government investigations;
the addition or departure of key personnel;
actions taken by our stockholders, including the sale or disposition of their shares of our common stock; and
differences between our actual financial and operating results and those expected by investors and analysts and changes in
analysts’ recommendations or projections.

Broad market and industry factors may materially harm the market price of our securities irrespective of our operating performance. The stock market in
general, and NASDAQ in particular, have experienced price and volume fluctuations that have often been unrelated or disproportionate to the operating
performance of the particular companies affected. The trading prices and valuations of these stocks, and of our securities, may not be predictable. A loss of
investor confidence in the market for retail stocks or the stocks of other companies which investors perceive to be similar to the Company could depress our
stock price regardless of our business, prospects, financial conditions or results of operations. A decline in the market price of our securities also could
adversely affect our ability to issue additional securities and our ability to obtain additional financing in the future.
Our business and stock price may suffer as a result of our lack of public company operating experience and if securities or industry analysts do not
publish or cease publishing research or reports about the Company, our business, or our market, or if they change their recommendations regarding
our common stock adversely, the price and trading volume of our common stock could decline.
Prior to the completion of the Merger, we were a blank check company. The Company’s lack of public company operating experience may make it difficult
to forecast and evaluate our future prospects. If the Company is unable to execute its business strategy, either as a result of its inability to manage effectively
its business in a public company environment or for any other reason, the Company’s business, prospects, financial condition and operating results may be
harmed.
The trading market for our common stock will be influenced by the research and reports that industry or securities analysts may publish about us, our
business, our market, or our competitors. Securities and industry analysts do not currently, and may never, publish research on the Company. If no securities
or industry analysts commence coverage of the Company, our stock price and trading volume would likely be negatively impacted. If any of the analysts who
may cover the Company change their recommendation regarding our stock adversely, or provide more favorable relative recommendations about our
competitors, the price of our common stock would likely decline. If any analyst who may cover the Company were to cease coverage of the Company or fail
to regularly publish reports on the Company, we could lose visibility in the financial markets, which could cause our stock price or trading volume to
decline.
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The future exercise of further registration rights may adversely affect the market price of our common stock.
Our common stock is subject to registration rights agreements. We are obligated to register founder shares, placement warrants and shares issuable upon
exercise of placement warrants pursuant to a registration rights agreement signed in connection with our IPO and we are obligated to register the shares
purchased in the Macquarie Forward Purchase pursuant to a registration rights agreement signed in connection with the private placement. In addition,
pursuant to the Sale Agreement, we are obligated to promptly file a resale “shelf” registration statement to register the shares of our common stock issued to
the Vendors. Sales of restricted securities pursuant to these agreements may substantially depress the market price of our common stock.
We may redeem any public warrants prior to their exercise at a time that is disadvantageous to warrant holders, thereby making their warrants
worthless.
We will have the ability to redeem the public warrants at any time after they become exercisable and prior to their expiration at a price of $0.01 per warrant,
provided that (i) the last reported sale price of our common stock equals or exceeds $24.00 per share for any 20 trading days within the 30 trading-day period
ending on the third business day before we send the notice of such redemption (on February 7, 2017, the last reported sale price for shares of our common
stock was $8.00) and (ii) on the date we give notice of redemption and during the entire period thereafter until the time the warrants are redeemed, there is an
effective registration statement under the Securities Act covering the shares of our common stock issuable upon exercise of the public warrants and a current
prospectus relating to them is available unless warrants are exercised on a cashless basis. Redemption of the outstanding public warrants could force holders
of public warrants:
§
§
§

to exercise their warrants and pay the exercise price therefor at a time when it may be disadvantageous for them to do so;
to sell their warrants at the then-current market price when they might otherwise wish to hold their warrants; or
to accept the nominal redemption price which, at the time the outstanding warrants are called for redemption, is likely to be substantially less
than the market value of their warrants.

Anti-takeover provisions contained in our second amended and restated certificate of incorporation and bylaws, as well as provisions of Delaware law,
could impair a takeover attempt.
The Company’s second amended and restated certificate of incorporation and bylaws contain provisions that could have the effect of delaying or preventing
changes in control or changes in our management without the consent of our board of directors. These provisions include:
§
§
§
§
§
§

no cumulative voting in the election of directors, which limits the ability of minority stockholders to elect director candidates;
the exclusive right of our board of directors to elect a director to fill a vacancy created by the expansion of the board of directors or the
resignation, death, or removal of a director with or without cause by stockholders, which prevents stockholders from being able to fill vacancies
on our board of directors;
the ability of our board of directors to determine whether to issue shares of our preferred stock and to determine the price and other terms of
those shares, including preferences and voting rights, without stockholder approval, which could be used to significantly dilute the ownership
of a hostile acquirer;
limiting the liability of, and providing indemnification to, our directors and officers;
controlling the procedures for the conduct and scheduling of stockholder meetings; and
advance notice procedures that stockholders must comply with in order to nominate candidates to our board of directors or to propose matters to
be acted upon at a stockholders’ meeting, which may discourage or deter a potential acquirer from conducting a solicitation of proxies to elect
the acquirer’s own slate of directors or otherwise attempting to obtain control of the Company.

These provisions, alone or together, could delay hostile takeovers and changes in control of the Company or changes in our board of directors and
management.
As a Delaware corporation, we are also subject to provisions of Delaware law, including Section 203 of the DGCL, which prevents some stockholders holding
more than 15% of our outstanding common stock from engaging in certain business combinations without approval of the holders of substantially all of our
outstanding common stock. Any provision of our second amended and restated certificate of incorporation or bylaws or Delaware law that has the effect of
delaying or deterring a change in control could limit the opportunity for our stockholders to receive a premium for their shares of our common stock and
could also affect the price that some investors are willing to pay for our common stock.
Our directors and key personnel are subject to the approval of certain regulatory authorities, which, if withheld, will require us to sever our
relationship with non-approved individuals, which could adversely impact our operations.
Our members, managers, directors, officers and key employees must also be approved by certain government and state regulatory authorities. If such
regulatory authorities were to find a person occupying any such position unsuitable, we would be required to sever our relationship with that person. We may
thereby lose key personnel which would have a negative effect on our operations. Certain public and private issuances of securities and certain other
transactions by us also require the approval of certain state regulatory authorities. Further, our gaming regulators can require us to disassociate ourselves from
suppliers or business partners found unsuitable by the regulators. For a summary of some of the significant gaming regulations that affect our business, see
‘‘Risk Factors Relating To Our Business And Industry” above. The regulatory environment in any particular jurisdiction may change in the future and any
such change could have a material adverse effect on our results of operations. In addition, we are subject to various gaming taxes, which are subject to
increase at any time.
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The Company is subject to extensive regulation at various levels, and licensing and gaming authorities have significant control over its operations,
which could have a negative effect on our business and could cause us to redeem certain shareholders on potentially disadvantageous terms.
The operations of our business are contingent upon obtaining and maintaining all necessary licenses, permits, approvals, registrations, findings of suitability,
orders and authorizations. The laws, regulations and ordinances requiring these licenses, permits and other approvals generally relate to the responsibility,
financial stability and character of the owners and managers of gaming operations, as well as persons financially interested or involved in gaming operations.
The scope of the approvals required to operate our business is extensive.
Regulatory authorities have broad powers to request detailed financial and other information, to limit, condition, suspend or revoke a registration, gaming
license or related approval and to approve changes in our operations. Substantial fines or forfeiture of assets for violations of gaming laws or regulations may
be levied. The suspension or revocation of any license which may be granted to us or the levy of substantial fines or forfeiture of assets could significantly
harm our business, financial condition and results of operations. Furthermore, compliance costs associated with gaming laws, regulations and licenses are
significant. Any change in the laws, regulations or licenses applicable to our business or a violation of any current or future laws or regulations applicable to
our business or gaming licenses could require us to make substantial expenditures or could otherwise negatively affect our gaming operations and results of
operations.
Our second amended and restated certificate of incorporation provides that, to the extent required by the gaming authority making the determination of
unsuitability or to the extent the board of directors determines, in its sole discretion, that a person is likely to jeopardize the Company’s or any affiliate’s
application for, receipt of, approval for, right to the use of, or entitlement to, any gaming license, shares of our capital stock that are owned or controlled by
an unsuitable person or its affiliates are subject to mandatory redemption by us. The redemption price may be paid in cash, by promissory note, or both, as
required, and pursuant to the terms established by, the applicable gaming authority and, if not, as we elect. Such a redemption could occur on terms that a
shareholder believes to be disadvantageous.
Changes in laws or regulations, or a failure to comply with any laws and regulations, may adversely affect our business, investments and results of
operations.
We are subject to laws and regulations enacted by national, regional and local governments, including non-U.S. governments. In particular, we are required to
comply with certain SEC and other legal requirements. Compliance with, and monitoring of, applicable laws and regulations may be difficult, time
consuming and costly. Those laws and regulations and their interpretation and application may also change from time to time and those changes could have
a material adverse effect on our business, investments and results of operations. In addition, a failure to comply with applicable laws or regulations, as
interpreted and applied, could have a material adverse effect on our business and results of operations.
Certain of our executive officers and directors are now, and all of them may in the future become, affiliated with entities engaged in business activities
similar to those intended to be conducted by us and, accordingly, may have conflicts of interest in determining to which entity a particular business
opportunity should be presented to our company or to another entity.
Our executive officers and directors are, or may in the future become, affiliated with entities that are engaged in similar businesses to the one which we
operate.
Our officers and directors also may become aware of business opportunities which may be appropriate for presentation to us and the other entities to which
they owe certain fiduciary or contractual duties. Accordingly, they may have conflicts of interest in determining to which entity a particular business
opportunity should be presented — to our company or to another entity. These conflicts may not be resolved in our favor and a potential target business may
be presented to another entity prior to its presentation to us. Our second amended and restated certificate of incorporation provides that we renounce our
interest in any corporate opportunity offered to any director or officer unless such opportunity is expressly offered to such person solely in his or her capacity
as a director or officer of our company and such opportunity is one we are legally and contractually permitted to undertake and would otherwise be
reasonable for us to pursue.
We are a holding company and conduct all of our operations through our subsidiaries.
We are a holding company and derive all of our operating income from our subsidiaries. Other than any cash we retain, all of our assets are held by our direct
and indirect subsidiaries. We rely on the earnings and cash flows of our subsidiaries, which are paid to us by our subsidiaries, if and only to the extent
available, in the form of dividends and other payments or distributions, to meet our debt service obligations. The ability of our subsidiaries to pay dividends
or make other payments or distributions to us will depend on their respective operating results and may be restricted by, among other things, the laws of their
jurisdiction of organization (which may limit the amount of funds available for the payment of dividends and other distributions to us), the terms of existing
and future indebtedness and other agreements of our subsidiaries and the covenants of any future outstanding indebtedness we or our subsidiaries incur.
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RISK FACTORS RELATING TO GLOBAL ECONOMIC CONDITIONS
Volatility or disruption in the financial markets could materially adversely affect our business and the trading price of our common stock.
Our business relies on stable and efficient financial markets. Any disruption in the credit and capital markets could adversely impact our ability to obtain
financing on acceptable terms. Volatility in the financial markets could also result in difficulties for financial institutions and other parties that we do
business with, which could potentially affect the ability to access financing under existing arrangements. We are exposed to the impact of any global or
domestic economic disruption, including any potential impact of the recent vote by the United Kingdom to exit the European Union (commonly referred to
as "Brexit") and the sovereign debt crises in certain Eurozone countries where we do business. Our ability to continue to fund operating expenses, capital
expenditures and other cash requirements over the long term may require access to additional sources of funds, including equity and debt capital markets,
and market volatility and general economic conditions may adversely affect our ability to access capital markets. In addition, the inability of our vendors to
access capital and liquidity with which to maintain their inventory, production levels and product quality and to operate their businesses, or the insolvency
of our vendors, could lead to their failure to deliver merchandise. If we are unable to purchase products when needed, our sales could be materially adversely
impacted. Accordingly, volatility or disruption in the financial markets could impair our ability to execute our growth strategy and could have a material
adverse effect on the trading price of our common stock.
Currency exchange rate fluctuations could result in lower revenues, higher costs and decreased margins and earnings.
We will conduct purchase and sale transactions in various currencies, which increases our exposure to fluctuations in foreign currency exchange rates
globally. Additionally, there has been, and may continue to be, volatility in currency exchange rates as a result of the United Kingdom's June 23, 2016
referendum in which voters approved the United Kingdom's exit from the European Union, commonly referred to as “Brexit.” It is possible that sovereign
debt crises in certain Eurozone countries could lead to the abandonment of the Euro and the reintroduction of national currencies in those countries.
International revenues and expenses generally are derived from sales and operations in various foreign currencies, and these revenues and expenses could be
affected by currency fluctuations, specifically amounts recorded in foreign currencies and translated into U.S. Dollars for consolidated financial reporting, as
weakening of foreign currencies relative to the U.S. Dollar will adversely affect the U.S. Dollar value of the Company's foreign currency-denominated sales
and earnings. Currency exchange rate fluctuations could also disrupt the business of the independent manufacturers that produce our products by making
their purchases of raw materials more expensive and more difficult to finance. Foreign currency fluctuations could have an adverse effect on our results of
operations and financial condition.
We may hedge certain foreign currency exposures to lessen and delay, but not to completely eliminate, the effects of foreign currency fluctuations on our
financial results. Since the hedging activities are designed to lessen volatility, they not only reduce the negative impact of a stronger U.S. Dollar or other
trading currency, but they also reduce the positive impact of a weaker U.S. Dollar or other trading currency. Our future financial results could be significantly
affected by the value of the U.S. Dollar in relation to the foreign currencies in which we conduct business. The degree to which our financial results are
affected for any given time period will depend in part upon our hedging activities.
Global economic conditions could have a material adverse effect on our business, operating results and financial condition.
The uncertain state of the global economy continues to impact businesses around the world, most acutely in emerging markets and developing economies. If
global economic and financial market conditions do not improve or deteriorate, the following factors could have a material adverse effect on our business,
operating results and financial condition:
·
·
·
·
·

·
·

Slower consumer spending may result in reduced demand for our products, reduced orders from retailers for our products, order cancellations,
lower revenues, higher discounts, increased inventories and lower gross margins;
In the future, we may be unable to access financing in the credit and capital markets at reasonable rates in the event we find it desirable to do so;
We will conduct transactions in various currencies, which increases our exposure to fluctuations in foreign currency exchange rates relative to
the U.S. Dollar. Continued volatility in the markets and exchange rates for foreign currencies and contracts in foreign currencies could have a
significant impact on our reported operating results and financial condition;
Continued volatility in the availability and prices for commodities and raw materials we use in our products and in our supply chain could have
a material adverse effect on our costs, gross margins and profitability;
If operators or distributors of our products experience declining revenues or experience difficulty obtaining financing in the capital and credit
markets to purchase our products, this could result in reduced orders for our products, order cancellations, late retailer payments, extended
payment terms, higher accounts receivable, reduced cash flows, greater expense associated with collection efforts and increased bad debt
expense;
If operators or distributors of our products experience severe financial difficulty, some may become insolvent and cease business operations,
which could negatively impact the sale of our products to consumers; and
If contract manufacturers of our products or other participants in our supply chain experience difficulty obtaining financing in the capital and
credit markets to purchase raw materials or to finance capital equipment and other general working capital needs, it may result in delays or nondelivery of shipments of our products.
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International hostilities, terrorist or cyber-terrorist activities, natural disasters, pandemics, and infrastructure disruptions could prevent us from
effectively serving our customers and thus adversely affect our results of operations.
Acts of terrorist violence, cyber-terrorism, political unrest, armed regional and international hostilities and international responses to these hostilities, natural
disasters, including hurricanes or floods, global health risks or pandemics or the threat of or perceived potential for these events could have a negative impact
on us. These events could adversely affect our customers’ levels of business activity and precipitate sudden significant changes in regional and global
economic conditions and cycles. These events also pose significant risks to our employees and our physical facilities and operations around the world,
whether the facilities are ours or those of our third-party service providers or customers. By disrupting communications and travel and increasing the
difficulty of obtaining and retaining highly skilled and qualified personnel, these events could make it difficult or impossible for us to deliver products and
services to our customers. Extended disruptions of electricity, other public utilities or network services at our facilities, as well as system failures at our
facilities or otherwise, could also adversely affect our ability to serve our customers. We may be unable to protect our employees, facilities and systems
against all such occurrences. We generally do not have insurance for losses and interruptions caused by terrorist attacks, conflicts and wars. If these
disruptions prevent us from effectively serving our customers, our results of operations could be adversely affected.
Risk Relating to the Referendum on the United Kingdom’s Membership in the European Union
The announcement of the United Kingdom’s advisory referendum vote to exit from the European Union (“Brexit”) could cause disruptions to and create
uncertainty surrounding our business, including affecting our relationships with existing and potential customers, suppliers and employees. The referendum
is non-binding; however, if the United Kingdom’s government initiates the process for the United Kingdom to leave the European Union, negotiations would
then commence to determine the terms of the United Kingdom’s future relationship with the European Union, including the terms of trade between the United
Kingdom and the European Union. The effects of Brexit will depend on any agreements the United Kingdom makes to retain access to European Union
markets either during a transitional period or more permanently. The measures could potentially disrupt some of our markets and jurisdictions in which we
operate, and adversely change tax benefits or liabilities in these or other jurisdictions. In addition, Brexit could lead to legal uncertainty and potentially
divergent national laws and regulations as the United Kingdom determines which European Union laws to replace or replicate. In addition, the
announcement of Brexit has caused significant volatility in global stock markets and currency exchange rate fluctuations, including the strengthening of the
US Dollar against some foreign currencies and the weakening of GBP against some foreign currencies. The announcement of Brexit also may create global
economic uncertainty, which may cause customers and potential customers to monitor their costs and reduce their budgets for products and services. Any of
these effects of Brexit, among others, could materially adversely affect the business, business opportunities, results of operations, financial condition and
cash flows of our Company.
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Reference is made to “Item 2.01. Completion of Acquisition or Disposition of Assets – Recent Sales of Unregistered Securities” of the Company’s Current
Report on Form 8-K filed with the SEC on December 30, 2016. The issuance of 174,095 shares of common stock to certain advisors and vendors of the
Company as payment for services rendered was determined at a price of $10.00 per share.
On December 29, 2016, 722,466 Restricted Stock Units and 950,484 shares of restricted stock were granted under the 2016 Incentive Plan to a group of
Inspired’s senior management. On the same date, grants of 95,414 Restricted Stock Units were made under the Second Plan, the majority of which were
awarded to members of Inspired’s management in connection with their agreement to accept 50% of the transaction bonuses owing them upon the closing of
the Merger in equity and 50% in cash.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.
ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
ITEM 5. OTHER INFORMATION
None.
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ITEM 6. EXHIBITS
The following exhibits are filed as part of, or incorporated by reference into, this Quarterly Report on Form 10-Q.
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Description
Second Amended and Restated Certificate of Incorporation of Inspired Entertainment, Inc. (incorporated by reference to Exhibit 3.1 to
the registrant’s Current Report on Form 8-K filed with the SEC on December 30, 2016).
Senior Term and Revolving Facilities Agreement, dated March 18, 2014, by and among DMSWL 631 Limited, the Original Borrowers
thereunder, the Original Guarantors thereunder, Ares Management Limited and Lloyds Bank plc.
Share Sale Agreement, dated July 13, 2016, by and among the Company, the Vendors named on Schedule 1 thereto, DMWSL 633
Limited, DMWSL 632 Limited and Gaming Acquisitions Limited (incorporated by reference to Exhibit 10.1 to the registrant’s Current
Report on Form 8-K/A filed with the SEC on July 20, 2016).
Registration Rights Agreement, dated December 23, 2016, by and among the Company and the Vendors (incorporated by reference to
Exhibit 10.1 to the registrant’s Current Report on Form 8-K filed with the SEC on December 30, 2016).
Stockholders Agreement, dated December 23, 2016, by and among the Company, Hydra Industries Sponsor LLC, Macquarie Sponsor
and the Vendors (incorporated by reference to Exhibit 10.2 to the registrant’s Current Report on Form 8-K filed with the SEC on
December 30, 2016).
Employment Agreement, dated December 14, 2016, by and between the Company and Daniel B. Silvers (incorporated by reference to
Exhibit 10. 3 to the registrant’s Current Report on Form 8-K filed with the SEC on December 30, 2016).
Form of Director and Officer Indemnity Agreement (incorporated by reference to Exhibit 10.4 to the registrant’s Current Report on
Form 8-K filed with the SEC on December 30, 2016).
Investment Management Trust Account Agreement, dated October 24, 2014, by and among the Company and Continental Stock
Transfer and Trust Company (incorporated by reference to Exhibit 10. 4 to the registrant’s Current Report on Form 8-K filed with the
SEC on October 29, 2014.)
Amendment to Investment Management Trust Agreement, dated October 27, 2016, by and among the Company and Continental Stock
Transfer and Trust Company (incorporated by reference to Exhibit 10.9 to the registrant’s Current Report on Form 8-K filed with the
SEC on December 30, 2016).
Contingent Forward Purchase Contract, dated October 24, 2014, by and among the Company and MIHI LLC (incorporated herein by
reference to Exhibit 10.12 to the registrant’s Current Report on Form 8-K filed with the SEC on October 29, 2014).
Inspired Entertainment, Inc. 2016 Long-Term Incentive Plan (incorporated herein by reference to Annex C to the registrant’s Definitive
Proxy Statement on Schedule 14A filed with the SEC on November 23, 2016).
Inspired Entertainment, Inc. Second Long-Term Incentive Plan (incorporated by reference to Exhibit 10.16 to the registrant’s Current
Report on Form 8-K filed with the SEC on December 30, 2016).
Forms of Grant Agreements under the Inspired Entertainment, Inc. 2016 Long-Term Incentive Plan and the Inspired Entertainment, Inc.
Second Long-Term Incentive Plan (incorporated by reference to Exhibit 10.17 to the registrant’s Current Report on Form 8-K filed
with the SEC on December 30, 2016).
Completion Arrangements Agreement, dated December 23, 2016, by and between the Company and the Vendors (incorporated by
reference to Exhibit 10.18 to the registrant’s Current Report on Form 8-K filed with the SEC on December 30, 2016).
Service Agreement, dated April 1, 2015, by and between Inspired Gaming (Gibraltar) Limited and Luke Alvarez.
Service Agreement, dated March 18, 2009, by and between Inspired Gaming (UK) Limited and Steve Rogers.
Service Agreement, dated October 1, 2008, by and between Inspired Gaming (UK) Limited and David Wilson, as amended.
Letter Agreement, dated December 23, 2016, by and between Luke Alvarez and the Company.
Subscription Agreement, dated December 29, 2016, by and between Luke Alvarez and the Company.
Certification of the Chief Executive Officer required by Rule 13a-14(a) or Rule 15d-14(a).
Certification of the Chief Financial Officer required by Rule 13a-14(a) or Rule 15d-14(a).
Certification of the Chief Executive Officer required by Rule 13a-14(b) or Rule 15d-14(b) and 18 U.S.C. 1350.
Certification of the Chief Financial Officer required by Rule 13a-14(b) or Rule 15d-14(b) and 18 U.S.C. 1350.
XBRL Instance Document
XBRL Taxonomy Extension Schema
XBRL Taxonomy Extension Calculation Linkbase
XBRL Taxonomy Extension Definition Linkbase
XBRL Taxonomy Extension Label Linkbase
XBRL Taxonomy Extension Presentation Linkbase

Filed herewith.
Furnished herewith.
Registrant has omitted portions of the relevant exhibit and filed such exhibit separately with the Securities and Exchange Commission pursuant to a
request for confidential treatment under Rule 406 under the Securities Act of 1933, as amended.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
INSPIRED ENTERTAINMENT, INC.
Date: February 9, 2017

/s/ Luke L. Alvarez
Name: Luke L. Alvarez
Title: Chief Executive Officer
(Principal Executive Officer)

Date: February 9, 2017

/s/ Stewart F.B. Baker
Name: Stewart F.B. Baker
Title: Chief Financial Officer
(Principal Financial and Accounting Officer)
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The Parties listed as Original Borrowers
The Parties listed as Original Guarantors
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and
Lloyds Bank plc
as Arrangers
Ares Management Limited
acting as Agent
Ares Management Limited
acting as Security Agent
Senior Term and Revolving Facilities Agreement
originally dated 18 March 2014
as amended and restated by the 2016 Amendment Agreement
This Agreement is entered into with the benefit of and subject to the terms of the Intercreditor Agreement (as defined herein)
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FINAL VERSION
This Agreement is made 18 March 2014 (as amended and restated by the 2016 Amendment Agreement).
Between:
(1)

DMWSL 631 Limited (the "Parent");

(2)

The Subsidiaries of the Parent listed in Part 1 of Schedule 1 (The Original Parties) as original borrowers (the "Original Borrowers");

(3)

The Subsidiaries of the Parent listed in Part 1 of Schedule 1 (The Original Parties) as original guarantors (together with the Parent, the "Original
Guarantors");

(4)

Ares Management Limited and Lloyds Bank plc as mandated lead arrangers (the "Arrangers");

(5)

The Financial Institutions listed in Part 2 and Part 3 of Schedule 1 (The Original Parties) as lenders (the "Original Lenders");

(7)

Ares Management Limited as agent of the other Finance Parties (the "Agent");

(8)

Ares Management Limited as security agent for the Secured Parties (the "Security Agent"); and

(9)

Lloyds Bank plc as hedge counterparty (the “Original Hedge Counterparty”).

It is agreed:
Section 1
Interpretation
1.

Definitions and interpretation

1.1

Definitions
In this Agreement:

“2010 Acquisition” means the purchase by Bidco of all of the issued shares in Inspired Gaming Group Limited.
"2016 Amendment Agreement" means the amendment and restatement agreement dated
the Agent and the Security Agent amending and restating this Agreement.

13 July

2016 between, among others, the Parent,

"2016 Amendment Fee" means the amendment fee payable under the 2016 Amendment Fee Letter.
"2016 Amendment Fee Letter" has the meaning given to "Amendment Fee Letter" in the 2016 Amendment Agreement.
"2016 Effective Date" has the meaning given to "Effective Date" under the 2016 Amendment Agreement.
"2016 Financial Due Diligence Report" means the vendor financial, taxation and pensions due diligence report dated 7 January 2016 and the
trading update report dated 5 February 2016, both prepared by KPMG LLP.
"2016 Funds Flow Statement" means a funds flow statement in the form agreed by the Parent and the Agent detailing the proposed movement of
funds on or around the 2016 Effective Date in connection with the Hydra Transaction.
"2016 Report Proceeds Turnover Letter" means the report proceeds turnover letter entered into on or around the date of the 2016 Amendment
Agreement between Hydra and Ares Management Limited (as Agent and Security Agent).
"Acceptable Bank" means:
(a)

a bank or financial institution which has a rating for its long-term unsecured and non-credit-enhanced debt obligations of AA or higher by
Standard & Poor's Rating Services or Fitch Ratings Ltd or Aa2 or higher by Moody's Investor Services Limited or a comparable rating from
an internationally recognised credit rating agency; or

(b)

any other bank or financial institution approved by the Agent.

"Accession Deed" means a document substantially in the form set out in Schedule 7 (Form of Accession Deed).
"Accounting Principles" means accounting principles, policies, standards and practices which are generally accepted in the UK as at the date of this
Agreement (excluding FRS 102 and US GAAP) and approved or adopted by the Accounting Standards Board including IFRS.
"Act" means the Companies Act 2006.
"Additional Borrower" means a company which becomes a Borrower in accordance with Clause 32 (Changes to the Obligors).
"Additional Chargor" means any member of the Group which has granted Security in favour of the Security Agent, on and from the date on which it
enters into a Transaction Security Document.
"Additional Guarantor" means a company which becomes a Guarantor in accordance with Clause 32 (Changes to the Obligors).
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"Additional Obligor" means an Additional Borrower, an Additional Guarantor or an Additional Chargor.
"Affiliate" means, in relation to any person, a Subsidiary or a Holding Company of that person or any other Subsidiary of that Holding Company.
"Agent's Spot Rate of Exchange" means the Agent's spot rate of exchange for the purchase of the relevant currency with the Base Currency in the
London foreign exchange market at or about 11.00 a.m. on a particular day.
"Agreed Security Principles" means the principles set out in Schedule 14 (Agreed Security Principles).
"Ancillary Commencement Date" means, in relation to an Ancillary Facility, the date on which that Ancillary Facility is first made available,
which date shall be a Business Day within the Availability Period for the Revolving Facility.
"Ancillary Commitment" means, in relation to an Ancillary Lender and an Ancillary Facility, the maximum Base Currency Amount which that
Ancillary Lender has agreed (whether or not subject to satisfaction of conditions precedent) to make available from time to time under an Ancillary
Facility and which has been authorised as such under Clause 9 (Ancillary Facilities), to the extent that amount is not cancelled or reduced under this
Agreement or the Ancillary Documents relating to that Ancillary Facility.
"Ancillary Document" means each document relating to or evidencing the terms of an Ancillary Facility.
"Ancillary Facility" means any ancillary facility made available by an Ancillary Lender in accordance with Clause 9 (Ancillary Facilities).
"Ancillary Lender" means each Lender (or Affiliate of a Lender) which makes available an Ancillary Facility in accordance with Clause 9
(Ancillary Facilities).
"Ancillary Outstandings" means, at any time, in relation to an Ancillary Lender and an Ancillary Facility the aggregate of the equivalents (as
calculated by that Ancillary Lender) in the Base Currency of the following amounts outstanding under that Ancillary Facility then in force:
(a)

the principal amount under each overdraft facility and on-demand short term loan facility (net of any credit balances on any account of
any Borrower of an Ancillary Facility with the Ancillary Lender making available that Ancillary Facility to the extent that such credit
balance is freely available to be set off by that Ancillary Lender against liabilities owed to it by that Borrower under that Ancillary
Facility);

(b)

the face amount of each guarantee, bond and letter of credit under that Ancillary Facility; and

(c)

the amount fairly representing the aggregate exposure (excluding interest and similar charges) of that Ancillary Lender under each other
type of accommodation provided under that Ancillary Facility,

in each case as determined by such Ancillary Lender acting reasonably in accordance with its normal banking practice and in accordance with the
relevant Ancillary Document.
"Approved Jurisdiction" means:
(a)

any jurisdiction which is a member of the G20;
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(b)

each of Gibraltar, Mexico, Brazil, China, Colombia, Greece, Italy, Romania, Slovakia, South Africa and Spain; and

(c)

any other jurisdiction with the prior written consent of the Agent (acting on the instructions of the Majority Lenders not to be
unreasonably withheld).

"Assignment Agreement" means an agreement substantially in the form set out in Schedule 6 (Form of Assignment Agreement) or any other form
agreed between the relevant assignor and assignee provided that if that other form does not contain the undertaking set out in the form set out in
Schedule 6 (Form of Assignment Agreement) it shall not be a Creditor/Agent Accession Undertaking as defined in, and for the purposes of, the
Intercreditor Agreement.
"Auditors" means one of PricewaterhouseCoopers, Ernst & Young, KPMG or Deloitte & Touche or such other firm approved in advance by the
Majority Lenders (such approval not to be unreasonably withheld or delayed).
"Authorisation" means an authorisation, consent, approval, resolution, licence, exemption, filing, notarisation or registration.
"Availability Period" means:
(a)

in relation to Facility A, the period from and including the date of this Agreement to and including the date 10 Business Days following
the date of this Agreement;

(b)

in relation to the Revolving Facility, the period from and including the Relevant Date to and including the earlier of:
(i)

the Termination Date applicable to the Revolving Facility; and

(ii)

the date the Term Facilities are repaid or prepaid in full.

“Available Amount ” means the aggregate of Cash, Cash Equivalent Investments, Available Commitments under the Revolving Facility (to the
extent that the Revolving Facility is available to be drawn under Clause 4.2 (Further Conditions Precedent))
"Available Ancillary Commitment" means in relation to an Ancillary Facility, an Ancillary Lender's Ancillary Commitment less the Ancillary
Outstandings in relation to that Ancillary Facility.
"Available Commitment" means, in relation to a Facility, a Lender's Commitment under that Facility minus (subject to Clause 9.8 (Affiliates of
Lenders as Ancillary Lenders) and as set out below):
(a)

the Base Currency Amount of its participation in any outstanding Utilisations under that Facility and, in the case of the Revolving
Facility only, the Base Currency Amount of the aggregate of its Ancillary Commitments; and

(b)

in relation to any proposed Utilisation, the Base Currency Amount of its participation in any other Utilisations that are due to be made
under that Facility on or before the proposed Utilisation Date and, in the case of the Revolving Facility only, the Base Currency Amount
of its Ancillary Commitment in relation to any new Ancillary Facility that is due to be made available on or before the proposed
Utilisation Date.

For the purposes of calculating a Lender's Available Commitment in relation to any proposed Utilisation under the Revolving Facility only, the
following amounts shall not be deducted from a Lender's Commitment under that Facility:
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(i)

that Lender's participation in any Revolving Facility Utilisations that are due to be repaid or prepaid on or before the proposed
Utilisation Date; and

(ii)

that Lender's (or its Affiliate's) Ancillary Commitments to the extent that they are due to be reduced or cancelled on or before the
proposed Utilisation Date.

"Available Facility" means, in relation to a Facility, the aggregate for the time being of each Lender's Available Commitment in respect of that
Facility.
"Base Currency" means Sterling (£).
"Base Currency Amount" means:
(a)

in relation to a Utilisation, the amount specified in the Utilisation Request delivered by a Borrower for that Utilisation (or, if the amount
requested is not denominated in the Base Currency, that amount converted into the Base Currency at the Agent's Spot Rate of Exchange
on the date which is three Business Days before the Utilisation Date or, if later, on the date the Agent receives the Utilisation Request in
accordance with the terms of this Agreement); and

(b)

in relation to an Ancillary Commitment, the amount specified as such in the notice delivered to the Agent by the Parent pursuant to
Clause 9.2 (Availability) (or, if the amount specified is not denominated in the Base Currency, that amount converted into the Base
Currency at the Agent's Spot Rate of Exchange on the date which is three Business Days before the Ancillary Commencement Date for that
Ancillary Facility or, if later, the date the Agent receives the notice of the Ancillary Commitment in accordance with the terms of this
Agreement),

as adjusted to reflect any repayment, prepayment, consolidation or division of a Utilisation, or (as the case may be) cancellation or reduction of an
Ancillary Facility.
"Base Currency Equivalent" means, the amount of the relevant currency required to purchase the relevant amount of the Base Currency at the
Agent's spot rate of exchange for such a purchase in the London foreign exchange market at or about 11.00 am on the relevant date.
"Bidco" means Gaming Acquisitions Limited a limited liability company incorporated in England and Wales with registered number 7120910.
"Board Observer Letter" means the letter dated on or about the date of this Agreement between the Agent and the Parent relating to board observer
rights for the Majority Facility A Lenders (as defined therein).
"Borrower" means an Original Borrower or an Additional Borrower unless it has ceased to be a Borrower in accordance with Clause 32 (Changes to
the Obligors).
"Borrowings" has the meaning given to that term in Clause 26.1 (Financial definitions).
"Break Costs" means the amount (if any) by which:
(a)

the interest, excluding the Margin, which a Lender should have received for the period from the date of receipt of all or any part of its
participation in a Loan or Unpaid Sum to the last day of the current Interest Period in respect of that Loan or Unpaid Sum, had the
principal amount or Unpaid Sum received been paid on the last day of that Interest Period;
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exceeds:
(b)

the amount which that Lender would be able to obtain by placing an amount equal to the principal amount or Unpaid Sum received by it
on deposit with a leading bank in the Relevant Interbank Market for a period starting on the Business Day following receipt or recovery
and ending on the last day of the current Interest Period.

"Budget" means:
(a)

in relation to the period beginning on the date of this Agreement and ending on 27 September 2014, the Updated Bank Base Case Model
to be delivered by the Parent to the Agent pursuant to Clause 4.1 (Initial conditions precedent); and

(b)

in relation to any other period, any budget delivered by the Parent to the Agent in respect of that period pursuant to Clause 25.4 (Budget).

"Business Day" means a day (other than a Saturday or Sunday) on which banks are open for general business in London and:
(a)

(in relation to any date for payment or purchase of a currency other than euro) also in the principal financial centre of the country of that
currency; or

(b)

(in relation to any date for payment or purchase of euro) which is also a TARGET Day.

"Capital Expenditure" has the meaning given to that term in Clause 26.1 (Financial definitions).
"Cash" means, at any time, cash in hand or at bank and (in the latter case) credited to an account in the name of an Obligor with an Acceptable Bank
and to which an Obligor is alone (or together with other Obligors) beneficially entitled and for so long as:
(a)

that cash is repayable within 30 days of demand;

(b)

repayment of that cash is not contingent on the prior discharge of any other indebtedness of any member of the Group or of any other
person whatsoever or on the satisfaction of any other condition;

(c)

there is no Security over that cash except for Transaction Security or any Permitted Security constituted by a netting or set-off arrangement
entered into by members of the Group in the ordinary course of their banking arrangements;

(d)

the cash is freely available within 30 days of demand to be applied in repayment or prepayment of the Facilities; and

(e)

any cash held in the business which is securely stored and may be recalled on demand (if required) for the purposes of funding Net Debt
Service where such cash is deposited in holiday centres in which a member of the Group operates and/or premises owned or leased by a
member of the Group.

"Cash Equivalent Investments" means at any time:
(a)

certificates of deposit maturing within one year after the relevant date of calculation and issued by an Acceptable Bank;

(b)

any investment in marketable debt obligations issued or guaranteed by the government of the United States of America, the United
Kingdom, any member state of the European Economic Area or any Participating Member State or by an instrumentality or agency of any
of them having an equivalent credit rating, maturing within one year after the relevant date of calculation and not convertible or
exchangeable to any other security;
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(c)

commercial paper not convertible or exchangeable to any other security:
(i)

for which a recognised trading market exists;

(ii)

issued by an issuer incorporated in the United States of America, the United Kingdom, any member state of the European
Economic Area or any Participating Member State;

(iii)

which matures within one year after the relevant date of calculation; and

(iv)

which has a credit rating of either A-1 or higher by Standard & Poor's Rating Services or F-1 or higher by Fitch Ratings Ltd or P-1
or higher by Moody's Investor Services Limited, or, if no rating is available in respect of the commercial paper, the issuer of
which has, in respect of its long-term unsecured and non-credit enhanced debt obligations, an equivalent rating;

(d)

Sterling bills of exchange eligible for rediscount at the Bank of England and accepted by an Acceptable Bank (or their dematerialised
equivalent);

(e)

any investment in money market funds which:

(f)

(i)

have a credit rating of either A-1 or higher by Standard & Poor's Rating Services or F-1 or higher by Fitch Ratings Ltd or P-1 or
higher by Moody's Investor Services Limited;

(ii)

invest substantially all their assets in securities of the types described in sub-paragraphs (a) to (d) above; and

(iii)

can be turned into cash on not more than 30 days' notice; or

any other debt security approved by the Majority Lenders,

in each case, to which any Obligor is alone (or together with other Obligors) beneficially entitled at that time and which is not issued or guaranteed
by any member of the Group or subject to any Security (other than Security arising under the Transaction Security Documents) and to the extent that,
if any such investments were turned into cash, such cash would be freely available to be applied in repayment or prepayment of the facilities.
"Cashflow" has the meaning given to that term in Clause 26.1 (Financial definitions).
"Change of Control" means any person or group of persons acting in concert (other than the Investors) gains, directly or indirectly, Control of the
Parent. For the purposes of this definition, "acting in concert" means a group of persons who, pursuant to an agreement or understanding (whether
formal or informal), actively co-operate, through the acquisition directly or indirectly of shares in the Parent by any of them, either directly or
indirectly, to obtain or consolidate control of the Parent.
"Charged Property" means all of the assets of the Group which from time to time are, or are expressed to be, the subject of the Transaction Security.
"Chargor" means an Original Chargor or an Additional Chargor.
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"Chief Financial Officer" means the finance director of the Parent from time to time or, if there is no finance director appointed at the relevant time,
the "chief operating officer – finance and operations" of the Parent from time to time (or, in each case, any director of the Parent acting as such
officer's deputy in that capacity or performing those functions).
“Code” means the US Internal Revenue Code of 1986.
“Commercial Due Diligence Report” means a commercial due diligence report prepared by OC&C Strategy Consultants dated on 21 November
2013.
"Commitment" means a Facility A Commitment or a Revolving Facility Commitment.
"Compliance Certificate" means a certificate substantially in the form set out in Schedule 10 (Form of Compliance Certificate).
"Confidential Information" means all information relating to the Parent, any Obligor, the Group, the Finance Documents or a Facility of which a
Finance Party becomes aware in its capacity as, or for the purpose of becoming, a Finance Party or which is received by a Finance Party in relation to,
or for the purpose of becoming a Finance Party under, the Finance Documents or a Facility from either:
(a)

any member of the Group or any of its advisers; or

(b)

another Finance Party, if the information was obtained by that Finance Party directly or indirectly from any member of the Group or any of
its advisers,

in whatever form, and includes information given orally and any document, electronic file or any other way of representing or recording information
which contains or is derived or copied from such information but excludes information that:
(i)

is or becomes public information other than as a direct or indirect result of any breach by that Finance Party of Clause 43
(Confidentiality); or

(ii)

is identified in writing at the time of delivery as non confidential by any member of the Group or any of its advisers; or

is known by that Finance Party before the date the information is disclosed to it in accordance with paragraphs (a) or (b) above or is lawfully
obtained by that Finance Party after that date, from a source which is, as far as that Finance Party is aware, unconnected with the Group and which, in
either case, as far as that Finance Party is aware, has not been obtained in breach of, and is not otherwise subject to, any obligation of confidentiality.
"Confidentiality Undertaking" means a confidentiality undertaking substantially in a recommended form of the LMA for the relevant type of
proposed transaction or in any other form agreed between the Parent and the Agent.
"Constitutional Documents" means the memorandum and articles of association of the Parent together with the certificate of incorporation of the
Parent and certificates of incorporation on change of name (if any) of the Parent.
"Contribution Notice" means a contribution notice issued by the Pensions Regulator under Section 38 or Section 47 of the Pensions Act 2004.
"Control" means:
(a)

the power (whether by way of ownership of shares, proxy, contract, agency or otherwise) to:
(i)

cast, or control the casting of, more than 50% of the maximum number of votes that might be cast at a general meeting of the
company;
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(ii)
(b)

appoint or remove all, or the majority, of the directors or other equivalent officers of the company; or

the holding beneficially of more than 50% of the issued share capital of the company (excluding any part of that issued share capital that
carries no right to participate beyond a specified amount in a distribution of either profits or capital).

"CTA" means the Corporation Tax Act 2009.
"Data Centres" means all facilities used to house computer systems and associated components relating to any Machine.
"Debenture" means the debenture, in agreed form, to be executed by the Original Chargors in favour of the Security Agent.
"Debt Purchase Transaction" means, in relation to a person, a transaction where such person:
(a)

purchases by way of assignment or transfer;

(b)

enters into any sub-participation in respect of; or

(c)

enters into any other agreement or arrangement having an economic effect substantially similar to a sub-participation in respect of,

any Commitment or amount outstanding under this Agreement.
“Declared Default” means an Event of Default which has resulted in the Agent exercising any of its rights under paragraphs (a)(i) to (vii) of Clause
29.22 (Acceleration).
"Deed of Accession and Supplemental Charge" means a deed of accession and supplemental charge to the Debenture, in agreed form.
"Default" means an Event of Default or any event or circumstance specified in Clause 29 (Events of Default) which would (with the expiry of a grace
period, the giving of notice, the making of any determination under the Finance Documents or any combination of any of the foregoing) be an Event
of Default.
"Defaulting Lender" means any Lender (other than a Lender which is a Sponsor Affiliate):
(a)

which has failed to make its participation in a Loan available or has notified the Agent that it will not make its participation in a Loan
available by the Utilisation Date of that Loan in accordance with Clause 5.5 (Lenders' participation);

(b)

which has otherwise rescinded or repudiated a Finance Document,

unless, in the case of paragraph (a) above:
(i)

its failure to pay is caused by:
(1)

administrative or technical error; or

(2)

a Disruption Event; and

payment is made within 5 Business Days of its due date; or
(ii)

the Lender is disputing in good faith whether it is contractually obliged to make the payment in question.
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"Delegate" means any delegate, agent, attorney or co-trustee appointed by the Security Agent.
"Designated Gross Amount" has the meaning given to that term in Clause 9.2 (Availability).
"Designated Net Amount" has the meaning given to that term in Clause 9.2 (Availability).
"Disruption Event" means either or both of:
(a)

a material disruption to those payment or communications systems or to those financial markets which are, in each case, required to
operate in order for payments to be made in connection with the Facilities (or otherwise in order for the transactions contemplated by the
Finance Documents to be carried out) which disruption is not caused by, and is beyond the control of, any of the Parties; or

(b)

the occurrence of any other event which results in a disruption (of a technical or systems-related nature) to the treasury or payments
operations of a Party preventing that, or any other Party:
(i)

from performing its payment obligations under the Finance Documents; or

(ii)

from communicating with other Parties in accordance with the terms of the Finance Documents,

and which (in either such case) is not caused by, and is beyond the control of, the Party whose operations are disrupted.
"EBITDA" means, in relation to a company, that company's profits on ordinary activities before interest, tax, depreciation and amortisation,
adjusted in such manner as the Agent and the Parent agree to reflect the principles used in the calculation of Consolidated EBITDA (as defined in
Clause 26 (Financial covenants)).
"Environment" means humans, animals, plants and all other living organisms including the ecological systems of which they form part and the
following media:
(a)

air (including, without limitation, air within natural or man-made structures, whether above or below ground);

(b)

water (including, without limitation, territorial, coastal and inland waters, water under or within land and water in drains and sewers); and

(c)

land (including, without limitation, land under water).

"Environmental Claim" means any claim, proceeding, formal notice or investigation by any person in respect of any Environmental Law.
"Environmental Law" means any applicable law or regulation which relates to:
(a)

the pollution or protection of the Environment;

(b)

the conditions of the workplace; or

(c)

the generation, handling, storage, use, release, or spillage of any substance which, alone or in combination with any other, is capable of
causing harm to the Environment, including, without limitation, any waste.
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"Environmental Permits" means any permit or other Authorisation or the filing of any notification, report or assessment required under any
Environmental Law for the operation of the business of any member of the Group conducted on or from the properties owned or used by any member
of the Group.
"EURIBOR" means, in relation to any Loan in euro:
(a)

the applicable Screen Rate;

(b)

(if no Screen Rate is available for the Interest Period of that Loan) the Interpolated Screen Rate for that Loan; or

(c)

if:
(i)

no Screen Rate is available for the Interest Period of that Loan; and

(ii)

it is not possible to calculate an Interpolated Screen Rate for that Loan,

the Reference Bank Rate,
as of, in the case of paragraphs (a) and (c) above, the Specified Time on the Quotation Day for euro and for a period equal in length to the Interest
Period of that Loan.
"Euro", "EUR" and "€" means the single currency unit of the Participating Member States.
"Event of Default" means any event or circumstance specified as such in Clause 29 (Events of Default).
"Excess Cashflow" has the meaning given to that term in Clause 26.1 (Financial definitions).
"Existing Facilities " means the facilities provided under the senior term and revolving facilities agreement dated 3 May 2010 (as amended and
amended and restated from time to time) between, among others, DMWSL 631 Limited (as Parent), Ares Capital Europe Limited and Haymarket
Financial Luxembourg 3 S.à.r.l. (as Arrangers) and Ares Capital Europe Limited (as Agent and Security Agent).
XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
"Facility" means a Term Facility or the Revolving Facility.
"Facility A" means the term loan facility made available under this Agreement as described in sub-paragraph (a)(i) of Clause 2.1 (The Facilities).
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"Facility A Commitment" means:
(a)

in relation to an Original Lender, the amount in the Base Currency set opposite its name under the heading "Facility A Commitment" in
Part 2 or Part 3 of Schedule 1 (The Original Parties) and the amount in the Base Currency of any other Facility A Commitment transferred
to it under this Agreement or assumed by it in accordance with Clause 2.2 (Increase); and

(b)

in relation to any other Lender, the amount in the Base Currency of any Facility A Commitment transferred to it under this Agreement or
assumed by it in accordance with Clause 2.2 (Increase),

to the extent:
(i)

not cancelled, reduced or transferred by it under this Agreement; and

(ii)

not deemed to be zero pursuant to Clause 31.2 (Disenfranchisement on Debt Purchase Transactions entered into by Sponsor
Affiliates).

"Facility A Loan" means a loan made or to be made under Facility A or the principal amount outstanding for the time being of that loan.
"Facility A Termination Date" has the meaning given to it in the definition of "Termination Date".
"Facility Office" means:
(a)

in respect of a Lender, the office or offices notified by that Lender to the Agent in writing on or before the date it becomes a Lender (or,
following that date, by not less than five Business Days' written notice) as the office or offices through which it will perform its obligations
under this Agreement; or

(b)

in respect of any other Finance Party, the office in the jurisdiction in which it is resident for tax purposes.

"FATCA" means:
(a)

sections 1471 to 1474 of the Code or any associated regulations;

(b)

any treaty, law or regulation of any other jurisdiction, or relating to an intergovernmental agreement between the US and any other
jurisdiction, which (in either case) facilitates the implementation of any law or regulation referred to in paragraph (a) above; or

(c)

any agreement pursuant to the implementation of any treaty, law or regulation referred to in paragraphs (a) or (b) above with the US
Internal Revenue Service, the US government or any governmental or taxation authority in any other jurisdiction.

"FATCA Application Date" means:
(a)

in relation to a "withholdable payment" described in section 1473(1)(A)(i) of the Code (which relates to payments of interest and certain
other payments from sources within the US), 1 July 2014;

(b)

in relation to a "withholdable payment" described in section 1473(1)(A)(ii) of the Code (which relates to "gross proceeds" from the
disposition of property of a type that can produce interest from sources within the US), 1 January 2019; or
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(c)

in relation to a "passthru payment" described in section 1471(d)(7) of the Code not falling within paragraphs (a) or (b) above, 1 January
2019,

or, in each case, such other date from which such payment may become subject to a deduction or withholding required by FATCA as a result of any
change in FATCA after the date of this Agreement.
"FATCA Deduction" means a deduction or withholding from a payment under a Finance Document required by FATCA.
"FATCA Exempt Party" means a Party that is entitled to receive payments free from any FATCA Deduction.
"Fee Letter" means:
(a)

any letter or letters dated on or about the date of this Agreement between the Arrangers and the Parent (or the Agent and the Parent or the
Security Agent and the Parent) setting out any of the fees referred to in Clause 17 (Fees);

(b)

any agreement setting out fees payable to a Finance Party referred to in paragraph (e) of Clause 2.2 (Increase) Clause 17.4 (Fees payable in
respect of Letters of Credit) or Clause 17.6 (Interest, commission and fees on Ancillary Facilities) of this Agreement or under any other
Finance Document; and

(c)

the 2016 Amendment Fee Letter.

"Finance Document" means this Agreement, the 2016 Amendment Agreement, the 2016 Report Proceeds Turnover Letter, any Accession Deed, any
Ancillary Document, any Compliance Certificate, any Fee Letter, the Board Observer Letter, any Hedging Agreement, the Intercreditor Agreement,
any Resignation Letter, any Selection Notice, any Transaction Security Document, any Utilisation Request, and any other document designated as a
"Finance Document" by the Agent and the Parent provided that where the term "Finance Document" is used in, and construed for the purposes of,
this Agreement or the Intercreditor Agreement, a Hedging Agreement shall be a Finance Document only for the purposes of:
(a)

the definition of "Material Adverse Effect";

(b)

paragraph (a) of the definition of "Permitted Transaction";

(c)

the definition of "Transaction Document";

(d)

the definition of "Transaction Security Document";

(e)

paragraph (a)(iv) of Clause 1.2 (Construction);

(f)

Clause 23 (Guarantee and indemnity); and

(g)

Clause 29 (Events of Default) (other than paragraph (b) of Clause 29.16 (Repudiation and rescission of agreements) and Clause 29.22
(Acceleration)).

"Finance Lease" has the meaning given to that term in Clause 26.1 (Financial definitions).
"Finance Party" means the Agent, the Arrangers, the Security Agent, a Lender, a Hedge Counterparty or any Ancillary Lender, provided that where
the term "Finance Party" is used in, and construed for the purposes of, this Agreement or the Intercreditor Agreement, a Hedge Counterparty shall be a
Finance Party only for the purposes of:
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(a)

the definition of "Secured Parties";

(b)

paragraph (a)(i) of Clause 1.2 (Construction);

(c)

paragraph (c) of the definition of Material Adverse Effect;

(d)

Clause 23 (Guarantee and indemnity); and

(e)

Clause 34 (Conduct of business by the Finance Parties).

"Finance Party Insolvency Event" in relation to a Finance Party means that the Finance Party:
(a)

is dissolved (other than pursuant to a consolidation, amalgamation or merger);

(b)

becomes insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its debts as they become due;

(c)

makes a general assignment, arrangement or composition with or for the benefit of its creditors;

(d)

institutes or has instituted against it, by a regulator, supervisor or any similar official with primary insolvency, rehabilitative or regulatory
jurisdiction over it in the jurisdiction of its incorporation or organisation or the jurisdiction of its head or home office, a proceeding
seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law affecting
creditors' rights, or a petition is presented for its winding-up or liquidation by it or such regulator, supervisor or similar official;

(e)

has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or
insolvency law or other similar law affecting creditors' rights, or a petition is presented for its winding-up or liquidation, and, in the case of
any such proceeding or petition instituted or presented against it, such proceeding or petition is instituted or presented by a person or
entity not described in paragraph (d) above and:
(i)

results in a judgment of insolvency or bankruptcy or the entry of an order for relief or the making of an order for its winding-up or
liquidation; or

(ii)

is not dismissed, discharged, stayed or restrained in each case within 30 days of the institution or presentation thereof;

(f)

has exercised in respect of it one or more of the stabilisation powers pursuant to Part 1 of the Banking Act 2009 and/or has instituted
against it a bank insolvency proceeding pursuant to Part 2 of the Banking Act 2009 or a bank administration proceeding pursuant to Part
3 of the Banking Act 2009;

(g)

has a resolution passed for its winding-up, official management or liquidation (other than pursuant to a consolidation, amalgamation or
merger);

(h)

seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator, receiver, trustee, custodian or other
similar official for it or for all or substantially all its assets;

(i)

has a secured party take possession of all or substantially all its assets or has a distress, execution, attachment, sequestration or other legal
process levied, enforced or sued on or against all or substantially all its assets and such secured party maintains possession, or any such
process is not dismissed, discharged, stayed or restrained, in each case within 30 days thereafter;
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(j)

causes or is subject to any event with respect to it which, under the applicable laws of any jurisdiction, has an analogous effect to any of
the events specified in paragraphs (a) to (i) above; or

(k)

takes any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the foregoing acts.

"Financial Indebtedness" means any indebtedness for or in respect of:
(a)

moneys borrowed and debit balances at banks or other financial institutions;

(b)

any amount raised by acceptance under any acceptance credit or bill discounting facility or dematerialised equivalent;

(c)

any amount raised pursuant to any note purchase facility or the issue of bonds, notes, debentures, loan stock or any similar instrument;

(d)

the principal amount plus accrued but unpaid interest in respect of Finance Leases;

(e)

receivables sold or discounted (other than any receivables to the extent they are sold or discounted on a non-recourse basis);

(f)

for the purpose of Clause 29.5 (Cross default) only, any Treasury Transaction (and, when calculating the value of that Treasury
Transaction, only the marked to market value (or, if any actual amount is due as a result of the termination or close-out of that Treasury
Transaction, that amount) shall be taken into account);

(g)

any counter-indemnity obligation in respect of a guarantee, bond, standby or documentary letter of credit or any other instrument issued
by a bank or financial institution in respect of an underlying liability of an entity which is not a member of the Group which liability
would fall within one of the other paragraphs of this definition;

(h)

any amount raised by the issue of redeemable shares which are redeemable (other than at the option of the issuer) before the Termination
Date or are otherwise classified as borrowings under the Accounting Principles;

(i)

any amount of any liability under an advance or deferred purchase agreement or similar financing arrangements if (i) one of the primary
reasons behind entering into the agreement is to raise finance or to finance the acquisition or construction of the asset or service in
question or (ii) the agreement is in respect of the supply of assets or services and payment is due more than 180 days after the date of
supply provided that any advance or deferred purchase agreements or other financing arrangements with a supplier of machines shall not
be treated as Financial Indebtedness;

(j)

any amount raised under any other transaction (including any forward sale or purchase, sale and sale back or sale and leaseback
agreement) having the commercial effect of a borrowing or otherwise classified as borrowings under the Accounting Principles; and

(k)

the amount of any liability in respect of any guarantee for any of the items referred to in paragraphs (a) to (j) above in respect of an
underlying liability of an entity which is not a member of the Group.

"Financial Quarter" has the meaning given to that term in Clause 26.1 (Financial definitions).
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"Financial Reports" means the Historic and 2010 out turn report dated 22 March 2010 and the financial report on the business plan dated 9 April
2010, both prepared by PricewaterhouseCoopers LLP.
"Financial Support Direction" means a financial support direction issued by the Pensions Regulator under Section 43 of the Pensions Act 2004.
"Financial Year" has the meaning given to that term in Clause 26.1 (Financial definitions).
"First Utilisation Date" means the date of the first Utilisation of the Facilities.
“FOBTs” means fixed odds betting terminals.
"Funds Flow Statement" means a funds flow statement in the form agreed by the Parent and the Agent detailing the proposed movement of funds on
the First Utilisation Date.
"Group" means the Parent and each of its Subsidiaries for the time being.
"Group Structure Chart" means the group structure chart delivered to the Agent in accordance with Clause 4.1 (Initial conditions precedent).
"Guarantor" means an Original Guarantor or an Additional Guarantor unless it has ceased to be a Guarantor in accordance with Clause 32 (Changes
to the Obligors).
"Hedge Counterparty" means:
(a)

the Original Hedge Counterparty; and

(b)

any person which has become a Party as a Hedge Counterparty in accordance with Clause 30.8 (Affiliates of Lenders as Hedge
Counterparties),

which, in each case, is or has become a party to the Intercreditor Agreement as a Hedge Counterparty in accordance with the provisions of the
Intercreditor Agreement.
"Hedging Agreement" means any master agreement, confirmation, schedule or other agreement in agreed form entered into or to be entered into by
Bidco and a Hedge Counterparty for the purpose of hedging (i) interest rate liabilities and/or risks in relation to Facility A which, at the time that that
master agreement, confirmation, schedule or other agreement (as the case may be) is entered into; and (ii) exchange rate risks arising in the ordinary
course of trading.
"Holdco" means DMWSL 632 Limited a limited liability company incorporated in England and Wales with registered number 7176582.
"Holdco Loan Agreement" means the loan agreement dated 6 July 2010 between Holdco (as lender) and the Parent (as borrower).
"Holding Account" means an account:
(a)

held in England by a member of the Group with The Royal Bank of Scotland plc, Alliance & Leicester plc or any other major UK clearing
bank;

(b)

identified in a letter between the Parent and the Agent as a Holding Account; and

(c)

subject to Security in favour of the Security Agent which Security is in form and substance satisfactory to the Security Agent,

as the same may be redesignated, substituted or replaced from time to time.
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"Holding Company" means, in relation to a company or corporation, any other company or corporation in respect of which it is a Subsidiary.
"Hydra" means Hydra Industries Acquisition Corp., a special purchase acquisition vehicle incorporated in Delaware having its executive offices at
250 West 57th Street, New York NY 10107.
"Hydra Transaction" means the proposed sale by funds and investors advised or managed by Vitruvian Partners of certain shares in DMWSL 633
Limited to Hydra pursuant to a sale and purchase agreement entered into on or around the 2016 Effective Date.
"Hydra Transaction Costs" means all fees, costs and expenses, stamp, registration and other Taxes incurred (or required to be paid) by the Parent,
Bidco or any other member of the Group in connection with the Hydra Transaction (including, for the avoidance of doubt, the 2016 Amendment Fee
and any management remuneration or bonuses paid in connection with the Hydra Transaction), as detailed in the 2016 Funds Flow Statement.
"Impaired Agent" means the Agent at any time when:
(a)

it has failed to make (or has notified a Party that it will not make) a payment required to be made by it under the Finance Documents by
the due date for payment;

(b)

the Agent otherwise rescinds or repudiates a Finance Document;

(c)

(if the Agent is also a Lender) it is a Defaulting Lender under paragraph (a), (b) or (c) of the definition of "Defaulting Lender"; or

(d)

a Finance Party Insolvency Event has occurred and is continuing with respect to the Agent;

unless, in the case of paragraph (a) above:
(i)

its failure to pay is caused by:
(A)

administrative or technical error; or

(B)

a Disruption Event; and

payment is made within 5 Business Days of its due date; or
(ii)

the Agent is disputing in good faith whether it is contractually obliged to make the payment in question.

"Increase Confirmation" means a confirmation substantially in the form set out in Schedule 15 (Form of Increase Confirmation).
"Increase Lender" has the meaning given to that term in Clause 2.2 (Increase).
"IFRS" means international accounting standards within the meaning of IAS Regulation 1606/2002 to the extent applicable to the relevant
financial statements.
"Information Package" means the Updated Bank Base Case Model, the Refinancing Report, the Legal Due Diligence Report 2013 and the
Commercial Due Diligence Report.
"Insurance Report" means an insurance report prepared by Marsh Limited and dated 12 April 2010.
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"Intellectual Property" means:
(a)

any patents, trade marks, service marks, designs, business names, copyrights, database rights, design rights, domain names, moral rights,
inventions, confidential information, knowhow and other intellectual property rights and interests (which may now or in the future
subsist), whether registered or unregistered; and

(b)

the benefit of all applications and rights to use such assets of each member of the Group (which may now or in the future subsist).

"Intercreditor Agreement" means the intercreditor agreement dated the same date as this Agreement and made between, among others, the Parent,
Bidco, the Debtors (as defined in the Intercreditor Agreement), Ares Management Limited as Security Agent, Ares Management Limited as Agent,
the Lenders (as Senior Lenders), the Arrangers (as Arrangers), the Hedge Counterparties, Holdco (as Investor) and the Intra-Group Lenders (as defined
in the Intercreditor Agreement).
"Interest Period" means, in relation to a Loan, each period determined in accordance with Clause 15 (Interest periods) and, in relation to an Unpaid
Sum, each period determined in accordance with Clause 14.3 (Default interest).
"Interpolated Screen Rate" means, in relation to LIBOR or EURIBOR for any Loan, the rate rounded to the same number of decimal places as the
two relevant Screen rates which results from interpolating on a linear basis between:
(a)

the applicable Screen Rate for the longest period (for which that Screen Rate is available) which is less than the Interest Period of that
Loan; and

(b)

the applicable Screen Rate for the shortest period (for which that Screen Rate is available) which exceeds the Interest Period of that Loan,

each as of the Specified Time on the Quotation Day for the currency of that Loan.
"Investors" means (i) the funds and investors advised or managed by Vitruvian Partners LLP; and (ii) MIHI LLC and/or any of its Affiliates.
"ITA" means the Income Tax Act 2007.
"Joint Venture" means an entity in which a member of the Group holds an interest on a long-term basis and is treated as a joint venture in the latest
financial statements of that member of the Group.
"Legal Due Diligence Report 2010" means the legal due diligence report dated 28 April 2010 prepared by Dickson Minto.
"Legal Due Diligence Report 2013" means the legal due diligence report dated 22 November 2013 prepared by Dickson Minto.
"Legal Opinion" means any legal opinion delivered to the Agent under Clause 4.1 (Initial conditions precedent) or Clause 32 (Changes to the
Obligors).
"Legal Reservations" means:
(a)

the principle that equitable remedies may be granted or refused at the discretion of a court and the limitation of enforcement by laws
relating to insolvency, reorganisation and other laws generally affecting the rights of creditors;
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(b)

the time barring of claims under the Limitation Acts, the possibility that an undertaking to assume liability for or indemnify a person
against non-payment of UK stamp duty may be void and defences of set-off or counterclaim;

(c)

similar principles, rights and defences under the laws of any Relevant Jurisdiction; and

(d)

any other matters which are set out as qualifications or reservations as to matters of law of general application in the Legal Opinions.

"Leisure Division" means Leisure Projects Limited and certain assets of Inspired Gaming (UK) Limited which together form the going concern
consisting of the provision, servicing and operation of gaming and amusement machines to the leisure machine industry and includes the shares in
any limited liability company which has been incorporated for the purpose of owning such assets.
"Lender" means:
(a)

any Original Lender; and

(b)

any bank, financial institution, trust, fund or other entity which has become a Party as a Lender in accordance with Clause 2.2 (Increase) or
Clause 30 (Changes to the Lenders),

which in each case has not ceased to be a Party in accordance with the terms of this Agreement.
"LIBOR" means, in relation to any Loan:
(c)

the applicable Screen Rate;

(d)

(if no Screen Rate is available for the Interest Period of that Loan) the Interpolated Screen Rate for that Loan; or

(e)

if:
(i)

no Screen Rate is available for the currency of that Loan; or

(ii)

no Screen Rate is available for the Interest Period of that Loan and it is not possible to calculate an Interpolated Screen Rate for
that Loan,

the Reference Bank Rate,
as of, in the case of paragraphs (a) and (c) above, the Specified Time on the Quotation Day for the currency of that Loan and for a period equal in
length to the Interest Period of that Loan.
"Limitation Acts" means the Limitation Act 1980 and the Foreign Limitation Periods Act 1984.
"Liquidity Drawstop" means a circumstance in which the most recently delivered Compliance Certificate shows that the Available Amount is less
than £5,000,000 or is projected to be less than £5,000,000 at any time during the following 12 Month period.
"LMA" means the Loan Market Association.
"Loan" means a Term Loan or a Revolving Facility Loan.
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"Loan Note Instrument" means the PIK loan note instrument dated 6 July 2010 entered into by Holdco pursuant to which Holdco will issue certain
loan notes.
"Machine Assets" means all Machines, Spares and Data Centres.
"Machines" means all betting, gaming and entertainment machines, vending machines, self service betting terminals, ATM machines and coin
operated telephones operated by the Group (including for the avoidance of doubt, all fixed odds betting terminals, bingo hand-held devices, video
lottery terminals, amusement-with-prizes machines, skill-with-prizes machines, pool machines and the like) together with any other revenue
generating machine operated by the Group in the ordinary course of trading and including all inputs and components of such machines.
"Majority Lenders" means (subject to Clause 9.2(a) (Availability)):
(a)

(for the purposes of paragraph (a) of Clause 42.2 (Required consents) in the context of a waiver in relation to a proposed Utilisation of the
Revolving Facility of the conditions in paragraphs (a) and (b) of Clause 4.2 (Further conditions precedent)), the Majority Revolving
Facility Lenders;

(b)

in the context of a waiver in relation to a proposed Utilisation of the Revolving Facility of the condition in paragraph (c) of Clause 4.2
(Further conditions precedent), both (A) the Majority Revolving Facility Lenders and (B) a Lender or Lenders whose Commitments
aggregate more than 66⅔ per cent. of the Total Commitments; and

(c)

(in any other case), a Lender or Lenders whose Commitments aggregate more than 66⅔ per cent. of the Total Commitments (or, if the Total
Commitments have been reduced to zero, aggregated more than 66⅔ per cent. of the Total Commitments immediately prior to that
reduction).

"Majority Revolving Facility Lenders" means a Lender or Lenders whose Revolving Facility Commitments aggregate more than 66⅔ per cent. of
the Total Revolving Facility Commitments (or, if the Total Revolving Facility Commitments have been reduced to zero, aggregated more than 66⅔
per cent. of the Total Revolving Facility Commitments immediately prior to that reduction), provided that for the purposes of this definition any
Revolving Facility Commitments which are held by a Term Lender shall be deemed to be zero in accordance with paragraph (j) of Clause 42.3
(Exceptions).
"Mandatory Prepayment Account" means an interest-bearing account:
(a)

held in England by a Borrower with The Royal Bank of Scotland plc, Alliance & Leicester plc or any other major UK clearing bank;

(b)

identified in a letter between the Parent and the Agent as a Mandatory Prepayment Account;

(c)

subject to Security in favour of the Security Agent which Security is in form and substance satisfactory to the Agent and Security Agent;
and

(d)

from which no withdrawals may be made by any members of the Group except as contemplated by this Agreement,

(as the same may be redesignated, substituted or replaced from time to time).
"Margin" means:
(a)

in relation to any Facility A Loan 7.00 per cent per annum on a current pay basis plus the PIK Margin, in accordance with Clause 14.2
(Payment of interest);
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(b)

in relation to any Revolving Facility Loan 5.00 per cent per annum;

(c)

in relation to any Unpaid Sum relating or referable to a Facility, the rate per annum specified above for that Facility (without any
adjustment); and

(d)

in relation to any other Unpaid Sum, the highest rate specified above (without any adjustment).

"Market Reports" means the commercial due diligence report in respect of the Leisure division prepared by PriceWaterhouseCoopers LLP and
dated 8 April 2010 and the commercial due diligence report prepared by OC&C Strategy Consultants Limited in respect of the server based gaming
division and dated 29 April 2010.
"Material Adverse Effect" means a material adverse effect on:
(a)

the business, operations, property or financial condition of the Group (in each case) taken as a whole; or

(b)

the ability of an Obligor to perform its payment obligations under the Finance Documents; or

(c)

the validity or enforceability of, or the effectiveness or ranking of any Security granted or purporting to be granted pursuant to any of, the
Finance Documents or the rights or remedies of any Finance Party under any of the Finance Documents.

"Material Company" means, at any time:
(a)

an Obligor;

(b)

a wholly-owned member of the Group that holds shares in an Obligor; or

(c)

a Subsidiary of the Parent which:
(i)

is listed in Schedule 13 (Material Companies);

(ii)

in the case of any member of the Group incorporated in England and Wales (when consolidated with its Subsidiaries, if any) has
EBITDA or gross assets (excluding intra-Group items) representing 5% or more of those of the Group (on a consolidated basis); or

(iii)

in the case of any member of the Group incorporated outside England and Wales (when consolidated with its subsidiaries if any)
has EBITDA or gross assets (excluding intra-Group items) representing 7.5% or more of those of the Group (on a consolidated
basis).

Compliance with the conditions set out in sub-paragraphs (c)(ii) and (c)(iii) above shall be determined by reference to the most recent Compliance
Certificate supplied by the Parent and/or the latest audited financial statements of that Subsidiary (consolidated in the case of a Subsidiary which
itself has Subsidiaries) and the latest audited consolidated financial statements of the Group. However, if a Subsidiary has been acquired since the
date to which the latest audited consolidated financial statements of the Group were prepared, the financial statements shall be deemed to be
adjusted in order to take into account the acquisition of that Subsidiary (that adjustment being certified by the Group's Auditors as representing an
accurate reflection of the revised EBITDA for that Subsidiary and gross assets of the Group on a consolidated basis).
A report by the Auditors of the Parent that a Subsidiary is or is not a Material Company shall, in the absence of manifest error, be conclusive and
binding on all Parties.
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“Material Event of Default” means a “Material Event of Default” as defined in the Intercreditor Agreement.
"Month" means a period starting on one day in a calendar month and ending on the numerically corresponding day in the next calendar month,
except that:
(a)

(subject to paragraph (c) below) if the numerically corresponding day is not a Business Day, that period shall end on the next Business
Day in that calendar month in which that period is to end if there is one, or if there is not, on the immediately preceding Business Day;

(b)

if there is no numerically corresponding day in the calendar month in which that period is to end, that period shall end on the last
Business Day in that calendar month; and

(c)

if an Interest Period begins on the last Business Day of a calendar month, that Interest Period shall end on the last Business Day in the
calendar month in which that Interest Period is to end.

The above rules will only apply to the last Month of any period. "Monthly" shall be construed accordingly.
"New Shareholder Injections" has the meaning given to that term in Clause 26.1 (Financial definitions).
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XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
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"Non-Acceptable L/C Lender" means a Lender under the Revolving Facility which:
(a)

is not an Acceptable Bank within the meaning of paragraph (a) of the definition of "Acceptable Bank"; or

(b)

is a Defaulting Lender; or

(c)

has failed to make (or has notified the Agent that it will not make) a payment to be made by it under Clause 33.10 (Lenders' indemnity to
the Agent) or any other payment to be made by it under the Finance Documents to or for the account of any other Finance Party in its
capacity as Lender by the due date for payment unless the failure to pay falls within the description of any of those items set out at (i)-(ii)
of the definition of Defaulting Lender.

"Non-Consenting Lender" has the meaning given to that term in Clause 42.4 (Replacement of Lenders).
"Non-Super Senior RCF Commitments" has the meaning given to that term in Clause 26.5 (Option to cure: Term Lenders).
"Notifiable Debt Purchase Transaction" has the meaning given to that term in paragraph (b) of Clause 31.2 (Disenfranchisement on Debt Purchase
Transactions entered into by Sponsor Affiliates).
"Obligor" means the Parent, a Borrower, a Guarantor or a Chargor.
"Obligors' Agent" means the Parent, appointed to act on behalf of each Obligor in relation to the Finance Documents pursuant to Clause 2.4
(Obligors' Agent).
"Optional Currency" means a currency (other than the Base Currency) which complies with the conditions set out in Clause 4.4 (Conditions
relating to Optional Currencies).
"Original Chargor" means the Parent and each of the Subsidiaries of the Parent listed in Part 1 of Schedule 1 (The Original Parties) as Original
Chargors.
"Original Financial Statements" means:
(a)

in relation to the Parent, its consolidated audited financial statements for its Financial Year ended 29 September 2012; and

(b)

in relation to any other Obligor, its audited financial statements delivered to the Agent as required by Clause 25.1 (Financial Statements).

"Original Obligor" means an Original Borrower, an Original Guarantor or an Original Chargor.
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"Participating Member State" means any member state of the European Communities that adopts or has adopted the euro as its lawful currency in
accordance with legislation of the European Community relating to Economic and Monetary Union.
"Party" means a party to this Agreement.
"Pensions Regulator" means the body corporate called the Pensions Regulator established under Part I of the Pensions Act 2004.
"Perfection Requirements" means:
(a)

any and all registration, filings, notices and other actions required to be made in any jurisdiction to perfect Security created by the
Transaction Security Documents or in order to achieve the relevant priority for such Security; and

(b)

registration of any Security in respect of land at the Land Registry or Land Charges Registry in England and Wales and payment of
associated fees.

"Permitted Acquisition" means:
(a)

an acquisition by a member of the Group of an asset sold, leased, transferred or otherwise disposed of by another member of the Group in
circumstances constituting a Permitted Disposal;

(b)

an acquisition of shares or securities pursuant to a Permitted Share Issue;

(c)

an acquisition of securities which are Cash Equivalent Investments so long as those Cash Equivalent Investments become subject to the
Transaction Security as soon as is reasonably practicable;

(d)

the acquisition (not being an acquisition by the Parent) of the outstanding minority stake in any member of the Group which is not a
wholly owned Subsidiary which results in that member of the Group becoming a wholly owned Subsidiary, where the Total Purchase Price
(when aggregated with the consideration for any other Permitted Acquisitions under paragraph (f) of this definition) does not exceed
£5,000,000 (or its equivalent) in aggregate in any Financial Year of the Parent;

(e)

the incorporation of a limited liability company, or the acquisition of a newly incorporated limited liability shelf company (not
incorporated nor acquired by the Parent) incorporated in an Approved Jurisdiction which on its incorporation or acquisition becomes a
member of the Group; and

(f)

the acquisition by an Obligor (not being an acquisition by the Parent), for cash consideration of (i) at least 90% of the issued share capital
of a limited liability company; or (ii) a business or undertaking carried on as a going concern (for this purpose a "Business") where:
(i)

the business of such entity or Business is similar or substantially similar or complementary to one in which the Group is active at
the time of such acquisition;

(ii)

any acquired company, business or undertaking is incorporated or established, and carries on its principal business in an
Approved Jurisdiction and, upon completion of such acquisition, at least 90% of the Machines owned by members of the Group
(taken as a whole) shall be located in jurisdictions which are members of the G20;
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(iii)

no Event of Default is continuing on the closing date for the acquisition or would occur as a result of the acquisition;

(iv)

the consideration for the acquisition (t h e "Total Purchase Price") when aggregated with the consideration for any other
Permitted Acquisition under this paragraph (f) and paragraph (d) of this definition (excluding all expenses and costs incurred in
connection with such Permitted Acquisition provided that such costs are reasonably incurred as well as any Taxes incurred as a
result of making such Permitted Acquisition) does not exceed £5,000,000 (or its equivalent) in aggregate in any Financial Year of
the Parent;

(v)

if the entity or Business to be acquired has not generated positive EBITDA for its immediately preceding four financial quarters,
the Parent delivers to the Agent, at least 10 Business Days prior to the occurrence of such acquisition, a certificate signed by two
directors of the Parent containing calculations in reasonable detail prepared by the Parent confirming that the entity or Business
being acquired would have generated positive EBITDA for the 12 month period ending on the date of delivery of the last set of
Monthly Financial Statements (as defined in Clause 25 (Information undertakings)) prior to completion of the proposed
acquisition if any cost savings and synergies (in each case) reasonably expected to be achieved after the acquisition were taken
into account;

(vi)

if Bidco has carried out financial or legal due diligence in respect of the entity or Business to be acquired, it has delivered a copy
of any such due diligence to the Agent no later than 5 days prior to the date of such acquisition;

(vii)

if such entity or Business (and, in respect of a Business, treating it for these purposes as a company) would, upon completion of
such acquisition, have EBITDA representing 10% or more of the EBITDA of the Group (on a consolidated basis) Bidco has
delivered to the Agent no later than 5 days prior to the date of such acquisition financial and legal due diligence in respect of
such entity or Business;

(viii)

the relevant Business or entity does not have any actual or contingent liabilities other than Permitted Financial Indebtedness
which will remain following completion of the acquisition;

(ix)

the assets of the entity being acquired or of the Business being acquired (as the case may be) immediately following such
acquisition are free of any encumbrances save for Permitted Security or any encumbrance which was not created in contemplation
of the acquisition and which is removed or discharged within 60 days of the date of such acquisition;

(x)

Bidco has delivered to the Agent not later than 10 Business Days before legally committing to make such acquisition a certificate
signed by the finance director of the Parent to which must be attached a copy of the latest audited accounts (or if not available,
management or proforma accounts) of the target company or Business. Such certificate must give calculations showing:
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(xi)

(1)

in reasonable detail that the Parent would have remained in compliance with its obligations under Clause 26 (Financial
covenants) if the covenant tests were recalculated for the Relevant Period ending on the most recent Quarter Date
consolidating the financial statements of the target company (consolidated if it has Subsidiaries) or Business with the
financial statements of the Group for such period on a pro forma basis (taking into account any cost savings and synergies
(in each case) reasonably expected to be achieved after the acquisition) and as if the consideration for such proposed
acquisition had been paid at the start of that Relevant Period provided that, if the relevant acquisition is proposed to be
made prior to the first test date under Clause 26.2 (Financial condition), the Parent shall only be required to confirm that
the Leverage (as defined in Clause 26.1 (Financial definitions)) of the Group (calculated on a pro forma basis (taking into
account any cost savings and synergies (in each case) reasonably expected to be achieved after the acquisition) and as if
such proposed acquisition had been made) does not exceed the opening Leverage as at the Relevant Date as set out in the
Updated Bank Base Case Model;

(2)

in reasonable detail that the Parent is projected to be in compliance with its obligations under Clause 26 (Financial
covenants) if the covenant tests were recalculated for the 12 Month period immediately following the acquisition on a pro
forma basis (taking into account any cost savings and synergies (in each case) reasonably expected to be achieved after the
acquisition) and as if the consideration for such proposed acquisition had been paid at the start of that 12 Month period;
and

(3)

in reasonable detail that the Leverage ratio calculated in accordance with Clause 26 (Financial covenants) of the Group
immediately following the acquisition (taking into account any cost savings and synergies (in each case reasonably
expected to be achieved after the acquisition)) shall not be greater than the Leverage ratio set out in the Compliance
Certificate delivered to the Agent on the Quarter Date immediately preceding the date of the relevant acquisition;

where less than 100% of the issued share capital of a company is acquired, Bidco has demonstrated to the reasonable satisfaction
of the Agent that the Obligor acquiring such company will have the ability (by virtue of voting rights, power to appoint directors,
contract or otherwise) to control the cashflows of the acquired company and to procure the granting of such guarantees and/or
security by such acquired company as may be required by (and subject to any qualifications under) the terms of this Agreement,

and only if such acquisition is:
(A)

not funded by a Revolving Facility Utilisation; and

(B)

funded by:
(1)

the proceeds of a Permitted Share Issue falling within paragraph (a) of the definition of Permitted Share Issue;

(2)

the proceeds of new Subordinated Indebtedness;

(3)

Retained Excess Cashflow;
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(4)

Excess Cashflow up to a maximum aggregate amount of £2,500,000 in respect of each Financial Year; or

(5)

a combination of any of the above.

"Permitted Disposal" means (apart from any transaction involving shares in any member of the Group other than a member of the Leisure Division
or XXXXXXXXXXXXXXXX), any sale, lease, licence, surrender, transfer or other disposal permitted by Clause 27.36 (Intra Group transactions) or
which is not an intra-Group transaction and is on arm's length terms:
(a)

of trading stock (excluding Machines and Surplus Machines) or cash made by any member of the Group in the ordinary course of trading
of the disposing entity;

(b)

of assets which are not expressed to be subject to a fixed charge in exchange for other assets comparable or superior as to type, value and
quality, in the ordinary course of trading of the disposing entity;

(c)

of obsolete or redundant vehicles, plant and equipment for cash (including Surplus Machines);

(d)

of Cash Equivalent Investments for cash or in exchange for other Cash Equivalent Investments;

(e)

constituted by a licence of intellectual property rights permitted by Clause 24.23 (Intellectual Property);

(f)

arising as a result of any Permitted Security;

(g)

of the shares in any member of the Leisure Division or any assets of any member of the Leisure Division for cash provided the proceeds of
such disposal are applied in accordance with Clause 12.2 (Disposal, Insurance and Claim Proceeds and Excess Cashflow);

(h)

by Inspired Gaming Limited of its shares in XXXXXXXXXXXXXXXXXX for cash;

(i)

of any Machine to a third party where that third party immediately grants to the disposing company a lease over that Machine provided
that the aggregate market value of all Machines disposed of pursuant to this paragraph (i) does not exceed £5,000,000 during the term of
this Agreement;

(j)

of any Machine to a third party for cash and at full market value, provided that the aggregate number of machines disposed of pursuant to
this paragraph (j) does not exceed 2,000 in any Financial Year;

(k)

of any Machine to a third party for cash and at full market value in the ordinary course of trading of the Group's direct sales business where
such Machine has not otherwise been used in connection with any other part of the Group's business activities; and

(l)

of assets (for the avoidance of doubt, other than shares) for cash where the higher of the market value and net consideration receivable
(when aggregated with the higher of the market value and net consideration receivable for any other sale, lease, licence, transfer or other
disposal not allowed under the preceding paragraphs or as a Permitted Transaction) does not exceed £5,000,000 (or its equivalent) in total
during the term of this Agreement and does not exceed £2,500,000 (or its equivalent) in any Financial Year of the Parent.
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"Permitted Distribution" means:
(a)

the payment of a dividend to Parent or any of its wholly-owned Subsidiaries; and

(b)

the payment of a dividend by Parent to Holdco solely to enable Holdco to:
(i)

make payments of out-of-pocket expenses incurred by the directors of Holdco and any of its Holding Companies in an aggregate
amount (when aggregated with any amounts paid to Holdco under paragraph (g)(i) of the definitions of “Permitted Loan” and
paragraph (b)(i) of Clause 27.19 (Holdco Loan Agreement)) not exceeding £12,000 in any Financial Year;

(ii)

make payments of directors' remuneration in an aggregate amount (when aggregated with any amounts paid to Holdco under
paragraph (g)(ii) of the definition of "Permitted Loan" and paragraph (b)(ii) of Clause 27.19 (Holdco Loan Agreement)) not
exceeding US$350,000 (or its equivalent in any other currency) plus VAT (if any) in any Financial Year, subject to an increase in
each year equal to the increase (if any) in the retail prices index for the relevant year;

(iii)

fund a non-recurring arrangement fee paid to the original Investors or at their direction as specified in clause 6.3 of the form of
Shareholders' Agreement delivered in accordance with Clause 4.1 (Initial conditions precedent);

(iv)

fund other administrative costs of Holdco and any of its Holding Companies in an aggregate amount (when aggregated with any
amounts paid to Holdco under paragraph (g)(iv) of the definition of “Permitted Loan” and paragraph (b)(iv) of Clause 27.19
(Holdco Loan Agreement)) not exceeding £100,000 in any Financial Year;

(c)

any payment to enable or assist the Parent or any Holding Company of the Parent (including, without limitation, Hydra) to pay any costs,
fees or taxes (both initial and ongoing) in relation to a listing of all or any part of the share capital of Hydra on any investment exchange
or any other sale or issue by way of flotation or initial public offering or any equivalent circumstances in relation to Hydra in any
jurisdiction or country (such costs, fees or taxes in relation to such listing or sale or issue by way of flotation or initial public offering or
equivalent circumstances, when aggregated with any amounts paid under paragraph (g)(v) of the definition of "Permitted Loan" not
exceeding £2,500,000 in any Financial Year); and

(d)

the payment of a dividend by the Parent to the extent that:
(i)

no Default has occurred and is continuing when the payment is made or would arise as a result of such payment;

(ii)

a period of at least 12 months has elapsed after the 2016 Effective Date;

(iii)

no Revolving Facility Loans are outstanding as at the date of the proposed payment of such dividend;

(iv)

for each £2.00 of dividends made by the Parent, £1.00 of the outstanding Facility A Loans are repaid pro rata across the Facility
A Loans;

(v)

Leverage calculated on a pro forma basis to include the payment of the relevant dividend and its financing would be equal to or
less than 1.50:1.
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"Permitted Financial Indebtedness" means Financial Indebtedness:
(a)

arising under any Subordinated Indebtedness;

(b)

to the extent covered by a letter of credit, guarantee or indemnity issued under an Ancillary Facility;

(c)

arising under a foreign exchange transaction for spot or forward delivery entered into in connection with protection against fluctuation in
currency rates where that foreign exchange exposure arises in the ordinary course of trade or in respect of Utilisations made in Optional
Currencies, but not a foreign exchange transaction for investment or speculative purposes;

(d)

arising under a Permitted Loan or a Permitted Guarantee or is permitted by Clause 27.29 (Treasury Transactions);

(e)

of any person acquired by a member of the Group after the Relevant Date which is incurred under arrangements in existence at the date of
acquisition, but not incurred or increased or having its maturity date extended in contemplation of, or since, that acquisition, and
outstanding only for a period of 60 days following the date of acquisition;

(f)

under finance or capital leases of vehicles, plant, equipment or computers (other than Machines), provided that the aggregate capital value
of all such items so leased under outstanding leases by members of the Group does not exceed:
(i)

£3,000,000 (or its Base Currency Equivalent) at any time;

(ii)

in respect of leases of vehicles, £1,500,000 (or its Base Currency Equivalent) at any time; and

(iii)

in respect of leases of IT equipment and computers, £1,500,000 (or its Base Currency Equivalent) at any time;

(g)

arising under BACS facilities arranged by a Lender in an aggregate amount which does not exceed £10,000,000;

(h)

under finance or capital leases in respect of Machines provided that the aggregate capital value of all such leases does not exceed
£5,000,000 (or its Base Currency Equivalent) at any time;

(i)

permitted under the terms of Clause 27.36 (Intra Group transactions); and

(j)

not permitted by the preceding paragraphs or as a Permitted Transaction (and which is not owed directly or indirectly to any Investor) and
the outstanding amount of which does not exceed £1,500,000 (or its Base Currency Equivalent) in aggregate for the Group at any time.

"Permitted Guarantee" means:
(a)

the endorsement of negotiable instruments in the ordinary course of trade;

(b)

any performance or similar bond guaranteeing performance by a member of the Group under any contract entered into in the ordinary
course of trade;

(c)

any guarantee of Permitted Financial Indebtedness which is referred to in the definition of, or otherwise constitutes, Permitted Financial
Indebtedness except under paragraph (d) of that definition and provided that Clause 27.36 (Intra Group transactions) is complied with;
- 29 -

(d)

any guarantee given in respect of the netting or set-off arrangements permitted pursuant to paragraph (b) of the definition of Permitted
Security; and

(e)

any guarantee not permitted by the preceding paragraphs (and not being a guarantee in favour of, or in respect of liabilities of, Holdco or
the Investors) where the underlying liability in respect of which the guarantee is given does not exceed £750,000 in aggregate at any time.

"Permitted Joint Venture" means any investment in any Joint Venture after the date of this Agreement where:
(a)

the business of the Joint Venture is similar to one in which the Group is active;

(b)

the investment is funded by one or more of:

(c)

(i)

a Permitted Share Issue;

(ii)

new Subordinated Indebtedness;

(iii)

Retained Excess Cash; or

(iv)

operating cashflow, provided that aggregate amount of investments in Joint Ventures made from operating cashflow in any 12
Month period shall not exceed £2,000,000; and

the aggregate of:
(i)

all amounts subscribed for shares in, lent to or invested in all such Joint Ventures by any member of the Group;

(ii)

the contingent liabilities of any member of the Group under any guarantee given in respect of the liabilities of any such Joint
Venture; and

(iii)

the book value of any assets transferred by any member of the Group to any such Joint Venture,

does not exceed £5,000,000 at any time during the term of this Agreement (excluding investments in Joint Ventures made prior to the date
of this Agreement).
"Permitted Loan" means:
(a)

any trade credit extended by any member of the Group to its customers on normal commercial terms and in the ordinary course of its
trading activities;

(b)

Financial Indebtedness which is referred to in the definition of, or otherwise constitutes, Permitted Financial Indebtedness except under
paragraph (d) of that definition and provided Clause 27.36 (Intra Group transactions) is complied with;

(c)

any Structural Intra-Group Loan made by the Parent to Bidco;

(d)

a loan made by a member of the Group to an employee or director of any member of the Group if the amount of that loan when aggregated
with the amount of all loans to employees and directors by members of the Group does not exceed £500,000 (or its equivalent) at any
time; and

(e)

any loan permitted by Clause 27.36 (Intra Group transactions);
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(f)

a loan made by a member of the Group to an employee benefit trust established by a member of the Group provided that the aggregate
principal amount of all such loans by members of the Group does not exceed £500,000 (or its equivalent) at any time; and

(g)

subject to the terms of the Intercreditor Agreement, a loan by the Parent to Holdco to enable Holdco to:
(i)

make payments of out-of-pocket expenses incurred by the directors of Holdco and any of its Holding Companies in an aggregate
amount (when aggregated with any amounts under paragraph (b)(i) of the definition of “Permitted Distribution” and paragraph (b)
(i) of Clause 27.19 (Holdco Loan Agreement)) not exceeding £12,000 in any Financial Year;

(ii)

make payments of directors' remuneration in an aggregate amount (when aggregated with any amounts paid to Holdco under
paragraph (b)(ii) of the definition of "Permitted Distribution" and paragraph (b)(ii) of Clause 27.19 (Holdco Loan Agreement)) not
exceeding US$350,000 (or its equivalent in any other currency) plus VAT (if any) in any Financial Year subject to an increase in
each year equal to the increase (if any) in the retail prices index for the relevant year;

(iii)

fund a non-recurring arrangement fee paid to the original Investors or at their direction as specified in clause 6.3 of the form of
Shareholders' Agreement delivered in accordance with Clause 4.1 (Initial conditions precedent);

(iv)

fund other administrative costs of Holdco and any of its Holding Companies in an aggregate amount (when aggregated with any
amounts under paragraph (b)(iv) of the definition of “Permitted Distribution” and paragraph (b)(iv) of Clause 27.19 (Holdco Loan
Agreement)) not exceeding £100,000 in any Financial Year; and

(v)

make any payment to enable or assist any Holding Company of the Parent (including, without limitation, Hydra) to pay any
costs, fees or taxes (both initial and ongoing) in relation to a listing of all or any part of the share capital of Hydra on any
investment exchange or any other sale or issue by way of flotation or initial public offering or any equivalent circumstances in
relation to Hydra in any jurisdiction or country and such costs, fees or taxes in relation to such listing or sale or issue by way of
flotation or initial public offering or equivalent circumstances, when aggregated with any amounts paid under paragraph (c) of
the definition of "Permitted Distribution" not exceeding £2,500,000 in any Financial Year); and

"Permitted Security" means:
(a)

any lien arising by operation of law and in the ordinary course of trading and not as a result of any default or omission by any member of
the Group and any other lien arising under any retention of title arrangements arising in the ordinary course of trading;

(b)

any netting or set-off arrangement contained in any Hedging Agreement and any netting or set-off arrangement entered into by any
member of the Group in the ordinary course of its banking arrangements for the purpose of netting debit and credit balances of members of
the Group (including an Ancillary Facility which is an overdraft comprising more than one account) but only so long as (i) such
arrangement does not permit credit balances of Chargors to be netted or set-off against debit balances of members of the Group which are
not Chargors and (ii) such arrangement does not give rise to other Security over the assets of Obligors in support of liabilities of members
of the Group which are not Obligors;
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(c)

(d)

any Security or Quasi-Security over or affecting any asset acquired by a member of the Group if:
(i)

the Security or Quasi-Security was not created in contemplation of the acquisition of that asset by a member of the Group;

(ii)

the principal amount secured has not been increased in contemplation of or since the acquisition of that asset by a member of the
Group; and

(iii)

the Security or Quasi-Security is removed or discharged within three months of the date of acquisition of such asset;

any Security or Quasi-Security over or affecting any asset of any company which becomes a member of the Group, where the Security or
Quasi-Security is created prior to the date on which that company becomes a member of the Group, if:
(i)

the Security or Quasi-Security was not created in contemplation of the acquisition of that company;

(ii)

the principal amount secured has not increased in contemplation of or since the acquisition of that company; and

(iii)

the Security or Quasi-Security is removed or discharged within three months of that company becoming a member of the Group;

(e)

any Security or Quasi-Security arising under any retention of title, hire purchase or conditional sale arrangement or arrangements having
similar effect in respect of goods supplied to a member of the Group in the ordinary course of trading and on the supplier's standard or
usual terms and not arising as a result of any default or omission by any member of the Group;

(f)

any Quasi Security arising as a result of a disposal which is a Permitted Disposal;

(g)

any Security or Quasi-Security arising as a consequence of any finance or capital lease permitted pursuant to paragraph (f) of the definition
of "Permitted Financial Indebtedness";

(h)

any Security arising as a result of any rent deposit in favour of a landlord in accordance with the terms of a lease in respect of Real
Property entered into by a member of the Group in the ordinary course of trading;

(i)

any Security granted in favour of a supplier of Machines in respect of goods supplied to a member of the Group under any advance or
deferred purchase agreements or any other financing arrangements provided by the supplier of such Machines or any third party
introduced by such supplier of Machines, provided that the outstanding principal amounts of the indebtedness which has the benefit of
such Security does not exceed £10,000,000 (provided that no more than £5,000,000 of such indebtedness shall be incurred in respect of
Machines located in the UK and/or Italy;
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(j)

any Security securing indebtedness (other than intra-Group indebtedness or indebtedness owed to Holdco or any Investor) the outstanding
principal amount of which (when aggregated with the outstanding principal amount of any other indebtedness which has the benefit of
Security given by any member of the Group other than any permitted under paragraphs (a) to (i) above) does not exceed £750,000 (or its
Base Currency Equivalent); and

(k)

for a period beginning on the date of this Agreement and ending on the date 30 days following the date of this Agreement, any Security
governed by the laws of Mexico or Spain given by a member of the Group pursuant to the Existing Facilities.

"Permitted Share Issue" means an issue of:
(a)

ordinary shares by the Parent to Holdco, paid for in full in cash upon issue and which by their terms are not redeemable on or prior to the
Termination Date and where such shares are of the same class and on the same terms as those initially issued by the Parent; and

(b)

shares by a member of the Group (other than the Parent) which is a Subsidiary to its immediate Holding Company to the extent permitted
by Clause 27.36 (Intra Group Transactions) and where (if the existing shares of the Subsidiary are the subject of the Transaction Security)
the newly-issued shares also become subject to the Transaction Security on the same terms.

"Permitted Transaction" means:
(a)

any disposal required, Financial Indebtedness incurred, guarantee, indemnity or Security or Quasi-Security given, or other transaction
arising, under the Finance Documents;

(b)

the solvent liquidation or reorganisation of any member of the Group which is not an Obligor or whose shares have not been charged or
pledged by an Obligor so long as any payments or assets distributed as a result of such liquidation or reorganisation are distributed to
other members of the Group; or

(c)

transactions (other than (i) any sale, lease, licence, transfer or other disposal and (ii) the granting or creation of Security, the incurring or
permitting to subsist of Financial Indebtedness or the disposal of the shares of any member of the Group) conducted in the ordinary course
of trading on arm's length terms.

“PIK Interest Period” has the meaning given to it in Clause 15 (Interest Periods).
“PIK Margin” means:
(a)

for the period up to and including 31 May 2016,

4.5 per cent per annum; and

(b)

thereafter, the percentage per annum set out below in the column opposite that Interest Period:

Interest Period

PIK Margin

1 June 2016 – 31 August 2016

5.0% p.a.

1 September 2016 – 30 November 2016

5.5% p.a.

1 December 2016 – 28 February 2017

6.0% p.a.

1 March 2017 – 31 May 2017

6.5% p.a.

1 June 2017 – 30 September 2017 and each three month period
thereafter

7.0% p.a.
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"Properties" means each of the properties listed in each Deed of Accession and Supplement Charge and any other Real Property acquired by an
Obligor after the date of this Agreement.
"PSC Notice" means any of:
(a)

warning notice issued under paragraph 1 of Schedule 1B of the Act; or

b)

a restrictions notice issued under paragraph 1 of Schedule 1B of the Act.

"PSC Register" means a register of people with significant control as required under Part 21A of the Act.
"Qualifying Lender" has the meaning given to that term in Clause 18 (Tax gross-up and indemnities).
"Quarter Date" has the meaning given to that term in Clause 26.1 (Financial definitions).
"Quarterly Financial Statement" has the meaning given to that term in Clause 25 (Information undertakings).
"Quasi-Security" has the meaning given to that term in Clause 27.13 (Negative pledge).
"Quotation Day" means, in relation to any period for which an interest rate is to be determined:
(a)

(if the currency is sterling) the first day of that period;

(b)

(if the currency is euro) two TARGET Days before the first day of that period; or

(c)

(for any other currency) two Business Days before the first day of that period,

unless market practice differs in the Relevant Interbank Market for a currency, in which case the Quotation Day for that currency will be determined
by the Agent in accordance with market practice in the Relevant Interbank Market (and if quotations would normally be given by leading banks in
the Relevant Interbank Market on more than one day, the Quotation Day will be the last of those days).
"Real Property" means:
(a)

any freehold, leasehold or immovable property; and

(b)

any buildings, fixtures, fittings, fixed plant or machinery from time to time situated on or forming part of that freehold, leasehold or
immovable property.

"Receiver" means a receiver or receiver and manager or administrative receiver of the whole or any part of the Charged Property.
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"Reference Bank Rate" means the arithmetic mean of the rates (rounded upwards to four decimal places) as supplied to the Agent at its request by
the Reference Banks:
(a)

in relation to LIBOR, as the rate at which the relevant Reference Bank could borrow funds in the London interbank market; or

(b)

in relation to EURIBOR, as the rate at which the relevant Reference Bank could borrow funds in the European interbank market,

in the relevant currency and for the relevant period, were it to do so by asking for and then accepting interbank offers for deposits in reasonable
market size in that currency and for that period.
"Reference Banks" means, in relation to LIBOR the principal London offices of The Royal Bank of Scotland plc, Lloyds Bank plc and Barclays
Bank PLC and, in relation to EURIBOR, the principal London offices of The Royal Bank of Scotland plc, Lloyds Bank plc and Barclays Bank PLC
or such other banks as may be appointed by the Agent in consultation with the Parent.
“Refinancing Report” means a report relating to the financial due diligence prepared by PricewaterhouseCoopers LLP dated on or around the date
of this Agreement.
“Regulatory Report” means a regulatory report prepared by DLA Piper UK LLP dated 19 November 2013.
"Related Fund" means:
(a)

in relation to a fund (the "first fund"), means a fund which is managed or advised by the same investment manager or investment adviser
as the first fund or, if it is managed by a different investment manager or investment adviser, a fund whose investment manager or
investment adviser is an Affiliate of the investment manager or investment adviser of the first fund; and

(b)

in respect of Ares Management Limited Limited, includes Ares Capital Europe (Luxembourg) Sàrl.

"Relevant Date" means the First Utilisation Date.
"Relevant Entity" means any member of the Group which is required to keep a PSC Register and whose share capital will be the subject of security
created by an Obligor under any Transaction Security Document.
"Relevant Interbank Market" means in relation to euro, the European interbank market and, in relation to any other currency, the London
interbank market.
"Relevant Jurisdiction" means, in relation to an Obligor:
(a)

its jurisdiction of incorporation;

(b)

any jurisdiction where any asset subject to or intended to be subject to the Transaction Security to be created by it is situated;

(c)

any jurisdiction where it conducts its business; and

(d)

the jurisdiction whose laws govern the perfection of any of the Transaction Security Documents entered into by it.

"Relevant Period" has the meaning given to that term in Clause 26.1 (Financial definitions).
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"Repayment Date" means a Facility A Repayment Date or the last day of an Interest Period for a Revolving Facility Loan.
"Repayment Instalment" means any one or more of the repayment instalments in relation to any Term Loan provided for in Clause 10.1 (Repayment
of Term Loans).
"Repeating Representations" means each of the representations set out in Clause 24.2 (Status) to Clause 24.7 (Governing law and enforcement),
Clause 24.11 (No default), paragraph (g) of Clause 24.12 (No misleading information), paragraphs (f) and (g) of Clause 24.13 (Original Financial
Statements), Clause 24.19 (Ranking) to Clause 24.21 (Legal and beneficial ownership) and Clause 24.27 (Centre of main interests and
establishments).
"Reports" means the Financial Reports, the Legal Due Diligence Report 2010, the Legal Due Diligence Report 2013, the Insurance Report, the
Technology Report, the Market Reports, the Structure Memorandum, the Commercial Due Diligence Report, the Refinancing Report, the Regulatory
Report and the 2016 Financial Due Diligence Report.
"Representative" means any delegate, agent, manager, administrator, nominee, attorney, trustee or custodian.
XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
"Resignation Letter" means a letter substantially in the form set out in Schedule 8 (Form of Resignation Letter).
"Revolving Facility" means the revolving credit facility made available under this Agreement as described in sub-paragraph (a)(ii) of Clause 2.1
(The Facilities).
"Revolving Facility Commitment" means:
(a)

in relation to an Original Lender, the amount in the Base Currency set opposite its name under the heading "Revolving Facility
Commitment" in Part 1 or Part 2 of Schedule 1 (The Original Parties) and the Base Currency Amount of any other Revolving Facility
Commitment transferred to it under this Agreement or assumed by it in accordance with Clause 2.2 (Increase); and

(b)

in relation to any other Lender, the amount in the Base Currency of any Revolving Facility Commitment transferred to it under this
Agreement or assumed by it in accordance with Clause 2.2 (Increase),

to the extent not cancelled, reduced or transferred by it under this Agreement.
"Revolving Facility Loan" means a loan made or to be made under the Revolving Facility or the principal amount outstanding for the time being
of that loan.
"Revolving Facility Utilisation" means a Revolving Facility Loan.
"Rollover Loan" means one or more Revolving Facility Loans:
(a)

made or to be made on the same day that a maturing Revolving Facility Loan is due to be repaid; or

(b)

the aggregate amount of which is equal to or less than the amount of the maturing Revolving Facility Loan;

(c)

in the same currency as the maturing Revolving Facility Loan (unless it arose as a result of the operation of Clause 8.2 (Unavailability of a
currency)); and
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(d)

made or to be made to the same Borrower for the purpose of refinancing that maturing Revolving Facility Loan.

"Sanctioned Country" has the meaning given to it in Clause 24.34 (Sanctions).
"Sanctioned Person" has the meaning given to it in Clause 27.38 (Sanctions).
"Sanctions" has the meaning given to it in Clause 24.34 (Sanctions).
"Sanctions Authority" has the meaning given to it in Clause 24.32 (Sanctions).
"Screen Rate" means:
(a)

in relation to LIBOR, the London interbank offered rate administered by ICE Benchmark Administration Limited (or any other person
which takes over the administration of that rate) for the relevant currency and period displayed on pages LIBOR01 or LIBOR02 of the
Reuters screen (or any replacement Reuters page which displays that rate); and

(b)

in relation to EURIBOR, the euro interbank offered rate administered by the Banking Federation of the European Union (or any other
person which takes over the administration of that rate) for the relevant period displayed on page EURIBOR01 of the Reuters screen (or
any replacement Reuters page which displays that rate),

or, in each case, on the appropriate page of such other information service which publishes that rate from time to time in place of Reuters. If such
page or service ceases to be available, the Agent may specify another page or service displaying the relevant rate after consultation with the
Company and the Lenders.
"Secured Parties" means each Finance Party and any Receiver or Delegate.
"Security" means a mortgage, charge, pledge, lien or other security interest securing any obligation of any person or any other agreement or
arrangement having a similar effect.
"Selection Notice" means a notice substantially in the form set out in Part 2 of Schedule 3 (Requests) given in accordance with Clause 15 (Interest
Periods) in relation to a Term Facility.
"Senior Management" means as at the 2016 Effective Date each and all of Luke Alvarez, Dave Wilson, Steven Holmes, Lee Gregory and Steve
Rogers.
"Separate Loan" has the meaning given to that term in Clause 10.2 (Repayment of Revolving Facility Loans).
"Service Contract" [not restated].
"Shareholders' Agreement" means [not restated].
“Significant Disposal” means a “Significant Disposal” as defined in the Intercreditor Agreement.
"Signing Date" means the date of this Agreement.
"Spares" means replacement components, inputs and parts relating to any Machine.
"Specified Time" means a time determined in accordance with Schedule 11 (Timetables).
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"Sponsor Affiliate" means Vitruvian Partners LLP ("Vitruvian") and MIHI LLC ("Macquarie"), each of their respective Affiliates, any trust of
which Vitruvian or Macquarie or any of their respective Affiliates is a trustee, any partnership of which Vitruvian or Macquarie or any of their
respective Affiliates is a partner and any trust, fund or other entity which is managed by, or is under the control of, Vitruvian or Macquarie any of
their respective Affiliates provided that any such trust, fund or other entity which has been established solely for the purpose of making, purchasing
or investing in loans or debt securities and which is managed or controlled independently from all other trusts, funds, or other entities managed or
controlled by Vitruvian or Macquarie or any of their respective Affiliates which have been established for the primary or main purpose of investing
in the share capital of companies shall not constitute a Sponsor Affiliate.
"Sterling" and "£" means the lawful currency of the UK.
"Structural Intra-Group Loan Agreement" means the loan agreement dated 6 July 2010 between the Parent (as lender) and Bidco (as borrower).
"Structural Intra-Group Loans" means the loan made or to be made by the Parent to Bidco pursuant to the Structural Intra-Group Loan Agreement
and any other loans made by one member of the Group to another member of the Group specified in the Structure Memorandum.
"Structure Memorandum" means the structure paper entitled "Project Beer Tax acquisition structure report" and dated 29 April 2010 prepared by
PricewaterhouseCoopers LLP.
"Subordinated Indebtedness" means Financial Indebtedness:
(a)

arising under the Structural Intra-Group Loan Agreements and the Holdco Loan Agreement in each case as in force on the date of this
Agreement and in each case subject always to the terms of this Agreement and the Intercreditor Agreement; and

(b)

arising under any other loan from Holdco to the Parent:
(i)

which is on the same terms as the Holdco Loan Agreement and is no less subordinated in right of payment to the payment
obligations of the Parent to the Finance Parties than the Financial Indebtedness referred to in paragraph (a) above; and

(ii)

which has no current pay interest or principal under in its terms,

and subject always to the terms of this Agreement and the Intercreditor Agreement.
"Subsidiary" means an entity of which a person:
(a)

has direct or indirect Control; or

(b)

owns directly or indirectly more than fifty per cent. (50%) of the share capital or similar right of ownership; or

(c)

is entitled to receive more than fifty per cent. (50%) of the dividends or distributions,

and any entity (whether or not so controlled) treated as a subsidiary in the latest financial statements of that person from time to time but excluding,
in each case, any Joint Venture.
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"Surplus Machines" means Machines that are redundant or obsolete or otherwise not required for the efficient operation of the Group's business (as
determined by the relevant member of the Group acting reasonably and in good faith).
“Target” means Inspired Gaming Group Limited, a company incorporated under the laws of England and Wales with registered number 05804323.
"TARGET 2" means the Trans-European Automated Real-time Gross Settlement Express Transfer payment system which utilises a single shared
platform and which was launched on 29 November 2007.
"TARGET Day" means any day on which TARGET 2 is open for the settlement of payments in euro.
"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature (including any penalty or interest payable in connection
with any failure to pay or any delay in paying any of the same).
"Technology Report" means the technology due diligence report dated 25 March 2010 prepared by KPMG LLP.
"Term Facility" means Facility A.
"Term Lender" means a Lender under Facility A.
"Term Loan" means a Facility A Loan.
"Termination Date" means:
(a)

in relation to Facility A, 30 September 2019 (the "Facility A Termination Date"); and:

(b)

in relation to the Revolving Facility, the date 3 Months prior to the Facility A Termination Date or if earlier, the date of prepayment in full
of Facility A.

"Total Commitments" means the aggregate of the Total Facility A Commitments and the Total Revolving Facility Commitments, being
£90,000,000 as at the 2016 Effective Date.
"Total Facility A Commitments" means the aggregate of the Facility A Commitments, being £72,500,000 as at the 2016 Effective Date.
"Total Non-Super Senior RCF Commitments" means the aggregate of all Non-Super Senior RCF Commitments.
"Total Revolving Facility Commitments" means the aggregate of the Revolving Facility Commitments, being £17,500,000 as at the 2016
Effective Date.
"Transaction Costs" means all fees, costs and expenses, stamp, registration and other Taxes incurred (or required to be paid) by the Parent, Bidco or
any other member of the Group in connection with the Transaction Documents.
"Transaction Documents" means the Finance Documents, the Shareholders' Agreement, the Holdco Loan Agreement, the Structural Intra-Group
Loans, the articles of association of DMWSL 633 Limited, the Loan Note Instrument, the Service Contracts and the Constitutional Documents.
"Transaction Security" means the Security created or expressed to be created in favour of the Security Agent pursuant to the Transaction Security
Documents.
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"Transaction Security Documents" means the Debenture and each Deed of Accession and Supplemental Charge together with any other document
entered into by any Obligor creating or expressed to create any Security over all or any part of its assets in respect of the obligations of any of the
Obligors under any of the Finance Documents.
"Transfer Certificate" means a certificate substantially in the form set out in Schedule 5 (Form of Transfer Certificate) or any other form agreed
between the Agent and the Parent.
"Transfer Date" means, in relation to an assignment or a transfer, the later of:
(a)

the proposed Transfer Date specified in the relevant Assignment Agreement or Transfer Certificate; and

(b)

the date on which the Agent executes the relevant Assignment Agreement or Transfer Certificate.

"Treasury Transactions" means any derivative transaction entered into in connection with protection against or benefit from fluctuation in any
rate or price.
"UK" means the United Kingdom of Great Britain and Northern Ireland.
"Unpaid Sum" means any sum due and payable but unpaid by an Obligor under the Finance Documents.
"Updated Bank Base Case Model" means the financial forecasts prepared by [not restated] in agreed form relating to the Group and delivered to the
Agent under Clause .4.1 (Initial conditions precedent).
"US" means the United States of America.
"US$" means the lawful currency for the time being of the US.
"US Tax Obligor" means:
(a)

a Borrower which is resident for tax purposes in the US; or

(b)

an Obligor some or all of whose payments under the Finance Documents are from sources within the US for US federal income tax
purposes.

"Utilisation" means a Loan.
"Utilisation Date" means the date on which a Utilisation is made.
"Utilisation Request" means a notice substantially in the relevant form set out in Schedule 3 (Requests).
"VAT" means value added tax as provided for in the Value Added Tax Act 1994 and any other tax of a similar nature.
XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
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1.2

Construction
(a)

Unless a contrary indication appears, a reference in this Agreement to:
(i)

the "Agent", the "Arrangers", any "Finance Party", any "Hedge Counterparty", any "Lender", any "Obligor", any "Party",
an y "Secured Party", t h e "Security Agent" or any other person shall be construed so as to include its successors in title,
permitted assigns and permitted transferees and, in the case of the Security Agent, any person for the time being appointed as
Security Agent or Security Agents in accordance with the Finance Documents;

(ii)

a document in "agreed form" is a document which is previously agreed in writing by or on behalf of the Parent and the Agent or,
if not so agreed, is in the form specified by the Agent;

(iii)

"assets" includes present and future properties, revenues and rights of every description;

(iv)

a "Finance Document" or a "Transaction Document" or any other agreement or instrument is a reference to that Finance
Document or Transaction Document or other agreement or instrument as amended, novated, supplemented, extended or restated
(in any case, however fundamentally) or novated;

(v)

"guarantee" means (other than in Clause 23 (Guarantee and Indemnity)) any guarantee, letter of credit, bond, indemnity or
similar assurance against loss, or any obligation, direct or indirect, actual or contingent, to purchase or assume any indebtedness
of any person or to make an investment in or loan to any person or to purchase assets of any person where, in each case, such
obligation is assumed in order to maintain or assist the ability of such person to meet its indebtedness;

(vi)

"Guarantor", "Original Guarantor", "Additional Guarantor" and "this guarantee" shall not be construed restrictively and
shall include the payment undertakings and indemnities contained in Clause 23 (Guarantee and Indemnity);

(vii)

"wholly owned subsidiary" means a company or corporation that has no members except for:
(1)

another company or corporation and that other company's or corporation's wholly-owned subsidiaries; or

(2)

persons acting on behalf of that other company or corporation and that other company's or corporation's wholly-owned
subsidiaries.

(viii)

"including" a n d "in particular" shall not be construed restrictively but shall mean "including without prejudice to the
generality of the foregoing" and "in particular, but without limitation";

(ix)

"indebtedness" includes any obligation (whether incurred as principal or as surety) for the payment or repayment of money,
whether present or future, actual or contingent;

(x)

a "person" includes any individual, firm, company, corporation, government, state or agency of a state or any association, joint
venture, trust, consortium or partnership (whether or not having separate legal personality);

(xi)

a "regulation" includes any regulation, rule, official directive, request, or guideline (whether or not having the force of law) of
any governmental, intergovernmental or supranational body, agency, or department of any regulatory, self-regulatory or other
authority or organisation;
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(xii)

a provision of law is a reference to that provision as amended or re-enacted and any subordinate legislation made under it; and

(xiii)

a time of day is a reference to London time.

(b)

Section, Clause and Schedule headings are for ease of reference only.

(c)

Unless a contrary indication appears, a term used in any other Finance Document or in any notice given under or in connection with any
Finance Document has the same meaning in that Finance Document or notice as in this Agreement.

(d)

A Borrower providing "cash cover" for an Ancillary Facility means a Borrower paying an amount in the currency of the Ancillary Facility
to an interest-bearing account in the name of the Borrower and the following conditions being met:
(i)

the account is with a Lender or other financial institution approved by the Security Agent (if the cash cover is to be provided for
all the Lenders) or with a Lender or Ancillary Lender (if the cash cover is to be provided for that Lender or Ancillary Lender);

(ii)

until no amount is or may be outstanding under that Ancillary Facility, withdrawals from the account may only be made to pay a
Finance Party amounts due and payable to it under this Agreement in respect of that Ancillary Facility; and

(iii)

the Borrower has executed a security document over that account, in form and substance satisfactory to the Security Agent or the
Lender or Ancillary Lender with which that account is held, creating a first ranking security interest over that account.

(e)

A Default (other than an Event of Default) is "continuing" if it has not been remedied or waived and an Event of Default is "continuing"
if it has not been waived.

(f)

A Borrower "repaying" or "prepaying" Ancillary Outstandings means:
(i)

that Borrower providing cash cover in respect of the Ancillary Outstandings;

(ii)

the maximum amount payable under the Ancillary Facility being reduced or cancelled in accordance with its terms; or

(iii)

the Ancillary Lender being satisfied that it has no further liability under that Ancillary Facility,

and the amount by which Ancillary Outstandings are, repaid or prepaid under sub-paragraphs (i) and (ii) above is the amount of the relevant
cash cover or reduction.
(g)

An amount borrowed includes any amount utilised under an Ancillary Facility.

(h)

Any consent, waiver or approval required from a Finance Party under a Finance Document must be in writing and will be of no effect if not
in writing.

(i)

Reference to a monetary sum specified in the Base Currency in Clause 24 (Representation), Clause 25 (Information Undertakings), Clause
26 (Financial Covenants), Clause 27 (General Undertakings) , Clause 28 (Acquisition-related Undertakings and Additional Security)
and/or Clause 29 (Events of Default) shall be deemed to include reference to the Base Currency Equivalent of such sum.
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1.3

1.4

(j)

A certificate to be delivered by a director of any company shall be deemed to be delivered on behalf of that company and without personal
liability save in the case of fraud or wilful misconduct.

(k)

A Liquidity Drawstop is continuing if following the occurrence of that Liquidity Drawstop the Parent has not delivered either (i) a
Compliance Certificate, or (ii) any other certificate signed by two directors, one of whom shall be the Chief Financial Officer of the Group,
in each case confirming that the Available Amount is not less than £5,000,000 and is projected to be not less than £5,000,000 at all times
during the following 12 Month period.

Accounting Periods
(a)

Subject to paragraph (b) below, the terms "Financial Year", "quarter" and "month", when used in a financial reporting context, shall be
construed to mean the relevant period (of a whole number of weeks) by reference to which the relevant person's relevant financial
statements are sub-divided (being (i) in the case of a "month", an accounting period of four weeks, (ii) in the case of a "Financial Year",
the period of 13 consecutive months comprising the annual accounts period ending with the accounting reference date on or around 30
September and (iii) in the case of a "quarter", the four accounting periods into which a financial year is divided comprising (respectively)
the first four months, the next three months, the next three months and the final three months) provided that, in accordance with the
Group's accounting practices a financial year and the last month and quarter of such financial year will periodically include an additional
week. References to "30 September" in relation to a financial year and to a fixed date intended to mean the end of a financial period shall
be construed, unless the context otherwise requires, as references to the accounting reference date in respect of that financial year falling
on or about 30 September in the relevant financial year and, as the case may be, to the accounting reference date in respect of that
financial period falling on or about that fixed date. In these circumstances, "annual" , "quarterly" and "monthly" shall be construed
accordingly.

(b)

The term "month" when used in any circumstances other than as described in paragraph (a) above shall have the meaning given to such
term in Clause 1.1 (Definitions).

Third party rights
(a)

Unless expressly provided to the contrary in a Finance Document a person who is not a Party has no right under the Contracts (Rights of
Third Parties) Act 1999 (the "Third Parties Act") to enforce or enjoy the benefit of any term of this Agreement.

(b)

Notwithstanding any term of any Finance Document, the consent of any person who is not a Party is not required to rescind or vary this
Agreement at any time.
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Section 2
The Facilities
2.

The Facilities

2.1

The Facilities
(a)

2.2

Subject to the terms of this Agreement, the Lenders make available:
(i)

a Base Currency term loan facility in an aggregate amount equal to the Total Facility A Commitments; and

(ii)

a multicurrency revolving credit facility in an aggregate amount the Base Currency Amount of which is equal to the Total
Revolving Facility Commitments.

(b)

Facility A will be available to Bidco and the Revolving Facility will be available to all Borrowers.

(c)

Subject to the terms of this Agreement and the Ancillary Documents, an Ancillary Lender may make available an Ancillary Facility to any
of the Borrowers in place of all or part of its Commitment under the Revolving Facility.

Increase
(a)

The Parent may by giving prior notice to the Agent by no later than the date falling 10 Business Days after the effective date of a
cancellation of:
(i)

the Available Commitments of a Defaulting Lender in accordance with Clause 11.7 (Right of cancellation in relation to a
Defaulting Lender); or

(ii)

the Commitments of a Lender in accordance with Clause 11.1 (Illegality),

request that the Total Commitments be increased (and the Total Commitments under that Facility shall be so increased) in an aggregate
amount in the Base Currency of up to the amount of the Available Commitments or Commitments so cancelled as follows:
(iii)

the increased Commitments will be assumed by one or more Lenders or other banks, financial institutions, trusts, funds or other
entities (each an "Increase Lender") selected by the Parent (each of which shall not be a Sponsor Affiliate or a member of the
Group and which is further acceptable to the Agent (acting reasonably)) and each of which confirms its willingness to assume and
does assume all the obligations of a Lender corresponding to that part of the increased Commitments which it is to assume, as if it
had been an Original Lender;

(iv)

each of the Obligors and any Increase Lender shall assume obligations towards one another and/or acquire rights against one
another as the Obligors and the Increase Lender would have assumed and/or acquired had the Increase Lender been an Original
Lender;

(v)

each Increase Lender shall become a Party as a "Lender" and any Increase Lender and each of the other Finance Parties shall
assume obligations towards one another and acquire rights against one another as that Increase Lender and those Finance Parties
would have assumed and/or acquired had the Increase Lender been an Original Lender;
- 44 -

(b)

2.3

(vi)

the Commitments of the other Lenders shall continue in full force and effect; and

(vii)

any increase in the Total Commitments shall take effect on the date specified by the Parent in the notice referred to above or any
later date on which the conditions set out in paragraph (b) below are satisfied.

An increase in the Total Commitments will only be effective on:
(i)

the execution by the Agent of an Increase Confirmation from the relevant Increase Lender;

(ii)

in relation to an Increase Lender which is not a Lender immediately prior to the relevant increase:
(1)

the Increase Lender entering into the documentation required for it to accede as a party to the Intercreditor Agreement; and

(2)

the performance by the Agent of all necessary "know your customer" or other similar checks under all applicable laws and
regulations in relation to the assumption of the increased Commitments by that Increase Lender, the completion of which
the Agent shall promptly notify to the Parent and the Increase Lender; and

(c)

Each Increase Lender, by executing the Increase Confirmation, confirms (for the avoidance of doubt) that the Agent has authority to
execute on its behalf any amendment or waiver that has been approved by or on behalf of the requisite Lender or Lenders in accordance
with this Agreement on or prior to the date on which the increase becomes effective.

(d)

The Parent shall, on the date upon which the increase takes effect, pay to the Agent (for its own account) a fee of £1,000 and the Parent
shall promptly on demand pay the Agent and the Security Agent the amount of all costs and expenses (including legal fees) reasonably
incurred by either of them and, in the case of the Security Agent, by any Receiver or Delegate in connection with any increase in
Commitments under this Clause 2.2.

(e)

The Parent may pay to the Increase Lender a fee in the amount and at the times agreed between the Parent and the Increase Lender in a Fee
Letter.

(f)

Clause 30.4 (Limitation of responsibility of Existing Lenders) shall apply mutatis mutandis in this Clause 2.2 in relation to an Increase
Lender as if references in that Clause to:
(i)

an "Existing Lender" were references to all the Lenders immediately prior to the relevant increase;

(ii)

the "New Lender" were references to that "Increase Lender"; and

(iii)

a "re-transfer" and "re-assignment" were references to respectively a "transfer" and "assignment".

Finance Parties' rights and obligations
(a)

The obligations of each Finance Party under the Finance Documents are several. Failure by a Finance Party to perform its obligations
under the Finance Documents does not affect the obligations of any other Party under the Finance Documents. No Finance Party is
responsible for the obligations of any other Finance Party under the Finance Documents.
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2.4

(b)

The rights of each Finance Party under or in connection with the Finance Documents are separate and independent rights and any debt
arising under the Finance Documents to a Finance Party from an Obligor is a separate and independent debt in respect of which a Finance
Party shall be entitled to enforce its rights in accordance with paragraph (c) below. The rights of each Finance Party include any debt
owing to that Finance Party under the Finance Documents and, for the avoidance of doubt, any part of a Loan or any other amount owed
by an Obligor which relates to a Finance Party’s participation in a Facility or its role under a Finance Document (including any such
amount payable to the Agent on its behalf) is a debt owing to that Finance Party by that Obligor.

(c)

A Finance Party may, except as specifically provided in the Finance Documents, separately enforce its rights under or in connection with
the Finance Documents.

Obligors' Agent
(a)

Each Obligor (other than the Parent) by its execution of this Agreement or an Accession Deed irrevocably appoints the Parent to act on its
behalf as its agent in relation to the Finance Documents and irrevocably authorises:
(i)

the Parent on its behalf to supply all information concerning itself contemplated by the Finance Documents to the Finance Parties
and to give all notices and instructions (including, in the case of a Borrower, Utilisation Requests), to execute on its behalf any
Accession Deed, to make any agreements and to effect any amendments, supplements and variations capable of being given,
made or effected by any Obligor notwithstanding that they may affect the Obligor, without further reference to or the consent of
that Obligor; and

(ii)

each Finance Party to give any notice, demand or other communication to that Obligor pursuant to the Finance Documents to the
Parent,

and in each case the Obligor shall be bound as though the Obligor itself had given the notices and instructions (including, without
limitation, any Utilisation Requests) or executed or made the agreements or effected the amendments, supplements or variations, or received
the relevant notice, demand or other communication.
(b)

Every act, omission, agreement, undertaking, settlement, waiver, amendment, supplement, variation, notice or other communication given
or made by the Obligors' Agent or given to the Obligors' Agent under any Finance Document on behalf of another Obligor or in
connection with any Finance Document (whether or not known to any other Obligor and whether occurring before or after such other
Obligor became an Obligor under any Finance Document) shall be binding for all purposes on that Obligor as if that Obligor had expressly
made, given or concurred with it. In the event of any conflict between any notices or other communications of the Obligors' Agent and any
other Obligor, those of the Obligors' Agent shall prevail.
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3.

PURPOSE

3.1

Purpose
(a)

(b)

Bidco shall apply amounts borrowed by it under Facility A:
(i)

firstly, towards the refinancing of the Existing Facilities in full and payment of any Transaction Costs, in each case in accordance
with the Funds Flow Statement; and

(ii)

thereafter, any amounts not applied pursuant to paragraph (a)(i) of this Clause 3.1 shall be applied towards the general corporate,
working capital and capex purposes of the Group (including towards the cost of Machines, Machine inputs and/or components
and labour costs of the Group, to the extent such labour costs are capitalised (but not towards acquisitions of companies,
businesses or undertakings).

Each Borrower shall apply all amounts borrowed by it under the Revolving Facility and any utilisation of any Ancillary Facility towards
the general corporate, working capital and capex purposes of the Group (including towards the cost of Machines, Machine inputs and/or
components and labour costs of the Group, to the extent such labour costs are capitalised) (but not towards acquisitions of companies,
businesses or undertakings or prepayment of any Term Loan or, in the case of any utilisation of any Ancillary Facility, towards
prepayment of any Revolving Facility Utilisation).

3.2

[Intentionally blank]

3.3

Monitoring
No Finance Party is bound to monitor or verify the application of any amount borrowed pursuant to this Agreement.

4.

Conditions of utilisation

4.1

Initial conditions precedent
The Lenders will only be obliged to comply with Clause 5.5 (Lenders' participation) in relation to any Utilisation if on or before the First Utilisation
Date, the Agent has received or waived in writing all of the documents and other evidence listed in Part 1 of Schedule 2 (Conditions Precedent to be
satisfied on or before First Utilisation), in each case in form and substance satisfactory to the Agent. The Agent shall notify the Obligors' Agent and
the Lenders promptly upon being so satisfied.

4.2

Further conditions precedent
Subject to Clause 4.1 (Initial conditions precedent), the Lenders will only be obliged to comply with Clause 5.5 (Lenders' participation) if on the
date of the Utilisation Request and on the proposed Utilisation Date:
(a)

in the case of a Rollover Loan, no Declared Default has occurred and, in the case of any other Utilisation, no Event of Default is
continuing or would result from the proposed Utilisation;

(b)

in relation to any Utilisation on the First Utilisation Date, all the representations and warranties in Clause 24 (Representations) or, in
relation to any other Utilisation the Repeating Representations, to be made by each Obligor are true

(c)

in the case of any Utilisation of the Revolving Facility other than a Rollover Loan no Liquidity Drawstop has occurred and is continuing.

4.3

[Intentionally blank]

4.4

Conditions relating to Optional Currencies
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(a)

(b)

4.5

A currency will constitute an Optional Currency in relation to a Revolving Facility Utilisation if:
(i)

it is readily available in the amount required and freely convertible into the Base Currency in the Relevant Interbank Market (at
the Specified Time or, if later, on the date the Agent receives the relevant Utilisation Request) and the Utilisation Date for that
Utilisation; and

(ii)

it is euro or has been approved by the Agent (acting on the instructions of all the Lenders) on or prior to receipt by the Agent of
the relevant Utilisation Request for that Utilisation.

If the Agent has received a written request from the Parent for a currency to be approved under sub-paragraph (a)(ii) above, the Agent will
confirm to the Parent by the Specified Time:
(i)

whether or not the Lenders have granted their approval; and

(ii)

if approval has been granted, the minimum amount for any subsequent Utilisation in that currency.

Maximum number of Utilisations
(a)

A Borrower (or the Obligors' Agent) may not deliver a Utilisation Request if as a result of the proposed Utilisation:
(i)

five or more Facility A Loans would be outstanding; or

(ii)

15 or more Revolving Facility Utilisations would be outstanding.

(b)

A Borrower (or the Obligors' Agent) may not request that a Facility A Loan be divided if, as a result of the proposed division, five or more
Facility A Loans would be outstanding.

(c)

Any Loan made by a single Lender under Clause 8.2 (Unavailability of a currency) shall not be taken into account in this Clause 4.5.

(d)

Any Separate Loan shall not be taken into account in this Clause 4.5.
- 48 -

Section 3
Utilisation
5.

Utilisation - Loans

5.1

Delivery of a Utilisation Request
A Borrower (or the Obligors' Agent on its behalf) may utilise a Facility by delivery to the Agent of a duly completed Utilisation Request not later
than the Specified Time.

5.2

Completion of a Utilisation Request for Loans
(a)

(b)

Each Utilisation Request for a Loan is irrevocable and will not be regarded as having been duly completed unless:
(i)

it identifies the Facility to be utilised;

(ii)

the proposed Utilisation Date is a Business Day within the Availability Period applicable to that Facility;

(iii)

the currency and amount of the Utilisation comply with Clause 5.4 (Currency and amount);

(iv)

the proposed Interest Period complies with Clause 15 (Interest Periods);

Multiple Utilisations may be requested in a Utilisation Request where the proposed Utilisation Date is the Relevant Date. Only one
Utilisation may be requested in each subsequent Utilisation Request.

5.3

[Intentionally blank]

5.4

Currency and amount
(a)

(b)

The currency specified in a Utilisation Request must be:
(i)

in relation to a Term Facility, the Base Currency; and

(ii)

in relation to the Revolving Facility, the Base Currency or an Optional Currency.

The amount of the proposed Utilisation must be:
(i)

for Facility A a minimum of £250,000 or, if less, the Available Facility; or

(ii)

[Intentionally blank]

(iii)

[Intentionally blank]

(iv)

for the Revolving Facility:
(1)

if the currency selected is the Base Currency, a minimum of £250,000 or, if less, the Available Facility; or

(2)

if the currency selected is Euro, a minimum of €350,000 or, if less, the Available Facility; or

(3)

if the currency selected is an Optional Currency other than Euro, the minimum amount specified by the Agent pursuant to
sub-paragraph (b)(ii) of Clause 4.4 (Conditions relating to Optional Currencies) or, if less, the Available Facility.
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5.5

5.6

5.7

Lenders' participation
(a)

If the conditions set out in this Agreement have been met, and subject to Clause 10.2 (Repayment of Revolving Facility Loans) each
Lender shall make its participation in each Loan available, by the Utilisation Date through its Facility Office.

(b)

The amount of each Lender's participation in each Loan will be equal to the proportion borne by its Available Commitment to the
Available Facility immediately prior to making the Loan.

(c)

The Agent shall determine the Base Currency Amount of each Revolving Facility Loan which is to be made in an Optional Currency and
notify each Lender of the amount, currency and the Base Currency Amount of each Loan and the amount of its participation in that Loan
by the Specified Time.

Limitations on Utilisations
(a)

The Revolving Facility shall not be utilised unless Facility A has been utilised in full.

(b)

Facility A may only be utilised on the First Utilisation Date.

(c)

Revolving Facility Commitments which become Non-Super Senior RCF Commitments pursuant to Clause 26.5 (Option to cure: Term
Lenders) shall not be capable of being redrawn.

Cancellation of Commitment
(a)

The Facility A Commitments which, at that time, are unutilised shall be immediately cancelled at the end of the Availability Period for
Facility A.

(b)

[Intentionally blank]

(c)

The Revolving Facility Commitments which, at that time, are unutilised shall be immediately cancelled at the end of the Availability
Period for the Revolving Facility.

6.

Intentionally blank

7.

Intentionally blank

8.

Optional currencies

8.1

Selection of currency
A Borrower (or the Obligors' Agent on its behalf) shall select the currency of a Revolving Facility Utilisation in a Utilisation Request.

8.2

Unavailability of a currency
If before the Specified Time on any Quotation Day:
(a)

a Lender notifies the Agent that the Optional Currency requested is not readily available to it in the amount required; or
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(b)

a Lender notifies the Agent that compliance with its obligation to participate in a Loan in the proposed Optional Currency would
contravene a law or regulation applicable to it,

the Agent will give notice to the relevant Borrower (or the Obligors' Agent on its behalf) to that effect by the Specified Time on that day. In this
event, any Lender that gives notice pursuant to this Clause 8.2 will be required to participate in the Loan in the Base Currency (in an amount equal
to that Lender's proportion of the Base Currency Amount, or in respect of a Rollover Loan, an amount equal to that Lender's proportion of the Base
Currency Amount of the Rollover Loan that is due to be made) and its participation will be treated as a separate Loan denominated in the Base
Currency during that Interest Period.
8.3

Agent's calculations
Each Lender's participation in a Loan will be determined in accordance with paragraph (b) of Clause 5.5 (Lenders' participation).

9.

Ancillary Facilities

9.1

Type of Facility
An Ancillary Facility may be by way of:

9.2

(a)

an overdraft facility;

(b)

a guarantee, bonding, documentary or stand-by letter of credit facility;

(c)

a short-term loan facility;

(d)

a derivatives facility;

(e)

credit card facilities;

(f)

a foreign exchange facility; or

(g)

any other facility or accommodation required in connection with the business of the Group and which is agreed by the Parent with an
Ancillary Lender.

Availability
(a)

If the Parent and a Lender agree and except as otherwise provided in this Agreement, the Lender may provide an Ancillary Facility on a
bilateral basis in place of all or part of that Lender's unutilised Revolving Facility Commitment (which shall (except for the purposes of
determining the Majority Lenders and of Clause 42.4 (Replacement of Lenders)) be reduced by the amount of the Ancillary Commitment
under that Ancillary Facility).

(b)

An Ancillary Facility shall not be made available unless, not later than 5 Business Days prior to the Ancillary Commencement Date for an
Ancillary Facility, the Agent has received from the Parent:
(i)

a notice in writing requesting the establishment of an Ancillary Facility and specifying:
(1)

the proposed Borrower(s) which may use the Ancillary Facility;

(2)

the proposed Ancillary Commencement Date and expiry date of the Ancillary Facility;

(3)

the proposed type of Ancillary Facility to be provided;
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(4)

the proposed Ancillary Lender;

(5)

the proposed Ancillary Commitment, the maximum amount of the Ancillary Facility and, if the Ancillary Facility is an
overdraft facility comprising more than one account the maximum gross amount (that amount being t h e "Designated
Gross Amount") and its maximum net amount (that amount being the "Designated Net Amount"); and

(6)

the proposed currency of the Ancillary Facility (if not denominated in the Base Currency);

(ii)

a copy of the proposed Ancillary Document; and

(iii)

any other information which the Agent may reasonably request in connection with the Ancillary Facility.

The Agent shall promptly notify the Parent, the Ancillary Lender and the other Lenders of the establishment of an Ancillary Facility.
No amendment or waiver of a term of any Ancillary Facility shall require the consent of any Finance Party other than the relevant Ancillary
Lender unless such amendment or waiver itself relates to or gives rise to a matter which would require an amendment of or under this
Agreement (including, for the avoidance of doubt, under this Clause). In such a case, the provisions of this Agreement with regard to
amendments and waivers will apply.
(c)

Subject to compliance with paragraph (b) above:
(i)

the Lender concerned will become an Ancillary Lender; and

(ii)

the Ancillary Facility will be available,

with effect from the date agreed by the Parent and the Ancillary Lender.
9.3

Terms of Ancillary Facilities
(a)

Except as provided below, the terms of any Ancillary Facility will be those agreed by the Ancillary Lender and the Parent.

(b)

However, those terms:
(i)

must be based upon normal commercial terms at that time (except as varied by this Agreement);

(ii)

may allow only Borrowers to use the Ancillary Facility;

(iii)

may not allow the Ancillary Outstandings to exceed the Ancillary Commitment;

(iv)

may not allow the Ancillary Commitment of a Lender to exceed the Available Commitment of that Lender with respect to the
Revolving Facility; and

(v)

must require that the Ancillary Commitment is reduced to nil, and that all Ancillary Outstandings are repaid (or cash cover
provided in respect of all the Ancillary Outstandings) not later than the Termination Date for the Revolving Facility (or such
earlier date as the Revolving Facility Commitment of the relevant Lender (or its Affiliate) is reduced to zero).
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(c)

(d)
9.4

If there is any inconsistency between any term of an Ancillary Facility and any term of this Agreement, this Agreement shall prevail except
for:
(i)

Clause 39.3 (Day count convention) which shall not prevail for the purposes of calculating fees, interest or commission relating
to an Ancillary Facility; and

(ii)

an Ancillary Facility comprising more than one account where the terms of the Ancillary Documents shall prevail; and

(iii)

where the relevant term of this Agreement would be contrary to, or inconsistent with, the law governing the relevant Ancillary
Document, in which case that term of this Agreement shall not prevail.

Interest, commission and fees on Ancillary Facilities are dealt with in Clause 17.6 (Interest, commission and fees on Ancillary Facilities).

Repayment of Ancillary Facilities
(a)

An Ancillary Facility shall cease to be available on the Termination Date in relation to the Revolving Facility or such earlier date on
which its expiry date occurs or on which it is cancelled in accordance with the terms of this Agreement.

(b)

If an Ancillary Facility expires in accordance with its terms the Ancillary Commitment of the Ancillary Lender shall be reduced to zero
(and its Revolving Facility Commitment shall be increased accordingly).

(c)

No Ancillary Lender may demand repayment or prepayment of any amounts or demand cash cover for any liabilities made available or
incurred by it under its Ancillary Facility (except where the Ancillary Facility is provided on a net limit basis to the extent required to
bring any gross outstandings down to the net limit) unless:

(d)

(i)

the Total Revolving Facility Commitments have been cancelled in full, or all outstanding Utilisations under the Revolving
Facility have become due and payable in accordance with the terms of this Agreement, or the Agent has declared all outstanding
Utilisations under the Revolving Facility immediately due and payable or the expiry date of the Ancillary Facility occurs; or

(ii)

it becomes unlawful in any applicable jurisdiction for the Ancillary Lender to perform any of its obligations as contemplated by
this Agreement or to fund, issue or maintain its participation in its Ancillary Facility; or

(iii)

the Ancillary Outstandings (if any) under that Ancillary Facility can be refinanced by a Revolving Facility Utilisation and the
Ancillary Lender gives sufficient notice to enable a Revolving Facility Utilisation to be made to refinance those Ancillary
Outstandings.

For the purposes of determining whether or not the Ancillary Outstandings under an Ancillary Facility mentioned in sub-paragraph (c)(iii)
above can be refinanced by a Utilisation of the Revolving Facility:
(i)

the Revolving Facility Commitment of the Ancillary Lender will be increased by the amount of its Ancillary Commitment; and
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(ii)

(e)

(f)

9.5

the Utilisation may (so long as sub-paragraph (c)(i) above does not apply) be made irrespective of whether a Default is
outstanding or any other applicable condition precedent is not satisfied (but only to the extent that the proceeds are solely
applied in refinancing those Ancillary Outstandings) and irrespective of whether Clause 4.5 (Maximum number of Utilisations) or
sub-paragraph (a)(iii) of Clause 5.2 (Completion of a Utilisation Request for Loans) applies.

On the making of a Utilisation of the Revolving Facility to refinance Ancillary Outstandings:
(i)

each Lender will participate in that Utilisation in an amount (as determined by the Agent) which will result as nearly as possible
in the aggregate amount of its participation in the Revolving Facility Utilisations then outstanding bearing the same proportion
to the aggregate amount of the Revolving Facility Utilisations then outstanding as its Revolving Facility Commitment bears to
the Total Revolving Facility Commitments; and

(ii)

the relevant Ancillary Facility shall be cancelled.

In relation to an Ancillary Facility which comprises an overdraft facility where a Designated Net Amount has been established, the
Ancillary Lender providing that Ancillary Facility shall only be obliged to take into account for the purposes of calculating compliance
with the Designated Net Amount those credit balances which it is permitted to take into account by the then current law and regulations in
relation to its reporting of exposures to the Financial Services Authority as netted for capital adequacy purposes.

Ancillary Outstandings
Each Borrower and each Ancillary Lender agrees with and for the benefit of each Lender that:

9.6

(a)

the Ancillary Outstandings under any Ancillary Facility provided by that Ancillary Lender shall not exceed the Ancillary Commitment
applicable to that Ancillary Facility and where the Ancillary Facility is an overdraft facility comprising more than one account, Ancillary
Outstandings under that Ancillary Facility shall not exceed the Designated Net Amount in respect of that Ancillary Facility; and

(b)

where all or part of the Ancillary Facility is an overdraft facility comprising more than one account, the Ancillary Outstandings (calculated
on the basis that the words in brackets in paragraph (a) of the definition of that term were deleted) shall not exceed the Designated Gross
Amount applicable to that Ancillary Facility.

Adjustment for Ancillary Facilities upon acceleration
In this Clause 9.6:
"Revolving Outstandings" means, in relation to a Lender, the aggregate of the equivalent in the Base Currency of (i) its participation in each
Revolving Facility Utilisation then outstanding (together with the aggregate amount of all accrued interest, fees and commission owed to it as a
Lender under the Revolving Facility), and (ii) if the Lender is also an Ancillary Lender, the Ancillary Outstandings in respect of Ancillary Facilities
provided by that Ancillary Lender (together with the aggregate amount of all accrued interest, fees and commission owed to it as an Ancillary Lender
in respect of the Ancillary Facility).
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"Total Revolving Outstandings" means the aggregate of all Revolving Outstandings.

9.7

(a)

If a notice is served under Clause 29.22 (Acceleration) (other than a notice declaring Utilisations to be due on demand), each Lender and
each Ancillary Lender shall promptly adjust by corresponding transfers (to the extent necessary) their claims in respect of amounts
outstanding to them under the Revolving Facility and each Ancillary Facility to ensure that after such transfers the Revolving
Outstandings of each Lender bear the same proportion to the Total Revolving Outstandings as such Lender's Revolving Facility
Commitment bears to the Total Revolving Facility Commitments, each as at the date the notice is served under Clause 29.22
(Acceleration).

(b)

If an amount outstanding under an Ancillary Facility is a contingent liability and that contingent liability becomes an actual liability or is
reduced to zero after the original adjustment is made under paragraph (a) above, then each Lender and Ancillary Lender will make a
further adjustment by corresponding transfers (to the extent necessary) to put themselves in the position they would have been in had the
original adjustment been determined by reference to the actual liability or, as the case may be, zero liability and not the contingent
liability.

(c)

Prior to the application of the provisions of paragraph (a) above, an Ancillary Lender that has provided an overdraft comprising more than
one account under an Ancillary Facility shall set-off any liabilities owing to it under such overdraft facility against credit balances on any
account comprised in such overdraft facility.

(d)

All calculations to be made pursuant to this Clause 9.6 shall be made by the Agent based upon information provided to it by the Lenders
and Ancillary Lenders.

Information
Each Borrower and each Ancillary Lender shall, promptly upon request by the Agent, supply the Agent with any information relating to the
operation of an Ancillary Facility (including the Ancillary Outstandings) as the Agent may reasonably request from time to time. Each Borrower
consents to all such information being released to the Agent and the other Finance Parties.

9.8

Affiliates of Lenders as Ancillary Lenders
(a)

Subject to the terms of this Agreement, an Affiliate of a Lender may become an Ancillary Lender. In such case, the Lender and its Affiliate
shall be treated as a single Lender whose Revolving Facility Commitment is the amount set out opposite the relevant Lender's name in
Part 2 or Part 3 of Schedule 1 (The Original Parties) and/or the amount of any Revolving Facility Commitment transferred to, or assumed
by, that Lender under this Agreement, to the extent (in each case) not cancelled, reduced or transferred by it under this Agreement. For the
purposes of calculating the Lender's Available Commitment with respect to the Revolving Facility, the Lender's Commitment shall be
reduced to the extent of the aggregate of the Ancillary Commitments of its Affiliates.

(b)

The Parent shall specify any relevant Affiliate of a Lender in any notice delivered by the Parent to the Agent pursuant to sub-paragraph (b)
(i) of Clause 9.2 (Availability).
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9.9

(c)

An Affiliate of a Lender which becomes an Ancillary Lender shall accede to the Intercreditor Agreement as an Ancillary Lender and any
person which so accedes to the Intercreditor Agreement shall, at the same time, become a party to this Agreement as an Ancillary Lender in
accordance with clause 18.10 (Creditor/Agent Accession Undertaking) of the Intercreditor Agreement.

(d)

If a Lender assigns all of its rights and benefits or transfers all of its rights and obligations to a New Lender (as defined in Clause 30
(Changes to the Lenders)), its Affiliate shall cease to have any obligations under this Agreement or any Ancillary Document.

(e)

Where this Agreement or any other Finance Document imposes an obligation on an Ancillary Lender and the relevant Ancillary Lender is
an Affiliate of a Lender which is not a party to that document, the relevant Lender shall ensure that the obligation is performed by that
Affiliate.

Revolving Facility Commitment amounts
Notwithstanding any other term of this Agreement, each Lender shall ensure that at all times its Revolving Facility Commitment is not less than its
Ancillary Commitment and (where that Lender's Affiliate is making Ancillary Facilities available) the aggregate of its own Ancillary Commitment (if
any) and the Ancillary Commitment of that Affiliate.
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Section 4
Repayment, Prepayment and Cancellation
10.

Repayment

10.1

Repayment of Term Loans

10.2

(a)

Bidco shall repay the aggregate Facility A Loans in full on the Termination Date.

(b)

[Intentionally blank]

(c)

The Borrowers may not reborrow any part of a Term Facility which is repaid.

Repayment of Revolving Facility Loans
(a)

Subject to paragraph (c) below, each Borrower which has drawn a Revolving Facility Loan shall repay that Loan on the last day of its
Interest Period.

(b)

Without prejudice to each Borrower's obligation under paragraph (a) above, if one or more Revolving Facility Loans are to be made
available to a Borrower:
(i)

on the same day that a maturing Revolving Facility Loan is due to be repaid by that Borrower;

(ii)

in the same currency as the maturing Revolving Facility Loan (unless it arose as a result of the operation of Clause 8.2
(Unavailability of a currency)); and

(iii)

in whole or in part for the purpose of refinancing the maturing Revolving Facility Loan;

the aggregate amount of the new Revolving Facility Loans shall be treated as if applied in or towards repayment of the maturing Revolving
Facility Loan so that:
(A)

(B)

if the amount of the maturing Revolving Facility Loan exceeds the aggregate amount of the new Revolving Facility Loans:
(1)

the relevant Borrower will only be required to pay an amount in cash in the relevant currency equal to that excess; and

(2)

each Lender's participation (if any) in the new Revolving Facility Loans shall be treated as having been made available
and applied by the Borrower in or towards repayment of that Lender's participation (if any) in the maturing Revolving
Facility Loan and that Lender will not be required to make its participation in the new Revolving Facility Loans available
in cash; and

if the amount of the maturing Revolving Facility Loan is equal to or less than the aggregate amount of the new Revolving Facility
Loans:
(3)

the relevant Borrower will not be required to make any payment in cash; and

(4)

each Lender will be required to make its participation in the new Revolving Facility Loans available in cash only to the
extent that its participation (if any) in the new Revolving Facility Loans exceeds that Lender's participation (if any) in the
maturing Revolving Facility Loan and the remainder of that Lender's participation in the new Revolving Facility Loans
shall be treated as having been made available and applied by the Borrower in or towards repayment of that Lender's
participation in the maturing Revolving Facility Loan.
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(c)

At any time when a Lender becomes a Defaulting Lender, the maturity date of each of the participations of that Lender in the Revolving
Facility Loans then outstanding will be automatically extended to the Termination Date in relation to the Revolving Facility and will be
treated as separate Revolving Facility Loans (the "Separate Loans") denominated in the currency in which the relevant participations are
outstanding.

(d)

A Borrower to whom a Separate Loan is outstanding may prepay that Loan by giving not less than 10 Business Days' prior notice to the
Agent. The Agent will forward a copy of a prepayment notice received in accordance with this paragraph (d) to the Defaulting Lender
concerned as soon as practicable on receipt.

(e)

Interest in respect of a Separate Loan will accrue for successive Interest Periods selected by the Borrower by the time and date specified by
the Agent (acting reasonably) and will be payable by that Borrower to the Defaulting Lender on the last day of each Interest Period of that
Loan.

(f)

The terms of this Agreement relating to Revolving Facility Loans generally (including Clause 4 (Conditions of utilisation)) shall continue
to apply to Separate Loans other than to the extent inconsistent with paragraphs (c) to (e) above, in which case those paragraphs shall
prevail in respect of any Separate Loan.

11.

Illegality, voluntary prepayment and cancellation

11.1

Illegality
If it becomes unlawful in any applicable jurisdiction for a Lender to perform any of its obligations as contemplated by this Agreement or to fund,
issue or maintain its participation in any Utilisation:
(a)

that Lender, shall promptly notify the Agent upon becoming aware of that event;

(b)

upon the Agent notifying the Obligors' Agent, the Commitment of that Lender will be immediately cancelled; and

(c)

each Borrower shall repay that Lender's participation in the Utilisations made to that Borrower on the last day of the Interest Period for
each Utilisation occurring after the Agent has notified the Obligors' Agent or, if earlier, the date specified by the Lender in the notice
delivered to the Agent (being no earlier than the last day of any applicable grace period permitted by law) and shall procure that if that
Lender (or its Affiliate) is also an Ancillary Lender, all Ancillary Outstandings owed to it are also fully repaid.

11.2

[Intentionally blank]

11.3

Voluntary cancellation
(a)

Subject to paragraphs (b) and (c) below the Obligors' Agent may, if it gives the Agent not less than 5 Business Days' (or such shorter period
as the Majority Lenders may agree) prior notice, cancel the whole or any part (being a minimum amount of £100,000) of an Available
Facility. Any cancellation under this Clause 11.3 shall reduce the Commitments of the Lenders rateably under that Facility.
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11.4

11.5

(b)

[Intentionally blank]

(c)

Any notice of cancellation of the Available Commitments with respect to the Revolving Facility delivered at any time while Loans under
any other Facility remain outstanding and/or other Commitments remain uncancelled must be accompanied by evidence, in form and
substance satisfactory to the Majority Lenders (acting reasonably) that the Group will have sufficient working capital facilities available
to it following such cancellation.

Voluntary prepayment of Term Loans
(a)

A Borrower to which a Term Loan has been made may, if it or the Obligors' Agent gives the Agent not less than 5 Business Days' (or such
shorter period as the Majority Lenders may agree) prior notice, prepay the whole or any part of that Term Loan (but, if in part, being an
amount that reduces the Base Currency Amount of that Term Loan by a minimum amount of £100,000).

(b)

A Term Loan may only be prepaid after the last day of the Availability Period relating to the relevant Term Loan (or, if earlier, the day on
which the applicable Available Facility is zero).

(c)

A Facility A Loan may not be prepaid pursuant to paragraph (a) above unless:
(i)

subject to paragraph (iii) below, the prepayment is being made in accordance with Clause 26.4 (Equity cure);

(ii)

all Revolving Facility Loans have been prepaid and all Available Commitments under the Revolving Facility cancelled;

(iii)

the amount prepaid, when aggregated with all amounts applied in prepayment of Facility A in accordance with paragraph (d) of
Clause 12.3 (Application of Mandatory Prepayment), any amounts prepaid pursuant to Clause 26.4 (Equity cure) and all other
amounts prepaid pursuant to this paragraph (iii), does not exceed £5,000,000 in any Financial Year; or

(iv)

the Majority Revolving Facility Lenders have given their prior consent to such prepayment.

Voluntary prepayment of Revolving Facility Utilisations
A Borrower to which a Revolving Facility Utilisation has been made may, if it or the Obligors' Agent gives the Agent not less than 5 Business Days'
(or such shorter period as the Majority Lenders may agree) prior notice, prepay the whole or any part of a Revolving Facility Utilisation (but if in
part, being an amount that reduces the Base Currency Amount of the Revolving Facility Utilisation by a minimum amount of £50,000), provided
that no Borrower shall repay any of the Non-Super Senior RCF Commitments unless all other Revolving Facility Commitments have been repaid
and cancelled in full.

11.6

Right of cancellation and repayment in relation to a single Lender
(a)

If:
(i)

any sum payable to any Lender by an Obligor is required to be increased under paragraph (c) of Clause 18.2 (Tax gross-up); or

(ii)

any Lender claims indemnification from the Obligors' Agent or an Obligor under Clause 18.3 (Tax indemnity) or Clause 19.1
(Increased costs),
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the Obligors' Agent may, whilst the circumstance giving rise to the requirement for that increase or indemnification continues, give the
Agent notice of cancellation of the Commitment of that Lender and its intention to procure the repayment of that Lender's participation in
the Utilisations.

11.7

(b)

On receipt of a notice referred to in sub-paragraphs (a)(i) or (ii) above in relation to a Lender, the Commitment of that Lender shall
immediately be reduced to zero.

(c)

On the last day of each Interest Period which ends after the Obligors' Agent has given notice under sub-paragraphs (a)(i) or (ii) above in
relation to a Lender (or, if earlier, the date specified by the Obligors' Agent in that notice), each Borrower to which a Utilisation is
outstanding shall repay that Lender's participation in that Utilisation together with all interest and other amounts accrued under the
Finance Documents.

Right of cancellation in relation to a Defaulting Lender
(a)

If any Lender becomes a Defaulting Lender, the Parent may, at any time whilst the Lender continues to be a Defaulting Lender, give the
Agent 5 Business Days' notice of cancellation of each Available Commitment of that Lender.

(b)

On the notice referred to in paragraph (a) above becoming effective, each Available Commitment of the Defaulting Lender shall
immediately be reduced to zero.

(c)

The Agent shall as soon as practicable after receipt of a notice referred to in paragraph (a) above, notify all the Lenders.

12.

Mandatory prepayment

12.1

Exit
(a)

[Intentionally left blank]

(b)

Upon the occurrence of:
(i)

[Intentionally left blank]

(ii)

a Change of Control; or

(iii)

the sale of all or substantially all of the assets of the Group whether in a single transaction or a series of related transactions,

the Facilities will be cancelled and all outstanding Utilisations and Ancillary Outstandings, together with accrued interest, and all other
amounts accrued under the Finance Documents, shall become immediately due and payable. The Hydra Transaction shall not cause the
mandatory prepayment requirement set out under this Clause 12.1(b)(iii) (Exit) to apply.
12.2

Disposal, Insurance and Claim Proceeds and Excess Cashflow
(a)

For the purposes of this Clause 12.2, Clause 12.3 (Application of mandatory prepayments) and Clause 12.4 (Mandatory Prepayment
Accounts and Holding Accounts):
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"Claim Proceeds" means the proceeds of a claim, recovery or refund (a "Recovery Claim") against the provider of any Report (in its
capacity as a provider of that Report) except for Excluded Claims Proceeds, and after deducting:
(i)

any reasonable expenses which are incurred by any member of the Group to persons who are not members of the Group; and

(ii)

any Tax incurred and required to be paid by a member of the Group (as reasonably determined by the relevant member of the
Group on the basis of existing rates and taking into account any available credit, deduction or allowance),

in each case in relation to that Recovery Claim.
"Core Jurisdiction" means each of the UK and Italy.
"Disposal" means a sale, lease, licence, transfer, loan or other disposal by a person of any asset, undertaking or business (whether by a
voluntary or involuntary single transaction or series of transactions).
"Disposal Proceeds" means the cash consideration receivable by any member of the Group (including any amount receivable in repayment
of intercompany debt) for any Disposal made by any member of the Group except for Excluded Disposal Proceeds and after deducting:
(i)

any reasonable expenses which are incurred by any member of the Group with respect to that Disposal to persons who are not
members of the Group;

(ii)

any Tax incurred and required to be paid by the seller in connection with that Disposal (as reasonably determined by the seller,
on the basis of existing rates and taking account of any available credit, deduction or allowance); and

(iii)

any amount paid or reasonably expected to be required to be paid by a member of the Group following negotiations in good faith
with the trustee of the applicable pension scheme to that pension scheme trustee in connection with a Disposal.

"Excluded Claims Proceeds" means any proceeds of a Recovery Claim which the Parent notifies the Agent are, or are to be applied:
(i)

to satisfy (or reimburse a member of the Group which has discharged) any liability, charge or claim upon a member of the Group
by a person which is not a member of the Group;

(ii)

in the replacement, reinstatement and/or repair of assets of members of the Group which have been lost, destroyed or damaged; or

(iii)

in compensating a member of the Group for any deficiency in working capital or in making good any other deficiency in assets,
in each case where a Recovery Claim is made for that purpose,

in each case as a result of the events or circumstances giving rise to that Recovery Claim, if those proceeds are so applied within 180 days
(or legally committed to be applied within 180 days of receipt and actually applied within 365 days of receipt), or such longer period as the
Majority Lenders may agree, after receipt.
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"Excluded Disposal Proceeds" means:
(i)

Disposal Proceeds which have been derived from a Disposal permitted by Clause 27.36 (Intra-Group transactions) or of a type
described in paragraphs (a), (b), (d) (but only if and to the extent that such Disposal is in exchange for other Cash Equivalent
Investments), (e), (f), (j) or (k) of the definition of "Permitted Disposal";

(ii)

in respect of a Disposal permitted by paragraph (g) of the definition of Permitted Disposal, an amount not exceeding the lower of:
(1)

10 per cent of those Disposal Proceeds; and

(2)

£3,000,000,

provided such Disposal Proceeds are applied towards an acquisition permitted by paragraph (h) of the definition of "Permitted
Acquisition" within 180 days after receipt (or legally committed to be applied within 180 days of receipt and actually applied
within 365 days of receipt) or such longer period as the Majority Lenders may agree;
(iii)

any Disposal Proceeds in respect of a Disposal permitted by paragraph (g) of the definition of Permitted Disposal which are
applied towards an acquisition with the written consent of the Agent (acting on the instructions of the Majority Lenders acting
reasonably and in consultation with the Parent in good faith) within 180 days after receipt (or legally committed to be applied
within 180 days of receipt and actually applied within 365 days of receipt) or such longer period as the Majority Lenders may
agree;

(iv)

any other Disposal Proceeds (other than, for the avoidance of doubt, in respect of a Disposal permitted by paragraph (b), (g) or (h)
of the definition of Permitted Disposal) which are applied towards the purchase of replacement assets of the same general nature
as those disposed of (including Machines purchased with the proceeds of a disposal of Machines under paragraph (c) of the
definition of Permitted Disposal) within 15 months after receipt, in the case of Machines, or in the case of other disposals, 12
months after receipt (or legally committed to be applied within 12 months of receipt and actually applied within 18 months of
receipt) or such longer period as the Majority Lenders may agree provided that any such replacement assets shall be located in
either the same jurisdiction as the assets disposed of or in a Core Jurisdiction; and

(v)

any Disposal Proceeds which do not exceed £500,000 in aggregate in any Financial Year of the Parent.

"Excluded Insurance Proceeds" means any proceeds of an insurance claim:
(i)

which the Parent notifies the Agent are, or are to be applied:
(1)

to meet a third party claim; or

(2)

to cover operating losses in respect of which the relevant insurance claim was made; or

(3)

to the replacement, reinstatement and/or repair of the assets or otherwise in amelioration of the loss in respect of which the
relevant insurance claim was made,
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in each case as soon as possible (but in any event within 180 days after receipt (or legally committed to be applied within 180 days
after receipt and actually applied within 365 days of receipt), or such longer period as the Majority Lenders may agree); and
(ii)

which do not exceed £500,000 in aggregate in any Financial Year of the Parent.

"Insurance Proceeds" means the proceeds of any insurance claim received by any member of the Group except for Excluded Insurance
Proceeds and after deducting any reasonable expenses in relation to that claim which are incurred by any member of the Group to persons
who are not members of the Group.
(b)

Subject to Clause 13.5 (Adjustment of Mandatory Prepayments) of the Intercreditor Agreement the Parent shall ensure that the Borrowers
prepay Utilisations in the following amounts at the times and in the order of application contemplated by Clause 12.3 (Application of
mandatory prepayments):
(i)

the amount of Claim Proceeds;

(ii)

the amount of Disposal Proceeds;

(iii)

the amount of Insurance Proceeds; and

(iv)

the amount equal to the Relevant Percentage of the amount of Excess Cashflow for any Financial Year (commencing with the
Financial Year ending 27 September 2014).

"Relevant Percentage" for the purposes of sub-paragraph (b)(iv) above shall be determined by reference to Leverage as defined in Clause
26.1 (Financial Definitions) (calculated by reference to the audited Financial Statements for the relevant Financial Year) and in accordance
with Clause 26 (Financial covenants) as follows:
Leverage as defined in Clause 26.1 (Financial
definitions)

12.3

Relevant Percentage

Greater than or equal to 1.0:1.0

75%

Less than 1.0:1.0 but greater than or equal to 0.5:1.0

70%

Less than 0.5:1.0

65%

Application of mandatory prepayments
(a)

A prepayment made under Clause 12.2 (Disposal, Insurance and Claim Proceeds and Excess Cashflow) shall be applied in the following
order:
(i)

first, in prepayment of the Term Loans, as contemplated in paragraphs (b) to (f) inclusive below;

(ii)

secondly, in prepayment and cancellation of Revolving Facility Utilisations (such that outstanding Revolving Facility Loans
shall be prepaid before outstanding Letters of Credit) and cancellation of Revolving Facility Commitments, provided that the
application of amounts under this paragraph (ii) shall be subject to paragraph (d) of Clause 26.5 (Option to cure: Term Lenders);
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(b)

12.4

(iii)

thirdly, in repayment and cancellation of the Ancillary Outstandings and Ancillary Commitments; and

(iv)

last, in cancellation of Available Commitments under the Revolving Facility (and the Available Commitments of the Lenders
under the Revolving Facility will be cancelled rateably).

Unless the Obligors' Agent makes an election under paragraph (e) below, the Borrowers shall prepay Loans at the following times:
(i)

in the case of any prepayment relating to the amounts of Claim Proceeds, Disposal Proceeds or Insurance Proceeds, promptly
upon receipt of those proceeds; and

(ii)

in the case of any prepayment relating to an amount of Excess Cashflow, within 10 Business Days of delivery pursuant to Clause
24.1 (Financial Statements) of the annual consolidated accounts of the Parent for the relevant Financial Year.

(c)

[Intentionally blank]

(d)

[Intentionally blank]

(e)

Subject to paragraph (f) below, the Obligors' Agent may elect that any prepayment under Clause 12.2 (Disposal, Insurance and Claim
Proceeds and Excess Cashflow) be applied in prepayment of a Term Loan on the last day of the Interest Period relating to that Term Loan.
If the Obligors' Agent makes that election then a proportion of the Term Loan equal to the amount of the relevant prepayment will be due
and payable on the last day of its Interest Period.

(f)

If the Obligors' Agent has made an election under paragraph (e) above but a Default has occurred and is continuing, that election shall no
longer apply and a proportion of the Term Loan in respect of which the election was made equal to the amount of the relevant prepayment
shall be immediately due and payable (unless the Majority Lenders otherwise agree in writing).

(g)

[Intentionally blank]

Mandatory Prepayment Accounts and Holding Accounts
(a)

The Obligors' Agent shall ensure that:
(i)

Disposal Proceeds, Insurance Proceeds and Claim Proceeds in respect of which the Obligors' Agent has made an election under
paragraph (e) of Clause 12.3 (Application of mandatory prepayments) are paid into a Mandatory Prepayment Account as soon as
reasonably practicable after receipt by a member of the Group;

(ii)

Excluded Disposal Proceeds to be applied in replacement of assets, Excluded Insurance Proceeds and Excluded Acquisition
Claims are paid into a Holding Account as soon as reasonably practicable after receipt by a member of the Group; and

(iii)

an amount equal to any Excess Cashflow in respect of which the Obligors' Agent has made an election under paragraph (e) of
Clause 12.3 (Application of mandatory prepayments) is paid into a Mandatory Prepayment Account promptly after such election.
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(b)

The Obligors' Agent and each Borrower irrevocably authorise the Agent to apply:
(i)

amounts credited to the Mandatory Prepayment Account; and

(ii)

amounts credited to the Holding Account which have not been duly applied as contemplated within 180 days of receipt of the
relevant proceeds (or such longer time period as the Majority Lenders may agree),

to pay amounts due and payable under Clause 12.3 (Application of mandatory prepayments) and otherwise under the Finance Documents.
The Obligors' Agent and each Borrower further irrevocably authorise the Agent to so apply amounts credited to the Holding Account
whether or not 180 days have elapsed since receipt of those proceeds if a Default has occurred and is continuing. The Obligors' Agent and
each Borrower also irrevocably authorise the Agent to transfer any amounts credited to the Holding Account referred to in this paragraph (b)
to the Mandatory Prepayment Account pending payment of amounts due and payable under the Finance Documents (but if all such
amounts have been paid any such amounts remaining credited to the Mandatory Prepayment Account may (unless a Default has occurred)
be transferred back to the Holding Account).
(c)

12.5

A Lender, Security Agent or Agent with which a Mandatory Prepayment Account or Holding Account is held acknowledges and agrees
that (i) interest shall accrue at normal commercial rates on amounts credited to those accounts and that the account holder shall be entitled
to receive such interest (which shall be paid in accordance with the mandate relating to such account) unless a Default is continuing, and
(ii) each such account is subject to the Transaction Security.

Excluded proceeds
Where Excluded Claims Proceeds, Excluded Disposal Proceeds and Excluded Insurance Proceeds include amounts which are intended to be used for
a specific purpose within a specified period (as set out in the relevant definitions of Excluded Claims Proceeds, Excluded Disposal Proceeds and
Excluded Insurance Proceeds), the Obligors' Agent shall ensure that those amounts are used for that purpose and shall promptly deliver a certificate
to the Agent at the time of such application and at the end of such period confirming the amount (if any) which has been so applied within the
requisite time periods provided for in the relevant definition.

13.

Restrictions

13.1

Notices of cancellation or prepayment
Any notice of cancellation, prepayment, authorisation or other election given by any Party under Clause 11 (Illegality, voluntary prepayment and
cancellation), paragraph (c) of Clause 12.3 (Application of mandatory prepayments) or Clause 12.4 (Mandatory Prepayment Accounts and Holding
Accounts) shall (subject to the terms of those clauses) be irrevocable and, unless a contrary indication appears in this Agreement, any such notice
shall specify the date or dates upon which the relevant cancellation or prepayment is to be made and the amount of that cancellation or prepayment.

13.2

Interest and other amounts
Any prepayment under this Agreement shall be made together with accrued interest on the amount prepaid and, subject to any Break Costs, without
premium or penalty.

13.3

No reborrowing of Term Facilities
No Borrower may reborrow any part of a Term Facility which is prepaid.
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13.4

Reborrowing of Revolving Facility
Unless a contrary indication appears in this Agreement, any part of the Revolving Facility which is prepaid may be reborrowed in accordance with
the terms of this Agreement.

13.5

Prepayment in accordance with Agreement
No Borrower shall repay or prepay all or any part of the Utilisations or cancel all or any part of the Commitments except at the times and in the
manner expressly provided for in this Agreement.

13.6

No reinstatement of Commitments
Subject to Clause 2.2 (Increase), no amount of the Total Commitments cancelled under this Agreement may be subsequently reinstated.

13.7

Agent's receipt of Notices
If the Agent receives a notice under Clause 11 (Illegality, voluntary prepayment and cancellation ) or an election under paragraph (c) of Clause 12.3
(Application of mandatory prepayments) it shall promptly forward a copy of that notice or election to either the Obligors' Agent or the affected
Lender, as appropriate.

13.8

Effect of Repayment and Prepayment on Commitments
If all or part of a Utilisation under a Facility is repaid or prepaid and is not available for redrawing (other than by operation of Clause 4.2 (Further
conditions precedent)), an amount of the Commitments (equal to the Base Currency Amount of the amount of the Utilisation which is repaid or
prepaid) in respect of that Facility will, to the extent not already cancelled in accordance with any other provision of this Agreement, be deemed to
be cancelled on the date of repayment or prepayment. Any cancellation under this Clause 13.8 shall reduce the Commitments of the Lenders rateably
under that Facility
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Section 5
Costs of Utilisation
14.

Interest

14.1

Calculation of interest
Subject to the rest of this Clause 14.1, each Loan will bear interest for each Interest Period at the percentage rate per annum which is the aggregate of:

14.2

(i)

Margin; and

(ii)

(A)

in relation to Facility A, the higher of three per cent. per annum or LIBOR; or

(B)

in relation to the Revolving Facility LIBOR or, in relation to any Loan in euro, EURIBOR.

Payment of interest
(a)

Subject to paragraphs (b) and (c) below, the Borrower to which a Loan has been made shall pay accrued interest on that Loan on the last
day of each Interest Period (and, if the Interest Period is longer than six Months, on the dates falling at six Monthly intervals after the first
day of the Interest Period).

(b)

The Borrower to which a Facility A Loan has been made shall pay interest on that Facility A Loan on the last day of each Interest Period
(and if the Interest Period is longer than six months, on the dates falling at six monthly intervals after the first day of the Interest Period) in
an amount equal to the interest which would have accrued on that Facility A Loan at the rate applicable for that Interest Period had the
Margin been seven per cent (7%) per annum.

(c)

The PIK Margin on that Facility A Loan shall accrue under Clause 14.1 (Calculation of interest) on and from the 2016 Effective Date (the
"Rolled Up Interest") and shall be paid on the earlier to occur of:
(i)

the Termination Date;

(ii)

the repayment or prepayment in full of that Facility A Loan; and

(iii)

the Agent serving notice under Clause 29.22 (Acceleration).

On and from the 2016 Effective Date, Rolled-Up Interest shall be added to each Facility A Loan on the last day of each PIK Interest Period.
The aggregate amount of each Facility A Loan (including Rolled-Up Interest previously added to that Facility A Loan under this Clause
14.2) shall continue to accrue interest under Clause 14.1 (Calculation of interest).
14.3

Default interest
(a)

If an Obligor fails to pay any amount payable by it under a Finance Document on its due date, interest shall accrue on the overdue amount
from the due date up to the date of actual payment (both before and after judgment) at a rate which, subject to paragraph (b) below, is 1 per
cent higher than the rate which would have been payable if the overdue amount had, during the period of non-payment, constituted a
Loan in the currency of the overdue amount for successive Interest Periods, each of a duration selected by the Agent (acting reasonably).
Any interest accruing under this Clause 14.3 shall be immediately payable by the Obligor on demand by the Agent.
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(b)

(c)
14.4

If any overdue amount consists of all or part of a Loan which became due on a day which was not the last day of an Interest Period relating
to that Loan:
(i)

the first Interest Period for that overdue amount shall have a duration equal to the unexpired portion of the current Interest Period
relating to that Loan; and

(ii)

the rate of interest applying to the overdue amount during that first Interest Period shall be 1 per cent higher than the rate which
would have applied if the overdue amount had not become due.

Default interest (if unpaid) arising on an overdue amount will be compounded with the overdue amount at the end of each Interest Period
applicable to that overdue amount but will remain immediately due and payable.

Notification of rates of interest
The Agent shall promptly notify the Lenders and the relevant Borrower (or the Obligors' Agent) of the determination of a rate of interest under this
Agreement.

15.

Interest Periods

15.1

Selection of Interest Periods and Terms
(a)

A Borrower (or the Obligors' Agent on behalf of a Borrower) may select an Interest Period for a Loan in the Utilisation Request for that
Loan or (if the Loan is a Term Loan and has already been borrowed) in a Selection Notice.

(b)

Each Selection Notice for a Term Loan is irrevocable and must be delivered to the Agent by the Borrower (or the Obligors' Agent on behalf
of the Borrower) to which that Term Loan was made not later than the Specified Time.

(c)

If a Borrower (or the Obligors' Agent) fails to deliver a Selection Notice to the Agent in accordance with paragraph (b) above, the relevant
Interest Period will be one Month.

(d)

Subject to this Clause 15, a Borrower (or the Obligors' Agent) may select an Interest Period of one, two, three or six Months, or (i) such
shorter period as may be necessary to ensure that an Interest Period ends on the Termination Date, or (ii) any other period agreed between
the Parent and the Agent (acting on the instructions of all the Lenders in relation to the relevant Loan).

(e)

An Interest Period for a Loan shall not extend beyond the Termination Date applicable to its Facility.

(f)

Each Interest Period for a Term Loan shall start on the Utilisation Date or (if already made) on the last day of its preceding Interest Period.

(g)

A Revolving Facility Loan has one Interest Period only.

(h)

[Intentionally blank]

(i)

Notwithstanding anything in this Clause 15 (Interest Periods), Interest Periods in respect of the PIK Margin (the “PIK Interest Periods”)
shall be three months provided that:
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(i)

the first PIK Interest Period shall end on 31 August 2014; and

(ii)

from 1 June 2016 the PIK Interest Periods shall be as set out in the left column of the table contained in paragraph (b) of the
definition of “PIK Margin”.

15.2

[Intentionally blank]

15.3

Non-Business Days
If an Interest Period would otherwise end on a day which is not a Business Day, that Interest Period will instead end on the next Business Day in that
calendar month (if there is one) or the preceding Business Day (if there is not).

15.4

Consolidation and division of Facility A Loans
(a)

Subject to paragraph (c) below, if two or more Interest Periods:
(i)

relate to Facility A Loans;

(ii)

end on the same date; and

(iii)

are made to the same Borrower,

those Facility A Loans will, unless that Borrower (or the Parent on its behalf) specifies to the contrary in the Selection Notice for the next
Interest Period, be consolidated into, and treated as, a single Facility A Loan on the last day of the Interest Period.
(b)

[Intentionally blank]

(c)

Subject to Clause 4.5 (Maximum number of Utilisations) and Clause 5.4 (Currency and amount), if a Borrower (or the Obligors' Agent on
its behalf) requests in a Selection Notice that a Facility A Loan be divided into two or more Facility A Loans, that Facility A Loan will, on
the last day of its Interest Period, be so divided with Base Currency Amounts specified in that Selection Notice, having an aggregate Base
Currency Amount equal to the Base Currency Amount of the Facility A Loan immediately before its division.

16.

Changes to the calculation of interest

16.1

Absence of quotations
Subject to Clause 16.2 (Market disruption), if LIBOR or, if applicable, EURIBOR is to be determined by reference to the Reference Banks but a
Reference Bank does not supply a quotation by the Specified Time on the Quotation Day, the applicable LIBOR or EURIBOR shall be determined
on the basis of the quotations of the remaining Reference Banks.

16.2

Market disruption
(a)

If a Market Disruption Event occurs in relation to a Loan for any Interest Period, then the rate of interest on each Lender's share of that
Loan for the Interest Period shall be the percentage rate per annum which is the sum of:
(i)

the applicable Margin; and
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(ii)

(b)

the rate notified to the Agent by that Lender as soon as practicable and in any event by close of business on the date falling 3
Business Days after the Quotation Day (or, if earlier, on the date falling 3 Business Days prior to the date on which interest is due
to be paid in respect of that Interest Period), to be that which expresses as a percentage rate per annum the cost to that Lender of
funding its participation in that Loan from whatever source it may reasonably select.

If:
(i)

the percentage rate per annum notified by a Lender pursuant to paragraph (a)(ii) above is less than LIBOR or, in relation to any
Loan in euro, EURIBOR; or

(ii)

a Lender has not notified the Agent of a percentage rate per annum pursuant to paragraph (a)(ii) above,

the cost to that Lender of funding its participation in that Loan for that Interest Period shall be deemed, for the purposes of paragraph (a)
above, to be LIBOR or in relation to a loan in euro, EURIBOR
(c)

16.3

16.4

In this Agreement "Market Disruption Event" means:
(i)

at or about noon on the Quotation Day for the relevant Interest Period the Screen Rate is not available and none or only one of
the Reference Banks supplies a rate to the Agent to determine LIBOR or, if applicable, EURIBOR for the relevant currency and
Interest Period; or

(ii)

before close of business in London on the Quotation Day for the relevant Interest Period, the Agent receives notifications from a
Lender or Lenders (whose participations in a Loan exceed 30 per cent of that Loan) that the cost to it of funding its participation
in that Loan from whatever source it may reasonably select would be in excess of LIBOR or, if applicable, EURIBOR.

Alternative basis of interest or funding
(a)

If a Market Disruption Event occurs and the Agent or the Parent so requires, the Agent and the Obligors' Agent shall enter into
negotiations (for a period of not more than 30 days) with a view to agreeing a substitute basis for determining the rate of interest.

(b)

Any alternative basis agreed pursuant to paragraph (a) above shall, with the prior consent of all the Lenders and the Obligors' Agent, be
binding on all Parties.

Break Costs
(a)

Each Borrower shall, within three Business Days of demand by a Finance Party, pay to that Finance Party its Break Costs attributable to all
or any part of a Loan or Unpaid Sum being paid by that Borrower on a day other than the last day of an Interest Period for that Loan or
Unpaid Sum.

(b)

Each Lender shall, as soon as reasonably practicable after a demand by the Agent, provide a certificate confirming the amount of its Break
Costs for any Interest Period in which they accrue.
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17.

Fees

17.1

Commitment fee
(a)

17.2

The Parent shall pay to the Agent (for the account of each Lender) a fee in the Base Currency computed at the rate of:
(i)

[Intentionally blank]

(ii)

[Intentionally blank]

(iii)

the percentage per annum equal to 40 per cent of the applicable Margin from time to time in respect of the Revolving Facility on
that Lender's Available Commitment under the Revolving Facility for the Availability Period applicable to the Revolving
Facility.

(b)

The accrued commitment fee is payable on the First Utilisation Date and after the First Utilisation Date on the last day of each successive
period of three Months which ends during the relevant Availability Period, on the last day of the relevant Availability Period and on the
cancelled amount of the relevant Lender's Commitment at the time the cancellation is effective.

(c)

No commitment fee is payable to the Agent (for the account of a Lender) on any Available Commitment of that Lender for any day on
which that Lender is a Defaulting Lender.

Arrangement fee
The Parent shall pay to the Arrangers an arrangement fee in the amount, manner and at the times agreed in a Fee Letter.

17.3

Agency fee
The Parent shall pay to the Agent (for its own account) an agency fee in the amount, manner and at the times agreed in a Fee Letter.

17.4

Security Agent fee
The Parent shall pay to the Security Agent (for its own account) a security agent fee in the amount, manner and at the times agreed in a Fee Letter.

17.5

[Intentionally blank]

17.6

Interest, commission and fees on Ancillary Facilities
The rate, manner and time of payment of interest, commission, fees and any other remuneration in respect of each Ancillary Facility shall be
determined by agreement between the relevant Ancillary Lender and the Borrower of that Ancillary Facility based upon normal market rates and
terms.
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Section 6
Additional payment obligations
18.

Tax Gross Up and indemnities

18.1

Definitions
In this Agreement:
"Protected Party" means a Finance Party which is or will be subject to any liability or required to make any payment for or on account of
Tax in relation to a sum received or receivable (or any sum deemed for the purposes of Tax to be received or receivable) under a Finance
Document.
"Qualifying Lender" means:
(i)

a Lender (other than a Lender within sub-paragraph (ii) below) which is beneficially entitled to interest payable to that Lender in
respect of an advance under a Finance Document and is:
(A)

a Lender:
(1)

which is a bank (as defined for the purpose of section 879 of the ITA) making an advance under a Finance
Document; or

(2)

in respect of an advance made under a Finance Document by a person that was a bank (as defined for the purpose
of section 879 of the ITA) at the time that that advance was made,

and which is within the charge to United Kingdom corporation tax as respects any payments of interest made in respect of
that advance;
(B)

a Lender which is:
(1)

a company resident in the United Kingdom for United Kingdom tax purposes;

(2)

a partnership each member of which is:
(aa)

a company so resident in the United Kingdom; or

(bb)

a company not so resident in the United Kingdom which carries on a trade in the United Kingdom
through a permanent establishment and which brings into account in computing its chargeable profits
(within the meaning of section 19 of the CTA) the whole of any share of interest payable in respect of
that advance that falls to it by reason of sections 1259 to 1266 of the CTA;

(cc)

a company not so resident in the United Kingdom which carries on a trade in the United Kingdom
through a permanent establishment and which brings into account interest payable in respect of that
advance in computing the chargeable profits (within the meaning of section 19 of the CTA) of that
company; or
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(C)
(ii)

a Treaty Lender; or

a building society (as defined for the purpose of section 880 of the ITA) making an advance under a Finance Document.

"Tax Confirmation" means a confirmation by a Lender that the person beneficially entitled to interest payable to that Lender in respect of
an advance under a Finance Document is either:
(i)

a company resident in the United Kingdom for United Kingdom tax purposes;

(ii)

a partnership each member of which is:

(iii)

(1)

a company so resident in the United Kingdom; or

(2)

a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a
permanent establishment and which brings into account in computing its chargeable profits (within the meaning
of section 19 of the CTA) the whole of any share of interest payable in respect of that advance that falls to it by
reason of Part 17 of the CTA; or

a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a permanent
establishment and which brings into account interest payable in respect of that advance in computing the chargeable profits
(within the meaning of section 19 of the CTA) of that company.

"Tax Credit" means a credit against, relief or remission for, or repayment of, any Tax.
"Tax Deduction" means a deduction or withholding for or on account of Tax from a payment under a Finance Document, other than a
FATCA Deduction.
"Tax Payment" means either the increase in a payment made by an Obligor to a Finance Party under Clause 18.2 (Tax gross-up ) or a
payment under Clause 18.3 (Tax indemnity).
"Treaty Lender" means a Lender which:
(i)

is treated as a resident of a Treaty State for the purposes of the Treaty and whose entitlement to the benefits of that Treaty is not
restricted by the limitation of benefits provisions, if any; and

(ii)

does not carry on a business in the United Kingdom through a permanent establishment with which that Lender's participation in
the Loan is effectively connected.

"Treaty State" means a jurisdiction having a double taxation agreement (a "Treaty") with the United Kingdom which makes provision for
full exemption from tax imposed by the United Kingdom on interest.
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"UK Non-Bank Lender" means:

(b)
18.2

(iii)

where a Lender becomes a Party on the day on which this Agreement is entered into, a Lender listed in Part 3 of Schedule 1 (The
Original Parties); and

(iv)

where a Lender becomes a Party after the day on which this Agreement is entered into, a Lender which gives a Tax Confirmation
in the Assignment Agreement or Transfer Certificate which it executes on becoming a Party.

Unless a contrary indication appears, in this Clause 18 a reference to "determines" or "determined" means a determination made in the
absolute discretion of the person making the determination.

Tax gross-up
(a)

Each Obligor shall make all payments to be made by it without any Tax Deduction, unless a Tax Deduction is required by law.

(b)

The Parent shall promptly upon becoming aware that an Obligor must make a Tax Deduction (or that there is any change in the rate or the
basis of a Tax Deduction) notify the Agent accordingly. Similarly, a Lender shall notify the Agent on becoming so aware in respect of a
payment payable to that Lender. If the Agent receives such notification from a Lender it shall notify the Parent and that Obligor.

(c)

If a Tax Deduction is required by law to be made by an Obligor, the amount of the payment due from that Obligor shall be increased to an
amount which (after making any Tax Deduction) leaves an amount equal to the payment which would have been due if no Tax Deduction
had been required.

(d)

A payment shall not be increased under paragraph (c) above by reason of a Tax Deduction on account of tax imposed by the United
Kingdom, if on the date on which the payment falls due:
(i)

(ii)

the payment could have been made to the relevant Lender without a Tax Deduction if the Lender had been a Qualifying Lender,
but on that date that Lender is not or has ceased to be a Qualifying Lender other than as a result of any change after the date it
became a Lender under this Agreement in (or in the interpretation, administration, or application of) any law or Treaty, or any
published practice or published concession of any relevant taxing authority; or
(1)

the relevant Lender is a Qualifying Lender by virtue of paragraph (i)(B) of the definition of Qualifying Lender;
and

(2)

an officer of H.M. Revenue & Customs has given (and not revoked) a direction (a "Direction") under section 931 of
the ITA (as that provision has effect on the date on which the relevant Lender became a Party) which relates to the
payment and that Lender has received from the Obligor making the payment or from Bidco a certified copy of that
Direction; and

(3)

the payment could have been made to the Lender without any Tax Deduction if that Direction had not been made; or
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(iii)

(iv)

18.3

the relevant Lender is a Qualifying Lender by virtue of paragraph (i)(B) of the definition of Qualifying Lender and;
(1)

the relevant Lender has not given a Tax Confirmation to Bidco; and

(2)

the payment could have been made to the Lender without any Tax Deduction if the Lender had given a Tax
Confirmation to Bidco, on the basis that the Tax Confirmation would have enabled Bidco to have formed a reasonable
belief that the payment was an “exceptional payment” for the purpose of section 930 of the ITA; or

the relevant Lender is a Treaty Lender and the Obligor making the payment is able to demonstrate that the payment could have
been made to the Lender without the Tax Deduction had that Lender complied with its obligations under paragraph (g) below.

(e)

If an Obligor is required to make a Tax Deduction, that Obligor shall make that Tax Deduction and any payment required in connection
with that Tax Deduction within the time allowed and in the minimum amount required by law.

(f)

Within 30 days of making either a Tax Deduction or any payment required in connection with that Tax Deduction, the Obligor making
that Tax Deduction shall deliver to the Agent for the Finance Party entitled to the payment a statement under section 975 of the ITA or
other evidence reasonably satisfactory to that Finance Party that the Tax Deduction has been made or (as applicable) any appropriate
payment paid to the relevant taxing authority.

(g)

A Treaty Lender and each Obligor which makes a payment to which that Treaty Lender is entitled shall co-operate in completing any
procedural formalities necessary for that Obligor to obtain authorisation to make that payment without a Tax Deduction.

(h)

A UK Non-Bank Lender which becomes a Party on the day on which this Agreement is entered into gives a Tax Confirmation to the Parent
by entering into this Agreement.

(i)

A UK Non-Bank Lender shall promptly notify the Parent and the Agent if there is any change in the position from that set out in the Tax
Confirmation.

(j)

Each Lender undertakes to promptly inform the Parent if it becomes aware that, other than by reason of a change of law, it is not a
Qualifying Lender in respect of any interest payment to be made under an advance under a Finance Document.

Tax indemnity
(a)

The Parent shall (within three Business Days of demand by the Agent) pay to a Protected Party an amount equal to the Tax which that
Protected Party determines will be or has been (directly or indirectly) suffered by that Protected Party in respect of a Finance Document.

(b)

Paragraph (a) above shall not apply:
(i)

with respect to any Tax assessed on a Finance Party:
(1)

under the law of the jurisdiction in which that Finance Party is incorporated or, if different, the jurisdiction (or
jurisdictions) in which that Finance Party is treated as resident for tax purposes; or
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(2)

under the law of the jurisdiction in which that Finance Party's Facility Office is located in respect of amounts received
or receivable in that jurisdiction,

if that Tax is imposed on or calculated by reference to the net income received or receivable (but not any sum deemed to be
received or receivable) by that Finance Party; or
(ii)

18.4

to the extent a loss, liability or cost:
(1)

is compensated for by an increased payment under Clause 18.2 (Tax gross-up); or

(2)

would have been compensated for by an increased payment under Clause 18.2 (Tax gross-up ) but was not so
compensated solely because one of the exclusions in paragraph (d) of Clause 18.2 (Tax gross-up) applied; or

(3)

relates to a FATCA Deduction required to be made by a Party.

(c)

A Protected Party making, or intending to make a claim under paragraph (a) above shall promptly notify the Agent of the event which will
give, or has given, rise to the claim, following which the Agent shall notify the Parent.

(d)

A Protected Party shall, on receiving a payment from an Obligor under this Clause 18.3, notify the Agent.

Tax Credit
If an Obligor makes a Tax Payment and the relevant Finance Party determines that:
(a)

a Tax Credit is attributable either to an increased payment of which that Tax Payment forms part or to that Tax Payment; and

(b)

that Finance Party has obtained, utilised and retained that Tax Credit,

the Finance Party shall pay an amount to the Obligor which that Finance Party determines will leave it (after that payment) in the same after-Tax
position as it would have been in had the Tax Payment not been required to be made by the Obligor.
18.5

Lender Status Confirmation
Each Lender which becomes a Party to this Agreement after the date of this Agreement shall indicate, in the Transfer Certificate, Assignment
Agreement or Increase Confirmation which it executes on becoming a Party, and for the benefit of the Agent and without liability to any Obligor,
which of the following categories it falls in:
(a)

not a Qualifying Lender;

(b)

a Qualifying Lender (other than a Treaty Lender); or

(c)

a Treaty Lender.

If a New Lender fails to indicate its status in accordance with this Clause 18.5 then such New Lender shall be treated for the purposes of this
Agreement (including by each Obligor) as if it is not a Qualifying Lender until such time as it notifies the Agent which category applies (and the
Agent upon receipt of such notification, shall inform Bidco). For the avoidance of doubt, a Transfer Certificate, Assignment Agreement or Increase
Confirmation shall not be invalidated by any failure of a Lender to comply with this Clause 18.5.
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18.6

Stamp taxes
The Parent shall pay and, within three Business Days of demand, indemnify each Secured Party and each Arranger against any cost, loss or liability
that such Secured Party or Arranger incurs in relation to all stamp duty, registration and other similar Taxes payable in respect of any Finance
Document.

18.7

Value added tax
(a)

All amounts set out or expressed in a Finance Document to be payable by any Party to a Finance Party which (in whole or in part)
constitute the consideration for a supply or supplies for VAT purposes shall be deemed to be exclusive of any VAT which is chargeable on
such supply or supplies, and accordingly, subject to paragraph (b) below, if VAT is or becomes chargeable on any supply made by any
Finance Party to any Party under a Finance Document, that Party shall pay to the Finance Party (in addition to and at the same time as
paying any other consideration for such supply) an amount equal to the amount of such VAT (and such Finance Party shall promptly
provide an appropriate VAT invoice to such Party).

(b)

If VAT is or becomes chargeable on any supply made by any Finance Party (the "Supplier") to any other Finance Party (the "Recipient")
under a Finance Document, and any Party other than the Recipient (the "Subject Party") is required by the terms of any Finance Document
to pay an amount equal to the consideration for such supply to the Supplier (rather than being required to reimburse the Recipient in
respect of that consideration), such Party shall also pay to the Supplier (in addition to and at the same time as paying such amount) an
amount equal to the amount of such VAT. The Recipient will promptly pay to the Subject Party an amount equal to any credit or
repayment obtained by the Recipient from the relevant tax authority which the Recipient reasonably determines is in respect of such VAT.

(c)

Where a Finance Document requires any Party to reimburse or indemnify a Finance Party for any cost or expense, that Party shall
reimburse or indemnify (as the case may be) such Finance Party for the full amount of such cost or expense, including such part thereof as
represents VAT, save to the extent that such Finance Party reasonably determines that it is entitled to credit or repayment in respect of
such VAT from the relevant tax authority.

(d)

Any reference in this Clause 18.7 to any Party shall, at any time when such Party is treated as a member of a group or unity (or fiscal unity)
for VAT purposes, include (where appropriate and unless the context otherwise requires) a reference to the person who is treated at that
time as making the supply, or (as appropriate) receiving the supply, under the grouping rules provided for in Article 11 of Council
Directive 2006/112/EC (or as implemented by the relevant member state of the European Union) or any other similar provision in any
jurisdiction which is not a member state of the European Union) so that a reference to a Party shall be construed as a reference to that Party
or the relevant group or unity (or fiscal unity) of which that Party is a member for VAT purposes at the relevant time or the relevant
representative member (or head) of that group or unity (or fiscal unity) at the relevant time (as the case may be).
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18.8

FATCA Information
(a)

Subject to paragraph (c) below, each Party shall, within ten Business Days of a reasonable request by another Party:
(i)

confirm to that other Party whether it is:
(A)

a FATCA Exempt Party; or

(B)

not a FATCA Exempt Party;

(ii)

supply to that other Party such forms, documentation and other information relating to its status under FATCA as that other Party
reasonably requests for the purposes of that other Party's compliance with FATCA; and

(iii)

supply to that other Party such forms, documentation and other information relating to its status as that other Party reasonably
requests for the purposes of that other Party's compliance with any other law, regulation, or exchange of information regime.

(b)

If a Party confirms to another Party pursuant to paragraph (a)(i) above that it is a FATCA Exempt Party and it subsequently becomes aware
that it is not or has ceased to be a FATCA Exempt Party, that Party shall notify that other Party reasonably promptly.

(c)

Paragraph (a) above shall not oblige any Finance Party to do anything, and paragraph (a)(iii) above shall not oblige any other Party to do
anything, which would or might in its reasonable opinion constitute a breach of:
(i)

any law or regulation;

(ii)

any fiduciary duty; or

(iii)

any duty of confidentiality.

(d)

If a Party fails to confirm whether or not it is a FATCA Exempt Party or to supply forms, documentation or other information requested in
accordance with paragraph (a)(i) or (ii) above (including, for the avoidance of doubt, where paragraph (c) above applies), then such Party
shall be treated for the purposes of the Finance Documents (and payments under them) as if it is not a FATCA Exempt Party until such
time as the Party in question provides the requested confirmation, forms, documentation or other information.

(e)

If a Borrower is a US Tax Obligor or the Agent reasonably believes that its obligations under FATCA or any other applicable law or
regulation require it, each Lender shall, within ten Business Days of:
(i)

where an Original Borrower is a US Tax Obligor and the relevant Lender is an Original Lender, the date of this Agreement;

(ii)

where a Borrower is a US Tax Obligor on a Transfer Date or date on which an increase in Commitments takes effect pursuant to
Clause 2.2 (Increase) and the relevant Lender is a New Lender or an Increase Lender, the relevant Transfer Date or date on which
an increase in Commitments takes effect pursuant to Clause 2.2 (Increase);

(iii)

the date a new US Tax Obligor accedes as a Borrower; or

(iv)

where a Borrower is not a US Tax Obligor, the date of a request from the Agent,
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supply to the Agent:

18.9

(A)

a withholding certificate on Form W-8, Form W-9 or any other relevant form; or

(B)

any withholding statement or other document, authorisation or waiver as the Agent may require to certify or establish the
status of such Lender under FATCA or that other law or regulation.

(f)

The Agent shall provide any withholding certificate, withholding statement, document, authorisation or waiver it receives from a Lender
pursuant to paragraph (e) above to the relevant Borrower.

(g)

If any withholding certificate, withholding statement, document, authorisation or waiver provided to the Agent by a Lender pursuant to
paragraph (e) above is or becomes materially inaccurate or incomplete, that Lender shall promptly update it and provide such updated
withholding certificate, withholding statement, document, authorisation or waiver to the Agent unless it is unlawful for the Lender to do
so (in which case the Lender shall promptly notify the Agent). The Agent shall provide any such updated withholding certificate,
withholding statement, document, authorisation or waiver to the relevant Borrower.

(h)

The Agent may rely on any withholding certificate, withholding statement, document, authorisation or waiver it receives from a Lender
pursuant to paragraph (e) or (g) above without further verification. The Agent shall not be liable for any action taken by it under or in
connection with paragraph (e), (f) or (g) above.

FATCA Deduction
(a)

Each Party may make any FATCA Deduction it is required to make by FATCA, and any payment required in connection with that FATCA
Deduction, and no Party shall be required to increase any payment in respect of which it makes such a FATCA Deduction or otherwise
compensate the recipient of the payment for that FATCA Deduction.

(b)

Each Party shall promptly, upon becoming aware that it must make a FATCA Deduction (or that there is any change in the rate or the basis
of such FATCA Deduction), notify the Party to whom it is making the payment and, in addition, shall notify the Parent and the Agent and
the Agent shall notify the other Finance Parties.

19.

Increased costs

19.1

Increased costs
(a)

Subject to Clause 19.3 (Exceptions) the Parent shall, within three Business Days of a demand by the Agent, pay for the account of a
Finance Party the amount of any Increased Costs incurred by that Finance Party or any of its Affiliates as a result of (i) the introduction of
or any change in (or in the interpretation, administration or application of) any law or regulation or (ii) compliance with any law or
regulation made after the date of this Agreement.

(b)

In this Agreement "Increased Costs" means:
(i)

a reduction in the rate of return from a Facility or on a Finance Party's (or its Affiliate's) overall capital;
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(ii)

an additional or increased cost; or

(iii)

a reduction of any amount due and payable under any Finance Document,

which is incurred or suffered by a Finance Party or any of its Affiliates to the extent that it is attributable to that Finance Party having
entered into its Commitment or an Ancillary Commitment or funding or performing its obligations under any Finance Document.
19.2

19.3

Increased cost claims
(a)

A Finance Party intending to make a claim pursuant to Clause 19.1 (Increased costs) shall notify the Agent of the event giving rise to the
claim, following which the Agent shall promptly notify the Parent.

(b)

Each Finance Party shall, as soon as practicable after a demand by the Agent, provide a certificate confirming the amount of its Increased
Costs.

Exceptions
(a)

(b)

Clause 19 (Increased costs) does not apply to the extent any Increased Cost is:
(i)

attributable to a Tax Deduction required by law to be made by an Obligor;

(ii)

compensated for by Clause 18.3 (Tax indemnity) (or would have been compensated for under Clause 18.3 (Tax indemnity) but was
not so compensated solely because any of the exclusions in paragraph (b) of Clause 18.3 (Tax indemnity) applied);

(iii)

attributable to the wilful breach by the relevant Finance Party or its Affiliates of any law or regulation; or

(iv)

attributable to a FATCA Deduction required to be made by a Party.

In this Clause 19.3 reference to a "Tax Deduction" has the same meaning given to the term in Clause 18.1 (Definitions).

20.

Other indemnities

20.1

Currency indemnity
(a)

If any sum due from an Obligor under the Finance Documents (a "Sum"), or any order, judgment or award given or made in relation to a
Sum, has to be converted from the currency (the "First Currency") in which that Sum is payable into another currency (the "Second
Currency") for the purpose of:
(i)

making or filing a claim or proof against that Obligor; or

(ii)

obtaining or enforcing an order, judgment or award in relation to any litigation or arbitration proceedings,

that Obligor shall as an independent obligation, within three Business Days of demand, indemnify each Arranger and each other Secured
Party to whom that Sum is due against any cost, loss or liability arising out of or as a result of the conversion including any discrepancy
between (1) the rate of exchange used to convert that Sum from the First Currency into the Second Currency and (2) the rate or rates of
exchange available to that person at the time of its receipt of that Sum.
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(b)
20.2

Each Obligor waives any right it may have in any jurisdiction to pay any amount under the Finance Documents in a currency or currency
unit other than that in which it is expressed to be payable.

Other indemnities
The Parent shall (or shall procure that an Obligor will), within three Business Days of demand, indemnify each Arranger and each other Secured Party
against any cost, loss or liability incurred by it as a result of:

20.3

(a)

the occurrence or continuance of any Default;

(b)

a failure by an Obligor to pay any amount due under a Finance Document on its due date, including without limitation, any cost, loss or
liability arising as a result of Clause 35 (Sharing among the Finance Parties);

(c)

funding, or making arrangements to fund, its participation in a Utilisation requested by a Borrower (or the Obligors' Agent on its behalf) in
a Utilisation Request but not made by reason of the operation of any one or more of the provisions of this Agreement (other than by reason
of default or negligence by that Finance Party alone);

(d)

[intentionally blank]; or

(e)

a Utilisation (or part of a Utilisation) not being prepaid in accordance with a notice of prepayment given by a Borrower or the Obligors'
Agent.

Indemnity to the Agent
The Parent shall promptly indemnify the Agent against any cost, loss or liability incurred by the Agent (acting reasonably) as a result of:

20.4

(a)

investigating any event which it reasonably believes is an Event of Default;

(b)

entering into or performing any foreign exchange contract for the purposes of paragraph (b) of Clause 36.10 (Change of currency); or

(c)

acting or relying on any notice, request or instruction which it reasonably believes to be genuine, correct and appropriately authorised.

Indemnity to the Security Agent
(a)

Each Obligor shall promptly indemnify the Security Agent and every Receiver and Delegate against any cost, loss or liability incurred by
any of them as a result of:
(i)

the taking, holding, protection or enforcement of the Transaction Security;

(ii)

the exercise of any of the rights, powers, discretions and remedies vested in the Security Agent and each Receiver and Delegate
by the Finance Documents or by law; and

(iii)

any default by any Obligor in the performance of any of the obligations expressed to be assumed by it in the Finance Documents.
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(b)

The Security Agent may, in priority to any payment to the Secured Parties, indemnify itself out of the Charged Property in respect of, and
pay and retain, all sums necessary to give effect to the indemnity in this Clause 20.4 and shall have a lien on the Transaction Security and
the proceeds of the enforcement of the Transaction Security for all moneys payable to it.

21.

Mitigation by the Lenders

21.1

Mitigation

21.2

(a)

Each Finance Party shall, in consultation with the Parent, take all reasonable steps to mitigate any circumstances which arise and which
would result in any amount becoming payable under or pursuant to, or cancelled pursuant to, any of Clause 11.1 (Illegality), Clause 18
(Tax gross-up and indemnities) or Clause 19 (Increased costs) including (but not limited to) transferring its rights and obligations under
the Finance Documents to another Affiliate or Facility Office.

(b)

Paragraph (a) above does not in any way limit the obligations of any Obligor under the Finance Documents.

Limitation of liability
(a)

The Parent shall indemnify each Finance Party for all costs and expenses reasonably incurred by that Finance Party as a result of steps
taken by it under Clause 21.1 (Mitigation).

(b)

A Finance Party is not obliged to take any steps under Clause 21.1 (Mitigation) if, in the opinion of that Finance Party (acting reasonably),
to do so might be prejudicial to it.

22.

Costs and expenses

22.1

Transaction expenses
The Parent shall promptly on demand pay the Agent, the Arrangers and the Security Agent the amount of all costs and expenses (including legal
fees) reasonably incurred by any of them (and, in the case of the Security Agent, by any Receiver or Delegate) in connection with the negotiation,
preparation, printing, execution, completion and perfection of:

22.2

(a)

this Agreement and any other documents referred to in this Agreement and the Transaction Security; and

(b)

any other Finance Documents executed after the date of this Agreement.

Amendment costs
If (a) an Obligor requests an amendment, waiver or consent or (b) an amendment is required pursuant to Clause 36.10 (Change of currency), the
Parent shall, within three Business Days of demand, reimburse each of the Agent and the Security Agent for the amount of all costs and expenses
(including legal fees) reasonably incurred by the Agent and the Security Agent (and, in the case of the Security Agent, by any Receiver or Delegate)
in responding to, evaluating, negotiating or complying with that request or requirement.
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22.3

22.4

Security Agent's ongoing costs
(a)

In the event of an Event of Default and the Security Agent being requested by an Obligor or the Majority Lenders to undertake duties
which the Security Agent and the Parent agree to be of an exceptional nature and/or outside the scope of the normal duties of the Security
Agent under the Finance Documents, the Parent shall pay to the Security Agent any additional remuneration that may be agreed between
them.

(b)

If the Security Agent and the Parent fail to agree upon the nature of the duties or upon any additional remuneration, that dispute shall be
determined by an investment bank (acting as an expert and not as an arbitrator) selected by the Security Agent and approved by the Parent
or, failing approval, nominated (on the application of the Security Agent) by the President for the time being of the Law Society of
England and Wales (the costs of the nomination and of the investment bank being payable by the Parent) and the determination of any
investment bank shall be final and binding upon the parties to this Agreement.

Enforcement and preservation costs
The Parent shall, within three Business Days of demand, pay to the Arrangers and each other Secured Party on a full indemnity basis the amount of
all costs and expenses (including legal, valuation, accountancy and consulting fees and commission and out of pocket expenses) and any VAT
thereon incurred by it in connection with the enforcement of or the preservation of or the release of any rights under any Finance Document or any of
the documents referred to in such documents in any jurisdiction and any proceedings instituted by or against the Security Agent as a consequence of
taking or holding the Transaction Security or enforcing these rights.
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Section 7
Guarantee and Indemnity
23.

Guarantee and indemnity

23.1

Guarantee and indemnity
Each Guarantor irrevocably and unconditionally jointly and severally:

23.2

(a)

guarantees to each Finance Party punctual performance by each Borrower of all that Borrower's obligations under the Finance Documents;

(b)

undertakes with each Finance Party that whenever a Borrower does not pay any amount when due under or in connection with any
Finance Document, that Guarantor shall immediately on demand pay that amount as if it was the principal obligor; and

(c)

agrees with each Finance Party that if any obligation guaranteed by it is or becomes unenforceable, invalid or illegal, it will as an
independent and primary obligation, indemnify that Finance Party immediately on demand against any cost, loss or liability it incurs as a
result of an Obligor not paying any amount which would, but for such unenforceability, invalidity or illegality, have been payable by it
under any Finance Document on the date when it would have been due. The amount payable by a Guarantor under this indemnity will not
exceed the amount it would have had to pay under this Clause 23 if the amount claimed had been recoverable on the basis of a guarantee.

Continuing Guarantee
This guarantee is a continuing guarantee and will extend to the ultimate balance of sums payable by any Obligor under the Finance Documents,
regardless of any intermediate payment or discharge in whole or in part.

23.3

Reinstatement
If any discharge, release or arrangement (whether in respect of the obligations of any Obligor or any security for those obligations or otherwise) is
made by a Finance Party in whole or in part on the faith of any payment, security or other disposition which is avoided or must be restored on
insolvency, liquidation, administration or otherwise, without limitation, then the liability of each Guarantor under this Clause 23 will continue or be
reinstated as if the discharge, release or arrangement had not occurred.

23.4

Waiver of defences
The obligations of each Guarantor under this Clause 23 will not be affected by an act, omission, matter or thing which, but for this Clause 23, would
reduce, release or prejudice any of its obligations under this Clause 23 (without limitation and whether or not known to it or any Finance Party)
including:
(a)

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

(b)

the release of any other Obligor or any other person under the terms of any composition or arrangement with any creditor of any member of
the Group;

(c)

the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to perfect, take up or enforce, any rights against, or
security over assets of, any Obligor or other person or any non-presentation or non-observance of any formality or other requirement in
respect of any instrument or any failure to realise the full value of any Security;
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23.5

(d)

any legal limitation, incapacity or lack of power, authority or legal personality of or dissolution or change in the members or status of an
Obligor or any other person;

(e)

any amendment, novation, supplement, extension or restatement (however fundamental and whether or not more onerous) or replacement
of a Finance Document or any other document or Security including any change in the purpose of, any extension of or increase in any
facility or the addition of any new facility under any Finance Document or other document or Security;

(f)

any unenforceability, illegality, invalidity or frustration of any obligation of any person under any Finance Document or any other
document or Security;

(g)

the failure of any member of the Group to enter into or be bound by any Finance Document;

(h)

any action (or decision not to act) taken by a Finance Party (or any trustee or agent on its behalf) in accordance with Clause 23.7
(Appropriations); or

(i)

any insolvency, dissolution or similar proceedings or from any law, regulation or order.

Guarantor Intent
Without prejudice to the generality of Clause 23.4 (Waiver of defences), each Guarantor expressly confirms that it intends that this guarantee shall
extend from time to time to any (however fundamental) variation, increase, extension or addition of or to any of the Finance Documents and/or any
facility or amount made available under any of the Finance Documents for the purposes of or in connection with any of the following: acquisitions
of any nature; increasing working capital; enabling investor distributions to be made; carrying out restructurings; refinancing existing facilities;
refinancing any other indebtedness; making facilities available to new borrowers; any other variation or extension of the purposes for which any
such facility or amount might be made available from time to time; and any fees, costs and/or expenses associated with any of the foregoing.

23.6

Immediate recourse
Each Guarantor waives any right it may have of first requiring any Finance Party (or any trustee or agent on its behalf) to proceed against or enforce
any other rights or security or claim payment from any person before claiming from that Guarantor under this Clause 23. This waiver applies
irrespective of any law or any provision of a Finance Document to the contrary.

23.7

Appropriations
Until all amounts which may be or become payable by the Obligors under or in connection with the Finance Documents have been irrevocably paid
in full, each Finance Party (or any trustee or agent on its behalf) may:
(a)

refrain from applying or enforcing any other moneys, security or rights held or received by that Finance Party (or any trustee or agent on
its behalf) in respect of those amounts, or apply and enforce the same in such manner and order as it sees fit (whether against those
amounts or otherwise) and no Guarantor shall be entitled to the benefit of the same; and
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(b)
23.8

hold in an interest-bearing suspense account any moneys received from any Guarantor or on account of any Guarantor's liability under this
Clause 23.

Deferral of Guarantors' rights
Until all amounts which may be or become payable by the Obligors under or in connection with the Finance Documents have been
irrevocably paid in full and unless the Agent otherwise directs, no Guarantor will exercise any rights which it may have by reason of
performance by it of its obligations under the Finance Documents or by return of any amount being payable, or liability arising under this
Clause 23.
(a)

to be indemnified by an Obligor;

(b)

to claim any contribution from any other guarantor of any Obligor's obligations under the Finance Documents;

(c)

to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of any rights of the Finance Parties under the
Finance Documents or of any other guarantee or security taken pursuant to, or in connection with, the Finance Documents by any Finance
Party; and/or

(d)

to bring legal or other proceedings for an order requiring any Obligor to make any payment, or perform any obligation, in respect of which
any Guarantor has given a guarantee, undertaking or indemnity under Clause 23.1 (Guarantee and Indemnity);

(e)

to exercise any right of set off against any Obligor; and/or

(f)

to claim or prove as a creditor of any Obligor or its estate in competition with any Finance Party;

and to the extent that any Guarantor is subrogated or entitled to any contribution and/or indemnity by law, that Guarantor (to the fullest extent
permitted by law) waives such rights.
If a Guarantor receives any benefit, payment or distribution in relation to such rights it shall hold that benefit, payment or distribution to the extent
necessary to enable all amounts which may be or become payable to the Finance Parties by the Obligors under or in connection with the Finance
Documents to be repaid in full on trust for the Finance Parties and shall promptly pay or transfer the same to the Agent or as the Agent may direct for
application in accordance with Clause 36 (Payment mechanics).
23.9

Release of Guarantors' right of contribution
If any Guarantor (a "Retiring Guarantor") ceases to be a Guarantor in accordance with the terms of the Finance Documents for the purpose of any
sale or other disposal of that Retiring Guarantor then on the date such Retiring Guarantor ceases to be a Guarantor:
(a)

that Retiring Guarantor is released by each other Guarantor from any liability (whether past, present or future and whether actual or
contingent) to make a contribution to any other Guarantor arising by reason of the performance by any other Guarantor of its obligations
under the Finance Documents; and

(b)

each other Guarantor waives any rights it may have by reason of the performance of its obligations under the Finance Documents to take
the benefit (in whole or in part and whether by way of subrogation or otherwise) of any rights of the Finance Parties under any Finance
Document or of any other security taken pursuant to, or in connection with, any Finance Document where such rights or security are
granted by or relate to the assets of the Retiring Guarantor.
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23.10

Additional security
This guarantee is in addition to and is not in any way prejudiced by any other guarantee or security now or subsequently held by any Finance Party.

23.11

Guarantee Limitations
With respect to any Additional Guarantor, this guarantee is subject to any limitations set out in the Accession Deed applicable to such Additional
Guarantor.
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Section 8
Representations, undertakings and events of default
24.

Representations

24.1

General

24.2

24.3

(a)

Each Obligor makes the representations and warranties set out in this Clause 24 to each Finance Party in accordance with Clause 24.34
(Times when representations made).

(b)

For ease of reference only, the representations and warranties in this Clause 24 marked with an asterisk are the Repeating Representations.

*Status
(a)

It and each of its Subsidiaries is a limited liability corporation, duly incorporated and validly existing under the law of its jurisdiction of
incorporation.

(b)

It and each of its Subsidiaries has the power to own its assets and carry on its business as it is being conducted.

*Binding obligations
Subject to the Legal Reservations:

24.4

(a)

the obligations expressed to be assumed by it in each Transaction Document to which it is a party are legal, valid, binding and enforceable
obligations; and

(b)

(without limiting the generality of paragraph (a) above), each Transaction Security Document to which it is a party creates the security
interests which that Transaction Security Document purports to create and those security interests are valid and effective.

*Non-conflict with other obligations
The entry into and performance by it of, and the transactions contemplated by, the Transaction Documents and the granting of the Transaction
Security do not and will not conflict with:

24.5

(a)

any law or regulation applicable to it;

(b)

the constitutional documents of any member of the Group; or

(c)

any agreement or instrument binding upon it or any member of the Group or any member of the Group's assets or constitute a default or
termination event (however described) under any such agreement or instrument in each case which would have a Material Adverse Effect
or would result in any liability on the part of a Finance Party to any third party or require the creation of any security interest over any
asset in favour of a third party where failure to do so would result in a Material Adverse Effect.

*Power and authority
(a)

It has the power to enter into, perform and deliver, and has taken all necessary action to authorise its entry into, performance and delivery
of, the Transaction Documents to which it is or will be a party and the transactions contemplated by those Transaction Documents.
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(b)
24.6

No limit on its powers will be exceeded as a result of the borrowing, grant of security or giving of guarantees or indemnities contemplated
by the Transaction Documents to which it is a party.

*Validity and admissibility in evidence
(a)

For the avoidance of doubt, subject to registration of each Transaction Security Document where required in accordance with the Act, all
Authorisations required or desirable:
(i)

to enable it lawfully to enter into, exercise its rights and comply with its obligations in the Transaction Documents to which it is
a party; and

(ii)

to make the Transaction Documents to which it is a party admissible in evidence in its Relevant Jurisdictions,

have been obtained or effected and are in full force and effect except any Authorisation referred to in Clause 24.9 (No filing or stamp taxes),
which Authorisations will be promptly obtained or effected after the date of this Agreement.
(b)

24.7

24.8

All Authorisations necessary for the conduct of the business, trade and ordinary activities of members of the Group have been obtained or
effected and are in full force and effect and are not likely to be revoked or materially adversely amended and no notice of an intention to
terminate any such Authorisation has been received by any member of the Group in each case where failure to obtain those Authorisations
or where such revocation, amendment or termination would reasonably be expected to have a Material Adverse Effect.

*Governing law and enforcement
(a)

The law expressed to be the governing law in each Finance Document will be recognised and enforced in the Relevant Jurisdictions of
each Obligor executing that Finance Document.

(b)

Any judgment obtained in relation to a Finance Document in the jurisdiction of the governing law of that Finance Document will be
recognised and enforced in its Relevant Jurisdictions.

Insolvency
No:
(a)

corporate action, legal proceeding or other procedure or step each as described in paragraph (a) of Clause 29.7 (Insolvency Proceedings);
or

(b)

creditors' process described in Clause 29.8 (Creditors' process),

has been taken or, to the knowledge of the Parent, threatened in writing in relation to a member of the Group; and none of the circumstances
described in Clause 29.6 (Insolvency) applies to any member of the Group.
24.9

No filing or stamp taxes
Under the laws of its Relevant Jurisdiction it is not necessary that any Finance Document be filed, recorded or enrolled with any court or other
authority in that jurisdiction or that any stamp, registration, notarial or similar Taxes or fees be paid on or in relation to the Finance Documents or
the transactions contemplated by the Finance Documents except for the Perfection Requirements and the payment of associated fees.
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24.10

Deduction of Tax
It is not required to make any deduction for or on account of Tax from any payment it may make under any Finance Document.

24.11

24.12

*No default
(a)

No Event of Default and, on the date of this Agreement and the Relevant Date, no Default is continuing or is reasonably likely to result
from the making of any Utilisation or the entry into, the performance of, or any transaction contemplated by, any Transaction Document.

(b)

No other event or circumstance is outstanding which constitutes (or, with the expiry of a grace period, the giving of notice, the making of
any determination or any combination of any of the foregoing would constitute) a default or termination event (however described) under
any other agreement or instrument which is binding on it or any of its Subsidiaries or to which its (or any of its Subsidiaries') assets are
subject which has or is reasonably likely to have a Material Adverse Effect.

No misleading information
So far as the Parent is aware in relation to paragraphs (a) and (f) below (having made due and careful enquiries) and save as specifically disclosed in
writing to the Agent and the Arrangers in a separate disclosure letter prior to the date of this Agreement:
(a)

Any factual information contained in the Information Package was true and accurate in all material respects as at the date of the relevant
report or document containing the information or (as the case may be) as at the date the information is expressed to be given.

(b)

The Updated Bank Base Case Model has been prepared in accordance with the Accounting Principles as applied to the Original Financial
Statements, and the financial projections contained in the Updated Bank Base Case Model have been prepared on the basis of recent
historical information, are fair and based on reasonable assumptions and have been approved by the board of directors of the Parent.

(c)

Any financial projection or forecast contained in the Information Package has been prepared on the basis of recent historical information
and on the basis of reasonable assumptions and was fair (as at the date of the relevant report or document containing the projection or
forecast) and arrived at after careful consideration.

(d)

The expressions of opinion or intention provided by or on behalf of an Obligor for the purposes of the Information Package were made
after careful consideration and (as at the date of the relevant report or document containing the expression of opinion or intention) were
fair and based on reasonable grounds.

(e)

No event or circumstance has occurred or arisen and no information has been omitted from the Information Package and no information
has been given or withheld that results in the information, opinions, intentions, forecasts or projections contained in the Information
Package being untrue or misleading in any material respect.
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24.13

(f)

All material information provided to a Finance Party by or on behalf of the Investors, the Parent or Bidco in connection with the Group on
or before the date of this Agreement and not superseded before that date (whether or not contained in the Information Package) is accurate
and not misleading in any material respects and all projections provided to any Finance Party on or before the date of this Agreement have
been prepared in good faith on the basis of assumptions which were reasonable at the time at which they were prepared and supplied.

(g)

*All other written information provided by any member of the Group (including its advisers) to a Finance Party was true, complete and
accurate in all material respects as at the date it was provided and is not misleading in any respect.

*Original Financial Statements
(a)

Its Original Financial Statements were prepared in accordance with the Accounting Principles consistently applied unless expressly
disclosed to the Agent in writing to the contrary.

(b)

Its unaudited Original Financial Statements fairly represent its financial condition and results of operations (consolidated in the case of
Parent) for the relevant period unless expressly disclosed to the Agent in writing to the contrary prior to the date of this Agreement.

(c)

Its audited Original Financial Statements give a true and fair view of its financial condition and results of operations (consolidated in the
case of Parent) during the relevant Financial Year unless expressly disclosed to the Agent in writing to the contrary prior to the date of this
Agreement.

(d)

There has been no material adverse change in its assets, business or financial condition (or the assets, business or consolidated financial
condition of the Group, in the case of the Parent) since the date of the Original Financial Statements.

(e)

The Original Financial Statements of the Parent do not consolidate the results, assets or liabilities of any person or business which does
not form part of the Group.

(f)

Its most recent financial statements delivered pursuant to Clause 25.1 (Financial statements):

(g)
24.14

(i)

have been prepared in accordance with the Accounting Principles as applied to the Original Financial Statements and the
Updated Bank Base Case Model; and

(ii)

give a true and fair view of (if audited) or fairly present in the context of management accounts (if unaudited) its consolidated
financial condition as at the end of, and consolidated results of operations for, the period to which they relate.

The budgets and forecasts supplied under this Agreement were arrived at after careful consideration and have been prepared in good faith
on the basis of recent historical information and on the basis of assumptions which were reasonable as at the date they were prepared.

No proceedings pending or threatened
No litigation, arbitration or administrative proceedings or investigations of, or before, any court, arbitral body or agency which are reasonably likely
to be adversely determined and which, if adversely determined, are reasonably likely to have a Material Adverse Effect, have (to the best of its
knowledge and belief (having made due and careful enquiry)) been started or threatened against it or any of its Subsidiaries.
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24.15

24.16

24.17

24.18

24.19

No breach of laws
(a)

It has not (and none of its Subsidiaries has) breached any law or regulation which breach has or is reasonably likely to have a Material
Adverse Effect.

(b)

No labour disputes are current or, to the best of its knowledge and belief (having made due and careful enquiry), threatened against any
member of the Group which have or are reasonably likely to have a Material Adverse Effect.

Environmental laws
(a)

Each member of the Group is in compliance with Clause 27.3 (Environmental compliance) and to the best of its knowledge and belief
(having made due and careful enquiry) no circumstances have occurred which would prevent such compliance in a manner or to an extent
which has or is likely to have a Material Adverse Effect.

(b)

No Environmental Claim has been commenced or (to the best of its knowledge and belief (having made due and careful enquiry)) is
threatened against any member of the Group where that claim is reasonably likely to be determined against that member of the Group and
has or is reasonably likely, if so determined against that member of the Group, to have a Material Adverse Effect.

(c)

The cost to the Group of compliance with Environmental Laws (including Environmental Permits) is (to the best of its knowledge and
belief, having made due and careful enquiry) adequately provided for in the Updated Bank Base Case Model.

Taxation
(a)

It is not (and none of its Subsidiaries is) materially overdue in the filing of any Tax returns and it is not (and none of its Subsidiaries is)
overdue in the payment of any amount in respect of Tax of £375,000 (or its equivalent in any other currency) or more.

(b)

No claims or investigations are being or are reasonably likely to be made or conducted against it (or any of its Subsidiaries) with respect to
Taxes such that a liability of, or claim against, any member of the Group of £375,000 (or its equivalent in any other currency) or more is
reasonably likely to arise.

(c)

It is resident for Tax purposes only in the jurisdiction of its incorporation.

Security and Financial Indebtedness
(a)

No Security or Quasi-Security exists over all or any of the present or future assets of any member of the Group other than as permitted by
this Agreement.

(b)

No member of the Group has any Financial Indebtedness outstanding other than as permitted by this Agreement.

*Ranking
The Transaction Security has or will have first ranking priority and it is not subject to any prior ranking or pari passu ranking Security other than
prior ranking or pari passu ranking Security expressly permitted by this Agreement to have such ranking.
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24.20

*Good title to assets
It and each of its Subsidiaries has a good, valid and marketable title to, or valid leases or licences of, and all appropriate Authorisations to use, the
assets necessary to carry on its business as presently conducted.

24.21

*Legal and beneficial ownership
It and each of its Subsidiaries is (or will be on the Relevant Date) the sole legal and beneficial owner of the respective assets over which it purports to
grant Security to the Security Agent.

24.22

Shares
The shares of any member of the Group which are subject to the Transaction Security are fully paid and not subject to any option to purchase or
similar rights. The constitutional documents of companies whose shares are subject to the Transaction Security do not and could not restrict or
inhibit any transfer of those shares on creation or enforcement of the Transaction Security. Except as provided in the Shareholders Agreement, there
are no agreements in force which provide for the issue or allotment of, or grant any person the right to call for the issue or allotment of, any share or
loan capital of any member of the Group (including any option or right of pre-emption or conversion).

24.23

Intellectual Property
It and each of its Subsidiaries:

24.24

(a)

is the sole legal and beneficial owner of or has licensed to it on normal commercial terms all the Intellectual Property which is material in
the context of its business and which is required by it in order to carry on its business as it is being conducted and as contemplated in the
Updated Bank Base Case Model;

(b)

does not (nor does any of its Subsidiaries), in carrying on its businesses, infringe any Intellectual Property of any third party in any respect
which has or is reasonably likely to have a Material Adverse Effect; and

(c)

has taken all formal or procedural actions (including payment of fees) required to maintain any Intellectual Property owned by it which is
material in the context of its business and which is required by it in order to carry on its business.

Group Structure Chart
The Group Structure Chart is true, complete and accurate in all material respects and shows the following information:

24.25

(a)

each member of the Group, including in relation to each Material Company, its current name and (if applicable) company registration
number, its jurisdiction of incorporation and/or establishment, a list of shareholders and indicating whether a company is not a company
with limited liability;

(b)

all minority interests in any member of the Group and any person in which any Material Company holds shares in its issued share capital
or equivalent ownership interest of such person.

Financial Year end
The end of the Financial Year for each member of the Group is 30 September (subject to Clause 1.3 (Accounting Periods)).
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24.26

[not restated]

24.27

*Centre of main interests and establishments
For the purposes of The Council of the European Union Regulation No. 1346/2000 on Insolvency Proceedings (the "Regulation"), its 'centre of main
interest' (as that term is used in Article 3(1) of the Regulation) is situated in its jurisdiction of incorporation and it has no 'establishment' (as that term
is used in Article 2(h) of the Regulations) in any other jurisdiction, other than 'establishments' in Colombia (having Machine Assets with a total net
book value of £5,000,000 or less), Greece (having Machine Assets with a total net book value of £20,000,000 or less), Italy (having Machine Assets
with a total net book value of £20,000,000 or less) and Brazil, Mexico and Spain (together, having Machine Assets with a total net book value of
£5,000,000 or less) and the aggregate net book value of Machine Assets in all such 'establishments' is £50,000,000 or less.

24.28

Insurance
To the best of its knowledge (having made due and careful enquiry) there has been no non-disclosure, misrepresentation or breach of any term of any
material insurance policy which would entitle any insurer to repudiate, rescind or cancel it or to treat it as avoided in whole or in part or otherwise
decline any valid claim under it by or on behalf of any member of the Group.

24.29

Holding Companies
Except as may arise under the Transaction Documents, for Transaction Costs, the Existing Facilities, or otherwise in connection with the 2010
Acquisition, before the Relevant Date neither the Parent nor Bidco has traded or incurred any liabilities or commitments (actual or contingent,
present or future) other than in the case of the Parent acting as the Holding Company of Bidco.

24.30

Pensions
Except for the Leisure Link Group Pension Scheme:
(a)

neither it nor any of its Subsidiaries is or has at any time been an employer (for the purposes of Sections 38 to 51 of the Pensions Act 2004)
of an occupational pension scheme which is not a money purchase scheme (both terms as defined in the Pensions Schemes Act 1993); and

(b)

neither it nor any of its Subsidiaries is or has at any time been "connected" with or an "associate" of (as those terms are used in Sections 39
and 43 of the Pensions Act 2004) such an employer.

24.31

[Intentionally blank]

24.32

[Intentionally blank]

24.33

[Intentionally blank]

24.34

Sanctions
Neither it, nor any of its Subsidiaries (nor any director, nor, to the best of its knowledge (after due and careful inquiry), any officer, employee,
affiliate, agent or representative of it or any of its Subsidiaries) is a person that is, or is owned or controlled by a person that is:
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24.35

25.

(a)

the subject of any economic or financial sanctions or trade embargoes implemented, administered or enforced by the U.S. Department of
the Treasury's Office of Foreign Assets Control, the U.S. Departments of State or Commerce or any other US government authority, the
United Nations Security Council, the European Union, Her Majesty's Treasury, the Department for Business, Innovation and Skills or any
other UK government authority each a "Sanctions Authority" (collectively, "Sanctions"); or

(b)

located, organised or resident in a country or territory that is the subject of Sanctions (currently Crimea, Cuba, Iran, North Korea, Sudan,
Syria and Burma/Myanmar) ("Sanctioned Countries").

Times when representations made
(a)

All the representations and warranties in this Clause 24 are made by each Original Obligor on the date of this Agreement except for the
representations and warranties set out in Clause 24.12 (No misleading information) which are deemed to be made by each Obligor with
respect to the Updated Bank Base Case Model, on the date of this Agreement and the Relevant Date.

(b)

All the representations and warranties in this Clause 24 are deemed to be made on the Relevant Date by each Obligor then party to this
Agreement.

(c)

[Intentionally blank]

(d)

[Intentionally blank]

(e)

The Repeating Representations are deemed to be made by each Obligor on the date of each Utilisation Request.

(f)

All the representations and warranties in this Clause 24 (except Clause 24.12 (No misleading information, and Clause 24.24 (Group
Structure Chart)) are deemed to be made by each Additional Obligor on the day on which it becomes (or it is proposed that it becomes) an
Additional Obligor.

(g)

Each representation or warranty deemed to be made after the date of this Agreement shall be deemed to be made by reference to the facts
and circumstances existing at the date the representation or warranty is deemed to be made.

Information undertakings
The undertakings in this Clause 25 remain in force from the date of this Agreement for so long as any amount is outstanding under the Finance
Documents or any Commitment is in force.
In this Clause 25:
"Annual Financial Statements" means the financial statements for a Financial Year delivered pursuant to paragraph (a) of Clause 25.1 (Financial
statements).
"Monthly Financial Statements" means the financial statements delivered pursuant to paragraph (c) of Clause 25.1 (Financial statements).
"Quarterly Financial Statements" means a Monthly Financial Statement in respect of a month in which a Financial Quarter of the Parent expires.

25.1

Financial statements
The Parent shall supply to the Agent in sufficient copies for all the Lenders:
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(a)

25.2

as soon as they are available, but in any event within 120 days (or, in respect of paragraph (iii) below, 180 days) after the end of each of its
Financial Years:
(i)

its audited consolidated financial statements for that Financial Year;

(ii)

the audited financial statements (consolidated if appropriate) of each Obligor for that Financial Year; and

(iii)

the audited financial statements of any other member of the Group for that Financial Year if requested by the Agent;

(b)

as soon as they are available, but in any event within 45 days after the end of each Financial Quarter of each of its Financial Years (or, in
respect of the Financial Quarter ending 19 January 2013, by 8 March 2013) its Quarterly Financial Statements in respect of that Financial
Quarter; and

(c)

as soon as they are available, but in any event within 30 days after the end of each month its financial statements on a consolidated basis
for that month (to include cumulative management accounts for the Financial Year to date).

Provision and contents of Compliance Certificate
(a)

The Parent shall supply a Compliance Certificate to the Agent with each set of its audited consolidated Annual Financial Statements and
each set of its consolidated Quarterly Financial Statements.

(b)

The Compliance Certificate shall, amongst other things, (i) set out (in reasonable detail) computations as to compliance with Clause 26
(Financial covenants), (ii) confirm the amount of Capital Expenditure made by the Group in that Financial Quarter and in the current
Financial Year to date, (iii) confirm which of its Subsidiaries are Material Companies and confirm that the aggregate EBITDA and gross
assets of the Guarantors (in each case calculated on an unconsolidated basis and excluding all intra-Group items) exceeds 80% of those of
the Group (on a consolidated basis and excluding goodwill and intangible assets), (iv) confirm how much cash is held in accounts by
Obligors and members of the Group that are not Obligors, (v) confirm what the Available Amount currently is and what the Available
Amount is projected to be throughout the 12 Month period following delivery of the Compliance Certificate, and (vi) confirm whether the
Revolving Facility is fully drawn, and if fully drawn, whether the Revolving Facility is projected to be fully drawn for a period of 3
consecutive months or more at any time during the following 12 Month period. For the avoidance of doubt, nothing in this paragraph (b)
shall require any Chargor to do anything that would be unlawful or require directors to breach their duties under the Act.

(c)

Each Compliance Certificate shall be signed by two directors one of whom must be the Chief Financial Officer of the Group and, if
required to be delivered with the consolidated Annual Financial Statements of the Parent, shall be reported on by the Parent's Auditors in
the form agreed by the Parent and the Majority Lenders but only if at least five Business Days before the last date for the delivery of such
Compliance Certificate the Lenders have agreed an engagement letter with the Auditors for the provision of such report.
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25.3

Requirements as to financial statements
(a)

The Parent shall procure that each set of Annual Financial Statements, Quarterly Financial Statements and Monthly Financial Statements
includes a balance sheet, profit and loss account and cashflow statement. In addition the Parent shall procure that:
(i)

each set of Annual Financial Statements shall be audited by the Auditors;

(ii)

each set of Quarterly Financial Statements includes a cashflow forecast in respect of the Group relating to the twelve month
period commencing at the end of the relevant Financial Quarter, details of the payments made in respect of "pub exceptionals",
"pension top-up" and "AMLD" in the Financial Quarter to which the financial statements relate, details of any amounts of Capital
Expenditure projected to be incurred in the relevant Financial Quarter and designated as Carried Forward Cashflow and details of
any Carried Forward Cashflow actually incurred as Capital Expenditure in the relevant Financial Quarter; and

(iii)

each set of Monthly Financial Statements includes a statement as to the amount of cash held in accounts by Obligors and
members of the Group that are not Obligors and is accompanied by a statement by the directors of the Parent commenting on:
(1)

the performance of the Group for the month to which the financial statements relate and the Financial Year to date;

(2)

a comparison of actual performance to date against the prior Financial Year and the most recently delivered Budget;

(3)

any material developments or material proposals affecting the Group or its business; and

(4)

commencing with the Monthly Financial Statements relating to the period ending 13 April 2013, the following key
performance indicators ("KPIs") (including a comparison of such KPIs against the prior Financial Year and the most
recently delivered Budget) in a form reasonably satisfactory to the Agent:
(A)

Machines: details to include the split of fully, partially capexed and platform only Machines, average net
balance per Machine, average revenue payable to the Group per Machine, customers (on a list only basis),
breakdown of the type of business to which the Machines relate and jurisdictions (in particular, in relation to
the licensed betting offices, casinos and bingo centres in the UK (splitting machine business, service only
business and vs. sale of machines) and details in relation to Italy, Colombia and Mexico and (if requested by the
Agent) details in relation to other jurisdictions);

(B)

Sale of Machines: details of Machines on order book to be sold to casino and bingo operators;

(C)

VRS: breakdown between revenue share and new licenses/content;

(D)

Overheads: overhead reporting by market where directly incurred and allocation based on annual budget
provided and details of capitalised labour costs and pre capitalised overheads; and
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(E)
(b)

Capital Expenditure: Capital Expenditure for the relevant period including volumes of Machines added.

Each set of financial statements delivered pursuant to Clause 25.1 (Financial statements):
(i)

shall be certified by the Chief Financial Officer as giving a true and fair view of (in the case of Annual Financial Statements for
any Financial Year), or fairly representing (in the context of the management accounts) (in other cases), its financial condition
and operations as at the date as at which those financial statements were drawn up and, in the case of the Annual Financial
Statements, shall be accompanied by any letter addressed to the management of the relevant company by the Auditors and
accompanying those Annual Financial Statements;

(ii)

in the case of consolidated financial statements of the Group, shall be accompanied by a statement by the Chief Financial Officer
comparing actual performance for the period to which the financial statements relate to:

(iii)

(1)

the projected performance for that period set out in the Budget; and

(2)

the actual performance for the corresponding period in the preceding Financial Year of the Group; and

shall be prepared using the Accounting Principles, accounting practices and financial reference periods consistent with those
applied in the preparation of the Updated Bank Base Case Model, unless, in relation to any set of financial statements, the Parent
notifies the Agent that there has been a change in the Accounting Principles or the accounting practices and its Auditors (or, if
appropriate, the Auditors of the Obligor) deliver to the Agent:
(1)

a description of any change necessary for those financial statements to reflect the Accounting Principles or accounting
practices upon which the Updated Bank Base Case Model were prepared; and

(2)

sufficient information, in form and substance as may be reasonably required by the Agent, to enable the Lenders to
determine whether Clause 26 (Financial covenants) has been complied with; to determine the Margin as set out in Clause
14.1 (Calculation of interest); to determine the amount of any prepayments to be made from Excess Cashflow under
Clause 12.2 (Disposal, Insurance and Claim Proceeds and Excess Cashflow) and to make an accurate comparison between
the financial position indicated in those financial statements and the Updated Bank Base Case Model (in the case of the
Parent) or that Obligor's Original Financial Statements (in the case of an Obligor).

Any reference in this Agreement to any financial statements shall be construed as a reference to those financial statements as adjusted to
reflect the basis upon which the Updated Bank Base Case Model or, as the case may be, the Original Financial Statements were prepared.
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(c)

If the Agent receives a report from the Parent's Auditors pursuant to sub-paragraph (b)(iii) above, the Majority Lenders (in consultation
with the Parent and the Auditors) may require such changes to the covenants set out in Clause 26 (Financial covenants) as are necessary
solely to reflect the changes notified to them.

(d)

If at any time when the Majority Lenders have reasonable grounds to believe a Default is continuing and the Majority Lenders wish the
Agent to discuss the financial position of any member of the Group with the Auditors, the Agent may notify the Parent, stating the
questions or issues which the Majority Lenders wish to discuss with the Auditors. In this event, the Parent must ensure that the Auditors
are authorised (at the expense of the Parent):

(e)

25.4

(i)

to discuss the financial position of each member of the Group with the Agent on request from the Agent;

(ii)

to verify any financial information required by the Finance Documents to be provided to the Agent;

(iii)

to disclose to the Agent for the Finance Parties any information which the Agent may reasonably request; and

(iv)

to verify any figures required to calculate the financial covenants in Clause 26 (Financial covenants) or the Margin.

If following discussions with the Parent's Auditors pursuant to paragraph (d) above, the Majority Lenders (acting reasonably) have
grounds to believe that there has been a breach of Clause 26 (Financial Covenants) which has not been disclosed in the Quarterly
Financial Statements or by discussions with the Auditors pursuant to paragraph (d) above, they may require (at the Parent's expense) an
independent firm of accountants acceptable to the Majority Lenders to carry out an appropriate investigation and give a certificate
satisfactory to the Majority Lenders concerning any matter referred to in sub-paragraph (d)(i) above or the calculation of any term defined
in Clause 26.1 (Financial definitions).

Budget
(a)

The Parent shall supply to the Agent in sufficient copies for all the Lenders, as soon as the same become available but in any event within
60 days after the start of each of its Financial Years, an annual Budget for that Financial Year.

(b)

The Parent shall ensure that each Budget:

(c)

(i)

is in a format reasonably acceptable to the Agent and includes a projected consolidated profit and loss, balance sheet and
cashflow statement for the Group, projected financial covenant calculations, Capital Expenditure to be incurred and its
anticipated timing;

(ii)

is prepared in accordance with the Accounting Principles and the accounting practices and financial reference periods applied to
financial statements under Clause 25.1 (Financial Statements); and

(iii)

has been approved by the board of directors of the Parent.

If the Parent updates or changes the Budget, it shall promptly deliver to the Agent, in sufficient copies for each of the Lenders, such
updated or changed Budget together with a written explanation of the main changes in that Budget.
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25.5

Presentations
Once in every Financial Year (or twice in a Financial Year if requested by the Agent if the Agent reasonably suspects that an Event of Default is
continuing) at least two directors of the Parent (one of whom shall be the Chief Financial Officer) must give a presentation to the Finance Parties in
London about the on-going business and financial performance of the Group.

25.6

25.7

Year-end
(a)

The Parent shall procure that the end of each Financial Year of each member of the Group falls on 30 September (subject to Clause 1.3
(Accounting Periods)).

(b)

The Parent shall procure that its first Financial Year ends on 27 September 2014.

(c)

The Parent shall procure that each quarterly accounting period and each Financial Quarter of each member of the Group ends on a Quarter
Date.

Information: miscellaneous
The Parent shall supply to the Agent (in sufficient copies for all the Lenders, if the Agent so requests):
(a)

at the same time as they are dispatched, copies of all documents dispatched by the Parent to its shareholders generally (or any class of
them) or dispatched by the Parent or any Obligors to its creditors generally (or any class of them);

(b)

promptly upon becoming aware of them, the details of any litigation, arbitration or administrative proceedings which have been
commenced or are current, threatened or pending against any member of the Group, and which, if adversely determined would involve a
liability, or a potential or alleged liability, exceeding £1,000,000 (or its equivalent in other currencies);

(c)

promptly upon becoming aware of the relevant claim, the details of any claim which is current, threatened or pending against any person
in respect of the Reports and details of any disposal or insurance claim which will require a prepayment under Clause 12.2 (Disposal,
Insurance and Claim Proceeds and Excess Cashflow);

(d)

promptly, such information as the Security Agent may reasonably require about the Charged Property and compliance of the Obligors with
the terms of any Transaction Security Documents; and

(e)

promptly on request, such further information regarding the financial condition, assets and operations of the Group and/or any member of
the Group (including any requested amplification or explanation of any item in the financial statements, budgets or other material
provided by any Obligor under this Agreement, any changes to Senior Management and an up to date copy of its Shareholders' register (or
equivalent in its jurisdiction of incorporation)) as any Finance Party through the Agent may reasonably request.
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25.8

25.9

Notification of default
(a)

Each Obligor shall notify the Agent of any Default (and the steps, if any, being taken to remedy it) promptly upon becoming aware of its
occurrence (unless that Obligor is aware that a notification has already been provided by another Obligor).

(b)

Promptly upon a request by the Agent, the Parent shall supply to the Agent a certificate signed by two of its directors or senior officers on
its behalf certifying that no Default is continuing (or if a Default is continuing, specifying the Default and the steps, if any, being taken to
remedy it).

"Know your customer" checks
(a)

If:
(i)

the introduction of or any change in (or in the interpretation, administration or application of) any law or regulation made after
the date of this Agreement;

(ii)

any change in the status of an Obligor or the composition of the shareholders of an Obligor after the date of this Agreement; or

(iii)

a proposed assignment or transfer by a Lender of any of its rights and/or obligations under this Agreement to a party that is not a
Lender prior to such assignment or transfer,

obliges the Agent or any Lender (or, in the case of paragraph (iii) above, any prospective new Lender) to comply with "know your customer"
or similar identification procedures in circumstances where the necessary information is not already available to it, each Obligor shall
promptly upon the request of the Agent or any Lender supply, or procure the supply of, such documentation and other evidence as is
reasonably requested by the Agent (for itself or on behalf of any Lender) or any Lender (for itself or, in the case of the event described in
paragraph (iii) above, on behalf of any prospective new Lender) in order for the Agent, such Lender or, in the case of the event described in
paragraph (iii) above, any prospective new Lender to carry out and be satisfied it has complied with all necessary "know your customer" or
other similar checks under all applicable laws and regulations pursuant to the transactions contemplated in the Finance Documents.
(b)

Each Lender shall promptly upon the request of the Agent supply, or procure the supply of, such documentation and other evidence as is
reasonably requested by the Agent (for itself) in order for the Agent to carry out and be satisfied it has complied with all necessary "know
your customer" or other similar checks under all applicable laws and regulations pursuant to the transactions contemplated in the Finance
Documents.

(c)

The Parent shall, by not less than 10 Business Days' prior written notice to the Agent, notify the Agent (which shall promptly notify the
Lenders) of its intention to request that one of its Subsidiaries becomes an Additional Obligor pursuant to Clause 32 (Changes to the
Obligors).
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(d)

Following the giving of any notice pursuant to paragraph (c) above, if the accession of such Additional Obligor obliges the Agent or any
Lender to comply with "know your customer" or similar identification procedures in circumstances where the necessary information is not
already available to it, the Parent shall promptly upon the request of the Agent or any Lender supply, or procure the supply of, such
documentation and other evidence as is reasonably requested by the Agent (for itself or on behalf of any Lender) or any Lender (for itself
or on behalf of any prospective new Lender) in order for the Agent, or such Lender or any prospective new Lender to carry out and be
satisfied it has complied with all necessary "know your customer" or other similar checks under all applicable laws and regulations
pursuant to the accession of such Subsidiary to this Agreement as an Additional Obligor.

26.

Financial covenants

26.1

Financial definitions
In this Clause 26:
"Borrowings" means, at any time, the aggregate outstanding principal, capital or nominal amount (and any fixed or minimum premium payable on
prepayment or redemption) of any indebtedness of members of the Group for or in respect of:
(a)

moneys borrowed and debit balances at banks or other financial institutions;

(b)

any acceptances under any acceptance credit or bill discounting facility (or dematerialised equivalent);

(c)

any amount raised pursuant to any note purchase facility or the issue of bonds (but not Trade Instruments), notes, debentures, loan stock or
any similar instrument;

(d)

any Finance Lease;

(e)

receivables sold or discounted (other than any receivables to the extent they are sold or discounted on a non-recourse basis);

(f)

any counter-indemnity obligation in respect of a guarantee, bond, standby or documentary letter of credit or any other instrument (but not,
in any case, Trade Instruments) issued by a bank or financial institution in respect of (i) an underlying liability of an entity which is not a
member of the Group which liability would fall within one of the other paragraphs of this definition or (ii) any liabilities of any member of
the Group relating to any post-retirement benefit scheme;

(g)

any amount raised by the issue of shares which are redeemable (other than at the option of the issuer) before the Termination Date in
relation to Facility A or are otherwise classified as borrowings under the Accounting Principles;

(h)

any amount of any liability under an advance or deferred purchase agreement if (i) one of the primary reasons behind the entry into the
agreement is to raise finance or to finance the acquisition or construction of the asset or service in question or (ii) the agreement is in
respect of the supply of assets or services and payment is due more than 180 days after the date of supply, provided that any advance or
deferred purchase agreements or other extended payment arrangements with the suppliers of Machines or Machine inputs or components,
which are made available on an unsecured basis and where such suppliers have no rights, title or other interests in respect of the relevant
Machine hardware or Machine inputs or components (other than, for the avoidance of doubt, any rights, title or other interests in any
software or content) shall not be treated as Borrowings;
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(i)

any amount raised under any other transaction (including any forward sale or purchase agreement, sale and sale back or sale and leaseback
agreement) having the commercial effect of a borrowing or otherwise classified as borrowings under the Accounting Principles; and

(j)

(without double counting) the amount of any liability in respect of any guarantee or indemnity for any of the items referred to in
paragraphs (a) to (i) above in respect of an underlying liability of an entity which is not a member of the Group.

"Business Acquisition" means the acquisition of a company or any shares or securities or a business or undertaking (or, in each case, any interest in
any of them) or the incorporation of a company.
"Capital Expenditure" means any expenditure or obligation (other than expenditure or obligations in respect of Business Acquisitions) in respect
of expenditure which, in accordance with the Accounting Principles, is treated as capital expenditure (and including the capital element of any
expenditure or obligation incurred in connection with a Finance Lease).
"Cashflow" means, in respect of any Relevant Period, EBITDA for that Relevant Period after:
(a)

adding the amount of any decrease (and deducting the amount of any increase) in Working Capital for that Relevant Period;

(b)

adding the amount of any cash receipts (and deducting the amount of any cash payments) during that Relevant Period in respect of any
Exceptional Items not already taken account of in calculating EBITDA for any Relevant Period (other than, in the case of cash receipts,
Relevant Proceeds and the proceeds of the disposal referred to in paragraph (g) of the definition of "Permitted Disposal");

(c)

adding the amount of any cash receipts during that Relevant Period in respect of any Tax rebates or credits and deducting the amount
accrued, paid or due and payable in respect of Taxes during that Relevant Period by any member of the Group;

(d)

adding (to the extent not already taken into account in determining EBITDA) the amount of any dividends or other profit distributions
received in cash by any member of the Group during that Relevant Period from any entity which is itself not a member of the Group and
deducting (to the extent not already deducted in determining EBITDA) the amount of any dividends paid in cash during the Relevant
Period to minority shareholders in members of the Group;

(e)

adding the amount of any cash paid to a member of the Group in the Relevant Period that represents repayment of any loan made to a Joint
Venture and deducting the amount of any investment in a Joint Venture in cash in the Relevant Period to the extent not funded by a
Permitted Share Issue or new Subordinated Indebtedness;

(f)

adding the amount of any increase in provisions, other non-cash debits and other non-cash charges (which are not Current Assets or
Current Liabilities) and deducting the amount of any non-cash credits (including releases of provisions) (which are not Current Assets or
Current Liabilities) in each case to the extent taken into account in establishing EBITDA;

(g)

deducting the amount of any Capital Expenditure actually made during that Relevant Period by any member of the Group (including any
capitalised costs not included in EBIT under paragraph (k) of the definition of EBIT) and the aggregate of any cash consideration paid for,
or the cash cost of, any Business Acquisitions except (in each case) to the extent funded from:
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(h)

(i)

New Shareholder Injections;

(ii)

the proceeds of Disposals or insurance claims permitted to be retained for this purpose (other than any proceeds of Disposals
referred to in paragraph (k) of the definition of "Permitted Disposal"); or

(iii)

in respect of any Relevant Period ending on or after 17 January 2015:
(1)

Retained Excess Cashflow; or

(2)

advance or deferred purchase agreements with suppliers of Machines;

deducting the amount of any cash costs of Pension Items during that Relevant Period to the extent not taken into account in establishing
EBITDA,

and so that no amount shall be added (or deducted) more than once and the effect of all cash movements associated with the Transaction Costs shall
be excluded and, for the avoidance of doubt, any cash movements in respect of any New Shareholder Injections shall be excluded.
"Current Assets" means the aggregate (on a consolidated basis) of all inventory, work in progress, trade and other receivables of each member of the
Group including prepayments in relation to operating items and sundry debtors (but excluding Cash and Cash Equivalent Investments) maturing
within twelve months from the date of computation but excluding amounts in respect of:
(a)

receivables in relation to Tax;

(b)

Exceptional Items and other non-operating items;

(c)

insurance claims; and

(d)

any interest owing to any member of the Group.

"Current Liabilities" means the aggregate (on a consolidated basis) of all liabilities (including trade creditors, accruals, provisions and payments
received in advance) of each member of the Group falling due within twelve months from the date of computation but excluding amounts in respect
of:
(a)

liabilities for Borrowings and Finance Charges;

(b)

liabilities for Tax;

(c)

Exceptional Items and other non-operating items;

(d)

insurance claims; and

(e)

liabilities in relation to dividends declared but not paid by the Parent or by a member of the Group in favour of a person which is not a
member of the Group.

"Debt Service" means, in respect of any Relevant Period, the aggregate of:
(a)

Net Finance Charges for that Relevant Period;

(b)

the aggregate of all scheduled repayments of Borrowings (as such may be reduced by the application of prior prepayments) falling due and
any voluntary prepayments made during that Relevant Period but excluding:
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(i)

any amounts falling due under any overdraft or revolving facility (including, without limitation, the Revolving Facility and any
Ancillary Facility) and which were available for simultaneous redrawing according to the terms of that facility;

(ii)

any mandatory prepayment made pursuant to Clause 12.2 (Disposal, Insurance and Claim Proceeds and Excess Cashflow);

(iii)

any such obligations owed to any member of the Group;

(iv)

any prepayment of Borrowings existing on the Relevant Date which is required to be repaid under the terms of this Agreement;

(c)

the amount of any cash dividends or distributions paid or made by the Parent in respect of that Relevant Period; and

(d)

the amount of the capital element of any payments in respect of that Relevant Period payable under any Finance Lease entered into by any
member of the Group,

and so that no amount shall be included more than once.
"EBIT" means, in respect of any Relevant Period, the consolidated operating profit of the Group before taxation (excluding the results from
discontinued operations):
(a)

before deducting any Finance Charges or any capitalised (or payment in kind) interest in respect of other Borrowings;

(b)

not including any accrued interest owing to any member of the Group;

(c)

subject to paragraph (l) below, before taking into account any Exceptional Items;

(d)

before deducting any Transaction Costs and the Hydra Transaction Costs;

(e)

after deducting the amount of any profit (or adding back the amount of any loss) of any member of the Group which is attributable to
minority interests in members of the Group;

(f)

after deducting the amount of any profit of any Non-Group Entity to the extent that the amount of the profit included in the financial
statements of the Group exceeds the amount actually received in cash by members of the Group through distributions by the Non-Group
Entity;

(g)

before taking into account any unrealised gains or losses on any financial instrument (other than any derivative instrument which is
accounted for on a hedge accounting basis);

(h)

before taking into account any gain or loss arising from an upward or downward revaluation of any other asset;

(i)

before taking into account any Pension Items;

(j)

after deducting any profit arising out of release of provisions for liabilities and charges;
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(k)

not including any capitalised labour costs up to a maximum amount equal to 20% of pre-capitalised overheads for that Relevant Period
(assuming for the purposes of that calculation that no such costs were taken into account in the calculation of EBIT);

(l)

after deducting any payments that fall under paragraphs (b)(ii) or (c) of the definition of Permitted Distribution, paragraphs (g)(ii) or (g)(v)
of the definition of Permitted Loan or paragraph (b)(ii) of Clause 27.19 (Holdco Loan Agreement),

in each case, to the extent added, deducted or taken into account, as the case may be, for the purposes of determining operating profits of the Group
before taxation.
"EBITDA" means, in respect of any Relevant Period, EBIT for that Relevant Period after adding back any amount attributable to the amortisation,
depreciation or impairment of assets of members of the Group (and taking no account of the reversal of any previous impairment charge made in that
Relevant Period) to the extent not already added back in determining EBIT for the Relevant Period;
"Exceptional Items" means any exceptional, one off, non-recurring or extraordinary items.
"Excess Cashflow" means, for any period for which it is being calculated, Cashflow less Debt Service for that period less (without double counting):
(a)

[Intentionally blank]

(b)

£2,000,000;

(c)

any Carry Forward Amount (as defined in paragraph (d) (Capital Expenditure) of Clause 26.2 (Financial condition)) permitted to be
carried forward to that Relevant Period in accordance with paragraph (d) (Capital Expenditure) of Clause 26.2 (Financial condition);

(d)

t o the extent included in Cashflow, the cash proceeds of any subscription for ordinary shares, preference shares, capital contribution,
subordinated loan stock or any raising of funds by way of private placement of shares, in each case in any member of the Group which is
permitted by the terms of this Agreement;

(e)

to the extent included in Cashflow, the cash proceeds of any subordinated loans made to the Parent by Holdco which are permitted by the
terms of this Agreement;

(f)

to the extent added in Cashflow, the amount of the exit costs paid during the Relevant Period associated with the historic disposal of the
pubs business of the Group;

(g)

to the extent added in Cashflow, the amount of the costs actually paid in the Relevant Period in respect of the aborted merger discussions
known as Project Glacier;

(h)

any Capital Expenditure not already deducted under paragraph (g) of the definition of Cashflow;

(i)

the 2016 Amendment Fee.

"Finance Charges" means, for any Relevant Period, the aggregate amount of the accrued interest, commission, fees, discounts, prepayment fees,
premiums or charges and other finance payments in respect of Borrowings whether paid, payable or capitalised by any member of the Group
(calculated on a consolidated basis and excluding any such obligations to any other member of the Group) in respect of that Relevant Period:
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(a)

excluding any upfront fees or costs which are included as part of the effective interest rate adjustments;

(b)

including the interest (but not the capital) element of payments in respect of Finance Leases;

(c)

including any commission, fees, discounts and other finance payments payable by (and deducting any such amounts payable to) any
member of the Group under any interest rate hedging arrangement;

(d)

excluding any Transaction Costs;

(e)

excluding any interest cost or expected return on plan assets in relation to any post-employment benefit schemes;

(f)

if a Joint Venture is accounted for on a proportionate consolidation basis, after adding the Group's share of the finance costs of the Joint
Venture;

(g)

taking no account of any unrealised gains or losses on any financial instruments other than any derivative instruments which are
accounted for on a hedge accounting basis; and

(h)

excluding any Rolled Up Interest (as defined in Clause 14.2(c) (Payment of interest));

(i)

excluding any capitalised or payment in kind interest in respect of the Holdco Loan Agreement;

(j)

excluding the 2016 Amendment Fee,

and so that no amount shall be added (or deducted) more than once.
"Finance Lease" means any lease or hire purchase contract which would, in accordance with the Accounting Principles, be treated as a finance or
capital lease.
"Financial Quarter" means the period commencing on the day after one Quarter Date and ending on the next Quarter Date.
"Financial Year" means the annual accounting period of the Group ending on or about 30 September in each year.
"Interest Cover" means the ratio of EBITDA to Net Finance Charges.
"Leverage" means, in respect of any Relevant Period, the ratio of Total Net Debt on the last day of that Relevant Period to EBITDA in respect of
that Relevant Period.
"Net Finance Charges" means, for any Relevant Period, the Finance Charges for that Relevant Period after deducting any interest payable in that
Relevant Period to any member of the Group on any Cash or Cash Equivalent Investment.
"New Shareholder Injections" means the aggregate amount subscribed for by any person (other than a member of the Group) for ordinary shares in
the Parent or additional Subordinated Indebtedness.
"Non-Group Entity" means any investment or entity (which is not itself a member of the Group (including associates and Joint Ventures)) in which
any member of the Group has an ownership interest.
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"Pension Items" means any income or charge attributable to a post-employment benefit scheme other than the current service costs and any past
service costs and curtailments and settlements attributable to the scheme.
"Permitted Carry Forward Amount" has the meaning given to it in Clause 26.2 (Financial condition).
"Quarter Date" means the last day of each quarter (as determined in accordance with Clause 1.3 (Accounting Periods)).
"Relevant Period" means each period of thirteen months (as determined in accordance with Clause 1.3 (Accounting Periods)) ending on or about
the last day of the Financial Year and each period of thirteen months ending on or about the last day of each Financial Quarter.
"Relevant Proceeds" means Claim Proceeds, Disposal Proceeds or Insurance Proceeds (each as defined in Clause 12.2 (Disposal, Insurance and
Acquisition Proceeds and Excess Cashflow)).
"Retained Excess Cashflow" means Excess Cashflow arising from the previous Financial Year which is not required to be applied in making any
prepayment under the Finance Documents.
"Specified Items" means the items specified in the Quarterly Financial Statements for the Group delivered in accordance with Clause 25.1
(Financial Statements) as "pub exceptionals", "pension top up" and "AMLD".
"Total Net Debt" means, at any time, the aggregate amount of all obligations of members of the Group for or in respect of Borrowings at that time
but:
(a)

excluding any such obligations to any other member of the Group;

(b)

excluding any such obligations in respect of the Holdco Loan Agreement and, to the extent they constitute Borrowings, any New
Shareholder Injections;

(c)

including, in the case of Finance Leases only, their capitalised value;

(d)

deducting the aggregate amount of Cash and Cash Equivalent Investments held by any Obligors at that time; and

(e)

for the purposes of calculating Leverage for the financial covenant in paragraph (e) (Super Senior Leverage) of Clause 26.2 (Financial
condition) only, excluding the Total Non-Super Senior RCF Commitments,

and so that no amount shall be included or excluded more than once.
"Trade Instrument" means any performance bonds, advance payment bonds or documentary letters of credit issued in respect of the obligations of
any member of the Group arising in the ordinary course of trading.
"Unused Amount" has the meaning given to it in Clause 26.2 (Financial condition).
"Working Capital" means, on any date, Current Assets less Current Liabilities.
26.2

Financial condition
The Parent shall ensure that:
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(a)

[Intentionally blank]

(b)

Interest Cover
Interest Cover in respect of any Relevant Period specified in column 1 below shall not be less than the ratio set out in column 2 below
opposite that Relevant Period.

(c)

Column 1

Column 2

Relevant Period expiring

Ratio

5 July 2014

2.93:1

27 September 2014

2.55:1

17 January 2015

2.62:1

11 April 2015

2.65:1

4 July 2015

2.66:1

26 September 2015

2.60:1

16 January 2016

2.56:1

9 April 2016

2.70:1

2 July 2016

2.83:1

24 September 2016

2.94:1

14 January 2017

2.63:1

8 April 2017

2.64:1

1 July 2017

2.73:1

30 September 2017

2.73:1

20 January 2018

2.79:1

14 April 2018

2.81:1

7 July 2018

2.93:1

29 September 2018

2.83:1

19 January 2019

3.01:1

13 April 2019

3.03:1

6 July 2019

3.07:1

28 September 2019

3.00:1

Leverage
Leverage in respect of any Relevant Period specified in column 1 below shall not exceed the ratio set out in column 2 below opposite that
Relevant Period.
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(d)

Column 1

Column 2

Relevant Period expiring

Ratio

5 July 2014

3.52:1

27 September 2014

3.88:1

17 January 2015

4.14:1

11 April 2015

3.90:1

4 July 2015

3.91:1

26 September 2015

3.80:1

16 January 2016

3.99:1

9 April 2016

3.93:1

2 July 2016

3.68:1

24 September 2016

3.63:1

14 January 2017

3.55:1

8 April 2017

3.83:1

1 July 2017

3.57:1

30 September 2017

3.74:1

20 January 2018

3.52:1

14 April 2018

3.62:1

7 July 2018

3.46:1

29 September 2018

3.53:1

19 January 2019

3.16:1

13 April 2019

3.28:1

6 July 2019

3.29:1

28 September 2019

3.22:1

Capital Expenditure
(i)

Subject to paragraph (ii) below the aggregate Capital Expenditure of the Group (other than Capital Expenditure funded by the
retention of the proceeds of Relevant Proceeds or from New Shareholder Injections) in respect of any Financial Year shall not
exceed £3,000,000.
If in any Financial Year (the "Original Financial Year") the amount of the Capital Expenditure is less than the maximum amount
permitted for that Original Financial Year (the difference being referred to below as the "Unused Amount"), then the maximum
expenditure amount for the immediately following Financial Year (the "Carry Forward Year") shall for the purpose of that Carry
Forward Year only be increased by an amount (the "Permitted Carry Forward Amount") equal to the lower of (1) the Unused
Amount and (2) the amount which could have been utilised by way of additional Capital Expenditure in the Original Financial
Year without causing a breach of the Cash Cover test during that Original Financial Year.
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In any Carry Forward Year the original amount specified in column 2 above shall be treated as having been incurred prior to any
Permitted Carry Forward Amount carried forward into that Carry Forward Year. Any part of any Carry Forward Amount carried
forward into a Carry Forward Year and not spent in that Carry Forward Year may not be carried forward again into the next
Financial Year.
(ii)
(e)

There shall be no limit on Capital Expenditure in respect of Machines or capitalised labour (provided that, in respect of
capitalised labour, the capitalised costs comply with the Accounting Principles).

Super Senior Leverage
Leverage in respect of any Relevant Period specified in column 1 below shall not exceed the ratio set out in column 2 below opposite that
Relevant Period.
Column 1

Column 2

Relevant Period expiring

Ratio

5 July 2014

4.06:1

27 September 2014

4.48:1

17 January 2015

4.78:1

11 April 2015

4.50:1

4 July 2015

4.51:1

26 September 2015

4.38:1

16 January 2016

4.60:1

9 April 2016

4.54:1

2 July 2016

4.24:1

24 September 2016

4.19:1

14 January 2017

4.10:1

8 April 2017

4.41:1

1 July 2017

4.12:1

30 September 2017

4.32:1

20 January 2018

4.07:1

14 April 2018

4.18:1

7 July 2018

3.99:1
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26.3

26.4

Column 1

Column 2

Relevant Period expiring

Ratio

29 September 2018

4.08:1

19 January 2019

3.65:1

13 April 2019

3.79:1

6 July 2019

3.80:1

28 September 2019

3.71:1

Financial testing
(a)

The financial covenants set out in Clause 26.2 (Financial condition) shall be calculated in accordance with the Accounting Principles and
tested by reference to each of the financial statements delivered pursuant to paragraphs (a) and (b) of Clause 25.1 (Financial Statements)
and/or each Compliance Certificate delivered pursuant to Clause 25.2 (Provision and contents of Compliance Certificate).

(b)

[Intentionally blank]

(c)

When calculating the financial covenants in this clause the effect of all transactions between members of the Group shall be eliminated to
the extent not already netted out on consolidation.

(d)

No item shall be deducted or credited more than once in any calculation.

(e)

Where an amount in any financial statement or Compliance Certificate is not denominated in the Base Currency, it shall be converted into
the Base Currency at the rate specified in the financial statements so long as such rate has been set in accordance with the Accounting
Principles.

(f)

Subject to paragraph (h) below, the financial covenants in paragraphs (b) (Interest Cover), (c) (Leverage) and (e) (Super Senior Leverage)
of Clause 26.2 (Financial condition) shall be tested as of the end of each Relevant Period.

(g)

The financial covenant in paragraph (d) (Capital Expenditure) of Clause 26.2 (Financial condition) shall apply on a continuing basis.

(h)

The first test date in respect of paragraphs (b) (Interest Cover), (c) (Leverage) and (e) (Super Senior Leverage) shall be 5 July 2014.

Equity cure
No Event of Default under paragraph (a) of Clause 29.2 (Financial covenants and other obligations) in relation to paragraphs (b) (Interest Cover)
and (c) (Leverage) of Clause 26.2 (Financial condition) and no Event of Default under Clause 29.20 (Financial covenant – Super Senior Leverage)
in relation to paragraph (e) (Super Senior Leverage) of Clause 26.2 (Financial condition) will occur if:
(a)

t h e proceeds of any Permitted Share Issue permitted by paragraph (a) of the definition of that term and/or of any Subordinated
Indebtedness (which are designated in writing by the Parent to the Agent as being provided for the purpose of this Clause 26.4) (the "New
Investment") are invested in the Group within 15 Business Days of the date of the delivery of the financial statements in accordance with
Clause 25.1 (Financial statements) evidencing such failure to comply; and
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(b)

promptly following receipt by the Group of the proceeds of such New Investment (and in any event prior to the expiry of such 15 Business
Day period) a certificate signed by the finance director of the Parent (or if he/she is not available, any other authorised signatory of the
Parent) is delivered to the Agent confirming (to the Agent's reasonable satisfaction) that, on recalculating the financial covenant ratios set
out in Clause 26.2 (Financial condition) for the period in respect of which the breach arose, and on the basis that the New Investment is
deemed to have been made immediately prior to the relevant testing date, each such financial covenant would be complied with (and such
certificate shall attach reasonable details of such calculations),

provided that:
(i)

the Group shall be able to rely on this Clause 26.4 on no more than two test dates in any rolling 12 Month period and on no more
than three test dates during the term of this Agreement;

(ii)

the Group shall not be able to rely on this Clause 26.4 (Equity cure) on two consecutive test dates if the New Investment is used
to cure an Event of Default in relation to either paragraph (b) (Interest Cover), (c) (Leverage) or (e) (Super Senior Leverage) of
Clause 26.2 (Financial condition) on either of those test dates;

(iii)

if a Term Lender exercises its rights under Clause 26.5 (Option to cure: Term Lenders) to cure an Event of Default in relation to
paragraph (e) (Super Senior Leverage) of Clause 26.2 (Financial condition), the Group shall not be able to rely on this Clause
26.4 (Equity cure) on the test date immediately following the test date in respect of which the relevant Term Lender exercised
such rights if the New Investment is used to cure an Event of Default in relation to either paragraph (b) (Interest Cover), (c)
(Leverage) or (e) (Super Senior Leverage) of Clause 26.2 (Financial condition);

(iv)

t h e New Investment shall be designated by the Parent as being used, to the extent that the New Investment is applied in
voluntarily prepaying Loans in accordance with Clause 11.4 (Voluntary Prepayment of Term Loans ) or Clause 11.5 (Voluntary
Prepayment of Revolving Facility Utilisations):
(1)

[Intentionally blank]

(2)

t o reduce Total Net Debt as at the end of the Relevant Period ending on a Quarter Date in respect of which the breach
occurred for the purpose of recalculating the financial covenant in paragraph (c) (Leverage) and/or (e) (Super Senior
Leverage) of Clause 26.2 (Financial condition);

(3)

to reduce Net Finance Charges for the Relevant Period ending on a Quarter Date in respect of which the breach occurred by
an amount equal to the interest which accrued on the amount prepaid during such Relevant Period for the purpose of
recalculating the financial covenant in paragraph (b) (Interest Cover) of Clause 26.2 (Financial condition); and
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26.5

(v)

the New Investment shall be applied in prepayment of Facility A Loans or prepayment and cancellation of Revolving Facility
Loans (and cancellation of the corresponding Revolving Facility Commitments) as selected by the Parent; and

(vi)

for the avoidance of doubt any New Investment shall be taken into account in the calculation of Cashflow, Total Net Debt and
Net Finance Charges for the test in respect of the Relevant Period ending on the Quarter Date in respect of which the breach
occurred and the tests in respect of the Relevant Periods ending on the next three Quarter Dates.

Option to cure: Term Lenders
(a)

In this Clause 26.5:
"Revolving Facility Transfer" has the meaning given to that term in Clause 8.1 (Option to purchase) of the Intercreditor Agreement.
"Term Lender Cure Period" means, in respect of a failure to comply with paragraph (e) (Super Senior Leverage) of Clause 26.2 (Financial
condition), the period commencing on the date which is 15 Business Days after the date of the delivery of the financial statements in
accordance with Clause 25.1 (Financial statements) evidencing such failure to comply and ending on the date which is 20 Business Days
after the date of the delivery of the financial statements in accordance with Clause 25.1 (Financial statements) evidencing such failure to
comply.

(b)

Subject to paragraph (c) below, no Event of Default under Clause 29.20 (Financial covenant – Super Senior Leverage) in relation to
paragraph (e) (Super Senior Leverage) of Clause 26.2 (Financial condition) will occur if:
(i)

any Term Lender (the "Purchasing Term Lender"), prior to the expiry of the relevant Term Lender Cure Period (and not before
commencement of the relevant Term Lender Cure Period):
(1)

delivers an irrevocable notice to the Security Agent pursuant to paragraph (a) of Clause 8.1 (Option to purchase) of the
Intercreditor Agreement requiring a Revolving Facility Transfer to it of some or all of the drawn Revolving Facility
Commitments; and

(2)

notifies the Agent that it is exercising its rights pursuant to this Clause, which notice shall specify the Revolving Facility
Transfer being effected for the purposes of this Clause;

(ii)

the Purchasing Term Lender completes the Revolving Facility Transfer in accordance with Clause 8.1 (Option to purchase) of the
Intercreditor Agreement (the drawn Revolving Facility Commitments so transferred, the "Non-Super Senior RCF
Commitments") within 15 Business Days of the date of delivery of the notices referred to in paragraph (i) above (and the Agent
confirms to the Lenders completion of the transfer of those Non-Super Senior RCF Commitments prior to the expiry of such 20
Business Day period); and

(iii)

o n recalculating the financial covenant ratio set out in paragraph (e) (Super Senior Leverage) of Clause 26.2 (Financial
condition) (the "relevant financial covenant") for the period in respect of which the breach arose the relevant financial covenant
would be complied with if the Total Non-Super Senior RCF Commitments were excluded from Total Net Debt as at the end of the
Relevant Period ending on a Quarter Date.
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(c)

27.

The Term Lenders shall not be able to rely on paragraph (b) of this Clause 26.5:
(i)

on more than two test dates during the term of this Agreement;

(ii)

i f a Term Lender has exercised its rights under this Clause 26.5 (Option to cure: Term Lenders) to cure an Event of Default in
relation to paragraph (e) (Super Senior Leverage) of Clause 26.2 (Financial condition) in respect of the immediately preceding
test period; or

(iii)

if the Group has relied on Clause 26.4 (Equity cure) to cure an Event of Default in relation to either paragraph (b) (Interest Cover),
(c) (Leverage) or (e) (Super Senior Leverage) of Clause 26.2 (Financial condition) in respect of the immediately preceding test
period.

(d)

Subject to paragraph (e) below, no Borrower shall repay any of the Non-Super Senior RCF Commitments unless all other Revolving
Facility Commitments have been repaid and cancelled in full.

(e)

The restriction in paragraph (d) above shall not apply to a refinancing of a maturing Revolving Facility Loan by a Rollover Loan.

(f)

Once repaid (other than pursuant to a Rollover Loan), a Non-Super Senior RCF Commitment shall be immediately cancelled and shall not
be capable of being redrawn.

(g)

In addition to being excluded from Total Net Debt from the financial covenant ratio set out in paragraph (e) (Super Senior Leverage) of
Clause 26.2 (Financial condition) in accordance with paragraph (b)(iii) above, the Total Non-Super Senior RCF Commitments shall be
excluded from Total Net Debt on all subsequent test dates for the purposes of paragraph (e) (Super Senior Leverage) of Clause 26.2
(Financial condition) (as contemplated by paragraph (e) of the definition of Total Net Debt in Clause 26.1 (Financial definitions)).

General undertakings
The undertakings in this Clause 27 remain in force from the date of this Agreement for so long as any amount is outstanding under the Finance
Documents or any Commitment is in force.

Authorisations and compliance with laws
27.1

Authorisations
Each Obligor shall promptly:
(a)

obtain, comply with and do all that is necessary to maintain in full force and effect; and

(b)

if requested, supply certified copies to the Agent of,

any Authorisation required under any law or regulation of a Relevant Jurisdiction to:
(i)

enable it to perform its obligations under the Finance Documents;

(ii)

ensure the legality, validity, enforceability or admissibility in evidence of any Finance Document; and
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(iii)
27.2

carry on its business where failure to do so has or is reasonably likely to have a Material Adverse Effect.

Compliance with laws
Each Obligor shall (and the Parent shall ensure that each member of the Group will) comply in all respects with all laws to which it may be subject, if
failure so to comply has or is reasonably likely to have a Material Adverse Effect.

27.3

Environmental compliance
Each Obligor shall (and the Parent shall ensure that each member of the Group will):
(a)

comply with all Environmental Law;

(b)

obtain, maintain and ensure compliance with all requisite Environmental Permits;

(c)

implement procedures to monitor compliance with and to prevent liability under any Environmental Law,

where failure to do so has or is reasonably likely to have a Material Adverse Effect.
27.4

Environmental claims
Each Obligor shall (through the Parent), promptly upon becoming aware of the same, inform the Agent in writing of:
(a)

any Environmental Claim against any member of the Group which is current, pending or threatened; and

(b)

any facts or circumstances which are reasonably likely to result in any Environmental Claim being commenced or threatened against any
member of the Group,

where the claim, if determined against that member of the Group, has or is reasonably likely to have a Material Adverse Effect.
27.5

Taxation
(a)

(b)

Each Obligor shall (and the Parent shall ensure that each member of the Group will) pay and discharge all Taxes imposed upon it or its
assets within the time period allowed without incurring penalties unless and only to the extent that:
(i)

such payment is being contested in good faith;

(ii)

adequate reserves are being maintained for those Taxes and the costs required to contest them have been disclosed in its latest
financial statements delivered to the Agent under Clause 25.1 (Financial statements); and

(iii)

such payment can be lawfully withheld and failure to pay those Taxes does not have or is not reasonably likely to have a
Material Adverse Effect.

No member of the Group may change its residence for Tax purposes.
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Restrictions on business focus
27.6

Merger
No Obligor shall (and the Parent shall ensure that no other member of the Group will) enter into (or agree to enter into) any amalgamation, demerger,
merger, consolidation or corporate reconstruction other than any solvent liquidation or reorganisation permitted by paragraph (b) of the definition of
Permitted Transaction.

27.7

27.8

Change of business
(a)

[Intentionally blank]

(b)

The Parent and Bidco shall procure that no substantial change is made to the general nature of the business of the Parent, the Obligors or
the Group taken as a whole from that carried on by the Group at the date of this Agreement.

Acquisitions
(a)

(b)

27.9

(i)

acquire a company or any shares or securities or a business or undertaking (or, in each case, any interest in any of them); or

(ii)

incorporate a company.

Paragraph (a) above does not apply to an acquisition of a company, of shares, securities or a business or undertaking (or, in each case, any
interest in any of them) or the incorporation of a company which is:
(i)

a Permitted Acquisition; or

(ii)

contemplated by paragraph (b) of the definition of Permitted Transaction.

Joint Ventures
(a)

(b)
27.10

Except as permitted under paragraph (b) below, no Obligor shall (and the Parent shall ensure that no other member of the Group will):

Except as permitted under paragraph (b) below, no Obligor shall (and the Parent shall ensure that no member of the Group will):
(i)

enter into, invest in or acquire (or agree to acquire) any shares, stocks, securities or other interest in any Joint Venture; or

(ii)

transfer any assets or lend to or guarantee or give an indemnity for or give Security for the obligations of a Joint Venture or
maintain the solvency of or provide working capital to any Joint Venture (or agree to do any of the foregoing).

Paragraph (a) above does not apply to a Permitted Joint Venture.

Holding Companies
Neither the Parent nor Bidco shall trade, carry on any business, own any assets or incur any liabilities in excess of £250,000, except for:
(a)

the provision of administrative services (excluding treasury services) to other members of the Group of a type customarily provided by a
holding company to its Subsidiaries;

(b)

ownership of shares in its Subsidiaries, intra-Group debit balances, intra-Group credit balances and other credit balances in bank accounts,
cash and Cash Equivalent Investments but only if those shares, credit balances, cash and Cash Equivalent Investments are subject to the
Transaction Security; or
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(c)

any liabilities under the Transaction Documents to which it is a party and professional fees and administration costs in the ordinary course
of business as a holding company,

and this Clause shall prevail if but for this Clause a transaction would otherwise be a Permitted Acquisition, a Permitted Disposal, Permitted
Financial Indebtedness, a Permitted Joint Venture, a Permitted Guarantee, a Permitted Loan, a Permitted Share Issue, Permitted Security or a
Permitted Transaction or be permitted by Clause 27.36 (Intra Group Transactions).
Restrictions on dealing with assets and Security
27.11

Preservation of assets
Each Obligor shall (and the Parent shall ensure that each member of the Group will) maintain in good working order and condition (ordinary wear
and tear excepted) all of its assets necessary or desirable in the conduct of its business where failure to do so would be reasonably likely to have a
Material Adverse Effect.

27.12

Pari passu ranking
Each Obligor shall ensure that at all times any unsecured and unsubordinated claims of a Finance Party against it under the Finance Documents rank
at least pari passu with the claims of all its other unsecured and unsubordinated creditors except those creditors whose claims are mandatorily
preferred by laws of general application to companies.

27.13

Negative pledge
Except as permitted under paragraph (d) below:
(a)

No Obligor shall (and the Parent shall ensure that no other member of the Group will) create or permit to subsist any Security over any of
its assets.

(b)

No Obligor shall (and the Parent shall ensure that no other member of the Group will) sell, transfer or otherwise dispose of any of its
receivables.

(c)

No Obligor shall (and the Parent shall ensure that no other member of the Group will):
(i)

sell, transfer or otherwise dispose of any of its assets on terms whereby they are or may be leased to or re-acquired by any other
member of the Group;

(ii)

enter into any arrangement under which money or the benefit of a bank or other account may be applied, set-off or made subject
to a combination of accounts; or

(iii)

enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction is entered into primarily as a method of raising Financial Indebtedness or of
financing the acquisition of an asset. A transaction referred to in this paragraph (c) is termed "Quasi Security".
(d)

Paragraphs (a), (b) and (c) above do not apply to any Security or (as the case may be) Quasi-Security, which is:
(i)

Permitted Security; or

(ii)

given under the Finance Documents.
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27.14

27.15

Disposals
(a)

Except as permitted under paragraph (b) below, no Obligor shall (and the Parent shall ensure that no member of the Group will) enter into a
single transaction or a series of transactions (whether related or not) and whether voluntary or involuntary to sell, lease, transfer, licence,
surrender, set-off or otherwise dispose of any asset.

(b)

Paragraph (a) above does not apply to any sale, lease, transfer or other disposal which is:
(i)

a Permitted Disposal (other than a disposal, to another member of the Group, of a creditor's rights under a Structural Intra-Group
Loan); or

(ii)

a Permitted Transaction (other than a disposal, to another member of the Group, of a creditor's rights under a Structural IntraGroup Loan).

Arm's length basis
(a)

Except as permitted by paragraph (b) below, no Obligor shall (and the Parent shall ensure no member of the Group will) enter into any
transaction with any person except on arm's length terms and for full market value.

(b)

The following transactions shall not be a breach of this Clause:
(i)

intra-Group transactions permitted under Clause 27.36 (Intra Group transactions); and

(ii)

fees, costs and expenses payable under the Transaction Documents in the amounts set out in the Transaction Documents
delivered to the Agent under Clause 4.1 (Initial conditions precedent) or agreed by the Agent;

(iii)

any Permitted Transaction; and

(iv)

any Liabilities Acquisition which is permitted by, and as defined in, the Intercreditor Agreement.

Restrictions on movement of cash - cash out
27.16

27.17

Loans or credit
(a)

Except as permitted under paragraph (b) below, no Obligor shall (and the Parent shall ensure that no member of the Group will) be a
creditor in respect of any Financial Indebtedness.

(b)

Paragraph (a) above does not apply to:
(i)

a Permitted Loan (which is consistent with Clause 27.10 (Holding Companies); or

(ii)

a Permitted Transaction which is referred to in paragraph (a) of the definition of that term.

No guarantees or indemnities
(a)

Except as permitted under paragraph (b) below, no Obligor shall (and the Parent shall ensure that no member of the Group will) incur or
allow to remain outstanding any guarantee, bond or indemnity in respect of any obligation of any person.
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(b)

27.18

(i)

a Permitted Guarantee (which is consistent with Clause 27.10 (Holding Companies); or

(ii)

a Permitted Transaction which is referred to in paragraph (a) of the definition of that term.

Dividends and share redemption
(a)

(b)

27.19

Paragraph (a) above does not apply to a guarantee which is:

Except as permitted under paragraph (b) below, the Parent shall not (and will ensure that no other member of the Group will):
(i)

declare, make or pay any dividend, charge, fee or other distribution (or interest on any unpaid dividend, charge, fee or other
distribution) (whether in cash or in kind) on or in respect of its share capital (or any class of its share capital);

(ii)

repay or distribute any dividend or share premium reserve;

(iii)

pay or allow any member of the Group to pay any management, advisory or other fee to or to the order of any of the direct or
indirect shareholders of the Parent; or

(iv)

redeem, repurchase, defease, retire or repay any of its share capital or resolve to do so.

Paragraph (a) above does not apply to:
(i)

a Permitted Distribution; or

(ii)

a Permitted Transaction (other than one referred to in paragraph (c) of the definition of that term).

Holdco Loan Agreement
(a)

(b)

Except as permitted under paragraph (b) below, the Parent shall not (and will ensure that no other member of the Group will):
(i)

repay or prepay any principal amount (or capitalised interest) outstanding under the Holdco Loan Agreement;

(ii)

pay any interest, fee or charge accrued or due under the Holdco Loan Agreement; or

(iii)

purchase, redeem, defease or discharge any amount outstanding with respect to the Holdco Loan Agreement.

Paragraph (a) above does not apply to a repayment or prepayment under the Holdco Loan Agreement to Holdco solely to enable Holdco
to:
(i)

make payments of out-of-pocket expenses incurred by the directors of Holdco and any of its Holding Companies in an aggregate
amount (when aggregated with any amounts paid to Holdco under paragraph (b)(i) of the definition of “Permitted Distribution”
and paragraph (g)(i) of "Permitted Loan") not exceeding £12,000 in any Financial Year;
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27.20

(ii)

make payments of directors' remuneration in an aggregate amount (when aggregated with any amounts paid to Holdco under
paragraph (b)(ii) of the definition of "Permitted Distribution" and paragraph (g)(ii) of the definition of "Permitted Loan") not
exceeding US$350,000 (or its equivalent in any other currency) plus VAT (if any) in any Financial Year, subject to an increase in
each year equal to the increase (if any) in the retail prices index for the relevant year;

(iii)

fund a non-recurring arrangement fee paid to the original Investors or at their direction as specified in clause 6.3 of the form of
Shareholders' Agreement delivered in accordance with Clause 4.1 (Initial conditions precedent); and

(iv)

fund other administrative costs of Holdco and any of its Holding Companies in an aggregate amount (when aggregated with any
amounts paid to Holdco under paragraph (b)(iv) of the definition of “Permitted Distribution" and paragraph (g)(iv) of the
definition of "Permitted Loan") not exceeding £100,000 in any Financial Year.

Structural Intra-Group Loans
Except as may be expressly permitted under the Intercreditor Agreement, no Obligor shall (and the Parent shall ensure that no member of the Group
will):
(a)

repay or prepay any principal amount (or capitalised interest) outstanding under the Structural Intra-Group Loans;

(b)

pay any interest or any other amounts payable in connection with the Structural Intra-Group Loans; or

(c)

purchase, redeem, defease or discharge any amount outstanding with respect to the Structural Intra-Group Loans.

Restrictions on movement of cash - cash in
27.21

27.22

Financial Indebtedness
(a)

Except as permitted under paragraph (b) below, no Obligor shall (and the Parent shall ensure that no member of the Group will) incur or
allow to remain outstanding any Financial Indebtedness.

(b)

Paragraph (a) above does not apply to Financial Indebtedness which is:
(i)

Permitted Financial Indebtedness; or

(ii)

contemplated by paragraph (a) of the definition of Permitted Transaction.

Share capital
No Obligor shall (and the Parent shall ensure no member of the Group will) issue any shares except pursuant to a Permitted Share Issue.

Miscellaneous
27.23

Insurance
(a)

Each Obligor shall (and the Parent shall ensure that each member of the Group will) maintain insurances on and in relation to its business
and assets against those risks and to the extent as is usual for companies carrying on the same or substantially similar business.
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(b)
27.24

27.25

All insurances must be with reputable independent insurance companies or underwriters.

Pensions
(a)

Except for Leisure Link Group Pension Scheme the Parent shall ensure that no member of the Group is or has been at any time an employer
(for the purposes of Sections 38 to 51 of the Pensions Act 2004) of an occupational pension scheme which is not a money purchase
scheme (both terms as defined in the Pension Schemes Act 1993) or "connected" with or an "associate" of (as those terms are used in
Sections 39 or 43 of the Pensions Act 2004) such an employer.

(b)

The Parent shall deliver to the Agent at such times as those reports are prepared in order to comply with the then current statutory or
auditing requirements (as applicable either to the trustees of any relevant schemes or to the Parent), actuarial reports in relation to all
pension schemes mentioned in paragraph (a) above.

(c)

The Parent shall promptly notify the Agent of any material change in the rate of contributions to any pension schemes mentioned in
paragraph (a) above paid or recommended to be paid (whether by the scheme actuary or otherwise) or required (by law or otherwise).

(d)

Each Obligor shall immediately notify the Agent of any investigation or proposed investigation by the Pensions Regulator which is
reasonably likely to lead to the issue of a Financial Support Direction or a Contribution Notice to any member of the Group.

(e)

Each Obligor shall immediately notify the Agent if it receives a Financial Support Direction or a Contribution Notice from the Pensions
Regulator.

Access
Each Obligor shall, and the Parent shall ensure that each member of the Group will (not more than once in every Financial Year unless the Agent
reasonably suspects a Default is continuing), permit the Agent and/or the Security Agent and/or accountants or other professional advisers and
contractors of the Agent or Security Agent free access at all reasonable times and on reasonable notice at the risk and cost of the Obligor to (a) the
premises, assets, books, accounts and records of each member of the Group and (b) meet and discuss matters with Senior Management.

27.26

Service contracts
(a)

The Parent must ensure that there is in place in respect of each Obligor and each Material Company qualified management with
appropriate skills.

(b)

If any of the Senior Management ceases (whether by reason of death, retirement at normal retiring age or through ill health or otherwise) to
perform his or her duties (as required under the Service Contracts), the Parent must as soon as reasonably practicable thereafter:
(i)

notify the Agent; and

(ii)

find and appoint an adequately qualified replacement for him or her as promptly as practicable,
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provided that nothing in this paragraph (b) shall restrict any member of the Group from reorganising its management structure including reallocating employees' roles and/or titles within the business.
(c)
27.27

The Parent shall ensure that no member of the Group amends, varies, waives, novates, supplements or replaces any term of a Service
Contract in a way which is or is reasonably likely to be materially prejudicial to the interests of the Finance Parties.

Intellectual Property
(a)

Each Obligor shall (and the Parent shall procure that each member of the Group will):
(i)

preserve and maintain the subsistence and validity of the Intellectual Property necessary for its business;

(ii)

use reasonable endeavours (including the institution of legal proceedings) to prevent any infringement in any material respect of
the Intellectual Property necessary for its business;

(iii)

immediately notify the Agent if it becomes aware of any infringement or challenge to the validity, enforceability or ownership of
any Intellectual Property necessary for its business and supply the Security Agent with all information relating to it which is
reasonably requested by the Agent;

(iv)

make registrations and pay all registration fees and taxes necessary to maintain the Intellectual Property in full force and effect
and record its interest in that Intellectual Property;

(v)

not use or permit the Intellectual Property to be used in a way or take any step or omit to take any step in respect of that
Intellectual Property which may materially and adversely affect the existence or value of that Intellectual Property or imperil the
right of any member of the Group to use such property; and

(vi)

not discontinue the use of the Specified Intellectual Property (as defined in the Debenture),

where failure to do so in the case of sub-paragraphs (i) and (ii) above or, in the case of sub-paragraphs (iv) and (v) above, such use,
permission to use, omission or discontinuation is reasonably likely to have a Material Adverse Effect.
(b)

27.28

Failure to comply with any part of paragraph (a) above shall not be a breach of this Clause 27.27 to the extent that any dealing with
Intellectual Property which would otherwise be a breach of paragraph (a) above is contemplated by paragraph (a) of the definition of
Permitted Transaction.

Amendments
No Obligor shall (and the Parent shall ensure that no member of the Group will) amend, vary, novate, supplement, supersede, waive or terminate any
term of a Transaction Document or any other document delivered to the Agent pursuant to Clause 4.1 (Initial conditions precedent), or Clause 32
(Changes to the Obligors) or enter into any agreement with any shareholders of the Parent or any of their Affiliates which is not a member of the
Group except in writing:
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(a)

in accordance with the provisions of Clause 42 (Amendments and Waivers) or of the Intercreditor Agreement;

(b)

prior to the Relevant Date, with the prior written consent of the Original Lenders; or

(c)

after the Relevant Date, in a way which:
(i)

could not reasonably be expected to materially and adversely affect the interests of the Lenders or the ranking and/or
subordination arrangements provided for in the Intercreditor Agreement; and

(ii)

would not change the date, amount or method of payment of interest or principal on the Holdco Loan Agreement.

The Parent shall promptly supply to the Agent a copy of any document relating to any of the matters referred to in paragraphs (a) or (b) above.
27.29

Treasury Transactions
(a)

(b)
27.30

No Obligor shall (and the Parent will procure that no member of the Group will) enter into any Treasury Transaction, other than:
(i)

hedging transactions entered into to hedge the risk of movement in interest rates and/or exchange rates in the ordinary course of
business (and not for speculative purposes) including the hedging transactions documented by the Hedging Agreements; and

(ii)

spot and forward delivery foreign exchange contracts entered into in the ordinary course of business and not for speculative
purposes.

[Intentionally blank]

Cash management
(a)

Subject to paragraph (b) below, no member of the Group that is not an Obligor (a "Non Obligor") or which is incorporated or established
outside the UK shall (and the Parent shall procure that no such member of the Group will) at any time hold any cash or Cash Equivalent
Investment held by greater than required for its reasonable working capital requirements for the following three Months (the amount of
such excess being (the "Cash Balance")) and any such Cash Balance will promptly be lent by such member of the Group to Bidco or
another Obligor incorporated in the UK pursuant to a Structural Intra-Group Loan.

(b)

The Parent shall not be obliged at any time to procure that a member of the Group lend any Cash Balance under paragraph (a) above:
(i)

at a time when to do so would cause Bidco, any Obligor or any relevant member of the Group (despite that person using all
reasonable effects to avoid the relevant Tax liability) to incur a materially greater Tax liability in respect of the Cash Balance
than it would otherwise incur if the loan were made at a later date; or

(ii)

if (despite using all reasonable efforts to avoid the breach or result) to do so would breach any applicable law or result in personal
liability for Bidco, any Obligor or any relevant member of the Group or any of such person's directors or management.
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(c)

27.31

Guarantors
(a)

(b)

27.32

Any Cash Balance lent under paragraph (a) above may be repaid (subject to compliance with paragraph (a) above) to the member of the
Group who lent it for the purpose of funding that member of the Group's reasonable working capital requirements for the following three
Months and any such repayment shall not be taken into account when calculating compliance with any restriction on making investments
in, or loans to, entities incorporated outside the UK.

The Parent shall ensure that:
(i)

EBITDA and gross assets of the Guarantors (in each case calculated on an unconsolidated basis and excluding all intra-group
items) represent not less than 80% of those of the Group; and

(ii)

the Parent shall procure that any entity which becomes a Material Company shall as soon as practicable and in any event within
30 days (if such company is incorporated in the United Kingdom) or 90 days (if such company is not incorporated in the United
Kingdom) of becoming a Material Company become an Additional Guarantor and an Additional Chargor and shall grant Security
in favour of the Security Agent, subject to the Agreed Security Principles.

The Parent need only perform its obligations under paragraph (a) above if it is not unlawful for the relevant person to become a Guarantor
and that person becoming a Guarantor would not result in personal liability for that person's directors or other management. Each Obligor
must use, and the Parent must procure (so far as it is able to do so) that the relevant person uses, all reasonable endeavours lawfully
available to avoid any such unlawfulness or personal liability. This includes agreeing to a limit on the amount guaranteed. The Agent may
(but shall not be obliged to, other than as expressly provided for in paragraph (a) above) agree to such a limit if, in its opinion, to do so
would avoid the relevant unlawfulness or personal liability.

Further assurance
(a)

Each Obligor shall (and the Parent shall procure that each member of the Group will) promptly do all such acts or execute all such
documents (including assignments, transfers, mortgages, charges, notices and instructions) as the Security Agent may reasonably specify
and in such form as the Security Agent may reasonably require (in favour of the Security Agent or its nominee(s)) in order to:
(i)

perfect or protect the Security created or intended to be created under or evidenced by the Transaction Security Documents
(which may include the execution of a mortgage, charge, assignment or other Security over all or any of the assets which are, or
are intended to be, the subject of the Transaction Security) or for the exercise of any rights, powers and remedies of the Security
Agent or the Finance Parties provided by or pursuant to the Finance Documents or by law;

(ii)

confer on the Security Agent or confer on the Finance Parties, Security over any property and assets of that Obligor located in any
jurisdiction which is (to the extent permitted by local law) equivalent or similar to the Security intended to be conferred by or
pursuant to the Transaction Security Documents; and/or
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(iii)
(b)

facilitate the realisation of the assets which are, or are intended to be, the subject of the Transaction Security.

Each Obligor shall (and the Parent shall procure that each member of the Group shall) take all such action as is available to it (including
making all filings and registrations) as may be necessary for the purpose of the creation, perfection, protection or maintenance of any
Security conferred or intended to be conferred on the Security Agent or the Finance Parties by or pursuant to the Finance Documents.

27.33

[Intentionally blank]

27.34

[Intentionally blank]

27.35

Conditions subsequent

27.36

(a)

[Intentionally blank]

(b)

[Intentionally blank]

(c)

The Parent shall deliver to the Agent within 30 days from the Signing Date a letter from the Parent to the Agent specifying the Holding
Account and the Mandatory Prepayment Account including details of each account name, account number and the name and address of
the bank where each account is held.

(d)

The Parent shall procure within 60 days from the Relevant Date that a letter of engagement between the Auditors of the Group and the
Finance Parties, in agreed form, in respect of the Compliance Certificates is delivered to the Agent.

(e)

The Parent shall procure within 30 days of the date of this Agreement that the Mandatory Prepayment Account and Holding Account are
opened and the notices required pursuant to the terms of the Debenture to be delivered in respect of those accounts are delivered.

Intra-Group transactions
(a)

No member of the Group may enter into any transaction (whether by way of disposal, investment, loan, borrowing, guarantee or otherwise)
with, or in respect of the obligations of, any other member of the Group save and except where such transaction:
(i)

is a Permitted Transaction; or

(ii)

is from a Chargor to, or in respect of the obligations of, another Chargor; or

(iii)

is from a Guarantor (which is not a Chargor) (the "Disposing Guarantor") to another Guarantor (which is not a Chargor) and
which guarantees at all times an amount no less than that guaranteed by the Disposing Guarantor; or

(iv)

is from a member of the Group that is neither a Chargor nor Guarantor (a "Non-Obligor") to, or in respect of the obligations of, a
Chargor or Guarantor; or

(v)

is from a Non-Obligor whose shares have not been charged to the Security Agent under any Transaction Security to, or in respect
of, the obligations of, another Non-Obligor; or
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(vi)

is from an Obligor to, or in respect of, a non-Obligor, provided that the aggregate value (being the higher of market value and net
consideration receivable) in respect of such transactions, after deducting the value (being the lower of market value and net
consideration receivable) of any transactions made pursuant to paragraph (iv) above, shall not exceed £3,000,000 during the term
of this Agreement; or

(vii)

is on arm's length terms and in the ordinary course of trading,

and in any case is not unlawful under any law or regulation in any relevant jurisdiction including under any applicable financial assistance
legislation.
(b)

27.37

If the relevant intra-Group transaction contemplated by paragraph (a) above:
(i)

is a disposal of assets from one Chargor to another and if Transaction Security had been granted by the Chargor disposing of such
asset then the asset must be either transferred subject to such Security or the acquiring Chargor must grant Security (equivalent in
type and in value) to the Finance Parties over that asset in favour of the Security Agent; or

(ii)

results in Financial Indebtedness being owed by an Obligor to another Obligor then the creditor of such Financial Indebtedness
shall grant Security over its rights in respect of such Financial Indebtedness in favour of the Lenders on terms acceptable to the
Agent (acting on the instructions of the Majority Lenders); or

(iii)

results in Financial Indebtedness being owed by a Chargor or Guarantor to a Non-Obligor then the creditor and the debtor of such
Financial Indebtedness shall accede to the terms Intercreditor Agreement as intercompany creditor and intercompany debtor
respectively to the extent that they are not already a party in such capacities.

Machines
The Parent shall ensure that at all times:
(a)

(b)
27.38

not less than 90% of the Machines owned by members of the Group (taken as a whole) are located in:
(i)

Greece; and/or

(ii)

jurisdictions which are members of the G20; and

not more than 30% of the Machines owned by members of the Group (taken as a whole) are located in Greece.

Sanctions
(a)

No Obligor shall (and the Parent shall ensure that no other member of the Group will), to the best of its knowledge and belief (having made
due and careful enquiry) directly or indirectly engage in any business activity or transaction with either:
(i)

any person or entity that is the subject of Sanctions (a "Sanctioned Person"), or is owned or controlled, directly or indirectly, by
any Sanctioned Person;

(ii)

any person that the Obligor or the applicable Affiliate knows or has reasonable cause to suspect is acting on behalf of any of the
above; or
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(iii)
(b)

27.39

any person located, organised or resident in a Sanctioned Country.

No Obligor shall (and the Parent shall ensure that no other member of the Group will) directly or indirectly use the proceeds of the Facility,
or lend, contribute or otherwise make available such proceeds, to any subsidiary, joint venture partner or other person:
(i)

to fund any activities or business of or with any Sanctioned Person; or

(ii)

in any other manner that would result in a violation of Sanctions by any person (including any person participating in the
Facility, whether as a Lender, advisor, investor or otherwise), in a manner or to an extent which is, or is reasonably likely to be,
materially prejudicial to the interests of any Finance Party or any member of the Group.

(c)

Each Obligor shall ensure that no Sanctioned Person will have any direct property interest in any funds repaid or remitted by any Obligor
in connection with the Facility.

(d)

No Obligor shall (and the Parent shall ensure that no other member of the Group will) engage in any activity which might reasonably be
expected to cause it to become the subject of Sanctions or knowingly violate applicable Sanctions.

PSC Register
(a)

Each Obligor which is a Relevant Entity agrees that: (i) it will not issue a PSC Notice to any person unless required to do so by law; and
(ii) it will send a copy of any PSC Notice issued to any person to the Security Agent within two Business Days of sending it to that person.

(b)

If at any time any Obligor receives a PSC Notice from a Relevant Entity it will (i) within 2 Business Days send a copy of that PSC Notice
to the Security Agent; (ii) where applicable promptly respond with the information which it is required by that PSC Notice to give to that
Relevant Entity and in any event it will respond not later than five Business Days prior to the end of the period prescribed by law for so
doing; and (iii) send a copy of that response to the Security Agent at the same time as it sends that response to the Relevant Entity.

28.

[Intentionally blank]

29.

Events of default
Each of the events or circumstances set out in this Clause 29 is an Event of Default (save for Clause 29.22 (Acceleration).

29.1

Non-payment
An Obligor does not pay on the due date any amount payable pursuant to a Finance Document in the manner in which it is expressed to be payable
unless:
(a)

(b)

its failure to pay is caused by:
(i)

administrative or technical error by a bank in the transmission of funds; or

(ii)

a Disruption Event; and

payment is made within 2 Business Days of its due date.
- 128 -

29.2

29.3

29.4

29.5

Financial covenants and other obligations
(a)

Any requirement of Clause 26 (Financial covenants) other than Clause 26.2 (e) (Super Senior Leverage) is not satisfied (subject to the
cure rights set out in Clause 26.4 (Equity Cure) ) or an Obligor does not comply with the provision of Clause 25 (Information
undertakings), Clause 27.8 (Acquisitions), Clause 27.9 (Joint Ventures), Clause 27.13 (Negative Pledge), Clause 27.14 (Disposals), Clause
27.18 (Dividends and share redemption), Clause 27.19 (Holdco Loan Agreement) and Clause 27.35 (Conditions Subsequent).

(b)

An Obligor does not comply with any provision of any Transaction Security Document.

Other obligations
(a)

An Obligor does not comply with any provision of the Finance Documents (other than those referred to in Clause 29.1 (Non-payment),
Clause 29.2 (Financial covenants and other obligations) and Clause 29.20 (Financial covenants – Super Senior Leverage)).

(b)

No Event of Default under paragraph (a) above will occur if the failure to comply is capable of remedy and is remedied within 20 Business
Days after the earlier of:
(i)

the Agent giving notice to the Parent or relevant Obligor; or

(ii)

the Parent or an Obligor becoming aware of the failure to comply.

Misrepresentation
(a)

Any representation, warranty or statement made or deemed to be made by an Obligor in the Finance Documents or any other document
delivered by or on behalf of any Obligor under or in connection with any Finance Document is or proves to have been incorrect or
misleading when made or deemed to be made.

(b)

No Event of Default under paragraph (a) above will occur if the failure to comply is capable of remedy and is remedied within 20 Business
Days after the earlier of the Agent giving notice to the Obligor's Agent or relevant Obligor or the Obligor's Agent or an Obligor becoming
aware of the failure to comply.

Cross default
(a)

Any Financial Indebtedness of any member of the Group is not paid when due nor within any originally applicable grace period.

(b)

Any Financial Indebtedness of any member of the Group is declared to be or otherwise becomes due and payable prior to its specified
maturity as a result of an event of default (however described).

(c)

Any commitment for any Financial Indebtedness of any member of the Group is cancelled or suspended by a creditor of any member of the
Group as a result of an event of default (however described).

(d)

Any creditor of any member of the Group becomes entitled to declare any Financial Indebtedness of any member of the Group due and
payable prior to its specified maturity as a result of an event of default (however described).

(e)

No Event of Default will occur under this Clause 29.5 if the aggregate amount of Financial Indebtedness or commitment for Financial
Indebtedness falling within paragraphs (a) to (d) above is less than £1,000,000 (or its Base Currency Equivalent).
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29.6

29.7

Insolvency
(a)

A Material Company is unable or admits inability to pay its debts as they fall due or is deemed to or declared to be unable to pay its debts
under applicable law, suspends or threatens to suspend making payments on any of its debts or, by reason of actual or anticipated financial
difficulties, commences negotiations with one or more of its creditors with a view to rescheduling any of its indebtedness.

(b)

A moratorium is declared in respect of any indebtedness of any member of the Group. If a moratorium occurs, the ending of the moratorium
will not remedy any Event of Default caused by that moratorium.

Insolvency proceedings
(a)

Any corporate action, legal proceedings or other formal procedure or step is taken in relation to:
(i)

the suspension of payments, a moratorium of any indebtedness, winding-up, dissolution, administration or reorganisation (by
way of voluntary arrangement, scheme of arrangement or otherwise) of any Material Company;

(ii)

a composition, compromise, assignment or arrangement with any creditor of any Material Company;

(iii)

the appointment of a liquidator, receiver, administrative receiver, administrator, compulsory manager or other similar officer in
respect of any Material Company or any of its assets; or

(iv)

enforcement of any Security over any assets of any Material Company,

or any analogous procedure or step is taken in any jurisdiction.
(b)

29.8

Paragraph (a) above shall not apply to:
(i)

any winding-up petition which is frivolous or vexatious and is discharged, stayed or dismissed within 20 days of commencement,
or, if earlier, the date on which it is advertised; or

(ii)

any step or procedure contemplated by paragraph (b) of the definition of Permitted Transaction.

Creditors' process
Any expropriation, attachment, sequestration, distress or execution or any analogous process in any jurisdiction affects any asset or assets of a
member of the Group having an aggregate value of £500,000 and is not discharged within 7 days.

29.9

Unlawfulness and invalidity
(a)

It is or becomes unlawful for an Obligor or, any other member of the Group that is party to the Intercreditor Agreement, to perform any of
its material obligations under the Finance Documents or any Transaction Security created or expressed to be created or evidenced by the
Transaction Security Documents ceases to be effective or any subordination created under the Intercreditor Agreement is or becomes
unlawful.
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29.10

(b)

Any obligation or obligations of any Obligor under any Finance Document or any member of the Group under the Intercreditor Agreement
are not (subject to the Legal Reservations) or cease to be legal, valid, binding or enforceable and the cessation individually or
cumulatively materially and adversely affects the interests of the Lenders under the Finance Documents.

(c)

Any Finance Document ceases to be in full force and effect or any Transaction Security or any subordination created under the
Intercreditor Agreement ceases to be legal, valid, binding, enforceable or effective or is alleged by a party to it (other than a Finance Party)
to be ineffective.

Intercreditor Agreement
(a)

Any party to the Intercreditor Agreement (other than a Finance Party or an Obligor) fails to comply with the provisions of, or does not
perform its obligations under, the Intercreditor Agreement; or

(b)

a representation or warranty given by that party in the Intercreditor Agreement is incorrect in any material respect,

and, if the non-compliance or circumstances giving rise to the misrepresentation are capable of remedy, it is not remedied within 20 days of the
earlier of the Agent giving notice to that party or that party becoming aware of the non-compliance or misrepresentation.
29.11

Cessation of business
Any member of the Group suspends or ceases to carry on (or threatens to suspend or cease to carry on) all or a material part of its business except as a
result of a disposal which is a Permitted Disposal or a Permitted Transaction which is contemplated in paragraphs (a) or (b) of the definition of that
term.

29.12

Change of ownership
(a)

After the Relevant Date, an Obligor (other than the Parent) ceases to be a wholly-owned Subsidiary of the Parent; or

(b)

an Obligor ceases to own at least the same percentage of shares in a Material Company as on the Relevant Date,

except in either case, as a result of a disposal which is a Permitted Disposal.
29.13

Amending articles of association
The Parent or Bidco amends, varies, supplements, supersedes, waives or terminates any provision of its constitutional documents in a manner which
is reasonably likely to materially and adversely affect the interests of the Finance Parties without the prior written consent of the Majority Lenders.

29.14

Audit qualification
The Auditors of the Group qualify the audited annual consolidated financial statements of the Parent:
(a)

on the grounds that the information supplied to them or to which they had access was inadequate or unreliable;

(b)

on the grounds that they are unable to prepare such statements on a going concern basis; or
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(c)
29.15

otherwise in terms or as to issues which could reasonably be expected to be materially adverse to the interests of the Lenders.

Expropriation
The authority or ability of any member of the Group to conduct its business is limited or wholly or substantially curtailed by any seizure,
expropriation, nationalisation, intervention, restriction or other action by or on behalf of any governmental, regulatory or other authority or other
person in relation to any member of the Group or any of its assets.

29.16

29.17

Repudiation and rescission of agreements
(a)

An Obligor (or any other relevant party other than a Finance Party) rescinds or purports to rescind or repudiates or purports to repudiate a
Finance Document or any of the Transaction Security or evidences an intention to rescind or repudiate a Finance Document or any
Transaction Security.

(b)

Any party to the Receiving Bankers' Agreements, the Shareholders' Agreement or the Intercreditor Agreement rescinds or purports to
rescind or repudiates or purports to repudiate any of those agreements or instruments in whole or in part where to do so has or is, in the
reasonable opinion of the Majority Lenders, likely to have a material adverse effect on the interests of the Lenders under the Finance
Documents.

Litigation
Any litigation, arbitration, administrative, governmental, regulatory or other investigations, proceedings or disputes are commenced or threatened in
relation to the Transaction Documents or the transactions contemplated in the Transaction Documents or against any member of the Group or its
assets which are reasonably likely to be determined against such member of the Group and which if successful would be reasonably likely to have a
Material Adverse Effect.

29.18

Pensions
The Pensions Regulator issues a Financial Support Direction or a Contribution Notice to any member of the Group which is reasonably likely to
have a Material Adverse Effect.

29.19

Material adverse change
Any event or circumstance occurs which the Majority Lenders reasonably believe has or is reasonably likely to have a Material Adverse Effect.

29.20

Financial covenant – Super Senior Leverage
Any requirement of Clause 26.2 (e) (Super Senior Leverage) is not satisfied (subject to the cure rights set out in Clause 26.4 (Equity Cure) and
Clause 26.5 (Option to cure: Term Lenders)).

29.21

Liquidity Event of Default
The most recently delivered Compliance Certificate shows that a Liquidity Drawstop has occurred and, as at the date of delivery of such Compliance
Certificate, the Revolving Facility is (i) fully drawn and (ii) projected to be fully drawn for a period of 3 consecutive months or more at any time
during the following 12 Month period.
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29.22

Acceleration
(a)

On and at any time after the occurrence of an Event of Default which is continuing the Agent may, and shall if so directed by the Majority
Lenders, by notice to the Parent:
(i)

cancel the Total Commitments and/or Ancillary Commitments at which time they shall immediately be cancelled;

(ii)

declare that all or part of the Utilisations, together with accrued interest, and all other amounts accrued or outstanding under the
Finance Documents be immediately due and payable, at which time they shall become immediately due and payable;

(iii)

declare that all or part of the Utilisations be payable on demand, at which time they shall immediately become payable on
demand by the Agent on the instructions of the Majority Lenders;

(iv)

[intentionally blank];

(v)

[intentionally blank];

(vi)

declare all or any part of the amounts (or cash cover in relation to those amounts) outstanding under the Ancillary Facilities to be
immediately due and payable, at which time they shall become immediately due and payable;

(vii)

declare that all or any part of the amounts (or cash cover in relation to those amounts) outstanding under the Ancillary Facilities
be payable on demand, at which time they shall immediately become payable on demand by the Agent on the instructions of the
Majority Lenders; and/or

(viii)

exercise or direct the Security Agent to exercise any or all of its rights, remedies, powers or discretions under the Finance
Documents.

(b)

If the Majority Lenders make a declaration in accordance with paragraph (a) above which relates to only part of the Utilisations under a
Facility or which does not include any Utilisation under a Facility, Lenders with at least 66⅔ of the Commitments in respect of that
Facility must give their consent prior to any such acceleration.

(c)

If clause 12.6 (Permitted Enforcement: Senior RCF Lenders) of the Intercreditor Agreement permits the Majority Revolving Facility
Lenders to so require, the Agent shall if so instructed by the Majority Revolving Facility Lenders by notice to the Parent take all or any of
the actions referred to in paragraph (a) above in relation to the Revolving Facility Commitments and Revolving Facility Utilisations.
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Section 9
Changes to parties
30.

Changes to the Lenders

30.1

Assignments and transfers by the Lenders
(a)

Subject to this Clause 30 and to Clause 31 (Restrictions on debt purchase Transactions), a Lender (the "Existing Lender") may:
(i)

assign any of its rights; or

(ii)

transfer by novation any of its rights and obligations,

under any Finance Document to another bank or financial institution or to a trust, fund or other entity which is regularly engaged in or
established for the purpose of making, purchasing or investing in loans, securities or other financial assets (the "New Lender") subject to a
minimum transfer amount of £1,000,000 (other than any transfer from a Lender to an Affiliate or a Related Fund of such Lender).
(b)
30.2

Notwithstanding paragraph (a) above, no Lender may assign or transfer or sub-participate any of its rights and/or obligations under this
Agreement to any member of the Group without the prior consent of all the Lenders.

Conditions of assignment or transfer
(a)

An Existing Lender must consult with the Parent for no more than 5 days before it may make an assignment or transfer in accordance with
Clause 30.1 (Assignments and transfers by the Lenders) unless the assignment or transfer is:
(i)

to another Lender or an Affiliate of a Lender;

(ii)

if the Existing Lender is a fund, to a fund which is a Related Fund of the Existing Lender; or

(iii)

made at a time when an Event of Default is continuing.

(b)

[Intentionally blank]

(c)

An assignment will only be effective on:

(d)

(i)

receipt by the Agent (whether in the Assignment Agreement or otherwise) of written confirmation from the New Lender (in form
and substance satisfactory to the Agent) that the New Lender will assume the same obligations to the other Finance Parties and
the other Secured Parties as it would have been under if it was an Original Lender;

(ii)

the New Lender entering into the documentation required for it to accede as a party to the Intercreditor Agreement; and

(iii)

the performance by the Agent of all necessary "know your customer" or other similar checks under all applicable laws and
regulations in relation to such assignment to a New Lender, the completion of which the Agent shall promptly notify to the
Existing Lender and the New Lender.

A transfer will only be effective if the New Lender enters into the documentation required for it to accede as a party to the Intercreditor
Agreement and if the procedure set out in Clause 30.5 (Procedure for transfer) is complied with.
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(e)

If:
(i)

a Lender assigns or transfers any of its rights or obligations under the Finance Documents or changes its Facility Office; and

(ii)

as a result of circumstances existing at the date the assignment, transfer or change occurs, an Obligor would be obliged to make a
payment to the New Lender or Lender acting through its new Facility Office under Clause 18 (Tax gross-up and indemnities) or
Clause 19 (Increased costs),

then (unless the assignment, transfer or charge has been made in mitigation in accordance with Clause 21 (Mitigation by the Lenders)) the
New Lender or Lender acting through its new Facility Office is only entitled to receive payment under that Clause to the same extent as the
Existing Lender or Lender acting through its previous Facility Office would have been if the assignment, transfer or change had not
occurred.
(f)

30.3

Each New Lender, by executing the relevant Transfer Certificate or Assignment Agreement, confirms, for the avoidance of doubt, that the
Agent has authority to execute on its behalf any amendment or waiver that has been approved by or on behalf of the requisite Lender or
Lenders in accordance with this Agreement on or prior to the date on which the transfer or assignment becomes effective in accordance
with this Agreement and that it is bound by that decision to the same extent as the Existing Lender would have been had it remained a
Lender.

Assignment or transfer fee
Unless the Agent otherwise agrees the New Lender shall, on the date upon which an assignment or transfer takes effect, pay to the Agent (for its own
account) a fee of £1,000.

30.4

Limitation of responsibility of Existing Lenders
(a)

Unless expressly agreed to the contrary, an Existing Lender makes no representation or warranty and assumes no responsibility to a New
Lender for:
(i)

the legality, validity, effectiveness, adequacy or enforceability of the Transaction Documents, the Transaction Security or any
other documents;

(ii)

the financial condition of any Obligor;

(iii)

the performance and observance by any Obligor or any other member of the Group of its obligations under the Transaction
Documents or any other documents; or

(iv)

the accuracy of any statements (whether written or oral) made in or in connection with any Transaction Document or any other
document,

and any representations or warranties implied by law are excluded.
(b)

Each New Lender confirms to the Existing Lender, the other Finance Parties and the Secured Parties that it:
(i)

has made (and shall continue to make) its own independent investigation and assessment of the financial condition and affairs of
each Obligor and its related entities in connection with its participation in this Agreement and has not relied exclusively on any
information provided to it by the Existing Lender or any other Finance Party in connection with any Transaction Document or
the Transaction Security; and
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(ii)
(c)

30.5

will continue to make its own independent appraisal of the creditworthiness of each Obligor and its related entities whilst any
amount is or may be outstanding under the Finance Documents or any Commitment is in force.

Nothing in any Finance Document obliges an Existing Lender to:
(i)

accept a re-transfer or re-assignment from a New Lender of any of the rights and obligations assigned or transferred under this
Clause 30; or

(ii)

support any losses directly or indirectly incurred by the New Lender by reason of the non-performance by any Obligor of its
obligations under the Transaction Documents or otherwise.

Procedure for transfer
(a)

Subject to the conditions set out in Clause 30.2 (Conditions of assignment or transfer) a transfer is effected in accordance with paragraph
(b) below when the Agent executes an otherwise duly completed Transfer Certificate delivered to it by the Existing Lender and the New
Lender. The Agent shall, subject to paragraph (b) below, as soon as reasonably practicable after receipt by it of a duly completed Transfer
Certificate appearing on its face to comply with the terms of this Agreement and delivered in accordance with the terms of this Agreement,
execute that Transfer Certificate.

(b)

The Agent shall only be obliged to execute a Transfer Certificate delivered to it by the Existing Lender and the New Lender upon its
completion of all "know your customer" or other checks relating to any person that it is required to carry out in relation to the transfer to
such New Lender.

(c)

Subject to Clause 30.10 (Pro rata Interest Settlement) on the Transfer Date:
(i)

to the extent that in the Transfer Certificate the Existing Lender seeks to transfer by novation its rights, benefits and obligations
under the Finance Documents and in respect of the Transaction Security each of the Obligors and the Existing Lender shall be
released from further obligations towards one another under the Finance Documents and in respect of the Transaction Security
and their respective rights against one another under the Finance Documents and in respect of the Transaction Security shall be
cancelled (being the "Discharged Rights and Obligations");

(ii)

each of the Obligors and the New Lender shall assume obligations towards one another and/or acquire rights and benefits against
one another which differ from the Discharged Rights and Obligations only insofar as that Obligor or other member of the Group
and the New Lender have assumed and/or acquired the same in place of that Obligor and the Existing Lender;

(iii)

the Agent, the Arrangers, the Security Agent, the New Lender, the other Lenders and any relevant Ancillary Lender shall acquire
the same rights and assume the same obligations between themselves and in respect of the Transaction Security as they would
have acquired and assumed had the New Lender been an Original Lender with the rights, and/or obligations acquired or assumed
by it as a result of the transfer and to that extent the Agent, the Arrangers, the Security Agent and any relevant Ancillary Lender
and the Existing Lender shall each be released from further obligations to each other under the Finance Documents; and
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(iv)
30.6

Procedure for assignment
(a)

Subject to the conditions set out in Clause 30.2 (Conditions of assignment or transfer) an assignment may be effected in accordance with
paragraph (c) below when the Agent executes an otherwise duly completed Assignment Agreement delivered to it by the Existing Lender
and the New Lender. The Agent shall, subject to paragraph (b) below, as soon as reasonably practicable after receipt by it of a duly
completed Assignment Agreement appearing on its face to comply with the terms of this Agreement and delivered in accordance with the
terms of this Agreement, execute that Assignment Agreement.

(b)

The Agent shall only be obliged to execute an Assignment Agreement delivered to it by the Existing Lender and the New Lender upon its
completion of all "know your customer" or other checks relating to any person that it is required to carry out in relation to the assignment
to such New Lender.

(c)

Subject to Clause 30.10 (Pro rata interest settlement) on the Transfer Date:

(d)
30.7

the New Lender shall become a Party as a "Lender".

(i)

the Existing Lender will assign absolutely to the New Lender its rights under the Finance Documents and in respect of the
Transaction Security expressed to be the subject of the assignment in the Assignment Agreement;

(ii)

the Existing Lender will be released from the obligations (the "Relevant Obligations") expressed to be the subject of the release
in the Assignment Agreement (and any corresponding obligations by which it is bound in respect of the Transaction Security);
and

(iii)

the New Lender shall become a Party as a "Lender" and will be bound by obligations equivalent to the Relevant Obligations.

Lenders may utilise procedures other than those set out in this Clause 30.6 to assign their rights under the Finance Documents provided
that they comply with the conditions set out in Clause 30.2 (Conditions of assignment or transfer).

Copy of Transfer Certificate, Assignment Agreement or Increase Confirmation to Parent
The Agent shall, as soon as reasonably practicable after it has executed a Transfer Certificate, an Assignment Agreement, or Increase Confirmation,
send to the Parent a copy of that Transfer Certificate, Assignment Agreement or Increase Confirmation.

30.8

Affiliates of Lenders as Hedge Counterparties
(a)

Any person which becomes a party to the Intercreditor Agreement as a Hedge Counterparty shall, at the same time, become a Party to this
Agreement as a Hedge Counterparty in accordance with clause 18.10 (Creditor/Agent Accession Undertaking) of the Intercreditor
Agreement.

(b)

Where this Agreement or any other Finance Document imposes an obligation on a Hedge Counterparty and the relevant Hedge
Counterparty is an Affiliate of a Lender and is not a party to that document, the relevant Lender shall ensure that the obligation is
performed by its Affiliate.
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30.9

Security Interests over Lenders' rights
In addition to the other rights provided to Lenders under this Clause 30, each Lender may without consulting with or obtaining consent from any
Obligor, at any time charge, assign or otherwise create Security in or over (whether by way of collateral or otherwise) all or any of its rights under any
Finance Document to secure obligations of that Lender including, without limitation:
(a)

any charge, assignment or other Security to secure obligations to a federal reserve or central bank; and

(b)

in the case of any Lender which is a fund, any charge, assignment or other Security granted to any holders (or trustee or representatives of
holders) of obligations owed, or securities issued, by that Lender as security for those obligations or securities,

except that no such charge, assignment or Security shall:

30.10

(i)

release a Lender from any of its obligations under the Finance Documents or substitute the beneficiary of the relevant charge,
assignment or Security for the Lender as a party to any of the Finance Documents; or

(ii)

require any payments to be made by an Obligor or grant to any person any more extensive rights than those required to be made
or granted to the relevant Lender under the Finance Documents.

Pro Rata Interest Settlement
If the Agent has notified the Lenders that it is able to distribute interest payments on a "pro rata basis" to Existing Lenders and New Lenders then (in
respect of any transfer pursuant to Clause 30.5 (Procedure for transfer) or any assignment pursuant to Clause 30.6 (Procedure for assignment) the
Transfer Date of which, in each case, is after the date of such notification and is not on the last day of an Interest Period):
(a)

any interest or fees in respect of the relevant participation which are expressed to accrue by reference to the lapse of time shall continue to
accrue in favour of the Existing Lender up to but including the Transfer Date ("Accrued Amounts") and shall become due and payable to
the Existing Lender (without further interest accruing on them) until the last day of the current Interest Period (or, if the Interest Period is
longer than six Months, on the next of the dates which falls at six Monthly intervals after the first day of that Interest Period); and

(b)

the rights assigned or transferred by the Existing Lender will not include the right to the Accrued Amounts so that, for the avoidance of
doubt:
(i)

when the Accrued Amounts become payable, those Accrued Amounts will be payable for the account of the Existing Lender, and

(ii)

the amount payable to the New Lender on that date will be the amount which would, but for the application of this Clause 30.10
have been payable to it on that date, but after deduction of the Accrued Amounts.
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31.

Restriction on Debt Purchase transactions

31.1

Prohibition on Debt Purchase Transactions by the Group
The Parent shall not, and shall procure that each other member of the Group shall not, enter into any Debt Purchase Transaction or beneficially own
all or any part of the share capital of a company that is a Lender or a party to a Debt Purchase Transaction of the type referred to in paragraphs (b) or
(c) of the definition of Debt Purchase Transaction.

31.2

Disenfranchisement on Debt Purchase Transactions entered into by Sponsor Affiliates
(a)

For so long as a Sponsor Affiliate:
(i)

beneficially owns a Commitment or

(ii)

has entered into a sub-participation agreement relating to a Commitment or other agreement or arrangement having a
substantially similar economic effect and such agreement or arrangement has not been terminated:
(1)

in ascertaining the Majority Lenders or whether any given percentage (including unanimity) of the Total Commitments
has been obtained to approve any request for a consent, waiver, amendment or other vote under the Finance Documents
such Commitment shall be deemed to be zero; and

(2)

for the purposes of Clause 42.3 (Exceptions), such Sponsor Affiliate or the person with whom it has entered into such subparticipation, other agreement or arrangement shall be deemed not to be a Lender (unless in the case of a person not being
a Sponsor Affiliate it is a Lender by virtue otherwise than by beneficially owning the relevant Commitment).

(b)

Each Lender shall, unless such Debt Purchase Transaction is an assignment or transfer, promptly notify the Agent in writing if it
knowingly enters into a Debt Purchase Transaction with a Sponsor Affiliate ( a "Notifiable Debt Purchase Transaction"), such
notification to be substantially in the form set out in Part A Schedule 16 (Forms of Notifiable Debt Purchase Transaction Notice).

(c)

A Lender shall promptly notify the Agent if a Notifiable Debt Purchase Transaction to which it is a party:
(i)

is terminated, or

(ii)

ceases to be with a Sponsor Affiliate,

such notification to be substantially in the form set out in Part 2 of Schedule 16 (Forms of Notifiable Debt Purchase Transaction Notice).
(d)

Each Sponsor Affiliate that is a Lender agrees that:
(i)

in relation to any meeting or conference call to which all the Lenders are invited to attend or participate, it shall not attend or
participate in the same if so requested by the Agent or, unless the Agent otherwise agrees, be entitled to receive the agenda or any
minutes of the same; and

(ii)

in its capacity as Lender, unless the Agent otherwise agrees, it shall not be entitled to receive any report or other document
prepared at the behest of, or on the instructions of, the Agent or one or more of the Lenders.
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32.

Changes to the Obligors

32.1

Assignment and transfers by Obligors
No Obligor or any other member of the Group may assign any of its rights or transfer any of its rights or obligations under the Finance Documents.

32.2

Additional Borrowers
(a)

(b)
32.3

Subject to compliance with the provisions of paragraphs (c) and (d) of Clause 25.9 ("Know your customer" checks), the Parent may request
that any of its wholly owned subsidiaries becomes a Borrower after the Relevant Date. That Subsidiary shall become a Borrower if:
(i)

all the Lenders approve the addition of that Subsidiary unless it is incorporated in the same jurisdiction as an existing Borrower
when the Majority Lenders shall approve the addition of that Subsidiary;

(ii)

the Parent and that Subsidiary deliver to the Agent a duly completed and executed Accession Deed;

(iii)

the Subsidiary is (or becomes) a Guarantor prior to becoming a Borrower;

(iv)

the Parent confirms that no Default is continuing or would occur as a result of that Subsidiary becoming an Additional Borrower;
and

(v)

the Agent has received all of the documents and other evidence listed in Part 2 (Conditions precedent required to be delivered by
an Additional Obligor) of Schedule 2 in relation to that Additional Borrower, each in form and substance satisfactory to the
Agent.

The Agent shall notify the Parent and the Lenders promptly upon being satisfied that it has received (in form and substance satisfactory to
it) all the documents and other evidence referred to in sub-paragraph (a)(v) above.

Resignation of a Borrower
(a)

In this Clause 32.3, Clause 32.5 (Resignation of a Guarantor) and Clause 32.7 (Resignation and release of security on disposal), "Third
Party Disposal" means the disposal of an Obligor to a person which is not a member of the Group where that disposal is permitted under
Clause 27.14 (Disposals) or made with the approval of the Majority Lenders (and the Parent has confirmed this is the case).

(b)

If a Borrower is the subject of a Third Party Disposal, the Parent may request that such Borrower (other than the Parent or Bidco) ceases to
be a Borrower by delivering to the Agent a Resignation Letter.

(c)

The Agent shall accept a Resignation Letter and notify the Parent and the other Finance Parties of its acceptance if:
(i)

the Parent has confirmed that no Default is continuing or would result from the acceptance of the Resignation Letter;

(ii)

the Borrower is under no actual or contingent obligations as a Borrower under any Finance Documents;
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32.4

where the Borrower is also a Guarantor (unless its resignation has been accepted in accordance with Clause 32.5 Resignation of a
Guarantor)), its obligations in its capacity as Guarantor continue to be legal, valid, binding and enforceable and in full force and
effect (subject to the Legal Reservations) and the amount guaranteed by it as a Guarantor is not decreased (and the Parent has
confirmed this is the case); and

(iv)

the Parent has confirmed that it shall ensure that any relevant Disposal Proceeds will be applied in accordance with Clause 12.2
(Disposal, Insurance and Acquisition Proceeds and Excess Cashflow).

(d)

Upon notification by the Agent to the Parent of its acceptance of the resignation of a Borrower, that company shall cease to be a Borrower
and shall have no further rights or obligations under the Finance Documents as a Borrower except that the resignation shall not take effect
(and the Borrower will continue to have rights and obligations under the Finance Documents) until the date on which the Third Party
Disposal takes effect.

(e)

The Agent may, at the cost and expense of the Parent, require a legal opinion from counsel to the Agent confirming the matters set out in
paragraph (c)(iii) above and the Agent shall be under no obligation to accept a Resignation Letter until it has obtained such opinion in
form and substance satisfactory to it.

Additional Guarantors
(a)

32.5

(iii)

Subject to compliance with the provisions of paragraphs (b) and (c) of Clause 25.9 ("Know your customer" checks), the Parent may request
that any of its wholly owned subsidiaries become a Guarantor after the Relevant Date. That Subsidiary shall become a Guarantor if:
(i)

the Majority Lenders approve the addition of that Subsidiary unless it is incorporated in the same jurisdiction as an existing
Guarantor;

(ii)

the Parent and the proposed Obligor deliver to the Agent a duly completed and executed Accession Deed; and

(iii)

the Agent has received all of the documents and other evidence listed in Part 2 of Schedule 2 (Conditions precedent) in relation
to that Additional Obligor, each in form and substance satisfactory to the Agent.

(b)

The Parent shall procure that any member of the Group which is a Material Company shall, as soon as possible and in any event within 30
days after becoming a Material Company, become an Additional Guarantor subject to the Agreed Security Principles and Additional
Chargor and grant such Security as the Agent may require and shall accede to the Intercreditor Agreement.

(c)

The Agent shall notify the Parent and the Lenders promptly upon being satisfied that it has received (in form and substance satisfactory to
it) all the documents and other evidence listed in Part 2 of Schedule 2 (Conditions Precedent).

(d)

If any legal prohibition would prevent or limit a Subsidiary's ability to become an Additional Guarantor and/or to enter into Transaction
Security, the Obligors shall use their reasonable endeavours lawfully to overcome the prohibition.

Resignation of a Guarantor
(a)

The Parent may request that a Guarantor (other than the Parent or Bidco) ceases to be a Guarantor by delivering to the Agent a Resignation
Letter if:
(i)

that Guarantor is being disposed of by way of a Third Party Disposal (as defined in Clause 32.3 (Resignation of a Borrower)) and
the Parent has confirmed this is the case; or
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(ii)
(b)

(c)
32.6

subject to paragraph (c) (ii) of Clause 3.2 (Amendments and waivers: Senior Lenders) of the Intercreditor Agreement, all the
Lenders have consented to the resignation of that Guarantor.

subject to paragraph (a) of Clause 18.13 (Resignation of a Debtor) of the Intercreditor Agreement the Agent shall accept a Resignation
Letter and notify the Parent and the Lenders of its acceptance if:
(i)

the Parent has confirmed that no Default is continuing or would result from the acceptance of the Resignation Letter;

(ii)

no payment is due from the Guarantor under Clause 23.1 (Guarantee and indemnity);

(iii)

the Parent has provided evidence confirming that the provisions of Clause 27.31 (Guarantors) will continue to be complied with
following the resignation of that Guarantor;

(iv)

where the Guarantor is also a Borrower, it is under no actual or contingent obligations as a Borrower and has resigned and ceased
to be a Borrower under Clause 32.3 (Resignation of a Borrower); and

(v)

the Parent has confirmed that it shall ensure that the Disposal Proceeds will be applied, in accordance with Clause 12.2 (Disposal,
Insurance and Acquisition Proceeds and Excess Cashflow).

The resignation of that Guarantor shall not be effective until the date of the relevant Third Party Disposal at which time that company
shall cease to be a Guarantor and shall have no further rights or obligations under the Finance Documents as a Guarantor.

Repetition of representations
Delivery of an Accession Deed constitutes confirmation by the relevant Subsidiary that the representations and warranties referred to in paragraph
24.35(f) of Clause 24.34 (Times when representations made) are true and correct in relation to it as at the date of delivery as if made by reference to
the facts and circumstances then existing.

32.7

Resignation and release of security on disposal
If a Borrower or Guarantor is or is proposed to be the subject of a Third Party Disposal then:
(a)

where that Borrower or Guarantor created Transaction Security over any of its assets or business in favour of the Security Agent, or
Transaction Security in favour of the Security Agent was created over the shares (or equivalent) of that Borrower or Guarantor, the Security
Agent may, at the cost and request of the Parent, release those assets, business or shares (or equivalent) and issue certificates of noncrystallisation;

(b)

the resignation of that Borrower or Guarantor and related release of Transaction Security referred to in paragraph (a) above shall not
become effective until all Disposal Proceeds resulting from that Third Party Disposal have been irrevocably paid to the Agent in
accordance with Clause 12 (Mandatory Prepayment); and
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(c)

32.8

if the disposal of that Borrower or Guarantor is not made, the Resignation Letter of that Borrower or Guarantor and the related release of
Transaction Security referred to in paragraph (a) above shall have no effect and the obligations of the Borrower or Guarantor and the
Transaction Security created or intended to be created by or over that Borrower or Guarantor shall continue in full force and effect.

Additional Security from existing Obligors
The Obligors shall procure that:
(a)

on acquiring any asset which is of material value, or material to the operation of the business of any Obligor, the Obligor acquiring such
asset shall (if such asset is not, in the opinion of the Security Agent, acting reasonably subject to a charge under any existing Security
Document) execute and deliver to the Security Agent such further or additional Transaction Security Documents in relation to such assets
as the Majority Lenders may reasonably require in substantially the same terms as the Transaction Security Documents (if any) charging
similar assets and in any event in compliance with the Agreed Security Principles;

(b)

if, in the opinion of the Majority Lenders acting reasonably, there has been a material and adverse change in the business, assets or
financial condition of any Material Company, such Material Company shall execute and deliver to the Security Agent such further or
additional Transaction Security Documents in such form and in relation to such of its assets as the Majority Lenders shall reasonably
require, subject in each case to any provisions of law prohibiting such person from entering into such Transaction Security Documents and
to the Agreed Security Principles.
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Section 10
The finance parties
33.

Role of the agent, the Arranger and others

33.1

Appointment of the Agent

33.2

33.3

(a)

Each of the Arrangers and the Lenders appoints the Agent to act as its agent under and in connection with the Finance Documents (other
than the Hedging Agreements).

(b)

Each of the Arrangers and the Lenders authorises the Agent to exercise the rights, powers, authorities and discretions specifically given to
the Agent under or in connection with the Finance Documents together with any other incidental rights, powers, authorities and
discretions.

Duties of the Agent
(a)

Subject to paragraph (b) below, the Agent shall promptly forward to a Party the original or a copy of any document which is delivered to
the Agent for that Party by any other Party excluding, for the avoidance of doubt, any Fee Letter.

(b)

Without prejudice to Clause 30.7 (Copy of Transfer Certificate, Assignment Agreement or Increase Confirmation to Parent), paragraph (a)
above shall not apply to any Transfer Certificate, any Assignment Agreement or any Increase Confirmation.

(c)

Except where a Finance Document specifically provides otherwise, the Agent is not obliged to review or check the adequacy, accuracy or
completeness of any document it forwards to another Party.

(d)

If the Agent receives notice from a Party referring to this Agreement, describing a Default and stating that the circumstance described is a
Default, it shall promptly notify the other Finance Parties. The Agent is not obliged to monitor or enquire whether a Default has occurred.

(e)

If the Agent is aware of the non-payment of any principal, interest, commitment fee or other fee payable to a Finance Party (other than the
Agent, the Arrangers or the Security Agent) under this Agreement it shall promptly notify the other Finance Parties.

(f)

The Agent's duties under the Finance Documents are solely mechanical and administrative in nature.

Role of the Arranger
Except as specifically provided in the Finance Documents, each Arranger has no obligations of any kind to any other Party under or in connection
with any Finance Document.

33.4

No fiduciary duties
(a)

Nothing in this Agreement constitutes the Agent and/or the Arrangers as a trustee or fiduciary of any other person.

(b)

None of the Agent, the Security Agent, the Arrangers or any Ancillary Lender shall be bound to account to any Lender for any sum or the
profit element of any sum received by it for its own account.
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33.5

Business with the Group
The Agent, the Security Agent, the Arrangers and each Ancillary Lender may accept deposits from, lend money to and generally engage in any kind
of banking or other business with any member of the Group.

33.6

Rights and discretions
(a)

(b)

The Agent may rely on:
(i)

any representation, notice or document (including any notice given by a Lender pursuant to paragraph (b) or paragraph (c) of
Clause 31.2 (Disenfranchisement on Debt Purchase Transactions entered into by Sponsor Affiliates) believed by it to be
genuine, correct and appropriately authorised; and

(ii)

any statement made by a director, authorised signatory or employee of any person regarding any matters which may reasonably
be assumed to be within his knowledge or within his power to verify.

The Agent may assume (unless it has received notice to the contrary in its capacity as agent for the Lenders) that:
(i)

no Default has occurred (unless it has actual knowledge of a Default arising under Clause 29.1 (Non-payment));

(ii)

any right, power, authority or discretion vested in any Party or the Majority Lenders has not been exercised;

(iii)

any notice or request made by the Parent (other than a Utilisation Request or Selection Notice) is made on behalf of and with the
consent and knowledge of all the Obligors; and

(iv)

no Notifiable Debt Purchase Transaction:
(1)

has been entered into;

(2)

has been terminated; or

(3)

has ceased to be with a Sponsor Affiliate.

(c)

The Agent may engage, pay for and rely on the advice or services of any lawyers, accountants, surveyors or other experts.

(d)

The Agent may act in relation to the Finance Documents through its personnel and agents.

(e)

The Agent may disclose to any other Party any information it reasonably believes it has received as agent under the Finance Documents.

(f)

Without prejudice to the generality of paragraph (e) above, the Agent may disclose the identity of a Defaulting Lender to the other
Finance Parties and shall disclose the same upon the written request of the Parent or the Majority Lenders.

(g)

The Agent may execute on behalf of the Finance Parties any document expressed by any Finance Document to be executed by the Agent
on their behalf.
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33.7

33.8

(h)

Notwithstanding any other provision of any Finance Document to the contrary, none of the Agent or the Arrangers is obliged to do or omit
to do anything if it would or might in its reasonable opinion constitute a breach of any law or regulation or a breach of a fiduciary duty or
duty of confidentiality.

(i)

The Agent may not disclose to any Finance Party any details of the rate notified to the Agent by any Lender or the identity of any such
Lender for the purpose of paragraph (a)(ii) of Clause 16.2 (Market Disruption).

Majority Lenders' instructions
(a)

Unless a contrary indication appears in a Finance Document, the Agent shall (i) exercise any right, power, authority or discretion vested in
it as Agent in accordance with any instructions given to it by the Majority Lenders (or, if so instructed by the Majority Lenders, refrain
from exercising any right, power, authority or discretion vested in it as Agent) and (ii) not be liable for any act (or omission) if it acts (or
refrains from taking any action) in accordance with an instruction of the Majority Lenders.

(b)

Unless a contrary indication appears in a Finance Document, any instructions given by the Majority Lenders will be binding on all the
Finance Parties other than the Security Agent.

(c)

Any Lender may by notice to the Agent divide its Utilisations, Ancillary Outstandings, Commitments or Ancillary Commitments into
separate amounts to reflect sub-participation or similar transactions and may require the Agent to count such separate amounts
individually in calculating the composition of the Majority Lenders.

(d)

The Agent may refrain from acting in accordance with the instructions of the Majority Lenders (or, if appropriate, the Lenders) until it has
received such security as it may require for any cost, loss or liability (together with any associated VAT) which it may incur in complying
with the instructions.

(e)

In the absence of instructions from the Majority Lenders, (or, if appropriate, the Lenders), the Agent may act (or refrain from taking action)
as it considers to be in the best interest of the Lenders.

(f)

The Agent is not authorised to act on behalf of a Lender (without first obtaining that Lender's consent) in any legal or arbitration
proceedings relating to any Finance Document. This paragraph (f) shall not apply to any legal or arbitration proceeding relating to the
perfection, preservation or protection of rights under the Transaction Security Documents or enforcement of the Transaction Security or
Transaction Security Documents.

Responsibility for documentation
None of the Agent, the Arrangers or any Ancillary Lender:
(a)

is responsible for the adequacy, accuracy and/or completeness of any information (whether oral or written) supplied by the Agent, the
Arrangers, an Ancillary Lender, an Obligor or any other person given in or in connection with any Finance Document or the Reports or the
transactions contemplated in the Finance Documents;
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33.9

33.10

(b)

is responsible for the legality, validity, effectiveness, adequacy or enforceability of any Finance Document or the Transaction Security or
any other agreement, arrangement or document entered into, made or executed in anticipation of or in connection with any Finance
Document or the Transaction Security; or

(c)

is responsible for any determination as to whether any information provided or to be provided to any Finance Party is non public
information the use of which may be regulated or prohibited by applicable law or regulation relating to insider dealing or otherwise.

Exclusion of liability
(a)

Without limiting paragraph (b) below (and without prejudice to the provisions of paragraph (e) of Clause 36.11 (Disruption to Payment
Systems etc.)), none of the Agent or any Ancillary Lender will be liable for any action taken by it under or in connection with any Finance
Document or the Transaction Security, unless directly caused by its gross negligence or wilful misconduct.

(b)

No Party (other than the Agent or an Ancillary Lender (as applicable)) may take any proceedings against any officer, employee or agent of
the Agent or any Ancillary Lender, in respect of any claim it might have against the Agent or an Ancillary Lender or in respect of any act
or omission of any kind by that officer, employee or agent in relation to any Finance Document or any Transaction Document and any
officer, employee or agent of the Agent or any Ancillary Lender may rely on this Clause subject to Clause 1.3 (Third party rights) and the
provisions of the Third Parties Act.

(c)

The Agent will not be liable for any delay (or any related consequences) in crediting an account with an amount required under the
Finance Documents to be paid by the Agent if the Agent has taken all necessary steps as soon as reasonably practicable to comply with the
regulations or operating procedures of any recognised clearing or settlement system used by the Agent for that purpose.

(d)

Nothing in this Agreement shall oblige the Agent or the Arrangers to carry out any "know your customer" or other checks in relation to
any person on behalf of any Lender and each Lender confirms to the Agent and the Arrangers that it is solely responsible for any such
checks it is required to carry out and that it may not rely on any statement in relation to such checks made by the Agent or the Arrangers.

Lenders' indemnity to the Agent
Each Lender shall (in proportion to its share of the Total Commitments or, if the Total Commitments are then zero, to its share of the Total
Commitments immediately prior to their reduction to zero) indemnify the Agent, within three Business Days of demand, against any cost, loss or
liability (including for negligence or any other category of liability whatsoever) incurred by the Agent (otherwise than by reason of the Agent's gross
negligence or wilful misconduct) (or in the case of any costs, loss or liability pursuant to Clause 36.11 (Disruption to Payment Systems etc.)
notwithstanding the Agent's negligence, gross negligence or any other category of liability whatsoever but not including any claim based on the
fraud of the Agent) in acting as Agent under the Finance Documents (unless the Agent has been reimbursed by an Obligor pursuant to a Finance
Document).
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33.11

33.12

Resignation of the Agent
(a)

The Agent may resign and appoint one of its Affiliates acting through an office in the United Kingdom as successor by giving notice to
the Lenders and the Parent.

(b)

Alternatively the Agent may resign by giving 30 days notice to the Lenders and the Parent, in which case the Majority Lenders (after
consultation with the Parent) may appoint a successor Agent.

(c)

If the Majority Lenders have not appointed a successor Agent in accordance with paragraph (b) above within 20 days after notice of
resignation was given, the retiring Agent (after consultation with the Parent) may appoint a successor Agent (acting through an office in
the United Kingdom).

(d)

If the Agent wishes to resign because (acting reasonably) it has concluded that it is no longer appropriate for it to remain as agent and the
Agent is entitled to appoint a successor Agent under paragraph (c) above, the Agent may (if it concludes (acting reasonably) that it is
necessary to do so in order to persuade the proposed successor Agent to become a party to this Agreement as Agent) agree with the
proposed successor Agent amendments to this Clause 33 and any other term of this Agreement dealing with the rights or obligations of the
Agent consistent with then current market practice for the appointment and protection of corporate trustees together with any reasonable
amendments to the agency fee payable under this Agreement which are consistent with the successor Agent's normal fee rates and those
amendments will bind the Parties.

(e)

The retiring Agent shall, at its own cost, make available to the successor Agent such documents and records and provide such assistance as
the successor Agent may reasonably request for the purposes of performing its functions as Agent under the Finance Documents.

(f)

The Agent's resignation notice shall only take effect upon the appointment of a successor.

(g)

Upon the appointment of a successor, the retiring Agent shall be discharged from any further obligation in respect of the Finance
Documents but shall remain entitled to the benefit of this Clause 33. Its successor and each of the other Parties shall have the same rights
and obligations amongst themselves as they would have had if such successor had been an original Party.

Replacement of the Agent
(a)

After consultation with the Parent, the Majority Lenders may, by giving 30 days' notice to the Agent (or, at any time whilst the Agent is an
Impaired Agent, by giving any shorter notice determined by the Majority Lenders) replace the Agent by appointing a successor Agent
(acting through an office in the United Kingdom).

(b)

The retiring Agent shall (at its own cost if it is an Impaired Agent and otherwise at the expense of the Lenders) make available to the
successor Agent such documents and records and provide such assistance as the successor Agent may reasonably request for the purposes
of performing its functions as Agent under the Finance Documents.

(c)

The appointment of the successor Agent shall take effect on the date specified in the notice from the Majority Lenders to the retiring
Agent. As from this date, the retiring Agent shall be discharged from any further obligation in respect of the Finance Documents but shall
remain entitled to the benefit of Clause 20.3 (Indemnity to the Agent) and this Clause 33.12 (and any agency fees for the account of the
retiring Agent shall cease to accrue from (and shall be payable on) that date).
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(d)
33.13

33.14

Any successor Agent and each of the other Parties shall have the same rights and obligations amongst themselves as they would have had
if such successor had been an original Party.

Confidentiality
(a)

In acting as agent for the Finance Parties, the Agent shall be regarded as acting through its agency division which shall be treated as a
separate entity from any other of its divisions or departments.

(b)

If information is received by another division or department of the Agent, it may be treated as confidential to that division or department
and the Agent shall not be deemed to have notice of it.

(c)

Notwithstanding any other provision of any Finance Document to the contrary, neither the Agent nor the Arrangers are obliged to disclose
to any other person (i) any confidential information, or (ii) any other information if the disclosure would or might in its reasonable opinion
constitute a breach of any law or a breach of a fiduciary duty.

Relationship with the Lenders
(a)

Subject to Clause 30.10 (Pro rata Interest Settlement) the Agent may treat the person shown in its records as Lender at the opening of
business (in the place of the Agent's principal office as notified to the Finance Parties from time to time) as the Lender acting through its
Facility Office:
(i)

entitled to or liable for any payment due under any Finance Document on that day; and

(ii)

entitled to receive and act upon any notice, request, document or communication or make any decision or determination under
any Finance Document made or delivered on that day,

unless it has received not less than five Business Days’ prior notice from that Lender to the contrary in accordance with the terms of this
Agreement.
(b)

[Intentionally blank]

(c)

Each Lender shall supply the Agent with any information that the Security Agent may reasonably specify (through the Agent) as being
necessary or desirable to enable the Security Agent to perform its functions as Security Agent. Each Lender shall deal with the Security
Agent exclusively through the Agent and shall not deal directly with the Security Agent.

(d)

Any Lender may by notice to the Agent appoint a person to receive on its behalf all notices, communications, information and documents
to be made or dispatched to that Lender under the Finance Documents. Such notice shall contain the address, fax number and (where
communication by electronic mail or other electronic means is permitted under Clause 38.6 (Electronic communication)) electronic mail
address and/or any other information required to enable the sending and receipt of information by that means (and, in each case, the
department or officer, if any, for whose attention communication is to be made) and be treated as a notification of a substitute address, fax
number, electronic mail address, department and officer by that Lender for the purposes of Clause 38.2 (Addresses) and paragraph (a)(iii) of
Clause 38.6 (Electronic communication) and the Agent shall be entitled to treat such person as the person entitled to receive all such
notices, communications, information and documents as though that person were that Lender.
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33.15

Credit appraisal by the Lenders and Ancillary Lenders
Without affecting the responsibility of any Obligor for information supplied by it or on its behalf in connection with any Finance Document, each
Lender and Ancillary Lender confirms to the Agent, each Arranger and each Ancillary Lender that it has been, and will continue to be, solely
responsible for making its own independent appraisal and investigation of all risks arising under or in connection with any Finance Document
including but not limited to:

33.16

(a)

the financial condition, status and nature of each member of the Group;

(b)

the legality, validity, effectiveness, adequacy or enforceability of any Finance Document and the Transaction Security and any other
agreement, arrangement or document entered into, made or executed in anticipation of, under or in connection with any Finance
Document or the Transaction Security;

(c)

whether that Secured Party has recourse, and the nature and extent of that recourse, against any Party or any of its respective assets under
or in connection with any Finance Document, the Transaction Security, the transactions contemplated by the Finance Documents or any
other agreement, arrangement or document entered into, made or executed in anticipation of, under or in connection with any Finance
Document;

(d)

the adequacy, accuracy and/or completeness of the Reports and any other information provided by the Agent, any Party or by any other
person under or in connection with any Finance Document, the transactions contemplated by the Finance Documents or any other
agreement, arrangement or document entered into, made or executed in anticipation of, under or in connection with any Finance
Document; and

(e)

the right or title of any person in or to, or the value or sufficiency of any part of the Charged Property, the priority of any of the
Transaction Security or the existence of any Security affecting the Charged Property.

Reference Banks
If a Reference Bank (or, if a Reference Bank is not a Lender, the Lender of which it is an Affiliate) ceases to be a Lender, the Agent shall (in
consultation with the Parent) appoint another Lender or an Affiliate of a Lender to replace that Reference Bank.

33.17

Agent's management time
(a)

After the occurrence of an Event of Default, any amount payable to the Agent under Clause 20.3 (Indemnity to the Agent) , Clause 22
(Costs and expenses) and Clause 33.10 (Lenders' indemnity to the Agent) shall include the cost of utilising the Agent's management time
or other resources and will be calculated on the basis of such reasonable daily or hourly rates as the Agent may notify to the Parent and the
Lenders, and is in addition to any fee paid or payable to the Agent under Clause 17 (Fees).

(b)

Any cost of utilising the Agent's management time or other resources shall include, without limitation, any such costs in connection with
Clause 31.2 (Disenfranchisement on Debt Purchase Transactions entered into by Sponsor Affiliates).
- 150 -

33.18

Deduction from amounts payable by the Agent
If any Party owes an amount to the Agent under the Finance Documents the Agent may, after giving notice to that Party, deduct an amount not
exceeding that amount from any payment to that Party which the Agent would otherwise be obliged to make under the Finance Documents and
apply the amount deducted in or towards satisfaction of the amount owed. For the purposes of the Finance Documents that Party shall be regarded as
having received any amount so deducted.

33.19

Reliance and engagement letters
Each Finance Party confirms that each of the Arrangers and the Agent has authority to accept on its behalf (and ratifies the acceptance on its behalf
of any letters or reports already accepted by the Arrangers or Agent) the terms of any reliance letter or engagement letters relating to the Reports or
any reports or letters provided by accountants in connection with the Finance Documents or the transactions contemplated in the Finance
Documents and to bind it in respect of those Reports, reports or letters and to sign such letters on its behalf and further confirms that it accepts the
terms and qualifications set out in such letters.

34.

Conduct of business by the Finance Parties
No provision of any Finance Document will:
(a)

interfere with the right of any Finance Party to arrange its affairs (tax or otherwise) in whatever manner it thinks fit;

(b)

oblige any Finance Party to investigate or claim any credit, relief, remission or repayment available to it or the extent, order and manner of
any claim; or

(c)

oblige any Finance Party to disclose any information relating to its affairs (tax or otherwise) or any computations in respect of Tax.

35.

Sharing among the Finance Parties

35.1

Payments to Finance Parties
(a)

Subject to paragraph (b) below, if a Finance Party (a "Recovering Finance Party") receives or recovers any amount from an Obligor other
than in accordance with Clause 36 (Payment mechanics) (a "Recovered Amount") and applies that amount to a payment due under the
Finance Documents then:
(i)

the Recovering Finance Party shall, within three Business Days, notify details of the receipt or recovery, to the Agent;

(ii)

the Agent shall determine whether the receipt or recovery is in excess of the amount the Recovering Finance Party would have
been paid had the receipt or recovery been received or made by the Agent and distributed in accordance with Clause 36 (Payment
mechanics), without taking account of any Tax which would be imposed on the Agent in relation to the receipt, recovery or
distribution; and

(iii)

the Recovering Finance Party shall, within three Business Days of demand by the Agent, pay to the Agent an amount (the
"Sharing Payment") equal to such receipt or recovery less any amount which the Agent determines may be retained by the
Recovering Finance Party as its share of any payment to be made, in accordance with Clause 36.6 (Partial payments).
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(b)
35.2

Paragraph (a) above shall not apply to any amount received or recovered by an Ancillary Lender in respect of any cash cover provided for
the benefit of that Ancillary Lender.

Redistribution of payments
The Agent shall treat the Sharing Payment as if it had been paid by the relevant Obligor and distribute it between the Finance Parties (other than the
Recovering Finance Party) (the "Sharing Finance Parties") in accordance with Clause 36.6 (Partial payments) towards the obligations of that
Obligor to the Sharing Finance Parties.

35.3

Recovering Finance Party's rights
On a distribution by the Agent under Clause 35.2 (Redistribution of payments), of a payment received by a Recovering Finance Party from an
Obligor, as between the relevant Obligor and the Recovering Finance Party, an amount of the Recovered Amount equal to the Sharing Payment will
be treated as not having been paid by that Obligor.

35.4

Reversal of redistribution
If any part of the Sharing Payment received or recovered by a Recovering Finance Party becomes repayable and is repaid by that Recovering Finance
Party, then:

35.5

(a)

each Sharing Finance Party shall, upon request of the Agent, pay to the Agent for the account of that Recovering Finance Party an amount
equal to the appropriate part of its share of the Sharing Payment (together with an amount as is necessary to reimburse that Recovering
Finance Party for its proportion of any interest on the Sharing Payment which that Recovering Finance Party is required to pay) (the
"Redistributed Amount"); and

(b)

as between the relevant Obligor and each relevant Sharing Finance Party, an amount equal to the relevant Redistributed Amount will be
treated as not having been paid by that Obligor.

Exceptions
(a)

This Clause 35 shall not apply to the extent that the Recovering Finance Party would not, after making any payment pursuant to this
Clause, have a valid and enforceable claim against the relevant Obligor except where that would be inconsistent with the terms of the
Intercreditor Agreement.

(b)

A Recovering Finance Party is not obliged to share with any other Finance Party any amount which the Recovering Finance Party has
received or recovered as a result of taking legal or arbitration proceedings, if:
(i)

it notified the other Finance Party of the legal or arbitration proceedings; and

(ii)

the other Finance Party had an opportunity to participate in those legal or arbitration proceedings but did not do so as soon as
reasonably practicable having received notice and did not take separate legal or arbitration proceedings.
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35.6

Ancillary Lenders
(a)

This Clause 35 shall not apply to any receipt or recovery by a Lender in its capacity as an Ancillary Lender at any time prior to service of
notice under Clause 29.22 (Acceleration).

(b)

Following service of notice under Clause 29.22 (Acceleration), this Clause 35 shall apply to all receipts or recoveries by Ancillary
Lenders except to the extent that the receipt or recovery represents a reduction from the Designated Gross Amount for an Ancillary Facility
to the Designated Net Amount.
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Section 11
Administration
36.

Payment mechanics

36.1

Payments to the Agent

36.2

(a)

On each date on which an Obligor or a Lender is required to make a payment under a Finance Document excluding a payment under the
terms of an Ancillary Document, that Obligor or Lender shall make the same available to the Agent (unless a contrary indication appears
in a Finance Document) for value on the due date at the time and in such funds specified by the Agent as being customary at the time for
settlement of transactions in the relevant currency in the place of payment.

(b)

Payment shall be made to such account in the principal financial centre of the country of that currency (or, in relation to euro, in a
principal financial centre in a Participating Member State or London) with such bank as the Agent specifies.

Distributions by the Agent
Each payment received by the Agent under the Finance Documents for another Party shall, subject to Clause 36.3 (Distributions to an Obligor) and
Clause 36.4 (Clawback) be made available by the Agent as soon as practicable after receipt to the Party entitled to receive payment in accordance
with this Agreement (in the case of a Lender, for the account of its Facility Office), to such account as that Party may notify to the Agent by not less
than five Business Days' notice with a bank in the principal financial centre of the country of that currency (or, in relation to euro, in the principal
financial centre of a Participating Member State or London).

36.3

Distributions to an Obligor
The Agent may (with the consent of the Obligor or in accordance with Clause 37 (Set-off)) apply any amount received by it for that Obligor in or
towards payment (on the date and in the currency and funds of receipt) of any amount due from that Obligor under the Finance Documents or in or
towards purchase of any amount of any currency to be so applied.

36.4

36.5

Clawback
(a)

Where a sum is to be paid to the Agent under the Finance Documents for another Party, the Agent is not obliged to pay that sum to that
other Party (or to enter into or perform any related exchange contract) until it has been able to establish to its satisfaction that it has
actually received that sum.

(b)

If the Agent pays an amount to another Party and it proves to be the case that the Agent had not actually received that amount, then the
Party to whom that amount (or the proceeds of any related exchange contract) was paid by the Agent shall on demand refund the same to
the Agent together with interest on that amount from the date of payment to the date of receipt by the Agent, calculated by the Agent to
reflect its cost of funds.

Impaired Agent
(a)

If, at any time, the Agent becomes an Impaired Agent, an Obligor or a Lender which is required to make a payment under the Finance
Documents to the Agent in accordance with Clause 36.1 (Payments to the Agent) may instead either:
(i)

pay that amount direct to the required recipient(s); or
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(ii)

if in its absolute discretion it considers that it is not reasonably practicable to pay that amount direct to the required receipient(s),
pay that amount or the relevant part of that amount to an interest-bearing account held with an Acceptable Bank within the
meaning of paragraph (a) of the definition of "Acceptable Bank" and in relation to which no Finance Party Insolvency Event has
occurred and is continuing, in the name of the Obligor or the Lender making the payment (the “Paying Party”) and designated as
a trust account for the benefit of the Party or Parties beneficially entitled to that payment under the Finance Documents (the
“Recipient Party” or “Recipient Parties”).
In each case such payments must be made on the due date for payment under the Finance Documents.

(b)

All interest accrued on the amount standing to the credit of the trust account shall be for the benefit of the Recipient Party or Recipient
Parties pro rata to their respective entitlements.

(c)

A Party which has made a payment in accordance with this Clause 36.5 shall be discharged of the relevant payment obligation under the
Finance Documents and shall not take any credit risk with respect to the amounts standing to the credit of the trust account.

(d)

Promptly upon the appointment of a successor Agent in accordance with Clause 33.12 (Replacement of the Agent), each Paying Party shall
(other than to the extent that that Party has given an instruction pursuant to paragraph (e) below) give all requisite instructions to the bank
with whom the trust account is held to transfer the amount (together with any accrued interest) to the successor Agent for distribution to
the relevant Recipient Party or Recipient Parties in accordance with Clause 36.2 (Distributions by the Agent).

(e)

A Paying Party shall, promptly upon request by a Recipient Party and to the extent:
(i)

that it has not given an instruction pursuant to paragraph (d) above; and

(ii)

that it has been provided with the necessary information by the Recipient Party,

give all requisite instructions to the bank with whom the trust account is held to transfer the relevant amount (together with any accrued
interest) to that Recipient Party).
36.6

Partial payments
(a)

If the Agent receives a payment for application against amounts due in respect of any Finance Documents that is insufficient to discharge
all the amounts then due and payable by an Obligor under those Finance Documents, the Agent shall apply that payment towards the
obligations of that Obligor under those Finance Documents in the following order:
(i)

first, in or towards payment pro rata of any unpaid fees, costs and expenses of the Agent and the Security Agent under those
Finance Documents;

(ii)

secondly, in or towards payment pro rata of any accrued interest, fee or commission due but unpaid under the Revolving Facility;
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36.7

(iii)

thirdly, in or towards payment pro rata of any principal due but unpaid under the Revolving Facility (other than principal due
but unpaid in respect of the Non-Super Senior RCF Commitments);

(iv)

fourthly, in or towards payment pro rata of any principal due but unpaid under the Revolving Facility in respect of the NonSuper Senior RCF Commitments;

(v)

fifthly, in or towards payment of any accrued interest, fee or commission due but unpaid under Facility A;

(vi)

sixthly, in or towards payment of any principal due but unpaid under Facility A; and

(vii)

seventhly, in or towards payment pro rata of any other sum due but unpaid under the Finance Documents.

(b)

The Agent shall, if so directed by the Lenders vary the order set out in sub-paragraphs (a)(ii) to (vii) above.

(c)

Paragraphs (a) and (b) above will override any appropriation made by an Obligor.

No set-off by Obligors
All payments to be made by an Obligor under the Finance Documents shall be calculated and be made without (and free and clear of any deduction
for) set-off or counterclaim.

36.8

36.9

Business Days
(a)

Any payment which is due to be made on a day that is not a Business Day shall be made on the next Business Day in the same calendar
month (if there is one) or the preceding Business Day (if there is not).

(b)

During any extension of the due date for payment of any principal or Unpaid Sum under this Agreement interest is payable on the
principal or Unpaid Sum at the rate payable on the original due date.

Currency of account
(a)

Subject to paragraphs (b) to (f) below, the Base Currency is the currency of account and payment for any sum due from an Obligor under
any Finance Document.

(b)

A repayment of a Utilisation or Unpaid Sum or a part of a Utilisation or Unpaid Sum shall be made in the currency in which that
Utilisation or Unpaid Sum is denominated on its due date.

(c)

Each payment of interest shall be made in the currency in which the sum in respect of which the interest is payable was denominated when
that interest accrued.

(d)

Each payment in respect of costs, expenses or Taxes shall be made in the currency in which the costs, expenses or Taxes are incurred.

(e)

Any amount expressed to be payable in a currency other than the Base Currency shall be paid in that other currency.
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(f)
36.10

Change of currency
(a)

(b)

36.11

Unless otherwise stated and whether payment is due from an Obligor or Lender, any payment in respect of drawings under Ancillary
Facilities shall be made in the currency in which such drawing is denominated.

Unless otherwise prohibited by law, if more than one currency or currency unit are at the same time recognised by the central bank of any
country as the lawful currency of that country, then:
(i)

any reference in the Finance Documents to, and any obligations arising under the Finance Documents in, the currency of that
country shall be translated into, or paid in, the currency or currency unit of that country designated by the Agent (after
consultation with the Parent); and

(ii)

any translation from one currency or currency unit to another shall be at the official rate of exchange recognised by the central
bank for the conversion of that currency or currency unit into the other, rounded up or down by the Agent (acting reasonably).

If a change in any currency of a country occurs, this Agreement will, to the extent the Agent (acting reasonably and after consultation with
the Parent) specifies to be necessary, be amended to comply with any generally accepted conventions and market practice in the Relevant
Interbank Market and otherwise to reflect the change in currency.

Disruption to Payment Systems etc.
If either the Agent determines (in its discretion) that a Disruption Event has occurred or the Agent is notified by the Parent that a Disruption Event
has occurred:
(a)

the Agent may, and shall if requested to do so by the Parent, consult with the Parent with a view to agreeing with the Parent such changes
to the operation or administration of the Facilities as the Agent may deem necessary in the circumstances;

(b)

the Agent shall not be obliged to consult with the Parent in relation to any changes mentioned in paragraph (a) above if, in its opinion, it
is not practicable to do so in the circumstances and, in any event, shall have no obligation to agree to such changes;

(c)

the Agent may consult with the Finance Parties in relation to any changes mentioned in paragraph (a) above but shall not be obliged to do
so if, in its opinion, it is not practicable to do so in the circumstances;

(d)

any such changes agreed upon by the Agent and the Parent shall (whether or not it is finally determined that a Disruption Event has
occurred) be binding upon the Parties as an amendment to (or, as the case may be, waiver of) the terms of the Finance Documents
notwithstanding the provisions of Clause 42 (Amendments and waivers);

(e)

the Agent shall not be liable for any damages, costs or losses whatsoever (including, without limitation for negligence, gross negligence or
any other category of liability whatsoever but not including any claim based on the fraud of the Agent) arising as a result of its taking, or
failing to take, any actions pursuant to or in connection with this Clause 36.11; and
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(f)
37.

the Agent shall notify the Finance Parties of all changes agreed pursuant to paragraph (d) above.

Set-off
(a)

A Finance Party may set off any matured obligation due from an Obligor under the Finance Documents (to the extent beneficially owned
by that Finance Party) against any matured obligation owed by that Finance Party to that Obligor, regardless of the place of payment,
booking branch or currency of either obligation. If the obligations are in different currencies, the Finance Party may convert either
obligation at a market rate of exchange in its usual course of business for the purpose of the set-off. No security interest is created by this
Clause 37.

(b)

Any credit balances taken into account by an Ancillary Lender when operating a net limit in respect of any overdraft under an Ancillary
Facility shall on enforcement of the Finance Documents be applied first in reduction of the overdraft provided under that Ancillary
Facility in accordance with its terms.

38.

Notices

38.1

Communications in writing
Any communication to be made under or in connection with the Finance Documents shall be made in writing and, unless otherwise stated, may be
made by fax or letter.

38.2

Addresses
The address and fax number (and the department or officer, if any, for whose attention the communication is to be made) of each Party for any
communication or document to be made or delivered under or in connection with the Finance Documents is:
(a)

in the case of the Parent or Bidco, that identified with its name below;

(b)

in the case of each Lender, each Ancillary Lender or any other Obligor, that notified in writing to the Agent on or prior to the date on
which it becomes a Party; and

(c)

in the case of the Agent or the Security Agent, that identified with its name below,

or any substitute address, fax number or department or officer as the Party may notify to the Agent (or the Agent may notify to the other Parties, if a
change is made by the Agent) by not less than five Business Days' notice.
38.3

Delivery
(a)

Any communication or document made or delivered by one person to another under or in connection with the Finance Documents will
only be effective:
(i)

if by way of fax, when received in legible form; or

(ii)

if by way of letter, when it has been left at the relevant address or five Business Days after being deposited in the post postage
prepaid in an envelope addressed to it at that address,

and, if a particular department or officer is specified as part of its address details provided under Clause 38.2 (Addresses), if addressed to that
department or officer.
- 158 -

38.4

(b)

Any communication or document to be made or delivered to the Agent or the Security Agent will be effective only when actually received
by the Agent or Security Agent and then only if it is expressly marked for the attention of the department or officer identified with the
Agent's or Security Agent's signature below (or any substitute department or officer as the Agent or Security Agent shall specify for this
purpose).

(c)

All notices from or to an Obligor shall be sent through the Agent.

(d)

Any communication or document made or delivered to the Parent in accordance with this Clause 38.3 will be deemed to have been made
or delivered to each of the Obligors or any other member of the Group party to a Finance Document.

Notification of address and fax number
Promptly upon receipt of notification of an address and fax number or change of address or fax number, pursuant to Clause 38.2 (Addresses) or
changing its own address or fax number, the Agent shall notify the other Parties.

38.5

Communication when Agent is Impaired Agent
If the Agent is an Impaired Agent the Parties may, instead of communicating with each other through the Agent, communicate with each other
directly and (while the Agent is an Impaired Agent) all the provisions of the Finance Documents which require communications to be made or
notices to be given to or by the Agent shall be varied so that communications may be made and notices given to or by the relevant Parties directly.
This provision shall not operate after a replacement Agent has been appointed.

38.6

Electronic communication
(a)

(b)

38.7

Any communication to be made between the Agent or the Security Agent and another Finance Party under or in connection with the
Finance Documents may be made by electronic mail or other electronic means, if the Agent, the Security Agent and the relevant Finance
Party:
(i)

agree that, unless and until notified to the contrary, this is to be an accepted form of communication;

(ii)

notify each other in writing of their electronic mail address and/or any other information required to enable the sending and
receipt of information by that means; and

(iii)

notify each other of any change to their address or any other such information supplied by them.

Any electronic communication made between the Agent or the Security Agent and a Finance Party will be effective only when actually
received in readable form and in the case of any electronic communication made by a Finance Party to the Agent or the Security Agent
only if it is addressed in such a manner as the Agent or Security Agent shall specify for this purpose.

Use of websites
(a)

The Parent may satisfy its obligation under this Agreement to deliver any information in relation to those Lenders (the "Website
Lenders") who accept this method of communication by posting this information onto an electronic website designated by the Parent and
the Agent (the "Designated Website") if:
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(i)

the Agent expressly agrees (after consultation with each of the Lenders) that it will accept communication of the information by
this method;

(ii)

both the Parent and the Agent are aware of the address of and any relevant password specifications for the Designated Website;
and

(iii)

the information is in a printable format or otherwise capable of being downloaded by the relevant Website Lender and is in a
format previously agreed between the Parent and the Agent.

If any Lender (a "Paper Form Lender") does not agree to the delivery of information electronically then the Agent shall notify the Parent
accordingly and the Parent shall at its own cost supply the information to the Agent (in sufficient copies for each Paper Form Lender) in
paper form. In any event the Parent shall at its own cost supply the Agent with at least one copy in paper form of any information required to
be provided by it.
(b)

The Agent shall supply each Website Lender with the address of and any relevant password specifications for the Designated Website
following designation of that website by the Parent and the Agent.

(c)

The Parent shall promptly upon becoming aware of its occurrence notify the Agent if:
(i)

the Designated Website cannot be accessed due to technical failure;

(ii)

the password specifications for the Designated Website change;

(iii)

any new information which is required to be provided under this Agreement is posted onto the Designated Website;

(iv)

any existing information which has been provided under this Agreement and posted onto the Designated Website is amended; or

(v)

the Parent becomes aware that the Designated Website or any information posted onto the Designated Website is or has been
infected by any electronic virus or similar software.

If the Parent notifies the Agent under sub-paragraph (c)(i) or sub-paragraph (c)(v) above, all information to be provided by the Parent under
this Agreement after the date of that notice shall be supplied in paper form unless and until the Agent and each Website Lender is satisfied
that the circumstances giving rise to the notification are no longer continuing.
(d)
38.8

Any Website Lender may request, through the Agent, one paper copy of any information required to be provided under this Agreement
which is posted onto the Designated Website. The Parent shall at its own cost comply with any such request within ten Business Days.

English language
(a)

Any notice given under or in connection with any Finance Document must be in English.

(b)

All other documents provided under or in connection with any Finance Document must be:
(i)

in English; or
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(ii)

if not in English, and if so required by the Agent, accompanied by a certified English translation and, in this case, the English
translation will prevail unless the document is a constitutional, statutory or other official document.

39.

Calculations and certificates

39.1

Accounts
In any litigation or arbitration proceedings arising out of or in connection with a Finance Document, the entries made in the accounts maintained by
a Finance Party are prima facie evidence of the matters to which they relate.

39.2

Certificates and determinations
Any certification or determination by a Finance Party of a rate or amount under any Finance Document is, in the absence of manifest error,
conclusive evidence of the matters to which it relates.

39.3

Day count convention
Any interest, commission or fee accruing under a Finance Document will accrue from day to day and is calculated on the basis of the actual number
of days elapsed and a year of 360 days or, in any case where the practice in the Relevant Interbank Market differs, in accordance with that market
practice.

40.

Partial invalidity
If, at any time, any provision of the Finance Documents is or becomes illegal, invalid or unenforceable in any respect under any law of any
jurisdiction, neither the legality, validity or enforceability of the remaining provisions nor the legality, validity or enforceability of such provision
under the law of any other jurisdiction will in any way be affected or impaired.

41.

Remedies and waivers
No failure to exercise, nor any delay in exercising, on the part of any Finance Party or Secured Party, any right or remedy under the Finance
Documents shall operate as a waiver, nor shall any single or partial exercise of any right or remedy prevent any further or other exercise or the
exercise of any other right or remedy. The rights and remedies provided in this Agreement are cumulative and not exclusive of any rights or remedies
provided by law.

42.

Amendments and waivers

42.1

Intercreditor Agreement
This Clause 42 is subject to the terms of the Intercreditor Agreement.

42.2

Required consents
(a)

Subject to Clause 42.3 (Exceptions) any term of the Finance Documents may be amended or waived only with the consent of the Majority
Lenders and the Obligors' Agent and any such amendment or waiver will be binding on all Parties.

(b)

The Agent may effect, on behalf of any Finance Party, any amendment or waiver permitted by this Clause 42.
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(c)
42.3

Each Obligor agrees to any such amendment or waiver permitted by this Clause 42 which is agreed to by the Obligors' Agent. This
includes any amendment or waiver which would, but for this paragraph (c), require the consent of all of the Guarantors.

Exceptions
(a)

An amendment or waiver that has the effect of changing or which relates to:
(i)

the definition of "Majority Lenders" or “Majority Revolving Facility Lenders” in Clause 1.1 (Definitions);

(ii)

an extension to the date of payment of any amount under the Finance Documents, but subject to paragraph (b)(vi) below, not an
extension which results from an amendment to or waiver of the provisions of Clause 12 (Mandatory Prepayment) provided that
the amendment or waiver does not involve a change to the application of proceeds between the Facilities;

(iii)

a reduction in the Margin or a reduction in the amount of any payment of principal, interest, fees or commission payable;

(iv)

a change in currency of payment of any amount under the Finance Documents;

(v)

an increase in or an extension of any Commitment or the Total Commitments (other than any increase of the Total Facility A
Commitments);

(vi)

a change to the Borrowers or Guarantors other than in accordance with Clause 32 (Changes to the Obligors);

(vii)

any provision which expressly requires the consent of all the Lenders;

(viii)

Clause 2.3 (Finance Parties' rights and obligations), Clause 11.4 (Voluntary prepayment of Term Loans ) Clause 30 (Changes to
the Lenders) or this Clause 42;

(ix)

(other than as expressly permitted by the provisions of any Finance Document) the nature or scope of:
(1)

the guarantee and indemnity granted under Clause 23 (Guarantee and Indemnity);

(2)

the Charged Property; or

(3)

the manner in which the proceeds of enforcement of the Transaction Security are distributed,

(except in the case of paragraph (2) above, insofar as it relates to a sale or disposal of an asset which is the subject of the
Transaction Security where such sale or disposal is expressly permitted under this Agreement or any other Finance Document);
(x)

any amendment to the order of priority or subordination under the Intercreditor Agreement; or

(xi)

any extension of an Availability Period;
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shall not be made without the prior consent of all the Lenders.
(b)

An amendment or waiver that has the effect of changing or which relates to:
(i)

any increase in the aggregate capital value of all finance and capital leases in respect of Machines which is Permitted Financial
Indebtedness where such increase would result in an amount of Permitted Financial Indebtedness in respect of such finance and
capital leases of more than £10,000,000;

(ii)

any increase of the Total Facility A Commitments by more than £5,000,000;

(iii)

any increase in the Facility A Margin (other than that part of any Facility A Commitment that has been increased under paragraph
(ii) above provided such increase is in an amount not exceeding 4 per cent. per annum such that the Margin applicable to that part
of the Facility A Commitments that has been increased shall not exceed 14 per cent per annum);

(iv)

an amendment to the Termination Date for Facility A which would result in the Termination Date for Facility A being prior to the
date falling 60 months from the date of this Agreement;

(v)

an amendment or waiver of the provisions of Clause 27.15 (Arm's length terms);

(vi)

an amendment or waiver of the provisions of Clause 12 (Mandatory Prepayments);

(vii)

Clause 26.2(e) (Super Senior Leverage) or Clause 29.2(c) (Acceleration);

(viii)

a Material Event of Default, the definition of Material Event of Default or a definition used therein;

(ix)

a sale or disposal which constitutes a Significant Disposal or the definition of “Significant Disposal” in the Intercreditor
Agreement;

(x)

Clause 27.13 (Negative pledge) or Clause 27.14 (Disposals) (or any definition used therein); or

(xi)

the Leverage ratio set out in paragraph (e) of Clause 26.2 (Financial condition), but only if and to the extent it relates to an Event
of Default under Clause 29.20 (Financial Covenant – Super Senior Leverage), or, solely where used in the calculation of the
Leverage ratio set out in paragraph (e) of Clause 26.2 (Financial condition), the definitions used in the calculation of such
Leverage ratio,

shall not be made without the prior consent of the Majority Revolving Facility Lenders.
(c)

Any increase of the Total Facility A Commitments shall not be made without the prior consent of all the Lenders under Facility A.

(d)

[Intentionally blank]
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(e)

An amendment or waiver that has the effect of changing or which relates to:
(i)

Clause 5.1 (Utilisation – Loans) in respect of a Utilisation of the Revolving Facility only;

(ii)

paragraph (a)(ii) or (b)(iv) of Clause 5.4 (Currency and Amount);

(iii)

paragraph (b) of Clause 3.1 (Purpose); and

(iv)

Clause 4.2 (Further Conditions Precedent) in respect of a Utilisation of the Revolving Facility,

shall not be made without the prior consent of the Majority Revolving Facility Lenders.

42.4

(f)

[Intentionally blank]

(g)

The Security Agent shall be authorised to release any guarantees or Security constituted by the Transaction Security Documents in the
event that such release is required to effect a Permitted Disposal or a disposal to which the Majority Lenders have consented in accordance
with the Finance Documents. Otherwise the release of any of the guarantees or Security constituted by the Security Documents shall
require the consent of Lenders whose Commitments exceed 90% of the Total Commitments.

(h)

An amendment or waiver which relates to the rights or obligations of the Agent, the Arrangers, the Security Agent, any Ancillary Lender or
a Hedge Counterparty may not be effected without the consent of the Agent, the Arrangers, the Security Agent, that Ancillary Lender or
that Hedge Counterparty.

(i)

If a Lender does not accept or reject a request for an amendment or waiver within 15 Business Days (unless the Parent and the Agent agree
to a longer time period in relation to any request) of it being made, or abstains from accepting or rejecting a request, and Lenders whose
Commitments exceed 50.1% of the Total Commitments have agreed to such request, its Commitment shall not be included for the purpose
of calculating the Total Commitments under the relevant Facility when ascertaining whether a certain percentage (including, for the
avoidance of doubt, unanimity) of Total Commitments has been obtained to approve that request.

(j)

In ascertaining the Majority Revolving Facility Lenders or whether any given percentage (including unanimity) of the Total Revolving
Facility Commitments has been obtained to approve any request for a consent, waiver, amendment or other vote under the Finance
Documents any Revolving Facility Commitment held by a Term Lender shall be deemed to be zero.

Replacement of Lenders
(a)

If at any time:
(i)

any Lender becomes a Non-Consenting Lender (as defined in paragraph (c) below); or

(ii)

an Obligor becomes obliged to repay any amount in accordance with Clause 11.1 (Illegality) or to pay additional amounts
pursuant to Clause 19.1 (Increased costs) or Clause 18.2 (Tax gross-up) to any Lender in excess of amounts payable to the other
Lenders generally,
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then the Parent may, on 10 Business Days' prior written notice to the Agent and such Lender, replace such Lender by requiring such Lender
to (and such Lender shall) transfer pursuant to Clause 30 (Changes to the Lenders) all (and not part only) of its rights and obligations under
this Agreement to a Lender or other bank, financial institution, trust, fund or other entity (a "Replacement Lender") selected by the Parent,
and which is acceptable to the Agent (acting reasonably) and (in the case of any transfer of a Revolving Facility Commitment) which
confirms its willingness to assume and does assume all the obligations of the transferring Lender (including the assumption of the
transferring Lender's participations on the same basis as the transferring Lender) for a purchase price in cash payable at the time of transfer
equal to the outstanding principal amount of such Lender's participation in the outstanding Utilisations and all accrued interest, Break
Costs and other amounts payable in relation thereto under the Finance Documents.
(b)

(c)

The replacement of a Lender pursuant to this Clause shall be subject to the following conditions:
(i)

the Parent shall have no right to replace the Agent or Security Agent;

(ii)

neither the Agent nor the Lender shall have any obligation to the Parent to find a Replacement Lender;

(iii)

in the event of a replacement of a Non-Consenting Lender such replacement must take place no later than 20 Business Days after
the date the Non-Consenting Lender notifies the Parent and the Agent of its failure or refusal to give consent to, or agree to any
waiver or amendment to the Finance Documents requested by the Parent; and

(iv)

in no event shall the Lender replaced under this paragraph (b) be required to pay or surrender to such Replacement Lender any of
the fees received by such Lender pursuant to the Finance Documents.

In the event that:
(i)

the Parent or the Agent (at the request of the Parent) has requested the Lenders to give a consent in relation to, or to agree to a
waiver or amendment of any provisions of the Finance Documents;

(ii)

the Lenders have been given at least 15 Business Days to respond to the request;

(iii)

the consent, waiver or amendment in question requires the approval of all the Lenders; and

(iv)

Lenders whose Commitments aggregate more than 85 per cent. of the Total Commitments (or, if the Total Commitments have
been reduced to zero, aggregated more than 85 per cent of the Total Commitments prior to that reduction) have consented or
agreed to such waiver or amendment,

then any Lender who does not and continues not to consent or agree to such waiver or amendment shall be deemed a "Non-Consenting
Lender".
42.5

Disenfranchisement of Defaulting Lenders
(a)

For so long as a Defaulting Lender has any Available Commitment, in ascertaining the Majority Lenders or whether any given percentage
(including, for the avoidance of doubt, unanimity) of the Total Commitments or Total Revolving Commitments has been obtained to
approve any request for a consent, waiver, amendment or other vote under the Finance Documents, that Defaulting Lender's Commitments
will be reduced by the amount of its Available Commitments.
- 165 -

(b)

For the purposes of this Clause 42.5, the Agent may assume that the following Lenders are Defaulting Lenders:
(i)

any Lender which has notified the Agent that it has become a Defaulting Lender; and

(ii)

any Lender in relation to which it is aware that any of the events or circumstances referred to in paragraphs (a), (b) or (c) of the
definition of "Defaulting Lender" has occurred,

unless it has received notice to the contrary from the Lender concerned (together with any supporting evidence reasonably requested by the
Agent) or the Agent is otherwise aware that the Lender has ceased to be a Defaulting Lender.
42.6

Replacement of a Defaulting Lender
(a)

The Parent may, at any time a Lender has become and continues to be a Defaulting Lender, by giving 5 Business Days' prior written notice
to the Agent and such Lender:
(i)

replace such Lender by requiring such Lender to (and such Lender shall) transfer pursuant to Clause 30 (Changes to the Lenders)
all (and not part only) of its rights and obligations under this Agreement;

(ii)

require such Lender to (and such Lender shall) transfer pursuant to Clause 30 (Changes to the Lenders) all (and not part only) of the
undrawn Revolving Commitment of the Lender; or

(iii)

require such Lender to (and such Lender shall) transfer pursuant to Clause 30 (Changes to the Lenders) all (and not part only) of its
rights and obligations in respect of the Revolving Facility,

to a Lender or other bank, financial institution, trust, fund or other entity (a "Replacement Lender") selected by the Parent, and which is
acceptable to the Agent (acting reasonably), which confirms its willingness to assume and does assume all the obligations or all the relevant
obligations of the transferring Lender (including the assumption of the transferring Lender's participations or unfunded participations (as
the case may be) on the same basis as the transferring Lender) for a purchase price in cash payable at the time of transfer equal to the
outstanding principal amount of such Lender's participation in the outstanding Utilisations and all accrued interest, Break Costs and other
amounts payable in relation thereto under the Finance Documents.
(b)

Any transfer of rights and obligations of a Defaulting Lender pursuant to this Clause shall be subject to the following conditions:
(i)

the Parent shall have no right to replace the Agent or Security Agent;

(ii)

neither the Agent nor the Defaulting Lender shall have any obligation to the Parent to find a Replacement Lender;

(iii)

the transfer must take place no later than 30 days after the notice referred to in paragraph (a) above; and
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(iv)

in no event shall the Defaulting Lender be required to pay or surrender to the Replacement Lender any of the fees received by the
Defaulting Lender pursuant to the Finance Documents.

43.

Confidentiality

43.1

Confidential Information
Each Finance Party agrees to keep all Confidential Information confidential and not to disclose it to anyone, save to the extent permitted by Clause
43.2 (Disclosure of Confidential Information) and Clause 43.3 (Disclosure to numbering service providers), and to ensure that all Confidential
Information is protected with security measures and a degree of care that would apply to its own confidential information.

43.2

Disclosure of Confidential Information
Any Finance Party may disclose:
(a)

to any of its Affiliates and Related Funds and any of its or their officers, directors, employees, professional advisers, auditors, partners and
Representatives such Confidential Information as that Finance Party shall consider appropriate if any person to whom the Confidential
Information is to be given pursuant to this paragraph (a) is informed in writing of its confidential nature and that some or all of such
Confidential Information may be price-sensitive information except that there shall be no such requirement to so inform if the recipient is
subject to professional obligations to maintain the confidentiality of the information or is otherwise bound by requirements of
confidentiality in relation to the Confidential Information;

(b)

to any person:
(i)

to (or through) whom it assigns or transfers (or may potentially assign or transfer) all or any of its rights and/or obligations under
one or more Finance Documents and to any of that person's Affiliates, Related Funds, Representatives and professional advisers;

(ii)

with (or through) whom it enters into (or may potentially enter into), whether directly or indirectly, any sub-participation in
relation to, or any other transaction under which payments are to be made or may be made by reference to, one or more Finance
Documents and/or one or more Obligors and to any of that person's Affiliates, Related Funds, Representatives and professional
advisers;

(iii)

appointed by any Finance Party or by a person to whom paragraph (b) (i) or (ii) above applies to receive communications, notices,
information or documents delivered pursuant to the Finance Documents on its behalf (including, without limitation, any person
appointed under paragraph (d) of Clause 33.14 (Relationship with the Lenders));

(iv)

who invests in or otherwise finances (or may potentially invest in or otherwise finance), directly or indirectly, any transaction
referred to in paragraph b(i) or (b)(ii) above;

(v)

to whom information is required or requested to be disclosed by any court of competent jurisdiction, any governmental, banking,
taxation or other regulatory authority or similar body, the rules of any relevant stock exchange or pursuant to any applicable law
or regulation;

(vi)

to whom or for whose benefit that Finance Party charges, assigns or otherwise creates Security (or may do so) pursuant to Clause
30.9 (Security Interests over Lenders' rights);
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(vii)

to whom information is required to be disclosed in connection with, and for the purposes of, any litigation, arbitration,
administrative or other investigations, proceedings or disputes;

(viii)

who is a Party; or

(ix)

with the consent of the Parent;

in each case, such Confidential Information as that Finance Party shall consider appropriate if:
(1)

in relation to paragraphs (b)(i), (b)(ii) and b(iii) above, the person to whom the Confidential Information is to be given has
entered into a Confidentiality Undertaking except that there shall be no requirement for a Confidentiality Undertaking if
the recipient is a professional adviser and is subject to professional obligations to maintain the confidentiality of the
Confidential Information;

(2)

in relation to paragraph (b)(iv) above, the person to whom the Confidential Information is to be given has entered into a
Confidentiality Undertaking or is otherwise bound by requirements of confidentiality in relation to the Confidential
Information they receive and is informed that some or all of such Confidential Information may be price-sensitive
information;

(3)

in relation to paragraphs (b)(v), (b)(vi) and (b)(vii) above, the person to whom the Confidential Information is to be given
is informed of its confidential nature and that some or all of such Confidential Information may be price-sensitive
information except that there shall be no requirement to so inform if, in the opinion of that Finance Party, it is not
practicable so to do in the circumstances;

(c)

to any person appointed by that Finance Party or by a person to whom sub paragraph (b)(i) or (b)(ii) above applies to provide
administration or settlement services in respect of one or more of the Finance Documents including without limitation, in relation to the
trading of participations in respect of the Finance Documents, such Confidential Information as may be required to be disclosed to enable
such service provider to provide any of the services referred to in this paragraph (c) if the service provider to whom the Confidential
Information is to be given has entered into a confidentiality agreement substantially in the form of the LMA Master Confidentiality
Undertaking for Use With Administration/Settlement Service Providers or such other form of confidentiality undertaking agreed between
the Parent and the relevant Finance Party;

(d)

to any rating agency (including its professional advisers) such Confidential Information as may be required to be disclosed to enable such
rating agency to carry out its normal rating activities in relation to the Finance Documents and/or the Obligors if the rating agency to
whom the Confidential Information is to be given is informed of its confidential nature and that some or all of such Confidential
Information may be price-sensitive information.
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43.3

Disclosure to numbering service providers
(a)

The Agent may disclose to any national or international numbering service provider appointed by the Agent to provide identification
numbering services in respect of this Agreement, the Facilities and/or one or more Obligors the following information:
(i)

names of Obligors;

(ii)

country of domicile of Obligors;

(iii)

place of incorporation of Obligors;

(iv)

date of this Agreement;

(v)

the names of the Agent and the Arrangers;

(vi)

date of each amendment and restatement of this Agreement;

(vii)

amount of Total Commitments;

(viii)

currencies of the Facilities;

(ix)

type of Facilities;

(x)

ranking of Facilities;

(xi)

Termination Date for Facilities;

(xii)

changes to any of the information previously supplied pursuant to sub paragraphs (i) to (xi) above; and

(xiii)

such other information agreed between the Agent and the Parent,

to enable such numbering service provider to provide its usual syndicated loan numbering identification services.

43.4

(b)

The Parties acknowledge and agree that each identification number assigned to this Agreement, the Facilities and/or one or more Obligors
by a numbering service provider and the information associated with each such number may be disclosed to users of its services in
accordance with the standard terms and conditions of that numbering service provider.

(c)

Each Obligor represents that none of the information set out in sub-paragraphs (i) to (xiii) of paragraph (a) above is, nor will at any time be,
unpublished price-sensitive information.

(d)

The Agent shall notify the Parent and the other Finance Parties of:
(i)

the name of any numbering service provider appointed by the Agent in respect of this Agreement, the Facilities and/or one or
more Obligors; and

(ii)

the number or, as the case may be, numbers assigned to this Agreement, the Facilities and/or one or more Obligors by such
numbering service provider.

Entire agreement
This Clause 43 constitutes the entire agreement between the Parties in relation to the obligations of the Finance Parties under the Finance
Documents regarding Confidential Information and supersedes any previous agreement, whether express or implied, regarding Confidential
Information.
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43.5

Inside information
Each of the Finance Parties acknowledges that some or all of the Confidential Information is or may be price-sensitive information and that the use
of such information may be regulated or prohibited by applicable legislation including securities law relating to insider dealing and market abuse
and each of the Finance Parties undertakes not to use any Confidential Information for any unlawful purpose.

43.6

Notification of disclosure
Each of the Finance Parties agrees (to the extent permitted by law and regulation) to inform the Parent of the circumstances of any disclosure by it of
Confidential Information made pursuant to sub paragraph (b) (v) of Clause 43.2 (Disclosure of Confidential Information) except where such
disclosure is made to any of the persons referred to in that paragraph during the ordinary course of its supervisory or regulatory function.

43.7

Continuing obligations
The obligations in this Clause 43 (Confidentiality) are continuing and, in particular, shall survive and remain binding on each Finance Party for a
period of twelve months from the earlier of:

44.

(a)

the date on which all amounts payable by the Obligors under or in connection with the Finance Documents have been paid in full and all
Commitments have been cancelled or otherwise cease to be available; and

(b)

the date on which such Finance Party otherwise ceases to be a Finance Party.

Counterparts
Each Finance Document may be executed in any number of counterparts, and this has the same effect as if the signatures on the counterparts were on
a single copy of the Finance Document.
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Section 12
Governing law and enforcement
45.

Governing law
This Agreement and all non-contractual obligations arising in any way whatsoever out of or in connection with this Agreement shall be governed
by, construed and take effect in accordance with English law

46.

Enforcement

46.1

Jurisdiction of English courts

46.2

(a)

The courts of England shall have exclusive jurisdiction to settle any claim, dispute or matter of difference which may arise in any way
whatsoever out of or in connection with the Finance Documents expressed to be governed by English law (including a dispute regarding
the existence, validity or termination of any Finance Document or any claim for set-off) or the legal relationships established by any
Finance Document (a "Dispute"), only where such Dispute is the subject of proceedings commenced by an Obligor.

(b)

Where a Dispute is the subject of proceedings commenced by one or more Finance Parties, the Finance Parties are entitled to bring such
proceedings in any court or courts of competent jurisdiction (including but not limited to the courts of England). If any Obligor raises a
counter-claim in the context of proceedings commenced by one or more Finance Parties, that Obligor shall bring such counter-claim
before the court seized of the Finance Party's claim and no other court. The commencement of legal proceedings in one or more
jurisdictions shall not, to the extent allowed by law, preclude the Finance Parties from commencing legal actions or proceedings in any
other jurisdiction, whether concurrently or not.

(c)

To the extent allowed by law, each Obligor irrevocably waives any objection it may now or hereafter have on any grounds whatsoever to
the laying of venue of any legal proceeding, and any claim it may now or hereafter have that any such legal proceeding has been brought
in an inappropriate or inconvenient forum.

Service of process
Without prejudice to any other mode of service allowed under any relevant law, each Obligor (other than an Obligor incorporated in England and
Wales):
(a)

irrevocably appoints the Parent at its registered office at the date of this Agreement (or such other address in England and Wales as the
Parent may notify to the Agent in writing) as its agent for service of process in relation to any proceedings before the English courts in
connection with any Finance Document (and the Parent by its execution of this Agreement, accepts that appointment); and

(b)

agrees that failure by an agent for service of process to notify the relevant Obligor of the process will not invalidate the proceedings
concerned; and

(c)

if any person appointed as an agent for service of process is unable for any reason to act as agent for service of process, the Parent (on
behalf of all the Obligors) must immediately (and in any event within five days of such event taking place) appoint another agent on terms
acceptable to the Agent. Failing this, the Agent may appoint another agent for this purpose.
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The Parent expressly agrees and consents to the provisions of Clause 45 (Governing law) and of Clause 46 (Enforcement).
This Agreement has been entered into on the date stated at the beginning of this Agreement.
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Schedule 1
The Original Parties
Part 1
The Original Obligors
Name of Original Borrowers

Registration number (or equivalent, if any)
and jurisdiction of incorporation

Gaming Acquisitions Limited

England & Wales 07120910

Inspired Gaming Group Limited

England & Wales 05804323

Inspired Gaming (Ventures) Limited

England & Wales 07639465

Inspired Gaming (International) Limited

England & Wales 03913734

Inspired Gaming (UK) Limited

England & Wales 03565640

Virtual Racing Systems Limited

England & Wales 05053815

Inspired Gaming Holdings Limited

England & Wales 05304991

Inspired Gaming (Colombia) Limited

England & Wales 07703864

Name of Original Guarantors and Original
Chargors

Registration number (or equivalent, if any)
and jurisdiction of incorporation

DMWSL 631 Limited

England & Wales 07176707

Gaming Acquisitions Limited

England & Wales 07120910

Inspired Gaming Group Limited

England & Wales 05804323

Inspired Gaming (Ventures) Limited

England & Wales 07639465

Inspired Gaming (International) Limited

England & Wales 03913734

Inspired Gaming (UK) Limited

England & Wales 03565640

Virtual Racing Systems Limited

England & Wales 05053815

Inspired Gaming Holdings Limited

England & Wales 05304991

Inspired Gaming (Colombia) Limited

England & Wales 07703864
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Part 2
The Original Lenders - other than UK non-bank Lenders
Facility A
Commitment

Name of Original Lender
Lloyds Bank plc

Revolving Facility
Commitment
Nil

£

17,500,000

Ares Capital Europe II Holdings S.à r.l.

£

35,000,000

Nil

Ares CSF III Luxembourg S.à r.l.

£

15,000,000

Nil

Ares CSF Holdings S.à r.l.

£

7,500,000

Nil

Ares ECSF II South S.à r.l.

£

15,000,000

Nil
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Part 3
The Original Lenders - UK non-bank Lenders
None
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Schedule 2
Conditions Precedent
Part 1
Conditions precedent to be satisfied on or before the First Utilisation Date
1.

Obligors
(a)

A copy of the Constitutional Documents and of the constitutional documents of each other Original Obligor with such amendments as the
Security Agent may reasonably request.

(b)

A copy of a resolution of the board of directors of each Original Obligor:
(i)

approving the terms of, and the transactions contemplated by, the Transaction Documents to which it is a party and resolving that
it execute, deliver and perform the Transaction Documents to which it is a party;

(ii)

authorising a specified person or persons to execute the Finance Documents to which it is a party on its behalf;

(iii)

authorising a specified person or persons, on its behalf, to sign and/or despatch all documents and notices (including, if relevant,
any Utilisation Request and Selection Notice) to be signed and/or despatched by it under or in connection with the Finance
Documents to which it is a party; and

(iv)

in the case of an Original Obligor other than the Parent, authorising the Parent to act as its agent in connection with the Finance
Documents.

(c)

A specimen of the signature of each person authorised by the resolution referred to in paragraph (b) above in relation to the Finance
Documents and related documents.

(d)

A copy of a resolution signed by all the holders of the issued shares in each Original Guarantor, approving the terms of, and the
transactions contemplated by, the Finance Documents to which the Original Guarantor is a party.

(e)

A certificate of the Parent (signed by a director) confirming that borrowing or guaranteeing or securing, as appropriate, the Total
Commitments would not cause any borrowing, guarantee, security or similar limit binding on any Original Obligor to be exceeded.

(f)

A certificate of an authorised signatory of the Parent or other relevant Original Obligor (as at a date no earlier than the date of this
Agreement):
(1)

certifying that each copy document relating to it specified in this Part 1 of Schedule 2 is correct, complete and in full force
and effect and has not been amended or superseded; and

(2)

confirming that the execution of the Finance Documents and Transaction Documents to which it is party is lawful and
complies with its constitution.
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2.

Transaction Documents
A copy of each of the Transaction Documents.

3.

4.

Finance Documents
(a)

The Intercreditor Agreement executed by the members of the Group party to that Agreement and Holdco.

(b)

The Fee Letters executed by the Parent.

(c)

The Debenture executed by each of the Original Chargors.

(d)

A copy of all notices required to be sent under the Debenture executed by the Original Chargors.

(e)

All original share certificates, transfers and stock transfer forms (all stock transfer forms to be executed by two directors, a director and a
witness or a director and the secretary of the company that owns the relevant shares but with the sections relating to the consideration and
the transferee left blank) in relation to the assets subject to or expressed to be subject to the Debenture and other documents of title to be
provided under the Debenture.

(f)

Any document or information required to be delivered to the Agent or the Security Agent on or prior to the First Utilisation Date pursuant
to the terms of any Transaction Security Document and not otherwise specifically referred to in this Schedule.

Legal opinions
A legal opinion of Hogan Lovells International LLP, legal advisers to the Agent and the Arrangers as to English law substantially in the form
distributed to the Original Lenders prior to signing this Agreement.

5.

Other documents and evidence
(a)

If applicable, evidence that any process agent referred to in Clause 46.2 (Service of process), if not an Original Obligor, has accepted its
appointment.

(b)

The Group Structure Chart which shows the Group assuming the Relevant Date has occurred.

(c)

The Budget.

(d)

The Refinancing Report, the Legal Due Diligence Report 2013 and the Commercial Due Diligence Report, in each case, addressed to
and/or capable of being relied upon by the Finance Parties.

(e)

A copy, certified by an authorised signatory of the Parent to be a true copy, of:

(f)

(i)

the Original Financial Statements of the Parent; and

(ii)

the most recent management accounts of the Group delivered under its Existing Facilities.

Any information and evidence in respect of any Obligor or Investor required by any Finance Party to enable it to be satisfied with the
results of all "know your customer" or other checks which it is required to carry out in relation to such person.
- 177 -

(g)

Utilisation Requests relating to the Utilisations to be made on the First Utilisation Date which demonstrate that the fees, costs and
expenses then due from the Original Obligors under Clauses 17 (Fees) and 22 (Costs and expenses) which have been notified in writing to
the Original Obligors prior to the First Utilisation Date will be paid on the First Utilisation Date.

(h)

The Funds Flow Statement.

(i)

The deed of release relating to the Existing Facilities executed by the Parent for itself and on behalf of the obligors under the Existing
Facilities.
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Part 2
Conditions precedent required to be delivered by an Additional Obligor
1.

An Accession Deed executed by the Additional Obligor and the Parent.

2.

A copy of the constitutional documents of the Additional Obligor, with such amendments as the Agent may reasonably require.

3.

A copy of a resolution of the board of directors of the Additional Obligor:
(a)

approving the terms of, and the transactions contemplated by, the Accession Deed and the Finance Documents and resolving that it
execute, deliver and perform the Accession Deed and any other Finance Document to which it is party;

(b)

authorising a specified person or persons to execute the Accession Deed and other Finance Documents on its behalf;

(c)

authorising a specified person or persons, on its behalf, to sign and/or despatch all other documents and notices (including, in relation to
an Additional Borrower, any Utilisation Request or Selection Notice) to be signed and/or despatched by it under or in connection with the
Finance Documents to which it is a party; and

(d)

authorising the Parent to act as its agent in connection with the Finance Documents.

4.

A specimen of the signature of each person authorised by the resolution referred to in paragraph 3 above.

5.

A copy of a resolution signed by all the holders of the issued shares of the Additional Guarantor, approving the terms of, and the transactions
contemplated by, the Finance Documents to which the Additional Guarantor is a party.

6.

A certificate of the Additional Obligor (signed by a director) confirming that borrowing or guaranteeing or securing, as appropriate, an amount equal
to the Total Commitments would not cause any borrowing, guarantee, security or similar limit binding on it to be exceeded.

7.

A copy of any other authorisation, consent, approval, resolution, licence, exemption, filing, notarisation or registration or other document, opinion
or assurance which the Agent considers to be necessary or desirable in connection with the entry into and performance of the transactions
contemplated by the Accession Deed or for the validity and enforceability of any Finance Document.

8.

A certificate of an authorised signatory of the Additional Obligor

9.

(a)

certifying that each copy document listed in this Part 2 of Schedule 2 is correct, complete and in full force and effect and has not been
amended or superseded as at a date no earlier than the date of the Accession Deed; and

(b)

if that Additional Obligor is an overseas company, certifying that as at the date on which it has executed any Transaction Security
Document, it has not registered an establishment in the UK under the Overseas Companies Regulations 2990 (SI 2009/1801), or if it has so
registered a UK establishment, giving the full name and registered number of each such UK establishment.

If available, the latest audited financial statements of the Additional Obligor.
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10.

The following legal opinions, each addressed to the Agent, the Security Agent and the Lenders:
(a)

A legal opinion of Hogan Lovells International LLP as advisers to the Agent in England, as to English law in the form distributed to the
Lenders prior to signing the Accession Deed.

(b)

If the Additional Obligor is incorporated in or has its "centre of main interest" or "establishment" (as referred to in Clause 24.27 (Centre of
main interests and establishments)) in a jurisdiction other than England and Wales or is executing a Finance Document which is governed
by a law other than English law, a legal opinion of the legal advisers to the Agent in the jurisdiction of its incorporation, "centre of main
interest" or "establishment" (as applicable) or, as the case may be, the jurisdiction of the governing law of that Finance Document (the
"Applicable Jurisdiction") as to the law of the Applicable Jurisdiction and in the form distributed to the Lenders prior to signing the
Accession Deed.

(c)

If an Obligor or Additional Obligor (as the case may be) grants security over the shares it owns in a Subsidiary where that Subsidiary is
incorporated in a different jurisdiction from the jurisdiction of that Chargor, legal opinions of the legal advisers to the Agent:
(i)

in the Applicable Jurisdiction for the relevant Transaction Security Document; and

(ii)

in the jurisdiction where the relevant Obligor or Additional Obligor is incorporated, or has its centre of main interests or
"establishment" (as applicable).

11.

If the proposed Additional Obligor is incorporated in a jurisdiction other than England and Wales, evidence that the process agent specified in
Clause 46.2 (Service of process), if not an Obligor, has accepted its appointment in relation to the proposed Additional Obligor.

12.

The Transaction Security Documents or other security documents which subject to the Agreed Security Principles are required by the Agent to be
executed by the proposed Additional Obligor.

13.

The following in relation to Transaction Security over Properties in England and Wales granted under the Transaction Security Documents given by
each Additional Obligor:
(a)

Satisfactory priority searches of the Land Registry and Land Charges Searches.

(b)

An effective discharge of all Security affecting the Real Property (if any) or an undertaking regarding the release of such Security by the
Parent's English legal counsel in form and substance satisfactory to the Agent.

(c)

Copies of all notices of charge relating to all of the Real Property signed on behalf of the relevant Obligor, including a request to the
recipient of the notice that it be returned to Hogan Lovells International LLP as solicitors to the Agent, as to English law, and if a relevant
registration fee is required by the appropriate recipient then a cheque for such amount is to be provided within a reasonable time.

(d)

All deeds, documents and ancillary papers relating to the Real Property including official copies of Land Registry entries, counterpart
leases, licences, and any other deeds or documents necessary or desirable to assist the Security Agent to enforce the Transaction Security.
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(e)

A letter of undertaking from counsel to the Parent, concerning the registration of the charge over Properties and if a relevant registration
fee is required, a cheque for such amount.

14.

A copy of all notices or documents (including title deeds) required to be given or executed under the Transaction Security Documents referred to in
paragraph 12 above.

15.

Share certificates and stock transfer forms or equivalent duly executed in blank (as described in paragraph 3(e) of Part 1 of this Schedule 2) as
required by any security document in relation to the assets subject to or expressed to be subject to the Transaction Security and other documents of
title to be provided under the Transaction Security Documents referred to in paragraph 12 above.

16.

An accession memorandum to the Intercreditor Agreement executed by the Additional Obligor.

17.

(a)

In relation to an Additional Obligor incorporated in England and Wales or Scotland, evidence that the Additional Obligor has done all that
is necessary (including, without limitation, by re-registering as a private company) to ensure that it can enter into the Finance Documents
and perform its obligations under the Finance Documents without breach of any applicable financial assistance or capital maintenance laws.
Such evidence shall include copies of board and special shareholders resolutions for such Additional Obligor.

(b)

If the Additional Obligor is not incorporated in England and Wales or Scotland, such documentary evidence as legal counsel to the Agent
may require, that such Additional Obligor:
(i)

has complied with any law in its jurisdiction relating to financial assistance or analogous process; and

(ii)

has not registered an establishment in the UK under the Overseas Companies Regulations 2009 (SI 2009/1801) as at the date on
which it has executed any Transaction Security Document, or it if has, evidence of the registered UK establishment's full name
and registered number.

18.

Evidence that all necessary Authorisations from any government authority or other regulatory body in connection with the entry into and
performance of the transactions contemplated by the Accession Deed, any Finance Document or Transaction Document to which the Additional
Obligor is party or for the validity or enforceability of any of those documents have been obtained and are in full force and effect, together with
certified copies of those obtained.

19.

In respect of insurance:

20.

(a)

all insurance policies subject to or expressed to be subject to the Transaction Security relating to the Charged Property; and

(b)

written evidence that the insurance policy(ies) relating to the Charged Property contain (in form and substance reasonably satisfactory to
the Security Agent) an endorsement naming the Security Agent as sole loss payee in respect of all such policies.

A certificate of the Parent confirming that no Default is continuing or would occur as a result of the Additional Obligor executing the Accession
Deed or the Finance Documents or the Transaction Documents to which it is party.
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21.

Such other information or documents that the Agent may reasonably require, including any information and evidence in respect of the Additional
Obligor required by any Finance Party to enable it to be satisfied with the results of all "know your customer" or other checks which it is required to
carry out in relation to such Obligor.

22.

A copy of the register listing the directors of the Additional Obligor.

23.

A certified copy of the PSC Register of each Relevant Entity whose share capital is subject to security created by an Additional Obligor under any
Transaction Security Document provided in respect of the accession.

24.

Written confirmation from a director of each Relevant Entity referred to in the paragraph above that: (i) that Relevant Entity has not served any PSC
Notice to which a response is awaited or which has not been complied with to the satisfaction of that Relevant Entity; and (ii) after making all
reasonable enquiries, its PSC Register is true, accurate and up-to-date having considered not only the identity of its direct and indirect shareholders
but having also considered the nature of all rights and controls conferred on the Investors and any other person under any of the Transaction
Documents.
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Schedule 3
Requests
Part 1(A)
Utilisation Request
Loans
From: [Borrower] [Obligors' Agent]*
To:
Dated:
Dear Sirs
[Parent] – Senior Facilities Agreement dated [

] (the "Facilities Agreement")

1.

We refer to the Facilities Agreement. This is a Utilisation Request. Terms defined in the Facilities Agreement have the same meaning in this
Utilisation Request unless given a different meaning in this Utilisation Request.

2.

We wish to borrow a Loan on the following terms:
(a)

Borrower:

[

]

(b)

Proposed Utilisation Date:

[

] (or, if that is not a Business Day, the next Business Day)

(c)

Facility to be utilised:

[Facility A] / [Revolving Facility]**

(d)

Currency of Loan:

[

]

(e)

Amount:

[

] or, if less, the Available Facility

(f)

Interest Period:

[

]

3.

We confirm that each condition specified in Clause 4.2 (Further conditions precedent) is satisfied on the date of this Utilisation Request.

4.

[The proceeds of this Loan should be credited to [account]].

5.

This Utilisation Request is irrevocable.

Yours faithfully
authorised signatory for
[the Parent on behalf of] [insert name of relevant Borrower]]/[insert name of Borrower]*
NOTES:
*

Amend as appropriate. The Utilisation Request can be given by the Borrower or by the Obligors' Agent.

**

Select the Facility to be utilised and delete references to the other Facilities.
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Part 1(B)
Intentionally blank
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Part 2
Selection Notice
From: [Borrower] [Obligors' Agent]*
To:
Dated:
Dear Sirs
[Parent] - [ ] Senior Facilities Agreement dated [

] (the "Facilities Agreement")

1.

We refer to the Facilities Agreement. This is a Selection Notice. Terms defined in the Facilities Agreement have the same meaning in this Selection
Notice unless given a different meaning in this Selection Notice.

2.

We refer to the following Facility A Loan[s] with an Interest Period ending on [

3.

[We request that the above Facility A Loan[s] be divided into [
Periods:]***

]**.

] Facility A Loans with the following Base Currency Amounts and Interest

or
[We request that the next Interest Period for the above Loan[s] is [
4.

]].****

This Selection Notice is irrevocable.

Yours faithfully
authorised signatory for
[the Parent on behalf of] [insert name of Relevant Borrower] *
NOTES:
*

Amend as appropriate. The Selection Notice can be given by the Borrower or the Obligors' Agent.

**

Insert details of all Facility A Loans which have an Interest Period ending on the same date.

***

Use this option if division of Facility A Loans is requested.

****

Use this option if sub-division is not required.
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Schedule 4
Intentionally blank
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Schedule 5
Form of Transfer Certificate1
To:

[ *** ] as Agent and [ *** ] as Security Agent

From:

[The Existing Lender] (the "Existing Lender") and [The New Lender] (the "New Lender")

Dated:
[Parent] – Senior Facilities Agreement dated [ *** ] (the "Facilities Agreement")
1.

We refer to the Facilities Agreement and to the Intercreditor Agreement (as defined in the Facilities Agreement). This agreement (the "Agreement")
shall take effect as a Transfer Certificate for the purpose of the Facilities Agreement and as a Credit/Agent Accession Undertaking for the purposes of
the Intercreditor Agreement (and as defined in the Intercreditor Agreement). Terms defined in the Facilities Agreement have the same meaning in this
Agreement unless given a different meaning in this Agreement.

2.

We refer to clause 31.5 (Procedure for transfer) of the Facilities Agreement:
(a)

The Existing Lender and the New Lender agree to the Existing Lender transferring to the New Lender by novation all or part of the
Existing Lender's Commitment, rights and obligations referred to in the Schedule in accordance with Clause [***30.5***] (Procedure for
transfer) [OR] [ *** Each Existing Lender listed in Part 1 of the Schedule transfers by novation to each New Lender listed in Part 2 of the
Schedule that portion of the outstanding Loans and Commitments in accordance with Clause 30.5 (Procedure for transfer), such that:
(i)

each New Lender will become a Lender under the Agreement with the respective Commitment and portion of outstanding Loans
set out opposite its name in Part 3 of the Schedule; and

(ii)

each Existing Lender's Commitment and portion of outstanding Loans will be reduced to the amounts set out opposite its name
in Part 3 of the Schedule. *** ]2

(b)

The proposed Transfer Date is [ *** ].

(c)

The Facility Office and address, fax number and attention details for notices of the New Lender for the purposes of Clause [***]
(Addresses) are set out in the Schedule.

3.

[ *** The/Each *** ] New Lender expressly acknowledges the limitations on the Existing Lender['s][s'] obligations set out in paragraph (c) of Clause
[***] (Limitation of responsibility of Existing Lenders).

4.

The New Lender confirms, for the benefit of the Agent and without liability to any Obligor, that it is:
(a)

1
2

[a Qualifying Lender (falling within paragraph (i)(A) or paragraph (ii) of the definition of Qualifying Lender);]

If the facilities include tranches lent to a French borrower, for withholding tax purposes and to avoid loss of the Domestic Exemption those
tranches should be transferred by way of assignment and not by way of novation. Seek French tax advice.
This option is for use when there is to be a global transfer certificate.
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5.

(b)

[a Treaty Lender;]

(c)

[not a Qualifying Lender].

[ *** The/Each New Lender confirms that the person beneficially entitled to interest payable to that Lender in respect of an advance under a Finance
Document is either:
(a)

a company resident in the United Kingdom for United Kingdom tax purposes;

(b)

a partnership each member of which is:

(c)

(i)

a company so resident in the United Kingdom; or

(ii)

a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a permanent
establishment and which brings into account in computing its chargeable profits (within the meaning of section 19 of the CTA)
the whole of any share of interest payable in respect of that advance that falls to it by reason of Part 17 of the CTA; or

a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a permanent establishment and
which brings into account interest payable in respect of that advance in computing the chargeable profits (within the meaning of section
19 of the CTA) of that company. *** ]

[4/5].

This Agreement may be executed in any number of counterparts and this has the same effect as if the signatures on the counterparts were on a single
copy of this Agreement.

[5/6].

[ *** We refer to clause 18.4 (Change of Senior Lender) of the Intercreditor Agreement, *** ] in consideration of the New Lender being accepted as
a Senior Lender for the purposes of the Intercreditor Agreement (and as defined therein), the New Lender confirms that, as from the Transfer Date, it
intends to be party to the Intercreditor Agreement as a Senior Lender, and undertakes to perform all the obligations expressed in the Intercreditor
Agreement to be assumed by a Senior Lender and agrees that it shall be bound by all the provisions of the Intercreditor Agreement, as if it had been
an original party to the Intercreditor Agreement. The address for service of notices to [ *** the/each *** ] New Lender for the purposes of the
Intercreditor Agreement is as set out in the Schedule to this Transfer Certificate [ *** add checklist of steps (if any) necessary for the/each New
Lender to obtain the benefit of the Transaction Security. *** ]

[6/7].

The New Lender confirms that it [ *** is *** ]/[is not *** ] a Sponsor Affiliate.

[6/7].

The New Lender confirms that it [is/is not] a Non-Acceptable L/C Lender.3

[7/8].

For the purpose of Clause [***] (Use of websites) the New Lender is a [ *** Website Lender *** ] [ *** Paper Form Lender *** ]. *** ] OR
[ *** each New Lender specifies in Part 4 of the Schedule opposite its name whether it is a Website Lender or a Paper Form Lender. *** ]

7.

This Agreement and all non-contractual obligations arising in any way whatsoever out of or in connection with this Agreement shall be governed
by, construed and take effect in accordance with English law.

8.

This Agreement has been entered into on the date stated at the beginning of this Agreement.

3

Include only if the transfer includes the transfer of a RCF Commitment/Participation.
- 188 -

Note:

The execution of this Transfer Certificate may not transfer a proportionate share of the Existing Lender's interest in the Transaction
Security in all jurisdictions. It is the responsibility of the New Lender to ascertain whether any other documents or other formalities
are required to perfect a transfer of such a share in the Existing Lender's Transaction Security in any jurisdiction and, if so, to
arrange for execution of those documents and completion of those formalities.
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The Schedule
Commitment/rights and obligations to be transferred
[insert relevant details]
[Facility Office address, fax number and attention details for notices and account details for payments,]
[Existing Lender]

[New Lender]

By:

By:

This Agreement is accepted as a Transfer Certificate for the purposes of the Facilities Agreement by the Agent, and as a [ *** Creditor/Agent Accession
Undertaking for the purposes of the Intercreditor Agreement *** ] by the Security Agent, and the Transfer Date is confirmed as [ *** ].
[Agent]
By:
[Security Agent]
By:
[ *** OR FOR GLOBAL TRANSFER CERTIFICATES *** ]
Part 1
The Existing Lenders
[ *** ]
[ *** ]
[ *** ]
Part 2
The New Lenders
[ *** ]
[ *** ]
[ *** ]
Part 3
Details of portion of outstanding Utilisations and Commitment for each Facility
Lender
[ *** list here existing
and new lenders *** ]

Commitment
Facility A
[ *** ]

Utilisations
Facility A
[ *** ]
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Revolving Facility
Commitment
Utilisation

Part 4
New Lenders' Administrative Details

New Lender
[ *** ]
Executed as a Deed by
[ *** Each Existing Lender *** ]
Dated:
Executed as a Deed by
[ *** Each New Lender *** ]
Dated:
The Transfer Certificate is
accepted by the Agent and the
Transfer Date is confirmed by the
Agent as [ *** ]
Signed by l (as Agent)
Dated:
Signed by l (as Security Agent)
Dated:

Facility office
Address/Fax no.
Attention of:
[ *** ]

Address for
service of notices
(if different)
[ *** ]

Account for
Payment
[ *** ]

)
)

Authorised Signatory

)
)

Authorised Signatory
)
)
)
)
)
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Website or
Paper Form
Lender
[ *** ]

Schedule 6
Form of Assignment Agreement 4
To:

[ *** ] as Agent and [ *** ], [ *** ] as Security Agent, [ *** ] as Parent, for and on behalf of each Obligor

From:

[the Existing Lender] (the "Existing Lender") and [the New Lender] (the "New Lender")

Dated: [ *** ]
[Parent] - [ *** ] Senior Facilities Agreement
dated [ *** ] (the "Facilities Agreement")
1.

We refer to the Facilities Agreement and to the Intercreditor Agreement (as defined in the Facilities Agreement). This is an Assignment Agreement.
This agreement (the "Agreement") shall take effect as an Assignment Agreement for the purposes of the Facilities Agreement and as a Credit/Agent
Accession Undertaking for the purposes of the Intercreditor Agreement (and as defined in the Intercreditor Agreement). Terms defined in the
Facilities Agreement have the same meaning in this Agreement unless given a different meaning in this Agreement.

2.

We refer to Clause 30.5 (Procedure for assignment) of the Facilities Agreement:
(a)

The Existing Lender assigns absolutely to the New Lender all the rights of the Existing Lender under the Facilities Agreement, the other
Finance Documents and in respect of the Transaction Security which correspond to that portion of the Existing Lender's Commitments and
participations in Utilisations under the Facilities Agreement as specified in the Schedule.

(b)

The Existing Lender is released from all the obligations of the Existing Lender which correspond to that portion of the Existing Lender's
Commitments and participations in Utilisations under the Facilities Agreement specified in the Schedule.

(c)

The New Lender becomes a Party as a Lender and is bound by obligations equivalent to those from which the Existing Lender is released
under paragraph (b) above.

3.

The proposed Transfer Date is [ *** ].

4.

On the Transfer Date the New Lender becomes:
(a)

Party to the relevant Finance Documents (other than the Intercreditor Agreement) as a Lender; and

(b)

Party to the Intercreditor Agreement as a Senior Lender.

5.

The Facility office and address, fax number and attention details for notices of the New Lender for the purposes of Clause 38.2 (Addresses) are set out
in the Schedule.

6.

The New Lender expressly acknowledges the limitations on the Existing Lender's obligations set out in paragraph (c) of Clause 30.4 (Limitation of
responsibility of Existing Lenders).

4

[ *** If the New Lender considers it necessary to make this transfer effective against third parties, it may arrange for this assignment to be notified to
the French Obligors by bailiff in accordance with Article 1690 of the French Civil Code ***].
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7.

8.

The New Lender confirms, for the benefit of the Agent and without liability to any Obligor, that it is:
(a)

[a Qualifying Lender (falling within paragraph (i)(A) or paragraph (ii) of the definition of Qualifying Lender);]

(b)

[a Treaty Lender;]

(c)

[not a Qualifying Lender].

[ *** The New Lender confirms that the person beneficially entitled to interest payable to that Lender in respect of an advance under a Finance
Document is either:
(a)

a company resident in the United Kingdom for United Kingdom tax purposes; or

(b)

a partnership each member of which is:

(c)

[8/9]

(i)

a company so resident in the United Kingdom; or

(ii)

a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a permanent
establishment and which brings into account in computing its chargeable profits (within the meaning of section 19 of the CTA)
the whole of any share of interest payable in respect of that advance that falls to it by reason of Part 17 of the CTA; or

a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a permanent establishment and
which brings into account interest payable in respect of that advance in computing the chargeable profits (within the meaning of section
19 of the CTA) of that company. *** ]

This Agreement acts as notice to the Agent (on behalf of each Finance Party) and upon delivery in accordance with Clause 30.7 (Copy of Transfer
Certificate, Assignment agreement or Increase Confirmation to Parent) to the Parent (on behalf of each Obligor) of the assignment referred to in this
Agreement.

[9/10]. The New Lender confirms that it [ *** is *** ]/[ *** is not *** ] a Sponsor Affiliate.
[9/10]. The New Lender confirms that it [is/is not] a Non-Acceptable L/C Lender.5
[9/10]. We refer to clause 18.4 (Change of Senior Lender) of the Intercreditor Agreement, in consideration of the New Lender being accepted as a Senior
Lender for the purposes of the Intercreditor Agreement (and as defined therein), the New Lender confirms that, as from the Transfer Date, it intends to
be party to the Intercreditor Agreement as a Senior Lender, and undertakes to perform all the obligations expressed in the Intercreditor Agreement to
be assumed by a Senior Lender and agrees that it shall be bound by all the provisions of the Intercreditor Agreement, as if it had been an original
party to the Intercreditor Agreement. The address for service of notices to the New Lender for the purpose of the Intercreditor Agreement is as set out
in the Schedule to this Agreement.
[10/11]. This Agreement may be executed in any number of counterparts and this has the same effect as if the signatures on the counterparts were on a single
copy of this Agreement.
[11/12] For the purpose of Clause [***] (Use of websites) the New Lender is a [ *** Website Lender *** ] [ *** Paper Form Lender *** ]

5

Include only if the transfer includes the transfer of a RCF Commitment/Participation.
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[12/13] This Agreement and all non-contractual obligations arising in any way whatsoever out of or in connection with this Agreement shall be governed
by, construed and take effect in accordance with English law.
[13/14] This Agreement has been entered into on the date stated at the beginning of this Agreement.
Note:

The execution of this Assignment Agreement may not transfer a proportionate share of the Existing Lender's interest in the
Transaction Security in all jurisdictions. It is the responsibility of the New Lender to ascertain whether any other documents or other
formalities are required to perfect a transfer of such a share in the Existing Lender's Transaction Security in any jurisdiction and, if
so, to arrange for execution of those documents and completion of those formalities.
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The Schedule
Commitment/rights and obligations to be transferred by
assignment, release and accession
[*** insert relevant details ***]
[*** Facility office address, fax number and attention details for notices and account details for payments ***]
[*** Existing Lender ***]

[*** New Lender ***]

By:

By:

This Agreement is accepted as an Assignment Agreement for the purposes of the Facilities Agreement by the Agent, and as a Creditor/Agent Accession
Undertaking for the purposes of the Intercreditor Agreement by the Security Agent, and the Transfer Date is confirmed as [ *** ].
[ *** Signature of this Agreement by the Agent constitutes confirmation by the Agent of receipt of notice of the assignment referred to in this Agreement,
which notice the Agent receives on behalf of each Finance Party. *** ]
[ *** Agent *** ]
By:
[ *** Security Agent *** ]
By:
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Schedule 7
Form of Accession Deed
To:

[ *** ] as Agent and [ *** ] as Security Agent for itself and each of the other parties to the Intercreditor Agreement referred to below

From:

[Subsidiary] and [Parent]

Dated:
Dear Sirs
[Parent] – Senior Facilities Agreement dated [ *** ] (the "Facilities Agreement")
1.

We refer to the Facilities Agreement and to the Intercreditor Agreement. This deed (the "Accession Deed") shall take effect as an Accession Deed for
the purposes of the Facilities Agreement and as a Debtor Accession Deed for the purposes of the Intercreditor Agreement (and as defined in the
Intercreditor Agreement). Terms defined in the Facilities Agreement have the same meaning in paragraphs 1 to 3 of this Accession Deed unless given
a different meaning in this Accession Deed.

2.

[Subsidiary] agrees to become an Additional [Borrower]/[Guarantor]/[Chargor] and to be bound by the terms of the Facilities Agreement and the
other Finance Documents (other than the Intercreditor Agreement) as an Additional [Borrower]/[Guarantor]/[Chargor] pursuant to Clause [32.2
(Additional Borrowers)]/[Clause 32.4(Additional Guarantors)] of the Facilities Agreement. [Subsidiary] is a company duly incorporated under the
laws of [name of relevant jurisdiction] and is a limited liability company and registered number [ *** ].
Nothing in this deed will require [ *** Subsidiary *** ] to take or refrain from taking any action or exercising any powers which would otherwise
constitute unlawful financial assistance pursuant to Section 678 of the Act.

3.

[Subsidiary's] administrative details for the purposes of the Facilities Agreement and the Intercreditor Agreement are as follows:
Address:
Fax No.:
Attention:

4.

[Subsidiary] (for the purposes of this paragraph 4, (the "Acceding Debtor") intends to [incur Liabilities under the following documents]/[give a
guarantee, indemnity or other assurance against loss in respect of Liabilities under the following documents]:
[Insert details (date, parties and description) of relevant documents]
the "Relevant Documents".
It is agreed as follows:
(a)

Terms defined in the Intercreditor Agreement shall, unless otherwise defined in this Accession Deed, bear the same meaning when used in
this paragraph 4.

(b)

The Acceding Debtor and the Security Agent agree that the Security Agent shall hold:
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(i)

any Security in respect of Liabilities created or expressed to be created pursuant to the Relevant Documents;

(ii)

all proceeds of that Security; and

(iii)

all obligations expressed to be undertaken by the Acceding Debtor to pay amounts in respect of the Liabilities to the Security
Agent as trustee for the Secured Parties (in the Relevant Documents or otherwise) and secured by the Transaction Security
together with all representations and warranties expressed to be given by the Acceding Debtor (in the Relevant Documents or
otherwise) in favour of the Security Agent as trustee for the Secured Parties,

on trust for the Secured Parties on the terms and conditions contained in the Intercreditor Agreement.

5.

(c)

The Acceding Debtor confirms that it intends to be party to the Intercreditor Agreement as a Debtor, undertakes to perform all the
obligations expressed to be assumed by a Debtor under the Intercreditor Agreement and agrees that it shall be bound by all the provisions
of the Intercreditor Agreement as if it had been an original party to the Intercreditor Agreement.

(d)

In consideration of the Acceding Debtor being accepted as an Intra Group Lender for the purposes of the Intercreditor Agreement, the
Acceding Debtor also confirms that it intends to be party to the Intercreditor Agreement as an Intra-Group Lender, and undertakes to
perform all the obligations expressed in the Intercreditor Agreement to be assumed by an Intra-Group Lender and agrees that it shall be
bound by all the provisions of the Intercreditor Agreement, as if it had been an original party to the Intercreditor Agreement.

This Accession Deed and all non-contractual obligations arising in any way whatsoever out of or in connection with this Accession Deed shall be
governed by, construed and take effect in accordance with English law.

This Accession Deed has been signed on behalf of the Security Agent (for the purposes of paragraph 4 above only), signed on behalf of the Parent and
executed as a deed by [Subsidiary] and is delivered on the date stated above.
[Subsidiary]
[Executed as a Deed
by: [Subsidiary]

)
)

Director
Director/Secretary
OR
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[Executed as a Deed
by: [Subsidiary]

)
)

Signature of Director:
Name of Director:
in the presence of:
Signature of Witness:
Name of witness:
Address:

Occupation of witness:]
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The Parent
[Parent]
By:
The Security Agent
[Full name of current Security Agent]
By:
Date:
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Schedule 8
Form of Resignation Letter
To:

[

] as Agent

From:

[resigning Obligor] and [Parent]

Dated:
Dear Sirs
[Parent] – [
dated [

] Senior Facilities Agreement
] (the "Facilities Agreement")

1.

We refer to the Facilities Agreement. This is a Resignation Letter. Terms defined in the Facilities Agreement have the same meaning in this
Resignation Letter unless given a different meaning in this Resignation Letter.

2.

Pursuant to [clause 32.3 (Resignation of a Borrower)]/[clause 32.5 (Resignation of a Guarantor)], we request that [resigning Obligor] be released
from its obligations as a [Borrower]/[Guarantor] under the Facilities Agreement and the Finance Documents (other than the Intercreditor Agreement).

3.

We confirm that:

4.

(a)

no Default is continuing or would result from the acceptance of this request; and

(b)

this request is given in relation to a Third Party Disposal of [resigning Obligor];

(c)

the Disposal Proceeds have been or will be applied in accordance with clause [***] (Disposal, Insurance and Acquisition Proceeds and
Excess Cashflow);

(d)

[

]

This Resignation Letter and any non-contractual obligations arising out of or in connection with it are governed by English law.
[Parent]

[resigning Obligor]

By:

By:

NOTES:
**

Amend as appropriate, e.g. to reflect agreed procedure for payment of proceeds into a specified account.
***

Insert any other conditions required by the Facilities Agreement.
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Schedule 9
[Intentionally blank]
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Schedule 10
Form of compliance certificate
To:

l

From:

[Parent]

as Agent

Dated:
Dear Sirs
[Parent] - Senior Facilities Agreement dated [

] (the "Facilities Agreement")

1.

We refer to the Facilities Agreement. This is a Compliance Certificate. Terms defined in the Facilities Agreement have the same meaning when used
in this Compliance Certificate unless given a different meaning in this Compliance Certificate.

2.

We confirm that:
[Insert details of covenants to be certified].

3.

We confirm that no Default is continuing.6

4.

We confirm that the following companies constitute Material Companies for the purposes of the Facilities Agreement: [

].

We confirm that the aggregate EBITDA and gross assets of the Guarantors (calculated on an unconsolidated basis and excluding all intra-group
items) is [***]% of those of the Group (on a consolidated basis and excluding goodwill and intangible assets).
5.

We confirm that:
(a)

Cash held in bank accounts held by Obligors equals £[ *** ]; and

(b)

Cash held in bank accounts held by members of the Group that are not Obligors equals £[ *** ].

Signed:
Director
Of
[Parent]

Director
Of
[Parent]

[insert applicable certification language]

for and on behalf of
[name of Auditors of the Parent]

6

If this statement cannot be made, the certificate should identify any Default that is continuing and the steps, if any, being taken to remedy it.
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Schedule 11
Timetables
Loans

Loans in euro

Loans in
sterling

Loans in
other
currencies

Agent notifies the Parent if a currency is approved as an
Optional Currency in accordance with Clause 4.4 (Conditions
relating to Optional Currencies)

-

-

U-4

Delivery of a duly completed Utilisation Request (Clause 5.1
(Delivery of a Utilisation Request)) or a Selection Notice
(Clause 14.1 (Selection of Interest Periods and Terms))

U-3
9.30 a.m.

U-1
9.30 a.m.

U-3*
9.30 a.m.

Agent determines (in relation to a Utilisation) the Base
Currency Amount of the Loan, if required under Clause 5.5
(Lenders' participation)

U-3
Noon

U-1
Noon

U-3
Noon

Agent notifies the Lenders of the Loan in accordance with
Clause 5.5 (Lenders' participation)

U-3
3.00 p.m.

U-1
3.00 p.m.

U-3
3.00 p.m.

Agent receives a notification from a Lender under Clause 8.2
(Unavailability of a currency)

Quotation Day
9.30 a.m.

-

Quotation Day
9.30 a.m.

Agent gives notice in accordance with Clause 8.2
(Unavailability of a currency)

Quotation Day
5.30 p.m.

-

Quotation Day
5.30 p.m.

LIBOR or EURIBOR is fixed

Quotation Day as of 11.00
a.m. (London time) in
respect of LIBOR and as of
11.00 am (Brussels time) in
respect of EURIBOR

Quotation Day as of 11.00
a.m.

Quotation Day as of 11.00
a.m.

"U"

=

date of utilisation, or if applicable, in the case of a Term Loan that has already been borrowed, the first day of the relevant Interest
period for that Term Loan.

"U-X"

=

X Business Days prior to date of utilisation

* Except where Ares Management Limited or Ares Capital Europe (Luxembourg) Sárl is the Lender under the Revolving Facility, in which case the timing for
delivery or a completed utilisation Request shall be U-4.
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Intentionally blank
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Schedule 12
Intentionally blank
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Schedule 13
Material Companies
Company name

Company number

Gaming Acquisitions Limited

7120910

Inspired Gaming Group Limited

5804323

Inspired Gaming (UK) Limited

3565640

Inspired Gaming (International) Limited

3913734

Inspired Gaming (Holdings) Limited

5304991

Inspired Gaming (Ventures) Limited

7639465

Virtual Racing Systems Limited

5053815

Inspired Gaming (Colombia) Ltd

7703864

(as such list may be amended or updated on the agreement of the Parent and the Agent (acting on the instructions of the Majority Lenders)).
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Schedule 14
Agreed Security Principles
1.

Definitions
In this Schedule:

1.1

"Secured Liabilities" means all present and future obligations and liabilities (whether actual or contingent and whether owed jointly or severally or
in any other capacity whatsoever) of each Obligor to all or any of the Secured Parties under each or any of the Finance Documents together with:
(a)

all costs, charges and expenses incurred by any Secured Party in connection with the protection, preservation or enforcement of its rights
under any Finance Document; and

(b)

all moneys, obligations and liabilities due, owing or incurred in respect of any variations or increases in the amount or composition of the
facilities provided under any Finance Document or the obligations and liabilities imposed under such documents.

1.2

"Secured Parties" means the Security Agent, Receiver or Delegate and each of the Agents, the Arrangers and the Primary Creditors from time to time
but, in the case of each Agent, Arranger or Primary Creditor, only if it is a party to the Intercreditor Agreement or (in the case of an Agent or a Primary
Creditor) has acceded to the Intercreditor Agreement, in the appropriate capacity, pursuant to clause 18.11 (Creditor/Agent Accession Undertaking)
of the Intercreditor Agreement.

1.3

"cost" includes, but is not limited to, tax costs, registration taxes payable on the creation or enforcement or for the continuance of any Security,
stamp duties, out-of-pocket expenses, and other fees and expenses incurred (or which would be incurred) by the relevant member of the Group or any
of its direct or indirect Holding Companies, Subsidiaries or Affiliates directly as a consequence of the provision of relevant Security or guarantees.

2.

Scope of the Agreed Security Principles
Guarantees and Security to be provided pursuant to this Agreement will be given in accordance with the Agreed Security Principles set out in this
Schedule.

3.

Considerations

3.1

Subject to paragraph 3.2 below, Security and/or guarantees shall not be created or perfected to the fullest extent possible if it would result in:
(a)

any breach of corporate benefit, financial assistance, fraudulent preference, thin capitalisation rules or any other general statutory laws or
regulations (or analogous restrictions) of any applicable jurisdiction;

(b)

the officers of a member of the Group contravening their fiduciary duties or any legal prohibition and/or result in them incurring civil or
criminal liability; or

(c)

costs that, in the reasonable opinion of the Agent, will be disproportionate to the benefit to be obtained by the Secured Parties,

provided that the relevant Group Company will use its reasonable endeavours (including the payment of reasonable fees, cost and expenses if
necessary) to overcome any such obstacle, including to the extent possible that each Obligor has positive net assets when it executes the Transaction
Security and the guarantees contained in the Finance Document.
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3.2

The considerations in paragraph 3.1 shall not apply to the Security and guarantees required from the Initial Chargors and Initial Guarantors
incorporated in England, which those Obligors have agreed to provide irrespective of cost or materiality.

4.

Obligations to be Secured

4.1

Subject to paragraph 4.3 below, the obligations to be secured are the Secured Liabilities and, for ease of reference, this definition (as well as the
definition of Secured Parties from this Agreement) should to the extent legally possible be incorporated in all material respects into each Transaction
Security Document.

4.2

Each guarantee will be an upstream, cross-stream and downstream guarantee.

4.3

If it is necessary to do so, the Secured Liabilities will be limited:
(a)

to avoid any breach of corporate benefit, financial assistance, fraudulent preference or thin capitalisation rules or other general statutory
laws or regulations (or analogous restrictions) of any applicable jurisdiction; and

(b)

to avoid any significant risk to officers of the relevant member of the Group of contravention of their fiduciary duties and/or civil or
criminal liability.

4.4

To the extent legally possible, all guarantees and Security shall be given in favour of the Security Agent and not the Secured Parties individually.
"Parallel debt" provisions will be used where necessary in a particular jurisdiction and such provisions will be contained in the Intercreditor
Agreement (and not in individual security documents) unless required under local laws.

4.5

To the greatest extent possible, no action should be required to be taken in relation to any guarantees and/or Security when any Secured Party
transfers any of its interests to a new participant.

5.

The Security

5.1

The Security is to be granted in favour of the Security Agent on behalf of each of the Secured Parties and will be first ranking.

5.2

The Security Agent will hold one set of Security for all of the Secured Parties unless a separate Security is required by local law for any class of the
Secured Parties.

6.

General Terms of the Security

6.1

Where appropriate, defined terms in the Transaction Security Documents should mirror those in this Agreement.

6.2

The parties to this Agreement agree to negotiate the form of each Transaction Security Document in good faith and will ensure that all
documentation required to be entered into as a condition precedent to first drawdown under this Agreement (or immediately thereafter) is in a finally
agreed form as soon as reasonably practicable after the date of this Agreement. The form of guarantee for each Original Guarantor is set out in Clause
23 (Guarantee and indemnity) of this Agreement and, with respect to any Additional Guarantor, the form of guarantee shall be subject to any
limitations consistent with these Agreed Security Principles which shall be set out in the Accession Deed applicable to such Additional Guarantor.
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6.3

The Security shall, to the extent possible under local law, be enforceable on the occurrence of an Event of Default in respect of which notice has
been served by the Agent in accordance with Clause 29.22 (Acceleration).

6.4

Security will, where possible and practical, automatically create Security over future assets of the same type as those already secured.

6.5

Unless required by local law, the circumstances in which any guarantee or Security shall be released should not be dealt with in individual security
documents but, if so required, shall (except to the extent required by local law) refer to (or mirror) the circumstances set out in the Intercreditor
Agreement and this Agreement.

7.

Undertakings/Representations and Warranties
The Transaction Security Documents should contain limited representations and warranties relating to the granting of the Security and the charged
property only. Any representations, warranties or undertakings which are required to be included in any Transaction Security Document shall reflect
(to the extent to which the subject matter of such representation, warranty and undertaking is the same as the corresponding representation, warranty
and undertaking in this Agreement) the commercial deal set out in this Agreement (save to the extent that Secured Parties' local counsel deem it
necessary to include any further provisions (or deviate from those contained in this Agreement) in order to protect or preserve the Security granted to
the Secured Parties).

8.

Governing Law

8.1

Unless granted under a global security document governed by the law of the jurisdiction of an Obligor or under English law, all Security (other than
share Security) shall be governed by the law of the jurisdiction of incorporation of that Obligor.

8.2

Security over shares shall be governed by the laws of the country in which the entity whose shares are being secured is incorporated and not by the
laws of the country in which the Obligor granting the Security is incorporated.

8.3

Bank Accounts
(a)

An Obligor shall grant Security over all of its bank accounts in existence at the date of this Agreement (in the case of any Mandatory
Prepayment Accounts, Holding Accounts and Squeeze-Out Accounts, by way of first fixed charged and in respect of any other bank
accounts, by way of floating charge) and thereafter shall grant such security over future bank accounts to maintain compliance with
Clause 27.30 (Cash Management) but shall be free to deal with those accounts in the course of its business until an Event of Default in
respect of which notice has been served by the Agent in accordance with Clause 29.22 (Acceleration), save in respect of cash collateral
and mandatory prepayment holding accounts.

(b)

If required by local law to perfect the Security, notice of the Security will be served on the account bank within five business days of the
Security being granted and the Obligor shall request the account bank's agreement in principle to acknowledge that notice and,
subsequently, an acknowledgement of that notice.

(c)

Any Security over bank accounts shall be subject to any prior security interests in favour of the account bank which are created either by
law or in the standard terms and conditions of the account bank. The notice of security must request these are waived by the account bank
but the Obligor shall not be required to change its banking arrangements if these security interests are not waived or only partially waived.
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(d)
8.4

8.5

8.6

8.7

If required under local law security over bank accounts will be registered.

Insurance Policies
(a)

All insurance policies shall be charged in favour of the Secured Parties except for third party liability insurance and insurance in favour of
employees (to the extent permissible by applicable law).

(b)

Notice of the Security will be served on the insurance provider within five business days of the Security being granted and the Obligor
shall use its reasonable endeavours to obtain the insurance provider's agreement in principle to acknowledge that notice and,
subsequently, an acknowledgement of that notice.

Intellectual Property
(a)

No Security shall be granted over any Intellectual Property which cannot be secured under the terms of the relevant licensing agreement
provided that, where requested by the Security Agent, reasonable endeavours to obtain consent to charging any such Intellectual Property
shall be used by the relevant Obligor if the relevant Intellectual Property right is material. Subject to the foregoing, no notice shall be
prepared or given to any third party from whom Intellectual Property is licensed until an Event of Default.

(b)

If required under local law Security over Intellectual Property will be registered under the law of that security document or at a relevant
supra-national registry (such as the EU).

Trade Receivables
(a)

If an Obligor grants Security over its trade receivables it shall be free to deal with those receivables in the course of its business until an
Event of Default in respect of which notice has been served by the Agent in accordance with Clause 29.22 (Acceleration).

(b)

No notice of Security may be served until an Event of Default in respect of which notice has been served by the Agent in accordance with
Clause 29.22 (Acceleration).

(c)

If required under local law Security over trade receivables will be registered.

(d)

Any list of trade receivables required under local law shall to the extent practicable include details of the underlying contracts and/or
debtors to the extent reasonably considered necessary by the Security Agent.

(e)

Unless required under the laws of the local jurisdiction, notification of receivables security to debtors shall not be given until an Event of
Default has occurred in respect of which notice has been served by the Agent in accordance with Clause 29.22 (Acceleration).

Shares
(a)

Each member of the Group shall grant a charge over the shares in its subsidiary if that subsidiary is an Obligor.

(b)

Until an Event of Default in respect of which notice has been served by the Agent in accordance with Clause 29.22 (Acceleration), the
Obligor executing a share charge will be permitted to retain and to exercise voting rights to any shares charged by it in a manner which
does not adversely affect the validity or enforceability of the Security or cause an Event of Default to occur and the company whose shares
have been charged will be permitted to pay dividends to the Obligor in those circumstances.
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8.8

8.9

(c)

Where customary or required by law, at the time of execution of the share charge, the share certificate and a stock transfer form executed in
blank will be provided to the Security Agent (unless the share certificate is required for stamping in which case it shall be delivered
promptly after stamping) and where required by law the share certificate or shareholders register will be endorsed or written up and the
endorsed share certificate or a copy of the written up register provided to the Security Agent.

(d)

Unless the restriction is required by law, the constitutional documents of the company whose shares have been charged will be amended to
remove any restriction on the transfer or the registration of the transfer of the shares on enforcement of the Security granted over them.

Real Estate
(a)

Each Obligor will grant legal mortgages over all of its freehold property and all its leasehold properties where the lease has a term in
excess of 25 years. Fixed charges shall be granted over all other real property.

(b)

An Obligor will use reasonable endeavours to obtain any landlord's consent required to grant Security over its real estate. The amount
secured by each Security over real estate may be restricted to an agreed level in accordance with reasonable local market practice and to
the extent that the costs remain proportionate to the benefit to the Secured Parties.

Joint Ventures
No Obligor shall be required to grant fixed Security over the shares it owns in any Joint Venture to the extent that the consent of the other parties to
the Joint Venture would be required.
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Schedule 15
Form of increase confirmation
To:

[ ] as Agent, [

] as Security Agent and [

From:

[the Increase Lender] (the "Increase Lender")

] as Parent, for and on behalf of each Obligor

Dated:
[Parent] - [
dated [

] Senior Facilities Agreement
] (the "Facilities Agreement")

1.

We refer to the Facilities Agreement and to the Intercreditor Agreement (as defined in the Facilities Agreement). This agreement (the "Agreement")
shall take effect as an Increase Confirmation for the purpose of the Facilities Agreement and as a Creditor/Agent Accession Undertaking for the
purposes of the Intercreditor Agreement (and as defined in the Intercreditor Agreement). Terms defined in the Facilities Agreement have the same
meaning in this Agreement unless given a different meaning in this Agreement.

2.

We refer to clause 2.2 (Increase) of the Facilities Agreement.

3.

The Increase Lender agrees to assume and will assume all of the obligations corresponding to the Commitment specified in the Schedule (the
"Relevant Commitment") as if it was an Original Lender under the Facilities Agreement.

4.

The proposed date on which the increase in relation to the Increase Lender and the Relevant Commitment is to take effect (the "Increase Date") is
[***].

5.

On the Increase Date, the Increase Lender becomes:
(a)

party to the relevant Finance Documents (other than the Intercreditor Agreement) as a Lender; and

(b)

party to the Intercreditor Agreement as a Senior Lender.

6.

The Facility Office and address, fax number and attention details for notices to the Increase Lender for the purposes of Clause [
out in the Schedule.

7.

The Increase Lender expressly acknowledges the limitations on the Lenders' obligations referred to in paragraph (f) of Clause 2.2 (Increase).

8.

The Increase Lender confirms, for the benefit of the Agent and without liability to any Obligor, that it is:

9.

(a)

[a Qualifying Lender (other than a Treaty Lender);]

(b)

[a Treaty Lender;]

(c)

[not a Qualifying Lender].

] (Addresses) are set

[The Increase Lender confirms that the person beneficially entitled to interest payable to that Lender in respect of an advance under a Finance
Document is either:
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(a)

a company resident in the United Kingdom for United Kingdom tax purposes; or

(b)

a partnership each member of which is:

(c)

(i)

a company so resident in the United Kingdom; or

(ii)

a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a permanent
establishment and which brings into account in computing its chargeable profits (within the meaning of section 19 of the CTA) the
whole of any share of interest payable in respect of that advance that falls to it by reason of Part 17 of the CTA; or

a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a permanent establishment and
which brings into account interest payable in respect of that advance in computing the chargeable profits (within the meaning of section
19 of the CTA) of that company.]

[9/10]. The Increase Lender confirms that it is not a Sponsor Affiliate.
[10/11] [The Increase Lender confirms that it [is]/[is not]* a Non-Acceptable L/C Lender.]**
[11/12] We refer to clause [18.11] (Creditor/Agent Accession Undertaking) of the Intercreditor Agreement. In consideration of the Increase Lender being
accepted as a Senior Lender for the purposes of the Intercreditor Agreement (and as defined in the Intercreditor Agreement), the Increase Lender
confirms that, as from the Increase Date, it intends to be party to the Intercreditor Agreement as a Senior Lender, and undertakes to perform all the
obligations expressed in the Intercreditor Agreement to be assumed by a Senior Lender and agrees that it shall be bound by all the provisions of the
Intercreditor Agreement, as if it had been an original party to the Intercreditor Agreement.
[12/13] This Agreement may be executed in any number of counterparts and this has the same effect as if the signatures on the counterparts were on a single
copy of this Agreement.
[13/14]. This Agreement [and any non-contractual obligations arising out of or in connection with it] [is/are] governed by English law.
[14/15] This Agreement has been entered into on the date stated at the beginning of this Agreement.
Note:

The execution of this Increase Confirmation may not be sufficient for the Increase Lender to obtain the benefit of the Transaction Security in
all jurisdictions. It is the responsibility of the Increase Lender to ascertain whether any other documents or other formalities are required to
obtain the benefit of the Transaction Security in any jurisdiction and, if so, to arrange for execution of those documents and completion of those
formalities.
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The Schedule
Relevant Commitment/rights and obligations to be assumed by the Increase Lender
[insert relevant details]
[Facility office address, fax number and attention details for notices and account details for payments]
[Increase Lender]
By:
This Agreement is accepted as an Increase Confirmation for the purposes of the Facilities Agreement by the Agent, and as a Creditor/Agent Accession
Undertaking for the purposes of the Intercreditor Agreement by the Security Agent and the Increase Date is confirmed as [ ].
Agent
By:
Security Agent
By:
NOTE:
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Schedule 16
Forms of notifiable debt purchase transaction notice
Part 1
Form of Notice on Entering into Notifiable Debt Purchase Transaction
To:

[

] as Agent

From:

[The Lender]

Dated:
[Parent] – [
dated [

] Senior Facilities Agreement
] (the "Facilities Agreement")

1.

We refer to paragraph (b) of Clause [ ] (Disenfranchisement on Debt Purchase Transactions entered into by Sponsor Affiliates) of the Facilities
Agreement. Terms defined in the Facilities Agreement have the same meaning in this notice unless given a different meaning in this notice.

2.

We have entered into a Notifiable Debt Purchase Transaction.

3.

The Notifiable Debt Purchase Transaction referred to in paragraph 2 above relates to the amount of our Commitment(s) as set out below.

Commitment

Amount of our Commitment to which Notifiable Debt Purchase Transaction relates (Base
Currency)

[Facility A Commitment

[insert amount (of that Commitment) to which the relevant Debt Purchase Transaction applies]

Revolving Facility Commitment]*

[insert amount (of that Commitment) to which the relevant Debt Purchase Transaction applies]

[Lender]
By:
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Part 2
Form of Notice on Termination of Notifiable Debt Purchase Transaction /
Notifiable Debt Purchase Transaction ceasing to be with Sponsor Affiliate
To:

[

] as Agent

From:

[The Lender]

Dated:
[Parent] – [
dated [

] Senior Facilities Agreement
] (the "Facilities Agreement")

1.

We refer to paragraph (c) of Clause 31.2 (Disenfranchisement on Debt Purchase Transactions entered into by Sponsor Affiliates) of the Facilities
Agreement. Terms defined in the Facilities Agreement have the same meaning in this notice unless given a different meaning in this notice.

2.

A Notifiable Debt Purchase Transaction which we entered into and which we notified you of in a notice dated [ ] has [terminated]/[ceased to be with
a Sponsor Affiliate].

3.

The Notifiable Debt Purchase Transaction referred to in paragraph 2 above relates to the amount of our Commitment(s) as set out below.

Commitment

Amount of our Commitment to which Notifiable Debt Purchase Transaction relates (Base
Currency)

[Facility A Commitment

[insert amount (of that Commitment) to which the relevant Debt Purchase Transaction applies]

Revolving Facility Commitment]**

[insert amount (of that Commitment) to which the relevant Debt Purchase Transaction applies]

[Lender]
By:
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Schedule 17
XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
Part 1
Draft key contract terms
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Part 2
XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
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Signatures
[Signature pages not restated]
[SIGNATURE PAGE TO THE SENIOR FACILITIES AGREEMENT]
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Service Agreement

THIS AGREEMENT is made the 1 st day of April 2015
BETWEEN:
(1)

INSPIRED GAMING (GIBRALTAR) LIMITED, a company registered in Gibraltar with company number 112428, whose registered office is at 57/63
Line Wall Road, Gibraltar ("the Company"); and

(2)

LUKE ALVAREZ of No 1 Admirals Place, Naval Hospital Hill, Gibraltar ("the Executive").

WHEREBY
It is agreed that the Company shall employ the Executive upon and subject to the following terms and conditions:1.

INTRODUCTION

1.1

This Agreement is in substitution for any previous agreement or arrangement between the Executive and the Company which shall be deemed to be
terminated by mutual agreement on the date hereof. The Company agrees to employ the Executive and the Executive agrees to be employed by the
Company on and subject to the terms and conditions set out in this Agreement.

1.2

References in this Agreement to statutes or regulations shall include any statute or regulation modifying, re-enacting, extending or made pursuant to
the same or which is modified, re-enacted or extended by the same. Headings are for ease of reference only and shall not be taken into account in the
construction of this Agreement. Words importing the singular number shall include the plural and vice versa and words importing the masculine
shall include the feminine and neuter and vice versa.

2.

COMMENCEMENT AND TERM

2.1

The Executive's employment shall began on the 1st April 2015. The Executive's Period of continuous employment for statutory purposes began on
13 August 2002.

2.2

The employment of the Executive shall (subject to Clause 17) be for an indefinite period. It shall be terminable by the Company giving not less than
12 months' notice in writing to the Executive or by the Executive giving not less than 12 months' notice in writing to the Company.

2.3

The Company may at its absolute discretion elect to terminate the employment of the Executive with immediate effect on or at any time after giving
notice pursuant to Clause 2.2 by paying to the Executive salary and other benefits contractually due to him (or an amount equal to the cash value
thereof) in lieu of notice in respect of the notice period or, if less, the notice period still outstanding.

2.1

The Executive's employment began on the 1st April 2015. The Executive's Period of continuous employment for statutory purposes began on 13
August 2002.

3.

OBLIGATIONS DURING EMPLOYMENT

3.1

The Executive shall during the continuance of his employment:Page 1
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3.1.1

serve the Company to the best of his ability in the capacity of Chief Executive Officer of the Inspired Gaming Group as well as being the
Chairman of the Company;

3.1.2

faithfully and diligently perform such duties and exercise such powers as the Board (or anyone authorised by the Board) may from time to
time properly assign to or confer upon him in so far as is consistent with his position;

3.1.3

if and so long as the Board so directs, perform and exercise such duties and powers on behalf of any Associated Company and act as a
director or other officer of any Associated Company PROVIDED THAT (1) such duties are ancillary to his job title stated in clause 3.1.1 and
(2) subject to Clause 17.3, the Executive's contract of employment shall not be transferred to any other company of the Group at any time;

3.1.4

do all reasonably in his power to protect, promote, develop and extend the business interests and reputation of the Group;

3.1.5

at all times and in all material respects conform to and comply with the lawful and reasonable directions of the Board, the provisions of the
Company's Memorandum and Articles of Association (as amended from time to time), the requirements of any relevant regulatory body
governing the activities of any member of the Group and conform to and so far as he is able to comply with the conditions to and terms of
any license (the terms of which he is first made aware of by the Company) granted to any member of the Group;

3.1.6

promptly give to the Board (in writing if so requested) all such information, explanations and assistance as it may reasonably require in
connection with the business and affairs of the Company and any Associated Company for which he is required to perform duties;

3.1.7

unless prevented by sickness, injury or other incapacity, or as otherwise agreed by the Board, devote the whole of his time attention and
abilities during his hours of work (which shall be normal business hours and such additional hours as may be necessary for the proper
performance of his duties) to the business and affairs of the Company and any Associated Company for which he is required to perform
duties; and

3.1.8

work at such place or places of business of the Company or any Associated Company of the Group which the Board may reasonably require
for the proper performance and exercise of his duties and powers and (subject to Clause 12) the Executive shall undertake all reasonable
travel on the business of the Company and any Associated Company for which he is required to perform duties.

3.2

It is acknowledged that at the commencement of the employment under this Agreement the Executive is to be resident in Gibraltar and that it is
expected that he will perform his duties while being based there. His duties are however expected to involve extensive travel worldwide including to
Asia, the Americas, Southern and Eastern Europe and to the UK as required in his role as CEO of the Inspired Gaming Group.

3.3

The Executive's role, in addition to the general duties set out in Clause 3.1 above, shall include the following remit:
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3.3.1

building the Group’s Mobile Gaming and Social Gaming division headquartered in Gibraltar, working with Gibraltar based customers and
operators;

3.3.2

development of new markets for the Group's business and products in Asia, the European Union, eastern European and USA and Latin
America; and

3.3.3

sourcing and developing of new international and interactive partnerships for the Group and the sourcing and execution of M&A activity.

3.3.5

the development and maintenance of key partner relationships and key customer interactions in non-UK markets, including in China, Philippines,
other Asian countries, South America, Greece and the Ukraine.

3.4

Where either party gives notice to terminate this Agreement or otherwise purports to terminate it, the Company may at any time during the
continuance of the Executive's employment require the Executive not to attend work and/or not to undertake any or all of his duties or to allocate
other duties to him.

3.5

During any such period where the Executive is required not to attend work and/or not to undertake any or all of his duties pursuant to Clause 3.3, the
Company:
3.5.1

shall not be obliged to provide the Executive with any work;

3.5.2

may require the Executive to resign as a director of the Company or any Associated Company;

3.5.3

shall continue to pay to the Executive salary and provide any other benefits to which he is contractually entitled and the Executive shall
remain bound by the terms and conditions of this Agreement (the Executive's attention is particularly drawn to Clause 16 below); and

3.5.4

may require that the Executive does not contact any colleagues or actual or potential customers, clients or suppliers of the Company with
whom he has had dealings in the course of his employment without the prior consent in writing of the Board.

3.6

The Company reserves the right to suspend the Executive on full pay and benefits for the purpose of investigating any disciplinary matter, for such
period as the Company may reasonably specify.

4.

FURTHER OBLIGATIONS OF THE EXECUTIVE

4.1

During the continuance of his employment the Executive shall devote his whole time and attention to his duties under this Agreement and shall not
without prior written consent of the Company directly or indirectly carry on or be engaged, concerned or interested in any other business, trade or
occupation otherwise than as a holder directly or through nominees of not more than three per cent in aggregate of any class of shares, debentures or
other securities in issue from time to time of any company which are for the time being quoted or dealt in on any recognised investment exchange
(as contained and referred to in the Financial Services (Investment and Fiduciary Services) Act 1989). This clause shall not apply to those
directorships held by the Executive as at the date of this Agreement, which have been notified to the Board.

4.2

During the continuance of his employment the Executive:Page 3
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4.2.1

shall not directly or indirectly procure, accept or obtain for his own benefit (or for the benefit of any other person) any payment, rebate,
discount, commission, vouchers, gift, entertainment or other benefit of a value in excess of £1,000 per annum ("Gratuities") from any third
party in respect of any business transacted or proposed to be transacted (whether or not by him) by or on behalf of the Company or any
Associated Company;

41.2

shall observe the terms of any policy issued by the Company in relation to Gratuities and any other bribery or corruption related laws which
are relevant to the jurisdictions in which the Group does business;

4.2.3

shall immediately disclose and account to the Company for any Gratuities received by him (or by any other person on his behalf or at his
instruction); and

4.2.4

subject to the Executive first obtaining the Company's written consent in accordance with clause 4.1 above, he shall promptly disclose to
the Board full details of any investment (of whatever sort) he makes in any business or company within the Group's area(s) of industry /
sector(s).

5.

REMUNERATION

5.1

The Company shall pay to the Executive during the continuance of his employment a salary (which shall accrue from day to day) at the rate of
£359,180.35 per year. The salary shall be payable by 12 equal installments per annum in arrears and shall be subject to review by the Remuneration
Committee annually in or around January, but without any commitment to increase. For the avoidance of doubt, the Executive's salary shall not be
decreased on review.

5.2

The Executive may, during the continuance of his employment, be entitled to be paid bonuses of such amounts (if any) at such times and subject to
such conditions as the Remuneration Committee may in its absolute and sole discretion decide, taking account of the profit and cash flow
performance of the Company against budget and other factors it reasonably considers appropriate from time to time.

5.3

The Executive may, at the sole discretion of the remuneration committee of the Board, be invited to participate in such share option arrangements as
may be operated from time to time by the Company. Any awards of share options that may be made to the Executive from time to time shall be at the
remuneration Committee of the Board's sole discretion and will be subject to the rules from time to time in force, of the relevant scheme.

5.4

Subject to the rules of the relevant scheme, in the event that the Executive ceases to be employed by the Company, any share options held by the
Executive, other than those which have been exercised, shall automatically lapse and the Executive shall not be entitled to any compensation
whatsoever in respect of the loss of any such options.

6.

DEDUCTIONS FROM WAGES
The Executive hereby authorises the Company to deduct from his salary, or any other sums due to him from the Company, any sums due from the
Executive to the Company, including without limitation any overpayment of salary or accrued holiday pay.
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7.

PLACE OF WORK
The Executive's nominal place of work is the Company's Gibraltar offices or any such other place as the Company may from time to time reasonably
require.

8.

HOURS OF WORK

8.1

The Company's normal business hours are 9.00 am to 5.30 pm Monday to Friday (inclusive), with a break of one hour for lunch.

8.2

The Executive's remuneration package is calculated on the basis that he will work as necessary during as well as outside normal business hours in
order properly to perform his duties. Accordingly, the Executive will not be paid for any additional hours worked outside normal business hours.

8.3

Because of the autonomous nature of the Executive's role, the duration of his working time is not measured or monitored, or determined by the
Company and the limit on weekly working time set out in section 4 of Working Time Act 1999 does not apply to the Executive's employment.

9.

PRIVATE MEDICAL INSURANCE

9.1

The Company will provide you and your partner with health care via the Company’s BUPA scheme as is in place at the relevant time.

10.

DEATH IN SERVICE

10.1

The Company will provide you with life insurance based on the Company’s Group life assurance policy, the cover being four times salary, subject
always to this level of cover being permitted by the life assurance policy provider.

11.

NOT USED

12.

EXPENSES

12.1

The Company shall, during the continuance of his employment, reimburse the Executive in respect of all reasonable travelling accommodation,
entertainment and other similar out-of-pocket expenses exclusively and necessarily incurred by him in or about the performance of his duties.

12.2

Except where specified to the contrary, all expenses shall be reimbursed subject to the Executive providing appropriate evidence (including
receipts, invoices, tickets and/or vouchers as may be appropriate) of the expenditure in respect of which he claims reimbursement.

13.

HOLIDAYS

13.1

The Executive shall (in addition to the usual public and bank holidays) be entitled during the continuance of his employment to 26 days' paid
holiday in each calendar year.

13.2

The Executive shall not be entitled to carry forward any annual holiday entitlement foregone by him for any reason during the holiday year in which
it accrued without the prior written consent of the Remuneration Committee.
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13.3

Upon the termination of his employment, the Executive's entitlement to accrued holiday pay shall be calculated on a pro-rata basis and the
appropriate amount shall be paid to the Executive provided that if the Executive shall have taken more days' holiday than his accrued entitlement,
the Company is hereby authorised to make an appropriate deduction from the Executive's final salary payment.

14.

INCAPACITY

14.1

Subject to his complying with the Company's procedures relating to the notification and certification of periods of absence from work, the Executive
shall continue to be paid his salary (inclusive of any statutory sick pay or social security benefits to which he may be entitled) during any period of
absence from work due to sickness, injury or other incapacity up to a maximum of 26 weeks in aggregate in any period of 52 consecutive weeks.

14.2

If any incapacity of the Executive shall be caused by an alleged action or wrong of a third party and the Executive shall decide to claim damages in
respect thereof and shall recover damages for loss of earnings over the period for which salary has been or will be paid to him by the Company under
Clause 14.1, he shall account to the Company for any such damages for loss of earnings recovered (in an amount not exceeding the actual salary
paid or payable to him by the Company under Clause 14.1 in respect of the said period) less any costs borne by him in achieving such recovery. The
Executive shall keep the Company commencement, progress and outcome of any such claim. If required by the Company (and on receipt of an
indemnity from the Company for all the costs thereby incurred) the Executive shall use reasonable endeavours to recover such damages.

14.3

The Company may require the Executive to undergo at its expense an annual medical examination, whether or not he is then incapacitated, by a
doctor nominated by the Company. The results of such examinations shall be provided first to the Executive by such doctor and will only be
provided to the Company by prior written authorisation by the Executive, which shall not be unreasonably withheld.

14.4

For the purposes of the Data Protection Act 2004 ("the DPA"), in the event that the Executive or a medical practitioner provides information to the
Company concerning the Executive's health, he hereby expressly consents to the Company retaining such information on his personnel file for so
long as is reasonably necessary for the purposes of ensuring that it complies in full with its obligations under health and safety legislation and of
effectively managing the aspects of its business in which the Executive is involved. The Executive undertakes to sign any additional consents that
may be required for the Company to process such information for such purposes.

15.

INTELLECTUAL PROPERTY RIGHTS

15.1

The Executive and the Company foresee that he may make, discover and/or create Inventions, Authorship Rights, Works or Information (as each of
those terms are defined below) in the course of his duties under this Agreement and agree that the Executive has special obligations to further the
interests of the Company. You agree to the terms set out in this Clause 15 in consideration for the salary and benefits set out in Clauses 5, 9 and 10
above.
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15.2

If the Executive (whether alone or with others) shall at any time during the period of his employment with the Company make an invention (whether
or not patentable within the meaning of the UK Patents Act 1924 and 1977) relating to or capable of being used in the business of the Company or
any Associated Companies (referred to in this Agreement as "Invention") he shall promptly disclose to the Company full details of such Invention to
enable the Company to assess it and to determine whether under the applicable law the Invention is the property of the Company (provided that any
Invention which does not belong to the Company shall be treated as confidential by the Company).

15.3

If the Executive (whether alone or with others) shall at any time during the period of his employment with the Company create any documents, data,
drawings, specifications, articles, computer programmes, software (object or source code), equipment, network designs, business logic, notes,
sketches, drawings, reports, modifications, tools, scripts or other items directly or indirectly in the course of his employment and relating to or
capable of being used in the business of the Company or any Associated Companies in which the Executive is involved ("Works") he shall promptly
provide such Works to the Company and title in and to the tangible property of the Works shall immediately upon creation or performance vest in
and shall be and remain the sole and exclusive property of the Company and the Executive hereby irrevocably and unconditionally assigns to the
Company all right, title and interest in and to the same.

15.4

If any copyright, design right (whether registered or unregistered) or database rights in the Works (together "Authorship Rights") or any Invention
belong to the Company, the Executive shall consider himself as a trustee for the Company in relation to all such Authorship Rights or Invention and
shall, at the request and expense of the Company, do all things necessary to vest all rights, title and interest in such Authorship Rights or Invention
in the Company or its nominee absolutely as legal and beneficial owner and to secure and preserve full patent, copyright, design right or other
appropriate forms of protection therefor in any part of the world as the Company shall in its discretion think fit.

15.5

If any Authorship Rights or Invention do not belong to the Company, the Company shall have the right to acquire for itself or its nominee the
Executive's rights in such Authorship Rights or Invention within three months after disclosure or provision pursuant to Clause 15.2 or 15.3 of this
Agreement (as applicable), (or three months after the Company has actual knowledge of the existence of such Authorship Rights or Invention, where
the Executive fails to disclose or provide documents or information pursuant to Clause 15.2 or 15.3 of this Agreement (as applicable)) on fair and
reasonable terms to be agreed or in default of agreement within one month to be acquired at a price to be determined by a single expert to be
nominated in default of agreement, at the request of either the Company or the Executive, by the President for the time being of the Chartered
Institute of Patent Agents or in default by the Courts.

15.6

If the Executive (whether alone or with others) shall at any time during the team of his employment generate any idea, method or information
relating to the business, finances or affairs of the Company in which he is involved capable of use by the Company or any Associated Companies
which is not an Invention or Works (hereinafter called "Information") the Executive shall promptly disclose to the Company full details of such
Information and he acknowledges that such Information belongs to the Company.

15.7

The Executive shall give notice in writing to the Company promptly on becoming aware of any infringement or suspected infringement of any
intellectual property rights in any Invention, Authorship Rights, Works or Information. The Executive shall also notify the Company promptly on
becoming aware of any infringement or suspected infringement of any other intellectual property rights which the Executive should reasonably
believe to be vested in or owned by the Company or any Associated Companies or of any use by or disclosure to a third party (which he should
reasonably believe to be unauthorised by the Company) of any Confidential Information.
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15.8

Save for clause 15.7, rights and obligations under this Agreement shall continue in force after the termination of this Agreement in respect of each or
each set of Invention, Authorship Rights, Works and Information and shall be binding upon the Executive's representatives.

15.9

The Executive irrevocably waives any rights he may have under Chapter IV (Moral Rights) of the Intellectual Property (Copyright and Related
Rights) Act 2005 and any foreign corresponding rights in respect of all Authorship Rights owned by the Company, or acquired by the Company or
to be acquired by the Company pursuant to Clause 15.5.

15.10

The Executive hereby irrevocably appoints the Company to be his Attorney in his name and on his behalf to execute and do any such instrument or
thing as may be required and generally to use the Executive's name for the purpose of giving to the Company (or its nominee) the full benefit of the
provisions of this Agreement (or of the Company's entitlement under statute) and in favour of any third party a certificate in writing signed by any
director or the secretary of the Company that any instrument or act falls within the authority hereby confirmed shall be conclusive evidence that
such is the case.

16.

CONFIDENTIALITY

16.1

In addition to the Executive's common law obligations to keep confidential information secret, he must not disclose to any person, film or company,
otherwise than in the proper course of his duties or with the written consent of the Company, any trade secret or information of a confidential nature
concerning the Company's business or the business of any Associated Company, any client or prospective client including, but not limited to:

16.1.1

any trade secret or confidential or secret information concerning the business development, affairs, future plans, business methods, connections,
operations, accounts, finances, organisation, processes, policies or practices, designs, dealings, trading, software, or know-how relating to or
belonging to the Company and/or to any Associated Company or any of its suppliers, agents, distributors, clients or customers;

16.1.2

confidential computer software, computer-related know-how, passwords, computer programmes, specifications, object codes, source codes, network
designs, business processes, business logic, inventions, improvements and/or modifications relating to or belonging to the Company and/or any
Associated Company;

16.1.3

details of the Company's or any Associated Company's financial projections or projects, prices or pricing strategy, advertising, marketing or
development plans, product development plans or strategies, fee levels, commissions and commission structures, market share and pricing statistics,
marketing surveys and research reports and their interpretation;

16.1.4

any confidential research, report or development undertaken by or for the Company or any Associated Company;

16.1.5

details of relationships or arrangements with, or knowledge of the needs or the requirements of, the Company's or any Associated Company's actual
or potential clients or customers;
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16.1.6

information supplied in confidence by customers, clients or any third party to which the Company or any Associated Company owes an obligation
of confidentiality;

16.1.7

lists and details of contracts with the Company's or any Associated Company's actual or potential suppliers;

16.1.8

information of a personal or otherwise of a confidential nature relating to fellow employees, directors or officers of and/or consultants to, the
Company and/or any Associated Company for which the Executive may from time to time provide services;

16.1.9

confidential information concerning, or details of, any competitive business pitches, and/or target details;

16.1.10 any document or information marked as confidential on its face; or
16.1.11 any document or information which has been supplied to the Executive in confidence or which he has been informed is confidential or which he
might reasonably be aware is confidential.
Any information of the sort described in this Clause 16.1 which the Executive obtains or becomes aware of during the course of his employment
under this Agreement or which, by virtue of the Executive's position, it may reasonably be assumed he has obtained or become aware of shall be
"Confidential Information" for the purposes of this Agreement.
16.2

The Executive undertakes to use his best endeavours to prevent unauthorised publication or disclosure to any third party of any Confidential
Information (save as may be required by law or a duly authorised regulatory body).

16.3

The provisions in Clauses 16.1 and 16.2 shall continue to apply after termination of employment, howsoever arising, without any time limit but
shall cease to apply to any information or knowledge which may at any time come into the public domain other than through unauthorised
disclosure of the Executive.

16.4

Nothing in this Clause 16 shall be construed or interpreted as preventing the Executive from making a "protected disclosure" within the meaning of
the Public Interest Disclosure Act 1998. In circumstances where the Executive feels it is necessary for him to make such a disclosure, he should first
raise the issue with the Board, or if the Executive's concerns relate to certain members of the Board, to an officer or officers of the Company whom he
believes are not involved or implicated in the relevant matter.

17.

TERMINATION OF EMPLOYMENT

17.1

The employment of the Executive may be terminated by the Company immediately without notice or payment in lieu of notice if the Executive:17.1.1

commits any serious or persistent material breach of the terms contained in this Agreement (after receiving prior written warning of the
nature of such breach and having been given a reasonable opportunity to rectify it); or

17.1.2

is guilty of any serious negligence or gross misconduct in connection with or affecting the business or affairs of the Company or any
Associated Company for which he is required to perform duties; or
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17.2

17.1.3

is guilty of conduct which seriously damages (or which in the reasonable opinion of the Board is likely to seriously damage) the interests of
the Company or its shareholders or any Associated Company or which brings (or in the reasonable opinion of the Board is likely to bring)
himself or the Company or its shareholders or any Associated Company into material disrepute or results in him failing or ceasing to be
acceptable as a director or officer of any Group Company to any relevant regulatory body governing the activities of any Group Company;
or

17.1.4

is convicted of an arrestable criminal offence (other than an offence under road traffic legislation in Gibraltaror elsewhere for which a noncustodial penalty is imposed); or

17.1.5

is adjudged bankrupt or makes any arrangement or composition with his creditors or has an interim order made against him pursuant to
Section 252 of the UK Insolvency Act 1986; or

17.1.6

is or becomes prohibited by law from being a director; or

17.1.7

voluntarily resigns as a director of the Company; or

17.1.8

commits or has committed any material breach of the Articles of Association of the Company.

Upon the termination of his employment (for whatever reason and howsoever arising) and where the Company exercises its rights pursuant to clause
3.2 of this Agreement, the Executive:17.2.1

shall not take away, conceal or destroy but shall immediately deliver up to the Company all documents (which expression shall include but
without limitation notes, memoranda, correspondence, drawings, sketches, plans, designs and any other material upon which data or
information is recorded or stored) produced during the course of his employment with the Company relating to the business or affairs of the
Company or any Associated Company or any of their clients, customers, shareholders, employees, officers, suppliers, distributors and agents
(and the Executive shall not be entitled to retain any copies or reproductions of any such documents) together with any other property
belonging to the Company or any Associated Company (including his car(s) and its keys, but without prejudice to any claim for
compensation for loss of its use for the duration of his notice period) which may then be in his possession or under his control;

17.2.2

shall at the request of the Board immediately resign without claim for compensation from office as a director of the Company and any
Associated Company and from any other office held by him in the Company or any Associated Company (but without prejudice to any
claim he may have for damages for breach of this Agreement or otherwise) and in the event of his failure to do so the Company is hereby
irrevocably authorised to appoint some person in his name and on his behalf to sign and deliver such resignations to the Board; and

17.2.3

shall not at any time after termination make any untrue or misleading oral or written statement concerning the business and affairs of the
Company or any Associated Company nor represent himself or permit himself to be held out as being in any way connected with or
interested in the business of the Company or any Associated Company (except as a former employee for the purpose of communicating with
prospective employers or complying with any applicable statutory requirements); and
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17.2.4

shall immediately repay all outstanding debts or loans due to the Company or any Associated Company and the Company is hereby
authorised to deduct from any wages (as defined in Section 2 of the Employment Act 1932) of the Executive a sum in repayment of all or
any part of any such debts or loans.

17.3

If the employment of the Executive is terminated by reason of the liquidation of the Company for the purpose of reconstruction or amalgamation or
as part of any arrangement for the amalgamation or reconstruction of the Company not involving insolvency and the Executive is offered
employment with any concern or undertaking resulting from the reconstruction or amalgamation (and in such circumstances the continuity of the
Executive's employment shall be unbroken) on terms and conditions which taken as a whole are not less favourable than the terms of this Agreement
then the Executive shall have no claim against the Company in respect of such termination.

18.

RETIREMENT
The Company may terminate the Executives’ employment on the grounds of retirement, on the Company's normal retirement age, which for the time
being is 65 years. This Clause 18 does not affect any statutory right the Executive may have to make a request to continue the employment beyond
the Company’s normal retirement age but no agreement pursuant to such statutory right whereby the Executive will work beyond the Company’s
normal retirement age will affect the Company’s normal retirement age.

19.

EXECUTIVE'S COVENANTS

19.1

The Executive acknowledges that during the course of his employment with the Company he will receive and have access to Confidential
Information and he will also receive and have access to detailed information relating to the operations and business requirements of the Company
and its Associated Companies and accordingly he is willing to enter into the covenants described in Clause 19.2, 19.3 and 19.4 in order to provide
the Company and its Associated Companies with what he considers to be reasonable protection for those interests.

19.2

The Executive hereby covenants with the Company for itself and as trustee for its Associated Companies that he will not for a period of six months
after the Relevant Date (without prior written consent of the Company) either alone or jointly with or on behalf of any person directly or indirectly
carry on or set up or be employed or engaged by or otherwise assist in or be interested in any capacity (including without limitation as a shareholder)
in a business anywhere within the Relevant Area which is in competition with the part of the business of the Group with which the Executive was
involved or of which he had significant knowledge or in relation to which he held Confidential Information during the 12 months prior to the
Relevant Date, save that the Executive shall not be in breach of this restriction by virtue of him carrying on, setting up or being employed or
engaged by or otherwise assisting in or being interested in any capacity in any business (the "Acquired Business") which carries on a competing
business if the turnover attributable to the competing part of the Acquired Business represents less than 20% of the total turnover attributable to the
Acquired Business and the Executive is not employed or engaged in that part of the Acquired Business which is in competition with the business of
the Group.
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19.3

The Executive hereby covenants with the Company for itself and as trustee for its Associated Companies that he will not for a period of six months
after the Relevant Date (without the prior written consent of the Company), either alone or jointly with or on behalf of any person directly or
indirectly:19.3.1

in competition with the business carried on or any new business proposed to be carried on by any member of the Group with which the
Executive was involved during the 12 months prior to the Relevant Date, interfere with or seek to interfere with the continuations of
supplies, that are material to the continuation of the business or proposed business of any Group Company, from any person with whom the
Executive has dealt with on the behalf of any Group Company during the period of 12 months prior to the Relevant Date;

19.3.2

solicit or entice away or endeavour to solicit or entice away from the Company or any Associated Company for the purposes of employment
or engagement any person who at the Relevant Date is employed or engaged by the Company or any Associated Company in a senior
management capacity and with whom the Executive worked closely during the period of 12 months prior to the Relevant Date (whether or
not such person would commit a breach of his contract of employment by so doing);

19.3.3

in competition with the business carried on or any new business proposed to be carried on by any member of the Group, with which the
Executive was involved during the 12 months prior to the Relevant Date, solicit or canvass business from any person, thin or company who,
within the period of 12 months prior to the Relevant Date, was a client of the Company or an Associated Company and with whom the
Executive had business dealings on behalf of the Company or any Associated Company during the period of 12 months prior to the
Relevant Date; and

19.3.4

in competition with the business carried on or any new business proposed to be carried on by any member of the Group, with which the
Executive was involved during the 12 months prior to the Relevant Date, solicit or canvas, obtain business from or interfere in the
Company's or any Associated Company's dealings with any person, firm or company with whom, within a period of 12 months prior to the
Relevant Date, the Executive was negotiating with a view to dealing with them as a client of the Company or such Associated Company.

19.4

The Executive hereby covenants with the Company for itself and as trustee for its Associated Companies that he shall not at any time make
use of any corporate or business name, which is identical to or similar with or likely to be confused with the corporate names and/or
business name or names of the Company or of any Associated Company or in any way hold yourself out as being connected with the
Company or any Associated Company.

19.5

Nothing in this Clause 19 shall prevent the Executive and any person connected with him from being interested in securities which are for
the time being quoted on a recognised investment exchange (as provided for in the Financial Services (Investment and Fiduciary Services)
Act 1989) if the Executive's interest (or the interest in any person connected with him) in the securities does not exceed 3% of the total
amount of the securities in issue.
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19.6

The Executive hereby agrees that he will at the cost of the Company, enter into a direct agreement or undertaking with any Associated
Company whereby he will accept restrictions and provisions corresponding to the restrictions and provisions in Clause 19.2, 19.3 and 19.4
above (or such of them as may be appropriate in the circumstances) in relation to such activities and such area and for such a period not
exceeding 6 months as such Associated Company may reasonably require for the protection of its legitimate business interests.

19.7

The covenants contained in this Clause 19 each constitute an entirely separate, severable and independent restriction.

19.8

For the purposes of this Clause 19:
19.8.1

"Relevant Date" means subject to the laws of Gibraltar the earlier of (a) the date of termination of the Executive's employment and
(b) the date on which the Company exercises its rights to suspend the Executive from his normal duties during his notice period
pursuant to Clause 3.2 above; and

19.8.2

"Relevant Area" shall mean Gibraltar, the United Kingdom and such other areas in which the Company or any Associated
Company carries on business at the Relevant Date and in or in respect of which the Executive shall have carried out duties or been
engaged or concerned at any time during the period of 12 months prior to the Relevant Date.

19.9

The Executive acknowledges that the duration, extent and application of each of the restrictions in this Clause 19 are no greater than is necessary for
the protection of the legitimate business interests of the Company and of Associated Companies with whom he is involved in the course of his
employment and that the restrictions are reasonable in the circumstances.

19.10

The Executive hereby undertakes that if he receives and accepts any offer of employment or any other engagement or arrangement made to the
Executive by any third party or parties which may give rise to a breach of one or more of the covenants contained in this Clause 19, he will notify
the Company immediately and further undertakes that on receipt of any such offer but before his acceptance thereof he will immediately inform the
third party or parties responsible for the notifiable offer of the existence of these covenants.

20.

GRIEVANCE AND DISCIPLINARY PROCEDURE
Details of the Company's current applicable procedures are set out in the Company's Grievance and Disciplinary Procedures, which are available
from the Group Personnel Director. These procedures apply to the Executive's employment, but do not form part of his contract of employment.

21.

DATA PROTECTION

21.1

In addition to the specific consent contained in Clause 14.4 relating to the processing of data concerning the Executive's health, he agrees that by
signing and dating this Agreement, he has given consent to the Company processing personal data concerning the Executive in order to properly
fulfill its obligations to him under this Agreement and as otherwise required by law in relation to the Executive's employment in accordance with the
Data Protection Act 2004 ("the DPA"). Such processing will principally be for personnel, administrative and payroll purposes.
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21.2

The Executive accepts and acknowledges that, if he is required at any time to work on behalf of the Company or an Associated Company overseas,
the Company may need to pass his personal data to the person, firm or company with whom he is working anywhere in the world and the Executive
hereby expressly consents to the Company doing so.

21.3

Without prejudice to the Executive's undertaking in Clause 14.4, in the event that the Company or any Associated Company needs to process any
"sensitive personal data" (as defined by the DPA) in relation to the Executive for its legitimate business needs, he undertakes to sign on request such
express consents as may be required to enable it to do so.

22.

DIRECTORSHIP

22.1

The Executive shall not during his employment voluntarily resign from his office as a director of the Company and he shall not do or fail to do
anything which causes or is likely to cause him to be prohibited by law from continuing to act as a director.

23.

NOTICES

23.1

Any notice to be given under this Agreement shall be given in writing and shall be deemed to be sufficiently served by one party on the other if it is
delivered personally or is sent by registered or recorded delivery pre-paid post addressed to either the Company's registered office for the time being
or the Executive's last known address as the case may be.

23.2

Any notice sent by post shall be deemed (in the absence of evidence of earlier receipt) to be received 2 days after posting and in proving the time
such notice was sent it shall be sufficient to show that the envelope containing it was property addressed, stamped and posted.

24.

MISCELLANEOUS

24.1

The Executive hereby confirms that by virtue of entering into this Agreement he will not be in breach of any express or implied terms of any Court
Order, contract or of any other obligation legally binding upon him.

24.2

Any benefits provided by the Company to the Executive or his family which are not expressly referred to in this Agreement shall be regarded as exgratia benefits provided at the entire discretion of the Company and shall not form part of the Executive's contract of employment.

25.

DEFINITIONS AND INTERPRETATION

25.1

In this Agreement unless the context otherwise requires words and phrases defined in Section 2 of the Companies Act 2014 have the same meanings
thereby attributed to them and the following expressions have the following meanings:"Associated Company" means, with respect to any person, any other person that, directly or indirectly, through one or more intermediaries, Controls,
is Controlled by or is under common Control with such specified person from time to time;
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"the Board" means the Board of Directors for the time being of the Group including any duly appointed committee thereof;
"Control" means, with respect to any person, the possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of such person, whether through the ownership of shares or securities, partnership interests or other ownership interests, by contract, by
membership or involvement in the board of directors, management committee or other management structure of such person, or otherwise and
"Controlled" shall be construed accordingly;
"Group" or "Group Company" means the Company and the Associated Companies;
“Inspired Gaming Group” means DMWSL 633 Limited and the Associated Companies it Controls;
"Remuneration Committee" means the committee of the Board constituted in accordance with the terms of reference adopted by the Group from
time to time.
25.2

References in this Agreement to Clauses are to Clauses in this Agreement.

25.3

This Agreement contains the entire understanding between the parties and supersedes all (if any) subsisting agreements, arrangements and
understandings (written or oral) relating to the employment of the Executive which such agreements, arrangements and understandings shall be
deemed to have been terminated by mutual consent. The
Executive acknowledges that he has not entered into this Agreement in reliance on any warranty, representation or undertaking which is not
contained in or specifically incorporated in this Agreement.

25.4

The various Clauses and Sub-Clauses of this Agreement are severable and if any Clause or Sub-Clause or identifiable part thereof is held to be
invalid or unenforceable by any count of competent jurisdiction then such invalidity or unenforceability shall not affect the validity or
enforceability of the remaining Clauses or Sub-Clauses or identifiable parts thereof in this Agreement.

25.5

This Agreement is governed by and shall be construed in accordance with Gibraltar law and the parties to this Agreement hereby submit to the nonexclusive jurisdiction of the Gibraltar courts.

26.

COUNTERPARTS
This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original but all of which together will
constitute one and the same instrument.

IN WITNESS whereof this Agreement has been executed as a deed by the parties hereto and is intended to be and is hereby delivered on the date first above
written.
EXECUTED as a deed by
INSPIRED GAMING (GIBRALTAR) LIMITED
Name: David G. Wilson
Signature: /s/ David G. Wilson
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Director
Name: Steven Holmes
Signature: /s/ Steven Holmes
Director
LUKE ALVAREZ
Sign: /s/ Luke Alvarez
Witness Carys Damon
Signature: /s/ Carys Damon
Name:
Occupation: Solicitor
Address: 1-2 Berners St.
London W1T 3LA
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THIS AGREEMENT is made the 1 St October 2008
BETWEEN:
(1)

INSPIRED GAMING (UK) LIMITED, a company registered in England and Wales with company number , whose registered office is at 3 The
Maltings, Wetmore Road, Burton on Trent, Staffordshire, DE14 1SE ("the Company"); and

(2)

David Wilson, of 181 Impasse Des Chenes, Valbonne 065602 ("the Executive").

WHEREBY
It is agreed that the Company shall employ the Executive upon and subject to the following terms and conditions:CONDITIONS
(A)

It is a condition of this Agreement that the Executive is and remains lawfully entitled to work in the United Kingdom. In the event that the
Executive is not or becomes no longer entitled to be lawfully employed in the United Kingdom, the Company has the right to terminate this
Agreement with immediate effect and without notice and without the payment of any compensation to the Executive.

1. INTRODUCTION
1.1

This Agreement is in substitution for any previous agreement or arrangement between the Executive and the Company which shall be deemed to be
terminated by mutual agreement on the date hereof. The Company agrees to employ the Executive and the Executive agrees to be employed by the
Company on and subject to the terms and conditions set out in this Agreement and he hereby waives his rights to bring any claim against the
Company in respect of the termination of any previous agreement or arrangement between the Executive and the Company.

1.2

References in this Agreement to statutes or regulations shall include any statute or regulation modifying, re-enacting, extending or made pursuant to
the same or which is modified, re-enacted or extended by the same. Headings are for ease of reference only and shall not be taken into account in the
construction of this Agreement. Words importing the singular number shall include the plural and vice versa and words importing the masculine
shall include the feminine and neuter and vice versa.
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2.

COMMENCEMENT AND TERM

2.1

The Executive's employment began on the date of this Agreement. The Executive's Period of continuous employment for statutory purposes began
on 6 th June 2005.

2.2

The employment of the Executive shall (subject to Clause 16) be for an indefinite period. It shall be terminable by the Company giving not less than
12 months' notice in writing to the Executive or by the Executive giving not less than 12 months' notice in writing to the Company.

2.3

The Company may at its absolute discretion elect to terminate the employment of the Executive with immediate effect on or at any time after giving
notice pursuant to Clause 2.2 by paying to the Executive salary and other benefits contractually due to him (or a an amount equal to the cash value
thereof) in lieu of notice in respect of the notice period or, if less, the notice period still outstanding.

3.

OBLIGATIONS DURING EMPLOYMENT

3.1

The Executive shall during the continuance of his employment:3.1.1

serve the Company to the best of his ability in the capacity of Chief Operating Officer — Tn spired Gaming (UK) Ltd

3.1.2

faithfully and diligently perform such duties and exercise such powers as the Board (or anyone authorised by the Board) may from time to
time properly assign to or confer upon him in so far as is consistent with his position;

3.1.3

if and so long as the Board so directs, perform and exercise such duties and powers on behalf of any Associated Company and act as a
director or other officer of any Associated Company PROVIDED THAT (1) such duties are ancillary to his job title stated in clause 3.1.1 and
(2) subject to Clause 16.3, the Executive's contract of employment shall not be transferred to any other company of the Group at any time;

3.1.4

do all reasonably in his power to protect, promote, develop and extend the business interests and reputation of the Group;

3.1.5

at all times and in all material respects conform to and comply with the lawful and reasonable directions of the Board, the provisions of the
Company's Memorandum and Articles of Association (as amended from time to time), the requirements of any relevant regulatory body
governing the activities of any member of the Group and conform to and so far as he is able to comply with the conditions to and terms of
any licence (the terms of which he is first made aware of by the Company) granted to any member of the Group;

3.1.6

promptly give to the Board (in writing if so requested) all such information, explanations and assistance as it may reasonably require in
connection with the business and affairs of the Company and any Associated Company for which he is required to perform duties;
Page 4

3.1.7

unless prevented by sickness, injury or other incapacity, or as otherwise agreed by the Board, devote the whole of his time attention and
abilities during his hours of work (which shall be as specified in Clause 8 and such additional hours as may be necessary for the proper
performance of his duties) to the business and affairs of the Company and any Associated Company for which he is required to perform
duties; and

3.1.8

work at such place or places of business of the Company or any Associated Company within the United Kingdom which the Board may
reasonably require for the proper performance and exercise of his duties and powers and (subject to Clause 11) the Executive shall
undertake all reasonable travel on the business of the Company and any Associated Company for which he is required to perform duties.

3.2

Where either party gives notice to terminate this Agreement or otherwise purports to terminate it, the Company may at any time during the
continuance of the Executive's employment require the Executive not to attend work and/or not to undertake any or all of his duties or to allocate
other duties to him.

3.3

During any such period where the Executive is required not to attend work and/or not to undertake any or all of his duties pursuant to Clause 3.2, the
Company:
3.3.1

shall not be obliged to provide the Executive with any work;

3.3.2

may require the Executive to resign as a director of the Company or any Associated Company;

3.3.3

shall continue to pay to the Executive salary and provide any other benefits to which he is contractually entitled and the Executive shall
remain bound by the terms and conditions of this Agreement (the Executive's attention is particularly drawn to Clause 15 below); and

3.3.4

may require that the Executive does not contact any colleagues or actual or potential customers, clients or suppliers of the Company with
whom he has had dealings in the course of his employment without the prior consent in writing of the Board.

3.4

The Company reserves the right to suspend the Executive on full pay and benefits for the purpose of investigating any disciplinary matter, for such
period as the Company may reasonably specify.

4.

FURTHER OBLIGATIONS OF THE EXECUTIVE

4.1

During the continuance of his employment the Executive shall devote his whole time and attention to his duties under this Agreement and shall not
without prior written consent of the Company directly or indirectly carry on or be engaged, concerned or interested in any other business, trade or
occupation otherwise than as a holder directly or through nominees of not more than three per cent in aggregate of any class of shares, debentures or
other securities in issue from time to time of any company which are for the time being quoted or dealt in on any recognised investment exchange
(as defined by Section 207(1) of the Financial Services Act 1986). This clause shall not apply to those directorships held by the Executive as at the
date of this Agreement, which have been notified to the Board.
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4.2

During the continuance of his employment the Executive:4.2.1

shall not directly or indirectly procure, accept or obtain for his own benefit (or for the benefit of any other person) any payment, rebate,
discount, commission, vouchers, gift, entertainment or other benefit of a value in excess of £1,000 per annum ("Gratuities") from any third
party in respect of any business transacted or proposed to be transacted (whether or not by him) by or on behalf of the Company or any
Associated Company;

4.2.2

shall observe the terms of any policy issued by the Company in relation to Gratuities;

4.2.3

shall immediately disclose and account to the Company for any Gratuities received by him (or by any other person on his behalf or at his
instruction); and

4.2.4

subject to the Executive first obtaining the Company's written consent in accordance with clause 4.1 above, he shall promptly disclose to
the Board full details of any investment (of whatever sort) he makes in any business or company within the Group's area(s) of industry /
sector(s).

5.

REMUNERATION

5.1

The Company shall pay to the Executive during the continuance of his employment a salary at the rate of £150,000 per year inclusive of any
directors' fees payable to the Executive under the Articles of Association of the Company or any Associated Company (and any such fees as the
Executive shall receive separately he shall pay to the Company). The salary shall be payable by 12 equal instalments per annum in arrears and shall
be subject to review by the Remuneration Committee annually in or around January, but without any commitment to increase. For the avoidance of
doubt, the Executive's salary shall not be decreased on review.

5.2

The Executive may, during the continuance of his employment, be entitled to be paid bonuses of such amounts (if any) at such times and subject to
such conditions as the Remuneration Committee may in its absolute and sole discretion decide, taking account of the profit and cash flow
performance of the Company against budget and other factors it reasonably considers appropriate from time to time.

5.3

The Executive may, at the sole discretion of the remuneration committee of the Board, be invited to participate in such share option arrangements as
may be operated from time to time by the Company. Any awards of share options that may be made to the Executive from time to time shall be at the
remuneration Committee of the Board's sole discretion and will be subject to the rules from time to time in force, of the relevant scheme.

5.4

Subject to the rules of the relevant scheme, in the event that the Executive resigns from his employment or it is terminated by the Company in
accordance with clause 16.1 below, any share options held by the Executive which are either unvested or which are vested but not exercised shall
automatically lapse and the Executive shall not be entitled to any compensation whatsoever in respect of the loss of any such options.
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6.

DEDUCTIONS FROM WAGES
For the purposes of Part II of the Employment Rights Act 1996 the Executive hereby authorises the Company to deduct from his salary, or any other
sums due to him from the Company, any sums due from the Executive to the Company, including without limitation any overpayment of salary or
accrued holiday pay.

7.

PLACE OF WORK
The Executive's normal place of work is the Company's offices at 2 — 4 Bucknall Street, London, or any such other place as the Company may from
time to time reasonably require.

8.

HOURS OF WORK

8.1

The Company's normal business hours are 9.00 am to 5.00 pm Monday to Friday
(inclusive), with a break of one hour for lunch.

8.2

The Executive's remuneration package is calculated on the basis that he will work as necessary during as well as outside the hours detailed in clause
8.1 in order properly to perform his duties. Accordingly, the Executive will not be paid for any additional hours worked outside normal business
hours or as specified in clause 8.1.

8.3

Because of the autonomous nature of the Executive's role, the duration of his working time is not measured or monitored, or determined by the
Company and the limit on weekly working time set out in Regulation 4 of the Working Time Regulations 1998 does not apply to the Executive's
employment.

9.

PENSION SCHEME AND PRIVATE MEDICAL INSURANCE

9.1

The Company shall pay for the sole benefit of the Executive a sum equal to 15 percent of the Executive's base annual salary per year, by equal
monthly contributions in arrears, This payment will be made directly to the Executive for the purpose of providing a pension contribution to a
scheme of his choice.

9.2

The Company shall make a payment to the Executive in lieu of the single contribution of a Private Medical Insurance Scheme and an amount
equivalent to the cost of providing Life Assurance cover.

10.

COMPANY CAR

10.1

Providing the Executive holds, and throughout his employment, continues to hold a valid driving licence, the Company shall provide the
Executive with (or at its option shall pay to the Executive an additional non-pensionable amount of £13,500 to enable the Executive to
procure) a car of such make and model as the Remuneration Committee shall decide is suitable for him and compatible with his status in the
Company up to a current value of £48,000 for his sole use during the continuance of his employment in respect of which the Company shall pay
or reimburse the Executive all standing and running costs of the car, including insurance, tax, MOT, maintenance and repair.
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102

The Executive will be responsible for private fuel costs incurred during the course of his employment. The Company will reimburse the Executive
for Business fuel used during the course of his duties whilst in the employ of IGG plc.

10.3

The Company shall replace the car with another of an equivalent value at least once every four years or once the car has done more than 100,000
miles (whichever occurs the sooner).

10.4

For all purposes connected with or relating to the employment of the Executive, the benefit of the private use of the car provided pursuant to this
Agreement shall be calculated in accordance with the Inland Revenue scales in force from time to time and mileage shall be reimbursed in
accordance with Inland Revenue scales in force from time to time.

11.

EXPENSES

11.1

The Company shall, during the continuance of his employment, reimburse the Executive in respect of all reasonable travelling accommodation,
entertainment and other similar out-of-pocket expenses exclusively and necessarily incurred by him in or about the performance of his duties.

11.2

Except where specified to the contrary, all expenses shall be reimbursed subject to the Executive providing appropriate evidence (including
receipts, invoices, tickets and/or vouchers as may be appropriate) of the expenditure in respect of which he claims reimbursement.

12.

HOLIDAYS

12.1

The Executive shall be entitled during the continuance of his employment to 25 days' paid holiday in each full calendar year. Statutory holidays are
in addition to the above entitlement.

12.2

The Executive shall not be entitled to carry forward any annual holiday entitlement foregone by him for any reason during the holiday year in which
it accrued without the prior written consent of the Remuneration Committee.

12.3

Upon the termination of his employment, the Executive's entitlement to accrued holiday pay shall be calculated on a pro-rata basis and the
appropriate amount shall be paid to the Executive provided that if the Executive shall have taken more days' holiday than his accrued entitlement,
the Company is hereby authorised to make an appropriate deduction from the Executive's final salary payment.

13.

INCAPACITY

13.1

Subject to his complying with the Company's procedures relating to the notification and certification of periods of absence from work, the Executive
shall continue to be paid his salary (inclusive of any statutory sick pay or social security benefits to which he may be entitled) during any period of
absence from work due to sickness, injury or other incapacity up to a maximum of 26 weeks in aggregate in any period of 52 consecutive weeks.
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13.2

If any incapacity of the Executive shall be caused by an alleged action or wrong of a third party and the Executive shall decide to claim damages in
respect thereof and shall recover damages for loss of earnings over the period for which salary has been or will be paid to him by the Company under
Clause 13.1, he shall account to the Company for any such damages for loss of earnings recovered (in an amount not exceeding the actual salary
paid or payable to him by the Company under Clause 13.1 in respect of the said period) less any costs borne by him in achieving such recovery. The
Executive shall keep the Company commencement, progress and outcome of any such claim. If required by the Company (and on receipt of an
indemnity from the Company for all the costs thereby incurred) the Executive shall use reasonable endeavours to recover such damages.

13.3

The Company may require the Executive to undergo at its expense an annual medical examination, whether or not he is then incapacitated, by a
doctor nominated by the Company. The results of such examinations shall be provided first to the Executive by such doctor and will only be
provided to the Company by prior written authorisation by the Executive, which shall not be unreasonably withheld.

13.4

For the purposes of the Data Protection Act 1998 ("the DPA"), in the event that the Executive or a medical practitioner provides information to the
Company concerning the Executive's health, he hereby expressly consents to the Company retaining such information on his personnel file for so
long as is reasonably necessary for the purposes of ensuring that it complies in full with its obligations under health and safety legislation and of
effectively managing the aspects of its business in which the Executive is involved. The Executive undertakes to sign any additional consents that
may be required for the Company to process such information for such purposes.

14.

INTELLECTUAL PROPERTY RIGHTS

14.1

The Executive and the Company foresee that he may make, discover and/or create Inventions, Authorship Rights, Works or Information (as each of
those terms are defined below) in the course of his duties under this Agreement and agree that the Executive has special obligations to further the
interests of the Company. You agree to the terms set out in this Clause 14 in consideration for the salary and benefits set out in Clauses 5, 9, 9 and 10
above.

14.2

If the Executive (whether alone or with others) shall at any time during the period of his employment with the Company make an invention (whether
or not patentable within the meaning of the Patents Act 1977) relating to or capable of being used in the business of the Company or any Associated
Companies (referred to in this Agreement as "Invention") he shall promptly disclose to the Company full details of such Invention to enable the
Company to assess it and to determine whether under the applicable law the Invention is the property of the Company (provided that any Invention
which does not belong to the Company shall be treated as confidential by the Company).

14.3

If the Executive (whether alone or with others) shall at any time during the period of his employment with the Company create any documents, data,
drawings, specifications, articles, computer programmes, software (object or source code), equipment, network designs, business logic, notes,
sketches, drawings, reports, modifications, tools, scripts or other items directly or indirectly in the course of his employment and relating to or
capable of being used in the business of the Company or any Associated Companies in which the Executive is involved ("Works") he shall promptly
provide such Works to the Company and title in and to the tangible property of the Works shall immediately upon creation or performance vest in
and shall be and remain the sole and exclusive property of the Company and the Executive hereby irrevocably and unconditionally assigns to the
Company all right, title and interest in and to the same.
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14.4

If any copyright, design right (whether registered or unregistered) or database rights in the Works (together "Authorship Rights") or any Invention
belong to the Company, the Executive shall consider himself as a trustee for the Company in relation to all such Authorship Rights or Invention and
shall, at the request and expense of the Company, do all things necessary to vest all rights, title and interest in such Authorship Rights or Invention
in the Company or its nominee absolutely as legal and beneficial owner and to secure and preserve full patent, copyright, design right or other
appropriate forms of protection therefor in any part of the world as the Company shall in its discretion think fit.

14.5

If any Authorship Rights or Invention do not belong to the Company, the Company shall have the right to acquire for itself or its nominee the
Executive's rights in such Authorship Rights or Invention within three months after disclosure or provision pursuant to Clause 14.2 or 14.3 of this
Agreement (as applicable), (or three months after the Company has actual knowledge of the existence of such Authorship Rights or Invention, where
the Executive fails to disclose or provide documents or information pursuant to Clause 14.2 or 14.3 of this Agreement (as applicable)) on fair and
reasonable terms to be agreed or in default of agreement within one month to be acquired at a price to be determined by a single expert to be
nominated in default of agreement, at the request of either the Company or the Executive, by the President for the time being of the Chartered
Institute of Patent Agents or in default by the Courts.

14.6

If the Executive (whether alone or with others) shall at any time during the term of his employment generate any idea, method or information
relating to the business, finances or affairs of the Company in which he is involved capable of use by the Company or any Associated Companies
which is not an Invention or Works (hereinafter called "Information") the Executive shall promptly disclose to the Company full details of such
Information and he acknowledges that such Information belongs to the Company.

14.7

The Executive shall give notice in writing to the Company promptly on becoming aware of any infringement or suspected infringement of any
intellectual property rights in any Invention, Authorship Rights, Works or Information. The Executive shall also notify the Company promptly on
becoming aware of any infringement or suspected infringement of any other intellectual property rights which the Executive should reasonably
believe to be vested in or owned by the Company or any Associated Companies or of any use by or disclosure to a third party (which he should
reasonably believe to be unauthorised by the Company) of any Confidential Information.

14.8

Save for clause 14.7, rights and obligations under this Agreement shall continue in force after the termination of this Agreement in respect of each or
each set of Invention, Authorship Rights, Works and Information and shall be binding upon the Executive's representatives.

14.9

The Executive irrevocably waives any rights he may have under Chapter IV (Moral Rights) of Part I of the Copyright Designs and Patents Act 1988
and any foreign corresponding rights in respect of all Authorship Rights owned by the Company, or acquired by the Company or to be acquired by
the Company pursmint to Clause 14.5.
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14.10

The Executive hereby irrevocably appoints the Company to be his Attorney in his name and on his behalf to execute and do any such instrument or
thing as may be required and generally to use the Executive's name for the purpose of giving to the Company (or its nominee) the full benefit of the
provisions of this Agreement (or of the Company's entitlement under statute) and in favour of any third party a certificate in writing signed by any
director or the secretary of the Company that any instrument or act falls within the authority hereby confirmed shall be conclusive evidence that
such is the case.

15.

CONFIDENTIALITY

15.1

In addition to the Executive's common law obligations to keep confidential information secret, he must not disclose to any person, firm or company,
otherwise than in the proper course of his duties or with the written consent of the Company, any trade secret or information of a confidential nature
concerning the Company's business or the business of any Associated Company, any client or prospective client including, but not limited to:
15.1.1

any trade secret or confidential or secret information concerning the business development, affairs, future plans, business methods,
connections, operations, accounts, finances, organisation, processes, policies or practices, designs, dealings, trading, software, or know-how
relating to or belonging to the Company and/or to any Associated Company or any of its suppliers, agents, distributors, clients or
customers;

15.1.2

confidential computer software, computer-related know-how, passwords, computer programmes, specifications, object codes, source codes,
network designs, business processes, business logic, inventions, improvements and/or modifications relating to or belonging to the
Company and/or any Associated Company;

15.1.3

details of the Company's or any Associated Company's financial projections or projects, prices or pricing strategy, advertising, marketing or
development plans, product development plans or strategies, fee levels, commissions and commission structures, market share and pricing
statistics, marketing surveys and research reports and their interpretation;

15.1.4

any confidential research, report or development undertaken by or for the Company or any Associated Company;

15.1.5

details of relationships or arrangements with, or knowledge of the needs or the requirements of, the Company's or any Associated
Company's actual or potential clients or customers;

15.1.6

information supplied in confidence by customers, clients or any third party to which the Company or any Associated Company owes an
obligation of confidentiality;
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15.1.7

lists and details of contracts with the Company's or any Associated Company's actual or potential suppliers;

15.1.8

information of a personal or otherwise of a confidential nature relating to fellow employees, directors or officers of and/or consultants to,
the Company and/or any Associated Company for which the Executive may from time to time provide services;

15.1.9

confidential information concerning, or details of, any competitive business pitches, and/or target details;

15.1.10 any document or information marked as confidential on its face; or
15.1.11 any document or information which has been supplied to the Executive in confidence or which he has been informed is confidential or
which he might reasonably be aware is confidential.
Any information of the sort described in this Clause 15.1 which the Executive obtains or becomes aware of during the course of his employment
under this Agreement or which, by virtue of the Executive's position, it may reasonably be assumed he has obtained or become aware of shall be
"Confidential Information" for the purposes of this Agreement.
15.2

The Executive undertakes to use his best endeavours to prevent unauthorised publication or disclosure to any third party of any Confidential
Information (save as may be required by law or a duly authorised regulatory body).

15.3

The provisions in Clauses 15.1 and 15.2 shall continue to apply after termination of employment, howsoever arising, without any time limit but
shall cease to apply to any information or knowledge which may at any time come into the public domain other than through unauthorised
disclosure of the Executive.

15.4

Nothing in this Clause 15 shall be construed or interpreted as preventing the Executive from making a "protected disclosure" within the meaning of
the Public Interest Disclosure Act 1998. In circumstances where the Executive feels it is necessary for him to make such a disclosure, he should first
raise the issue with the Board, or if the Executive's concerns relate to certain members of the Board, to an officer or officers of the Company whom he
believes are not involved or implicated in the relevant matter.

16.

TERMINATION OF EMPLOYMENT

16.1

The employment of the Executive may be terminated by the Company immediately without notice or payment in lieu of notice if the Executive:16.1.1

commits any serious or persistent material breach of the terms contained in this Agreement (after receiving prior written warning of the
nature of such breach and having been given a reasonable opportunity to rectify it); or

16.1.2

is guilty of any serious negligence or gross misconduct in connection with or affecting the business or affairs of the Company or any
Associated Company for which he is required to perform duties; or
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16.2

16.1.3

is guilty of conduct which seriously damages (or which in the reasonable opinion of the Board is likely to seriously damage) the interests of
the Company or its shareholders or any Associated Company or which brings (or in the reasonable opinion of the Board is likely to bring)
himself or the Company or its shareholders or any Associated Company into material disrepute or results in him failing or ceasing to be
acceptable as a director or officer of any Group Company to any relevant regulatory body governing the activities of any Group Company;
or

16.1.4

is convicted of an arrestable criminal offence (other than an offence under road traffic legislation in the United Kingdom or elsewhere for
which a non-custodial penalty is imposed); or

16.1.5

is adjudged bankrupt or makes any arrangement or composition with his creditors or has an interim order made against him pursuant to
Section 252 of the Insolvency Act 1986; or

16.1.6

is or becomes prohibited by law from being a director; or 16.1.7 voluntarily resigns as a director of the Company; or

16.1.8

commits or has committed any material breach of the Articles of Association of the Company.

Upon the termination of his employment (for whatever reason and howsoever arising) and where the Company exercises its rights pursuant to clause
3.2 of this Agreement, the Executive:16.2.1

shall not take away, conceal or destroy but shall immediately deliver up to the Company all documents (which expression shall include but
without limitation notes, memoranda, correspondence, drawings, sketches, plans, designs and any other material upon which data or
information is recorded or stored) produced during the course of his employment with the Company relating to the business or affairs of the
Company or any Associated Company or any of their clients, customers, shareholders, employees, officers, suppliers, distributors and agents
(and the Executive shall not be entitled to retain any copies or reproductions of any such documents) together with any other property
belonging to the Company or any Associated Company (including his car(s) and its keys, but without prejudice to any claim for
compensation for loss of its use for the duration of his notice period) which may then be in his possession or under his control;

16.2.2

shall at the request of the Board immediately resign without claim for compensation from office as a director of the Company and any
Associated Company and from any other office held by him in the Company or any Associated Company (but without prejudice to any
claim he may have for damages for breach of this Agreement or otherwise) and in the event of his failure to do so the Company is hereby
irrevocably authorised to appoint some person in his name and on his behalf to sign and deliver such resignations to the Board; and
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16.2.3

shall not at any time after termination make any untrue or misleading oral or written statement concerning the business and affairs of the
Company or any Associated Company nor represent himself or permit himself to be held out as being in any way connected with or
interested in the business of the Company or any Associated Company (except as a former employee for the purpose of communicating with
prospective employers or complying with any applicable statutory requirements); and

16.2.4

shall immediately repay all outstanding debts or loans due to the Company or any Associated Company and the Company is hereby
authorised to deduct from any wages (as defined by Section 27 of the Employment Rights Act 1996) of the Executive a sum in repayment
of all or any part of any such debts or loans.

16.3

If the employment of the Executive is terminated by reason of the liquidation of the Company for the purpose of reconstruction or amalgamation or
as part of any arrangement for the amalgamation or reconstruction of the Company not involving insolvency and the Executive is offered
employment with any concern or undertaking resulting from the reconstruction or amalgamation (and in such circumstances the continuity of the
Executive's employment shall be unbroken) on terms and conditions which taken as a whole are not less favourable than the terms of this Agreement
then the Executive shall have no claim against the Company in respect of such termination.

17.

RETIREMENT
The Company's normal retirement age is 65.

18.

EXECUTIVE'S COVENANTS

18.1

The Executive acknowledges that during the course of his employment with the Company he will receive and have access to Confidential
Information and he will also receive and have access to detailed information relating to the operations and business requirements of the Company
and its Associated Companies and accordingly he is willing to enter into the covenants described in Clause 18.2, 18.3 and 18.4 in order to provide
the Company and its Associated Companies with what he considers to be reasonable protection for those interests.

18.2

The Executive hereby covenants with the Company for itself and as trustee for its Associated Companies that he will not for a period of three months
after the Relevant Date (without prior written consent of the Company) either alone or jointly with or on behalf of any person directly or indirectly
carry on or set up or be employed or engaged by or otherwise assist in or be interested in any capacity (including without limitation as a shareholder)
in a business anywhere within the Relevant Area which is in competition with the part of the business of the Group with which the Executive was
involved or of which he had significant knowledge or in relation to which he held Confidential Information during the 12 months prior to the
Relevant Date, save that the Executive shall not be in breach of this restriction by virtue of him carrying on, setting up or being employed or
engaged by or otherwise assisting in or being interested in any capacity in any business (the "Acquired Business") which carries on a competing
business if the turnover attributable to the competing part of the Acquired Business represents less than 20% of the total turnover attributable to the
Acquired Business and the Executive is not employed or engaged in that part of the Acquired Business which is in competition with the business of
the Group.
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18.3

18.4

The Executive hereby covenants with the Company for itself and as trustee for its Associated Companies that he will not for a period of 6 months
after the Relevant Date (without the prior written consent of the Company), either alone or jointly with or on behalf of any person directly or
indirectly:18.3.1

in competition with the business carried on or any new business proposed to be carried on by any member of the Group with which the
Executive was involved during the 12 months prior to the Relevant Date, interfere with or seek to interfere with the continuations of
supplies, that are material to the continuation of the business or proposed business of any Group member, from any person with whom the
Executive has dealt with on the behalf of any Group member during the period of 12 months prior to the Relevant Date;

18.3.2

solicit or entice away or endeavour to solicit or entice away from the Company or any Associated Company for the purposes of employment
or engagement any person who at the Relevant Date is employed or engaged by the Company or any Associated Company in a senior
management capacity and with whom the Executive worked closely during the period of 12 months prior to the Relevant Date (whether or
not such person would commit a breach of his contract of employment by so doing);

18.3.3

in competition with the business carried on or any new business proposed to be carried on by any member of the Group, with which the
Executive was involved during the 12 months prior to the Relevant Date, solicit or canvass business from any person, firm or company who,
within the period of 12 months prior to the Relevant Date, was a client of the Company or an Associated Company and with whom the
Executive had business dealings on behalf of the Company or any Associated Company during the period of 12 months prior to the
Relevant Date; and

18.3.4

in competition with the business carried on or any new business proposed to be carried on by any member of the Group, with which the
Executive was involved during the 12 months prior to the Relevant Date, solicit or canvas, obtain business from or interfere in the
Company's or any Associated Company's dealings with any person, firm or company with whom, within a period of 12 months prior to the
Relevant Date, the Executive was negotiating with a view to dealing with them as a client of the Company or such Associated Company.

The Executive hereby covenants with the Company for itself and as trustee for its Associated Companies that he shall not at any time make use of
any corporate or business name, which is identical to or similar with or likely to be confused with the corporate names and/or business name or
names of the Company or of any Associated Company or in any way hold yourself out as being connected with the Company or any Associated
Company.
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18.5

Nothing in this Clause 19 shall prevent the Executive and any person connected with him from being interested in securities which are for the time
being quoted on a recognised investment exchange (as defined by section 207(1) Financial Services Act 1986) if the Executive's interest (or the
interest in any person connected with him) in the securities does not exceed 3% of the total amount of the securities in issue.

18.6

The Executive hereby agrees that he will at the cost of the Company, enter into a direct agreement or undertaking with any Associated Company
whereby he will accept restrictions and provisions corresponding to the restrictions and provisions in Clause 18.2, 18.3 and 18.4 above (or such of
them as may be appropriate in the circumstances) in relation to such activities and such area and for such a period not exceeding 6 months as such
Associated Company may reasonably require for the protection of its legitimate business interests.

18.7

The covenants contained in this Clause 18 each constitute an entirely separate, severable and independent restriction.

18.8

For the purposes of this Clause 18:
18.8.1

"Relevant Date" means the earlier of (a) the date of termination of the Executive's employment and (b) the date on which the Company
exercises its rights to suspend the Executive from his normal duties during his notice period pursuant to Clause 3.2 above; and

18.8.2

"Relevant Area" shall mean England, Wales, Scotland, Northern Ireland, Ireland and such other areas in which the Company or any
Associated Company carries on business at the Relevant Date and in or in respect of which the Executive shall have carried out duties or
been engaged or concerned at any time during the period of 12 months prior to the Relevant Date.

18.9

The Executive acknowledges that the duration, extent and application of each of the restrictions in this Clause 18 are no greater than is necessary for
the protection of the legitimate business interests of the Company and of Associated Companies with whom he is involved in the course of his
employment and that the restrictions are reasonable in the circumstances.

18.10

The Executive hereby undertakes that if he receives and accepts any offer of employment or any other engagement or arrangement made to the
Executive by any third party or parties which may give rise to a breach of one or more of the covenants contained in this Clause 18, he will notify
the Company immediately and further undertakes that on receipt of any such offer but before his acceptance thereof he will immediately inform the
third party or parties responsible for the notifiable offer of the existence of these covenants.

19.

GRIEVANCE AND DISCIPLINARY PROCEDURE
Details of the Company's current applicable procedures are set out in the Company's Grievance and Disciplinary Procedures, which are available
from the Group HR Director. These procedures apply to the Executive's employment, but do not form part of his contract of employment.
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20.

DATA PROTECTION

20.1

In addition to the specific consent contained in Clause 13.4 relating to the processing of data concerning the Executive's health, he agrees that by
signing and dating this Agreement, he has given consent to the Company processing personal data concerning the Executive in order to properly
fulfil its obligations to him under this Agreement and as otherwise required by law in relation to the Executive's employment in accordance with the
Data Protection Act 1998 ("the DPA"). Such processing will principally be for personnel, administrative and payroll purposes.

20.2

The Executive accepts and acknowledges that, if he is required at any time to work on behalf of the Company or an Associated Company overseas,
the Company may need to pass his personal data to the person, firm or company with whom he is working anywhere in the world and the Executive
hereby expressly consents to the Company doing so.

20.3

Without prejudice to the Executive's undertaking in Clause 13.4, in the event that the Company or any Associated Company needs to process any
"sensitive personal data" (as defined by the DPA) in relation to the Executive for its legitimate business needs, he undertakes to sign on request such
express consents as may be required to enable it to do so.

21.

DIRECTORSHIP

21.1

The Executive shall not during his employment voluntarily resign from his office as a director of the Company and he shall not do or fail to do
anything which causes or is likely to cause him to be prohibited by law from continuing to act as a director.

22.

NOTICES

22.1

Any notice to be given under this Agreement shall be given in writing and shall be deemed to be sufficiently served by one party on the other if it is
delivered personally or is sent by registered or recorded delivery pre-paid post addressed to either the Company's registered office for the time being
or the Executive's last known address as the case may be.

22.2

Any notice sent by post shall be deemed (in the absence of evidence of earlier receipt) to be received 2 days after posting and in proving the time
such notice was sent it shall be sufficient to show that the envelope containing it was property addressed, stamped and posted.

23.

MISCELLANEOUS

23.1

The Executive hereby confirms that by virtue of entering into this Agreement he will not be in breach of any express or implied terms of any Court
Order, contract or of any other obligation legally binding upon him.

23.2

Any benefits provided by the Company to the Executive or his family which are not expressly referred to in this Agreement shall be regarded as exgratia benefits provided at the entire discretion of the Company and shall not form part of the Executive's contract of employment.
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24.

DEFINITIONS AND INTERPRETATION

24.1

In this Agreement unless the context otherwise requires words and phrases defined in Part XXVI of the Companies Act 1985 have the same meanings
thereby attributed to them and the following expressions have the following meanings:"Associated Company" means any company which is a holding company or a
subsidiary of the Company or a subsidiary of the Company's holding company;
"the Board" means the Board of Directors for the time being of the Company including any duly appointed committee thereof;
"Group" or "Group Company" means the Company and the Associated Companies;
"Remuneration Committee" means the committee of the Board constituted in accordance with the terms of reference adopted by the Company from
time to time.

24.2

References in this Agreement to Clauses are to Clauses in this Agreement.

24.3

This Agreement contains the entire understanding between the parties and supersedes all (if any) subsisting agreements, arrangements and
understandings (written or oral) relating to the employment of the Executive which such agreements, arrangements and understandings shall be
deemed to have been terminated by mutual consent. The Executive acknowledges that he has not entered into this Agreement in reliance on any
warranty, representation or undertaking which is not contained in or specifically incorporated in this Agreement.

24.4

The various Clauses and Sub-Clauses of this Agreement are severable and if any Clause or Sub-Clause or identifiable part thereof is held to be
invalid or unenforceable by any count of competent jurisdiction then such invalidity or unenforceability shall not affect the validity or
enforceability of the remaining Clauses or Sub-Clauses or identifiable parts thereof in this Agreement.

24.5

This Agreement is governed by and shall be construed in accordance with English law and the parties to this Agreement hereby submit to the
exclusive jurisdiction of the English courts.

25.

COUNTERPARTS
This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original but all of which together will
constitute one and the same instrument.

IN WITNESS whereof this Agreement has been executed as a deed by the parties hereto and is intended to be and is hereby delivered on the date first above
written.
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EXECUTED as a deed by

)

INSPIRED GAMING (UK) LI 1 TED

)

of director
Luke Alvarez

Name of director

Signature of director/secretary
Name of director/secretary
SIGNED as a deed
by David Wilson
in the presence of

)
Susan Albion

Signature of witness
Susan Albion

Name of witness

2-4 Buchnall St

Address of witness

Witness occupation
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Inspired Gaming UK Limited
(Registered number 3565640)
3 The Maltings, Wetmore Road, Burton on Trent,
Staffordshire DE14 1SE
David Wilson
181 Impasse Des Chenes
Valbonne
6 th July 2010
Dear David,
Service Agreement between Inspired Gaming UK Limited (the "Company") and David Wilson dated 1 October 2008 (the "Service Agreement")
We refer to the Service Agreement and hereby propose that with immediate effect, the Service Agreement be amended to the extent that:
1.

Clause 17 shall be deleted and replaced with a new Clause 17 as follows:
"The Company may terminate the Executive's employment, on the grounds of retirement, on the Company's normal retirement age, which for the
time being is age 65 years. This Clause 17 does not affect any statutory right the Executive may have to make a request to continue the employment
beyond the Company's normal retirement age but no agreement pursuant to such statutory right whereby the Executive will work beyond the
Company's normal retirement age will affect the Company's normal retirement age."

2.

Clause 24 shall be amended by the deletion of the words "Part XXVI of the Companies Act 1985" in the second line of the first paragraph which
shall be replaced with the words "the Companies Act 2006".

All of your existing terms and condition of employment shall continue save to the extent amended by this letter.
We should be grateful if you would indicate your acceptance of this letter as an amendment to the Service Agreement by signing this letter where indicated
below.
Yours sincerely
/s/ Luke Alvarez
, director for and on behalf of
Inspired Gaming UK Limited
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I have read and agree to the above terms and conditions of this letter and acknowledge that this letter amends the Service Agreement.
Signed and delivered as a deed on the date set out above by David Wilson
/s/ David Wilson
David Wilson

In the presence of
/s/ Jonathan Garnett

Witness

Jonathan Garnett

Name

The Garden Flat
106 Skipton Road
Ilkley LS29 9HE

Address

Page 21

20 th December 2011
Mr D Wilson
181 Impasse Des Chenes
Valbonne
06560
France
Dear Dave
I am pleased to be able to confirm that your car allowance has been increased to £25,756 per annum with effect from 1 st December 2011.
This increase will be reflected in your salary payable on 30 th December 2011.
Yours sincerely
Luke Alvarez
CEO
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Exhibit 10.17
Hydra Industries Acquisition Corp.
250 West 57 th Street, Suite 2223
New York, New York 10107
December 23, 2016
Mr. Luke Alvarez
Dear Mr. Alvarez:
We understand that a cash payment in the amount of £2,400,000 will become contractually due to you from Inspired Gaming (Gibraltar)
Limited (“IG(G)”) as a result of the consummation of the acquisition and other transactions contemplated by the Share Sale Agreement, dated as of July 13,
2016, by and among Hydra Industries Acquisition Corp. (the “Company”), and, inter alia, those persons identified on Schedule I thereto, and that you have
now directed IG(G) to pay 50% of such amount, or £1,200,000, to the Company for your account in order to pay in full the cash purchase price for your
purchase from the Company of 150,720 shares of the Company’s Common Stock, par value $.0001 per share (“Common Stock”), at a price per share of
$10.00 (applying a rate of conversion of GB£ into US$ of 1.2560).
This will confirm that upon the Company’s receipt of such payment for your account from IG(G), the Company will issue to you 150,720
shares of Common Stock, subject only to your execution and delivery to the Company of a subscription agreement for such shares in customary form, which
will be prepared and provided to you promptly after the date of this letter.
Very truly yours,
Hydra Industries Acquisitions Corp.
By:

/s/ George Peng
George Peng
Chief Financial Officer

Exhibit 10.18
SUBSCRIPTION AGREEMENT
Inspired Entertainment, Inc.
250 West 57 th Street
New York, New York 10107
Ladies and Gentlemen:
1.

Documents Received

The undersigned (the “Subscriber”) hereby acknowledges having received and carefully read (a) this Subscription Agreement (the “Subscription
Agreement”) of Inspired Entertainment, Inc. (formerly known as Hydra Industries Acquisition Corp.), a Delaware corporation (the “Company”), and (b) the
Company’s Proxy Statement dated November 21, 2016 with respect to the special meeting of stockholders of the Company, which includes, among other
things, certain information regarding the business combination between the Company and Inspired Gaming Group.
2.

Subscription Confirmation

This will confirm the Subscriber’s subscription for and purchase of shares of Common Stock, par value U.S. $.0001 per share, of the Company (the
“Shares”) in the amount, and for the purchase price paid to the Company in cash, set forth on the Signature Page to this Subscription Agreement. The
Subscriber has irrevocably directed Inspired Gaming (Gibraltar) Limited (“IG(G)”) to pay such purchase price to the Company from a portion of the cash
payment contractually due to you from IG(G).
3.

Representations, Warranties and Covenants of Subscriber
The Subscriber hereby represents and warrants to, and agrees with, the Company as follows:

(a)
The Subscriber is acquiring the Shares for the Subscriber’s own account without any view to sell, transfer, pledge or grant a participation with
respect to the Shares.
(b)
The Subscriber has had the opportunity to ask questions of, and receive answers from, the Company concerning the Company and its
business, management, financial affairs and prospects, and has received and reviewed all information concerning the Company and such matters that the
Subscriber desires. In determining whether to purchase Shares, the Subscriber has relied solely on the Subscriber’s own knowledge and understanding of the
Company and such matters based upon the Subscriber’s own investigations.
(c)
The Subscriber understands and acknowledges that the Shares have not been registered under the United States Securities Act of 1933, as
amended, or the securities or similar laws of any other jurisdiction and may only be transferred pursuant to an effective registration statement or an applicable
exemption from registration. An appropriate legend evidencing such restrictions may be placed on any certificates representing the Shares.

(d)
In deciding to purchase Shares, the Subscriber has not relied or acted on the basis of any representations or other information purported to be
given by or on behalf of the Company.
4.

Miscellaneous

(a)
This Subscription Agreement constitutes the entire agreement between the parties hereto with respect to the subject matter hereof and may be
amended, waived, modified or terminated only by a writing executed by both parties.
(b)
This Subscription Agreement may be executed in counterparts with the same effect as if the parties executing the counterparts had all
executed one counterpart.
5.

Governing Law
This Subscription Agreement shall be governed by the laws of the State of New York without regard to the choice or conflict of laws principles

thereof.
[Remainder of page intentionally left blank]
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SIGNATURE PAGE
By signing below, the Subscriber (1) confirms his subscription for and purchase of Shares and his agreement to the terms of the Subscription
Agreement, and (2) confirms that the information contained in the Subscription Agreement is accurate and complete.
Dated: December 29, 2016

SUBSCRIPTION
/s/ Luke Alvarez
Luke Alvarez
AMOUNT OF SUBSCRIPTION
150,720 Shares
PURCHASE PRICE
U.S. $1,507,200

The Subscriber’s subscription is accepted by the Company, in accordance with the provisions of the Subscription Agreement.
Accepted: December 29, 2016

INSPIRED ENTERTAINMENT, INC.
By:

/s/ A. Lorne Weil
Name: A. Lorne Weil
Title: Chief Executive Officer

EXHIBIT 31.1
CERTIFICATION
I, Luke L. Alvarez, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Inspired Entertainment, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statement made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5.

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal controls
over financial reporting.

Date: February 9, 2017
/s/ Luke L. Alvarez
Luke L. Alvarez
Chief Executive Officer
(Principal Executive Officer)

EXHIBIT 31.2
CERTIFICATION
I, Stewart F.B. Baker, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Inspired Entertainment, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statement made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles; and
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5.

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal controls
over financial reporting.

Date: February 9, 2017
/s/ Stewart F.B. Baker
Stewart F.B. Baker
Chief Financial Officer
(Principal Financial and Accounting Officer)

Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADDED BY
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Inspired Entertainment, Inc. (the “Company”) on Form 10-Q for the quarterly period ended December 31, 2016, as
filed with the Securities and Exchange Commission (the “Report”), I, Luke L. Alvarez, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C.
§1350, as added by §906 of the Sarbanes-Oxley Act of 2002, that:
1.

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2.

To my knowledge, the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Company as of and for the period covered by the Report.

Dated: February 9, 2017

By:

/s/ Luke L. Alvarez
Luke L. Alvarez
Chief Executive Officer
(Principal Executive Officer)

A signed original of this written statement required by Section 906 of the Sarbanes-Oxley Act of 2002 has been provided to the Company and will be
retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.

Exhibit 32.2
18 U.S.C. SECTION 1350,
AS ADDED BY
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Inspired Entertainment, Inc. (the “Company”) on Form 10-Q for the quarterly period ended December 31, 2016, as
filed with the Securities and Exchange Commission (the “Report”), I, Stewart F.B. Baker, Chief Financial Officer of the Company, certify, pursuant to 18
U.S.C. §1350, as added by §906 of the Sarbanes-Oxley Act of 2002, that:
1.

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2.

To my knowledge, the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Company.

Dated: February 9, 2017

By:

/s/ Stewart F.B. Baker
Stewart F.B. Baker
Chief Financial Officer
(Principal Financial and Accounting Officer)

A signed original of this written statement required by Section 906 of the Sarbanes-Oxley Act of 2002 has been provided to the Company and will be
retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.

