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DIRECTOR IRREVOCABLE UNDERTAKING 

To: Bally's Corporation ("Bally's") 

Premier Entertainment Sub, LLC ("Premier Entertainment") 

Gamesys Group plc ("Gamesys") 

Date: 13 April 2021

Irrevocable undertaking of Colin Sturgeon 

1. COMBINATION

I understand that Bally's, directly or with or through Premier Entertainment, an indirect wholly

owned subsidiary or another such subsidiary, intends to effect the Combination (as defined

below) substantially on the terms and conditions set out or referred to in a draft of the

announcement proposed to be made under Rule 2.7 of the Code, a copy of which is annexed

to this undertaking (the "Announcement"), and/or on such other terms and conditions as may

be required by the Code and/or together with such other terms and conditions as may be

agreed between Bally's or Premier Entertainment and Gamesys which are no less favourable

to holders of Ordinary Shares in all material respects than those contained in the

announcement annexed to this undertaking.

All references in this undertaking to the "Combination" mean the proposed acquisition by

Bally's directly or through or with Premier Entertainment of the entire issued and to be issued

ordinary share capital of Gamesys to be implemented by way of a Scheme or a Takeover Offer.

This undertaking will extend to any and all increased, revised, amended or improved offer

made, or scheme proposed, by Bally's and/or Premier Entertainment for, or in relation to

Gamesys, and all references to "Combination" in this undertaking will be construed

accordingly.

The meaning of certain defined terms used in this undertaking are set out in paragraph 15

below.  Terms not defined in this undertaking have the meaning given to them in the

Announcement.

In consideration of Bally's and/or Premier Entertainment agreeing to announce the

Combination in accordance with Rule 2.7 of the Code, I irrevocably and unconditionally

confirm, agree, represent, warrant and undertake (as applicable), in my capacity as a

shareholder of Gamesys, to and in favour of Bally's, Premier Entertainment and Gamesys in

the following terms:

2. INTERESTS IN GAMESYS

2.1 I am the registered holder and/or the beneficial owner of (or am otherwise able to control the

exercise of all rights, including voting rights, attaching to) all of the Ordinary Shares shown in



 

 

Part A of Schedule 1 (the "Existing Shares"), all of which are held and may be transferred by 

me free of Encumbrances and otherwise on the terms set out in the Announcement. 

2.2 Schedule 1 contains full and accurate details of the Existing Shares. 

2.3 Except for the Existing Shares, I am not (and nor are any of my close relatives, or any related 

trusts or affiliated persons of myself or of any such close relatives) directly or indirectly 

interested in, nor am I (and nor are any of my close relatives, or any such related trusts or 

affiliated persons) directly or indirectly entitled upon the vesting or exercise of any option, 

award warrant or other right or on the occurrence of any other event to acquire or subscribe 

for, any securities in Gamesys. 

3. DEALINGS AND UNDERTAKINGS 

3.1 I will not (and will procure that the registered holder will not):  

(A) sell, transfer, create or grant any Encumbrance over, or otherwise dispose of any of 

the Shares, or permit the sale, transfer or other disposition of or creation or grant of 

any Encumbrance of or over all or any such Shares or any interest therein, except 

pursuant to the Combination; 

(B) accept or undertake to accept any other offer or vote or undertake to vote, in each 

case in my capacity as shareholder, in favour of any other scheme of arrangement in 

respect of all or any Shares whether conditional or unconditional, by whatever means 

the same is implemented, or vote or undertake to vote in favour of any shareholder 

resolution to approve any other transaction relating to Gamesys or its group to which 

the Code applies or which would be inconsistent with or frustrate the Combination; 

(C) acquire any interests or otherwise deal or undertake any dealing in any relevant 

securities of Gamesys or any interest therein; or 

(D) other than pursuant to the Combination, enter into any agreement or arrangement 

or permit any agreement or arrangement to be entered into or incur any obligation 

or permit any obligation to arise: 

(1) in relation to, or operating by reference to, any of the Shares; or 

(2) to do all or any of the acts referred to above in paragraphs  3.1(A),3.1(B) or 

3.1(C),  

which, in relation to any of the Shares, would or might restrict or impede my ability 

to comply with this undertaking, 

and references in this paragraph 3.1(D) to any agreement, arrangement or obligation 

include any such agreement, arrangement or obligation whether or not subject to 

conditions or which is to take effect upon or following the Combination becoming 

effective, lapsing or being withdrawn, or upon or following this undertaking ceasing 

to be binding. 



 

 

4. IRREVOCABLE UNDERTAKING TO VOTE IN FAVOUR OF THE SCHEME  

4.1 Notwithstanding the announcement or making of any other offer for Gamesys (howsoever 

implemented), I will do the following, or procure that the following is done: 

(A) in respect of all Shares in certificated form:  

(1) execute the Forms of Proxy appointing any person nominated by Bally's or 

Premier Entertainment to vote in favour of the resolutions proposed to 

implement the Scheme at the General Meeting and the Court Meeting, and 

any related matters (together the "Resolutions"); and 

(2) post the duly completed Forms of Proxy such that they are received by the 

appointed registrar no later than 7 Business Days after the date of the Scheme 

Document (regardless of whether I intend to attend the General Meeting or 

the Court Meeting in person); 

(B) in respect of all Shares in uncertificated form, instruct (or procure that my nominee, 

broker or custodian instructs) the CREST sponsor to complete and transmit CREST 

proxy instructions in accordance with the instructions set out in the Scheme 

Document to vote in favour of the Resolutions, such instructions to be sent  no later 

than 1.00 p.m. on the seventh Business Day after the date of the Scheme Document 

(regardless of whether I intend to attend the General Meeting or the Court Meeting 

in person); and  

(C) not under any circumstances revoke or amend or (to the extent that I am aware of 

such action) allow the revocation or amendment by any means the submitted Forms 

of Proxy or transmitted CREST proxy instructions referred to in paragraphs 4.1(A) and 

4.1(B). 

4.2 If the Scheme is modified or amended pursuant to the requirements of, or with the approval 

of, the Court and in accordance with the terms of the Scheme, I confirm and agree that this 

undertaking will continue to be binding mutatis mutandis in respect of the Shares. 

5. VOTING RIGHTS AND PREJUDICIAL ACTION 

5.1 I will: 

(A) not exercise, or allow the exercise of, any of the voting rights attached to the Shares 

at the Court Meeting or the General Meeting other than in accordance with this 

undertaking;  

(B) otherwise exercise, or procure the exercise of, the voting rights attached to the Shares 

on any resolution (whether or not amended, and including a resolution to adjourn a 

general or class meeting of Gamesys and a resolution to amend a resolution) which is 

proposed at any general or class or other meeting of Gamesys, or at any adjournment 

thereof, and the passing or rejection of which is necessary for the implementation of 

the Combination (a "Relevant Resolution"), only in accordance with Bally's or Premier 

Entertainment's instructions; 



 

 

(C) for the purpose of voting on a Relevant Resolution, execute or procure the execution 

of any form of proxy and, in respect of any Shares in uncertificated form instruct (or 

procure that my nominee, broker or custodian, instructs) the CREST sponsor to 

complete and transmit CREST proxy instructions required by Bally's or Premier 

Entertainment appointing any person nominated by either of them to attend and vote 

at the relevant general or class meeting of Gamesys; 

(D) use all my reasonable endeavours in my capacity as a shareholder to requisition or 

procure the requisition of, and I will exercise, or procure the exercise of, all voting 

rights attaching to the Shares to requisition, or join in the requisition of, any general 

or class meeting of Gamesys' shareholders for the purpose of considering any 

Relevant Resolution, only in accordance with Bally's or Premier Entertainment's 

instructions; and 

(E) exercise, or procure the exercise of, the voting rights attached to the Shares against, 

and will not permit the exercise of such voting rights for, or agree or undertake to 

vote for, any resolution which would or could reasonably be expected to frustrate or 

delay the implementation of, or would otherwise be inconsistent with the 

Combination, including without limitation any resolution purporting to approve or 

give effect to any Competing Transaction or which, if passed, might result in any 

condition of the Combination not being fulfilled. 

6. CAPACITY 

6.1 This undertaking is valid and binding on me and I (or, in case of my death or incapacity, my 

guardian or estate will) have all relevant rights, powers and authorities to enter into and 

perform (or procure the performance of) my obligations under this undertaking and, in 

particular, to execute (or procure the execution of) any documents required and otherwise 

take (or procure the taking of) all necessary actions to accept and approve the Combination. 

6.2 Compliance with the terms of this undertaking does not and will not conflict with or constitute 

a default under any provision of: 

(A) any agreement or instrument to which I am a party; or 

(B) any lien, lease, judgement, award, order, injunction, decree, ordinance or regulation 

or any other restriction of any kind or character by which I am bound. 

6.3 No further consent, approval, license or authorisation of any governmental agency or other 

person is required by me to enter into and perform any obligations under this undertaking. 

7. SECRECY 

7.1 I will, save as required by law or any rule of any relevant regulatory body or stock exchange, 

keep secret the possibility, terms and conditions of the Combination and the existence and 

terms of this undertaking until the Announcement is released.  

7.2 Before the Announcement is released or any non-public information regarding the 

Combination has otherwise become generally or publicly available, I will not base any 

behaviour in relation to any securities or other qualifying investments which would amount 



 

 

to market abuse for the purposes of the Criminal Justice Act 1993 or the retained EU law 

version of the Market Abuse Regulation (596/2014) onshored to the UK by the European 

Union (Withdrawal Agreement) Act 2020 (as amended from time to time), the Market Abuse 

(Amendment) (EU Exit) Regulations (SI 2019/310), and various other statutory instruments 

("MAR"), on such information.  

7.3 If any information is inside information for the purposes of the Criminal Justice Act 1993 or 

MAR or any other applicable legislation, I will comply with the applicable restrictions in such 

legislation on dealing in securities and disclosing inside information. The obligations in this 

paragraph will survive termination of this undertaking. 

8. DISCLOSURE OBLIGATIONS 

8.1 I consent to: 

(A) this undertaking being disclosed to the Panel; 

(B) the inclusion of references to me and particulars of this undertaking and my holdings 

and dealings of relevant securities of Gamesys and Bally's being included in any 

document or announcement as required by the Code or applicable law in connection 

with the Combination; and 

(C) this undertaking being available for inspection as required by Rule 26.2 of the Code.  

8.2 I undertake to deliver to you and Gamesys all relevant details of any holdings and dealings in 

good time for inclusion in the Scheme Document.  

8.3 Without prejudice to the restrictions contained in paragraph 3, I will:  

(A) notify you of any subsequent relevant dealings by me; 

(B) inform you promptly of all other information regarding me and the contents of this 

undertaking of which I am aware which you may require for the purpose of any 

document which is required to be prepared under applicable law or regulation, by the 

Panel or any other regulatory body in relation to the Combination; and 

(C) notify you promptly in writing of any material change in the accuracy or import of any 

such information and consent to the public disclosure of such information. 

9. CONDITIONS 

9.1 My obligations under this undertaking will lapse and cease to have effect if: 

(A) the Announcement is not released by 6.30 p.m. on the date of this undertaking (or 

such later date as Bally's and Gamesys agree); 

(B) following release of the Announcement, Bally's or Premier Entertainment announces, 

with the consent of the Panel and before the Scheme Document is published, that it 

does not intend to proceed with the Scheme and at the same time neither Bally's nor 



 

 

Premier Entertainment announce an intention to implement the Combination by way 

of a Takeover Offer;  

(C) the Scheme is terminated by Gamesys or lapses or is withdrawn in accordance with 

its terms and at or before, or within two Business Days after, the time of such 

termination, lapse or withdrawal, neither Bally's nor Premier Entertainment has 

publicly confirmed that it intends to implement the Combination by way of a Takeover 

Offer or otherwise; or 

(D) the Cooperation Agreement terminates pursuant to clauses: (i) 12.1.4(f) (Bally's 

announcement before publication of proxy statement), (ii) 12.1.5(b) (withdrawal of 

Bally's Board Recommendation (as defined in the Cooperation Agreement)), or (iii) 

12.1.5(c) (Bally's proxy statement does not include Bally's Board Recommendation) 

and provided that: 

(1) this paragraph 9.1(D) will be without prejudice to the provisions of 

paragraphs 9.1(B) and 9.1(C); and 

(2) this paragraph 9.1(D) will not apply if, in the case of clauses 12.1.4(f)(i), 

12.1.5(b) and/or, as the case may be, 12.1.5(c) of the Cooperation Agreement, 

a majority of the directors on the Bally's Board continue to recommend 

unconditionally that Bally's shareholders vote in favour of the Bally's 

Resolutions (as defined in the Cooperation Agreement).  

10. POWER OF ATTORNEY 

10.1 In order to secure the performance of my obligations under this undertaking (and without 

prejudice to my ability to undertake such matters myself) I irrevocably appoint any director or 

officer for the time being of Bally's or Premier Entertainment to be my attorney in my name 

and on my behalf with full powers of delegation to sign or execute the Forms of Proxy and 

Forms of Election and/or transmit an electronic election instruction and/or such other deeds 

or documents and to do such other acts and things as may be necessary for the purpose of 

giving effect to my obligations under this undertaking. Such appointment will take effect only 

following notice by Bally's or Premier Entertainment that I have failed to comply with any of 

my obligations in this undertaking.  

10.2 I acknowledge that this power of attorney is given by way of security and is irrevocable until 

this undertaking lapses in accordance with paragraph 10. 

11. SCHEME OF ARRANGEMENT OR TAKEOVER OFFER 

11.1 I note that Bally's and Premier Entertainment have reserved the right, with the consent of the 

Panel and subject to the terms of the Cooperation Agreement, to implement the Combination 

by way of a Takeover Offer. If it is so implemented, I confirm and agree that this undertaking 

will continue to be binding mutatis mutandis in respect of the Combination and the Shares 

and all references to the Scheme will, where the context permits, be read as references to the 

Takeover Offer.  

11.2 Notwithstanding the generality of the foregoing, references in this undertaking to: 



 

 

(A) voting (including procuring the voting) in favour of the Resolutions will be read as 

references to accepting (or procuring the acceptance of) the Takeover Offer, which 

acceptances in such circumstances will be tendered within seven Business Days of 

publication of the formal document containing the Takeover Offer (the "Offer 

Document") to Gamesys' shareholders and even if the terms of the Takeover Offer 

give accepting shareholders the right to withdraw acceptances, I will not withdraw 

(and, if applicable, will procure that the registered holder does not withdraw) 

acceptances in respect of any Shares; 

(B) the Scheme becoming effective will be read as references to the Takeover Offer 

becoming unconditional in all respects and references to the Scheme lapsing or being 

withdrawn will be read as references to the lapsing or withdrawal of the Takeover 

Offer; and 

(C) the Scheme Document will be read as references to the Offer Document. 

12. GENERAL  

12.1 I acknowledge that nothing in this undertaking obliges Bally's or Premier Entertainment to 

announce or make the Combination or the Announcement or to despatch the Scheme 

Document and the release of the Announcement is at Bally's absolute discretion. 

12.2 If I should fail to act in accordance with my obligations under this undertaking or should 

otherwise be in breach of any of my obligations, damages would not be an adequate remedy 

and accordingly Bally's and Premier Entertainment will be entitled to seek the remedy of 

specific performance. 

12.3 Any time, date or period mentioned in this undertaking may be extended by mutual 

agreement between the parties but as regards any time, date or period originally fixed or so 

extended as aforesaid, time shall be of the essence. 

12.4 No amendment or variation will be made to this undertaking unless in writing signed by Bally's 

or Premier Entertainment, Gamesys and me. 

12.5 This undertaking is given by me solely in my capacity as a shareholder of Gamesys. 

12.6 Nothing in this undertaking will require that I act or refrain from acting, in whatever capacity, 

in a manner that would cause me to breach any applicable law or regulation (including, 

without limitation, the Code). 

12.7 If my obligations under this undertaking lapse, I will have no claim against Bally's or Premier 

Entertainment nor will Bally's or Premier Entertainment have any claim against me, other than 

in respect of any prior breach of any of the terms of this undertaking. 

12.8 I accept, acknowledge and confirm that I have been given adequate opportunity to consider 

whether or not to enter into this undertaking and to obtain independent advice accordingly. 

12.9 The provisions contained in each paragraph and subparagraph of this undertaking will be 

enforceable independently of each of the others and their validity will not be affected if any 

of the others are invalid. If any provision of this undertaking is declared void but would be 



 

 

valid if some part of the provision were deleted, the provision in question will apply with the 

modification necessary to make it valid. 

12.10 This undertaking contains the whole agreement between the parties relating to the matters 

contemplated by this undertaking and supersedes all previous agreements, whether oral or in 

writing, between the parties relating to these matters.  

13. GOVERNING LAW 

This undertaking and all matters, disputes and claims arising in connection therewith (whether 

contractual or non-contractual) will be governed by and construed in accordance with English 

law and I submit to the exclusive jurisdiction of the courts of England. 

14. REGISTERED HOLDER 

I will procure that the registered holder of the Shares will comply with the obligations 

contained in paragraphs 3, 4 and 5 of this undertaking as if such obligations had been assumed 

by and were binding on such registered holder and such registered holder was a party to this 

undertaking. 

15. INTERPRETATION 

The following interpretations will apply in this undertaking: 

"affiliated persons", "Business Day", "close relative", "dealing", "related trust" and "relevant 

securities" have the meanings given them by the Code or the Panel;  

being "interested in" or having "interests in" shares or securities will be construed in 

accordance with the Code and Part 22 of the Companies Act; 

"Code" means the City Code on Takeovers and Mergers, as amended from time to time; 

"Companies Act" means the Companies Act 2006; 

"Competing Transaction" has the meaning given to it in the Cooperation Agreement; 

"Encumbrances" means any and all liens, equitable interests, options, charges, 

encumbrances, rights of pre-emption and other third party rights and interests of any nature 

whatsoever; 

"Ordinary Share" means an ordinary share of 10 pence in Gamesys; 

"Panel" means the Panel on Takeovers and Mergers; 

"Scheme" means a scheme of arrangement under Part 26 of the Companies Act; 

"Shares" means (i) the Existing Shares and (ii) any Ordinary Shares or other securities which 

are issued or unconditionally allotted or granted to me (as applicable) by reference to or 

deriving from the Existing Shares or otherwise; and 



 

 

"Takeover Offer" means a takeover offer within the meaning of section 974 of the Companies 

Act. 

References to any statutory provision or law or to any order or regulation will be construed as 

a reference to that provision, law, order or regulation as extended, modified, replaced or re‐

enacted from time to time and all statutory instruments, regulations and orders from time to 

time made thereunder or deriving validity therefrom. 



 

 

SCHEDULE 1 

Ordinary Shares  

Registered holder Beneficial owner Number of Ordinary Shares 

Interactive Investor Services 

Nominees Limited 

Colin Sturgeon 5,000 
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