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THIS AGREEMENT is made on | Methz015

M

2

3)

4

(5)

SKY PLC (registered number 02247735) whose registered office is at Grant Way, Isleworth,
Middlesex, TW7 5QD ("Sky plc”);

SKY UK LIMITED (registered number 02906991) whose registered office is at Grant Way,
Isleworth, Middlesex, TWT 5Q0 ("Sky Limited ");

SKY INTERNATIONAL AG (Mo. CHE-301.371.848), whose registered office is at
Dammstrasse 19, CH-6301 Zug, Switzerland ("SIAG™);

SKY ITALIAN HOLDINGS S.P.A. (No. 08726680963), a company incorporated under the
laws of Italy whose registered office is at Foro Buonaparte, 70, 20121 Milan, ltaly ("SIH"), and

Sky ple, Sky Limited. SIAG and SIH shall together be referred to as “Licensor”; and

CYAN BLUE IPCO LIMITED (registered number 59073), & non-cellular company
incorporated under the laws of Guemnsey, whose registerad office is at 1 Le Truchot, 5t Pater
Port, Guemsey GY1 1WD, Channel Islands ("Licensee”).

RECITALS:

A)

(B)

(€)

Sky Limited (“Seller”) and Cyan Bidco Limited have entered into a put and call option
agreement on or around the date of this Agreement ("PCOA") under which the Seller has
agreed, subject to exercise of the relevant options, to procure the licence of cerain trade
marks and domain names mainly incorporating, or relating to, the term "SKY", which belong
to Seller and its group companies;

Licensee wishes to obtain a licence to use those trade marks and domain names in
cannection with the sale and promotion of particular services, and

Licensor is willing to grant such a licence to Licensee on the terms and conditions of this
Agreement, which Licensee is willing to accept.

IT IS AGREED as follows:

1

INTERPRETATION

11 The: definitions and other i ions set out below shall apply throughout

this Agreement, uniess the conlmry lntanllnn appears.

“21CFA" 21st Century Fox America a in Dy
U.8.A, with a principal place of business at 1211 Avenue of the Americas, New York, New
York 10038;

“Additional Territory” has the meaning given in clause 5.7;

“Advertising Material” any advertising, f ional, rketing or other material in any
media (including any artwork, designs, d il , press
website pages and other pub\m statements) which ralais tothe LloemedMquea.

"Additional Trade Marks"” any additional trade marks approved by Licensor under clause 7;

"Additional Domain Names" any additional domain names approved by Licensor under
clause 7;

“Affected Element” has the meaning given in clause 13.1;
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“Affiliate” means:

(a) in relation to Licensor, its Associated Companies which are registered in or have
operations (or ctherwise operate a business) in the Territory from time to time; and
() in relation io Licensee, Cyan Blue Topco Limited, each of its direct and indirect

subsidiaries and any holding company of Cyan Blue Topco Limited inserted in
cunnactlon with & reorgan!sa'non IPO or otherwise, from time 1o time, including the
Targat ies and for the avoid: of doubt:

0] the Investors;

(i} CVC Credit Partners Holdings Limited and its subsidiaries; and

(i) any portfolio companies held by any fund advised by CVC Capital Partners
Limited or its Associaled Companies; and
{c) in relation to an Existing Licensee shall mean its Associated Companies which are
registered in, or have operations (or otherwise operate a business) in, the Territory
from time to time.

“Applicable Laws" all laws, t directives, statutes, subordinate legi

taw and civil codes of any junsdmn. all 1udgm~er|t5 orders, mtloes instructions, decisions
and awards of any court or p or tribunal g statutory or delegated
powers and all codes of practice having force oflaw statutory guidance and policy notes, in
each case to the extent applicable to the Parties or any Affiliates, or as the context requires;

—"Associated Company” means:
(a) in relation to Licenser:
0 Skypl;
(i any direct or indirect subsidiary of Sky ple;
(i) any which, following an internal ion affecting

Sky ple (excluding any internal oorpcmlze reo(gzmsa'ﬂon carned out in the context of,
or following, a Takeover of Sky plc) (a) becomes a direct or indirect holding
company of Sky plc and (b) which controls the business or holds the assets
currently controlied or held by Sky plc;

(B) in relation to any company other than Licensor, any company which from time to
time is a;

(i direct or indirect helding company of that company; or
{ii) any indirect subsidiary of any such holding company or that company;

“Betting” means all activities regulated as "betting” under the UK Gambling Act 2005 and all
analogous activities regulated under the laws of other jurisdictions in the Territory, which for
the purposes of this Agreement shall include:

(a) making available a fixed odds betting opportunity;

{b) exchange, tote, spread betting and pool betting; and

{c) making or accepting a bet or wager on (i) the outcome of a real or virtual race,
sporting event or competition; and (i) so called novelty events,

but in each case excluding both Gaming and Entertainment Gaming Activities;

“Betting and Gaming Product Names” the names of the Betting and Gaming products

listed in Schedule 4;

"BSkyB" Sky Pic and its Affiliates from time to time;

“Brand Gllldﬂinas“ the Imast I_i:;ansm guidelings, as hosted at the URL

-l and updated from time to time which
set out the permitted form and manner in which the Licensor IPR must at all times be used by
Licensee,

"Businass Day” a day (other than @ Saturday or Sunday) on which banks are open for
general business in London;
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"ecTLD" a country coda top level domain;

“CEDR" has the meaning given in clause 18.3.1;

G " has the given to that term in clause 15.3;
“Commencement Date" the date of this Agreement;

4G ial Relationship A " the entered into by Seller and [Blue]
governing the commercial relationship between the Parties in relation to the Licensed
Activities;

“Control” means (i) where one anﬁty is able to control the affairs of another entity, whether
by the holding of ehares. pcssesmn ofwtmg rights of by virtue of any other power conferred
by the articles of n deed or other documents ragulating
ancther person or otherwise (and whether directly or indirectly); and (i} in the case of Sky
Deutschiand only, and subject to clause 5.2, Control shall be conferred only by the execution
) Sky German Holdings GmbH

of a

and Sky Demsdmland'.

“Cyan Bidco” Cyan Bidco Limited, a private limited liability company incorporated under the

laws of England (registered number 8136332), whose registered office is at 11 Oid Jewry, Tth

Floor, London, EC2R 8DU, United Kingdom

“Cyan Blue Topco Limited” a private limited liability company incorporated under the laws

of Jersey (registered number 116207), whose regi i office is at 1 vy Place, Union

Street, St Helier, Jersey, Channel Isiands;

"Dlspur.e" means a dispu!e arising between the Parties out of or in connection with this
any disputes arising out of or in connection with:

(a) the creation, validity, effect, interpretation, perf of non-perf of,

or tl

he lagal il i by, this E
(B) claims for set-off and counterclaims; and

{c) any non-contractual obligations arising out of or in connection with this Agreement;

"Domain Names" the domain names set out in Schedule 2, the emall address set out in
clause 3.8 and any Additional Domain Names;

"Encumbrance” any claim, option, charge (fixed or floating), morigage, lien, pledge, equity,
encumnbrance, declaration of trust, right to acquire, right of pre-emption, right of first refusal,
title retention or any other third party right, or other security interest or any agreement or
arrangement having a similar effect or any agreement to creale any of the foregoing;
“Entertainment Gaming Activities” means the carying out or other operation of any
quizzes, competitions (including non-sports predictive competitions), Fantasy Gaming, play-
for-fun gaming, multi-player online video gaming and entertainmant gaming (all offered on a
social basis and whether requiring skill or not and whether offered on a paid-for or free basis
{or combination thereof) and with or without prizes or equivalent rewards or benefits);
“Entertainment Gaming Product Names" the names of the Entertainment Gaming products
ligted in Schedule 5;

“Escalation Notice” has the meaning given in clause 18.1;

"Extended Term" any additional period for which the Paries agree to extend the Agreement
under the Investment and Shareholders’ Deed;

“Existing Licensees” a third party with a written agreement from Licensor to use the SKY
brand in the Licensed Territories, and any authorised sub-licensee of that third party;

“Fantasy Football Gaming™ means inleraclive gaming in which users compete against each
other as managers of virtual “fantasy” football teams;

“Fantasy Gaming” means Fantasy Sports Gaming and Fantasy Football Gaming,

“Fantasy Sports Gaming" means interactive gaming in which users compete against each
other as managers of virtual fantasy” sports teams (other than Fantasy Football Gaming);

A0

“Force Majeure™ circumstances beyond the reasonable control of the Licenses including.
without |Ir|'|il&'l|0|’| wiars, rlut: fire, flood, storm, i with a law or ge | order,
rule, ? or di labour disputes and any other such circumstance
affecting the supply of goods or services;

“Games Brands" has the meaning given in clause 3.1.3;

“Gaming" means;
(&) all activities regulated as “gaming’ under the UK Gambling Act 2005 and all
analogous activities regulated under the laws of other jurisdictions in the Territory;

b} poker, bingo and games of the type that are played in casinos (including roulette,
baccarat, blackjack, keno, slot machine and dice), lotteries and including sociall “for
fun” versions of these games (encompassing all non-real monay versions of these

gaming products),
but excluding both Betting and Ei I Gaming Activiti ided that if, after the
Cx:mmememenl Date, an acihﬂly conducted by the Licensor and lal\mg within the definition of
Gaming A above regulated under the UK Gambling Act 2005

or under the laws of other jurisdictions in the Territory then, with effect from the date on which
the activity becomes so regulated and subject to the terms of the Commercial relationship

Agresment:
()] that activity shall constitute “Gaming” for the purposes of this Agreement; and
(i) that activity shall not constitute an Entertainment Gaming Activity, save that Silver

shall have the right on a non-exclusive basis to continue that activity in substantially
the same form and manner as at the date the activity became regulated;
"gTLD" generic top level domain;
“holding company” means an undertaking which in relation to another underaking, a
bsidiary (and subsidiaries shall be ¢ d accordingly):
(a) owns or controls {directly or indirectly) shares in the subsidiary carrying more than
fifty per cent. of the votes i at general ings of the idiary on all, or
substantially all, matters,

{b) has a right to appoint or remove a majority of its board of directors; or
{c) has the right to ise a i over the iary:

0] by viue of the ish i in the idiary's cor
documents; or

(iiy by virtue of a control contract; or

i) controls alone, pursuant to an agreement with other shareholders or
members, a majority of the voting rights in the subsidiary,

where for the purposes of this definition:

M an undertaking shall be treated as a member of another undertaking if: (A) any of its
subsidiaries is @ member of that undertaking; or (B) any shares in that undertaking
are held by a person acting on behalf of it or any of its subsidiaries;

()] an undertaking shall be taken to have the right to exercise a dominant influence
over an undertaking only if it has a right to give directions with respect to the
operating and financial policies of that other undertaking with which its directors are
obliged to comply whether or not they are for the benefit of that other undertaking;

(i) control contract means a contract in writing conferring a dominant influence right
which:

(A) is of a kind authorised by the dum or articles of
of the undertaking in relation to which the right is exercisable; and

900711



(B} is permitted by tha Iaw under which that undenaking is established;
and

(iv) any undertaking which is a subsidiary of another undertaking shall also be a
subsidiary of any further undertaking of which that other is a subsidiary; and

(v} for the purposes of this definition, neither Sky plc nor any of its Associated
Companies shall be deemed the holding o:am}:‘aruyI of Sky Demschland until, suh]ect
to clause 5.2, the ition of a 1)
between Sky German Holdings GmbH and Sky Deute:hland.

“Inappropriate Party" any person or entity where one third or more of its revenue is derived
from the manufacture and/or sale of tobacco, armaments and/or pornographic material;

“Infringement” any actual or potential infringement or passing-off of the Licensor IPR, or any
third party trade mark application affecting the Licensor IPR or any similar intellectual
Property Rights, or any third party allegation or claim that Licensor's, Licensee's, Sub-
licensees’ or their subcontractors’ ownership or use of the Licensor IPR infringes that third
party's rights (including Intellectual Property Rights) or is causing, or is likely to cause,
consumar deception or confusion;

“Initial Term" has the meaning given in clause 12.1;

“Initially Approved Territorles™ tha United Kingdom, the Channel Islands, the Isle of Man,
the Republic of Iretand and Italy;

"Ingolvency Event"” (i) the party suspends, or threatens to suspend, payment of its debts or
is unable to pay its debts as they fall due or admits inability to pay its debts or is deemed
unable to pay its debts within the meaning of section 123 of the Insolvency Act 1886; the party
commences negotiations with all or any class of its creditors with a view to rescheduling any
of its debts, or makes a proposal for or enters into any compromise or arrangement with its
creditors; a bona fide petition is filed (and not dismissed within 30 days, or longer in any
country in which it is not reasonably practicable for the petition to be dismissed within 30
days), a natice is given, a resolution is passed, or an order is made, for or in connection with
the winding up of that party, an application is made to courl, or an order |s made, fur the
sppointment of an administrator, or if a notice of & ion to appoint an i

or if an administrator is appointed, over the party; the holder of a qualifying llna(lng chaTge
over the assets of that party has become entitled to appoint or has appointed an
administrative receiver, a person becomes entitied to appoint a recaiver over the assets of the
party or a receiver is appointed over the assets of the party or (i) the party suffers or carries
out anything similar or equivalent to the foregoing in any jurisdiction;

“Investors” has the meaning given in the Investment and Shareholders’ Deed;

"Intellectual Property Rights" all copyrights, domain names, moral rights, trade marks,
logos. get-up and trade names and, in each case, the goodwill attaching to them, and any
rights or forms of protection of a similar nature and having equivalent or similar effect to any of
them which subsist anywhere in the world;

"Know-How" all know how, rade secrets and confidential information, in any form (including
paper, electronically stored data, magnetic media, film and microfilm) including financial and
technical information, drawings, reports, testing procedures, information relating to the
working of any product, process, invention, improvement or development, instruction and
training manuals, information conceming intellectual property portfolio and strategy, market
forecasts, lists or particulars of customers and suppliers, sales targets, sales statistics, prices,
discounts, margins, fulure business strategy, tenders, price sensitive information, market
research reports, information relating to and and b
development and planning reports and any information derived from any of them;
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“Law Change” a change in the Applicable Laws of an Additional Termitory which is
reasonably likely to result in the Licensed Activities becoming legal and regulated there;

“Legal Opinion” has the meaning given in clause 5.7;
“Licensed Activities” Beiting, Gaming and Entertainment Gaming Activities;

“Licensee Manager” means the lead ralationship manager appointed by the Licenses from
time to time. As at the Commenue‘menl Date the Licensee Manager shall be

“Li Obligation™ any ion, covenant, warranty or undertaking to indemnify
given by the Licensee lo the Licensor under this Agreement and for the avoidance of doubt
excludes any obligation to pay the Royalty,

“Licensor IPR" all Trade Marks and Domain Names and any other Intellectual Property
Rights which are licensed under this Agreement;

“Licensor Manager” means the lead relationship manager appointed by the Licensor from
time to time. As at the Commencement Date the Licensor Manager shall be

“Licensed Territories” those counfries or territories in relation to which Licensor has
licensed the rights to use the SKY brand to Existing Licensees. As at the date of this
Agreement these are as set out in Schedule 3 and shall be automatically updated to:

(a) remove any country or territory where: (i) the relevant licence granied to an Existing
Licensee expires or terminates without Licensor entering intc a new agreement with
that Existing Licensee; or (ji) Licensor (or a subsidiary or parent company of Licensor)
recovers from that Existing Licensee the licensed rights in that country or territory; or
{iif} Licensor Controls the Existing Licensee or Licensor and the Existing Licensee are
under common Control; and

(b) include any country or territory where Licensor licenses the rights to use the SKY
brand to new licensees;

“Limited Group™ Sky Limited and each of its Affiliates from time to time;

“Losses" all claims, proceedings, actions, costs, expenses (including legal expenses),
damages, losses and liabilities;

"Material Competitor” any of the material competitors (and each of their Affilistes) of
Licensor and its Affiliates in each Initially Approved Territory and each Subsequently
Approved Territory that feature in Schedule 5 of the | tment and Shareholders' Dead (as
such Schedule may be updated from time to time in accordance with the Investment and
Shareholders’ Deed);

“Mediation Notice™ has the meaning given in clause 18.3.1;
“Party™ or "Parties” a party or the parties to this Agreement;
“Relationship Managers” means:

(c) the Licensor Manager; and

(d) the Licensee Manager.

“Relevant Trade Marks" those trade marks set out in Schedule 1;

“Restricted Agreement” any:

(a) sgreement with a Material Competitor or Inappropriate Party that would damage the
wvalue of the Licensor IP or the SKY brand {other than in an immaterial manner);
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(b) ket with @ Material Competitor or Inappropriate
Party that assoclalas the Lir.vnsu! IPR with such a party, or

(c} legal partnership or joint-venture arrangement with a Material Competitor or
Inappropriate Party.

“Restricted Event” any:

(8) Transfer to a Material Competitor or Inappropriate Party;

(b} entry by Licensee or any Affiliate into any Restricted Agreement with a Material
Competitor or Inappropriate Party,

(c) Sale tolwith a Material Competitor or Inappropriate Party;
"Royalty" the royalty amounts payable by Licensee to Licensor in accordance with clause 6;

“RPI” the UK Retail Prices Index, and any index that may replace it, from time to time;

“Sale” means: (i) a sale or merger of all or substantially all of the business of the Licensee or
any of its Affiliates; (i) a sale of any material asset of the business of the Licensee or any of
its Affiliates; or (/i) a sale of any asset of the Licansee or any of its Affiliates that incorporates
the Licensor IPR (excluding the sale of goods and services in the ordinary course of the
business of the Licensee or its Affiliates);

“Shares” has the meaning given to it in the C ial Relationship A i

and y" have the ing set out in the definition of “holding
company”,

“Sky Bet Brands” the Relevant Trade Marks and the Betting and Gaming Product Names in
each rcase together with all Intellectual Property Rights that they contain, including any
g rights and any i devices and logos,

“Sky Deutschland” Slty Deutschiand Fernsehen Gmbh & Co. KG (No. HRA 80699) whose
d office is at M, llea 4, B5774 Unterfohring, Germany;

“Sky Games Trade Marks"” the trade marks set out in Schedule 7;

“Sky Halia” Sky Italia S.r.l. (formerly Stream s.p.a), a company registered in Italy under
company number 04619241005 whose registered office is at via Monte Penice No.7, 20138,
Santa Giulia, Rogodero District, Milan, Italy, and its operating subsidiaries;

"Sub-licensee” a sub-licensea permitted to use the Licensor IPR in accordance with clause

"Subsequently Approved Territories” has the meaning given in clause 5.9,

"Takeover” means the purchase of publicly traded shares of Sky ple resulting in the acquirer
becoming a holding company of Sky pic;

“Target Companies” has the meaning given in the Investment and Shareholders’ Deed,

“Tax" or “Taxation” any tax, levy, impost duty, assessment, fee or other charge or
withholding of a similar nature (including any related penalty or interest};

“Tax Authority” means any local municipal, governmental, slate, federal or other fiscal,
customs or excise authority, body or official anywhere in the world with responsibility for and
competent to impose, assess, collect or administer, any form of Tax;
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"Tax Credit” 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
of Royalty under this Agreement;

"Tax Payment” means the increase in a payment by the Licensee to the Licensor under
Clause 6.6 (Tax Deductions),

“Territory™ tha Initially A d T and the Si ly Approved T

"Term" together the Initial Term and any Extended Term;
“Third Party” a person other than the Licensor and its wholly-owned Affiliates;
“Third Party Restriction" has the meaning set out in clause 5.7.4;

“Trade Marks" individually or collectively: (i) the Sky Bet Brands; and (i) any refated
Additional Trade Marks. Trade Marks include the listed registrations and applications and any
registrations which may be granted pursuant to such applications from time to time;

“Transfer” any transfer, issue or pledge of the shares, stock, debentures, loan stock or othar
securities (or any rights to subscribe for or convert into any of the foregoing) of Licensee or its
Affilistes (regardless of materiality) other than in connection with an IPO. Licensor
acknowledges that any dealings between third parties unconnected to Licensee or its
Affiliates in the shares, stock, debentures, loan stock or other securities {or any rights to
subscribe for or convert into any of the foregoing) of Licensea or its Affiliates, including the
trading of shares, whather pri y or via an exct or the refi i ofanydob‘torb‘an
amounts of Licensee or its Affiliates will not be deemed a Transfer.

"VAT" (i) any tax imposed in compliance with the council directive of 28 November 2008 on
the common system of value added tax (EC Direclive 2006/112) (including, in relation o the
United Kingdom, value added tax imposed by the Velue Added Tax Act 1594 and

and legislation}; and (i) any other tax of a similar nature, whether
imposed in the European Union in substitution for, or levied in addition to, such tax referred to
in (i}; and

“Year” a pe‘nd of 12 months beginning on the Gt Date, or an
thereof, and expiring at 11:58:59 pm on the day preceding the next anniversary of such dsla

REFERENCES

In this Agreement, except where the context otherwise requires:

22 any 1o this includes the to it each of which forms part of

this Agreement for all purposes;

23 a ref to an tment or stalulory provision shall include a reference to any

subordinate legistation made under the relevant enactment or statutory provision and is a
reference to that enactment, statutory provision or subordinate legislation as from time to
time amended, consolidated, modified, re-enacted or replaced,

24 words in the singular shall include the plural and vice versa;
25  references to one gender include other genders;
26 a reference to a person shall include a reference to a firm, & body corporate, an
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unincorporated association, a partnership or to an individual's executors or
administrators;



27 a reference o a clause, paragraph, Schedule (other than to a schedule to a statutory
provision) shall be a reference to a clause, paragraph, Schedule (as the case may be) of
or to this Agreement

2.8 if a period of time is specified as from a given day, or from the day of an act or event, it
shall be calculated exclusive of that day,

29 references to any English legal term for any action, remedy, method of judicial
proceeding, legal document, legal status, court, official or any legal concept or thing shall
in respect of any jurisdiction other than England be deemed to include what most nearly
approximates the English legal term in that jurisdiction and references to any English
statute or enactment shall be deemed to include any equivalent or analogous laws or
rules in any other jurisdiction

210  references to writing shall include any modes of reproducing words in any legible form
and shall include email except where expressly stated otherwise;

211 a reference to “includes” or “including” shall mean “includes without imitation" or
"including without limitation”;

212 the headings in this Agreement are for convenience only and shall not affect its
interpretation; and

213 any written statement, representation, consent or approval given or made by SIAG under
this Agreement shall be deemed to be a statement, representation, consent or approval
of the Licensor without further duty on the Licensee to verify that each of Sky plc, Sky
Limited and SIH agrees with, endorses or otherwise acquiesces in connection with that
statement, representation, consent or approval

LICENCE

31 Subject to the terms of this Agreement and in consideration for the payment of the
Royalty Licensor grants to Licensee for the Term in the Territory the following rights

211 e v o o B ) M-
312 onan the right to
reasonably connected to ]

313 on e ight o (N -

, and any related Additional Trade Marks

314  ona [ - rioht to use the fior marketing, promotion
and sponsorship reasonably connected to ; and

315 ona the right to use: (i) the NN = (i) the

name | ", in each case as part of its corporate name and

those of its Affiliates registered within the Territory whose business is primarily thal of

conductn

az Licensee acknowledges and agrees that the rigl granted under this Agreement
represent the entire extent of the rights granted to it in respect of the Licensor IPR and
are limited to the Licensed Activities and do not exdend to any other products or services.
Licensor shall not be liable for any unauthorised use made of the Licensor IPFR by
Licensea in breach of this Agreement, or the consequences of such unauthorised use.
Licensee shall not use the Licensor IPR in any manner that is reasonably likely to cause
the general public to believe it has been granted rights other than for Licensed Activities,

s All rights not expressly granted to Licensee under this Agreement are reserved by
Licensor, Licensor shall have the right to sell, assign of create an Encumbrance over its

rights and obligations (including disposing of the Licensor IPR) as it sees fit during the
Term, provided that such action is subject to, and preserves, Licensee's rights granted
under this Agresment

34 Licensor agrees that during the Term it shall not condu

3.5 Licensor agrees that during the Term

or th
T any each case anywhere
in the workd

6 Licensor agrees that during the Term

3.7 Licensor expressly reserves the right to make any use of, and license the
in_connection with activities that are not

-
-
-
N - =y means, and in any

language.

3B

ig

Motwithstanding clauses 3.1.1, 3.1.2 or 3.5 Licensor shall be permitted to use and
commercialise the (in each case, with or without

my" and 1 I as it sees fit, by any means
around the world inside and outside the Termilory, in connection with its
programme. Licensor agrees that during the Term that L

I




3.10

3an

{in each case, with or
without

If Licensea wishes to use the Licensor IPR for any activity other than the Licensed
Activities then it shall make a prior written request 1o Licensor (which may be approved
or rafused in Licensor's sole discretion).

If the Betting and Gaming Product Names, the Entertainment Gaming Product Names, or
any Additional Trade Marks or Additional Domain Names, contain third party Intellectual
Property Rights used under a licence from & third party entered into after the
Commencement Date Licensee agrees to comply with the terms agreed with that third
party in relation to any use of those names under this Agreement at its sole cost and
expense, and shall be solely liable for any breaches of those terms.

4 SUBLICENSING

41

411

Licensee shall only be permitted to sub-license the rights under this Agreement with
Licensor's prior written consent. Licensor's consent will not be required:

if Licensee wishes to sub-license its rights to those companies which are its Affiliates
from time to time and whese business is primarily that of conducting the Licensed
Activities; or

412 for Licensee to sub-contract to unaffiliated third parties in the ordinary course of

42

43

45

5 TERI

Licensee business, providing that Licensee maintains control and supervision of any
such third party contractors in respect of any use of the Licensor IPR and, subject to
clause 4.3, ensures they comply with the terms of this Agresment.

All Sub-licensees must agree to comply in writing with terms consistent with this
Agreement as are reascnably required to protect Licensor's rights in the Licensor IPR.
Any Sub-licensee shall not have the right to sub-license its rights. The form of any sub-
licence agreement will reflect: (i) the nature of the relationship between the Licensee and
the Sub-licensee and the purposes for which the Sub-licensee will use the Licensor IP
(i) where relevant, any prior agreement between Licensee and the Sub-licensee; and (i)
shall be consistent with Licensee/Licensor current practice allowing for evolutions in that
practice in the ordinary course of business.

Licenses shall monitor each sub-contractor's and Sub-licensese's compliance with their
obligations and shall remain fully liable for those parties” breaches (but there shall be no
right for Licensor to terminate the Agreement in respect of a breach of the terms by an
unaffiliated third paty who acts outside the scope of the Agreement). Licensee shall
ensure that all permitted sub-contractors and Sub-licensees take any reasonable steps
that Licensor may require to correct any breaches of Licensee's obligations under this
Agraement.

All Licensee granted authorisations and sub-licences of Licensor IPR shall terminate
automatically on termination or expiry of this Agreement (howsoaver arising).

Except as set out in this clause 4, Licensee shall not sublicense or allow any third party
to use the Licensor IPR.

RITORY

Italy and Germany

51

00

511

If, whether before or after the Commencement Date, Licensor or Licensor's parent
company acquires Control of Sky Deutschland or Sky Deutschland is under common
Control with the Licensor, G shall ically ‘become a Si g y
Approved Territory

on the Commencement Date if such event occurs before the Commencement Date;
and

512  within [}l Eusiness Days of such event occurring if such event cccurs after

52

53

54

55

the Commencement Date

If, within the months following the Commencement Date, neither of the events in
5.1 has occurred, including if a i it (| g) between
Sky German Haoldings GmbH and Sky Deutschiand has not been executed and Licensor
or Licensor's parent company has not otherwise obtained Control (as defined in part (i)
of the definition of Control) of Sky Deutschland, then Licensor shall use commercially
reasonable endeavours (including discussions with senior personnel, but not to the
extent of issuini formal proceedings or taking other hostile pre-litigation actions) for the

followin, ) months to negotiate with Sky Deutschland for Germany to become
& Subsequenlly Approved Territory. Subject to confidentiality restrictions, the Licensor
agrees to keep Licensee reasonably updated in connection with all action taken by
Licensor under this clause 5.2.

Licensee acknowledges that, if Germany becomes a Subsequently Approved Territory
under clause 5.1, Licensee shall only be entitled to use the Licensor IPR in connection
with the Licensed Activities in Germany to the extent that it is lawful to do so.

In light of the fact thal, as at the Commencement Date, Licensor has nol previously
operated Betting andlor Gaming Activities using the Licensor IPR in either ltaly or
Germany the Parties agree that prior to Licensee launching such activities in either
territory using the Licensor IPR:

551 Licensee shall give Licensor 60 days' written notice of its intention to do so;

552 Following receipt of such notice Licensor shall investigate the Inteliectual Property

Rights position in that territory (at Licensee’s sole cost, which shall at all imes be
authorised in writing by Licensee prior to being incurred by the Licensar), and

553 Licensee shall not use any Licensor IPR in the relevant territory which is confirmed to

be reasonably likely to conflict with a Third Party’s rights. The Parties agree to work
together to resolve any conflict, and Licensee, shall have the right at its sole
discretion and at its own cosl, to take any action to contest such third party right in
consultation with Licensor, and the Licensor shall provide reasonable assistance.

586
Additional Territories
57  From time to time during the Term, Licensee may (i) notify Licensor in writing of any

£3900711

additional country o territory outside the Initially Approved Territories in which Licensee
wishes to use the Licensor IPR in connection with the Licensed Activities ("Additional
Territory"), and (if) seek Licensor's written consent to extend the Territory to include the
Additional Territory as a Subsequently Approved Territory. At the time of giving such



58

581
cond

notice Licenses shall, at its own cost and expense, provide Licensor with a written legal
opinion from a law fim qualified to advise on the Applicable Laws summarising the
Applicable Laws in that countryfterritory relating to the Licensed Activities, as well as the
steps that Licensee i taking, or will have to take, in order to become regulated to
provide Licensed Activities there ("Legal Opinion”). Except where Licensee anticipates
8 future Law Change, Licensee shall not issue Licensor with a nofification under this
clause in respect of any country or teritory where the Licensed Activities are illegal or
unregulated.

Licensor shall be entilled to withhold its consent to extend the Territory to include an
Additional Territory following & notification under clause 5.7: (i) for Licensed Territories,
where one of the conditions in clauses 5.8.1 to 5.8.4 applies; and (i) for territories that
are not Licensed Territories where one of the conditions in clauses 581 to 5.8.4(])
applies. Licensor shall not be required to provide its consent until it is satisfied, acting
reasonably, that none of the conditions below apply. Except as permitted under the
provisions of this clause Licensor shall not unreasonably withhold, delay or condition its
consent to Licensee requests made under clause 5.7:

Condition 1: In connection with the Licensed Activities that the Licensee proposes to
uct in the Additional Territory, either (i) any of the Licensed Activities are iliegal in the

Additional Territory, (ii) there is reasonable doubt as to whether any of the Licensed Activities

are |

awful in the Additional Teritory as evidenced by the Legal Opinion or other independent

written legal advice, or (iil) the Additional Territory is unregulated in respect of any of the
Licensed Activities. In deciding whether to give its consent in respect of the Additional
Territories where (i), (i) or (ii) apply, Licensor agrees not to unreascnably withhold, delay or

cond
cons

ition its consent if Licensee can reasonably evidence a future Law Change. It shall be
idered reasonable for Licensor to refuse consent until the Law Change takes effect, or to

issue a conditional consent which will take effect from the date that the Law Change takes
effect, in the relevant Additional Territory;

58.2

Condition 2. In the Licensor's reasonable opinion the use by Licensee of the

Licensor IPR for Licensed Activi in the Additional Territory is bly likely to be
damaging to the Licensor or the SKY brands (other than in an immaterial manner), or, having
appolnted an ind 4 :

1t public-opinion pall o i to obtain a representative view,

Licensor is able k; evidence in writing that the use by Licensee of the Licensor IPR for
Licensed Activities in the Additional Territory would be offensive (] or more of people in
that territory. The costs of such opinion poll shall be borne by the Licenses;

583

Condition 3. The use of the Licensor IPR by the Licensee in the Additional Territory

is reasonably likely to conflict with a third party right, and this confiict has been confimed
following:

584
relati

(a) an investigation by Licensor of the Intellectual Property Rights position in the
Additional Territory (at Licensee's sole cost, which shall at all times be authorised in
writing by Licensee prior (o being incurred by the Licensor, and which shall exclude
any cosis associaled with investigating the position or rights heid by Existing
Licensees); and

)] Licensee and Licensor having worked together to resclve that conflict, and
Licenses, at its sole discretion and at its own cost, having taken any action to contest
such third party right (save where the conflict is in relation to Existing Licensees or
Third Party Restrictions) in consultation with Licensor, and with the Licensor having
provided reasonable assistance; or

Condition 4: Licensor (i) is under a written restriction in the Additional Terrilory in
ion to the use of the SKY brand, which has arisen as a result of a conflict or dispute over

the use of the SKY brand ("Third Party Restriction”), which remains valid and in force. The
Licensor has, as far as the Licensor is aware, nofified the Licenses, via the Licenses's
professional advisers, of all Third Parly Restrictions as at the Commencement Date; or (i) as
at the Commencement Date has already granted an Existing Licensee the right to use the

SKY

w0711

that

brand In the Additional Territory as listed in Schedule, 3, and Licensor certifies in writing

it believes that the Licenses's proposed use of the Licensor IPR in connection with the

Licensed Activities in the Additional Territory would be damaging to the Licensor's relationship

with

the Existing Licensee {(other than in an immaterial manner) with reasonable supporting

evidence. This condition shall only apply if Licensor has first used commercially reasonable
endeavours (including discussions with senior personnel, but not to the extent of issuing

form:

al proceedings or taking other hostile pre-litigation actions) o gain the Existing

Licensee's support for Licensee's proposed use of the Licensor IPR in connection with the
Licensed Activities in that territory. Subject to confidentiality restrictions, the Licensor agrees
to keep Licensee reasonably updated in connection with all action taken by Licensor under

this

clause 5.8.4. In the event this condition applies, Licensor shall use its reasonable

endeavours to restrict as far as reasonably practicable Existing Licensee's use of the SKY

brani

59

510

MNew C

d for Licensed Activities in the Additional Territory

Subject to the operation of clauses 5.7 and 5.8, the presumption under this clause 5 shall
be in favour of Licensor extending the Territory to include any Additional Territory. If
Licensor consents to extend the Teritory to include the Additional Territory
(“Subsequently Approved Territory™), the Subsequently Approved Territory shall be
automatically incorporated into this Agreement and become part of the licence grant
under it.

Following the incorporation of a Subsequently Approved Territory into this Agreement
and upon the request of Licensee, Licensor shall grant Licensee the right to use any
ccTLD Licensor owns, which incorporates the Sky Bet Brands and relates to any
Subsequently Approved Terrtory, in connection with the Licensed Activities
("Subsequently Approved Termitory ccTLDs"). Following any such reques! the
Subsequently Approved Territory ccTLDs shall be included in this Agreement as
Additional Domain Names. This clause shall not operate to license those ccTLDs which
incorporate the Sky Bet Brands and which Licensor owns but which were registered for
purely defensive purposes (including because the CCTLDs have derogatory meanings
which might damage the SKY brand)

2] Relatinnehin A
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6 ROYALTY

6.1

6.3

6.4

In consideration of the licensa granted under this Agreement Licensee shall pay Licensor
the sum of ) each Year during the Initial Term.
The Royalty is waived in full by Licenser for the nm— Years of the Initial Term
and no Royalty shall be payable by the Licensee in respect of that period. To account for
inflation, for the sixth and each subsequent Year of the Initial Term the Royalty shall be
adjusted by the change in RPI over the previous Year, For the avoidance of doubt: in
Year 5 the Royalty payable by Licensee to Licensor shall be m In Year 6 it
shall be ﬂ adjusted by the relevant percentage change in RPI from Year 5 to
Year 8. In Year 7 it shall be the Year 6 Royaity adjusted by the relevant percentage
change in RPI from Year & to Year 7, and so on for future years,

The Royalty for the fourth Year (being the first year following the Commencement Date
in which the Royalty becomes payable) shall be paysble in advance within
Business Days of the third anniversary of the Commencement Date, and the Royalty for
all subsequent Years shall be payable in advance on each anniversary of the
Commencement Date. All payments shall be by electronic transfer to the bank account
notified by Licensor to Licensee from time to time.

The Royally is payable regardless of how Licensee uses the Licansor IPR.
Licensee shall pay Licenser interest at [JJl] per cent per annum above the Bank of
England Base Rate from time to time accruing daily on any amount overdue to Licensor
under this Agreement and calculated from the date on which payment is due until the
date payment is actually received (whether before or after any judgment).

Licensee shall not be entitled to a refund of the Royalty if the Agreement terminates for
any reason,

Jax deductions:



(@

®)

le)

67

{a]

(b)

M payments to be made under this Agreement shall be made without any Tax
unless a Tax D is required by law,

If the Licenses or the Licensor is aware that the Licensee must make a Tax
Deduction (or that there is a change in the rate or the basis of a Tax Deduction), it
must notify the other party promptly.

If & Tax Deduction is required by law to be made by the Licensee and such Tax
Deduction would not have arisen but for (x) the Licensee not being resident for Tax
purposes only in Jersey andlor Guemnsey, (y) the Licensee having a permanent
aestablishment in a territory other than Jersey andior Guernsey to which the Royalty
relates, or (z) the Licensee having 8 connection for tax purposes with a territory other
than Jersey andlor Guernsey, (each of the cases in (x), (y) and (2) being a “Non-
Cnannei Islands Connection’) then, other than where such Non-Channel Islands

ion is solely in of the passing of any legislation, making of any
subordlnate legislation, a change in law, change in judicial interpretation of the law, or
a change in published practice of a Tax Authority in each case after the date on which
the PCOA was entered into, the amount of the Royalty due from the Licensee will be
increased lo the lesser of:

(i) an amount which (after making the Tax Deduction) leaves an amount equal
to the Royalty which would have been due if no Tax Deduction had been
required; and

(i) an amount which, after making any Tax Deduction that would be required to
be made if the Licensor were resident solely in the United Kingdom for tax
purposes and beneficially entitled to the Royalty, would leave an amount
equal to the Royalty which would have been due if no such Tax Deduction
had been required,

and such amount shall be paid in cash in accordance with the provisions of this
Agreement,

If the Licensee is required to make a Tax Deduction, it must make the minimum Tax
Deduction allowed by law and must make any payment required in connection with
that Tax Deduction within the time allowed by law.

Within of making either a Tax Deduction or a payment required in connection
with a Tax Deduction, the Licensee must deliver to the Licensor evidence satisfactory
to the Licensor (acting reasonably) that the Tax Deduction has been made or (as
applicable) the appropriate payment has been paid to the relevant Tax Authority,

jit: If the: Licensee makes a Tax Payment and the Licensor determines in its sole
discretion (exercised in good faith) that:
a Tax Credit is attri toan i of which that Tax Payment forms
part, fo that Tax Payment or to @ Tax Deduction in consequence of which that Tax
Payment was required; and

the Licensor has obtained and utilised that Tax Credit,

the Licensor shall pay an amount to the Licensee which the Licensor determines will leave it

6.8

90871

8.9

6.10

(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 Licensee

MAT: Any consideration given in respect of any supplies made under this Agreement is
exclusive of VAT, if any. If the Licensor is required to account for VAT in respect of any
supply under this Agreement, Licensee must pay to Licensor an amount equal to the
amount of that consideration paid by the Licensee under this Agreement multiplied by
the relevant VAT rate, such VAT to be payable at the same time and in the same manner

as the amount payable as consideration for the supply or, if later, upon the delivery by
Licensor to Licensee of a valid VAT invoice for such amount.

Where this Agreement requires any Party to reimburse the other Party for any cosis or
expenses, that Parly must also al the same time pay and indemnify the other Parly
against all VAT incurred by the other Party in respect of those costs or expenses for
which that Party is not entitied to credit or repayment from the relevant Taxing Authority.

If in consequence of the passing of any legislation, making of any subordinate legislation,
a change in law, change in judicial interpretation of the law, or a change in published
practice of @ Tax Authority in each case after the date on which the PCOA was entered
into or otherwise a Tax Deduction is required in respect of any payment under this
Agreement (and not for the account of the Licensee pursuant to the foregoing
paragraphs) the Licensee shall consult with the Licensor and shall use reasonable
endsavours to take any sleps reasonably requested by the Licensor to mitigale such Tax
Deduction provided that the Licensee shall not be required to take any step or steps (i}
prejudicial to its business or (i) giving rise to more than de minimis expense for it.

OWNERSHIP AND MAINTENANCE

71

7.2

All rights in and to the Licensor IPR and all the reputation and goodwill associated with
the Licensor IPR, including any reputation and goodwill that may accrue as a result of
Licensee's andlor its Sub-licensees’ and subcontractors’ use of the Licensor IPR, are
reserved to and shall belong absolutely to Licensor. Licensee acknowledges and agrees
that in exerciging its rights under this Agreement it is not granted a right to use any trade
marks or domain names owned by any Existing Licensee.

To the maximum extent permitted by law Licensee hereby:

7.21  assigns {including by way of present assignment of future rights) any rights (including

goodwill) it may acquire in the Licensor IPR to Licensor; and

722 permanently and irrevocably waives any rights (including goodwill) it may acquire in

7.3

74

75

the Licensor IPR in favour of the Licensor,

Licensee shall at its own cost and expense from time to time: do all things and execute
any and all documents Licensor may reasonably require in writing for the purpase of
giving full effect to the provisions of this Agreement relating to the ownership,
maintenance or protection of the Licensor IPR, (including to transfer or register all right,
fitle and interest in the Licensor IPR in Licensor and for conferring on Licensor all rights
of action over it). If Licensee fails to do or execute the same, within *} days of
being asked to do so Licensee agrees to irrevocably appoint Licensor or its nominee as
its lewful atlorney for this purpose. Licensee shall procure that its Sub-licensees and
subcontractors shall comply with the requirements, and grant the rights, set out in this
clause.

Licensor agrees that it shall, from the C Date: (i) in the
of Trade Marks and Domain Names, including taking all actions and paying all fees
necessary (Includlng those payable to any trade mark or domain name registry) in
fion or renewal of the Trade Marks and Domain
MNames (sub]ecl mclauee':' 14} (il) take all reasonable steps nscessaqr to proeocule the
applications of the Trade Marks to ; (i) act in
requesls communicated by Licensee lo Licensor in wiriting lrum 'tlma to time in
with the or renewal of Trade Marks and Domain
Mames; and (iv) maintain and pay for, subject to clause 7.14, security cerificates for
active Domain Names, in the name of the Licensor, using its relevant third party service
provider. Provided Licensor complies with this clause 7.4, it shall have full discretion as
to the manner in which it registers and maintains the Licensor IPR.

Subject lo the remainder of this clause 7.5 and clause 7.6, Licensee may reasonably

.. require use or registration of any additional trade marks incqrpnrating the word SKY and
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which either (i) is based on any Sky Bet Brand or any Betting and Gaming Product Name
(or any derivatives or variations of them); or (i) incorporates any word that uniquely
refers to Betting and Gaming for use in connection with the Licensed Activities in the
Territory. Licensee shall make any request for such an additional trade mark in writing to
Licensor, prior to using any such new mark, If the mark does not contravene the Brand
Guidelines, the Parties shall follow the procedure set out in clause 5.8.3 above. Should
the mark be clear for use at the conclusion of the said procedure, Licensor shall only be
antitled to withhold consent where:

751 inthe Lmnsurs reascnable upmn the use by Licensee of the proposed name is

y likely to be d g to the Licensor or the SKY brands (other than in an
immaterial manner) in the Licensor's reasonable apinion, or, having appointed an
independent public-opinion poll organisation to obtain a view, the
Licensor is able to evidence in writing that the use by Licansee of the proposed name
would be offensive to or more of people in that territory. The costs of such
opinion poll shall be borne by the Licenses;

752 the proposed name is already in use by Licensor, an Affilate of the Licensor or any

Existing Licensee, or Licensor can demonstrate that it, an Affiliate of the Licensor or
an Existing Licensee, has taken steps fo use the proposed name in the future; or

753 the proposed name is confusingly similar to: (i) any registered SKY mark; or (i} any

mark already in use by Licensor, an Affiliate of the Licensor or an Existing Licensee,
provided that (i) or (i) do not include any Sky Bet Brands or any Batting and Gaming
Product Name (or any derivatives or variations of them); or

754 the proposed name has been licansed by Licensor to a third party or Licensor is

under a Third Party Restriction in relation fo the relevant trade mark; or

756 the proposed name has been opposed by a third party (and that third party opposition

is slill applicable) or an objection has baen raised by a relevant trade mark office (and
that objection is still applicable).

Licensor shall not be required to provide its consent until it is satisfied, acting reasonably, that
none of the conditions above apply. Except as permitted under the preceding provisions of
this clause Licensor shall not unreasonably withhold, delay or condition its consent to
Licensee requests made in accordance with it

76 Without prejudice lo Licensee's rights to propose new trade marks or to the other provisions
of clause 7.5, Licensor confirms that the future product names listed in Schedule 6 are, for the
purposes of clause 7.5, pre-approved for use by Licensee as new trade marks under this
Agreement, subject to Licensee giving Licensor 60 days' written notice of its intention to use
the relevant product name as a trade mark and the Parties then complying with the
requirements of 5.8.3. Should the relevant product name be clear for use as a trade mark at
the conclusion of the said procedure it shall become an approved trade mark under this
Agreement.

7.7 I Licensee reasonably requires registration of any additional trade marks incorporating the
word SKY that (i) are not based on the Sky Bet Brands or any Betting and Gaming Product
Mame; or (i) do not incorporate any word that uniquely refers to Betting and Gaming for use in
connection with the Licensed Activities in the Territory, then it shall make a written request to
Licensor, prior to using any such new mark. Licensor shall act reasonably in considering
whether to approve or refuse the new marks. Should Licensor approve the new marks, the
Parties shall follow the procedure set out in clause 5.8.3 above.

78 Subject to the remainder of this clause 7.8, Licensee may use new domain names
incorporating the word SKY and (i) based on the Sky Bet Brands or any Betting and Gaming

Product Mame (or any derivatives of them); or (i} incorporating any word that uniquely refers

to Betting and Gaming for use in connection with the Licensed Activities (including the right to

use new domain name suffixes that become available, such as new gTLDs). Licensor shall

respond wﬂhimBusheﬁs Days to any request from Licensee to use a new domain

i name indicating r the request (i) is approvedidenied or (i) requires further investigation

0011

21

by Licensor (in cerain cases Licensor may requsst a Licensee representative attend a
conference call with Licensor's domain 5 500N as ible to agree the
next steps). Licensor shall only be entitled to wllhhold consent where:

7.81 the proposed domain name does not meet the requirements of any Sky domain name

registration policy that may exist from time to time as it applies generally to Licensar,
Existing Licensees and their Affiliates;

7.82 in Licensor's reasonable opinion the use by Licensee of the proposed domain name

is likely to be to the Licensor or the SKY brands (other than in
an immaterial manner) in the Licensor's reasonable opinion, or, having appointed an
independent public-opinion poll organisation to obtain a representative view, the
Licensor is able to evidence in wriling that the use by Licensee of the proposed
domain name would be offensive to or more of people in that territory. The
costs of such opinion poll shall be borne by the Licensee;

7.8.3 the proposed domain name is already in use by Licensor, an Affiliate of the Licensor

or an Existing Licensee, or Licensor reasonably expects (either itself, an Affiliate of
the Licensor or an Existing Licensee) to take steps to use the proposed name in the
future; or

7.84 the proposed domain name is confusingly similar to: (i) any registered SKY domain

name; or (i) any domain names already in use by Licensor, en Affiliate of the
Licensor or an Existing Licensee, provided that (i) or (i} do not include any Sky Bet
Brands or any Betting and Gaming Product Mames or any derivatives or variations of
them; ar

7.85 the proposed domain name has been licensed by Licensor to a third party or Licanser

is under a contractual restriction in relation to the relevant domain name.

Licensor shall not be required to provide its consent untll it is satisfied, sctln,g fsasmanly Ihat
none of the conditions above apply. Except as permitted under the p

clause Licensor shall not unreasonably withhold, delay or condtion its consent to Lu:aensse
requests made in accordance with it

7.9

710

71

712

713
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If Licensee requires of any | domain name s
ling the word SKY that are (r} not based on the Sky Bet Brands or any Betting
and Gaming Name; or (i} not incorporating any word that uniquely refers to Betting and
Gaming for use in connaction with the Licensed Activities in the Territory, then it shall
make a written request to Licensor, prier to using any such new domain name. Licensor,
acting reasonably, shall consider whether to approve or refuse the new domain names.

Except where Licensor is stated in this clause to be enfitied to withhold consent or
consider whether to approve or refuse such request, the presumption under clause 7
shall be in favour of use of new trade marks and domain names directly connected to the
Sky Bet Brands or the Betting and Gaming Activities (including for Emertainment Gaming
Aclivities product names). Licensee shall give Licensor full detalls of the manner and
style of use of such tems, and the applicable Licensed Activities they will be used in
connection with at the time of submitting an approval request to the Licensor.

If the Licensor agrees to the Licensee's use of the requested additional trade marks or
adclluenaL domaln names, then such trade marks and domain names shall be

into this A as part of the Licensor IPR and become
part of the licence grant under it.

All registration and ities shall be done in the name of Licensor as the
owner and licensor of such trade marks, domain names and security certificates, all new
Additional Trade Marks and Additional Domain Names shall be treated as, and shall
become, Trade Marks and Domain Names under this Agreement.

Licensor shall have full discretion to select local counsel with the responsibility for
registering and maintaining the Trade Marks and Domain Names.



7.14

Licensor shall pay the costs associated with the registration, maintenance and renewal
of the Trade Marks, Domain Names and security cedificates for those Domain Names
but then shall invoice, and be promptly reimbursed in full by Licensee (no later maq
) days after the date of issue of the invoice from the Licenser) for the actual out
pocket costs reasonably incurmed and paid by Licensor to any external legal advisers,
trade mark and domain name registies and security certificate service providers, in
connection with such activities under this Agreement.

8 BRAND PROTECTION

81

811

Licensee shall at all times during the Term and, subject to clause 4.3, shall ensure that
its Sub-li and shall:

comply with the latest Brand Guidelines and BSkyB corporate values as notified by
Licensor to Licensee from time to time. Licensor acknowledges that it shall not be
entitled to update the BSkyB Brand Guidelines or corporate values in such a way that
would render the use of the Licensor IPR impermissible for the Licensed Activities or
would have a material adverse effect on the Licensed Activities. Licensor will provide
Licensee with any updates to the Brand Guidelines or BSkyB corporate values from
fime to time. Where reasonably practical, the Licensee will be permitted a reasonable
time from such notifications by Licensor to plan for and incorporate any relevant
changes in the Licensee business;

8.1.2 not intentionally do anything which would damage or bring into disrepute the Licensor

IPR / the SKY name or BSkyB’s reputation or infringe the rights of any third party;

813 not acquire any right, title or interest in the Licensor IPR or the goodwill attaching to

8.1.4 promptly take all steps that may be

the Licensor IPR and shall not make any representation or do any act which may be
taken to indicate that it has such rights (except for the right to use the Licensor IPR in
ace with the i of this

g to

Laws of the Territory to protect the SKY name and the L-cansor IPR (m each case as
instructed by Licensor in writing, including making applications to the relevant official
bodies in the Territary for siher the registration of this Agreement as a licence or the

of Sub. users of the Trade Marks). The Licensee
agrees that Licensor shall be perrnmmt to cancel such registrations on termination of
this Agreement and Licensee shall at Licensor's request execute and deliver to
Licensor documents which enable Licensor to do so, and shall procure that its Sub-
licensees do so;

815 not conduct Licensad Activities using the Licensor IPR outside the Territory:

818 promptly provide Licensor: (i) at Licensee’s own cost and expense to the extent that it

relates to the Licensor IPR; and (ji) at Licensor's cost to the extent that it relates lo
the other Licensor Intellectual Property Rights, in each case with any reasonably
requested asshstanoe of information to protect or defend the Licenser brand and the
Licensor IPR (inci and i relating to the advertising,
marketing, history, and/or audience for, the Licensed Activities and the use of the
Licensor IPR);

817 not use the Licensor IPR in connaction with any other Intellectual Property Rights or

domain names owned by a third parly. Except with Material Competitors, this
restriction shall not prevent Licensee from associating Licensor IPRs with third party
marks/brands for promoticnal, marketing or sponsorship purposes provided the Brand
Guidelines are complied with. For clarity, this clause shall not prevent the Licenses
from entering into agreements with Material Cnmpamnrs |n the nrdlnary course of
business, provided that such ag are not Restri

81.8 not create combination or composite marks of SKY plus ancther brand owned by a

Bon0TiE

third party. Except with Material Competitors, this restriction shall not prevent

Lmensae Imm asswaimg Licensor IPR wﬂh third party marlis.'mmds furprummmnal

d the Brand are d with.
For :1a!ity thls clause shall not prmnl the Licensee from entering into agmamanls
with Material cumpe'htu-a In lhe ordinary course of business, provided that such
are not Restri Ag

819 not use the Licensor IPR in a way which is reasonably likely to damage the Licensor

IPR or the SKY brand, including through: (i) undertaking any ambush marketing
implying any unauthorised association by LICBHSBI with a spoﬂmg or other event; (i)
by entering into any form of with a league or
other body which breaks away from a Ieague or other competition with which
Lloansnr has a nmaclcasl{msma or other pannarsmp‘ or (jii) bringing or defending of
any Inf with the use by an Existing Licensee or
the Licensee of the Licensor IPR or the SKY brand other than in accordance with
cleuse 9.2. This clause 8.1.9 shall not prevent Licensee from entering into
agreements with such a league or body as reasonably necessary to enable Licensee
to provide Betting, Gaming and Games in ion with the acti

of the league or body in the ordinary course of Licensee's business;

8.1.10 not register, apply to register or autherise a third party to apply to register, itself as the

owner of any Intellectual Property Rights bearing the SKY name, any Licensor IPR, or
any similar or derivative Intellectual Property Rights or domain names;

B1.11 not do, or cause to be done, any act or thing contesting or in any way impairing or

tending to impair the validity, value or goodwill inherent in the Licensor IPR (or assist
any third party to do sa);

B.1.12 not authorize, suffer or permit any Encumbrance to be placed over the Licensor IPR

{other than borrowing on a commercial basis using the existence of this Agreement
as collateral);

B.1.13 not use the Licensor IPR to conduct Licensed Activities in any part of the Termitory

which is unregulated in respect of betting and gaming activities;

B8.1.14 promplly notify Licensor of any actual, i eged i of Licensor

IPR and third party claims or actions relating to the Lleensor IPR Licensee becomes
aware of,

8.1.15 if Licensor: (i) is no longer a shareholder of Licensee and no longer has a nurrt to

appoint a director of Licensee; and (i) has grounds for susg

Licensor s in material breach of this Agresment, Licensee shall (not more than once
per calendar year) permit Licensor, and its representatives, to enter Licensee’s
premises and review its books and records solely for the purposes of assessing
Licensee's li with this Ag Any such inspections will be subject at
all times to Licensor having reasonable and documented grounds for its suspicions,
with any investigations to be conducted in a way that minimises business disruption;

B8.1.16 promptly take such steps as the Licensor directs to remedy any act or omission by
Licensea, Sub-li and that a breach of this

Agreement;

8.1.17 promplly place the following specified trademark notice (and such other notice as the

Licensor may from time to time reasonably require) on all Advertising Materials which
include the Licensor IPR, and such other places as Licensor and Licensee shall
reasonably agree to provide sufficient notice to third parties in respect of Licensor
being the owner of the Licensor IPR: The Sky lrademarks are owned by the Sky Plc
group of companies and are used under licence; and

8.1.18 actin good faﬂh to agree lo alter andlor update the Licensor IPR licensed under this
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/ the Date Licensor decides from time to time
to alter snd!m‘ update the SKY brand provided that: (i) the Licensor shall give the



8

10

1"

12

Licensee reasonable notice of any proposed alteration or update of the Licensor IPR;

and (i) the Licensor shall give the Licensee a reasonable time period within which to

implement such alteration or update havlng regard to the practicslities and costs
with the ion or

INFRINGEMENTS AND DEFENCES

a1

9.2

93

2.4

95

96

Licensee and any Sub-licensees shall promptly nolify Licensor as soon as they become
aware of any Infringement.

Subject to clause 9.3 and 8.4, Licensor and Lmensae shall make a joint decision in
refation to bringing or fing any Infris in tion with the Licensor IPR.
Licensor's third party costs and exp and in with such action
shall be shared equally with Licensee,

Licensor shall have the nghl to take action in #s scle name, or in Licensor's and
Licensee's joint names, in actions or def in where
Licensee does not wish to parficipate if Licensor believes, in its reasonable opinion, that
failing to take action would damage the SKY brand andior the Licensor IPR. Licenses
shall provide any Licensor n and i in ion with any
actions brought under this clauna provided that Licensor meets any third party costs and
expenses incurred by the Licensee in connaction with the provision of that information or
assistance requested by the Licensor, Licensor shall bear its third party costs and
expenses and shall retain any damages in connection with such action.

Licensee shall have the right to lake action in its sole name in Infringement actions or
defences in circumstances where Licensor does not wish to participate, but Licensor
retains a power of veto to Licensee bringing or defending Infringement actions if the
action would, in Licensor's rsasoﬂabls uplmvn. dwrlags the Licensor brand. Licensor
shall provide any Licensese required in tion with any
ections brought under this clause, provided lhal Lluansee meets any third party costs
and expenses incurred by the Licensor in connection with the provision of that
information or assistance requested by the Licensee. Licensee shall bear its third party
costs and expenses and shall retain any damages in connection with such action.

Save for actions required in order for the Licensor to enable the Licensee to take or
defend action as provided for in this clause 8, nothing in this Agreement shall require
Licensor to take any action in respect of Infringements,

Foliowing a final non-appealable ruling from a court of competent authority, upon
Licensor's request and solely to the extent required by that ruling, Licensee shall as soon
as reasonably practicable, but not later than the time required under the relevant ruling,
cease using the Licensor IPR for any Licensed Activity which Licensor reasonably
believes infringes a third party’s rights.

QUALITY

101

10.2

103

L]

10.4

Licensea and all Sub-li and shall comply with the quality
of Licensor ided in writing from time to time with
respect to oonductlng the Licensed Activities.

Licensee shall ensure that the Licensed Activities comply with all Applicable Laws
(including in any regulated market) and shall, to the extent required by law, promptly
cease fo operate in any part of the Temitory where it ceases to hold the necessary
regulatory licences until such time as it obtains the necessary regulatory licences.

Licensee shall produce, operate, advertise and promote the Licensed Activities in a
manner designed to maintain the high quality of the Licensor IPR, and its associated
goodwill. If, in the reasonable opinion of Licenser, any of the Licensed Activities or
Advertising Materials including the Licensor IPR are not of the quality required under this
Agreement, or do not materially comply with the Brand Guidelines, or the specifications.
and-standards issued by Licensor, then Licensor may notify Licensee in writing of this

25

giving reasonable details of the issues and requiring Licensee, Sub-licensee and
subcontractors to comect the relevant items within a period of days. The
written notice shall set forth sufficient details to enable Licensee, Sub-licensee and
subcontractors to identify Licensor's issues and to correct them.

The Parties shall keep each other inft d of any evid of fusion that
BSkyB is the operator of the Licensed Activities or any other relevant problems related to
the Licensee, subcontractor or Sub-licensee use of the Licensor IPR in the Territory and
cooperate with any Licensor proposed remedial actions such as changes 1o branding
and produst presentation.

REVIEW MEETINGS

1.1

1.2

SIAG (representing Licensor) and Licensee will meet every months at an agreed
time at Licensea's head offices to discuss and review the Licensed Activities conducted
by Licensee and Sub-licensees using the Licensor IPR, brand positioning and marketing
strategy for the precedin manths and propesed Licenses and Sub-licensess
activities for the next manths, and other relavant matters. Each Party shall travel
to and attend such meetings at its own cost and expense. Licensor may at its discretion
call additional meetings on giving reasonable notice to Licensee,

At each such meeting, and from time to time upon Licensor's request, Licensee shall
provide Licensor with reasonable information and documentation relating to its
exploftation of the SKY name (including representative samples of all Advertising
Materials using the Licensor IPR for the previous [l months).

TERM AND TERMINATION

121

12.2

123

Subject to earlier ination or ion in with this clause 12, this

reement shall commence on the Ci Date and fior a period of
(“Initial Term")

No later than twelve {12} months prior to the expiry of the Initial Term the F‘ames will
meet at an agreed location and time to ions to agree an of
the term of the Agreement beyond the Initial Term, and the revised Reyalty for such
extended term. Meither Party shall be under any obligation to agree an extended term,
but shall use reasonable endeavours to do so.

Subject to clauses 12.4, 12.5 and 12.6, Licensor shall have the right to terminate this
Agreement immediately upon written notice to Licensee in the following circumstances:

12.3.1 If Licensee uses the brand for non-Licensed Aclivities {and such use is not ceased

within sixty (80) days of notice from Licensor);

12.3.2 K Licensee fails to comply with any of the Brand Protection provisions in clause B of

this Agreement and fails fo correct this non-compliance within sixty (60) days of
notice from Licensor);

12.3.3 If Licensee suffers an Insolvency Event;

12.34 | Licensea loses the dght to operate in the Territory or part thereof (including as a
of breac

Laws in relation to Belting and Gaming);

12.3.5 If Licensee falls to pay the Royalty on time and then fails to make payment within

sixty (B0) days of nolice from Licensor; or

12.3.6 If a Restricted Event occurs. If Licensor no longer has the right to appoint a director
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of the Licensee's board of directors, Licensee shall provide Licensor with written
notice of any event that might be likely to be reg @s a

Event (i) within 30 days of the date on which the board of directors of the Licensee or
its Affiliates ("Board”) has approved the relevant event; or (i) if such Restricted Event
is to be implemented less than thirty (30) 1 Days after it is to the




Board, at least ten (10) Business Days before the proposed Restricted Event is to be
implemented. The written notice shall set out reasonable details of the Restricted
Event proposed

124  Subject to clause 12.6, the Licensor's right to terminate this Agreement under clause
12.4 and the territorial effect of that termination right is subject 10 the following:
12.4.1 except where Licensee suffers an Event, the ion for
breach of the Licence in clause 18 has first been complied with and, following
completion of the steps within the timeline required by that procedure:

{a) the relevant breach remains unremedied; or

{b) for a termination event identified in clause 12.3.4 or 12.3.6 the relevant termination
event has not been resclved;

12.4.2 termination shall relate only to the country in which the breach occurred or to which
the termination event relates unless either the relevant breach or termination event
does not relate to any particular country (for instance there is a fallure by Licenses to
pay the Royalty, or Licensee suffers an Insolvency Event) or the impact of that breach
or termination event affects or constitutes a breach in other countries too in which
case termination shall relate to those other countries:

12,5  Licensor shall be entitied to terminate the whole Agreement (and not just terminate the
Agreement in relation to a particular country) and shall not be required to comply with the
escalation procedure if the following occurs:

12.5.1 a Transfer to a Material Competitor or Inappropriate Party;
12.5.2 a Sale to a Material Competitor or Inappropriate Party; or

12.5.3 the entry into by Licensee or any Affiliate of a legal parinership or join{-vsﬂlurs
arrangament with a Material Competitor or Inappropriate Party.

128  Licensor acknowledges that it does not have righte to terminale the Agreement in
respect of:

12.6.1 Force Majeure events affecting the Licensee (other than in respect of failing to
comply with Brand Protection provisions in clause 8 of this Agreement);

12.6.2 loss of the right to operate by the Licensee {other than where the loss of the right to
operate is within Licensee's control); or

12.6.3 change of Control of the Licensee {other than in relation to a Restricted Event).

12.7  Licensee shall have the right fo terminate this Agreement immediately upon written
notice to Licensor:

12.7.1 if there has been material diminution of the SKY name in the Territory which has had
or is reasonably likely to have a material negative effect on its or its Affiliates’
businesses; or

12.7.2 if Licensor commits a material breach of its obligations under this Agreement (and in
the case of a breach capable of rectification shall have failed to rectify the same
within thirty (30) Business Days after notice has been given to it requiring such
rectification).
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129 On termination or expiry of this Agreement for whatever reason Licensae shall within a
period of six (6) months from the effective termination date:

12.9.1 cease all use of the Licensor IPR (including the email addresses mentioned in
clause3.8) and remove from any websites and premises any signs or other material
bearing it;

12.9.2 desiroy any materials including the Licensor IPR andior Know-How,

12.9.3 assign any rights it may have acquired in the Licensor IPR, or connected rights and
goodwill, to Licensor free-of-charge; and

12.8.4 change its, and procure the change of its Affiliates’, company names and email
addresses if they include the name SKY

12,10 Termination of this Agreement for whatever reason shall not affect the accrued rights or
remedies of the Parties arising in any way out of this Agreement or any breach or
antecedent breach as at the date of termination,

12.11  The following provisions shall survive termination or expiry of this Agreement. 1, 2, 8 {in
relation to any sums which are due but cutstanding as al the effective date of termination
or expiry), 7.1 - 7.3, 9 (in relation to any sums which are due but outstanding, and in
relation to the requirement of each party to inform and assist the other during ongoing
actions as at the effective date of termination or expiry), 12.8 — 12.11, 13- 18, and any
ather provision which is intended to survive termination or expiry.

13 THIRD PARTY CLAIMS

131 Licensor shall not be responsible io Licensee under this Agreement if any element of

Licensor IPR can no longer be used by Licensee or its Sub-licensees or subcontractors

in connection with the Licensed Activities during the Term ("Affected Element”) as a

quence of a final non ruling from a court of competent authority in the

ralevant part of the Territory restraining the use of the Affected Element (which has been

dealt with in accordance with the procedures described in clause 8 of this Licence) as

Licensor may reasonably notify Licensee from time to time, and Licensor shall, following

a final non-appealable ruling from a court of competent authority, have the rght to

remove such Affected Element from the scope of this Agreement, without cost to
Licensor or liability to Licensee, on notice to Licensee from time to time.

14 LIABILITY

141 Neither Party shall be liable to the other for any loss of profit, business, revenue or
opportunity (howsoever arising).

142  Except in connection with any indemnity, no Party shall be liable to the cthers for any
consequential or indirect loss or damage (howsoever arising).

143  Clauses 14.1 and 14 2 shall not limit or exclude:

14.3.1 any Party's liability for death or personal injury caused by negligence, or for fraudulent
misrepresentation; or

14.3.2 any Party's liability to the extent that such limitation or
Applicable Laws;

is not itted by

T



144  Licenzee shall be fully and solely raspom;i]le and liable for conducting the Licensed
Activities (including any breach of Appl Laws, regulati licence requi
and product liability claims),

14.5  Licensee shall indemnify, defend and hold harmiess Licensor and BSkyB against any
Losses they may suffer in connection with Licensee's, its Sub-icenseses' and
subcontractors’, conduct of the Licensed Activities, use of the Licensor IPR, breach of
this Agreement (including any third party or govemnment or regulator claim that may be
brought), and any daled (whather obvicus or hidden) in the services or promotional
items Licensee, its Sub and provide using the Licensor IPR
{including any Advertising !.lalenals)

15 MISCELLANEOUS
Announcements

151  Subject to the remaining provisions of this clause 15.1, no Party shall release any
announcement relsting to this Agreement unless the form and content of such
announcement or circular have been submitted to, and agreed by, the other Parties.
Nothing in this clause 15.1 shall prohibit any Party from making any announcement or
despatching any circular as required by law or the rules of the UK Listing Authority or of
the London Stock or any ather y body.

152  Licensee shall at Licensor's request supply such i ion and reports any
Associated Company as may be required by Licensor to comply with a:vyappl-cable Iaw
or regulation or the rules of the UK Listing Authority or the London Stock Exchange as o
any continuing obligations or circular to be published by Licensor or any anncuncement
required to be made in relation to this Agreement or any matter contemplated by it.

Confidentiality

153  Each Parly undertakes to the other that, subject to clause 15.4, unless the prior written
consent of the other Parties shall first have been obtained it shall, and shall procure that
its officers, employees, advisers and agents shall keep confidential and shall not by
failure to exercise due care or otherwise by any act or omission disclose to any person
whatever, or use or exploit commercially for its or their own purposes, any of the

Conﬁdem:al Inforrnatlon of the other Parties. For the purposes of this clause 15.3,

" is the cont of this A and any other agreement or
ar it by this Ag and:
1531 Know-how and inf ion of what nalurs ing the busin i

assats, liabilities, deali
or affairs of the ather Parties, or their Affiliates from time to time; and

1532 any inf jon which is expressly indi to be ial in relation to the Party
disclosing it (or in relation to any of ite group undertakings from time to time);

which any Party may from time to time receive or obtain (verbally or in writing or in disk or
aluclmnlc form) from any other Party as a result of negotiating, entering into, or performing its
to this Ag:

154  The consent referred to in clause 15.3 shall not be required for disclosure by a Party of
any Confidential Information:

1541 to its officers, employees, advisers and agents, in each case, as may be
by this A or, to the extent required to enable such Pary to
carry out its cbiigations under this A and who shall in each case be made
aware by such Party of its obllgatluns under this clause and provided such Parties are
under a duty of confidentiality on substantially the same terms as are contained in
claysa 15.3;
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154.2 subject to clause 15.5, to the extent required by i law or by the
of any stock exchange or regulatory authority to which such Party is or may become
subject or pursuant to any order of court or other competent authority or tribunal,

15.4.3 to lending banks, financial institutions or any other funding or prospective funding
(whether debt or equity) parties of either Party or any of its Affilistes or arrangers of
such funding (or their respective Affiliates) or rating agencies engaged by or on behalf
of either Party, together with their ditectors, officers and advisers provided such
Parties are under a duty of confidentialty on substantially the same terms as are
contained in clause 15.3;

154.4 made to a bona fide third party purch h of any shares in
or assets of either Party, together with thalr dlradms officers and advisers provided
such parties are under a duty of confidentiality on substantially the same terms as this
clause 15.3;

154.5 to the extent thal the relevant Confidential Information is in the public domain
otherwise than by breach of this Agreement by any Party;

1546 which s disclosed to such Party by a third party who is not in breach of any
undertaking or duty as to confidentiality whether express or implied,

154.7 which that Party can prove that it lawfully possessed prior to obtaining it from another;

154.8 to any i to the d g party who are bound to the disclosing
party hy a duty u{wnﬂdsnca which apphes to any information disclosed; or

15.4.9 to any other Party to this Agreement or pursuant to its terms,

pmvldscl that nothing in this clause 15 shall permit Licensee to disclose Confidential
ion to @ Material Competitor for any reason.

165 If a Parly becomes required, in circumstances contemplated by clause 15.4.2, to
disclose any information such Party shall (save to the extent prohibited by law) give to
the other Parties such notice as is p in the ci of such disck and
shall co-operate with the other Parties, having due regard to the other Parties’ views, and
take such steps as the other Parties may reasonably require in order to enable it to
mitigate the effects of, or avoid the requirements for, any such disclosure,

No partnership

1668  Nothing in the Agreement or in any document referred to in it shall constitute any of the
Parhes a partner or plnl venturer of any other, nor shall the execution, completion and
of this t confer on any Party any power to bind or impose any
d)lq;uhuns to any third parties on any other Party or to pledge the credit of any other
Party.
Assignment
167  This Agreement shall be binding on and be for the benefit of the successors and
personal representatives of the Parties and, except as provided otherwise in this
Agreement, Licensee may not assign its rights under this Agreement since the rights
granted to Licensee are personal in nature.
Third party rights

15.8  No term of this A is enfs ible under the Contracts (Rights of Third Parties)
Act 1993 by & parson who is not a Party to this Agreement.

T



Entire agreement

15.9 Each of the Parties to this Agreement confirms on behalf of itself and its Associated
that this Ag : the entire and e the
whda agreement, in relation to its subject matter and supersedes any previous
agreement between the Parlies with respect thereto and, without prejudice to the
of the any condition or other undertaking implied

at law or by custom, usage or course of dealing.

1510 Each Party confirms on behalf of itself and its Associated Companies that:

15.10.1in entering into this Agreement it has not relied on any representation, warranty,
assurance, covenant, indemnity, undertaking or commitment which is not expressly
set out in this Agreament or the documents in the agreed terms; and

15.10.2 in any event, without prejudice to any liability for fraudulent misrepresentation or
fraudulent misstatement, the only rights or remedies in relation to any representation,

warranty, assurance, covenant, i ing or given or action

taken in cc tion with this Ag are those p t 1o this Ag and

no Party has any other right or remedy (whether by wzy of a claim iorcnnilibullnn or
or for or

otherwise, and whether made prior to, arin. this Agreement).

Unenforceable provisions
15.11  If any provision or part of this Ag is void or fi ble due to any Applicabl
Law, it shall be deemed to be deleted and the i p i of this

shall continus in full force and effect.
Waiver

15,12 The rights and remedies of the Parties shall not be affected by any failure to exercise or
delay in exercising any right or remedy or by the giving of any Indulgence by any other
Parlies or by anything whalsoever except a specific waiver or release in writing and any
such waiver or release shall not prejudice or affect any other rights or remedies of the
Parties. Mo single or partial exercise of any right or remedy shall prevent any further or
other exercise thereof or the exercise of any other right or remedy.

Variation

15.13 Mo variation of this Agreement shall be valid unless it is in writing (which, for this
purpose, does not include email) and signed by or on behalf of each of the Parties. The
expression “variation” includes any deletion or
however effected.

Counterparts

15.14 This Agreement may be executed in any number of counterparts and by the Parties to it
on separate counterparts, each of which when executed and delivered shall be an
original but all the parts together titute one i

Costs

1515  Excepl as expressly set out in this Agreement the Paruns shall pay tha\r own costs in
with the p and imp ion of this A and
any matter or agreemont contemplated by it

Further assurances

15.16 Each Party shall (and shall procure that its Associated Companies shall) at the request
of the other Party from time to time after the Commencement Date execute all such
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deeds and documents and do all such things as the ing Party may
require for the purpose of giving full effect to this Agreement.

16 NOTICES

161 A notice (including any approval, consent or other communication) in connection with this
Agreement:

16.1.1 must be in writing;

16.1.2 must be laft at or delivered by courier to the address of the addressee or sent by pre-
paid first class post (airmail if posted to or from a place outside the United Kingdom)
to the address of the addressee or sent by facsimile to the facsimile number of the
addressee in each case which is specified in this clause in refation to the Party to
whom the notice is addressed, and marked for the attention of the person so
specified, or to such other address in the United Kingdom or facsimile number or
marked for the attention of such other person, s the relevant Parly may from time to
time specify by notice given in accordance with this clause.

The relevant datails for the Parties at the date of this Agreemaent are:
Licensor

Address: Sky International AG, Dammstrasse 19, Zug, Canton
Zug, Switzerland, CH-6301

Facsimile: +41 41723 2300

Attention: Director of Intellectual Property

Licensee

Address: Cyan Blue IPCO Limited, 1 Le Truchot, 5t Peter
Port, Guernsey, GY1 1WD, Channel Islands

Attention: General Counsel

With copy to:

Address: Sky Betting & Gaming, 2 Wellington Place, Leeds,
‘West Yorkshire, LS1 4A

Attention: General Counsel

16.1.3 must not be sent by electronic mail.

182  In the absence of evidence of earlier receipt, any notice shall take effect from the time
that it is deemed to be received in accordance with clause 16.3.

18.3  Subjectto clause 16.4, a notice is deemed to be received:

16.3.1 in the case of a nofice left at the address of the addressee, upon delivery at that
address;

16.3.2 in the case of a posted letter, on the third day after posting or, if posted to or from a
place outside the United Kingdom, the seventh day after posting; and

16.3.3 in the case of a i of a n report from the machine
from which the facsimile wm sent which indicates that the facsimile was sent in its
entirety to the facsimile number of the recipient,

164 A notice received or deemed to be received in accordance with clause 16.1 above on a
day which is not a Business Day, or after 5pm on any Business Day, shall be deemed to
be received on the next following Business Day.
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17 GOVERNING LAW

171 This Agreement and any Dlspme or claim arising out of or in cannedlan with it or its

subject matter, ion, validity, termination or enf bility (including
non-contractual Disputes or claims) shall be governad by and construed in accordance
with English law.

172 Subject to Clause 18 each Pary irrevocably agrees that the Cours of England shall
have exclusive jurisdiction in relation to any Dispute or claim arising out of or in
cunnectlun with this .Agneemem or rls sublem matter, existence, negotiation, validity,

or end g tractual disputes or claims).

17.3  Each Parly irrevocably walves any right that it may have to object to an action being
brought in those Cours, io claim that the action has been brought in an inconvenient
forum, er to claim that those Courts do not have jurisdiction.

18 DISPUTE RESOLUTION

181 A Party wishing to raise a Dispute shall provide written notice (an Escalation Notice) to
the Licensor Manager or the Licensee Manager (as applicable) or, if they are not
availzble, their appointed alternates. The Escalation Motice shall include a detailed
description of the Dispute and any steps taken by the Parties to resolve it.

182 TheF { ip or their appointed ) shall attempt in good faith to
resolve the Dispute within Business Days from, and including, the day on which
they received the Escalation Notice.

18.3  If the Relationship Managers (or their appointed alternates) fail to resolve the Dispute in
accordance with clause 18.2, then they shall refer the Dispute to
representative of Licensor or, if either ose individuals no longer hold those roles, the
individuals who perform the same role for the Licensee or Cyan (or, if they are not
available, their appointed alternates) who shall attempt in goed faith to resolve the
Dispute within & Business Days from, and including, the date on which it was

referred fo them.

18.3.1 M’H’and {or their repk inted al fail to resolve
the Dispute the Parties shall attempt to rssnlva the D\SDH“E hy mediation, in accordance with

the Centre for Effective Dispute Resolution (CEDR) Mediation Model Procedure, which is
incorporated by reference into this clause 18.3.1. Unless otherwise agreed by the Parties, the
mediator shall be nornmaled Iw CEDR To initiate @ mediation, either Party shall provide a
written notice reg {a Mediation Netice) to the other Party. A copy of the
Mediation Notice shall ba provided to GEDR. Subject to any direction to the contrary by
CEDR or as otherwise agreed by the Parties in writing, the mediation shall commence within

Business Days from, and including, the date of the Mediation MNotice and it is
intended shall be completed within [l Eusiness Days from, and including, the date on
which the mediation commenced

184  Neither party may bring any proceedings under clause 17.2 in relation to any Dispute
until the procedures set oul in clauses 18.1 to 18.4 have been followed (except to obtain
injunctive relief).

185  Without prejudice to any other rights or remedies that Licensor may have, Licensee
acknowledges and agrees that damages alone would not be an adequate remedy for
any breach of the terms of this Agreement by Licensee. Accordingly, Llcensur shall be
entitled to the of i ion, specific p or other relief for
any threatened or actual breach of the terms of this Agreement, and, notwithstanding the
other requirements of clause 17 may bring actions seeking injunctive relief in any courts
of competent juriediction.

a0 i

IN WITNESS of which the Parties have executed this Agreement on the dale first mentioned above.

SIGNED by
duly authorised for and on behalf

of SKY
PLC

SIGNED by

(s Tﬁﬁw
duly authorised fof and on behalf

of SKY UK
LIMITED

1
E
§

SIGNED by

. CELIA PENDERY

duly authorised for and on behalf
of SKY INTERNATIONAL AG

SIGNED by

MICHAEL CHRISTODOULOU
duly authorised for and on behalf
of SKY INTERNATIONAL AG

SIGNED by

ol TH I

duly authorised for and on bahalf
of SKY ITALIAN HOLDINGS S.P.A.
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IN WITNESS of which the Parties have execuled this Agreement on the date first mentioned above.

SIGNED by

duly authorised for and on behalf
of SKY
PLC

SIGNED by

duly authorised for and on behalf
of SKY UK
LIMITED

SIGNED by
CELIA PENDERY

duly authorised for and on behalf
of SKY INTERNATIONAL AG

SIGNED by )
MICHAEL CHRISTODOULOU )
duly authorised for and on behalf )
of SKY INTERNATIONAL AG }

SIGNED by

duly authorised for and on behalf
of SKY ITALIAN HOLDINGS S.P.A.
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SIGNED by

duly authorised for and on behalf
of CYAN BLUE IPCO LIMITED

NICOLA WALKER
DireTse
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SCHEDULE 1

Relevant Trade Marks

Trademark Country Application  Application Registration Registration Case Classes Applicant
No. a No. Date Status.
[ [ [e— - - - - Registered  09; 16; 28, 35; 36;
Community 368, 41, 42, 45
- United - - Filed 09,16,28,35,38,38,
Kingdom 41,4245
| Kingdom
| Kingdom
| Kingdom
[ . - - F - Registered  09; 16; 28; 35; 36;
Community 38,41, 42, 45
| uropean ile 1 18] 28; 35; 36]
- E: Filed 09; 18, 28; 35: 38,
I- Community 38, 41, 42; 45
| | |
B - N B |Fied oo 162835
| I
36
Community i | | 38; 41; 42; 45
J I I e |
| European | Registered | 09; 16; 28; 35, 36;
| Community | | 38; 41; 42; 45
I | S| T | ) S | e
Ewopesn | |G |GEES  |GE | Reosered |25
Community
United B | Reostered | 09 16; 18; 28; 35;
Kingdom 3B, 38, 41
United Registered | 35
Kingdom | |
Ireland _ | Registered | 0g; 16; 18; 28; 35;
| | 36. 38; 41
European B | Reoistered | 09; 16; 28; 35; 36;
Community | | 3B; 41; 42; 45
|
| -—- United Filed 09, 18, 28, 35, 38,
| Kingdom 38, 41,42, 45
1l S et e |
I Uited | | | N |Reosered | 093841
| Kingdom |
09, 38, ¢1

[ o | ] ‘—
_— |

B | Reoistered
' |

— | |
I I

P | S | oo

08; 16; 18; 25, 28;

I

| | | 35; 36; 38; 41
[ B B B | ool |4
| Community | | |
Ml oo - . | o |
Community |
European | - _ : Filed | & 16; 28; 35; 36;
B | Community | | | | 38; 41; 42; 45
| |
— 1 |
European | | ] | ] | Filed | ©; 16; 28, 35; 36;
Community | | I 38,41, 42; 45
European _ [ ] | Filed | & 16; 28; 35; 36;
Community | | | 38;41;42; 45
|
European _ — | Filed 9: 16; 28; 35; 36.
| | Community | | 38; 41,42, 45
| United (| | Filed 9; 16; 28; 35; 36;
Kingdom | ! 38; 41; 42; 45
' ! . ' |
United ] f N Filed 9, 16, 28; 35; 36,
F Kingdom I 38; 41; 42; 45
| | United | . | Filed 9; 16; 28; 35; 36;
| Kingdom | | 38, 41, 42, 45




United
Kingdom
United
Kingdom

Filed

Filed

9; 16, 28; 35; 36,
3B; 41; 42, 45

| 9; 186; 28; 35; 38,

| o: 16 28; 35: 38;

B | Rcoistered | 09,3641

SCHEDULE 2

Domain Names

Domain Name

Registration Date

Registry Expiry
Date

| Registrant

27 October 2014

27 October 2015

27 October 2014

27 October 2015

27 October 2014

27 October 2015

27 October 2014

27 October 2015

27 October 2014

27 October 2015

01 February 2007

31 January 2015

01 February 2007

01 February 2015

12 December 2011
01 February 2007

12 December 2015 |

01 February 2015

01 February 2007

01 February 2016

01 February 2007

01 February 2016

01 February 2007
1 a
| 11 February 2010

11 February 2010

i 1;‘1-Fcbsuar\«'-2_0_1.6

01 February 2015

| 11 February 2016

11 February 2016

11 February 2010
| 31 February 2010
Titrebuan 2010
| 04 October 2005
| 04 October 2005
| 04 October 2005
| Odﬁctoﬂérlaé_s
[ 04 October 2005
| 04 October 2005

| _(_id Oc.g'ol)er_iu'ls _-

| 04 October 2015

| 04 October
|04 October 2015

5

04 October 2015

06 September 2015

11 February 2016 |

| 07 september 2006

07 September 2015

| 07 September 2006

| 07 Septe rnhe_r_?m 5 |

30 September 2015

07 September 2006

07 September 2015

07 september 2006

07 Septernber 2015

07 September 2006

07 September 2015

07 September 2006

07 September 2015

26 August 2009

26 August 2015

26 August 2009

26 August 2015

26 August 2009

26 August 2009
B Augus

| 26 August 2009

31 August 2015
26 August 2015

| 26 August 2015

26 August 2

|



26 .&ugus_t 2009

11 January 2012

26 August2015 |

| 27 April 2016

11 September 2014

11 September 2015 |

29 October 2004

28 October 2015

| 12 November 2014

12 November 2015

29 March 2014

01 October 2004

28 March 2015
11 August 2015

| 12 October 1998
12 October 1908
[22 ELIH_ZDDS_ o
[ 05 June 2006
| 31 October 2004
18 .Scp:erﬁber 2003
[ 01 October 2004
23 August 2002
31 October 2004
"9 September 2014
9 September 2014
12 June 2006

10 June 2014
| 24 October 2007
24 October 2007
| 24 October 2007
| 24 October 2007
| 22 October 2007_

December 2012
anuary 2006
31 January 2006

31 January 2006

02 December 2010

12 October 1998

12 Octaber 2015
| 22 September 2023
|30 April 2015 |

[ 30 June 2015

| 18 September 2015

20 July 2015

| 23 August 2015

30-10-2015 |
9 September 2015

07 June 2018 |
10 June 2016
24 October 2015
| 24 October 2015 |
| 24 October 2015 |
| 24 October 2015
24 October 2015

:'Ue:e_mh_e; 20_1_5

uary 2015

5 January 2015
24 1uly 2016

24 July 2002 24 July 2015
02 May 2007 ~ [3imay2015
02 May 2007 | 02 may 2015
02 May 2007 | 02 May 2015
02 May 2007 | 02 Mmay 2016
02 May 2007 | 02 may 2015
07 May 2004 | 06 May 2015

06 May 2004

| 06 May 2016

07 May 2004

07 May 2004

05 May 2004

26 September 2006 |

Pel

(07
05 May 2016

13 July 2009

14 July 2015

14 July 2009 14 July 2015
14 July 2009 14 July 2015
14 July 2009 14 July 2015
27 april 2009 27 April 2015
27 April 2009 27 April 2015
27 April 2009 27 April 2015
27 April 2009 27 April 2015
01 April 2003 01 April 2015
01 April 2003 04 July 2015
01 April 2003 01 April 2015
01 May 2003 01 May 2016

18 December 2002

18 December 2015

18 December 2002

18 December 2015

18 December 2002

18 December 2015

26 November 2002

26 November 2016

31 January 2006

31 January 2016

31 October 2006
31 January 2006

18 October 2010
18 October 2010
18 Octaber 2010
11 January 2013

| 09 March 2009

31 January 2015
31 January

18 October 2015 |
18 October 2015
| 18 October 2015
18 October 2015
|18 October 2015
18 October 2015 _

| 11january 2016 |

(31 March 2015

09 March 2009

09 March 2015

| 09 March 2009

09 March 2015

12 December 2003

11 December 2015

12 December 2003

12 December 2015

31 July 2003

31 July 2016

09 March 2009

31 March 2015

12 December 2003

12 December 2015

42



26 September 2006
12 December 2003

23 January 2014

I D‘i-F;ebrunr\c' 5004
24 February 2004
Zd?ehr;ar:ﬁ‘ﬂﬂd-'
03 April 2014
24 June 2008
.Ef'lr_lur\_e ZDUB

01 June 20
}id_lum:ZDI

24 June 2008

24 June 2008

24 June 2008
24 June 2008
01 October 2011
23 April 2006
: _Ot,tl)_her ?_003_
12 June 2006

3 March 2009

13 June 2003

| 30 April 2015

| 26 September 2015 |
12

December 2015

12 Decemb
24 February 2016

01 February 2015

| 24 February 2015

124 February 2015 |
03 April2016 |
23 June 2016
24 June 2016
01 June 2016
30 June 2016
24 June 2016
24 June 2016
01 June 2016
24 June 2016
24 June 2016
01 October 2015

30 April 2015 __
28 October 2015
12 June 2015
22 March 2015

31 July 2015

28 October 2015

~ |13iunez016

16 December 2004

| 16 December 2015

12 June 2006

12 June 2015

06 November 2002

06 November 2015

13 June 2003

13 June 2015

01 November 2002

01 November 2015

16 December 2004

16 December 2015

17 April 2006

30 April 2015

22 February 2008

21 April 2016

22 April 2008

27 April 2008

22 April 2016
27 April 2016

22 April 2008

22 pril 2008
27 April 2008

09May 2013
14 February 2006

| 3 October 2016

14 February 2006
31 January 2006
o7 Augu 00—
18 December 2012

122 April 2016

| 01 September 2015

22 April 2016

ZL A 2018
27 April 2016
27 April 2016

16 September 2016

01 July 2015

16 Sepmml_uer 2015 ||

09 May 2015
14 February 2015

26 September 2015
February 2015

14 February 2015 |

31 January 2015 |

18 October 2010
18 October 2010
18 October 2010

16 Dctoher 205
18 October 2015
18 October 2015

!

[ 18 October 2015

16 March 2015

2015

~ [ 31marchzo15

| 16 March 2015

16 March 2011

| 16 March 2015

16 March 2011

| 16 March 2015

16 March 2011

| 16 March 2015

02 May 2007

01 May 2015

12 September 1996

11 September 2016

05 July 2007

31 July 2015

05 July 2007

31 July 2015

09 May 2013

09 May 2015

02 May 2007

02 May 2015

05 July 2007

05 July 2015

27 May 2010

3 Octaber 2014 |
02 May 2007

20 April 2015

3 October 2016

02 May 2016




05 luly 2007

05 July 2015

| 05 July 2007

05 July 2015

| 02 May 2007

02 May 2016

| 05 July 2007

05 July 2015

| 18 December 2012

18 December 2015

03 February 2007

03 February 2015

31 July 2016

01 July 2015

31 July 2016

31 July 2016

31 July 2016

| 313uly 2013

31 July 2016

| 4 January 205__

27 April 2016

| 7 August 2014

7 August 2015

| 22 October 2014

22 October 2015

| 22 October 2014

22 October 2015

| 22 October 2014

22 October 2016

| 22 October 2014

22 October 2015

| 22 October 2014

22 October 2015

| 22 October 2014

22 October 2015

| 22 October 2014

22 October 2015

| 22 October 2014

22 October 2015

| 22 October 2014

| 23 October 2014

ber 21

22 October 2015

| 23 October 2015 |

| 23 October 2014

23 October 2015

| 23 October 2014

23 October 2015

23 October 2015

23 October 2015

23 October 2015

| 22 October 2014
22 October 2014
I 22.0cto-hnr '2'614 -
(22 October 2014
23 6cto-t)7cr 2014
22 October 2014
22 October 2014
22 Dctober 2014

22 October 2015

[ 22 October 2015

|23 0ctober2015
| 22 October 2015

| 22 October 2015

[22 October 2015

ctober 2015
! celeuered
| 22 October 2015

| 04 August 2015

06 November 2006 | 05 Nows
06 November 200

28 August 2003

28 August 2015

06 November 2006

30 November 2015

06 November 2006

06 November 2015

06 Movember 2006

06 November 2015

06 November 2006

06 November 2015

06 November 2006

06 November 2015

10 June 2002

09 June 2016

10 Novemnber 1999

10 November 2015

01 April 2006

01 April 2015

04 October 2005

| 04 October 2015

10 June 2002

[ 101une 2016

10 February 2010

| 28 April 2015

3 October 2014

| 3 October 2016

04 October 2005

| 04 October 2015

04 October 2005

| 04 October 2015

04 October 2005

| 04 October 2015

12 February 2003

| 12 February 2016

D7 August 2014

| 07 August 2015

06 November 2006

06 November 2015

14 February 2006

14 February 2015

06 November 2006

06 November 2015

06 November 2006

06 November 2015

06 November 2006

06 November 2015

14 February 2006

14 February 2015

06 November 2006

06 November 2015 |

06 November 2006

06 November 2015

06 November 2006

06 November 2015

06 November 2006

06 November 2015

06 November 2006

06 November 2015

DB November 2006

06 November 2015

06 November 2006
06 Nover

06 November 2015

06 November 2006

| 08 November 2015

06 November 2006

| 06 November 2015

18 December 2012

nuary 2008
04 January 2008
| 04 January 2008
-Od-J-;nu-ar\t i'das'
704 January 2008
04 January 2008

‘7 18 December 2015 |

| Di.l-jan.uar',' Zdlg-
| 04 January 2016
| 31 January 2016
i Df’l J-‘.IHIU-'JSVI 2016

04 January 2016
04 Ja y 2016
04 January 2016




04 Jamnw 2008
14 Fet uary 2006

14 February 2006

14 Febmar\, 2016
14 February 2015

14 February 2006
14 February 2006

14 February 2006

14 February 2006

14 FLhmnrv 2006
14 Febmnr\r 2006

04 August 2006
04 August 2006
27 September 2006
D-i!\ucust 006
2'.-' r~epte-n ber 2005
2? Septe'n ber EODE
04 August 2005
Dd Augu t J.DDG
04 August 2006

04 August 2006

| 27 September 2015 |

| 31 October 2015

|04 August 2015

14 February 2015

14 February 2016

14 February 2015

14 February 2015

14 Febmar\- 2016
14 Fcbrmr\r 20‘15

14 February 20

03 August 2015

04 August 2016

04 Atlgust ?D‘ 5
27 Se ptembe! 201.5

-SUScp rnbe
[0a August 2015
MAUBU st 2015

04 August 2015

27 September 2006

27 Septernber 2015

(01 ﬂlpfﬂ ZUUU
06 September 2006
0 September 2006 |

05 March 2008
05 March 2008
05 March 2008
05 March 2008
05 March 2008
05 March 2008
| 05 March 2008
ﬂ' [T ovem h?r EDDG
On Nowmb T JDUG
UG November 2 DDG

01 Apn\ﬂhs
06 f.ep ember 2015
06 Scptcmom 2015 |
06 Septemi
05 March 2016
05 March 2016
31 March 2016
05 March 2016
| 05 March 2016

DS  Ma rc‘n ?G]ﬁ"
1 DS MJ!CI‘I 2016
] DE Nouen her?mﬁ
DE Nuuemher?OLS
DS Nnva mber 701 5

06 November 2006

(1) wamher ?UIE

06 November 2006

06 November 2015

06 November 2006

06 November 2015

06 November 2006

06 November 2015

06 November 2006

06 November 2015

18 October 2010

18 October 2015

18 October 2010

18 October ?Ul‘;

18 October 2010

18 October 2015

18 October 2010

18 October 2015

18 October 2010

18 October 2015

18 October 2010

18 October 2015

06 November 2006

05 November 2015 |

07 September 2006

07 September 2015 |

28 August 2003

28 August 2015 |

07 September 2006
06 Novern

| 06 November 20

30 September 2015 |

06 November 2006

06 November 2015 |

06 November 2006

06 November 2015 |

07 September 2006
07 April 2005

07 September 2015 |

07 April 2015

07 April 2005

07 April 2015

07 April 2005

07 April 2015

07 April 2005

07 April 2015

14 February 2006

| 14 February 2016

14 February 2006

14 February 2006

| 14 February 2015

| 14 February 2015 |

021 ber 2006

07 April 2005

| o2 ber 2015 |
| | 07 April 2015

07 April 2005

07 April 2015

o7 Arml 2005

07 April 2015

11 FPLHLrII\. )UIU

11 February 2016

11 February 2010

11 February 2016

02 May 2007

02 May 2015

11 February 2010

11 February 2016

11 February 2010

11 February 2016

11 February 2010

11 February 2016

11 February 2010

11 February 2016

| 04 Jdr\ud 2008
| 041 Jarnlary 2008
04 January 2008

03 Janudqr 2016

(}Mmuaw 2016
mldﬂuuw 201

| 04 January 2008
|04 January 2008
04 January 2008
04 January 2008
04 January 2008
04 ]auua‘rv IUﬁB
04 January 2008
04 hnuar', ?DD‘:
04 \anl uary 10[]?
04 Jam sary 2 7003

31 January 2016
| 04 January 2016
04 January 2016
Oﬂ Ianu:lr\.' 2016
| Dd hr\ua"\' 21‘Iiﬁ
| 04 hnuar‘,ﬂ 2046
03 January ?n,e




04 January 2008

04 January 2016

04 January 2008

04 January 2016

04 January 2008

04 January 2016

04 January 2008

04 January 2008

04 January 2016

04 January 2016

11 January 2012

27 April 2016

05 September 2006

04 September 2015

05 September 2006

05 September 2015

01 September 2006

01 September 2015

05 September 2006

30 September 2015

05 September 2006

05 September 2015 |

01 September 2006

01 September 2015

05 September 2006

05 September 2015

23 October 2014

23 October 2015

23 October 2014

| 23 October 2015

7 August 2014

| 7 August 2015

3 October 2014

3 October 2016

3 October 2014

| 3 October 2016

04 January 2008

| 03 January 2016

04 January 2008

04 January 2008

| 04 January 2016
| 04 January 2016

04 January 2008

31 January 2016 |

04 January 2008

04 January 2016

04 January 2008

04 January 201

04 January 2008

04 January 2

anuary 2008

04 January 2016 ||

04 January 2008

04 January 2016

25 February 2010

21 April 2016

19 Nevember 2010

14 August 2015

26 February 2001

26 February 2016

ber 200!

07 April 2006

30 April 2015
050 015

17 September 2003

| 17 September 2015

29 December 2009

| 23 April 2015

22 April 2004
14 August 2002
10 June 2014

16 October 2010
07 april 2006

26 September 2006

| 26 September 2015

| 10 December 2015

| 3 October 2016

14 August 2015
22 April 2015
14 August 2015
10 June

07 Aug

T

30 April }.‘D_IE

26 September 2015

09 December 2004

09 December 2015

16 October 2010
07 April 2006
26 September 2006

10 December 2015

30 April 2015
26 September 2015

09 December 2004

09 December 2015

14 February 2006

14 February 2015

30 August 2011

10 December 2015

07 April 2006

30 April 2015

26 September 2006

26 September 2015

09 December 2004

16 October 2010

| 18 December 2015

09 December 2015

17 December 2004

17 December 2015

15 December 2004

15 December 2015

07 September 2005

07 September 2015

17 December 2004

17 December 2015

16 October 2010

18 December 2015

17 December 2004

| 17 December 2015

16 December 2004

]

16 December 2015

16 October 2010

| 17 December 2015

16 December 2004

| 16 December 2015

30 August 2011

II 17 December 2015

16 O r 2004

| 16 D cember 2015

15 December 2004

| 15 De mber 2015

07 September 2005

| 07 september 2015

15 December 2004

| 15 December 2015

16 October 2010

| 16 December 2015

07 Septemnber 2005

07 September 2015

16 October 2010

16 December 2015

16 October 2010

15 Decernber 2015

15 December 2004

15 December 2015

27 April 2009

27 April 2015

27 April 2009

27 April 2015

27 April 2009

27 April 2015

27 April 2009

27 April 2015

15 December 2004

16 October 2010

07 September 2005 _
16 October 2010
15 December 2004
19 November 2010
13 January 2006

07 April 2006

| 15 December 2015

113 January 2016

| 07 september 2015

15 December 2015

16 December 2015
16 December 2015

14 January 2016




[ 13January 2006

T13 January 2016

26 September 2006

26 September 2015

13 January 2006

13 January 2016

13 January 2006

13 January 2016

13 January 2006

13 January 2015

07 April 2006

06 July 2009 31 July 2015
01 August 2003 01 August 2015
06 July 2

01 August 2003

01 August 2015

26 September 2006

26 September 2015

TzApru:om T

| 22 April 2004

Cll Augu=l 2003

18 October 2010

April 2015

23 April 2015

0 Augu;t 2015
| 18 October 2015

18 October 2010

18 October 2010

18 October 2010
18 October 2010

I | 18 October 2010
15 October 2010

18 October 2015

18 October 2015
18 October 2015

18 October 2015

18 October 2015

09 December 2015

| 16 October 2010

10 December 2015

| 16 October 2010
| 09 December 2004
{ 16 December 2004
16 December 2 2004
| 15 October 2010
'15 December 2004
| 16 October
| 07 September 2005
[15 December 2[)041
lsomber 2010
16 October 2010
15 Decembe' 2004
]6 Decembpr 2004

‘lF: OrchPr ?ﬂ!ﬂ

| 09 December 2015

|15 December 2015 |
| 07 september 2015 |

= HE 15 DeLemhpr 2015 |

10 December 2015

& December 2015
16 ‘December 20‘1 5
| 15 December 2015

15 ‘December 2015 !

l‘| ‘December 2013 i

| 15 December 3015 _|
| 15 December 301.5 |

5 16 December 201.5 |

| 17 December 2015

16 December 2004

| 16 December 2015 |

30 August 2011

17 December 2015

16
15 December 2004

16 December 2015

15 Decembe:

16 October 2010

16 December 2015

07 September 2005

07 September 2015

16 October 2010

16 December 2015

16 October 2010

16 December 2004
16 October 2010
16 Decemb@! 2004

31 August 2011

16 December 2004

16 December 2004

16 December 2004 _
_1.‘! Dt‘cP_mqfr 2_004_

cember 2004

16 October 2010
07 September ?ODG
16 October 2010 _
31 August 2011
Deerhnr ?non

730 August 2011

77167Degem7hrer ;(!157

| 16 De(ember 2015
|15 December 2015

| 15 December 2015

16 December 2015
1.7 Deremher 7015
(16 Clc‘(ﬂmbe 2015

07 september 2015

15 December 2015

16 Deuﬂrr\her 2015
o7 Se ber 2015

16 December 2015

| 15 Dewmher 2015

10 December 2015

03 December 2004

09 December 2015

09 December 2015

16 December 2004

o1 Fnhnn'y 2008 D1 ebru;vrv 2016
27 February 2008 27 February 2016
03 June 2013 05 July 2015

02 November 2006 | 02 November 2015
16 October 2010 17 December 2015

16 December 2015




SCHEDULE 3

Licensed Territories




SCHEDULE 4

Betting and Gaming Products




SCHEDULE 5§

Entertainment Gaming Products
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SCHEDULE &

Future Product Names

50
SCHEDULE 7
Sky Games Trade Marks
Image | Traoe Mark [ Gounmy Classes App No App Omn | Reg No | Rog Date | Sub Status | Swaus Applicanis
|
| Kingdomn |
Treland | 09,16.2835.06.3: | (NN DN BN B | oociowd | Regsired
41,42
United 236 I | S | S W | oiiccd | Regeied
Kingdom
|
96,189,243 L.l BN e
A142
Treend | 0576255555 | D | N [ | Feoeed | Fegetend
41,4245 |
Community | 09,16,28,95,50.3: | (NN | BN | Fogsiernd
Trademark | 414245 |
United 09.16,28.95, 6,30 | I | D | Regsiorsd

Kingtom

41,4245




Trademark

41
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Exhibit 99.2
EXECUTION VERSION
TO BE EXECUTED AND DELIVERED BY THE PARTIES ON THE CLOSING DATE UNDER THE SPA (AS DEFINED HEREIN)
DATED 10 July 2018
(1) SKY UK LIMITED
(2) SKY PLC
(3) SKY INTERNATIONAL AG
(4) SKY ITALIAN HOLDINGS S.PA.
(5) BONNE TERRE LIMITED
(6) CYAN BLUE IPCO LIMITED
(7) TSG INTERACTIVE SERVICES LIMITED
and

(8) THE STARS GROUP INC.

DEED OF VARIATION AND AMENDMENT

foll

in relation to the ing subject agr
BRAND LICENCE AGREEMENT
COMMERCIAL RELATIONSHIP AGREEMENT

ADVERTISING SERVICES AGREEMENT

GIBSON, DUNN & CRUTCHER LLP

Telephone House
2-4 Temple Avenue, London EC4Y OHB
020 7071 4000 Telephone / 020 7071 4244 Facsimile
Ref: 91346/00001 Doc: 522406

CONTENTS

Clause Subject Matter Page

1. INTERPRETATION 2
2. TERM 7
3. EFFECT OF THIS DEED 7
4. BRAND CROSS PROMOTION 7
5. EXTENSION OF BENEFITS 12
6. EXISTING LICENSEES & THIRD PARTY RESTRICTIONS 14
7. PROHIBITION ON FORECLOSURE 15
8. COMMERCIAL ARRANGEMENTS IN ITALY AND GERMANY 16
9. RESTRICTIONS RELATING TO INCORPORATION OF THIRD PARTY INTELLECTUAL PROPERTY RIGHTS AND DISPOSAL OF SKYBET IP 16
10. MATERIAL COMPETITORS 16
11. B2B SUB-LICENSING 17
12. USE OF EXISTING SKY BRAND RIGHTS 18
13. DATA PROTECTION 18
14. AFFILIATES 19
15. TERMINATION OF THIS AGREEMENT 19
16. APPLICATION OF PROVISIONS OF BRAND LICENCE AGREEMENT 19
17. FURTHER ASSURANCES 21
18. SET-OFF AND WITHHOLDINGS 21
19. NOTICES 21
20. INVALIDITY AND SEVERANCE 23
21. GOVERNING LAW & JURISDICTION 23
22, NOVATION, THIRD PARTY RIGHTS AND ASSIGNMENT 23
23. GUARANTEE 25
SCHEDULE 1 SKYBET/STARS CO-BRANDING REQUIREMENTS 27
SCHEDULE 2 EXISTING LICENSEES 67
SCHEDULE 3 ASA AMENDMENT 69
SCHEDULE 4 CRA AMENDMENT 94

DEED OF VARIATION AND AMENDMENT

DATE: 10 July 2018

PARTIES:

1. SKY UK LIMITED, a private limited liability company incorporated under the laws of England and Wales (registered number 02906991), whose registered office is at Grant Way, Isleworth, Middlesex, TW7 5QD (Sky UK);

2. SKY PLC, a public limited liability company incorporated under the laws of England and Wales (registered number 02247735), whose registered office is at Grant Way, Isleworth, Middlesex, TW7 5QD (Sky plc);

3. SKY INTERNATIONAL AG, (No. CHE-301.371.848), a public limited liability company incorporated under the laws of Switzerland whose registered office is at Stockerhof, Dreikonigstrasse 31A, CH-8002 Ziirich Switzerland
(SIAG);

4. SKY ITALIAN HOLDINGS S.P.A., a public limited liability company incorporated under the laws of Italy (No. 08726680963), whose registered office is at Foro Buonaparte, 70, 20121 Milan, Italy (SIH);

5. BONNE TERRE LIMITED, a private limited liability company incorporated under the laws of Alderney (registered number 1110), whose registered office is at Office 1, 1 The Crusher, Braye Harbour, Alderney, GY9 3UZXX
Chanel Islands (Bonne Terre);

6. CYAN BLUE IPCO LIMITED, a non-cellular company incorporated under the laws of Guernsey (registered number 59073), whose registered office is at Weighbridge House, Le Pollet, St Peter Port, Guernsey GY1 1WL
(CBIPCo);

7. TSG INTERACTIVE SERVICES LIMITED, a private limited liability company incorporated under the laws of the Isle of Man (registered number 006474V), whose registered office is at Douglas Bay Complex, King Edward
Road, Onchan, Isle of Man IM3 1DZ (Stars); and

8. THE STARS GROUP INC. a public company incorporated under the laws of Ontario, Canada (registered number 1973390), whose registered office is at Royal Bank Plaza, South Tower, Suite No. 3205, 200 Bay Street, Toronto,

Ontario M5J2J5, Canada (Guarantor).



RECITALS:

A. On the date of this Deed, Stars will acquire the entire issued share capital of Cyan Blue Topco Limited, the indirect parent company of the SkyBet Entities.

D.

B. The parties have agreed to enter into this Deed to record certain variations and amendments to the Advertising Services Agreement, the Brand Licence Agreement and the Commercial Relationship Agreement (each as defined
below) to take effect on and from the date of this Deed, and to set out additional rights and obligations of the parties in respect of the subject matter of such agreements, as set out in this Deed.

The parties agree to novate the Brand Licence Agreement to release and discharge CBIPCo from the Brand Licence Agreement as from the date of this Deed upon the terms of Stars’ undertaking to perform its obligations under
and be bound by the terms of the Brand Licence Agreement in place of CBIPCo as set out in clause 22 of this Deed.

The Stars Group Inc. agrees to guarantee the performance of the obligations of the Stars Group entities under this Deed and the Subject Agreements as set out below.

IN WITNESS OF WHICH THE PARTIES HAVE ENTERED INTO THIS DEED TO RECORD AS FOLLOWS:
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INTERPRETATION

In this Deed and the Schedules, the following capitalised terms shall have the meaning ascribed to them in this clause 1.1:

“Advertising Services Agreement” or “ASA” means the advertising services agreement entered into between Sky UK and Bonne Terre dated 19 March 2015 as amended from time to time;
“Airtime” has the meaning given to it in the Advertising Services Agreement;

“Applicable Law” has the meaning given to it in the Brand Licence Agreement;

“Blue Manager” has the meaning given in the Commercial Relationship Agreement;

“Brand Guidelines” has the meaning given to it in the Brand Licence Agreement;

“Brand Request Notice” has the meaning given in clause 4.7(a);

“Brand Licence Agreement” means the brand licence agreement entered into between Sky plc, Sky UK, SIAG, SIH and CBIPCo dated 19 March 2015 as amended from time to time;
“Change of Control” has the meaning given in clause 1.3;

“Commercial Relationships” has the meaning given to it in the Commercial Relationship Agreement;

“Commercial Relationship Agreement” or “CRA” means the commercial relationship agreement entered into between Sky UK and Bonne Terre dated 19 March 2015 as amended from time to time;
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“Control” has the meaning given to it in the Brand Licence Agreement;
“Data Protection Legislation” means any Applicable Law relating to the processing, privacy, and use of Personal Data, as applicable, including:
(@ in the United Kingdom:

@) the Data Protection Act 1998 and the Privacy and Electronic Communications (EC Directive) Regulations 2003, SI 2003/2426, and any laws or regulations implementing Directive 95/46/EC (Data Protection
Directive) or Directive 2002/58/EC (ePrivacy Directive); and/or

(ii) the General Data Protection Regulation (EU) 2016/679 (GDPR), and/or any corresponding or equivalent national laws or regulations (Revised UK DP Law); and

(b) in member states of the European Union, the Data Protection Directive or the GDPR, once applicable, and the ePrivacy Directive, and all relevant member state laws or regulations giving effect to or corresponding with
any of them,

or, once applicable, any successor legislation (and/or any national laws or regulations corresponding or equivalent thereto) to the ePrivacy Directive, GDPR, or Revised UK DP Law;
“Deed Term” has the meaning set out in clause 2;
“Digital Advertising” has the meaning given in the Advertising Services Agreement;

“Disposal” in relation to any of the SkyBet IP, includes any of the following transactions:

(© sale, grant of exclusive licence or grant of an exclusive sub-licence, assignment or transfer;

(d) creating or permitting to subsist any pledge, charge, mortgage, lien or other security interest or encumbrance;
(e) creating any trust or conferring any interest; and

[63) any agreement to do any of the above,

and “Disposed” shall be construed accordingly.
“Domain Names” has the meaning given to it in the Brand Licence Agreement;
“Existing Licensees” has the meaning given to it in the Brand Licence Agreement;

“Gibson Dunn” means Gibson Dunn & Crutcher LLP, legal counsel to Stars;

“Intellectual Property Rights” has the meaning given to it in the Brand Licence Agreement;

“Licensed Activities” has the meaning given to it in the Brand Licence Agreement;

“Licensee” means: (a) until the date of this Deed, CBIPCo; and (b) on and from the date of this Deed, Stars;

“Licensee Manager” has the meaning given to it in the Brand Licence Agreement;

“Licensor Manager” has the meaning given to it in the Brand Licence Agreement;

“New Licence” has the meaning given in clause 7.1;

“New Licensee” has the meaning given in clause 7.1;

“Permitted Use” has the meaning given in clause 4.1;

“Personal Data” has the meaning given to it in the Data Protection Legislation, as applicable;

“SkyBet IP” means the Trade Marks and Domain Names licensed to CBIPCo by any Sky Entity under or in accordance with the Brand Licence Agreement, and includes the trademarks Sky Bet, Sky Vegas, Sky Casino, Sky
Poker, Sky Bingo and Sky Betting & Gaming. For the avoidance of doubt “SkyBet IP” shall not include the Games Brands (as defined in clause 3.1.3 of the Brand Licence Agreement) or any associated Sky Sports Intellectual
Property Rights;

“SkyBet Entity” means each of Bonne Terre and CBIPCo, and “SkyBet Entities” means both of them collectively;

“SkyBet Group” means Cyan Blue Topco Limited and each of its wholly owned subsidiaries, including the SkyBet Entities;



“Sky Deutschland” has the meaning given to it in the Brand Licence Agreement;

“Sky Entity” means each of Sky UK, Sky plc SIAG and SIH, and “Sky Entities” means all of them collectively;

“Sky Group” means: (a) Sky plc and each of its wholly owned subsidiaries and any other entity or person Controlled by Sky plc from time to time, including each of the Sky Entities; and (b) in the event that any person acquires
Control of Sky plc following a Change of Control of Sky plc, the Controller of Sky plc (the “Acquirer”), each other person who Controls that Acquirer, and each other person or entity Controlled by any other person who Controls

that Acquirer (including Sky plc and each of its wholly-owned subsidiaries;

“Sky Italia” has the meaning given to it in the Brand Licence Agreement;

“Sky Manager” has the meaning given in the Commercial Relationship Agreement;
“SkyBet/Stars Co-Brand” means any co-branding incorporating any of the SkyBet IP together with any of the Stars Brands in the manner, form and methodology set out in Schedule 1;
“SPA” means the Share Purchase Agreement relating to the sale by Sky UK Limited of the certain shares in the share capital of Cyan Blue Topco Limited to a subsidiary of the Guarantor dated on or about 20 April 2018;

“Stars Brands” means any and all trademarks that are owned by any member of the Stars Group and which are set out in the SkyBet/Stars Co-Brand Requirements at Schedule 1 from time to time (as that Schedule may be
updated from time to time following Sky Entities’ approval in accordance with clause 4.7(e) of this Deed), including any and all releated logos, copyrights and domain names set out in that Schedule;

“Stars Competitor” means each of the following entities, or any person who may at any time Control any of the following entities, or be under common Control with any of the following entities, and any of their respective
SUCCESSOIS Or assigns:

“Stars Group” means The Stars Group, Inc. (the indirect parent company of Stars) and each of its wholly owned subsidiaries from time to time;
“Stars Manager” has the meaning given to it in clause 4.7(b);
“Subject Agreements” means each of the Brand Licence Agreement, the Commercial Relationship Agreement and the Advertising Services Agreement;

“Substitution Request Notice” has the meaning given in clause 5.3(a);

“Territories” has the meaning given to it in the Brand Licence Agreement;
“Third Party Restrictions” has the meaning given to it in clause 5.8.4 of the Brand Licence Agreement; and

“Trade Marks” has the meaning given to it in the Brand Licence Agreement.

1.2 Capitalised terms used in this Deed which are not defined herein shall have the meaning given to them in the Brand Licence Agreement, the Commercial Relationship Agreement or the Advertising Services Agreement, as the
context requires.
1.3 A “Change of Control” shall occur if:
() a person who Controls another person ceases to do so;
(b) a different person acquires Control of such other person;
(c) any person acquires Control of another person in circumstances where no person previously Controlled such other person.
14 In this Deed, unless otherwise specified:
(@) references to “clauses” and “paragraphs” of, and “Schedules” to, are to clauses and paragraphs of, and Schedules to, this Deed;
(b) references to a “party” means a party to this Deed and includes its permitted assignees (if any) and/or the successors in title to that part of its undertaking which includes this Deed;
(©) references to a “company” shall be construed so as to include any corporation or other body corporate, wherever and however incorporated or established;
(d) references to a “person” shall be construed so as to include any individual, firm, company, corporation, body corporate, government, state or agency of a state, local or municipal authority or government body or any joint
venture, association or partnership (whether or not having separate legal personality);
(e) “body corporate”, “subsidiary”, “holding company”, “subsidiary undertaking”, “financial year”, “directors” and “wholly-owned subsidiary” shall have the meaning given in the Companies Act 2006;
[63) any reference to a “day” (including within the phrase “Business Day”) shall mean a period of 24 hours from midnight to midnight;
references to times are to time in London, United Kingdom;
® a reference to any other document referred to in this Deed is a reference to that other document as amended, varied, novated or supplemented at any time; and
6
(h) the rules of interpretation set out in clause 2 of the Brand Licence Agreement shall otherwise apply to this Deed, mutatis mutandis.
1.5 The provisions of the Schedules to this Deed shall form part of and be incorporated into this Deed.
1.6 Any and all documents to be provided under or in accordance with the terms of this Deed shall be provided by the relevant party in the English language.
2. TERM
This Deed commences on the date of execution of this Deed and continues in full force and effect unless terminated in accordance with clause 15 (the Deed Term).
3. EFFECT OF THIS DEED
3.1 This Deed sets out the agreement between the parties hereto in respect of certain variations and amendments to be made to the Subject Agreements, which shall take effect on and from the date of this Deed.
3.2 Subject to clause 3.5, the parties intend for the terms and conditions set out in this Deed to supersede the terms and conditions of the Subject Agreements.



3.3

3.4

3.5

4.1

Subject to clause 3.5, in the event of any inconsistency or conflict between the terms and conditions set out herein and the terms and conditions of the Subject Agreement, the terms and conditions of this Deed shall prevail to the
extent of such inconsistency or conflict.

Subject to clause 3.5, and other than as amended or varied by the provisions of this Deed, all other remaining terms of the Subject Agreements shall continue in full force and effect.

Unless expressly stated herein, the definitions included in this Deed shall not replace or supersede those set out in the Subject Agreements.

BRAND CROSS PROMOTION

Notwithstanding clause 8.1.7 and clause 8.1.8 of the Brand Licence Agreement, each of the Sky Entities hereby acknowledges and agrees that, subject to the following sentence, throughout the Deed Term Stars shall be permitted
to utilise, and to sublicense other entities within the Stars Group and the SkyBet Group to utilise, the SkyBet IP together with the Stars Brands in the manner, form and methodology set out in Schedule 1 (“SkyBet/Stars Co-

Brand”) in conducting the Licensed Activities of the relevant entities of the Stars Group and the SkyBet Group within the Territory (including as part of such activities the marketing and cross-promotion of the SkyBet IP in
conjunction with the Stars Brands) (the “Permitted Use”). The parties acknowledge and agree that:

4.2

4.3

4.4

(@ the Stars Group and/or the SkyBet Group shall ensure that any Permitted Use which incorporates the SkyBet IP shall comply with all of the terms and conditions of the Brand Licence Agreement (including where
applicable the sublicensing requirements of clause 4 of the Brand Licence as amended by clause 13 of this Deed) and is subject to all of the limitations and restrictions of that agreement (including the reservations of rights
it contains in favour of the Sky Entities);

(b) any failure by the Stars Group and/or the SkyBet Group to comply with the terms and conditions of the Brand Licence Agreement shall amount to a breach of such agreement by the Licensee; and

(©) the Permitted Use does not include any right to use the SkyBet IP for Licensed Activities outside the Territory.

Subject to clause 4.3, each member of the Stars Group and/or the SkyBet Group shall be entitled to utilise the SkyBet IP in connection with the Stars Brands in any reasonable manner which is substantially equivalent to the

manner, form and methodology of the SkyBet/Stars Co-Brands and which adopts only immaterial variations as may be required from time to time to adapt the SkyBet/Stars Co-Brands to comply with the technological, regulatory

or operational developments in the Licensed Activities conducted by the relevant operating entity within the Stars Group and/or the SkyBet Group.

If any of the Sky Entities considers (in its complete discretion) that any utilisation of the SkyBet IP in connection with the Stars Brands does not meet with the requirements of clause 4.2, such Sky Entity may notify the relevant

operating entity of the Stars Group and/or the SkyBet Group and such person shall immediately cease such utilisation following receipt of such notification (provided that any minor delay in such cessation resulting solely from the

required processes to effect such cessation shall not constitute a breach of this Deed). Following any cessation of use pursuant to this clause 4.3, the Stars Group and/or the SkyBet Group may then apply for approval of such use

pursuant to clause 4.7.

Subject to clause 4.2, 4.3, 4.5 and 4.6 below Stars Group and the Sky Bet Group shall:

() only represent the SkyBet IP and the Stars Brands together in the form of the SkyBet/Stars Co-Brand within the Territory and in no other manner or territory, provided that the Stars Group shall be permitted to display the
SkyBet IP on the corporate website and related corporate social media accounts of the Stars Group (which may be accessible on a worldwide basis provided that they are not marketed and/or targeted at any country or
territory outside the Territory)

) only use the SkyBet/Stars Co-Brand for the Permitted Use and not for any non-Permitted Use; and

(©) not make alterations of any kind to the SkyBet/Stars Co-Brand (including changing, adding, deleting and/or resizing any words, logos, graphics, styles and/or colours that make up the SkyBet/Stars Co-Brand).
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4.5

4.6

4.7

The parties agree that they shall not:

(@ register anywhere in the world Intellectual Property Rights incorporating or materially similar to, the other parties’ Intellectual Property Rights (including as part of a composite trade mark, e.g. SkyBetPokerStars); and/or

(b) register or use any domain name or social media name anywhere in the world incorporating or materially similar to the other parties’ Intellectual Property Rights (e.g. #SkyBetPokerStars), except where all the parties
owning the relevant constituent elements of the Intellectual Property Rights have otherwise expressly consented to such registration and use in writing, and in advance. As at the date of this Deed, there has been no such

agreement.

Each party shall be permitted to request amendments to the SkyBet/Stars Co-Brand to reflect changes it makes to the use of its Intellectual Property Rights as it considers necessary or advisable for the legal protection of such
Intellectual Property Rights (and such changes shall not be unreasonably delayed, conditioned or refused by the other parties).

If the Stars Group or the SkyBet Group proposes to utilise the SkyBet IP in connection with the Stars Brands in any manner which is not permitted in accordance with clauses 4.1 or 4.2 then:

(a) Stars may deliver a written notice to the Licensor Manager (or any Sky Entity notified alternate of the Licensor Manager) setting out a detailed description and illustration of the proposed utilisation of the SkyBet IP in
connection with the Stars Brands (the “Brand Request Notice”);

(b) the Licensor Manager, the Licensee Manager (or their appointed alternates: and references to each below shall include their alternates) and a representative appointed by Stars (the “Stars Manager”) shall, within ten
(10) Business Days of the Brand Request Notice, meet at the offices of the Sky Group to discuss in good faith the proposed utilisation of the SkyBet IP in connection with the Stars Brands;

(© the Stars Manager and the Licensee Manager shall be afforded an opportunity to present to the Licensor Manager on the business rationale for the proposed utilisation of the SkyBet IP in connection with the Stars Brands;
(d) the Licensor Manager shall consider in good faith whether, taking account of the proposed utilisation of the SkyBet IP in connection with the Stars Brands and the materiality of the business rationale for such utilisation,
the Sky Entities shall consent to the utilisation as set out in the Brand Request Notice being deemed to be either an agreed amendment to the SkyBet/Stars Co-Brand and/or a Permitted Use (as the case may be) for the

purposes of this Deed and the Brand Licence Agreement. The Licensor Manager shall consider, and where relevant, and to the extent practical propose, any reasonable variations to the proposed utilisation as
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4.8

4.9

4.10

set out in the Brand Request Notice as may be necessary to enable the Licensor Manager to consent to such utilisation being deemed to be a Permitted Use; and
(e) for any Brand Request Notices:
@) which relate to a change to the Permitted Use the Licensor Manager shall have complete discretion as to whether to approve them or not, and when to do so; and

(ii) which relate to a change to the SkyBet/Stars Co-Brand the Licensor Manager shall not unreasonably withhold, delay or condition the consent of the Sky Entities and shall in any event notify the Stars Manager
and the Licensee Manager of the decision of the Licensor Manager within thirty (30) calendar days of the date of the Brand Request Notice. Without excluding any other possible reasonable reasons for refusing
to give consent, it shall be deemed reasonable for the Sky Entities to refuse where the Sky Entities consider in their reasonable opinion that such use is reasonably likely to be damaging to the Sky brand, the
SkyBet IP or the Existing Licensees (other than in an immaterial manner) and/or if it might reasonably be expected to infringe the rights of any third party.

Stars hereby grants, and shall where necessary procure that the Stars Group shall grant, the Sky Entities, solely to the extent necessary in connection with its activities under this Deed and the Subject Agreements, a non-exclusive,
worldwide, royalty-free non-transferable licence for the Deed Term to use the Stars Group Intellectual Property Rights. Each of the Sky Entities acknowledges and agrees that notwithstanding any utilisation of the Stars Brands in
connection with the SkyBet IP, none of the Sky Entities shall have any rights in or to the Stars Brands or any rights to use the Stars Brands except as may be required to fulfil the obligations of the Sky Entities under this Deed and
the Subject Agreements.

All rights in and to the Stars Brands and all the reputation and goodwill associated with the Stars Brands, including any reputation and goodwill that may accrue as a result of any use of the Stars Brands in accordance with this
Deed or the Subject Agreements, are reserved to and shall belong absolutely to Stars or any relevant member of the Stars Group. Each of the Sky Entities acknowledges and agrees that in exercising any of its rights under this Deed
or the Subject Agreements, or performing any of its obligations under this Deed or the Subject Agreements, it is not granted a right to use the Stars Brands for any other purpose whatsoever other than as may be expressly directed
by Stars.

To the maximum extent permitted by Applicable Laws, each Sky Entity hereby:

(a) assigns (including by way of present assignment of future rights) any rights (including goodwill) it may acquire in the Stars Brands to Stars (or any member of the Stars Group nominated by Stars); and
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4.11

(b) permanently and irrevocably waives any rights (including goodwill) it may acquire in the Stars Brands in favour of Stars (or any member of the Stars Group nominated by Stars)

Stars warrants, represents and undertakes to the Sky Entities that each of the Stars Group entities acknowledges and agrees that notwithstanding any utilisation of the SkyBet IP in connection with the Stars Brands, none of the Stars
Group shall have any rights in or to the Sky or the SkyBet IP or any rights to use the Sky or SkyBet IP except as set out in this Deed.



4.12

4.13

4.14

All rights in and to the Sky and SkyBet IP and all the reputation and goodwill associated with them, including any reputation and goodwill that may accrue as a result of any use of the SkyBet IP in accordance with this Deed, are
reserved to and shall belong absolutely to the Sky Entities or any relevant member of the Sky Group. Stars acknowledges and agrees (on its own behalf and on behalf of each member of the Stars Group) that in exercising any of its
rights under this Deed, or performing any of its obligations under this Deed, it is not granted a right to use the Sky or SkyBet IP for any other purpose whatsoever.

To the maximum extent permitted by Applicable Laws, Stars (on behalf of itself and on behalf of each member of the Stars Group) hereby:

(@ assigns (including by way of present assignment of future rights) any rights (including goodwill) it may acquire in the Sky or SkyBet IP to Sky Plc (to the extent it relates to the United Kingdom, the Republic of Ireland
and the Kingdom of Spain) and to SIAG (to the extent it relates to the rest of the world) or any member of the Sky Group nominated by the Sky Entities; and

(b) permanently and irrevocably waives any rights (including goodwill) it may acquire in the Sky or SkyBet IP in favour of Sky Plc (to the extent it relates to the United Kingdom, the Republic of Ireland and the Kingdom of
Spain) and SIAG (to the extent it relates to the rest of the world) or any member of the Sky Group nominated by the Sky Entities.

Each Sky Entity warrants to Stars that as at the date of signing of the SPA, no Sky Entity has actual knowledge of any fact or matter relating to either the Kentucky Litigation or the Regulatory & Related Matters which would
result in a breach of clauses 8.1.1, 8.1.2, 8.1.9 or 8.1.11 of the Brand Licence Agreement and give grounds to terminate the Brand Licence Agreement under clause 12.3.2 of the Brand Licence Agreement and each Sky Entity
hereby waives any right which any Sky Entity may have to terminate the Brand Licence Agreement or to seek any other financial remedy under clauses 8.1.1, 8.1.2, 8.1.9 or 8.1.11 thereunder in relation to such facts and matters.
For the avoidance of doubt this warranty and waiver shall not apply to any new information relating to the Kentucky Litigation and/or the Regulatory & Related Matters that subsequently comes to the Sky Entities’ actual
knowledge after the date of signing of the SPA.

11

4.15

4.16

5.1

5.2

Each Sky Entity warrants to Stars that as at the date of signing of the SPA, no Sky Entity has any actual knowledge of any fact or matter relating to any member of the SkyBet Group which would entitle any of the Sky Entities at
any time to claim that any of the SkyBet Entities is in material breach of any term of the Subject Agreements, and each Sky Entity hereby waives any right which any Sky Entity may have to terminate the Brand Licence
Agreement or to seek damages thereunder on the basis of any such fact or matter. For the avoidance of doubt this waiver shall not preclude the Sky Entities from requiring that any known breaches of the Subject Agreements be
remedied by the Stars Group, or, where the Sky Entities consider necessary, from bringing any claim, action or proceeding against them requiring that they be so remedied.

In clauses 4.14 and 4.15:

(@) “actual knowledge” means actual knowledge or awareness of the current officers and directors of the Sky Entities, all such persons having made reasonable enquiry of Torys LLP of the relevant facts or matters, as at the
date of signing the SPA, and does not include knowledge and awareness of any other person or constructive or imputed knowledge;

(b) the “Kentucky Litigation” means that certain litigation pending in the Court of Appeals for the Commonwealth of Kentucky (on appeal from the Franklin Circuit Court, Civil Action No. 10-CI-00505): Stars Interactive
Holdings (IOM) Ltd. (f/k/a Amaya Group Holdings (IOM) Ltd.) v. Commonwealth of Kentucky, ex rel. John Tilley, Secretary, Justice and Public Safety Cabinet, Case No. 2016 - CA - 000221 (including any remands or

further appeals of such pending litigation and/or any intervening party to the pending litigation); and

(©) the “Regulatory & Related Matters” means the matters set out under the headings “AMF Investigation and Related Matters”, “Class Actions” and “Foreign Payment Matters” in the Guarantor’s Annual Information
Form dated 14 March 2018, and any matters arising therefrom.

EXTENSION OF BENEFITS

Notwithstanding clause 2.4 of the Commercial Relationship Agreement upon request from time to time the Stars Group and the SkyBet Group shall be permitted to request substitution of one or more of the Stars Brands for one or
more of the SkyBet IP under the 2014 Activities Document, the Commercial Relationships and the Commercial Relationship Agreement in accordance with clause 5.2 below.

If the Stars Group or the SkyBet Group wishes to substitute any of the SkyBet IP for any of the Stars Brands then:

(a) Stars may deliver a written notice to the Sky Manager (or any Sky Entity notified alternate of the Sky Manager) setting out a detailed description and illustration of the proposed substitution (the “Substitution Request
Notice”);
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5.3

5.4

(b) the Sky Manager, the Blue Manager (or their appointed alternates: and references to each below shall include their alternates) and a representative appointed by Stars (the “Stars Manager”) shall, within ten (10) Business
Days of the Substitution Request Notice, meet at the offices of the Sky Group to discuss in good faith the proposed substitution of the SkyBet IP for the Stars Brands;

(©) the Stars Manager and the Blue Manager shall be afforded an opportunity to present to the Sky Manager on the business rationale for the proposed substitution; and

(d) the Sky Manager shall consider whether the Sky Entities shall consent to the substitution set out in the Substitution Request Notice for the purposes of this Deed and the Commercial Relationship Agreement. The Sky
Manager shall have complete discretion as to whether to approve or reject any proposed utilisation set out in any Substitution Request Notice delivered under this clause 5.2 as it sees fit, and shall in any event notify the
Stars Manager and the Blue Manager of the decision of the Sky Manager within thirty (30) calendar days of the date of the Substitution Request Notice. Any approved substitution shall be without prejudice to the right of
the SkyBet Group to continue to exploit the benefit of the Commercial Relationships and the 2014 Activities Document with respect to the substituted SkyBet Brand. If the Sky Manager approves any proposed utilisation
set out in any Substitution Request Notice under this clause 5.2 then Sky, Stars and Bonne Terre shall enter into a written amendment to the Commercial Relationship Agreement to reflect the fact that Stars owns the Stars
Brands and will thereafter be bound by any applicable terms and conditions of the Commercial Relationship Agreement and shall be able to require that Sky comply with its obligations under the Commercial Relationship
Agreement.

Notwithstanding clauses 2.10 and 3.12 of the Advertising Services Agreement the Stars Group and the SkyBet Group shall be permitted to exploit the rights of the SkyBet Entities in respect of Airtime under clause 2, and Digital
Advertising under clause 3 of the Advertising Services Agreement using the Stars Brands in substitution for the SkyBet IP from time to time in the manner set out in the ASA Amendment attached as Schedule 3 of this Deed.

If the Competition & Markets Authority determines not to prohibit the acquisition by Stars of the entire issued share capital of Cyan Blue Topco Limited or if the Competition & Markets Authority permits (via a derogation or
otherwise) Stars to become a party to the ASA, each of Stars, Bonne Terre and Sky UK shall enter into an amendment to the Advertising Services Agreement pursuant to which:

(a) Stars shall be added as a party to the Advertising Services Agreement as if Stars were originally named therein as a party and defined therein, together with Bonne Terre, as the Advertiser for all purposes,
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5.5

5.6

6.1

(b) Stars shall be deemed to be a party to, shall be entitled to the benefit of, and shall be bound by, the terms of the Advertising Services Agreement, applicable to Stars, together with Bonne Terre, as the Advertiser; and

(©) all references to the “Advertiser” under the Advertising Services Agreement shall be read and construed as references to Stars and Bonne Terre, collectively, subject to the new clause 1.6 to be inserted in the Advertising
Services Agreement pursuant to clause 5.5 of this Deed.

Any amendment agreement which may be entered into between Stars, Bonne Terre and Sky UK pursuant to clause 5.4 shall insert the following new clause 1.6 into the Advertising Services Agreement:

“1.6 The rights and obligations of each of Stars and Bonne Terre under this Agreement, each in the capacity as the Advertiser, shall be joint and several, with the exception that each of Stars and Bonne Terre shall be jointly and
severally liable for, but shall be separately invoiced for, any Airtime or Digital Advertising which may be purchased by Stars or Bonne Terre (respectively). Subject to the preceding sentence, references herein to rights and
obligations of the Advertiser shall be read as rights and obligations of both Bonne Terre and Stars (collectively). Any spend by either Stars or Bonne Terre in respect of Airtime or Digital Advertising shall count collectively
towards satisfaction of any Minimum Aggregate Airtime Spend or Minimum Qualifying Spend under this Agreement. Sky further agrees and acknowledges that, at the election of Stars or Bonne Terre, Airtime or Digital
Advertising may be acquired under this Agreement by any Affiliate of Stars or Bonne Terre, and any such spend by any Affiliate of Stars or Bonne Terre in accordance with any such election shall count collectively towards the
satisfaction of any Minimum Aggregate Airtime Spend or Minimum Qualifying Spend under this Agreement. For the avoidance of doubt, any rights to acquire Airtime or Digital Advertising only extends to those Affiliates
existing as at the date of this Amendment Agreement, and does not apply to any Affiliates acquired following the date of this Amendment Agreement.”

If, at any time after the date of this Amendment One, the Competition & Markets Authority issues an order prohibiting the acquisition by The Stars Group Inc. of the entire issued share capital of Cyan Blue Topco Limited and
requiring Stars to divest the entire issued share capital of Cyan Blue Topco Limited to a third party, Bonne Terre and Sky shall negotiate in good faith to agree any amendments to the Advertising Services Agreement which may
reasonably be proposed by Bonne Terre as a direct consequence of such ordered divestment to the Minimum Aggregate Airtime Spend and the Minimum Qualifying Spend in respect of Digital Advertising.

EXISTING LICENSEES & THIRD PARTY RESTRICTIONS

Each of the Sky Entities warrants to Stars that, as at the date of this Deed, the list of Existing Licensees and Licensed Territories as set out in Schedule 2 is accurate and complete.
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6.2

6.3

Each of the Sky Entities warrants to Stars that as at the date of this Deed, with the exception of STH:
(@ the Existing Licensees referred to in Schedule 2 are in no circumstances permitted to use either the SkyBet IP or any other Sky brands in connection with any Licensed Activities; and
(b) the terms of the licenses granted to the Existing Licensees set out in Schedule 2 do not prohibit the conduct of Licensed Activities in the Licensed Territory by the SkyBet Group or the Stars Group.

Each of the Sky Entities warrants to Stars that as at the date of this Deed:



(@ except as set out in the Brand Licence Agreement, SIH is the only person licensed by SIAG to use the SkyBet IP in connection with any Licensed Activities undertaken within Italy; and

(b) the license granted by SIAG to SIH does not prohibit Stars from undertaking the Licensed Activities in Italy.
6.4 Each of the Sky Entities undertakes to Stars that from the date of this Deed no member of the Sky Group shall amend the terms of the licenses granted to the Existing Licensees referred to in Schedule 2 in any manner which may
prohibit the conduct of Licensed Activities in the Licensed Territory by the SkyBet Group, the Stars Group or any other person utilising the SkyBet IP
6.5 Each of the Sky Entities warrants to Stars that they have disclosed to Gibson Dunn any Third Party Restrictions as at the date of this Deed (“Current TPRs”). Stars warrants to the Sky Entities that it has considered all of the issues
raised by the Current TPRs in the context of this Deed and the Subject Agreements and has decided that they do not materially affect its decision to enter into this Deed on its terms and Stars permanently waives (on its own behalf
and on behalf of the Stars Group entities) any right to bring any claim, action or proceeding against the Sky Entities in connection with the Current TPRs.
7. PROHIBITION ON FORECLOSURE
7A1 _
8. COMMERCIAL ARRANGEMENTS IN ITALY AND GERMANY
| _
9. RESTRICTIONS RELATING TO INCORPORATION OF THIRD PARTY INTELLECTUAL PROPERTY RIGHTS AND DISPOSAL OF SKYBET IP
9.1 With effect on and from the date of this Deed, the Brand Licence Agreement shall be amended by the deletion of clause 3.11 and the insertion of the following clause 3.11 in substitution therefor:
“3.11 If the Betting and Gaming Product Names, the Entertainment Gaming Product Names, or any Additional Trade Marks or Additional Domain Names, contain third party Intellectual Property Rights used under a licence from
a third party with the prior written consent of the Licensee, Licensee agrees to comply with the terms agreed with that third party in relation to any use of those names under this Agreement at its sole cost and expense, and shall be
solely liable for any breaches of those terms.”
9.2 Notwithstanding clause 3.3 of the Brand Licence Agreement or any other provision of the Subject Agreements, each Sky Entity agrees and undertakes to Stars and each SkyBet Entity that no Disposal of any of the SkyBet IP to a
Stars Competitor shall be undertaken or permitted by any member of the Sky Group.
10. MATERIAL COMPETITORS
With effect on and from the date of this Deed, the Brand Licence Agreement shall be amended by the deletion of the definition of “Material Competitors” and the insertion of the following replacement definition of “Material
Competitors” substitution therefor:
“Material Competitors” means any of the material competitors (and each of their Affiliates) of the Sky Group in each Initially Approved Territory and each Subsequently Approved Territory set out in the table below and any other
person who competes with operations of the Sky Group which Licensor may notify Stars of in writing from time to time (including as appropriate following the addition of any Subsequently Approved
16
Territory). Any such update shall be effective on written notice to Stars given under this Agreement provided that the person specific in such notice competes with the operations of the Sky Group. It is agreed that Licensor shall not
be permitted to notify Stars that its material competitors under this definition are: (a) entities who generate in excess of .per cent of their turnover (as at the time the notice is given by the Licensor) from operations related to
Betting and Gaming; or (b) entities who have already publicly announced their intention to acquire or merge with the Guarantor or any of its subsidiaries (or where Stars or the Guarantor has already made any public
announcement made by in relation to such entities’ intention):
United Kingdom,
Channel Islands, Isle of
Man and Republic of
Ireland — Italy — Germany
1
11. B2B SUB-LICENSING

Subject to the following paragraph each Sky Entity acknowledges and agrees that, pursuant to clause 4.1.2 of the Brand Licence Agreement, each member of the SkyBet Group shall be entitled to sub-license the SkyBet IP to
unaffiliated third parties in the Territory in furtherance of any business-to-business opportunity undertaken by the SkyBet Group or the Stars Group in the ordinary course of their Licensed Activities businesses within the Territory
(“B2B Sublicensing” and “B2B Sublicensee”), provided always that each member of the SkyBet Group shall comply with the remaining terms of clause 4 of the Brand Licence Agreement in connection with any such sub-
licensing. Stars shall notify the Sky Entities prior to each and any proposed B2B Sublicensing taking place, with details of (i) the sublicensing of the SkyBet IP that the relevant
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member of the SkyBet Group wishes to undertake; (ii) the third party to which the SkyBet IP would be sublicensed (including full company details); (iii) the activities the third party would perform on its behalf, and (iv) the legal
terms that would apply to govern such sublicensing. The Sky Entities shall then be given a reasonable period in which to consider the suitability of the nature and type of sublicensing activity proposed, the identity of the licensee
and the legal terms of such sublicensing. The Sky Entities shall have the right to refuse any such B2B Sublicensing in their reasonable discretion if they consider that (i) the activities are illegal or there is reasonable doubt as to
whether they are legal, (ii) the sublicensing is reasonably likely to be damaging to the Licensor IPR and/or the Sky brand (other than in an immaterial manner), (iii) the proposed B2B Sublicensee seems unsuitable to be associated
with the Sky brand, and/or (iv) the legal terms for the B2B Sublicensing do not protect Sky’s rights under the Brand Licence Agreement.



12.

USE OF EXISTING SKY BRAND RIGHTS

Following the addition of any Subsequently Approved Territory in which any Sky brand benefits from any existing trade mark or domain name registration or application (“Existing Right”) then subject always to the terms of
clauses 5.8 and 7 of the Brand Licence Agreement, and without the Sky Entities giving any warranty that using or relying on an Existing Right will be either useful or without risk:

(@ each Sky Entity agrees and acknowledges that upon request from the relevant member of the SkyBet Group, the Sky Entity shall use reasonable efforts to seek use or rely on such Existing Right as a basis for trying to
obtain new and similar trade mark and domain name rights for the SkyBet IP in such Subsequently Approved Territory; and

(b) each Sky Entity agrees and undertakes to procure that the relevant member of the Sky Group holding such Existing Right shall provide any reasonable assistance as such member of the SkyBet Group may reasonably
require to seek to obtain new and similar trade mark and domain name rights in such Subsequently Approved Territory based on the SkyBet IP without infringing any third party Intellectual Property Rights.

All use of, or reliance on, Existing Rights shall be at the risk of the SkyBet Group.

13. DATA PROTECTION
13.1  The Stars Group and the SkyBet Group each undertake to the Sky Entities to be responsible for complying with the requirements of any Data Protection Legislation in connection with their activities under this Deed or the Subject
Agreements.
13.2  The Sky Entities each undertake to the Stars Group and the SkyBet Group to be responsible for complying with the requirements of any Data Protection Legislation in connection with their activities under this Deed or the Subject
Agreements.
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14. AFFILIATES
14.1  With effect on and from the date of this Deed, the Brand Licence Agreement shall be amended by the deletion of paragraph (b) of the definition of “Affiliates” and the insertion of the following replacement paragraph (b) of the
definition of “Affiliates” substitution therefor:
“b) in relation to the Licensee, The Stars Group, Inc., and each of its direct and indirect subsidiaries;”
14.2  With effect on and from the date of this Deed, the Advertising Services Agreement shall be amended by the deletion of the definition of “Affiliate” and the insertion of the following replacement definition in substitution therefor:
“Affiliate means:
(a) in relation to Sky, its Associated Companies which are registered in, or have operations (or otherwise operate a business) in the Territory from time to time; and
) in relation to Blue, The Stars Group, Inc., and each of its direct and indirect subsidiaries;”
15. TERMINATION OF THIS AGREEMENT
15.1  This Deed shall terminate immediately (except for those provisions expressly stated to continue without limit in time and without prejudice to any rights or liabilities arising under this Deed) if the Brand Licence Agreement
terminates or expires for any reason.
15.2  In the event of termination of this Deed, the rights and liabilities accruing to any Party prior to termination of this Deed continue and are unaffected, and any provision of this Deed which is expressly stated to continue following
termination shall continue in full force and effect and the parties shall remain bound by such provision.
16. APPLICATION OF PROVISIONS OF BRAND LICENCE AGREEMENT
16.1  The following provisions of the Brand Licence Agreement shall apply to this Deed, mutatis mutandis, as if incorporated fully and set out herein and expressed to apply to each of the parties to this Deed in substitution for each of
the Parties to the Brand Licence Agreement:
(@) clauses 15.1 and 15.2 (Announcements), provided that it is agreed that:
i nothing in clause 15.1 shall prohibit any Party (or The Stars Group, Inc.) from making any announcement or despatching any circular as required by the rules of the NASDAQ and the Toronto Stock Exchange or
as required by an applicable gaming regulatory authority; and
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ii. Licensor shall at the request of Stars supply such information concerning any Affiliate of the Licensor as may be required by Stars to comply with any applicable law or regulation or the rules of the NASDAQ
or the Toronto Stock Exchange as to any continuing obligations or circular to be published by The Stars Group, Inc. or any announcement required to be made by The Stars Group, Inc. in relation to this Deed;
and
iii. Licensor shall at the request of Stars supply such information concerning any Affiliate of the Licensor as may be required by Stars to comply with any applicable law or regulation or rules of any gaming
regulatory authority;
(b) clauses 15.3 to 15.5 (Confidentiality) provided that it is agreed that the proviso in the final sentence of clause 15.4 shall apply to all the entities of the Stars Group in addition to the Licensee;
© clause 15.6 (No Partnership);
(d) clauses 15.9 and 15.10 (Entire Agreement) provided that it is agreed that the reference to “its Associated Companies” in those clauses shall be replaced with a reference to the Sky Entities’ / the Stars Group’s / the SkyBet
Group’s entities (as applicable);
(e) clause 15.12 (Waiver);
® clause 15.13 (Variation);
® clause 15.14 (Counterparts); and
(h) clause 15.15 (Costs).
16.2
16.3  This provision set out in this clause 16 shall apply to bind the parties following termination of this Deed and without limit of time.
20
17. FURTHER ASSURANCES
Each party shall from time to time and at its own cost do, execute and deliver or procure to be done, executed and delivered all such further acts, documents and things reasonably required by, and in a form reasonably satisfactory
to, the requesting party to give full effect to this Deed.
18. SET-OFF AND WITHHOLDINGS
18.1 No party will be entitled to assert any credit, set-off or counterclaim against any other party in order to justify withholding payment of any amount owed in connection with this Deed in whole or in part.



18.2

19.

19.1

19.2

Any amount payable by any party to another party shall be made in full and free from any deduction or withholding whatsoever, except as required by law.

NOTICES

Except where expressly stated otherwise, a notice under this Deed shall only be effective if it is in writing. Email shall be permitted except in relation to any Proceedings.
Notices under this Deed shall be sent to a party at its address or email address and for the attention of the individual set out below:

Party Address Email address
Sky UK Sky UK Limited, Grant Way, Isleworth, Middlesez TW7 5QD contractualnotices@sky.uk

Attention: -

Sky plc Sky Plc, Grant Way, Isleworth, Middlesez TW7 5QD contractualnotices@sky.uk

Attention: -

SIAG Sky International AG, I @5k yinternational.ch
Stockerhof, Dreikonigstrasse
31A, CH-8002 Ziirich Attention: Head of Commercial Affairs
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19.3

19.4

19.5

SIH Sky International AG, -@skyinternalional.ch
Stockerhof, Dreikénigstrasse
31A, CH-8002 Ziirich
Attention: Head of Commercial Affairs

Bonne Terre Sky Betting & Gaming, 2 I @5k ybettingandgaming.com
Wellington Place, Leeds, West Yorkshire, United Kingdom, LS1 4A
Attention: General Counsel

CBIPCo Cyan Blue IPCO Limited, 1 Le Truchot, St Peter Port, Guernsey, GY1 I @5k ybettingandgaming.com
1WD, Channel Islands
Attention: General Counsel

Stars TSG Interactive Services _n@starsgroup.com
Limited, Royal Bank Plaza, South Tower, Suite No. 3205, 200 Bay Street,

Toronto, Ontario M5J2J5, Canada
Attention:

Provided that a party may change its notice details on giving notice to the other party of the change in accordance with this clause. That notice shall only be effective on the date falling five (5) clear Business Days after the
notification has been received or such later date as may be specified in the notice.

Any notice given under this Deed shall, in the absence of earlier receipt, be deemed to have been duly given as follows:

(@ if delivered personally, on delivery;

(b) if sent by first class post, two (2) clear Business Days after the date of posting;

(©) if sent by airmail, six (6) clear Business Days after the date of posting; and

(d) if sent by email, at the time at which it was sent.

Any notice given under this Deed outside usual working hours in the place to which it is addressed shall be deemed not to have been given until the start of the next period of usual working hours in such place.

No notice given under this Deed may be withdrawn or revoked except by notice given in accordance with this clause 19.
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20.

20.1

20.2

21.

21.1

21.2

21.3

22,

221

INVALIDITY AND SEVERANCE

If at any time any provision of this Deed is or becomes illegal, invalid or unenforceable in any respect under the law of any jurisdiction, that shall not affect or impair:
(@ the legality, validity or enforceability in that jurisdiction of any other provision of this Deed; or

(b) the legality, validity or enforceability under the law of any other jurisdiction of that or any other provision of this Deed.

If any invalid, unenforceable or illegal provision would be valid, enforceable and legal if some part of it were deleted, the provision shall apply with whatever modification is necessary to give effect to the commercial intention of
the parties.

GOVERNING LAW & JURISDICTION

This Deed is to be governed by and construed in accordance with the laws of England. Any matter, claim or dispute arising out of or in connection with this agreement, whether contractual or non-contractual, is to be governed by
and determined in accordance with the laws of England.

Each party to this Deed irrevocably agrees that the courts of London, England shall have exclusive jurisdiction to hear and decide any suit, action or proceedings, and/or to settle any disputes, which may arise out of or in any way
relate to this Deed (respectively, “Proceedings” and “Disputes”) and, for these purposes, each party irrevocably submits to the jurisdiction of the courts of London, England.

Each party irrevocably waives any objection which it might at any time have to the courts of England being nominated as the forum to hear and decide any Proceedings and to settle any Disputes and agrees not to claim that the
courts of England are not a convenient or appropriate forum for any such Proceedings or Disputes and further irrevocably agrees that a judgment in any Proceedings or Disputes brought in any court referred to in this clause 21
shall be conclusive and binding upon the parties and may be enforced in the courts of any other jurisdiction.

NOVATION, THIRD PARTY RIGHTS AND ASSIGNMENT

Subject to clause 22.2, on and from the execution of this Deed:

(a) CBIPCo irrevocably and unconditionally releases each of the Sky Entities from all of the obligations of the Sky Entities under or pursuant to the Brand Licence Agreement, whether present or future, actual or contingent,
and each of the rights of CBIPCo against the Sky Entities under the Brand Licence Agreement shall be cancelled and waived;

(b) each of the Sky Entities irrevocably and unconditionally releases CBIPCo from all of the obligations of CBIPCo under or pursuant to the Brand Licence
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Agreement, whether present or future, actual or contingent, and each of the rights of the Sky Entities against CBIPCO under the Brand Licence Agreement shall be cancelled and waived;

(©) Stars shall acquire any and all rights, title, interest and benefits in and under the Brand Licence Agreement which CBIPCo had prior to the date of this Deed, and each of the Sky Entities undertakes to Stars to perform
each of its and their obligations under the Brand Licence Agreement to ensure that Stars shall acquire any and all such rights, title, interest and benefits in and under the Brand Licence Agreement;

(d) Stars undertakes to perform obligations towards the Sky Entities under the Brand Licence Agreement which are identical in character to the obligations under the Brand Licence Agreement which CBIPCo had prior to the
date of this Deed, so as to ensure that each of the Sky Entities shall continue to have any and all rights, title, interest and benefits in and under the Brand Licence Agreement which the Sky Entities had prior to the date of
this Deed. For the avoidance of doubt, and subject to clause 4.15, if the Sky Entities wish to bring any claim, action or proceeding under the Brand Licence which relate to activities which began or occurred before the
date of this Deed (including in relation to the acts or omissions or CBIPCo) then, subject to its rights under clause 24 it shall bring such actions against Stars (rather than CBIPCo); and



22.2

22.3

(e) each of the parties to this Deed acknowledges and agrees that Stars shall be substituted for CBIPCo as the “Licensee” under the Brand Licence Agreement for all purposes, and that Stars shall be deemed to be a party to,
and bound by, the terms of the Brand Licence Agreement, and all references to the “Licensee” under the Brand Licence Agreement shall be read and construed as references to Stars.

If, at any time after the date of this Deed, the Competition & Markets Authority issues an order prohibiting the acquisition by Stars of the entire issued share capital of Cyan Blue Topco Limited and requiring Stars to divest the
entire issued share capital of Cyan Blue Topco Limited to a third party, the parties agree and undertake to each other to take all actions and execute all such documents as may be required to reverse the effect of the transaction
undertaken pursuant to clause 22.1 as soon as reasonably practicable following the date of such order.

On and from the date of this Deed and until either: (a) the Competition & Markets Authority issues an order prohibiting the acquisition by Stars of the entire issued share capital of Cyan Blue Topco Limited and requiring Stars to
divest the entire issued share capital of Cyan Blue Topco Limited to a third party; (b) the Competition & Markets Authority otherwise determines not to prohibit the acquisition by Stars of the entire issued share capital of Cyan
Blue Topco Limited; or (c) the Competition & Markets Authority permits (via derogation or otherwise) the novation without the need for the sublicense to Bonne Terre as contemplated by this clause 22.3, Stars hereby grants to
Bonne Terre (for itself, and as trustee for Hestview Limited and Cyan Blue International Limited) an exclusive, royalty free, sub-licence to use the SkyBet IP in accordance with
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22.4

225

22.6

23.

23.1

23.2

the terms of the Brand Licence Agreement. Bonne Terre hereby undertakes to the Sky Entities to comply with the terms of the Brand Licence Agreement as a sub-licensee of Stars, and to procure the compliance by Hestview
Limited and Cyan Blue International Limited with the terms of the Brand Licence Agreement, each as a sub-licensee of Stars. Further, upon and if any of the circumstances listed in clause 22.3(a), 22.3(b) or 22.3(c) occur, the
sublicense granted by Stars to Bonne Terre pursuant to this clause 22.3 shall automatically terminate.

Except as expressly provided elsewhere in this Deed, a person who is not a party to this agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Deed.

The rights of the parties to terminate, rescind or agree any variation, waiver or settlement under this Deed is not subject to the consent of any person that is not a party to this Deed.

Save as expressly set out in this Deed, this Deed shall be binding on and be for the benefit of the successors and personal representatives of the parties and no party may assign its rights under this Agreement since the rights
granted are personal in nature.

GUARANTEE
In consideration of the Sky Entities entering into this Deed and agreeing the novation in clause 23 of this Deed, the Guarantor guarantees to the Sky Group the due and punctual performance of all present and future obligations of
all the entities within the Stars Group (including Stars) under this Deed and the Subject Agreements (including, without limitation, the obligations of Bonne Terre, Hestview Limited and Cyan Blue International Limited with

respect to the sub-license granted pursuant to clause 22.3) if and when they become performable in accordance with the terms of this Deed and those Subject Agreements (“Guaranteed Obligations”).

The Guarantor as principal obligor, and as a separate and independent obligation and liability from its obligations and liabilities under clause 23.1, agrees to indemnify and keep indemnified the Sky Entities in full and on demand
from and against all and any losses, costs and expenses suffered or incurred by the Sky Entities arising out of, or in connection with:

(@) any failure of the Stars Group (including Stars) to perform or discharge the Guaranteed Obligations except to the extent that the Stars Group’s failure to perform or discharge the Guaranteed Obligations results from any
of the Sky Entities’ failures to comply with their obligations under this Deed or the Subject Agreements; or

() any of the Guaranteed Obligations being or becoming totally or partially unenforceable by reason of illegality, incapacity, lack or exceeding of powers, ineffectiveness of execution or any other matter,
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23.3

23.4

23.5

23.6

23.7

23.8

but the Guarantor’s liability under this indemnity shall be no greater than Stars liability under this Deed was (or would have been, had the relevant obligation been fully enforceable).

This guarantee is a continuing guarantee which shall remain in full force and effect until all the Guaranteed Obligations have been satisfied or performed in full, notwithstanding any intermediate satisfaction or performance of the
Guaranteed Obligations by the Stars Group, the Guarantor or any other person.

The liability of the Guarantor under this guarantee shall not be reduced, discharged or otherwise adversely affected by:
(@ any act, omission, matter or thing which would not have discharged or affected the liability of the Guarantor had it been a principal obligor instead of a guarantor; or by
(b) any other act or omission except an express written release of the Guarantor by the Sky Entities.

The Guarantor waives any right it may have to require the Sky Entities (or any trustee or agent on its behalf) to proceed against or enforce any other right or claim against any person before claiming from the Guarantor under this
guarantee.

Until all obligations have been performed by the Stars Group under or in connection with this guarantee in full, the Guarantor shall not exercise any rights which it may have by reason of performance by it of its obligations under
this guarantee, whether such rights arise by way of set-off, counterclaim, subrogation, indemnity or otherwise.

This guarantee is in addition to and shall not affect nor be affected by or merge with any other right or remedy obtained or held by the Sky Entities from time to time in respect of the discharge and performance of the Guaranteed
Obligations by the Stars Group.

By this guarantee the Guarantor authorises the Stars Group and the Sky Entities to make any addendum or variation to this Deed or the Subject Agreements, and agrees to guarantee the due and punctual performance of the
Guaranteed Obligations as so amended or varied in accordance with the terms of this guarantee.

The Schedules to this Deed now following form part of this Deed.
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SCHEDULE 1
SKYBET/STARS CO-BRANDING REQUIREMENTS
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SCHEDULE 2
EXISTING LICENSEES




SCHEDULES AND EXECUTION PAGE TO DEED OF VARIATION & AMENDMENT

SCHEDULE 3
ASA AMENDMENT

SCHEDULES AND EXECUTION PAGE TO DEED OF VARIATION & AMENDMENT

EXECUTION VERSION

This Amendment Number One (the “Amendment One”) is made 2018 (“Amendment Date”)

BETWEEN

(€)) SKY UK LIMITED of Grant Way, Isleworth, Middlesex, TW7 5QD (Company number 02906991) (“Sky”);

(@) BONNE TERRE LIMITED of Office 1, 1 The Crusher, Braye Harbour, Alderney, GY9 3XX (Company number 1110) (the “Bonne Terre”); and

each a “Party” and together the “Parties”.

WHEREAS:

(A) Sky and Bonne Terre entered into an agreement for the supply of Advertising Services dated 19 March 2015 (the “Advertising Services Agreement” or “ASA”).

(B) Following the sale by Sky of its remaining stake in the issued share capital of Cyan Blue Topco Limited to one of the subsidiaries of The Stars Group Inc. under a Share Purchase Agreement entered into on 21 April 2018 (“SPA”),
and the related Deed of Variation and Amendment (“DVA”) to the following agreements: Brand Licence Agreement, Commercial Relationship Agreement (“CRA”) and ASA, the Parties now propose to amend the ASA as set out

in this Amendment One, and the Parties agree that the terms of this Amendment One shall be incorporated into the ASA.

NOW IT IS HEREBY AGREED as follows:

1. GENERAL

1.1 Expressions defined in the ASA shall, unless otherwise expressly set out below, have the meaning set out in the ASA.

1.2 In consideration of £1, the receipt and sufficiency of which is hereby acknowledged, with effect from the date of this Amendment One the Parties agree to amend the ASA as follows:

2. AMENDMENTS TO THE ASA

2.1 Clause 2 of the Advertising Services Agreement shall be deleted and replaced with the following Clause 2. All defined terms and references in Clause 2 below are as defined in the Advertising Services Agreement.

“2.1 The Parties shall enter into good faith negotiations across January — March of each year, to agree a Deal Summary in respect of Airtime for the following Deal Period. For the Deal Period ending on 30 June 2019 the
Deal Summary shall be the agreed commercial terms (in respect of items covered by a Deal Summary) in force as between the Parties as at the Amendment Date. The Deal Summary shall in each case include the relevant Buying
Rates and any other applicable conditions for the relevant Deal Period. The Deal Summary shall be in the form detailed in Schedule 1 to this Agreement and shall be subject to Sky’s Standard Airtime Sales Terms and Conditions,



as updated by Sky from time to time, and the terms of this Agreement (including Sky’s Airtime Bookmaker Policy as set out in Schedule 3). The parties agree that the Buying Rates for an acquisition of Non-Sports Betting Airtime
shall be equivalent to the rates applicable in respect of Mediacom.

“2.2 The Parties agree that the Advertiser shall be entitled to the following cash discounts for Sports Betting and/or Non-Sports Betting (which such discounts may be applied independently to either Sports Betting or Non-
Sports Betting if the Minimum Aggregate Airtime Spend is achieved in respect of either Sports Betting or Non-Sports Betting), as defined below (the “Airtime Discounts”) if it achieves the minimum aggregate amount of Airtime
spend for either Sports Betting or Non-Sports Betting (as the case may be) in each Deal Period as set out in the table below (the “Minimum Aggregate Airtime Spend”) for the Airtime Term of this Agreement:

For any Airtime spend relating to betting on sports or events (whether broadcast on Sky Sports or other non-Sky branded sporting channels) (“Sports Betting”)

Minimum Aggregate Airtime Airtime Discount on Sports
Spend on Sports Betting Betting as a percentage of the

(excluding VAT) required to aggregate Airtime spend on

achieve Airtime Discount on Sports Betting for that Deal

Deal Period

1 July 2018 to 30 June 2019
1 July 2019 to 30 June 2020
1 July 2020 to 30 June 2021
1 July 2021 to 30 June 2022

Sports Bettin Period (excluding VAT)

For any Airtime spend relating to other non-sports betting (including casino, poker, games and bingo) (“Non-Sports Betting”)

Minimum Aggregate Airtime Airtime Discount on Non-
Spend on Non-Sports Betting Sports Betting as a percentage
(excluding VAT) required to of the aggregate Airtime spend
achieve Airtime Discount on on Non-Sports Betting for that
Deal Period Non-Sports Bettin; Deal Period (excluding VAT

1 July 2018 to 30 June 2019
1 July 2019 to 30 June 2020
1 July 2020 to 30 June 2021
1 July 2021 to 30 June 2022

It is further acknowledged and agreed as follows:
(1) the Airtime Discounts shall apply to both Sports Betting and Non-Sports Betting in the event that the Minimum Aggregate Airtime Spend is achieved for both Sports Betting and Non-Sports Betting. If the Minimum
Aggregate Airtime Spend is achieved for one form of betting, but not the other, then the Airtime Discount shall only apply in respect of the form of betting for which the Minimum Aggregate Airtime Spend was achieved,

regardless of the amount by which the Minimum Aggregate Airtime Spend is exceeded for either form of betting;

(

(3) as at the date of this Amendment One, the | INNNBM TV Channel (as defined in the CRA) does not exist and the Advertiser has not purchased any Airtime Advertising on it;

(4) Sky is under no obligation whatsoever to launch the | IIINIJMl TV Channel; and

(5) In the event that Sky does launch a | IINJME TV Channel then the Parties shall use all reasonable efforts to negotiate in good faith to agree a new Minimum Aggregate Airtime Spend for that Deal Period and each

subsequent Deal Period in order to incorporate Advertiser’s Airtime on these new platforms.

To illustrate point (1) above, by way of example:

1f the Advertiser spends I}l on Sports Betting Airtime and I}l on Non Sports Betting Airtime in FY2019, then the Advertiser would receive Airtime Discounts of ININIll and INEBB respectively. This would mean the
Advertiser would only be required to pay [}l in total Airtime revenue to Sky.

1f the Advertiser spends I}l n on Sports Betting Airtime and ]Il on Non Sports Betting Airtime in FY2019, then the Advertiser would only receive Airtime Discounts of Il in respect of Non-Sports Betting Airtime.
1f the Advertiser spends I}l on Sports Betting Airtime and [}l on Non Sports Betting Airtime in FY2019, then the Advertiser would only receive Airtime Discounts of NIl in respect of Sports Betting Airtime.

1f the Advertiser spends [IIIllll on Sports Betting Airtime and I}l on Non Sports Betting Airtime in FY201 9, then the Advertiser would receive no discount for either spend.

“2.3 In no event shall the Advertiser be entitled to (i) a cash-rebate (i.e. if the Advertiser does not purchase Airtime to the value of the Minimum Aggregate Airtime Spend in any Deal Period for either Sports Betting or Non-Sports

Betting, the Advertiser shall not be entitled to a cash rebate equal to the value of the Airtime Discounts in that Deal Period), or (ii) carry-over of Airtime Discount from one Deal Period to another Deal Period. The Parties acknowledge and
agree that the Advertiser shall be entitled to the Most Favourable Access for the Airtime Term, subject to broadcast programming remaining the same.

“2.4  The Advertiser acknowledges that the Airtime Discounts set out in Clause 2.2 are dependent on the Advertiser’s compliance with Clause 6.3 and in the event that the Advertiser is in breach of such obligations, the Advertiser shall,
subject to Clause 6.4, lose its right to the Airtime Discounts for the remainder of that Deal Period and all subsequent Deal Periods.

“2.5  Furthermore, the access and pricing commitments set out in the relevant Airtime Deal Summary are agreed on the basis of the high volume, long-term commitment made by the Advertiser under, and as specified in, this
Agreement.

“2.6 All Airtime shall be purchased by the Advertiser on a non-exclusive basis (i
Relevant Category).

Sky shall not be restricted from entering into any Airtime agreements with any other advertiser, including without limitation any advertiser in the

“2.7 In order to purchase and book the actual Airtime required by the Advertiser, the Advertiser will need to make a Booking through Sky’s CARIA system or any successor system. Each Booking will constitute a separate agreement
between the Advertiser and Sky and subject to the terms of this Agreement, shall incorporate Sky’s Standard Airtime Sales Terms and Conditions.

“2.8 The Parties acknowledge that the calculation of the aggregate amount of Airtime spend in any Deal Period shall apply to spend on Airtime (including, for the avoidance of doubt, Video on Demand (VOD) (including VOD on Sky
Go and VOD via the Sky set top box, but not VOD on websites, apps or Relevant Social Media Platforms) and AdSmart), but shall be exclusive of Sponsorship. All Sponsorship shall be purchased by the Advertiser on a non-exclusive
basis (i.e. Sky shall not be restricted from entering into any Sponsorship agreements with any other advertiser, including without limitation any advertiser in the Relevant Category). The purchase of Sponsorship by the Advertiser across the
Sky Channels shall be subject to Sky’s Standard Sponsorship Terms and Conditions, as updated by Sky from time to time.

“2.9 For the avoidance of doubt, the Parties acknowledge that the obligations contained in this Agreement relating to the procurement by Sky to the Advertiser of Airtime at the Airtime Discounts shall apply with effect from 1
July 2018 in respect of Airtime procured in FY2019 and until 30 June 2022. For a period of at least _ days before that expiry date, the Parties shall enter into good faith negotiations to agree new terms for the acquisition of
Airtime and/or Sponsorship on an arm’s length basis.

“2.10  The Advertiser acknowledges and agrees that its rights in respect of Airtime under this Agreement may only be exploited using the Licensor IPR (as such term is defined in the Brand Licence Agreement) or the Stars Brands (as
defined in the DVA) or marketing techniques designed to promote such Licensor IPR or the Stars Brands.

“2.11  The Parties acknowledge that each of the Parties is subject to UK advertising regulation, under which advertising restrictions may be applied to the gambling advertising industry. Where either Party’s ability to meet certain
components of the Minimum Aggregate Airtime Spend is adversely affected because of such further regulation, the Parties agree to discuss the effects of such further regulation and, where necessary, to renegotiate the spend

and discounts set out in Clause 2.2 above, all Parties acting reasonably and in good faith. The Parties acknowledge and agree that such regulation may be industry regulation (under an Industry Code) or may be applied by regulatory
bodies (e.g. Advertising Standards Agency).

2.2 Clause 3 of the Advertising Services Agreement shall be deleted and replaced with the following Clause 3. All defined terms and references in Clause 3 below are as defined in the Advertising Services Agreement.

“3.1 The Parties shall enter into good faith negotiations across January — March of each year, to agree a Deal Summary in respect of Digital Advertising for the following Deal Period. For the Deal Period ending in FY2019 the
Deal Summary shall be the agreed commercial terms in force as between the Parties as at the Amendment Date. The Deal Summary shall in each case include the Minimum Qualifying Spend, the relevant Buying Rates, and any other



applicable conditions for the relevant Deal Period. The Deal Summary shall be in the format detailed in Schedule 4 to this Agreement and shall be subject to Sky’s Standard Online Sales Terms and Conditions, as updated by Sky from
time to time, and the terms of this Agreement (including Sky’s Bookmaker Digital Policy as set out in Schedule 6). For the purposes of this Agreement, the Parties acknowledge and agree that in respect of FY2019 the Minimum
Qualifying Spend shall be Bl for that Deal Period and shall be automatically adjusted for every subsequent FY in line with RPI. The Advertiser’s obligation to pay the Minimum Digital Spend shall be limited to the duration of
the Exclusivity Period (as defined in Clause 3.4 below). If the Advertiser fails to meet the Minimum Qualifying Spend, the Advertiser forgoes any rights to the Digital Discount.

“3.2 Subject to Clause 3.3, the Parties agree that following the Advertiser achieving the Minimum Qualifying Spend in each Deal Period and the Advertiser’s compliance with Clause 6.3, the Advertiser shall, with effect from
the Amendment Date, be entitled to a cash discount of |JIIIllll for FY2019 (which discount shall be then further automatically adjusted for RPI for the following Il only

Discount”). The Digital Discount shall be applied against the aggregate amount of Digital Advertising spend in each Deal Period for the Digital
Term of this Agreement. In no event shall the Advertiser be entitled to (i) a cash-rebate or (ii) carry-over of Digital Discount from one Deal Period to another Deal Period.

“3.3 The Parties agree that the following principles shall apply to the Minimum Qualifying Spend:

3.3.1 Subject to clause 3.3.2 any spend by the Advertiser on Sky Sports Platforms and the Relevant Social Media Platforms may be counted as a contribution to the Minimum Qualifying Spend, provided that
Advertiser spends no more than _ of the annual Minimum Qualifying Spend on any one Distribution Channel. Where the Advertiser spends more than - of the annual Minimum Qualifying Spend on any one
Distribution Channel, any excess spend beyond - shall not be counted as a contribution towards the Minimum Qualifying Spend unless otherwise agreed by the Parties. For this Clause 3.3 the list of relevant “Distribution
Channel(s)” includes but is not limited to

For the avoidance of doubt, any Digital Advertising spend by the Advertiser on
the current site www.skysports.com/racing would be counted as a contribution to the Minimum Qualifying Spend.

3.3.4 For any part of the Minimum Qualifying Spend spent on branded content to be created for the Relevant Social Media Platforms, where the cost of Sky producing any branded social media content on Advertiser’s behalf
exceeds _ e per cent -) of the total Licensor IPR or Stars Brands branded content advertising spend, the Advertiser shall be responsible for promptly reimbursing Sky all its (and its third party suppliers”) costs
and expenses associated with such production (including without limitation Sky employee time at usual pro-rated charge out rates).

“3.4 For the period or periods determined under clause 5 of the Commercial Relationship Agreement for which the Advertiser is _ under that agreement, the Advertiser shall, subject to Clause 3.5, be the

« [
Without prejudice to the foregoing and to give effect to these arrangements, (a) the Parties shall ensure that a Deal Summary is in place with the Minimum Qualifying Spend at least | R M Bl before the beginning of the relevant
Deal Period, and (b) the Advertiser shall comply with Sky’s Standard Online Sales Terms and Conditions, as updated by Sky from time to time, and the terms of this Agreement (including Sky’s Digital Bookmaker Policy as set out in
Schedule

“3.8 In order to purchase and book the actual digital advertising required by the Advertiser, the Advertiser will need to make a Booking through Sky’s digital system, in place from time to time. Each Booking will constitute a
separate agreement between the Advertiser and Sky and shall incorporate Sky’s Standard Online Sales Terms and Conditions, as updated by Sky from time to time. Without limiting any of Advertiser’s obligations under Sky’s Standard
Online Sales Terms and Conditions, each Booking shall be subject to the following conditions where applicable:

3.8.1  Where Sky has produced all or part of the Creative (as defined in Sky’s Standard Online Sales Terms and Conditions) for any branded content campaign for Advertiser, Advertiser must:

3.8.1.1 provide any relevant Creative required by Sky or Sky’s production team at least |NIlll days prior to the relevant Campaign Start Date (as defined in Sky’s Standard Online Sales Terms and Conditions); and



“3.9

“3.10
prior to t

3.8.1.2 approve any Creative as and when required by Sky or Sky’s production team within the specified time periods,

and Sky shall not be liable for failure to comply with the Campaign Start Date if the necessary Creative is not approved by Advertiser or received by Sky within the times specified or as otherwise required by Sky or Sky’s
production team. This sub-clause 3.8.1 applies to both live content and pre-recorded content.

3.8.2  Where Sky has produced all or part of the Creative for any branded content campaign for Advertiser, and the Creative includes live odds or offers, it is Advertiser’s sole responsibility to confirm the accuracy of any live
odds or offers before that information goes live and/or is published (whichever is the earlier) in any Campaign. Sky shall not be liable for:

3.8.2.1 failure to comply with the Campaign Start Date; or

3.8.2.2 publication of any inaccurate odds or offers in the relevant Creative or Campaign,
if the necessary confirmations and approvals are not received by Sky within the times specified or as otherwise required by Sky or Sky’s production team. This sub-clause 3.8.2 applies to both live and pre-recorded content.”
In each Deal Period, Sky shall ensure that the Advertiser receives sufficient digital inventory according to format and type so as to meet or exceed the Benchmarks, or as otherwise agreed with the Advertiser.

Subject to Clause 3.1, Sky and the Advertiser shall engage in good faith negotiations to set fair and reasonable Buying Rates for Digital Advertising in each Deal Period. In the event that the Parties cannot agree the Buying Rates
he beginning of a Deal Period, Sky shall use the preceding year Advertiser’s agreed buying rates for CPM’s by format (the “Base Rates”) and apply a market increase or decrease to the Base Rates calculated in accordance with the

average increase or decrease for CPM’s by format applied to agency Direct Buy rates across the relevant Platforms for the same Deal Period.

“3.11

Upon giving Sky at least thirty (30) days’ prior written notice, the Advertiser’s duly authorised independent representative may, once in each year during the Digital Term of this Agreement, during normal business hours (and

causing as little disruption as possible to the day-to-day business of Sky) visit the premises of Sky to inspect a cross section of advertising data (on an aggregated agency basis) used by Sky in calculating the Buying Rates for the respective

Deal Pers

iod. If any inspection reveals that Sky has overinflated the Buying Rates above the equivalent open market rate (taking into account the value of exclusive and non-exclusive rights), (i) Sky shall, within _ ) days of

receiving an invoice, pay to the

Advertiser an amount equal to the sum that the inspection reveals has been overinflated by Sky; and (ii) Sky and the Advertiser shall have good faith negotiations with the intention of mutually agreeing new buying rates for the
following or current Deal Period. The Advertiser’s rights under this Clause 3.11 shall be exercised by the Advertiser at its own expense, save that in the event that the audit reveals any over inflation, and then Sky shall bear the
Advertiser’s reasonable costs in connection therewith.

“3.12  The Advertiser acknowledges and agrees that its rights in respect of Digital Advertising under this Agreement may only be exploited using the Licensor IPR (as such term is defined in the Brand Licence Agreement) or
the Stars Brands (as defined in the DVA) or marketing techniques designed to promote such Licensor IPR or the Stars Brands.

2.3 Clause 4.1.2 of the Advertising Services Agreement shall be deleted in its entirety.

2.3.1  Clause 4.1.3 of the Advertising Services Agreement shall be deleted and replaced with the following Clause 4.1.3. All defined terms and references in Clause 4.1.3 below are as defined in the Advertising Services Agreement.
“4.1.3  For FY2020 and subsequent FYs, after the conclusion of each of the first three portions of a Deal Period during which the Advertiser has purchased Airtime for at least Il of the Minimum Aggregate Airtime Spend for
that Deal Period and Sky has received payment in full in respect of that Airtime in accordance with Clause 4.1.1 above, the Advertiser shall invoice Sky for a reimbursement of costs equal to - of the applicable Airtime
Discount for the Deal Period, calculated in accordance with Clause 2.2. In respect of the _ (if any) of a Deal Period during which the Advertiser has purchased (and paid for in full in accordance with Clause 4.1.1) the
remaining . of the Minimum Airtime Spend for that Deal Period, the Advertiser may only invoice Sky for a reimbursement of costs equal to the final . of the applicable Airtime Discount at the end of the relevant Deal Period. If
at the end of the Deal Period the Advertiser has not purchased in aggregate Airtime for at least - of the Minimum Airtime Spend for that Deal Period, then it shall make a balancing payment to Sky for an amount equal to the
shortfall.

24 Clause 5.1 shall be deleted in its entirety and replaced with the following. All defined terms and references in Clause 5.1 below are as defined in the Advertising Services Agreement.

“5.1 This Agreement shall commence on the Commencement Date and the provisions set out in Clauses 2 and 4.1 and Schedules 1, 2 and 3 (the “Airtime Provisions”) and any other terms of this Agreement required to give
effect to the Airtime Provisions shall continue in force until the earlier of (i) 30 June 2022; or (ii) the expiry or termination of the Commercial Relationship Agreement, unless this Agreement is terminated earlier in accordance
with the terms of this Agreement (the “Airtime Term”).

25 The Airtime Deal Summary, at Schedule 1 of the Advertising Services Agreement shall be deleted in its entirety and replaced with the new Airtime Deal Summary set out at Schedule 1 of this Amendment One.

2.6 The Airtime Booking Deadlines, at Schedule 2 of the Advertising Services Agreement shall be deleted in their entirety and replaced with the new Airtime Booking Deadlines set out at Schedule 2 of this Amendment One.

2.7 The Digital Deal Summary, at Schedule 4 of the Advertising Services Agreement shall be deleted in its entirety and replaced with the new Digital Deal Summary set out at Schedule 4 of this Amendment One.

2.8 The following definitions in Schedule 7 of the Advertising Services Agreement shall be included or deleted and replaced with the following:

“Minimum Qualifying Spend” means the financial commitment by the Advertiser to purchase the volume of Digital Advertising detailed in the relevant Deal Summary for Digital Advertising, being - for FY2019 and
adjusted every subsequent FY in line with RPI;
“Relevant Social Media Platform”
from time to time, which are made available to users within the United
Kingdom and Republic of Ireland only;

3. MISCELLANEOUS

3.1 Save as expressly amended pursuant to this Amendment One, all other terms and conditions of the Advertising Services Agreement shall remain unchanged. In the event of any conflict between the terms of the ASA and this
Amendment One, the latter shall prevail.

3.2 This Amendment One may be executed in any number of counterparts, any and all of which shall be deemed to be an original.

3.3 The validity, construction and performance of this Amendment One (and any claim, dispute or matter arising under or in connection with it or its enforceability) and any non-contractual obligations arising out of or in connection
with it shall be governed by and construed in accordance with the laws of England and Wales and the Parties hereto submit to the exclusive jurisdiction of the English courts.

3.4 Save as amended pursuant to this Amendment One, the ASA shall remain in full force and effect, and upon the full execution of this Amendment One by each of the Parties, the ASA as amended by this Amendment One shall
constitute the agreed terms between the Parties, and shall be deemed to be effective from the date hereof.

3.5 Each Party warrants that the person signing this Amendment One on behalf of that Party has the requisite authority to bind that Party by means of Docusign’s electronic signature system. By affixing their respective electronic
signatures hereto by means of Docusign’s electronic signature system, the signatories below acknowledge and agree that they intend to bind the respective Parties on behalf of whom they are signing.

3.6 The Parties shall each nominate their signatories and their respective email addresses and the Parties and signatories agree that, except where the signatory is a victim of fraud or misrepresentation, the electronic signature
emanating from such nominated email address
constitutes valid signature and shall be construed as (and given equal evidentiary weight as) the signatory having signed the document as an original in manuscript.

SCHEDULE 1

PART A: Allocation of Airtime Spend



PART B: Price

PART C: Access (football only)
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Video On Demand

SCHEDULE 2
AIRTIME BOOKING DEADLINES

FY2019 Booking Deadlines

Month AB Date
August 2018 5 June 2018
September 2018 3 July 2018
October 2018 7 August 2018
November 2018 4 September 2018
December 2018 2 October 2018
January 2019 6 November 2018
February 2019 4 December 2018
March 2019 8 January 2019
April 2019 5 February 2019
May 2019 5 March 2019
June 2019 2 April 2019
July 2019 7 May 2019
SCHEDULE 4
DIGITAL DEAL SUMMARY
PARTA
Allocation of Minimum Qualifying Spend
FY2019 Minimum Qualifying Spend: ]
PART B
Other Sky Platforms
FY2019

‘Where available, the (i) websites (ii) mobile websites and (iii) mobile applications for Android or IOS in respect of:
B I
H N
B I



PART C
Schedule of Sky Bet Annual Media Plan

The Parties shall agree an annual media plan for each Deal Period following the format set out below (which for the avoidance of doubt was for 2015):

PART D
Branded Content Deal Summary

Breakdown and billing for Branded Content




Branded Content Billing Schedule

Month

July (including June 2018)

November
December
January (2019)

PARTE

Schedule of Sky Bet Rate Card

FY2019
Site Ad Type CPM
Display
HPTOs
Static Display
Rich Media
HPTOs - SSN
HPTOs - FSC
SCHEDULE 5
DIGITAL BOOKING DEADLINES
FY2019 Booking Deadlines
Month AB Date
August 2018 3 June 2018
September 2018 1 July 2018
October 2018 5 August 2018
November 2018 2 September 2018
December 2018 30 September 2018
January 2019 4 November 2018
February 2019 2 December 2018
March 2019 6 January 2019
April 2019 3 February 2019
May 2019 3 March 2019
June 2019 7 April 2019
July 2019 5 May 2019

IN WITNESS whereof the Parties have executed this Amendment One on the day, month and year first before written.

Signed

For and on behalf of SKY UK LIMITED
Name

Position

Date

Signed
For and on behalf of BONNE TERRE LIMITED

Name




Position

Date
SCHEDULE 4
CRA AMENDMENT
SCHEDULES AND EXECUTION PAGE TO DEED OF VARIATION & AMENDMENT

EXECUTION VERSION
This Amendment Number Three (the “Amendment Three”) is made 2018
BETWEEN
(€3] SKY UK LIMITED of Grant Way, Isleworth, Middlesex, TW7 5QD (Company number 02906991) (“Sky”); and
?) BONNE TERRE LIMITED of Office 1, 1 The Crusher, Braye Harbour, GY9 3XX (Company number 1110) (the “Bonne Terre”);
each a “Party” and together the “Parties”.
WHEREAS:
(A) Sky and Bonne Terre entered into an agreement to document the general principles governing their commercial relationship and activities under a Commercial Relationship Agreement dated 19 March 2015 (the “CRA”).
(B) Following the sale by Sky of its remaining stake in the issued share capital of Cyan Blue Topco Limited to one of the subsidiaries of The Stars Group Inc. (“Stars”) under a Share Purchase Agreement entered into on 21 April 2018

(“SPA”), and the related Deed of Variation and Amendment (“DVA”) to the following agreements: Brand Licence Agreement, Advertising Services Agreement (“ASA”) and CRA, the Parties now propose to amend the CRA as set
out in this Amendment Three with effect from the date that the separate amendment to the ASA is entered into by both Parties (i.e. Amendment Number One to the ASA), and the Parties agree that, from such time (but not before),
the terms of this Amendment Three shall be incorporated into the CRA.

©) The other two current amendments to the CRA relate to Super 6 and Sky Sports Fantasy Six-a-side Free to Play games (Amendment One) and Football Score Centre Sponsorship (Amendment Two).

(D) The Parties also refer to their discussions around the |

NOW IT IS HEREBY AGREED as follows:

1. GENERAL

1.1 Expressions defined in the CRA shall, unless otherwise expressly set out below, have the meaning set out in the CRA.

1.2 In consideration of £1, the receipt and sufficiency of which is hereby acknowledged, with effect from the Amendment Date the Parties agree to amend the CRA as follows:

2. DEFINITIONAL AMENDMENTS

21 With effect from the Amendment Date, the CRA shall be amended by the deletion of the definitions of “DPA”, “Personal Data” and “Data Protection Laws” in clause 1.1 thereof and the insertion of the following definitions:

“Personal Data has the meaning given to it in the Data Protection Laws, as applicable;

Sky UK Ltd, Grant Way, Isleworth, Middlesex TW7 5QD
Registered in England No. 2906991. VAT Registered No. 440 6274 67

Data Protection Laws means all statutes, laws, secondary legislation and regulations relating to the processing, privacy, and use of Personal Data, as applicable, including:
(@ in the United Kingdom:
@) the Privacy and Electronic Communications (EC Directive) Regulations 2003, SI 2003/2426, and any laws or regulations implementing Directive 2002/58/EC (ePrivacy Directive); and
(ii) the General Data Protection Regulation (EU) 2016/679 (GDPR) and the Data Protection Act 2018 (UK DP Law); and
(b) in member states of the European Union, the GDPR and the ePrivacy Directive, and all relevant member state laws or regulations giving effect to or corresponding with any of them,
or, once applicable, any successor legislation (and/or any national laws or regulations corresponding or equivalent thereto) to the ePrivacy Directive, GDPR, or UK DP Law;”
22 With effect from the Amendment Date, the CRA shall be amended by the addition of the following new definitions in clause 1.1:

“Amendment Date” means the date that the ASA Amendment Number One has been entered into by both Parties;

“Competing Business” has, in each case, the meaning given in the following provisions of the CRA: clauses 5.6, and Part 1, paragraph 1.3 of Schedule 4 and paragraph 1.7 of Schedule 6;

“Current Activities” means any and all products, services, content and applications made available on or through any of the ATR Digital Platforms as at the Amendment Date, including (without limitation) providing horse racing
information and editorial, race cards, race video clips, race tips, race predictors, race results, a live-feed of the ATR Channel, and providing users with information on, and comparisons of, the sign-up deals, odds, services and
offers of any Competing Business;
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It is agreed that with effect from the Amendment Date:
3.1 all references to the “Investors”, “Investment and Shareholders Deed” and “Target Companies” shall be deleted from the CRA;
clause 5.7 shall also be deleted in its entirety;
the first few words of clause 11.2(f) “subject to the terms of the Investment and Shareholders’ Deed” shall be deleted in their entirety;

the definition of Affiliates shall be amended to replace the words “the Target Companie: ith “Hestview Limited, Bonne Terre Limited and Cyan Blue Odds Limited

all references to the ASA or the Sky Media Agreement (and its clauses) in this Amendment Three shall be references to the ASA or the Sky Media Agreement (and its clauses) as amended by Amendment One to the ASA,
the ASA and the Sky Media Agreement being one and the same document.




s agreed that nothing in this Amendment Three extends the Territory of the CRA
(which shall continue to only apply to the Territory

DATA PROTECTION AMENDMENTS

With effect from the Amendment Date, the CRA shall be amended by the deletion of clause 10 thereof and the insertion of the following new clause 10 in substitution thereo

“10.1 Blue and Sky acknowledge and agree that as at the Amendment Date, they do not share with each other Personal Data relating to their respective customers. Blue and Sky also acknowledge and agree that from time to time
they may wish to share with each other Personal Data relating to their respective customers. In the event that Blue or Sky wishes to receive from the other party Personal Data relating to the other party’s customers the party
receiving the request shall use all reasonable efforts to share such Personal Data provided always that the parties can, prior to sharing such Personal Data, agree a legally binding contract to implement the terms and procedures
necessary to enable the desired transfer of Personal Data in accordance with applicable Data Protection Laws. Blue and Sky agree to meet as soon as reasonably practicable following any such transfer request at a reasonably
agreed time and place to seek to negotiate such legally binding contract. Such contract shall (if agreed) be drafted and executed to amend this clause 10.1 in accordance with clause 17 of this Agreement.”

MISCELLANEOUS

Save as expressly amended pursuant to this Amendment Three, all other terms and conditions of the CRA shall remain unchanged. In the event of any conflict between the terms of the CRA and this Amendment Three, the latter
shall prevail.

Clause 18 of the CRA (Whole Agreement) shall also apply to this Amendme

This Amendment Three may be executed in any number of counterparts, any vhich shall be deemed to be an original.

The validity, construction and performance of this Amendment Three (and any claim, dispute or matter arising under or in connection with it or its enforceability) and any non-contractual obligations arising out of or in connection
with it shall be governed by and construed in accordance with the laws of England and Wales and the Parties hereto submit to the exclusive jurisdiction of the English courts.

Save as amended pursuant to this Amendment Three, the CRA shall remain in full force and effect, and upon the full execution of this Amendment Three by each of the Parties, the CRA as amended by this Amendment Three
shall constitute the agreed terms between the Parties, and shall be deemed to be effective from the Amendment Date.

Each Party warrants that the person signing this Amendment Three on behalf of that Party has the requisite authority to bind that Party by means of Docusign’s electronic signature system. By affixing their respective electronic
signatures hereto by means of Docusign’s electronic tem, the signatories below acknowledge and agree that they intend to bind the respective Parties on behalf of whom they are signing.

7




7.7 The Parties shall each nominate their signatories and their respective email addresses and the Parties and signatories agree that, except where the signatory is a victim of fraud or misrepresentation, the electronic signature
emanating from such nominated email address constitutes valid signature and shall be construed as (and given equal evidentiary weight as) the signatory having signed the document as an original in manuscript.
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IN WITNESS whereof the Parties have executed this Amendment Three on the day, month and year first before written.

Signed
For and on behalf of SKY UK LIMITED

Name

Position

Date

Signed
For and on behalf of BONNE TERRE LIMITED

Name

Position

Date

IN WITNESS OF WHICH THIS DOCUMENT HAS BEEN EXECUTED AND DELIVERED AS A DEED ON THE DATE WHICH FIRST APPEARS ON PAGE 1.

EXECUTED AND DELIVERED AS A
DEED [or and on behalf of SKY UK
LIMITED acting by

)
)
)
)

CHLS Tyt Y T T
sl 0 e i A
)
)
)

Authoriscd Signatory

in the presence of

Witness Name: TO8Y oSHEZ
Address: Aonne ,M
Occupation: ELlA (€5

A%

SCHEDULES AND EXECUTION PAGE TO DEED OF VARIATION & AMENDMENT

IN WITNESS OF WHICH THIS DOCUMENT HAS BEEN EXECUTED AND DELIVERED AS A DEED ON THE DATE WHICH FIRST APPEARS ON PAGE 1.

EXECUTED AND DELIVERED AS A
DEED for and on behalf of SKY UK
LIMITED acting by

|
)
)
)
CHELS TAvLS }- T T
)
)
)
)

Authorised Signatory

in the presence of

Witness Name: T0&¢ 0SHEE
Address; Aoe ,fwu
Occupation; EL2A LE5

Sl

SCHEDULES AND EXECUTION PAGE TO DEED OF VARIATION & AMENDMENT

EXECUTED AND DELIVERED AS A )
DEED for and on behall of SKY PLC )
acting by )
)

o -~
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)
)
)
)

Authorised Signaturs-
m the presence of

Witness Name: TOBY LIHETL

Address: P lomae M

Occupation: Eip LG

Ileiter

SCHEDULES AND EXECUTION PAGE TO DEED OF VARIATION & AMENDMENT




EXECUTED AND DELIVERED AS A
DEED for and on behalil of SKY
ITALTAN HOLDINGS S.P.A. acting hy

CHAIS TAM o

e T

.:\ uthorised Signatory

)
)
)
]
)
)
in the presence of ;
)

Witness Name: To84 USHETL

Address: &.z A MW
Occupation:4

SCHEDULES AND EXECUTION PAGE TO DEED OF VARIATION & AMENDMENT

EXECUTED AND DELIVERED AS A ) :
DEED for and on behalf of SKY ) LA l: :
INTERNATIONAL AG acting by )

Authorised Signatory
in the presence of

)

)

)

i
Witness Name%mauﬁ N EBNoTHER ) l!;
Address: 3&0C‘.Mb<,‘ [hﬂ 3{;&:5 21 J) :

)

)

Occupation: Pﬂfmkei)ﬂg

‘Witness Signature

EXECUTED AND DELIVERED AS A )
DEED for and on behalf of SKY )
INTERNATIONAL AG acting by
) Authorised Signatory
)
)
in the presence of 3
; )
Witness Name: ( WOy MeRapiy )
Address: ':TD_\_J:--'\ \ Vak \ ..\A-_-\v. ‘JI-) \e R N
Oceupation: e e iaslz (b ey ) Witness Signature
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EXECUTED AND DELIVERED AS A )
DEED for and on bechalf of BONNE )

TERRE LIMITED acting by
) M/M At

RCHRTD Flwrov )

) Authorised Signatory
in the presence of )
Witness Name: 42 AeemA R5G&H )
Address: 2 weLLvaGrTore AUE, J,.EQE.)
Occupation; &= 4~ ;
AL KT ST corvdiTa™~
Ser_c2 ez~ ) Witness Sigpatiiry

SCHEDULES AND EXECUTION PAGE TO DEED OF VARIATION & AMENDMENT

EXECUTED AND DELIVERED AS A )
DEED by CYAN BLUE IPCO )
LIMITED acting by

NiCtkY Staon
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Authorised Signatory

in the presence of

Witness Name: \JA 4k gin.
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Oceupation:  Age o JJTANT,

Jht

Witness Signature

e N e M N e N e et S et Sk
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This Agreement ismade the |4 dayof  March 2015

BETWEEN:

1)

(2)

SKY UK LIMITED a company incorporated in England and Wales (registered number
2906991) and whose registered office is at Grant Way, Isleworth, Middlesex, TW7 5QD
("Sky"); and

BONNE TERRE LIMITED (registered number 1110) a company incorporated and existing
under the laws of Alderney whose registered office is at Maison de la Paix, Wide Lane,
Alderney, GY9 3UZ (the “Advertiser”),

(each a "Party” and together the “Parties™).

BACKGROUND

(A)

(B)

(C)

©)

(E)

1.

Under a PCOA, Sky has agreed to procure the sale of the Shares and certain other assets to
Cyan Bidco Limited.

Under a Brand Licence Agreement, Sky has granted a licence to the Advertiser of certain
trademarks and domain names for use in connection with Betting and Gaming Activities.

Under a Commercial Relationship Agreement, Sky and the Advertiser have agreed o
collaborate on a variety of commercial arrangements in connection with Betting and Gaming
Activities for the mutual benefit of both businesses, including sponsorship activities, marketing
campaigns, advertising, broadcasting and various digital activities.

The purpose of this Agreement is lo establish an overall contractual framework for the
provision and delivery of advertising andlor sponsorship across Sky platforms to the
Advertiser consistent with, and for the implementation of, the rights granted to the Advertiser
under the Commercial Relationship Agreement.

The deal arrangements detailed in this Agreement contain commitments by the Advertiser,
including a commitment to spend revenue with Sky, in return for which Sky will procure for the
Advertiser the availability of advertising at certain discounts for fixed periods of time.

INTERPRETATION AND DEFINITIONS
Definitions used in this Agreement are as set out in Schedule 7.

Any schedule to this Agreement forms part of and is incorporated into this Agreement.
Reference to Agreement shall include the schedule.

1.3 References to ‘person’ shall include any individual, firm, government, state or agency
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of a state or any joint venture or association (whether corporate or incorporate).
References to a statute or regulation shall be deemed to extend to any statute or
regulation passed in substiution therefore or substantially re-enacting or
consolidating the same;

Headings of clauses and schedules are for ease of reference only and shall not affect
the interpretation of this Agr t

COMMERCIAL TERMS FOR THE ACQUISITION OF AIRTIME AND SPONSORSHIP

The Parties shall enter into good faith negotiations across January — March of each
year, to agree a Deal Summary in respect of Airtime for the following Deal Period.
For the Deal Period ending in FY2015 the Deal Summary shall be the agreed
commercial terms (in respect of items covered by a Deal Summary) in force as
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2.3

2.4

2.5

26

2.7

28

the Advertiser would receive a [JEBMlllldiscount and would only be required to pa:

between the Parties as at the Commencement Date. The Deal Summary shall in
each case include the relevant Buying Rates and any other applicable conditions for
the relevant Deal Period. The Deal Summary shall be in the form detailed in Schedule
1 to this Agreement and shall be subject to Sky's Standard Airtime Sales Terms and
Conditions and the terms of this Agreement (including Sky's Airtime Bookmaker
Policy as set out in Schedule 3).

The Parties agree that pursuant to the Advertiser's compliance with Clause 6.3, the
Advertiser shall be entitled to the following cash discounts (the “Airtime Discount”)
against the aggregate amount of Airtime spend in each Deal Period for the Airtime
Term of this Agreement:

Fy2015: the higher of |- the FY2015 aggregate Airtime spend.
Fy2016: the higher of [ - F2016 aggregate Airtime spend.
FY2017: the higher of [ IEEEEE - the FY2017 aggregate Airtime spend.
FY2018: the higher of [N < the FY2018 aggregate Airtime spend.

By way of example, if the Advertiser spends [Nl on Airtime in FY2015, then

n Airtime revenue to Sky. However if the Advertiser spends
on Airime in FY2016, then the Advertiser would receive a discount on

I hich i= 2 I </scount and would only be required to pa
in Airtime revenue to Sky.

In no event shall the Advertiser be entitled to (i) subject to Clause 4.1.2, a cash-rebate
(i.e. if the Advertiser does not purchase Airtime to the value of [ NIlllll 2ny Deal
Period, the Advertiser shall not be entiled to a cash rebate equal to the difference
between its aggregate Airfime spend and the value of the Airtime Discount in that
Deal Period), or (i) carry-over of Airtime Discount from one Deal Period to another
Deal Period. The Parties acknowledge and agree that the Advertiser shall be entitied
to the Most Favourable Access for the Airtime Term.

The Advertiser acknowledges that the Airime Discount set out in Clause 2.2 is
dependent on the Advertiser's compliance with Clause 6.3 and in the event that the
Advertiser is in breach of such obligations, the Advertiser shall, subject to Clause 6.4,
lose its right to the Airtime Discount for the remainder of that Deal Period and all
subsequent Deal Periods.

Furthermore, the access and pricing commitments set out in Schedule 1 are agreed
on the basis of the high volume, long-term commitment made by the Advertiser under,
and as specified in, this Agreement.

All Airtime shall be purchased by the Advertiser on a non-exclusive basis (i.e. Sky
shall not be restricted from entering into any Airtime agreements with any other
advertiser, including without limitation any advertiser in the Relevant Category).

In order to purchase and book the actual Airtime required by the Advertiser, the
Advertiser will need to make a Booking through Sky's CARIA system or any
successor system. Each Booking will constitute a separate agreement between the
Advertiser and Sky and subject to the terms of this Agreement, shall incorporate Sky's
Standard Airtime Sales Terms and Conditions

The Parties acknowledge that the calculation of the aggregate amount of Airtime
spend in any Deal Period shall be exclusive of sponsorship. All Sponsorship shall be
purchased by the Adverliser on a non-exclusive basis (i.e. Sky shall not be restricted
from entering into any Sponsorship agreements with any other advertiser, including
without limitation any advertiser in the Relevant Category). The purchase of
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Sponsorship by the Advertiser across the Sky Channels shall be subject to Sky's
Standard Sponsorship Terms and Conditions.

For the avoidance of doubt, the Parties acknowledge that the obligations contained in
this Agreement relating to the procurement by Sky to the Advertiser of Airime at an
Airtime Discount shall apply with retrospective effect from 1 July 2014 in respect of
Airtime procured in FY2015 and until 30 June 2018. For a period of at least ninety
(90) days before that expiry date, the Parties shall enter into good faith negotiations to
agree new terms for the acquisition of Airfime and/or Sponsorship on an arm's length
basis.

The Advertiser acknowledges and agrees that its rights in respect of Airime under
this Agreement may only be exploited using the Licensor IPR (as such term is defined
in the Brand Licence Agreement) or marketing techniques designed to promote such
Licensor IPR.

3. COMMERCIAL TERMS FOR THE ACQUISITION OF DIGITAL ADVERTISING

31

3.2

33

3.4

The Parties shall enter into good faith negotiations across January — March of each
year, lo agree a Deal Summary in respect of Digital Advertising for the following Deal
Period. For the Deal Period ending in FY2015 the Deal Summary shall be the agreed
commercial terms in force as between the Parties as at the Commencement Date.
The Deal Summary shall in each case include the Minimum Qualifying Spend, the
relevant Buying Rates, and any other applicable conditions for the relevant Deal
Period. The Deal Summary shall be in the format detailed in Schedule 4 to this
Agreement and shall be subject to Sky's Standard Online Sales Terms and
Conditions and the terms of this Agreement (including Sky's Bookmaker Digital Policy
as set out in Schedule 6). For the purposes of this Agreement, the Parties
acknowledge and agree that in respect of FY2015 the Minimum CQualifying Spend
shall be [I-<r Dozl Period and shall be adjusted every subsequent FY in
line with RP1. The Advertiser's obligation to pay the Minimum Digital Spend shall be
limited to the duration of the Exclusivity Period (as defined in Clause 3.4 below). If the
Advertiser fails to meet the Minimum Qualifying Spend, the Advertiser forgoas any
rights to the Digital Discount.

Subject to Clause 3.3, the Parties agree thal pursuant to the Adverliser agreeing the
Minimum Qualifying Spend in each Deal Period and the Advertiser's compliance with
Clause 6.3, the Advertiser shall, with effect from the Commencement Date, be entitled
to a cash discount of

g
shall be applied against the aggregate amount of Digital Advertising spend in each
Deal Period for the Digital Term of this Agreement. In no event shall the Advertiser be
entitled to (i) a cash-rebate or (ji) carry-over of Digital Discount from one Deal Period
to another Deal Period.

Motwithstanding Clause 3.2, for FY2015, subject to the Advertiser achieving the
Minimum Qualifying Spend for FY2015, the Digital Discount shall be prorated such
that the Advertiser shall only be entitled to a proportion of the Digital Discount equal to
the number of days from Commencement Date to 30 June 2015 (inclusive of both)
divided by 365 (the "FY2015 Pro Rata Digital Discount”). By way of example, if the
Commencemant Date is 1 April 2015, the Advertiser would be entitled to a FY2015
Pro Rata Digital Discount of:

For the period or periods determined under clause 5 of the Commercial Relationship

Agresment for which the Advertiser is granted exclusivity under that agreement, the
Aaveriso S S
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3.8

3.7

3.8

39

3.10

in

, provided that the Advertise

. Without prejudice to the foregoing
and to give effect to these arrangements, (a) the Parties shall ensure that a Deal
Summary is in place with the Minimum Qualifying Spend at least [ NN d=vs
before the beginning of the relevant Deal Period, and (b) the Advertiser shall comply
with Sky's Standard Online Sales Terms and Conditions and the terms of this
Agreement (including Sky's Digital Bookmaker Policy as set out in Schedule 6). For
the avoidance of doubt, Sky shall not be resiricted from accepting any Digital
Advertising on the Sky Sports Platforms from any advertiser outside of the Relevant
Category.

All Digital Advertising on the Other Sky Platforms shall be purchased by the
Advertiser on a non-exclusive basis (i.e. Sky shall not be restricted from accepting
any Digital Advertising on the Other Sky Platforms from any advertiser, including
without limitation any advertiser in the Relevant Category).

The Parties acknowledge that the Digital Discount has been agreed

and the Advertiser's compliance with Clause 6.3 in respect of the Airtime
Discount or the Digital Discount (or the existence thereof). In the event that the
Advertiser spends
then subject to the operation of Clause 7.4,

In order to purchase and book the actual digital advertising required by the Advertiser,
the Advertiser will need to make a Booking through Sky's digital system, in place from
time to time. Each Booking will constitule a separate agreement between the
Advertiser and Sky and shall incorporate Sky's Standard Online Sales Terms and
Conditions.

In each Deal Period, Sky shall ensure that the Advertiser receives sufficient digital
inventory according to format and type so as to meet or exceed the Benchmarks, or
as otherwise agreed with the Advertiser.

Subject to Clause 3.1, Sky and the Advertiser shall engage in good faith negotiations
to set fair and reasonable Buying Rates for Digital Adverlising in each Deal Period. In
the event that the Parties cannot agree the Buying Rates prior to the beginning of a
Deal Period, Sky shall use the preceding year Advertiser's agreed buying rates for
CPM's by format (the “Base Rates”) and apply a market increase or decrease to the
Base Rates calculated in accordance with the average increase or decrease for
CPM's by format applied to agency Direct Buy rates across the relevant Platforms for
the same Deal Period.

Upon giving Sky at least thirty (30) days' prior written notice, the Advertiser's duly
authorised independent representative may, once in each year during the Digital
Term of this Agreement, during normal business hours (and causing as litlle
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disruption as possible to the day-to-day business of Sky) visit the premises of Sky to
inspect a cross section of advertising data (on an aggregated agency basis) used by
Sky in calculating the Buying Rates for the respective Deal Period. If any inspection

reveals that Sky has overinflated the Buying Rates above the equivalent open market
rate (taking into account the value dh rights), (i) Sky shall,

within days of receiving an invoice, pay to the Advertiser an amount
equal to the sum that the inspection reveals has been overinflated by Sky; and (i) Sky
and the Advertiser shall have good faith negotiations with the i ion of mutually

agreeing new buying rates for the following or current Deal Period. The Advertiser's
rights under this Clause 3.11 shall be exercised by the Advertiser at its own expense,
save that in the event that the audit reveals any overinflation, and then Sky shall bear
the Advertiser's reasonable costs in connection therewith.

The Advertiser acknowledges and agrees that its rights in respect of Digital
Advertising under this Agreement may only be exploited using the Licensor IPR (as
such term is defined in the Brand Licence Agreement) or marketing techniques
designed to promote such Licensor IPR.

4. PAYMENT

4.1

4.1.1

Airtime

The Advertiser shall pay Sky for the acquisition of Airtime in accordance with the
standard payment terms in respect of the sale of Aitime as set out in in Sky's
Standard Airtime Sales Terms and Conditions.

41.2  For FY2015, after the conclusion of the Deal Period, provided Sky has received

payment in full in respect of Airtime in that Deal Period in accordance with Clause
4.1.1 above for at least M@= Acvertiser shall invoice Sky for a
reimbursement of costs equal to the applicable Aitime Discount for the Deal
Period, calculated in accordance with Clause 2.2,

4.1.3 For FY2016 and subsequent FYs, after the conclusion of each of the first three

portions of a Deal Period during which the Advertiser has purchased Airtime for at
ioast [ o ISR cino o -Minimum Airtime Spend’) for
that Deal Period and Sky has received payment in full in respect of that Airtime in
accordance with Clause 4.1.1 above, the Advertiser shall invoice Sky for a
reimbursement of costs equal to [JJj of the applicable Airtime Discount for the
Deal Period, caleulated in accordance with Clause 2.2. In respect of the [l

(if any) of a Deal Period during which the Advertiser has purchased (and
paid for in full in accordance with Clause 4.1.1) the ini -g- of the Mini
Airtime Spend for that Deal Period, the Advertiser may only invoice Sky for a
reimbursement of costs equal to the final [l] of the applicable Airtime Discount at
the end of the relevant Deal Period. If at the end of the Deal Period the Advertiser
has not purchased in aggregate Airtime for at least [l of the Minimum Airtime
Spend for that Deal Period, then it shall make a balancing payment to Sky for an
amount equal to the shortfall.

4.1.4  Sky shall pay any invoice issued under this Clause 4.1 within [N <=ys of

4.2
421

receipt of a valid invoice
Digital Advertising

The Advertiser shall pay Sky for the acquisition of an amount egual to the
Minimum Digital Spend for Digital Adverlising purchased by the Advertiser in a
Deal Period in accordance with the standard payment terms in respect of the sale
of Digital Advertising as set out in Sky's Standard Orline Sales Terms and
Conditions.



4.2.2

423

4.24

For FY2015, after the conclusion of the Deal Period, provided Sky has received
payment in full in respect of Digital Advertising in that Deal Period in accordance
with the standard payment terms in respect of the sale of Digital Advertising as set
out in Sky's Standard Online Sales Terms and Conditions, subject to Clause 3.3,
the Advertiser shall invoice Sky for a reimbursement of costs equal to the FY2015
Pro Rata Digital Discount. Sky shall pay any invoice issued under this Clause
4.2.2 within [l d=ys of receipt of a valid invoice.

For FY2016 and thereafter, once Sky has received payment (in full in accordance
with Clause 4.2.1) of the Minimum Digital Spend, an amount equal to the Digital
Discount for Digital Advertising booked and received by the Advertiser in
accordance with the terms of this Agreement shall be free of charge and Sky shall
not invoice the Advertiser any amounts in respect of the relevant Digital
Advertising (the *No Charge Amount").

In the event that the Advertiser books any Digital Advertising in excess of the
aggregate of the Minimum Digital Spend and the No Charge Amount (i.e. the
Minimum Qualifying Spend) in any Deal Period, the Advertiser shall pay for all
Digital Advertising booked over and above the applicable Minimum Qualifying
Spend in respect of that FY in accordance with the standard payment terms in
respect of the sale of Digital Advertising as set out in Sky's Standard Online Sales
Terms and Conditions, using the Buying Rates agreed for that Deal Period in the
relevant Deal Summary.

4.3 VAT

4.31

432

4.3.3

If and to the extent VAT is chargeable in respect of any amounts payable by the
Advertiser to Sky pursuant to Clauses 2 and 3 of this Agreement, an amount equal
to the amount of the fees payable by the Advertiser under this Agreement
multiplied by the relevant VAT rate shall, subject to receipt of an appropriate VAT
invoice, be payable by the Advertiser in addition to, and at the same time and in
the same manner as, the amount payable as consideration for the supply.

If any discount or refund (including an Airtime Discount) is payable to the
Advertiser in respect of any amount falling within Clause 4.3.1, an amount equal to
that discount or refund multiplied by the relevant VAT rate shall be payable by Sky
in addition to, and at the same time and in the same manner as, that discount or
refund (and so as to ensure that the total amount paid by the Advertiser in respect
of VAT under this Agreement does not exceed the relevant VAT rate multiplied by
the net amount of fees paid by the Adveriser under this Agreement).

As regards VAT, and notwithstanding any other provision of this Agreement, this
Clause 4.3 shall apply to all payments pursuant to this Agreement in priority to any
other terms and conditions, including the Sky Standard Airtime Sales Terms and
Conditions, the Sky Standard Online Sales Terms and Conditions and Sky's
Standard Sponsorship Terms and Conditions.

5. TERM AND TERMINATION

5.1 This Agreement shall commence on the Commencement Date and the provisions set
out in Clauses 2 and 4.1 and Schedules 1, 2 and 3 (the “Airtime Provisions”) and
any other terms of this Agreement required to give effect to the Airtime Provisions
shall continue in force until the earlier of (i) 30 June 2018; or (i) the expiry or
termination of the Commercial Relationship Agreement; unless this Agreement is
terminated earier in accordance with the terms of this Agreement (the “Airtime
Term").

62 This Agreement shall commence on the Commencement Date and the provisions set
out in Clauses 3 and 4.2 and Schedules 4, 5 and 6 (the "Digital Provisions") and any



5.3

5.4

5.5

5.6

57

5.8

other terms of this Agreement required to give effect to the Digital Provisions shall
continue in force until the earier of (i) 25 years from the Commencement Date; or (i)
the expiry or termination of the Commercial Relationship Agreement; unless this
Agreement is terminated earlier in accordance with the terms of this Agreement (the
“Digital Term”),

Without prejudice to its other rights and remedies Sky shall be entiled to terminate
this Agreement in whole or in part forthwith at any time by giving notice in writing to
the Advertiser, if the Advertiser fails to observe or perform any of its obligations in
respect of Clause 4.1 andfor Clause 4.2 of this Agreement and, where such failure is
capable of remedy, does not remedy such failure within thirty (30) working days after
being served notice to do so, provided that (i) the nolice specifies that Sky proposes
to rely on its rights in this Clause if the unpaid amount is not paid or the breach is not
otherwise cured within that period; (i) the notice is addressed to the Advertiser's
Relationship Manager, copied to the CEO of the Advertiser and the Senior CVC
Representative, (i) the parties have followed the escalation procedure set out in
clause 8 of the Commercial Relationshij reement; and (iv) if applicable, the
amount unpaid excesds & for the relevant Deal

Period.

In the event that this Agreement terminates pursuant to Clauses 5.1 to 5.3 above (or
by way of mutual agreement of the Parties), the obligations set out in this Agreement
in respect of (i) the procurement by Sky to the Advertiser of Airtime at an Airtime

Discount; (ii) the procurement by Sky to the Advertiser of Digital Advertising at a
Digital Discount; and (iii)

In the event that this Agreement terminates pursuant to Clauses 5.1 to 5.3 above (or
by way of mutual agreement of the Parties), any obligations set out in the Commercial

Relationshli ﬁreememt ra]atlni to the Adverliser's

In the event that the Airtime Term terminates prior to the end of a Deal Period in
accordance with this Agreement, all fulure obligations of the Parties with respect to
Sport Inventory access, Airtime Buying Rates, the Airtime Discount and any special
terms in the Airtime Deal Summary shall cease.

In the event that the Digital Term terminates prior to the end of a Deal Peried in
accordance with this Agreement, all future obligations of the Parties with respect to
the Minimum Digital Spend, Digital Advertising Buying Rales.*
Discount and any special terms in the Digital Deal Summary shall cease.

Termination of this Agreement will not affect the rights and liabilities of the Parties
which are expressly or impliedly to survive termination, nor will it affect the
Commercial Relationship Agreement which shall continue on its terms, save for any

in the Commercial Relationship Agreement.

CONFIDENTIALITY

6.1

Each of Sky and the Advertiser shall (and shall ensure that each of its
Representatives shall) maintain Confidential Information in confidence and not
disclose Confidential Information to any person except:

6.1.1 as this Clause 6 permits; or

6.1.2  as the other party approves in writing.



8.2

6.3

6.4

6.5

6.21

6.2.2

6.23

6.24

Clause 6.1 shall not prevent disclosure by a party or any of its Representatives 1o
the extent it can demonstrate that:

disclosure is required by applicable Law or by any stock exchange or
Governmental Entity having applicable jurisdiction provided that, if reasonably
practicable, the disclosing party shall first inform the other party of its intention
to disclose the information and take into account the reasonable comments of
the other party;

disclosure is of Confidential Information that was lawfully in the possession of
that party or any of its Representatives (in either case as evidenced by writlen
records) without any obligation of secrecy before it was received or held by that
party or any of its Representatives from the other party;

disclosure is of Confidential Information that has previously become publicly
available other than through that party's action or failure to act (or that of its
Representatives);

disclosure is required for the purpose of any arbitral or judicial proceedings
arising out of this Agreement;

disclosure is made to lending banks, financial institutions or any other funding
or prospective funding (whether debt or equity) parties of either party or any of
those parties’ Associated Companies or arrangers of such funding (or their
respective Associated Companies) or rating agencies engaged by or on behalf
of either party, together with their directors, officers and advisers provided such
parties are under a duty of confidentiality on substantially the same terms as
this Clause 6; or

6.26 subject to the terms of the Investment and Shareholders' Deed, disclosure is

641

B6.4.2

made to a bona fide third parly purchaser or prospeclive purchaser of any
shares in or assets of sither party, together with their directors, officers and
advisers provided such parties are under a duty of confidentiality on
substantially the same terms as this Clause 8.

Each of Sky and the Advertiser underiakes that it (and its Affiliates) shall only
disclose Confidential Information as permitted by this Clause 6 if it is reasonably
required and in no event may the Advertiser disclose any Confidential Information
to any third party operators of Betting and Gaming Activities;

In the event that the Advertiser is not acting in compliance with Clause 6.3 such
that it discloses Confidential Information to any operators of Betting and Gaming
Activities in respect of the Airtime Discount or the Digital Discount (or the
existence thereof), Sky may acting reasonably in its sole discretion elect to
withdraw the Airtime Discount for the remainder of the Airtime Term andlor the
Digital Discount for the remainder of the Digital Term. Before exercising its rights
under this Clause 6.4:

Sky shall serve notice on the Advertiser, specifying that it proposes to rely on
its rights under this Agreement to withdraw the Airime Discount andfor the
Digital Discount;

the notice shall be addressed to the Advertiser's Relationship Manager,
copying the CEO of the Advertiser and the Senior CVC Representative; and

6.43 the parties shall follow the escalation procedure set out in Clause 8 of the

Commercial Relationship Agreement.

If this Agreement terminates, each party shall as soon as practicable on request
by the other party:



6.5.1  return to the other party all written documents and other materials relating to
the other party or this Agreement (including any Confidential Information) which
the other party (or its Representatives) has provided to the first party (or its
Representatives) without keeping any copies thereof;

6.52 destroy all information or other documents derived from that Confidential
Information; and

6.5.3 so far as it is practicable lo do so, expunge that Confidential Information from
any computer, word processor or other device,

provided that nothing in this Clause 6.5 shall require the other party (or any of its
Representatives) to return or destroy any Confidential Information which the other
party is required to retain under any applicable Law (including the rules of a
professional body).

7. RELATIONSHIP MANAGEMENT AND ESCALATION

71

7.2

Each Party shall appoint a relationship manager to have overall day-to-day
responsibility for this Agreement (‘Relationship Manager”). The Relationship
Manager may delegate to one or more individuals responsibility for a category or
components.

The Relationship Managers (and their del ) shall meet periodically as necessary
to!

7.2.1  manage the activities of each Party under this Agreement;

7.2.2 foster regular dialogue and collaboration between the respective business areas of

each Party;

7.2.3 lisise regularly with the “Relationship Managers® (as defined in and appointed

under the Commercial Relationship Agreement);

7.2.4  identify business opportunities and efficiencies;

7.2.5 agree aclions to deal with problems or improve collaboration between the Parties;

7.26 review and resolve issues; and

7.2.7 discuss and agree in good faith any changes to the terms of this Agreement which

7.3

7.4

741

may be necessary as a result of the evolution of each Party's respective business
operations.

Except as otherwise agreed, the Relationship Managers shall mest pericdically in
person and in any event at least once per quarter at a mutually agreed location for a
quarterly relationship review, The Relationship Managers shall consider the items set
out in Clause 7.2 together with any other items that the Relationship Managers wish
to raise.

If at the end of a Deal Period, the Advertiser has paid Sky an amount in aggregate for
Digital Advertiising during that Deal Period which is less than the Minimum Digital
Spend or the Minimum Qualifying Spend (in each case, the “Digital Spend

, then the following procedure shall apply before Sky m

Sky shall serve notice on the Advertiser, spec'rfy'l'ng that it proposes to rely on its
rights under this Agreement to terminate
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742

743

744

the notice shall be addressed to the Advertiser's Relationship Manager, copying the
CEO of the Advertiser and the Senior CVC Representative;

the parties shall follow the escalation procedure set out in clause 8 of the Commercial
Relationship Agreement; and

where, after the completion of the steps in Clauses 7.4.1 to 7.4.3 (and in any event
wilhind days of the end of the relevant Deal Period), the Advertiser
has failed to make a balancing payment to Sky for an amount equal to the Digital
Spend Shortfall, Sky may terminate:

oy ]

and/or

(B) the Advertiser’s right to the Digital Discount under Clause 3.2,

WAIVER

8.1

8.2

8.3

A waiver of any term, provision or condition of, or consent granted under, this
Agreement shall be effective only if given in writing and signed by the waiving or
consenting Party and then only in the instance and for the purpose for which it is
given.

No failure or delay on the part of any Party in exercising any right, power or privilege
under this Agreement shall operate as a waiver thereof, nor shall any single or partial
exercise of any such right, power or privilege preclude any other or further exercise
thereof or the exercise of any other right, power or privilage.

Save as expressly set out in this Agreement, the rights and remedies herein provided
are cumulative with and not exclusive of any rights or remedies provided by Law.

ASSIGNMENT

9.1

9.2

93

04

This Agreement shall be binding on and be for the benefit of the successors and
personal representatives of the Parties and, except as provided in this Clause 9, no
Party may assign its rights under this Agreement.

Subject to Clause 9.4, this Agreement and the benefits arising under it may be
assigned or charged in whole by the Advertiser to its Affiliates or by any one of them
to its financial lenders or banks or other creditors or any member of their wider groups
(including funds) or any security agent or trustee acting on their behalf as security, in
each case for any financing or refinancing (including any additional facilities and
hedging made available in connection with such financing or refinancing) and such
benefit as may further be assigned (lo the extent possible) to any other financial
institution or other creditors by way of security for the borrowings of the Purchaser
resulting from any refinancing of the borowings made under such financing or
refinancing or to any person entitled to enforce such security or to any transferee
under a valid enforcement of such security.

As soon as praclicable after any assignment in accordance with Clause 9.2, the
assignor under Clause shall give written notice of the assignment to Sky.

If an assignment is made in accordance with Clause 9.2, the liabilities of Sky under
this Agreement shall be the same as and, in any event, no greater than those
liabilities would have been if the assignment had not occurred.

INVALID TERMS

101

Each of the provisions of this Agreement is severable.



12,

13.

14,

15.

10.2  If and to the extent that any provision of this Agreement:

10.2.1 is held to be, or becomes, invalid or unenforceable under the Law of any
jurisdiction; but

10.2.2 would be valid, binding and enforceable if some part of the provision were deleted
or amended,

10.2.3 then the provision shall apply with the minimum modifications necessary to make it

valid, binding and enforceable and neither the validity or enforceability of the
remaining provisions of this Agreement, nor the validity or enforceability of that
provision under the Law of any other jurisdiction shall in any way be affected or
impaired as a result of this Clause 10.2.

10.3 The Parties shall negotiate in good faith to amend or replace any invalid, void or
unenforceable provision with a valid, binding and enforceable substitute provision or
provisions, so that, after the amendment or replacement, the commercial effect of the
Agreement is as close as possible to the effect it would have had if the relevant
provision had not been invalid, void or unenforceable.

LIABILITY

111 Neither Party shall be liable to the other Party for:

11.1.1 any loss of profit, business, revenue or opportunity (howsoever arising); or
11.1.2 any consequential or indirect loss or damage (howsoever arising).
11.2  Clause 11.1 shall not limit or exclude:

11.2.1 any Party's liability for death or personal injury caused by negligence or for
fraudulent misrepresentation; or

11.2.2 any Party's liability to the extent that such limitation or exclusion is not permitted
by applicable Law.

FORCE MAJEURE

12.1  Neither Party shall be in breach of this Agreement nor liable for delay in performing,
or failure to perform, any of its obligations under this Agreement if such delay or
failure result from events, circumstances or causes beyond its reasonable confrol.

THIRD PARTIES

13.1 A person who is not a Party to this Agreement shall have no right under the Contracts
(Rights of Third Parties) Act 1929 to enforce any of its terms.

DISPUTE RESOLUTION

141  Any disputes arising under this Agreement shall be subject to the escalation
procedure in clause 8 of the Commercial Relationship Agreement.

GOVERNING LAW

151 This Agreement and any non-conlractual obligations arising out of, or in connection
with, it shall be governed by, and interpreted in accordance with English law.



156.2

Subject to Clause 14.1, the English courts shall have exclusive jurisdiction in relation
to all disputes. For these purposes each Party irrevocably submits o the jurisdiction
of the English courts and waives any objaction to the exercise of that jurisdiction.

16. GENERAL

16.1

16.2

16.3

16.4

16.6

The Parties acknowledge that it is the intention that this Agreement sets out the basis
of a direct relationship between the Advertiser and Sky. Should any obligation in this
Agresment be accepted or fulfilled by an Agency on behalf of the Advertiser, it shall
not result in a reduction of any advertising revenue payable to Sky and any Agency
commission payable shall be the sole responsibilty of and at the sole cost to the
Advertiser.

This Agreement is subject to Sky's Standard Airtime Sales Terms and Condilions,
Sky's Standard Sponsorship Terms and Conditions and Sky's Standard Online Sales
Terms and Conditions.

In the event of any conflict between this Agreement and Sky's Standard Airtime Sales
Terms and Conditions, Sky's Standard Sponsorship Terms and Conditions or Sky's
Standard Online Sales Terms and Conditions, the terms and conditions of this
Agreement shall take precedence

The Schedules to this Agreement form part of the Agreement and shall have effect as
if set out in full in the body of this Agreement. Any reference to this Agreement
includes the Schedules.

In the event of any conflict between this Agreement and the Schedules the following
priorities shall apply: This front section of the Agreement shall take precedence over
all Schedules. Schedule 1 and Schedule 4 shall take precedence over all other
Schedules. The definitions in Schedule 7 shall take precedence over any definitions
in any standard terms scheduled to this agreement.

Motwithstanding Clauses 16.3 to 16.5, if in the event of any conflict between any
provisions of this Agreement and the Commercial Relationship Agreement, the
Commercial Relationship Agreement shall take precedence save for the following
provisions:

16.6.1 Clause 5 (Term and Termination) of this Agr t shall take preced over

clause 12 (Term and Termination) of the Commercial Relationship Agreement in
respect of termination of this Agreement only;

16.6.2 Clause 6 (Confidentiality) of this Ag 1t shall take precedence over clause 11

(Confidentiality) of the Commercial Relationship Agreement in respect of
Confidential Information under this Agreement only; and

16.6.3 Clause 7 (Relationship Management and Escalation) of this Agreement shall take

precedence over clause 7 (Relationship Management) of the Commercial
Relationship Agreement in respect of relationship management and escalation
under this Agreement only.

17. COUNTERPARTS

1741

17.2

This Agreement may be executed in any number of counterparts, each of which when
executed and delivered shall constitule a duplicate original, but all the counterparts
shall together constitute the one agreement. No counterpart shall be effective until
each Party has executed and delivered at least one counterpart.

Transmission of the executed signature page of a counterpart of this Agreement by
({a) fax or (b) e-mail (in PDF, JPEG or other agreed format) shall take effect as
delivery of an ted part of this Agr t. If either method of delivery is




adopted, without prejudice to the validity of the Agreement thus made, each Party
shall provide the others with the original of such counterpart as soon as reasonably
possible thereafter.

17.3  Subject to Clause 17.4 immediately following this, by affixing their respective
electronic signatures hereto by means of Docusign's electronic signature system, the
signatories below acknowledge and agree that they intend to bind the respective
Parties on behalf of whom they are signing.

17.4 The Parties shall each nominate their signatories and their respective email
addresses and except where such nominated signatory is a victim of fraud or
misrepresentation, the affixing of an electronic signature and confirmation of intent to
be bound by such electronic signature emanating from such person's nominated
email address shall constitute valid signature by the signatory below and shall be
construed as the signatory having signed the document as an original in manuscript.

17.5  Each Party warrants that the person signing this Agreement on behalf of that Party

has the requisite authority to bind that Party and that they consent to electronic
signature by means of Docusign's elactronic signature system.

SIGNED ON BEHALF OF SKY UK LIMITED

BY: i"———-[;;_) ‘_ﬂ/ DATE

14 ek 1015

SIGNED ON BEHALF OF BONNE TERRE LIMITED

BY MW‘ m( DATE

14 Masch 2015

SIGNED ON BEHALF OF BONNE TERRE LIMITED

BY DATE
14 Nugsrch 2015 .



SCHEDULE 1

AIRTIME DEAL SUMMARY

FY2015
PART A: Allocation of Airtime Spend
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[ I
N
. I
] .
I |
] I
I L
PART B: Price
+ I
- IS

PART C: Access (football only)




PART D: Casino

PART E: Shared Reward



SCHEDULE 2

AIRTIME BOOKING DEADLINES
FY2015 Booking Deadlines
Month AB Date
August 2014 ) 3 June 2014
September 2014 1 July 2014
October 2014 5 August 2014

MNovemnber 2014 2 September 2014

December 2014 30 Seplember 2014

January 2015 4 November 2014
February 2015 2 December 2014
March 2015 8 January 2015
April 2015 3 February 2015
May 2015 3 March 2015
June 2015 7 April 2015

July 2015 5 May 2015
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2,

3.

SCHEDULE 3
SKY BOOKMAKER AIRTIME POLICY
PRICING AND ACCESS COMMITMENTS

AIRTIME PRICING

and other sporting events not included within

and Tier B above.

AIRTIME BOOKINGS
-




4, DELIVERY

5. REPORTING
.




6. UNDERDELIVERY
L

7. NON-STANDARD ADVERTISING CONCEPTS
.







SCHEDULE 4
DIGITAL DEAL SUMMARY
PART A

Allocation of Minimum Digital Spend

FY¥2015 Minimum Qualifying Spend:



PART B
Other Sky Platforms
FY 2015

Where available, the (i) websites (ji) mobile websites and (jii) mobile applications for 10S in
respect of:




Site

PARTD
Schedule of Sky Bet Monthly Media Plan

[To be inserted from FY2018 onwards]

PART E
Schedule of Sky Bet Rate Card

FY2015

Ad Type
Display
HPTOs
Static Display
Rich Media
HPTOs - SSN

HPTOs - FSC




SCHEDULE 5

DIGITAL BOOKING DEADLINES
FY2015 Booking Deadlines
Month AB Date
August 2014 3 June 2014
September 2014 1 July 2014
October 2014 5 August 2014

November 2014 2 September 2014

December 2014 30 September 2014

January 2015 4 November 2014
February 2015 2 December 2014
March 2015 6 January 2015
April 2015 3 February 2015
May 2015 3 March 2015
June 2015 7 April 2015

July 2015 5 May 2015



SCHEDULE 6
SKY BOOKMAKER DIGITAL POLICY
1. PRICING AND ACCESS COMMITMENTS

2, DIGITAL ADVERTISING PRICING

. _
3. DIGITAL ADVERTISING BOOKINGS

. _

] _
4, DELIVERY

* I

. _
5. PRICING

|}

6.  REPORTING
L



7. UNDERDELIVERY

-]
.‘



9.

GENERAL
.



SCHEDULE 7
DEFINITIONS USED IN THE MAIN BODY OF THE AGREEMENT AND SCHEDULES
DEFINITIONS
11 The following terms shall have the following meanings:
“Affiliates™ has the meaning given to it in the Commercial Relationship Agreement;

“Agency” means any media buying agency acting on behalf of the Advertiser from time to
time in the purchase of advertising and/or sponsorship;

“Airtime"” means Broadcast advertising;

“Airtime Deal Summary” means the commercial terms agreed in respect Airtime as set out
at Schedule 1;

“Airtime Discount” has the meaning given in Clause 2.2;
“Airtime Provisions" has the meaning given in Clause 5.1;
“Airtime Term” has the meaning given in Clause 5.1;

"Associated Companies” has the meaning given to it in the Commercial Relationship
Agreement;

“Benchmarks" means the “Baseline Benchmarks” and/or the "Historic Benchmarks®, each as
defined in the Commercial Relationship Agreement;

“Betting” has the meaning given to it in the Commercial Relationship Agreement, but
excluding Financial Spread Betting for the purposes of this Agreement;

“Betting Airtime” means Broadcast spot advertising within a commercial break of services /
products in the category of “Betting™;

“Betting and Gaming Activities” has the meaning given to it in the Commercial
Relationship Agreement but excluding Financial Spread Betting and Lotteries for the
purposes of this Agreement;

“Booking” has the meaning given in the Sky's Standard Airtime Sales Terms and Conditions
or Sky's Standard Online Sales Terms and Conditions, as applicable;

“Brand Licence Agreement” means the Brand Licence Agreement between Sky PLC, Sky
UK Limited, Sky International AG and Sky Italian Holdings 5.P.A. dated on or around the date
of this Agreement;

“Broadcasting” means:

(a) the linear transmission of television programmes, programme guides or other audio-
visual content on a Channel, irespective of the manner of broadcast or distribution
(including the re-transmission of such television pregrammes, programme guides or
other audio-visual content on the relevant Channel by means of the Internet); and

(b) the making available of television programmes from the relevant Channel via a
“caftch-up® or other on-demand service associated with the relevant Channel,

but does not include Online and Mobile Streaming and “Broadeast® shall be construed
accordingly:



“Buying Rates” means the prices for the sale of Airtime and Digital Advertising (as
applicable) for advertisers in the Relevant Category as set out in Schedules 1 and 4);

“CARIA System” means Sky's dedicated airtime boking system as specified in Sky's
Standard Airtime Sales Terms and Conditions;

“Channel” has the meaning given to it in the Commercial Relationship Agreement;

“Commencement Date” means the date of this Agreement;

“e ial Relationshi t” means the Commercial Relationship Agreement
between Sky and the Advertlser dated on or around the date of this Agreement, and any
successor or replacement agreement which comes into force as a result of the operation of
clauses 12.6 and 12.7 of the Investment and Shareholders’ Deed;

“Confidential Information” means any and all information relating to the provisions of, and
negotiations leading to, this Agreement (including without limitation the Airtime Discount (or
the existence thereof) and the Digital Discount (or the existence thereof));

“Cookies and Pixel Tags" has the meaning given in Schedule 6;

“CPM" means “cost per thousand” advertising Impressions, being the current method of
calculating payment for Digital Advertising;

“Deal Period” means the period commencing on 1 July and ending on 30 June of each year
for the duration of the Term;

“Deal Summary” means the commercial terms agreed in respect of each Deal Period, for
Airtime or Digital Advertising (as applicable);

“Digital Advertising” means advertising across Platforms;

“Digital Discount” has the meaning given in Clause 3.2;

“Digital Provisions™ has the meaning given in Clause 5.2;

“Digital Spend Shortfall” has the meaning given in Clause 7.4;

“Digital Term” has the meaning given in Clause 5.2;

“Direct Buy” means digital advertising which is not programmatically traded,
“Dynamic Advertisement” has the meaning given in Schedule 3;
“Entertainment Airtime” has the meaning given to it in the Airtime Deal Summary;
“Exclusivity Period™ has the meaning given in Clause 3.4;

“Financial Spread Betting™ means financial spread belting unrelated to sport which Sky
advertises in accordance with practice as at the Commencement Dale;

“FY" means a financial year ending on 30 June of such year;
“FY2015 Pro Rata Digital Discount” has the meaning given in Clause 3.3;

“Gaming” has the meaning given to it in the Commercial Relationship Agreement, but
excluding Lotteries for the purposes of this Agreement;

“Gaming Airtime" means broadcast spot advertising within a commercial break of services /
products in the category of "Gaming";



“Government Entity" has the meaning given to it in the Commercial Relationship
Agreement;

“Impressions” has the meaning given to it in Sky's Standard Online Sales Terms and
Conditions;

“In Home Airtime” means Airime delivered by the television feed distributed to persons with
residential consumer subscriptions, whether broadcast or streamed live to the viewer/user.

“Investment and Shareholders’ Deed

“Law” has the meaning given to itin the Commercial Relationship Agreement;

“Lotteries” means lottery products (other than scratch cards in any format) which Sky
advertises in accordance with practice as at the Commencement Date;

“Minimum Airtime Spend” has the meaning given in Clause 4.1.3;

“Minimum Digital Spend” means in respact of any FY, the applicable Minimum Qualifying
Spend for that FY less the applicable Digital Discount for that FY (and subject to any
adjustment under paragraphs 1.6 andior 1.7 of Part 2 of Schedule 4 of the Commercial
Relationship Agreement);

“Minimum Qualifying Spend” means the financial commitment by the Advertiser to
purchase the volume of Digital Advertising detailed in the relevant Deal Summary for Digital
Advertising, being hnd adjusted every subsequent FY in line with RPI;
“Most Favourable Access” means access to Belting Aitime across premier league and
football league matches which is equal to or better than that provided to any other advertiser

in the Relevant Category, as set out in Part C of Schedule 1 (and determined in Sky's sole
discretion whilst acting reasonably);

“No Charge Amount” has the meaning given in Clause 4.2.2;

“Online and Mobile Streaming" means the delivery of audio-visual content (which may
include excerpts from television programmes which have been previously Broadcast on a
Channel) over the Internet (including where delivered by means of a wireless network) to any
Platform, irrespective of whether the content is accessed by the end user during the
transmission, on an on-demand basis or saved to be accessed at a later time, but does not
include Broadcasting;

“Other Sky Platforms” means those Sky Platform

land Third Party Platforms that the Advertiser and Sky agree non-exclusive terms
lo advertise across in each Deal Period and as set out in Schedule 4 Part B, updated annually
for each respective Deal Period or more frequently as necessary to remove from that
Schedule a Sky Platform specified therein with effect from the date on which the Sky Platform
qualifies as a Sky Sports Platform;

“PCOA” means the Put and Call Option Agreement between Cyan Bidco Limited and Sky
Broadcasting Limiled dated 3 December 2014,

“Platforms” means websiles, mobile websites and other digital applications and services
(including any on which Online and Mobile Streaming is made available but excluding any



“Price” shall be th{j R fo the Target Audience at the time of Booking;

“Pub Airtime" means Airtime on the discrete feed of the Sky Sports Network to persons with
commercial venues subscriptions (receiving all or part of the Sky Sports Network);

“Purchaser” has the meaning given lo it in the PCOA;
“Relevant Category” means Betting and Gaming Activities;
“Representatives” has the meaning given to it in the Commercial Relationship Agreement;

“RPI" means the UK Retail Prices Index (and any index that may replace it from time to time)
calculated in May and published in June of every FY;

“Senior CVC Representative” means the rapresentalive identified as such and notified by or
on behalf of the Advertiser from time to time;

“Shares” has the meaning given to it in the PCOA;

“Sky Bookmaker Airtime Policy” means the terms and conditions specific to advertisers in
the Relevant Category, which are detailed in Schedule 3 to this Agreement but which may be
amended from time to time by Sky providing 6 weeks' written notice to the Advertiser (or as
agreed in writing between the Parties);

“Sky Bookmaker Digital Policy” means the terms and conditions specific to advertisers in
the Relevant Category, which are detailed in Schedule 6 to this Agreement but which may be
amended from time to time by Sky providing 6 weeks' written notice to the Advertiser (or as
agreed in writing between the Parties);

“Sky Channels™ means the Channels represented from time to time by Sky in the sale of
airtime;

“Sky Go Linear” means advertisements served on the linear Sky Go service, but excluding
any dynamically served advertisements;

“Sky Group™ has the meaning given to it in the Commercial Relationship Agreement;

“Sky Sports Network"” means “Silver Sports Broadcast Services®, as defined in the
Commercial Relationship Agreement;

“sicy Sports piatorms S

“Sky's Standard Airtime Sales Terms and Conditions” means the standard terms and
conditions from time to time for the sale of aitime advertising as set out at Commencement

Date at URL hitp:/fwww skymedia.co.uk/Advertising-platforms/TV/airttime-advertising.aspx; or
via such other technical means as are accessible by the Advertiser from time to time;

“Sky's Standard Online Sales Terms and Conditions™ means the standard terms and
conditions from time to time for the sale of digital advertising as set out at Commencement
Date at URL
hitp:iwww.skymedia.co.uk/_downloads/142/0nline%20Advertising%20Terms.pdf.or via such
other technical means as are accessible by the Advertiser from time to time;

“Sky's Standard Sponsorship Terms and Conditions” means those standard terms and
conditions for the sale of sponsorship, as applicable from time to time;



“Sky Platforms* mean-J
“SkyGo Feed” means the discrete feed of the Sky Sports Network transmitted to devices
receiving all or part of the Sky Sports Network through Sky's SkyGo service;

“Sponsorship” has the meaning set out in Sky's Standard Sponsorship Terms and
Conditions;

“Sport Inventory” means the Airtime set out in the Deal Summary that is available for
purchase by the Advertiser around Televised Sporting Events on the Sky Sports Network,
whether broadcast or streamed live to the viewer/user,;

“Target Audience” means, in respect of Televised Sporting Events relating to:

“Televised Sporting Events” means live sport broadcasts but also pre- and post- match
programmes and other programming focussed purely on sporting events, whether showing
the whole event or a summary thereof.

“Third Party Platforms™ means those Platforms represented by Sky's Group for the
purposes of the sale of advertising and/or sponsorship, from time to time; and

“Tier" refers to the Tiers described in Part B of Schedule 1.



Exhibit 99.4

EXECUTION VERSION

S

This Amendment Number One (the “Amendment One”) is made 10 July 2018 (“Amendment Date”)

BETWEEN

©)
@)

SKY UK LIMITED of Grant Way, Isleworth, Middlesex, TW7 5QD (Company number 02906991) (“Sky”);

BONNE TERRE LIMITED of Office 1, 1 The Crusher, Braye Harbour, Alderney, GY9 3XX (Company number 1110) (the “Bonne Terre”); and

each a “Party” and together the “Parties”.

WHEREAS:

@A)
(B)

Sky and Bonne Terre entered into an agreement for the supply of Advertising Services dated 19 March 2015 (the “Advertising Services Agreement” or “ASA”).

Following the sale by Sky of its remaining stake in the issued share capital of Cyan Blue Topco Limited to one of the subsidiaries of The Stars Group Inc. under a Share Purchase Agreement entered into on 21 April 2018 (“SPA”),
and the related Deed of Variation and Amendment (“DVA”) to the following agreements: Brand Licence Agreement, Commercial Relationship Agreement (“CRA”) and ASA, the Parties now propose to amend the ASA as set out
in this Amendment One, and the Parties agree that the terms of this Amendment One shall be incorporated into the ASA.

NOW IT IS HEREBY AGREED as follows:

11

1.2

2.1

GENERAL
Expressions defined in the ASA shall, unless otherwise expressly set out below, have the meaning set out in the ASA.
In consideration of £1, the receipt and sufficiency of which is hereby acknowledged, with effect from the date of this Amendment One the Parties agree to amend the ASA as follows:
AMENDMENTS TO THE ASA
Clause 2 of the Advertising Services Agreement shall be deleted and replaced with the following Clause 2. All defined terms and references in Clause 2 below are as defined in the Advertising Services Agreement.
“2.1 The Parties shall enter into good faith negotiations across January — March of each year, to agree a Deal Summary in respect of Airtime for the following Deal Period. For the Deal Period ending on 30 June 2019 the Deal
Summary shall be the agreed commercial terms (in respect of items covered by a Deal Summary) in force as between the Parties as at the Amendment Date. The Deal Summary shall in each case include the relevant Buying Rates
and any other applicable conditions for the relevant Deal Period. The Deal Summary shall be in the form detailed in Schedule 1 to this Agreement and shall be subject to Sky’s Standard Airtime Sales Terms and Conditions, as

updated by Sky from time to time, and the terms of this Agreement (including Sky’s Airtime Bookmaker Policy as set out in Schedule 3). The parties agree that the Buying Rates for an acquisition of Non-Sports Betting Airtime
shall be equivalent to the rates applicable in respect of Mediacom.

“2.2 The Parties agree that the Advertiser shall be entitled to the following cash discounts for Sports Betting and/or Non-Sports Betting (which such discounts may be applied independently to either Sports Betting or Non-
Sports Betting if the Minimum Aggregate Airtime Spend is achieved in respect of either Sports Betting or Non-Sports Betting), as defined below (the “Airtime Discounts”) if it achieves the minimum aggregate amount of Airtime
spend for either Sports Betting or Non-Sports Betting (as the case may be) in each Deal Period as set out in the table below (the “Minimum Aggregate Airtime Spend”) for the Airtime Term of this Agreement:

For any Airtime spend relating to betting on sports or events (whether broadcast on Sky Sports or other non-Sky branded sporting channels) (“Sports Betting”)

Minimum Aggregate Airtime Airtime Discount on Sports
Spend on Sports Betting Betting as a percentage of the
(excluding VAT) required to aggregate Airtime spend on
achieve Airtime Discount on Sports Betting for that Deal
Deal Period Sports Bettin Period (excluding VAT)

1 July 2018 to 30 June 2019
1 July 2019 to 30 June 2020
1 July 2020 to 30 June 2021
1 July 2021 to 30 June 2022

For any Airtime spend relating to other non-sports betting (including casino, poker, games and bingo) (“Non-Sports Betting”)

Minimum Aggregate Airtime Airtime Discount on Non-
Spend on Non-Sports Betting Sports Betting as a percentage
(excluding VAT) required to of the aggregate Airtime spend
achieve Airtime Discount on on Non-Sports Betting for that
Deal Period Non-Sports Bettin; Deal Period (excluding VAT

1 July 2018 to 30 June 2019
1 July 2019 to 30 June 2020
1 July 2020 to 30 June 2021
1 July 2021 to 30 June 2022

It is further acknowledged and agreed as follows:

1

the Airtime Discounts shall apply to both Sports Betting and Non-Sports Betting in the event that the Minimum Aggregate Airtime Spend is achieved for both Sports Betting and Non-Sports Betting. If the Minimum
Aggregate Airtime Spend is achieved for one form of betting, but not the other, then the Airtime Discount shall only apply in respect of the form of betting for which the Minimum Aggregate Airtime Spend was
achieved, regardless of the amount by which the Minimum Aggregate Airtime Spend is exceeded for either form of betting;

(3) as at the date of this Amendment One, the Il lll/ TV Channel (as defined in the CRA) does not exist and the Advertiser has not purchased any Airtime Advertising on it;

(4) Sky is under no obligation whatsoever to launch the [ IIININIllll TV Channel; and

5

In the event that Sky does launch a [ INNEMMBB TV Channel then the Parties shall use all reasonable efforts to negotiate in good faith to agree a new Minimum Aggregate Airtime Spend for that Deal Period and
each subsequent Deal Period in order to incorporate Advertiser’s Airtime on these new platforms.

To illustrate point (1) above, by way of example:

1f the Advertiser spends Il on Sports Betting Airtime and [JNEMIll on Non Sports Betting Airtime in FY2019, then the Advertiser would receive Airtime Discounts of I}l and INEEEEE respectively. This
would mean the Advertiser would only be required to pay Il in total Airtime revenue to Sky.

1f the Advertiser spends |IIIIllll on Sports Betting Airtime and NIl on Non Sports Betting Airtime in FY2019, then the Advertiser would only receive Airtime Discounts of NIl in respect of Non-Sports Betting
Airtime.

1f the Advertiser spends [IINIIllll on Sports Betting Airtime and |JINIllllll on Non Sports Betting Airtime in FY2019, then the Advertiser would only receive Airtime Discounts of INIIlll in respect of Sports Betting
Airtime.

1f the Advertiser spends Il on Sports Betting Airtime and NIl on Non Sports Betting Airtime in FY201 9, then the Advertiser would receive no discount for either spend.
“2.3 In no event shall the Advertiser be entitled to (i) a cash-rebate (i.e. if the Advertiser does not purchase Airtime to the value of the Minimum Aggregate Airtime Spend in any Deal Period for either Sports Betting or Non-

Sports Betting, the Advertiser shall not be entitled to a cash rebate equal to the value of the Airtime Discounts in that Deal Period), or (ii) carry-over of Airtime Discount from one Deal Period to another Deal Period. The Parties
acknowledge and agree that the Advertiser shall be entitled to the Most Favourable Access for the Airtime Term, subject to broadcast programming remaining the same.




“24 The Advertiser acknowledges that the Airtime Discounts set out in Clause 2.2 are dependent on the Advertiser’s compliance with Clause 6.3 and in the event that the Advertiser is in breach of such obligations, the
Advertiser shall, subject to Clause 6.4, lose its right to the Airtime Discounts for the remainder of that Deal Period and all subsequent Deal Periods.

“2.5 Furthermore, the access and pricing commitments set out in the relevant Airtime Deal Summary are agreed on the basis of the high volume, long-term commitment made by the Advertiser under, and as specified in, this
Agreement.

“2.6 All Airtime shall be purchased by the Advertiser on a non-exclusive basis (i.e. Sky shall not be restricted from entering into any Airtime agreements with any other advertiser, including without limitation any advertiser in
the Relevant Category) |

“2.7 In order to purchase and book the actual Airtime required by the Advertiser, the Advertiser will need to make a Booking through Sky’s CARIA system or any successor system. Each Booking will constitute a separate
agreement between the Advertiser and Sky and subject to the terms of this Agreement, shall incorporate Sky’s Standard Airtime Sales Terms and Conditions.

“2.8 The Parties acknowledge that the calculation of the aggregate amount of Airtime spend in any Deal Period shall apply to spend on Airtime (including, for the avoidance of doubt, Video on Demand (VOD) (including
VOD on Sky Go and VOD via the Sky set top box, but not VOD on websites, apps or Relevant Social Media Platforms) and AdSmart), but shall be exclusive of Sponsorship. All Sponsorship shall be purchased by the Advertiser
on a non-exclusive basis (i.e. Sky shall not be restricted from entering into any Sponsorship agreements with any other advertiser, including without limitation any advertiser in the Relevant Category). The purchase of Sponsorship
by the Advertiser across the Sky Channels shall be subject to Sky’s Standard Sponsorship Terms and Conditions, as updated by Sky from time to time.

“2.9 For the avoidance of doubt, the Parties acknowledge that the obligations contained in this Agreement relating to the procurement by Sky to the Advertiser of Airtime at the Airtime Discounts shall apply with effect from 1
July 2018 in respect of Airtime procured in FY2019 and until 30 June 2022. For a period of at least _ days before that expiry date, the Parties shall enter into good faith negotiations to agree new terms for the acquisition
of Airtime and/or Sponsorship on an arm’s length basis.

“2.10 The Advertiser acknowledges and agrees that its rights in respect of Airtime under this Agreement may only be exploited using the Licensor IPR (as such term is defined in the Brand Licence Agreement) or the Stars Brands
(as defined in the DVA) or marketing techniques designed to promote such Licensor IPR or the Stars Brands.

“2.11 The Parties acknowledge that each of the Parties is subject to UK advertising regulation, under which advertising restrictions may be applied to the gambling advertising industry. Where either Party’s ability to meet certain
components of the Minimum Aggregate Airtime Spend is adversely affected because of such further regulation, the Parties agree to discuss the effects of such further regulation and, where necessary, to renegotiate the spend

22

and discounts set out in Clause 2.2 above, all Parties acting reasonably and in good faith. The Parties acknowledge and agree that such regulation may be industry regulation (under an Industry Code) or may be applied by
regulatory bodies (e.g. Advertising Standards Agency).

Clause 3 of the Advertising Services Agreement shall be deleted and replaced with the following Clause 3. All defined terms and references in Clause 3 below are as defined in the Advertising Services Agreement.

“3.1 The Parties shall enter into good faith negotiations across January — March of each year, to agree a Deal Summary in respect of Digital Advertising for the following Deal Period. For the Deal Period ending in FY2019 the
Deal Summary shall be the agreed commercial terms in force as between the Parties as at the Amendment Date. The Deal Summary shall in each case include the Minimum Qualifying Spend, the relevant Buying Rates, and any
other applicable conditions for the relevant Deal Period. The Deal Summary shall be in the format detailed in Schedule 4 to this Agreement and shall be subject to Sky’s Standard Online Sales Terms and Conditions, as updated by
Sky from time to time, and the terms of this Agreement (including Sky’s Bookmaker Digital Policy as set out in Schedule 6). For the purposes of this Agreement, the Parties acknowledge and agree that in respect of FY2019 the
Minimum Qualifying Spend shall be _ for that Deal Period and shall be automatically adjusted for every subsequent FY in line with RPL. The Advertiser’s obligation to pay the Minimum Digital Spend shall be limited to
the duration of the Exclusivity Period (as defined in Clause 3.4 below). If the Advertiser fails to meet the Minimum Qualifying Spend, the Advertiser forgoes any rights to the Digital Discount.

“3.2 Subject to Clause 3.3, the Parties agree that following the Advertiser achieving the Minimum Qualifying Spend in each Deal Period and the Advertiser’s compliance with Clause 6.3, the Advertiser shall, with effect from
the Amendment Date, be entitled to a cash discount of _ for FY2019 (which discount shall be then further automatically adjusted for RPI for the following _ only

Discount”). The Digital Discount shall be applied against the aggregate amount of Digital Advertising spend in each Deal Period for the
Digital Term of this Agreement. In no event shall the Advertiser be entitled to (i) a cash-rebate or (ii) carry-over of Digital Discount from one Deal Period to another Deal Period.

“3.3 The Parties agree that the following principles shall apply to the Minimum Qualifying Spend:

3.3.1 Subject to clause 3.3.2 any spend by the Advertiser on Sky Sports Platforms and the Relevant Social Media Platforms may be counted as a contribution to the Minimum Qualifying Spend, provided that
Advertiser spends no more than |INIJIlll of the annual Minimum Qualifying Spend on any one Distribution Channel. Where the Advertiser spends more than Il of the annual Minimum Qualifying Spend on any one
Distribution Channel. any excess spend beyond Il shall not be counted as a contribution towards the Minimum Qualifying Spend unless otherwise agreed by the Parties. For this Clause 3.3 the list of relevant
“Distribution Channel(s)” includes but is not limited to

For the avoidance of doubt, any Digital Advertising spend by the Advertiser on the current site www.skysports.com/racing would be counted as a contribution to the Minimum Qualifying Spend.

3.3.4  For any part of the Minimum Qualifying Spend spent on branded content to be created for the Relevant Social Media Platforms, where the cost of Sky producing any branded social media content on Advertiser’s
behalf exceeds |l lll ¢ per cent Il of the total Licensor IPR or Stars Brands branded content advertising spend, the Advertiser shall be responsible for promptly reimbursing Sky all its (and its third party
suppliers’) costs and expenses associated with such production (including without limitation Sky employee time at usual pro-rated charge out rates).

“3.4 For the period or periods determined under clause 5 of the Commercial Relationship Agreement for which the Advertiser is |IJNNNEIIl under that agreement, the Advertiser shall, subject to Clause 3.5, be the

. Without prejudice to the
foregoing and to give effect to these arrangements, (a) the Parties shall ensure that a Deal Summary is in place with the Minimum Qualifying Spend at least |NIIIJllll before the beginning of the relevant Deal Period, and (b)
the Advertiser shall comply with Sky’s Standard Online Sales Terms and Conditions, as updated by Sky from time to time, and the terms of this Agreement (including Sky’s Digital Bookmaker Policy as set out in Schedule 6).




“3.8 In order to purchase and book the actual digital advertising required by the Advertiser, the Advertiser will need to make a Booking through Sky’s digital system, in place from time to time. Each Booking will constitute a
separate agreement between the Advertiser and Sky and shall incorporate Sky’s Standard Online Sales Terms and Conditions, as updated by Sky from time to time. Without limiting any of Advertiser’s obligations under Sky’s
Standard Online Sales Terms and Conditions, each Booking shall be subject to the following conditions where applicable:

3.8.1  Where Sky has produced all or part of the Creative (as defined in Sky’s Standard Online Sales Terms and Conditions) for any branded content campaign for Advertiser, Advertiser must:

3.8.1.1 provide any relevant Creative required by Sky or Sky’s production team at least [N}l days prior to the relevant Campaign Start Date (as defined in Sky’s Standard Online Sales Terms and
Conditions); and

3.8.1.2 approve any Creative as and when required by Sky or Sky’s production team within the specified time periods,

and Sky shall not be liable for failure to comply with the Campaign Start Date if the necessary Creative is not approved by Advertiser or received by Sky within the times specified or as otherwise required by Sky or Sky’s
production team. This sub-clause 3.8.1 applies to both live content and pre-recorded content.

3.8.2 Where Sky has produced all or part of the Creative for any branded content campaign for Advertiser, and the Creative includes live odds or offers, it is Advertiser’s sole responsibility to confirm the accuracy of
any live odds or offers before that information goes live and/or is published (whichever is the earlier) in any Campaign. Sky shall not be liable for:

3.8.2.1 failure to comply with the Campaign Start Date; or
3.8.2.2 publication of any inaccurate odds or offers in the relevant Creative or Campaign,

if the necessary confirmations and approvals are not received by Sky within the times specified or as otherwise required by Sky or Sky’s production team. This sub-clause 3.8.2 applies to both live and pre-recorded
content.”

“3.9 In each Deal Period, Sky shall ensure that the Advertiser receives sufficient digital inventory according to format and type so as to meet or exceed the Benchmarks, or as otherwise agreed with the Advertiser.

“3.10  Subject to Clause 3.1, Sky and the Advertiser shall engage in good faith negotiations to set fair and reasonable Buying Rates for Digital Advertising in each Deal Period. In the event that the Parties cannot agree the
Buying Rates prior to the beginning of a Deal Period, Sky shall use the preceding year Advertiser’s agreed buying rates for CPM’s by format (the “Base Rates”) and apply a market increase or decrease to the Base Rates calculated
in accordance with the average increase or decrease for CPM’s by format applied to agency Direct Buy rates across the relevant Platforms for the same Deal Period.

“3.11  Upon giving Sky at least thirty (30) days’ prior written notice, the Advertiser’s duly authorised independent representative may, once in each year during the Digital Term of this Agreement, during normal business hours

(and causing as little disruption as possible to the day-to-day business of Sky) visit the premises of Sky to inspect a cross section of advertising data (on an aggregated agency basis) used by Sky in calculating the Buying Rates for

the respective Deal Period. If any inspection reveals that Sky has overinflated the Buying Rates above the equivalent open market rate (taking into account the value of exclusive and non-exclusive rights), (i) Sky shall, within
days of receiving an invoice, pay to the

Advertiser an amount equal to the sum that the inspection reveals has been overinflated by Sky; and (ii) Sky and the Advertiser shall have good faith negotiations with the intention of mutually agreeing new buying rates for the
following or current Deal Period. The Advertiser’s rights under this Clause 3.11 shall be exercised by the Advertiser at its own expense, save that in the event that the audit reveals any over inflation, and then Sky shall bear the
Aduvertiser’s reasonable costs in connection therewith.

“3.12  The Advertiser acknowledges and agrees that its rights in respect of Digital Advertising under this Agreement may only be exploited using the Licensor IPR (as such term is defined in the Brand Licence Agreement) or
the Stars Brands (as defined in the DVA) or marketing techniques designed to promote such Licensor IPR or the Stars Brands.

23 Clause 4.1.2 of the Advertising Services Agreement shall be deleted in its entirety.

2.3.1  Clause 4.1.3 of the Advertising Services Agreement shall be deleted and replaced with the following Clause 4.1.3. All defined terms and references in Clause 4.1.3 below are as defined in the Advertising Services Agreement.
“4.1.3  For FY2020 and subsequent FYs, after the conclusion of each of the first three portions of a Deal Period during which the Advertiser has purchased Airtime for at least - of the Minimum Aggregate Airtime Spend for
that Deal Period and Sky has received payment in full in respect of that Airtime in accordance with Clause 4.1.1 above, the Advertiser shall invoice Sky for a reimbursement of costs equal to - of the applicable Airtime
Discount for the Deal Period, calculated in accordance with Clause 2.2. In respect of the _ (if any) of a Deal Period during which the Advertiser has purchased (and paid for in full in accordance with Clause 4.1.1) the
remaining - of the Minimum Airtime Spend for that Deal Period, the Advertiser may only invoice Sky for a reimbursement of costs equal to the final . of the applicable Airtime Discount at the end of the relevant Deal Period.
If at the end of the Deal Period the Advertiser has not purchased in aggregate Airtime for at least - of the Minimum Airtime Spend for that Deal Period, then it shall make a balancing payment to Sky for an amount equal to the
shortfall.

24 Clause 5.1 shall be deleted in its entirety and replaced with the following. All defined terms and references in Clause 5.1 below are as defined in the Advertising Services Agreement.

“5.1 This Agreement shall commence on the Commencement Date and the provisions set out in Clauses 2 and 4.1 and Schedules 1, 2 and 3 (the “Airtime Provisions”) and any other terms of this Agreement required to give
effect to the Airtime Provisions shall continue in force until the earlier of (i) 30 June 2022; or (ii) the expiry or termination of the Commercial Relationship Agreement, unless this Agreement is terminated earlier in accordance
with the terms of this Agreement (the “Airtime Term”).

25 The Airtime Deal Summary, at Schedule 1 of the Advertising Services Agreement shall be deleted in its entirety and replaced with the new Airtime Deal Summary set out at Schedule 1 of this Amendment One.

2.6 The Airtime Booking Deadlines, at Schedule 2 of the Advertising Services Agreement shall be deleted in their entirety and replaced with the new Airtime Booking Deadlines set out at Schedule 2 of this Amendment One.

2.7 The Digital Deal Summary, at Schedule 4 of the Advertising Services Agreement shall be deleted in its entirety and replaced with the new Digital Deal Summary set out at Schedule 4 of this Amendment One.

2.8 The following definitions in Schedule 7 of the Advertising Services Agreement shall be included or deleted and replaced with the following:
“Minimum Qualifying Spend” means the financial commitment by the Advertiser to purchase the volume of Digital Advertising detailed in the relevant Deal Summary for Digital Advertising, being - for FY2019 and
adjusted every subsequent FY in line with RPI;
“Relevant Social Media Platform [N
N o i (o tme, which are made available to users within the United
Kingdom and Republic of Ireland only;

3. MISCELLANEOUS

3.1 Save as expressly amended pursuant to this Amendment One, all other terms and conditions of the Advertising Services Agreement shall remain unchanged. In the event of any conflict between the terms of the ASA and this

Amendment One, the latter shall prevail.



3.2 This Amendment One may be executed in any number of counterparts, any and all of which shall be deemed to be an original.

33 The validity, construction and performance of this Amendment One (and any claim, dispute or matter arising under or in connection with it or its enforceability) and any non-contractual obligations arising out of or in connection
with it shall be governed by and construed in accordance with the laws of England and Wales and the Parties hereto submit to the exclusive jurisdiction of the English courts.

3.4 Save as amended pursuant to this Amendment One, the ASA shall remain in full force and effect, and upon the full execution of this Amendment One by each of the Parties, the ASA as amended by this Amendment One shall
constitute the agreed terms between the Parties, and shall be deemed to be effective from the date hereof.

3.5 Each Party warrants that the person signing this Amendment One on behalf of that Party has the requisite authority to bind that Party by means of Docusign’s electronic signature system. By affixing their respective electronic
signatures hereto by means of Docusign’s electronic signature system, the signatories below acknowledge and agree that they intend to bind the respective Parties on behalf of whom they are signing.

3.6 The Parties shall each nominate their signatories and their respective email addresses and the Parties and signatories agree that, except where the signatory is a victim of fraud or misrepresentation, the electronic signature

emanating from such nominated email address

constitutes valid signature and shall be construed as (and given equal evidentiary weight as) the signatory having signed the document as an original in manuscript.

PART A: Allocation of Airtime Spend

PART B:

SCHEDULE 1

Video On Demand

FY2019 Booking Deadlines

SCHEDULE 2

AIRTIME BOOKING DEADLINES

Month AB Date
August 2018 5 June 2018
September 2018 3 July 2018
October 2018 7 August 2018
November 2018 4 September 2018
December 2018 2 October 2018
January 2019 6 November 2018
February 2019 4 December 2018
March 2019 8 January 2019
April 2019 5 February 2019
May 2019 5 March 2019
June 2019 2 April 2019

July 2019 7 May 2019




SCHEDULE 4
DIGITAL DEAL SUMMARY
PART A
Allocation of Minimum Qualifying Spend

019 Minimum Qualifying Spend:

PART C
Schedule of Sky Bet Annual Media Plan

The Parties shall agree an annual media plan for each Deal Perio lowing the format set out below (which for the avoidance of doubt was for 2!

PART D
Branded Content Deal Summary

Breakdown and billing for Branded Content
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Branded Content Billing Schedule
Month
July (including June 2018)
August
September
October
November
December
January (2019)
February
March
April
May
Total
PART E
Schedule of Sky Bet Rate Card
FY2019
Site Ad Type CPM
Display
HPTOs
Static Display
Rich Media
HPTOs - SSN
HPTOs - FSC
SCHEDULE 5
DIGITAL BOOKING DEADLINES
FY2019 Booking Deadlines
Month AB Date
August 2018 3 June 2018
September 2018 1 July 2018
October 2018 5 August 2018
November 2018 2 September 2018
December 2018 30 September 2018
January 2019 4 November 2018
February 2019 2 December 2018
March 2019 6 January 2019
April 2019 3 February 2019
May 2019 3 March 2019
June 2019 7 April 2019
July 2019 5 May 2019

IN WITNESS whereof the parties have executed this Amendment One on the day, month and year first before written.

Signed ﬁ N

For and on behalf of SKY UK LIMITED

Name Chris Taylor
Position Director
Date 10 July 2018
Signed

For and on behalf of BONNE TERRE LIMITED

//Z //’l A

Name Richard Flint




Position Director

Date 10 July 2018
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THIS AGREEMENT ismadeon |4 Mach 2015
PARTIES:

m

SKY UK LIMITED, a private limited liability cémpény incorporated under the laws
of England and Wales (registered number 2906991), whose registered office is at
Grant Way, [sleworth, Middlesex TW7 5QD (Sky); and

(2) BONNE TERRE LIMITED, a private limited liability company incorporated under
the laws of Aldemey (registered number 1110), whose registered office is at Maison
de la Paix, Wide Lane, Alderney, GY9 3UZ, Channel Islands (Blue).

WHEREAS:

(A)  Sky and Blue collaborate on a variety of commercial arrangements for the mutual -
benefit of both businesses, including sponsorship activities, marketing campaigns,
advertising, broadcasting and various digital initiatives.

(B)  Under the PCOA, Sky has agreed to sell certain shares and other assets relating to the
Business to the Purchaser.

(C)  Under the Brand Licence, certain members of the Sky Group (including Sky) have
granted a licence to Cyan Blue IPCo Limited of certain trademarks and domain names
for use in connection with Betting and Gaming Activities.

(D)  The purpose of this Agreement is formally to document the general principles
governing the commercial relationship between the parties and the activities to be
performed by each party following Completion.

(E)  The parties agree that the rights granted under this Agreement and the Brand Licence
are integral to the operation of the Blue Group.

IT IS AGREED:

1. INTERPRETATION

1.1.

The following words and phrases shall have the following meanings where used in
this Agreement.

2014 Activities Document means the description set out in Schedule 1 of the
commercial relationship activities between, and respective obligations of, Sky and
Blue in relation to the advertising and promotion of Blue's Betting and Gaming
Activities as at the Commencement Date;

Add-On Service has the meaning given in clause 2.7(c)(i);

Affiliate means:

{a) in relation to Sky, its Associated Companies which are registered in or have
operations (or otherwise operate a business) in the Territory from time to time;
and

(b)  in relation to Blue, Cyan Blue Topco Limited, each of its direct and indirect
subsidiaries and any holding company of Cyan Blue Topco Limited inserted in

LON3S2T9388/12  154408-0041 |
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Associated Company means:

(a) in relation to Sky:
()  Skyple
(ii) any direct or indirect subsidiary of Sky ple; or

(iii) any company which, following an internal corporate reorganisation
affecting Sky plc, (excluding any internal corporate reorganisation
carried out in the context of, related to or in any way, or following a
Takeover) (A) becomes a direct or indirect holding company of Sky
ple; and (B) controls the business or holds the assets currently
controlled or held by Sky ple; and

(b)  inrelation to a company, any company which from time to time is a:
(i) direct or indirect holding company of that company; or
(ii) any indirect subsidiary of any such holding company or that company;

Background IPR means the Intellectual Property Rights owned by either Blue or Sky,
which have been generated before, or otherwise entirely outside, a Product
Development;

Baseline Benchmarks has the meaning given in clause 6.1;

Bet & Watch Activities has the meaning given to it in paragraph 1.4 of Part 2 of
Schedule 4;

Betting means all activities regulated as “betting” under the UK Gambling Act 2005
and all analogous activities regulated under the laws of other jurisdictions in the
Territory, which for the purposes of this Agreement shall include:

(a) making available a fixed odds betting opportunity;
(b)  exchange, tote, spread betting and pool betting; and

(¢)  making or accepting a bet or wager on (i) the outcome of a real or virtual race,
sporting event or competition; and (ii) so called novelty events,

but in each case excluding both Gaming and Entertainment Gaming Activities;

Betting and Gaming Activities means all Betting activities and all Gaming activities
as may be conducted on or after the Commencement Date by any means and in any
medium or form (whether physical, digital, wireless, mobile, interactive or otherwise),
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and whether or not conducted by the Blue Group as at the Commencement Date, but
excluding Entertainment Gaming Activities;

Blue Competitor Business means, for the purpose of each of clauses 2.9(b), 2.9(e)
and 11.3, a business in competition with:

(a)  any business in respect of Betting and Gaming Activities carried on by the
members of the Blue Group at any time during the twenty-four (24) months
preceding the Commencement Date;

(b) any products or services in respect of Betting and Gaming Activities at an
advanced stage of development by the members of the Blue Group at the
Commencement Date, as identified in paragraph 1.2(a) of Schedule 8; or

(c) any products or services in respect of Betting and Gaming Activities that are
fully developed by the members of the Blue Group but not yet marketed at the
Commencement Date, as identified in paragraph 1.2(b) of Schedule 8,

except to the extent such activity is required by applicable Law or is permitted by the
Reserved Activities;

Blue Group means Blue and each of its Affiliates;

Blue Manager means the lead relationship manager appointed by Blue from time to
time under clause 7.1, being [  JQQJ 2= 2t the Commencement Date;

Blue Supplied Content means the editorial, video, audio, data and other content
which is supplied by Blue for use by Sky as part of the delivery of the activities
referred to in Schedule 3 to Schedule 6, or developed or arising from the operation of
the Commercial Relationships;

Brand Licence means the Brand Licence Agreement between Sky PLC, Sky UK
Limited, Sky International AG and Sky Italian Holdings S.P.A. dated on or about the
date of this Agreement;

Broadcast Rights Agreement means an agreement between Sky and a sports rights
holder granting a member of the Sky Group media rights and imposing certain
obligations in respect of a particular event or competition;

Broadcasting means:

(a) the linear transmission of television programmes, programme guides or other
audio-visual content on a Channel, irrespective of the manner of broadcast or
distribution (including the re-transmission of such television programmes,
programme guides or other audio-visual content on the relevant Channel by
means of the Internet); and

(b) the making available of television programmes from the relevant Channel via
a “catch-up” or other on-demand service associated with the relevant Channel,

but does not include Online and Mobile Streaming, and Broadecast shall be construed
accordingly;

Broadcasting Regulations means all Laws, regulations, codes of practices (whether
having the force of law or otherwise) and other statutory requirements and obligations
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to which the Sky Group is subject from time to time in respect of the operation of its
Broadcasting services and, where applicable, its Online and Mobile Streaming
services, including those requirements and obligations imposed under:

(a) the broadcasting licences issued to Sky by Ofcom from time to time including
obligations in respect of Sky’s exercise of editorial control over its licensed
Channels;

b) the Ofcom Broadcasting Code (as amended from time to time);

(c)  the rules and guidance issued by the Authority for Television On Demand
(ATVOD) from time to time; and

(d)  the UK Code of Broadcasting Advertising (BCAP);

Broadcasting Relationship means the commercial relationship between Sky and Blue
in respect of Broadcasting, as described in Schedule 3;

Business has the meaning given to it in the PCOA;

Business Day means a day (excluding Saturdays and Sundays) on which banks are
generally open in London;

CEDR has the meaning given in clause 8.4(b);

Channel means a regulated broadcast television channel;

Commencement Date means the date of this Agreement;
Commercial Relationships has the meaning given in clause 3.1;
compete has the meaning given in clause 4.2(a);

Competing Business has, in each case, the meaning given in clauses 4.2(b), 4.4(a) and
5.6, and Part 1, paragraph 1.3 of Schedule 4 and paragraph 1.7 of Schedule 6;

Competing Business Inventory has the meaning given in paragraph 1.6(a) of Part 2 of
Schedule 4;

Completion has the meaning given to it in the PCOA;

onfidential Information means:

(a) any and all information relating to the provisions of, and negotiations leading
to, this Agreement;

(b) (in relation to the obligations of Sky) any information received or held by Sky
(or any of its Representatives) relating to the Blue Group including
information obtained through operation of the Commercial Relationships; and

(c) (in relation to the obligations of Blue) any information received or held by
Blue (or any of its Representatives) relating to the Sky Group including
information obtained through operation of the Commercial Relationships,

and includes written information and information transferred or obtained orally,
visually, electronically or by any other means and any information which the party

LON35279588/12  154408-0041 4



LON3I5S279588/11 154408-0041

has determined from information it has received including any forecasts or
projections;

Costs means losses, damages, costs (including reasonable legal costs) and expenses
(including taxation but, for the avoidance of doubt, excluding any amount in respect
of VAT which is recoverable), in each case of any nature whatsoever;

Data Protection Laws means all statutes, laws, secondary legislation and regulations
pertaining to privacy, confidentiality and/or data protection of Personal Data,
including the Data Protection Act 1998, the Privacy and Electronic Communications
(EC Directive) Regulations 2003 (S12003/2426), and the Privacy and Electronic
Communications (EC Directive) (Amendment) Regulations 2011;

Dispute means a dispute arising between the parties out of or in connection with this
Agreement, including any disputes arising out of or in connection with:

(a) the creation, validity, effect, interpretation, performance or non-performance
of, termination, or the legal relationships established by, this Agreement;

(b a shortfall in activities against the Baseline Benchmarks or the Historic
Benchmarks under clause 6.4;

(c) claims for set-off and counterclaims; and

(d) any non-contractual obligations arising out of or in connection with this
Agreement;
DPA means the Data Protection Act 1998;

Enhanced Functionality has the meaning given in clause 2.7(¢)(ii);

Entertainment Gaming Activities means the carrying out or other operation of any
quizzes, competitions (including non-sports predictive competitions), Fantasy Gaming
(subject to paragraph 1.2(a) of Part 1 of Schedule 3), play-for-fun gaming, multi-
player online video gaming and entertainment gaming (all offered on a social basis
and whether requiring skill or not and whether offered on a paid-for or free basis (or
combination thereof) and with or without prizes or equivalent rewards or benefits),
and, in the case of Sky, whether undertaken by itself or in conjunction with a third
party (other than in the Territory with a Competing Business), but does not include
any activity regulated as “betting” or “gaming” under the UK Gambling Act 2005 and
all analogous activities regulated under the laws of other jurisdictions in the Territory;

Escalation Notice has the meaning given in clause 8.1;

Existing Functionality has the meaning given in clause 2.7(c)(i);

Expert means a person appointed under paragraph 1.1 of Schedule 7;

. Sponsorship Agreement has the meaning given in paragraph 1.3 of Schedule 5;

Fantasy Football Gaming means interactive gaming in which users compete against
each other as managers of virtual “fantasy” football teams;

Fantasy Gaming means Fantasy Sports Gaming and Fantasy Football Gaming;
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Fantasy Sports Gaming means interactive gaming in which users compete against
each other as managers of virtual “fantasy” sports teams (other than Fantasy Football
Gaming),

Foreground IPR means any Intellectual Property Rights arising directly from, in the
course of or in connection with, any Product Development;

FY 2013/14 means Sky's 2013/14 financial year being the period from 1 July 2013 to
30 June 2014;

Gaming means:

(a)  all activities regulated as “gaming” under the UK Gambling Act 2005 and all
analogous activities regulated under the laws of other jurisdictions in the
Territory,

(b) poker, bingo and games of the type that are played in casinos (including
roulette, baccarat, blackjack, keno, slot machine and dice), lotteries and
including social/ “for fun” versions of these games (encompassing all non-real
money versions of these gaming products),

but excluding both Betting and Entertainment Gaming Activities, provided that if]
after the Commencement Date, an activity conducted by Sky and falling within the
definition of Entertainment Gaming Activities above becomes regulated under the UK
Gambling Act 2005 or under the laws of other jurisdictions in the Territory then, with
effect from the date on which the activity becomes so regulated:

(i) that activity shall constitute “Gaming” for the purposes of this
Agreement; and

(ii) that activity shall not constitute an Entertainment Gaming Activity,

Governmental Entity means any supra-national, national, state, municipal or local
government (including any subdivision, court, administrative agency or commission
or other authority thereof) or any quasi-governmental or private body exercising any
regulatory, taxing, importing or other governmental or quasi-governmental authority,
including the European Union;

Groups means the Blue Group and the Sky Group, and Group means any one of them;
Historic Benchmarks has the meaning given in paragraph 1.3 of Schedule 2;

holding company means an undertaking which in relation to another undertaking, a
subsidiary (and subsidiaries shall be construed accordingly):
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(a)  owns or controls (directly or indirectly) shares in the subsidiary carrying more
than fifty per cent. of the votes exercisable at general meetings of the
subsidiary on all, or substantially all, matters; or

(b) has a right to appoint or remove a majority of its board of directors; or
(¢)  hastheright to exercise a dominant influence over the subsidiary:

(i) by virtue of the provisions contained in the subsidiary’s constitutional
documents; or

(i) by virtue of a control contract; or

(d)  controls alone, pursuant to an agreement with other shareholders or members,
a majority of the voting rights in the subsidiary,

where for the purposes of this definition:

(i) an undertaking shall be treated as a member of another undertaking if:
(A) any of its subsidiaries is a member of that undertaking; or (B) any
shares in that undertaking are held by a person acting on behalf of it or
any of its subsidiaries;

(ii)  an undertaking shall be taken to have the right to exercise a dominant
influence over an undertaking only if it has a right to give directions
with respect to the operating and financial policies of that other
undertaking with which its directors are obliged to comply whether or
not they are for the benefit of that other undertaking;

(iii)  control contract means a confract in writing conferring a dominant
influence right which:

(A) is of a kind authorised by the memorandum or articles of
association of the undertaking in relation to which the right is
exercisable; and

(B) is permitted by the law under which that undertaking is
established; and

(iv)  any undertaking which is a subsidiary of another undertaking shall also
be a subsidiary of any further undertaking of which that other is a
subsidiary;

Identifying Party has the meaning given in clause 2.6;

Infrastructure Services means the supply by Sky of network capacity, satellite
uplink, transmission services, conditional access services and other broadcast related
services to third parties, which may include the supply of such services to persons
providing Betting and Gaming Activities;

Initial Exclusivity Period has the meaning given in clanse 5.1;
Intellectual Property Rights means:

{a) patents, utility models and rights in inventions;
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(b) rights in each of: know-how, confidential information and trade secrets;

(c) trade marks, service marks, rights in logos, trade names, rights in each of get-
up and trade dress, rights to sue for passing off (including trade mark-related
goodwill), rights to sue for unfair competition, and domain names;

(d)  copyright, moral rights, database rights, rights in designs, and semiconductor
topography rights;

(e) any other intellectual property rights; and

3] all rights or forms of protection, subsisting now or in the future, having
equivalent or similar effect to the rights referred to in paragraphs (a) to (e)
above,

in each case: (i) anywhere in the world; (ii) whether unregistered or registered
(including, for any of them, all applications, rights to apply and rights to claim
priority) and (iii) including, in respect of any of them, all divisionals, continuations,
continuations-in-part, reissues, extensions, re-examinations and renewals;

Investment and Shareholders’ Deed means

Investors has the meaning given in the Investment and Sharcholders’ Deed;

Joint Initiatives means the joint initiatives between the Parties, as set out in Schedule
5

Law means all laws, regulations, directives, statutes, subordinate legislation, common
law and civil codes of any jurisdiction, all judgments, orders, notices, instructions,
decisions and awards of any court or competent authority or tribunal exercising
statutory or delegated powers and all codes of practice having force of law, statutory
guidance and policy notes, in each case to the extent applicable to the parties or any
Affiliates, or as the context requires, and including the Broadcasting Regulations;

Marketing Plan has the meaning given in clause 2.7(d);

Mediation Notice has the meaning given in clause 8.4(b);

Minimum Digital Spend has meaning given in the Sky Media Agreement;
Monthly Benchmark Report has the meaning given in clause 6.1;

New Business Activities has the meaning given in clause 2.10;

New Exclusivity Period has the meaning given in clause 5.2;

Non-Significant Sports Right means any sports event or right which is not a
Significant Sports Right;

Omitted Activity has the meaning given in clause 2.6;

LON35279588/12 154408-0041 8
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Online and Mobile Streaming means the delivery of audio-visual content (which may
include excerpts from television programmes which have been previously Broadcast
on a Channel) over the Internet (including where delivered by means of a wireless
network) to any Platform, irrespective of whether the content is accessed by the end
user during the transmission, on an on-demand basis or saved to be accessed at a later
time, but does not include Broadcasting;

parties means the parties to this Agreement;

Personality Promotion means the Sky personality promotion activities, as described
in Schedule 6;

Personal Data has the meaning given to it in the DPA;

Platforms means websites, mobile websites and other digital applications and services
(including any on which Online and Mobile Streaming is made available but
excluding any Channel), in each case howsoever accessible to an end user including
on personal computers, mobile telephones, tablets, other handheld digital devices and
on internet-enabled televisions and Platferm shall be construed accordingly;

Platforms Relationship means the relationship between Blue and Sky in respect of
Platforms, as described in Schedule 4;

Product Development means any collaborative project between Sky and Blue (or a
subcontractor or behalf of either party) for the development of products relating to
Blue's Betting and Gaming Activities;

Protected Territories has, in the each case, the meaning given in clauses 4.2(c), 4.4(b)
and 5.2;

Purchaser means Cyan Bidco Limited;
Relationship Managers means:

(a) the Sky Manager; and

(b) the Blue Manager;

Representatives means, in relation to a party, its respective Affiliates and the
directors, officers, employees, agents, advisers, accountants and consultants of that
party and of its respective Affiliates;

Reserved Broadcasting Activities means:




Reserved Activities means the Reserved Broadcasting Activities and the Reserved
Platform Activities;

Reserved Platform Activities means:

)
N

Significant Sports Rights means:

(a) the following sporting events or rights held or staged, in each case anywhere
in the world:

(including any successor names for any of the above sporting rights or events);
or

(b) any other sports rights or events to which more than 10% of Blue’s annual
revenues in respect of Betting and Gaming Activities are directly attributable;

Sky Entertainment Channels means any Sky Group-owned or -controlled Channels
(in each case, in standard, high definition, 3D or other format) operating under the
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“Sky” brand in the Territory during the Term and whose content consists wholly or
mainly of non-sports general entertainment programming;

Sky Group means Sky and each of its Affiliates;

Sky Manager means the lead relationship manager appointed by Sky from time to
time under clause 7.1, being [ JREII 25 the Commencement Date;

Sky Media Agreement the Long Term Advertising Services Agreement between Sky
and Blue in respect of the provision and delivery to Blue of advertising across Sky’s
Channels and the Sky Sports Platforms dated on or about the date of this Agreement;

Sky Platforms means Platforms owned, operated or controlled by the Sky Group from
time to time;

Sky Sports Branded Programming has the meaning given to it in the definition of
Sky Sports Broadcast Services;

Sky Supplied Content means the editorial, video, audio, data and other content which
is supplied by Sky for use by Blue as part of the delivery of the activities referred to in
Schedule 3 to Schedule 6, or developed or arising from the operation of the
Commercial Relationships;

LON3S2TO588/12 154408-0041 1
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1.2,
1.3.

1.5.

I ::ccrient has the meaning given in paragraph 1.5 of Schedule 5;

subsidiaries and subsidiary have the meaning set out in the definition of helding
company;

Super6 and FF Customer Data means the Personal Data and other information
collected by Sky from Users;

Surviving Provisions means clauses 1 (Interpretation), 11 (Confidentiality) and 13
(Notices) to 25 (Governing Law) (inclusive);

Takeover means the purchase of publicly traded shares of Sky plc resulting in the
acquirer becoming a holding company of Sky plc;

Target Companies has the meaning given in the Investment and Shareholders’ Deed;
Term has the meaning given in clause 12;

Territory means the United Kingdom of Great Britain and Northern Ireland
(including, in all circumstances, Scotland), the Channel Islands, the Isle of Man and
the Republic of Ireland;

User means an individual who has registered to take part in either the Super6
competition or the Fantasy Football competition;

VAT means (i) any tax imposed in compliance with the council directive of
28 November 2006 on the common system of value added tax (EC Directive
2006/112) (including, in relation to the United Kingdom, value added tax imposed by
the Value Added Tax Act 1994 and supplemental regulations and legislation); and (ii)
any other tax of a similar nature, whether imposed in the European Union in
substitution for, or levied in addition to, such tax referred to in (i); and

Working Hours means 9.30 am. to 5.30 p.m. on a Business Day in the place of
receipt of a notice.

The headings in this Agreement do not affect its interpretation.

A reference to a document in this Agreement in the agreed form is to a document
agreed by the initial parties to this Agreement and initialled by them.

References in this Agreement to statutory provisions or other Law shall (where the
context so admits and unless otherwise expressly provided) be construed as references
to those provisions as amended, consolidated, extended or re-enacted from time to
time (whether before or after the Commencement Date).

In this Agreement:
(a)  words denoting the singular shall include the plural and vice versa;
(b words denoting one gender shall include each gender and all genders;

(c) references to Sky shall be deemed to include references to the members of the
Sky Group from time to time and Sky shall procure the performance of the
obligations under this Agreement by the relevant member of the Sky Group;
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1.6.
1n7

1.9.

22.

(d) references to Blue shall be deemed to include references to the members of the
Blue Group from time to time and Blue shall procure the performance of the
obligations under this Agreement by the relevant member of the Blue Group;

(e) references to persons shall be deemed to include references to natural persons,
to firms, to partnerships, to bodies corporate, to associations, fo organisations
and to trusts (in each case whether or not having separate legal personality),
but references to individuals shall be deemed to be references to natural
persons only;

(f) references to clauses, schedules and appendices are references to clauses,
schedules and appendices of this Agreement;

(g)  references to paragraphs are, unless otherwise expressly provided, references
to paragraphs of the schedule in which the references appear;

(h)  references to the parties include their respective successors in title, permitted
assignees, estates and legal personal representatives; and

(i) where the word “including” or the expression “by way of example” is used it
shall be deemed to read “including without limitation” and “by way of
example without limitation™ as applicable.

The schedules and appendices shall be deemed to be incorporated in this Agreement.

Unless otherwise expressly provided, all representations, warranties, indemnities,
covenants, agreements, undertakings and obligations made or given or entered into by
more than one person in this Agreement are made or given or entered into severally
and not jointly. .

References in this Agreement to companies shall not be construed as a reference to an
undertaking that is not a company.

Without limiting clause 1.8, references in this Agreement that are appropriate to
companies but which are not appropriate to an undertaking shall, in relation to such
undertaking, be construed as references to the corresponding persons, officers,
documents or organs, as the case may be, appropriate to undertakings of that nature.

GENERAL PRINCIPLES

This clause 2 records the general principles governing the relationship between the
parties under this Agreement in connection with Betting and Gaming Activities in the
Territory. Subsequent clauses and the Schedules to this Agreement reflect, and are
intended to give effect to, these general principles.

Without affecting the Brand Licence or clause 18 of this Agreement, but subject to
clause 2.6, the parties intend for:

()  the terms of this Agreement to govern the relationship between the Groups in
respect of Betting and Gaming Activities in the Territory; and

(b) these terms to supersede and replace any previous draft, agreement,
arrangement or understanding between the parties about these activities.

LOM3S279588712 154408-0041 13
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2.3

24,

2.5.

Sky hereby appoints Blue as th

and otherwise on the
terms, and subject to the conditions of, this Agreement.

During the Term, the parties shall cooperate in good faith to maximise the value of the
Commercial Relationships, including by:

in each case, in respect of Betting and Gaming Activities in the Territory.

The parties agree and acknowledge that the 2014 Activities Document:

(a) describes each party’s respective understanding of the activities they carry on
as at the Commencement Date and other elements of their existing commercial
relationship in relation to Betting and Gaming Activities; and

(b) shall be subject to the other provisions of this Agreement, including
Schedules 3 to 6.

LOM3IS279588/12  154408-0041 14
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2.7.

The parties agree during the Term:

(@)

®)

(©

subject to sub-clause (b) below, applicable Law and the other terms of this
Agreement (including Sky’s ability to take any action to the extent permitted
by the Reserved Activities), to continue to perform, in all material respects,
the activities, and the obligations allocated to each of them, which are set out
in the 2014 Activities Document;

to modify and/or expand (within the framework and scope of the 2014
Activities Document) the scope of the activities performed by each party’s
Group in connection with the future development of, and integration between,

that future development initiatives will require additional and ongoing
dedicated resources from both parties. The features of those initiatives and the
parties’ respective financial contribution to them shall be negotiated by
reference to the general principles set out in this clause 2 and agreed in writing
on a case by case basis.



2.8.

LON35279588/12  154408-0041 1

(d)

the 2014 Activities Document shall form the basis of a rolling joint annual
marketing plan (the Marketing Plan). The parties agree to update the
Marketing Plan (including to reflect new or replacement Platforms and
distribution channels used by the parties) as frequently as reasonably
practicable, and in any case at least annually. In default of agreement on the
terms of the following year’s plan, the then current Marketing Plan shall
remain effective and the parties shall follow the escalation procedure set out in
clause 8.

The parties agree and acknowledge that:

()

(b)

the content, Platforms and distribution channels which they use in the
businesses of their respective Groups are subject to ongoing, and in some
cases, rapid technological development;

subject to applicable Law and other than set out as Reserved Activities, the
general principles in this clause 2 and the terms of this Agreement shall apply
to new or replacement Platforms and distribution channels used by them and
their respective Groups within the Territory in order to deliver the activities
within the 2014 Activities Document or the applicable Marketing Plan, from
time to time, in the same way as they apply to Platforms and distribution
channels existing as at the Commencement Date (as described in the 2014
Activities Document). To the extent that Sky is able to do so, this shall include
external Platforms/businesses where Sky has investments or relationships to
promote its own Sky Sports content, it being acknowledged that Sky has no
control over and no obligation to require third party controlled
Platforms/businesses to comply with the requirements of this clause 2.8;

at the reasonable request of the other, from time to time, they shall review new
forms of content, Platforms and distribution channels available within the
Territory and reasonably co-operate in good faith to discuss the manner in
which the terms and the general principles of this Agreement may apply to

=)
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them with a view to the parties realising the long term benefits contemplated

by this Agreement; and

(d) they shall have regard to the matters referred to in (c) above in agreeing
updates to the Marketing Plan.

2.9,

It is acknowledged and agreed by Blue that if the New Business operates Platforms or
carries out Broadcasting Activities in the Territory (New Business Activities) then the

terms of clause 2.9(e) and

2.10.

2.11. Tt is acknowledged and agreed by Blue that nothing in this Agreement shall restrict
Sky from undertaking and providing Infrastructure Services.
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2.12. Nothing in this Agreement shall require a party to breach applicable Law. If a party

2.13.

3.2,

3.3.

34,

reasonably believes there is a conflict between an obligation under this Agreement
and the requirements of applicable Law, it shall be entitled to act as it reasonably
deems is necessary in order to ensure compliance with applicable Law (including
taking immediate action where required), provided that in addition to so doing: (i) the
relevant party shall notify the other in writing for discussion between the Relationship
Managers; (ii) in its notice, the notifying party shall set out in reasonable detail the
particulars of the conflict together with supporting evidence; and (iii) the notifying -
party shall use all reasonable endeavours to resolve the conflict in a manner, which as
far as reasonably practicable and in accordance with applicable Law, gives full effect
to the general principles set out in this clause 2 and the rights of the other party under
this Agreement.

To the extent that the terms of this Agreement do not address a particular
circumstance or if there is any ambiguity or inconsistency in those more specific
clauses, the parties intend that the more specific clauses are to be interpreted in light
of the general principles set out in this clause 2.

COMMERCIAL RELATIONSHIPS

The activities of the parties under this Agreement shall be broadly categorised as
follows:

(a) Broadcasting Relationship;

(1)) Platforms Relationship,

(c) Joint Initiatives; and

(d) Personality Promotion,

(collectively, the Commercial Relationships).

The parties agree that the provisions of Schedule 3 to Schedule 6 shall apply to the
conduct and development of the Commercial Relationships in the Territory.

Subject to the terms of this Agreement, the parties shall at all times conduct and

develoi the Commercial Re‘lationshiis in accordance with

Each party shall use all reasonable endeavours to ensure that its conduct and
development of the Commercial Relationships is:

(a) in compliance with all applicable Law;
(b) conducted in a manner consistent with the general principles in clause 2;

(¢)  performed with reasonable skill and care and in a professional and timely
manner; and

(d)  carried out using appropriately experienced and qualified personnel.
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6.3.

6.4,

7.2.

costs incurred in connection with the Monthly Benchmark Report shall be borne by
Blue.

If the Monthly Benchmark Report determines that:
(a) the Baseline Benchmarks; or
(b)  the Historic Benchmarks,

have not been met in any period of [JJiffconsecutive months, each party shall
promptly:

(c)  meet to discuss the findings of the report and the nature of the shortfall;
(d)  where appropriate and subject always to applicable Law:

(i) investigate and to the extent reasonably practicable remedy the
circumstances leading to the shortfall; and

(ii)  use all reasonable endeavours to take preventative measures that
prevent the relevant failure from re-occurring.

Where either party considers (acting reasonably and in good faith) that the other party
has not taken appropriate steps to investigate and remedy the shortfall in accordance
with clause 6.3 (subject always to applicable Law and the other terms of this
Agreement), it may refer the matter to Escalation Procedure in accordance with clause
8.

RELATIONSHIP MANAGEMENT

Each party shall appoint a Relationship Manager to have overall day-to-day
responsibility for this Agreement. The Relationship Manager may delegate to one or
more individuals responsibility for a category or components of a category of the
Commercial Relationships.

The Relationship Managers (and their delegates) shall meet periodically as necessary
to:

(a) manage the activities of each party under this Agreement;

(b) foster regular dialogue and collaboration between the respective business areas
of each party;

(c) identify business opportunities and efficiencies;

(d)  agree actions to deal with problems or improve collaboration between the
parties and the Groups;

(e) review and resolve issues; and

(f) discuss and agree in good faith any changes to the Baseline Benchmarks or the
Historic Benchmarks required as a result of the evolution of the parties’
commercial relationship under this Agreement and the evolution of each
party’s respective business operations.
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7.3.

7.4,

7.5.

7.6.

8.2.

8.3.

8.4.

Except as otherwise agreed, the Relationship Managers shall meet periodically in
person and in any event at least once per quarter at a mutually agreed location for a
quarterly relationship review. The Relationship Managers shall consider the items set
out in clause 7.2 and also discuss the latest Monthly Benchmark Reports together with
any other items that the Relationship Managers wish to raise.

Sky shall (and shall procure that the Sky Manager shall) procure continued reasonable
access (taking into account Sky’s general business operations and its own production
requirements) for relevant Blue Representatives to:

(a) Sky producers and other editorial content decision makers to discuss
promotions, initiatives and opportunities for Blue input and/or contribution to
news items and other editorial content; and

(b)  Sky’s Ofcom regulatory experts to assist the parties on compliance and other
matters relating to joint Sky/Blue promotions and initiatives,

it being acknowledged that any such guidance offered by Sky’s staff or other
representatives under this clause 7.4 shall be solely to assist Blue in Blue making its
own independent judgement as to the requirements of applicable Law in the carrying
out any promotions, initiatives and other activities.

The Relationship Managers shall work together to produce the updated Marketing
Plan under clause 2.7(d). ¥

Subject to Sky’s general access policies and to business confidentiality requirements,
Sky shall ensure the Blue Relationship Manager and other Blue Representatives are
permitted access to Sky’s premises where and to the extent reasonably required to
help achieve the aims of the general principles set out in clause 2 and this Agreement.

ESCALATION PROCEDURE

. A party wishing to raise a Dispute shall provide written notice (an Escalation Notice)

to the Sky Manager or the Blue Manager (as applicable) or, if they are not available,
their appointed alternates. The Escalation Notice shall include a detailed description
of the Dispute and any steps taken by the parties to resolve it.

The Relationship Managers (or their appointed alternates) shall attempt in good faith
to resolve the Dispute in accordance with the general principles set out in clause 2
within ten (10) Business Days from, and including, the day on which they received
the Escalation Notice.

If the Relationship Managers (or their appointed alternates) fail to resolve the Dispute
in accordance with clause 8.2, then they shall refer the Dispute to

) for Sky and from
Cyan Bidco Limited as representative of Blue or, if either of those individuals no
longer hold those roles, the individuals who perform the same role for Sky or Cyan
Bidco Limited (or, if they are not available, their appointed alternates) who shall
attempt in good faith to resolve the Dispute within ] Business Days from, and
including, the date on which it was referred to them.

I I (o: thcir replacements or appointed alternates) fail
to resolve the Dispute in accordance with clause 8.3, then:
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(a)

(b)

where the Dispute relates to a shortfall against the Baseline Benchmarks or the
Historic Benchmarks under clause 6.4 if not otherwise already resolved in
accordance with clause 8.2, the Dispute shall be referred to third party expert
determination in accordance with Schedule 7. The scope of the expert’s
determination shall be to:

(i) determine the extent to which the general principles set out in clause 2
are being met;

(ii) determine the extent of, and the reasons for, the deviations from the
Baseline Benchmarks or Historic Benchmarks; and

(iii)  make reasonable recommendations to Sky and Blue about how these
issues should be resolved.

The recommendations shall be binding and both parties obliged to comply
with them provided that (acting reasonably and in good faith) Sky shall not be
required to do so to the extent that, in Sky’s reasonable opinion, they would (if
implemented on their terms):

(iv)  prevent Sky’s conduct of the Reserved Activities;

) hinder or otherwise interfere with Sky’s editorial independence or
discretion as set out in paragraphs 1.1(a) and (b) of Part 2 of Schedule
3

(vi)  mandate:

(A)  which presenters or other on-screen talent Sky should be
required to employ or otherwise engage; or

(B)  that Sky should be required to acquire particular media or other
rights; or

(vii)  be in breach of applicable Law.

Sky shall provide detailed written reasons for any proposed objections to the
implementation of the recommendations on any of the grounds set out in sub-
clauses (iv) — (vii) above; and

for all other Disputes, the parties shall attempt to resolve the Dispute by
mediation, in accordance with the Centre for Effective Dispute Resolution
(CEDR) Mediation Model Procedure, which is incorporated by reference into
this clause 8.4(b). Unless otherwise agreed by the parties, the mediator shall
be nominated by CEDR. To initiate a mediation, either party shall provide a
written notice requesting a mediation (a Mediation Notice) to the other party.
A copy of the Mediation Notice shall be provided to CEDR. Subject to any
direction to the contrary by CEDR or as otherwise agreed by the parties in
writing, the mediation shall commence within twenty (20) Business Days
from, and including, the date of the Mediation Notice and it is intended shall
be completed within thirty (30) Business Days from, and including, the date
on which the mediation commenced.
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8.5.

9.2.

9.3.

9.4.

9.5.

Neither party may bring any proceedings under clause 25.2 in relation to any Dispute
until the procedures set out in clauses 8.1 to 8.4 have been followed (except to obtain
injunctive relief).

INTELLECTUAL PROPERTY

Sky grants, and shall procure that its relevant Affiliates shall grant, to Blue (and, to
the extent required, to its Affiliates) a royalty-free, non-exclusive, non-transferable,
non-sub-licensable (except to third party sub-contractors or providers appointed in the
ordinary course of business) licence to:

(a) use the Sky Supplied Content during the Term in the Territory; and

(b) use the Sky Digital Media content management system for the purposes of
updating and managing content on the Sky Sports Platforms,

in each case, solely to the extent necessary for, and for the purpose of, Blue's
performance of its obligations and/or receipt of the benefits conferred under this
Agreement.

The licence granted under clause 9.1 shall not cover the Intellectual Property Rights
of the Sky Group licensed by Sky to Blue under the Brand Licence, the use of which
shall be governed in accordance with the terms of the Brand Licence.

Blue grants, and shall procure that its relevant Affiliates shall grant, to Sky (and, to
the extent required, to its Affiliates) a royalty-free, non-exclusive, non-transferable,
non-sub-licensable (except to third party sub-contractors or providers appointed in the
ordinary course of business) licence to use the Blue Supplied Content during the Term
in the Territory solely to the extent necessary for, and for the purpose of, Sky’s
performance of its obligations and/or receipt of the benefits conferred under this
Agreement.

The parties acknowledge that the Background IPR is, and shall remain, the exclusive
property of each party (or, where applicable, the third party from whom its right to
use the Background IPR has derived).

The parties shall meet to discuss and agree in good faith, on a case-by-case basis, the
terms on which they shall work together on any Product Development during the
Term of this Agreement, including matters relating to:

(a)  the funding obligations of the parties (if any);
(b) the ownership of the Foreground IPR;

(c) the terms on which the Foreground IPR shall be licensed to the other party
(including any territorial restrictions); and

(d)  any applicable restrictions on the licensing of the Foreground IPR to third
parties.
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11. CONFIDENTIALITY

11.1.  Each of Sky and Blue shall (and shall ensure that each of its Representatives shall)
maintain Confidential Information in confidence and not disclose Confidential
Information to any person except:

(a)
(b)

as this clause 11 permits; or

as the other party approves in writing.

11.2. Clause 11.1 shall not prevent disclosure by a party or any of its Representatives to the
extent it can demonstrate that:

(a)

(b)

(e)

(@)

(e)

LON35270588/12 154408-0041 26

disclosure is required by applicable Law or by any stock exchange or
Governmental Entity having applicable jurisdiction provided that, if
reasonably practicable, the disclosing party shall first inform the other party of
its intention to disclose the information and take into account the reasonable
comments of the other party;

disclosure is of Confidential Information that was lawfully in the possession of
that party or any of its Representatives (in either case as evidenced by written
records) without any obligation of secrecy before it was received or held by
that party or any of its Representatives from the other party;

disclosure is of Confidential Information that has previously become publicly
available other than through that party’s action or failure to act (or that of its
Representatives);

disclosure is required for the purpose of any arbitral or judicial proceedings
arising out of this Agreement;

disclosure is made to lending banks, financial institutions or any other funding
or prospective funding (whether debt or equity) parties of either party or any
of those parties’ Associated Companies or arrangers of such funding (or their
respective Associated Companies) or rating agencies engaged by or on behalf
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11.3.

12.
12.1.

12.2.

12.3.

13.
13.1.

of either party, together with their directors, officers and advisers provided
such parties are under a duty of confidentiality on substantially the same terms
as this clause 11; or

(§3) subject to the terms of the Investment and Shareholders’ Deed, disclosure is
made to a bona fide third party purchaser or prospective purchaser of any
shares in or assets of either party, together with their directors, officers and
advisers provided such parties are under a duty of confidentiality on
substantially the same terms as this clause 11.

Each of Sky and Blue undertakes that it (and its Affiliates) shall only disclose
Confidential Information as permitted by this clause 11 if it is reasonably required and
in no event may: (i) Blue disclose any Confidential Information to any Material
Competitor (as defined in the Brand Licence); or (ii) Sky disclose any Confidential
Information to any person involved in any Blue Competitor Business.

If this Agreement terminates, each party shall as soon as practicable on request by the
other party:

(a)  return to the other party all written documents and other materials relating to
the other party or this Agreement (including any Confidential Information)
which the other party (or its Representatives) has provided to the first party (or
its Representatives) without keeping any copies thereof;

(b)  destroy all information or other documents derived from that Confidential
Information; and

(c) so far as it is practicable to do so, expunge that Confidential Information from
any computer, word processor or other device,

provided that nothing in this clause 11.4 shall require the other party (or any of its
Representatives) to return or destroy any Confidential Information which the other
party is required to retain under any applicable Law (including the rules of a
professional body).

TERM AND TERMINATION

This Agreement shall commence on the Commencement Date and, subject only to
clause 12.2, shall continue in force on its terms (the Term).

This Agreement shall terminate automatically without any requirement for written
notice by either party upon expiry or termination of the Brand Licence on its terms as
a whole or for the part of the Territory in respect of which the Brand Licence has been
terminated. '

Nothing in this clause 12 shall affect a party’s right to claim loss or damages or to
seek injunctive relief in respect of a breach by the other party of its obligations under
this Agreement.

NOTICES

Any notice to be given by a party to another party in connection with this Agreement
shall be in writing in English and signed by or on behalf of the party giving it. It shall
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13.3.

13.4.

14.

15.

be delivered by hand, email, registered post or courier using an internationally
recognised courier company.

A notice shall be effective upon receipt and shall be deemed to have been received:
(i) at the time of delivery, if delivered by hand, registered post or courier; or (ii) at the
time of transmission if delivered by email. 'Where delivery occurs outside of Working
Hours, notice shall be deemed to have been received at the start of Working Hours on
the next following Business Day.

The addresses and email addresses of the parties for the purpose of clause 13.1 are:

Sky

For the attention Address:

of:
Grant Way, Isleworth,
Middlesex TW7 5QD

With a copy to: Address:
Grant Way, Isleworth,
Middlesex TW7 5QD

Blue

For the attention Address:

of:

Counsel 2 Wellington Place, Leeds, West
Yorkshire, LS1 4AP

With a copy to: Address:

_ Freshfields Bruckhaus Deringer
LLP, 65 Fleet Street, London
EC4Y 1HS

Each party shall notify the other party in writing of a change to its details in
clause 13.3 from time to time.

COUNTERPARTS

This Agreement may be executed in any number of counterparts, and by each party on
separate counterparts. Each counterpart is an original, but all counterparts shall
together constitute one and the same instrument. Delivery of a counterpart of this
Agreement by e-mail attachment shall be an effective mode of delivery.

NO PARTNERSHIP

Nothing in this Agreement shall constitute a partnership between the parties nor make
either party the agent of the other party for any purpose.
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16.

17.

18.
18.1.

18.2.

19.
19.1.

19.2.

19.3.

20.
20.1.

COSTS

Except as otherwise provided in this Agreement, Sky and Blue shall each be
responsible for its own Costs incurred in connection with this Agreement.

AMENDMENTS

No amendment of this Agreement shall be valid unless it is in writing and duly
executed by or on behalf of both parties.

WHOLE AGREEMENT

This Agreement together with any documents or agreements referred to in it, or
expressed ‘to be entered into in connection with it, sets out the whole agreement
between the parties in respect of the subject matter of this Agreement. It supersedes
any previous draft, agreement, arrangement or understanding between them, whether
in writing or not, relating to the subject matter of this Agreement. In particular:

(a) no party shall have any claim or remedy arising under or in connection with
any statement, representation, warranty or undertaking made by or on behalf
of the other party that is not expressly set out in this Agreement; and

(b) except for any liability in respect of a breach of this Agreement, no party shall
owe any duty of care or have any liability in tort or otherwise to the other
party in relation to the subject matter of this Agreement.

Nothing in clause 18.1 shall limit any liability for fraud or fraudulent
misrepresentation.

WAIVER

A waiver of any term, provision or condition of, or consent granted under, this
Agreement shall be effective only if given in writing and signed by the waiving or
consenting party and then only in the instance and for the purpose for which it is
given.

No failure or delay on the part of any party in exercising any right, power or privilege
under this Agreement shall operate as a waiver thereof, nor shall any single or partial
exercise of any such right, power or privilege preclude any other or further exercise
thereof or the exercise of any other right, power or privilege.

Save as expressly set out in this Agreement, the rights and remedies herein provided
are cumulative with and not exclusive of any rights or remedies provided by Law.

ASSIGNMENT

This Agreement shall be binding on and be for the benefit of the successors and
personal representatives of the parties and, except as provided in this clause 20, no

party may assign its rights under this Agreement.

Subject to clause 20.4, this Agreement and the benefits arising under it may be
assigned or charged in whole:

(a) by Blue to a member of the Blue Group; or
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20.3.

20.4.

21.

21.1.
21,2

22,
22.1.

(b) by Blue or its Affiliates to its financial lenders or banks or other creditors or
any member of their wider groups (including funds) or any security agent or
trustee acting on their behalf as security, in each case for any financing or
refinancing (including any additional facilities and hedging made available in
connection with such financing or refinancing) and such benefit as may further
be assigned (to the extent possible) to any other financial institution or other
creditors by way of security for the borrowings of the Purchaser resulting from
any refinancing of the borrowings made under such financing or refinancing
or to any person entitled to enforce such security or to any transferee under a
valid enforcement of such security.

As soon as practicable after any assignment in accordance with clause 20.2, the
assignor under clause shall give written notice of the assignment to Sky.

If an assignment is made in accordance with clause 20.2, the liabilities of Sky under
this Agreement shall be the same as and, in any event, no greater than those liabilities
would have been if the assignment had not occurred.

INVALID TERMS

Each of the provisions of this Agreement is severable.

If and to the extent that any provision of this Agreement:

(a) is held to be, or becomes, invalid or unenforceable under the Law of any
Jjurisdiction; but

(b) would be valid, binding and enforceable if some part of the provision were
deleted or amended,

then the provision shall apply with the minimum modifications necessary to make it
valid, binding and enforceable and neither the validity or enforceability of the
remaining provisions of this Agreement, nor the validity or enforceability of that
provision under the Law of any other jurisdiction shall in any way be affected or
impaired as a result of this clause 21.2.

The parties shall negotiate in good faith to amend or replace any invalid, void or
unenforceable provision with a valid, binding and enforceable substitute provision or
provisions, so that, after the amendment or replacement, the commercial effect of the
Agreement is as close as possible to the effect it would have had if the relevant
provision had not been invalid, void or unenforceable.

LIABILITY
Neither party shall be liable to the other party for:
(a) any loss of profit, business, revenue or opportunity (howsoever arising); or

(b) any consequential or indirect loss or damage (howsoever arising).
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22.3.

23.
23.1.

24.

25.
25.1.

Clause 22.1 shall not limit or exclude:

(a) any party’s liability for death or personal injury caused by negligence or for
fraudulent misrepresentation; or

b) any party’s liability to the extent that such limitation or exclusion is not
permitted by applicable Law.

Neither party shall be liable to the other for a breach of an obligation under this
Agreement to the extent that the breach has been caused or contributed to by the other
party.

FORCE MAJEURE

Neither party shall be in breach of this Agreement nor liable for delay in performing,
or failure to perform, any of its obligations under this Agreement if such delay or
failure result from events, circumstances or causes beyond its reasonable control.

THIRD PARTIES

A person who is not a party to this Agreement shall have no right under the Contracts
(Rights of Third Parties) Act 1999 to enforce any of its terms.

GOVERNING LAW

This Agreement and any non-contractual obligations arising out of, or in connection
with, it shall be governed by, and interpreted in accordance with, English law.

Suhjec_:t to clause 8, the English courts shall have exclusive jurisdiction in relation to
all Disputes. For these purposes each party irrevocably submits to the jurisdiction of
the English courts and waives any objection to the exercise of that jurisdiction.
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Schedule 1

2014 ACTIVITIES DOCUMENT

Category Activities

Broadcast Relationship

1. Overview:

|
_f
|
[
|
|

2. Joint obligations/rights:

|
i
i
E

3. Sky obligations/rights:
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[ Category Activities

| 4. Blue obligations/rights:
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Category

Activities

1. Overview:

2. Joint obligations/rights:

3. Sky obligations/rights:
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Activities

Cate gc_;"f}'

4, Blue obligations/rights:

1. Overview:

2. Joint obligations/rights:
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Category J : Activities
- - —
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3. Sky obligations/rights:
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4. Blue obligations/rights:
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e ateggy_ 7

|
l
|
|

~ Activities

l

ll'

|
|
i
i
J'
|'
|
,|
|

1. Overview:

2. Joint obligations/rights:

1

3. Sky obligations/rights:

\

LON3S279588/12 154408-0041

W

7



LOM3IS279588/11 154408-0041

[ Category Activities

ladlaiiaan

4. Blue obligations/rights:

l'i

|
J
\
J
|
|
|
|

[Platforms Relationship

1. Overview:

| 2. Joint obligations/rights:

3. Sky obligations/rights:

e
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. Over vmw

_{ |
| |
| |

2. Joint obligations/rights:

3. Sky obligations/rights:

[r—

/I | 1. Overview:

|
|
|
| |
| 2. Joint obligations/rights:
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4. Blue obligations/rights:

. |i 1. Overview:

J

2. Joint obligations/rights:
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| 3. Sky obligations/rights:
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[r I

} 4. Blue obligations/rights:

\

1. Overview:

2. Joint obligations/rights:

3. Sky obligations/rights:

| 4. Blue obligations/rights: |

1. Overview:
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} 2. Joint obligations/rights:

3. Sky obligations/rights:

4. Blue obligations/rights:

Video Supply

. PR a—

I S — S
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2. Joint obligations/rights:

3. SKky obligations/rights:

I

' I
| ."F

' I

4. Blue obligations/rights:

Pundits

1. Overview:

2. Joint obligations/rights:

|
|
|
| |
|

i 3. Sky obligations/rights:
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j__ —
|
|
|
|

4. Blue obligations/rights:
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4. Blue obligations/rights:

Social Media and Blogs ——~]

1. Overview:

2. Joint obligations/rights:

3. Sky obligations/rights:

|
|

s
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7,77,7 — _

Access to Digital Content Systems

1. Overview:

[
|

| 2. Joint obligations/rights:

| 3. Sky obligations/rights:

S o

[
|
|
[
|
|
|

|
I_I

[ 2. Joint obligations/rights:

| 3. Sky obligations/rights:
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|
1
4,

Blue obligations/rights:

1. General principles:

2. Joint obligations/rights:

[ 3. Sky obligations/rights:

w

0
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4. Blue obligations/rights:

LOM3I5279588/12  154408-0041



LON3S2TISER11 154408-0041

Schedule 2

BASELINE BENCHMARKS

Baseline Benchmark Report — Terms of Reference

H
B
B
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|
l
(
|

Editorial Exposure
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Historic Benchmarks

13 —

[Section ‘ Baseline Benchmark for FY 2014

| Editorial Exposure

LI ]

* —
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Schedule 3

BROADCASTING RELATIONSHIP

Part 1

Relationship between Blue and Sky
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(@

General obligations

1.3

Advertising
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Editorial content

18

'l'l

Part2

Reserved Broadcasting Activities

General

1.1
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Sky Entertainment Channels

1.2
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Schedule 4

PLATFORMS RELATIONSHIP
Part 1

Relationship between Blue and Sky

H
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]
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" EE——
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General obligations

Advertising
1.6
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Editorial content

|

Set-Top-Box integration

Part 2

Reserved Platform Activities
- and Other Distribution
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Content Supply

Bet & Watch Activities
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Broadcast Rights Agreements Conflict
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Advertising and other commercial activities on Sky Platforms other than Sky Sports
Platforms

Failure to pay Minimum Digital Spend on Sky Sports Platforms
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Schedule 5
JOINT INITIATIVES

Relationship between Blue and Sky
1.1

General obligations

1.2
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Schedule 6

PERSONALITY PROMOTION

General obligations

1.1

Contractual arrangements

12
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1.5
1.6

1.7

1.8

1.9

1.10

Schedule 7
EXPERT DETERMINATION

The parties shall agree on the appointment of an independent expert (the Exper) and
shall agree with the Expert the terms of his appointment as set out in clause 8.4(a).

If the parties are unable to agree on an Expert within -days of either party
serving details of a suggested expert on the other, either party shall then be entitled to
request the President of the Law Society of England and Wales to appoint an Expert
of repute with relevant experience in the subject matter of this Agreement.

The Expert is required to prepare a written decision and give notice (including a copy)
of the decision to the parties within a maximum of [ months of the matter
being referred to the Expert.

If the Expert dies or becomes unwilling or incapable of acting, or does not deliver the
decision within the time required by this paragraph then:

(a)  either party may apply to the President of the Law Society of England and
Wales to discharge the Expert and to appoint a replacement Expert with the
required expertise; and

(b)  this Schedule 7 shall apply to the new Expert as if he were the first Expert
appointed.

All matters under this Schedule 7 must be conducted, and the Expert’s decision shall
be written, in the English language.

The parties are entitled to make submissions to the Expert including oral submissions
and will provide (or procure that others provide) the Expert with such assistance and
documents as the Expert reasonably requires for the purpose of reaching a decision.

To the extent not provided for by this Schedule 7, the Expert may in his reasonable
discretion determine such other procedures to assist with the conduct of the
determination as he considers just or appropriate, including (to the extent he considers
necessary) instructing professional advisers or media industry specialists to assist him
in reaching his determination.

Each party shall with reasonable promptness supply each other with all information
and give each other access to all documentation and personnel and/or things as the
other party may reasonably require to make a submission under this Schedule 7.

The Expert shall act as an expert and not as an arbitrator. The Expert shall determine
the Dispute which may include any issue involving the interpretation of any provision
of this Agreement. The Expert’s written decision on the matters referred to him shall
be final and binding on the parties in the absence of manifest error or fraud, except as
set out in clause 8.4(a).

In determining the Dispute, the Expert shall take into account all relevant matters
including the following:

(a) developments in the Broadcasting and Platforms industries;
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(b) relevant general market trends; and
(c) any developments in applicable Laws regulating Betting or Gaming.

1.11  Each party shall bear its own costs in relation to the reference to the Expert. The
Expert’s fees and any costs properly incurred by him/her in arriving at his
determination (including any fees and costs of any advisers appointed by the Expert)
shall be borne by the parties equally or in such other proportions as the Expert shall
direct.

1.12  All matters concerning the process and result of the determination by the Expert shall
be kept confidential among the parties and the Expert.

1.13  Each party shall act reasonably and co-operate to give effect to the provisions of this
Schedule 7 and otherwise do nothing to hinder or prevent the Expert from reaching
his determination.
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Schedule 8

BLUE DEVELOPMENT PRODUCTS

—
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IN WITNESS whereof this Agreement has been entered into the day and yéar first before

written,

EXECUTED as an AGREEMENT

on behalf of SKY UK LIMITED

a company incorporated in England and Wales
by CHRIS TANLOR ~ beinga person,
who in accordance with the laws of that territory,
is acting under the authority of the company

EXECUTED as an AGREEMENT
on behalf of BONNE TERRE LIMITED

R 2 = —

who in accordance with the laws of that territory,
is acting under the authority of the company

EXECUTED as an AGREEMENT

on behalf of BONNE TERRE LIMITED

a company incorporated in Alderney

by Krcuae D FLr /T beinga person,
who in accordance with the laws of that territory,
is acting under the authority of the company
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Exhibit 99.6

EXECUTION VERSION

S

This Amendment Number Three (the “Amendment Three”) is made 10 July 2018

BETWEEN

(€8} SKY UK LIMITED of Grant Way, Isleworth, Middlesex, TW7 5QD (Company number 02906991) (“Sky”); and

[¢3) BONNE TERRE LIMITED of Office 1, 1 The Crusher, Braye Harbour, GY9 3XX (Company number 1110) (the “Bonne Terre”);

each a “Party” and together the “Parties”.

WHEREAS:

(A) Sky and Bonne Terre entered into an agreement to document the general principles governing their commercial relationship and activities under a Commercial Relationship Agreement dated 19 March 2015 (the “CRA”).

(B) Following the sale by Sky of its remaining stake in the issued share capital of Cyan Blue Topco Limited to one of the subsidiaries of The Stars Group Inc. (“Stars”) under a Share Purchase Agreement entered into on 21 April 2018
“SPA”), and the related Deed of Variation and Amendment (“DVA”) to the following agreements: Brand Licence Agreement, Advertising Services Agreement (“ASA”) and CRA, the Parties now propose to amend the CRA as set

out in this Amendment Three with effect from the date that the separate amendment to the ASA is entered into by both Parties (i.e. Amendment Number One to the ASA), and the Parties agree that, from such time (but not before),
the terms of this Amendment Three shall be incorporated into the CRA.

-

©) The other two current amendments to the CRA relate to Super 6 and Sky Sports Fantasy Six-a-side Free to Play games (Amendment One) and Football Score Centre Sponsorship (Amendment Two).

(D) The Parties also refer to their discussions around the |

NOW IT IS HEREBY AGREED as follows:

1. GENERAL

1.1 Expressions defined in the CRA shall, unless otherwise expressly set out below, have the meaning set out in the CRA.

1.2 In consideration of £1, the receipt and sufficiency of which is hereby acknowledged, with effect from the Amendment Date the Parties agree to amend the CRA as follows:

2. DEFINITIONAL AMENDMENTS

21 With effect from the Amendment Date, the CRA shall be amended by the deletion of the definitions of “DPA”, “Personal Data” and “Data Protection Laws” in clause 1.1 thereof and the insertion of the following definitions:
“Personal Data has the meaning given to it in the Data Protection Laws, as applicable;

Sky UK Ltd, Grant Way, Isleworth, Middlesex TW7 5QD
Registered in England No. 2906991. VAT Registered No. 440 6274 67

Data Protection Laws means all statutes, laws, secondary legislation and regulations relating to the processing, privacy, and use of Personal Data, as applicable, including:

—~

a) in the United Kingdom:
@) the Privacy and Electronic Communications (EC Directive) Regulations 2003, SI 2003/2426, and any laws or regulations implementing Directive 2002/58/EC (ePrivacy Directive); and

(ii) the General Data Protection Regulation (EU) 2016/679 (GDPR) and the Data Protection Act 2018 (UK DP Law); and

P~

b) in member states of the European Union, the GDPR and the ePrivacy Directive, and all relevant member state laws or regulations giving effect to or corresponding with any of them,
or, once applicable, any successor legislation (and/or any national laws or regulations corresponding or equivalent thereto) to the ePrivacy Directive, GDPR, or UK DP Law;”
22 With effect from the Amendment Date, the CRA shall be amended by the addition of the following new definitions in clause 1.1:

“Amendment Date” means the date that the ASA Amendment Number One has been entered into by both Parties;

“Competing Business” has, in each case, the meaning given in the following provisions of the CRA: clauses 5.6, and Part 1, paragraph 1.3 of Schedule 4 and paragraph 1.7 of Schedule 6;

“Current Activities” means any and all products, services, content and applications made available on or through any of the ATR Digital Platforms as at the Amendment Date, including (without limitation) providing horse racing
information and editorial, race cards, race video clips, race tips, race predictors, race results, a live-feed of the ATR Channel, and providing users with information on, and comparisons of, the sign-up deals, odds, services and offers
of any Competing Business;




It is agreed that with effect from the Amendment Date:
all references to the “Investors”, “Investment and Shareholders Deed” and “Target Companies” shall be deleted from the CRA;
clause 5.7 shall also be deleted in its enti;
the first few words of clause 11.2(f) “subject to the terms of the Investment and Shareholders’ Deed” shall be deleted in their entirety;

the definition of Affiliates shall be amended to replace the words “the Target Compani ith “Hestview Limited, Bonne Terre Limited and Cyan Blue Odds Limited”; and

all references to the ASA or the Sky Media Agreement (and its clauses) in this Amendment Three shall be references to the ASA or the Sky Media Agreement (and its clauses) as amended by Amendment One to the ASA,
the ASA and the Sky Media Agreement being one and the same document.




It is agreed that nothing in this Amendment Three extends the Territ f “R/ ich shall continue to only apply to the Terri
DATA PROTECTION AMENDMENTS

Vith effect from the Amendment Date, the CRA shall be amended by the deletion of clause 10 thereof and the insertion of the following new clause 10 in substitution thereof:
“10.1 Blue and Sky acknowledge and agree that as at the Amendment Date, they do not share with each other Personal Data relating to their respective customers. Blue and Sky also acknowledge and agree that from time to time
they may wish to share with each other Personal Data relating to their respective customers. In the event that Blue or Sky wishes to receive from the other party Personal Data relating to the other party’s customers the party
receiving the request shall use all reasonable efforts to share such Personal Data provided always that the parties can, prior to sharing such Personal Data, agree a legally binding contract to implement the terms and procedures
necessary to enable the desired transfer of Personal Data in accordance with applicable Data Protection Laws. Blue and Sky agree to meet as soon as reasonably practicable following any such transfer request at a reasonably agreed
time and place to seek to negotiate such legally binding contract. Such contract shall (if agreed) be drafted and executed to amend this clause 10.1 in accordance with clause 17 of this Agreement.”

MISCELLANEOUS

Save as expressly amended pursuant to this Amendment Three, all other terms and conditions of the CRA shall remain unchanged. In the event of any conflict between the terms of the CRA and this Amendment Three, the latter
shall prevail.

Clause 18 of the CRA (Whole Agreement) shall also apply to this Amendment Three.
s Amendment Three may be executed in any number of counterparts, any and all of which shall be deemed to be an original.

The validity, construction and performance of this Amendment Three (and any claim, dispute or matter arising under or in connection with it or its enforceability) and any non- contractual obligations arising out T in connection
with it shall be governed by and construed in accordance with the laws of England and Wales and the Parties hereto submit to the exclusive jurisdiction of the English courts.

Save as amended pursuant to this Amendment Three, the CRA shall remain in full force and effect, and upon the full execution of this Amendment Three by each of the Parties, the CRA as amended by this Amendment Three shall
constitute the agreed terms between the Parties, and shall be deemed to be effective from the Amendment Date.

Each Party warrants that the person signing this Amendment Three on behalf of that Party has the requisite authority to bind that Party by means of Docusign’s electronic signature system. By affixing their respective electronic
signatures hereto by means of Docusign’s electronic signature system, the signatories below acknowledge and agree that they intend to bind the respective Parties on behalf of whom they are signing.

7




7.7 The Parties shall each nominate their signatories and their respective email addresses and the Parties and signatories agree that, except where the signatory is a victim of fraud or misrepresentation, the electronic signature emanating
from such nominated email address constitutes valid signature and shall be construed as (and given equal evidentiary weight as) the signatory having signed the document as an original in manuscript.
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IN WITNESS Whereof the Parties have executed this Amendment Three on the day, month and year first before written

Signed /s/ Chris Taylor
For and on behalf of SKY UK LIMITED

Name Chris Taylor
Position Director
Date 10 July 2018
Signed

For and on behalf of BONNE TERRE LIMITED

/s/ Richard Flint
Name Richard Flint
Position Director

Date 10 July 2018
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(5 j\,\ \,}5 2018
SKY UK LIMITED
Grant Way
Isleworth, Middlesex
TW7 5QD

Dear Sirs,

LETTER AGREEMENT RELATING TQO SKY SPORTS AND SKY
SPORTS FREE TO PLAY GAMES

We refer to the Commercial Relationship Agreement between Bonne Terre Limited (a Blue
Group Affiliate of Hestview Limited (*Sky Games")) and Sky UK Limited (*Sky") dated 19
March 2015 (the "CRA"). Unless otherwise stated, all defined terms used in this letter
agreement (“Letter Agreement”) shall have the meaning given to them in the CRA.

Under, and subject to the terms of, the CRA,

(each a "Game” and together, the “Games”) iurlng |!e Ierm n!u!]ecl to the !esewed

develop certain free to play gaming products,

Broadcasting Activities, the CRA and this Letter Agreement, Sky will: (a) include and/or
promote the Games during the 2017/18 and 2018/19 football i i
termination pursuant to Clause 1.2 below) a:

mote the availability of the Games

in each case to a materially consistent level as provided
during the 2016/17 Premier League Football season and as set out in Schedule 1 of the
CRA

Further following discussions between the parties, this Letter Agreement sets out the
principal commercial terms and conditions on, and subject to which, the parties intend to
promote the Games during the Term under the CRA.

1. Commercial terms

b4 | Term: Subject to Clause 1.2, this Letter Agreement shall come into effect on 2 May
2018 (the “Effective Date") and shall continue until 30 June 2019 (the “Term").

1.2 Either party shall be entitled to terminate this Letter Agreement with effect from 30
June 2018 by serving written notice on the other party by no earlier than 1 June 2018
and no later than 20 June 2018.

1.3 Fees:
(a) Minimum Fee: In consideration for the performance of all Sky's obligations
as detailed within Clause 1.4. and subject to a Minimum Fee Exception, Sky

Games shall pay to Sk per week (Friday to Thursday):
(b) Minimum Fee Exception: Inthe event that:

(Sky BET B4 VEGAS B4 CASINO IS POKER Bt 4 BINGO|
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(i) the
(as determined In

I
accordance with Clause 1.5) during any week
during the Term in accordance with Clause 1.4,

(i) Sky has fuffiled each of its obligations, in Clause 1.4 with the

exceition of Clauses 1.4lbi 1.4Ii iii 1 Ii'g),

(iiiy Sky has not fulfiled each of its obligations in Clause 1.4 with the

exception of Cl -4(g)
el

(¢) Performance Fee: Subject to Sky performing its obligations in Clause 1.4, in
the event that Super and 6-A-Side receive more than:

0] -customsr entries prior to 1 July 2018; or
(i) -customer entries from and including 1 July 2018,

across the Games (successfully completed in accordance with the relevant
Game's terms and conditions) in any week(s) (Friday to Thursday) during
the Term, Sky Games shall pay to Sky—per customer entry completed
in excess of the relevant number of cusiomer entries as set out above in
subclauses 1.3(c)(i) and 1.3(c)(ii) for those Games in the relevant week

(d) Al Fees are inclusive of VAT and any other taxes, levies or withholdings.

1.4 Sky Obligations: In consideration for receipt of the Fees set out in Clause 1.3,
subject to Clause 1.5 and Sky Games providing the required content, data and
articles (where applicable), Sky shall provide the following promotional and
development activities during the Term in respect of the Games on the Sky Sports
Platforms:

(a)

£
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* Promational / development activilfes to be developed by the applicable Shky product team in
conjunction with Sky Games.

""" Sky Games shall be responsible for producing each article fully cleared for use; adding
the applicable data (where applicable); and uploading the articles into Sky's content

management system, which Sky will then publish (where editorially appropriate).
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It is acknowledged and agreed that the promotional activities set out in Clause 1.4 above
shall constitute part of the activities to be recorded within the Monthly Benchmark Report
and shall be used in determining delivery of the Baseline Benchmarks (as amended from
time to time).

For the purposes of monitoring Sky's obligation set out in 1.4 (a), and unless any other
process Is agreed between the parties, Sky shall provide i

1.5  For the purposes of Clause 1.4, inclusion of the relevant Sky Games branding and
links in the relevant articles shall in all cases be deemed to be ‘editorially
appropriate” except where the predominant subject matter of the article consists of:
(1) death of an individual(s); (2) legal proceedings against an individual(s) or
organisation(s); or (3) charitable initiatives. In all other cases where Sky feels that
such placement may not be “editorially appropriate” it shall notify Sky Games
following the publication of the applicable article without the relevant Sky Games
branding or links pursuant to Clause 1.4.

1.6 Payment Terms: The Fees under this Letter Agreement shall be reported and paid as
follows:

(a) On or after the last day of each calendar month Sky shall invoice Sky
Games for the Minimum Fee payable for the previous calendar month
period;

(b) on receipt of the aforementioned invoice Sky Games shall notify Sky in
writing of any Minimum Fee Event and Sky shall amend the aforementioned
invoice to reflect the Minimum Fee Event reduction;

(c) within -aoﬁking days of the end of each calendar month, Sky Games
shall supply Sky with a report setting out: (i) number of customer entries
successfully received for each of the Games during the preceding month;
and (ii) any Performance Fee payable to Sky in accordance with Clause
1.3(b) of this Letter Agreement;

(d) Following receipt of the reports under Clause 1.6(b) Sky shall invoice Sky
Games for any Performance Fee payable in accordance with the reports;

(e) Sky Games shall pay to Sky the applicable Fees within Hays
following receipt of the appropriate invoices receiv rom y in
accordance with this Clause 1.6.

1.7 Upon ten (10) Business Days written notice to Sky Games, Sky shall be entitled to
appoint an independent auditor (subject to such independent auditor signing an
appropriate confidentiality agreement) to audit Sky Game's books and records for the
purposes of verifying the number of customer entries received and the amount of the
Performance Fee due to Sky in accordance with Clause 1.3(b), no more than once
during or up to three (3) months following expiry of the Term. In the event that such
an audit proves that there is a discrepancy between the amounts due to Sky
hereunder and the amounts actually paid to Sky by Sky Games, then as applicable,
Sky Games shall pay any underpayment to Sky forthwith, or Sky shall pay any
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22

23

ovel nt to (Games forthwith. If such underpayment by Sky Games is equal
to or more of the amounts due to Sky hereunder,
then Sky Games shall reimburse Sky's reasonable audit costs.

General

The terms of this Letter Agreement shall be legally binding and will apply with effect
from the Effective Date. The parties agree to continue to be bound by the terms and
conditions of the CRA and this Letter Agreement shall be deemed to form part of the
CRA. In the event of any conflict between this Letter Agreement and the CRA, the
Letter Agreement will prevail.

This Letter Agreement and all disputes or claims ansmg out of orin connectlon w:th
them or their subject matter or formation (incl tractual di

claims) shall be governed by and construed in aocordance with the law of Englaﬁd
and Wales.

The parties irrevocably agree that the courts of England and Wales shall have
exclusive jurisdiction to settle any dispute or claim arising out of or in connection with
this Letter Agreement or its subject matter or formation (including non-contractual
disputes or claims).

Fichard Veraw
Signed by: Ey o hRD MeSS Signecl W Ri chard verow
For and on behalf of For and on behalf of
BONNE TERRE LIMITED SKY UK LIMITED
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