DEED OF GUARANTEE

This deed is dated 27 May 2020
PARTIES
(1)

MARKET DATA LIMITED, a company incorporated and registered in England and Wales with company number
05022252 whose registered office is at Cannon Bridge House, 25 Dowgate Hill, London EC4R 2YA (“MDL”); and

(2)

BRIGHTPOOL LIMITED, a company incorporated under the laws of Cyprus having its registered office at Panayides
Building, 5th Floor CBCL Office, 1 Chrysanthou Mylona Street, 3030, Limassol, Cyprus and registered in Cyprus under
number 516226 (“Brightpool”).

BACKGROUND
A.

Both MDL and Brightpool are entities within the IG group. Brightpool is a wholly-owned subsidiary of MDL.

B.

On 14 August 2019, Brightpool entered into a hedge service agreement (the "Hedge Service Agreement") with
Raydius GmbH ("Raydius"). According to the Hedge Service Agreement, Raydius and Brightpool have agreed that (i)
Raydius will, from time to time, issue securities under a Base Prospectus relating to Turbo Warrants, dated 29 May
2019, and under any successor prospectus to that Base Prospectus (the "Securities") and (ii) Brightpool will purchase
such Securities. Where Raydius and Brightpool have agreed on the purchase of Securities, Brightpool will be obliged
to pay the relevant purchase price to Raydius. Brightpool will partially on-transfer the issue price received from the
securityholders to Raydius in order to discharge its obligation to pay the purchase price and set-off the greater part
with its own claims against Raydius. Brightpool will in turn procure the entry into appropriate hedging arrangements
and will discharge Raydius' obligations under the Securities.

C.

In light of the above, MDL, as the parent company of Brightpool, has agreed to provide this guarantee in order to
provide continued financial support to ensure that Brightpool is able to meet its obligations as they fall due.

AGREED TERMS
1. INTERPRETATION
1.1

Any phrase introduced by the terms including, include, in particular or any similar expression shall be construed as
illustrative and shall not limit the sense of the words preceding those terms.

1.2

A reference to writing or written includes email.

1.3

Headings do not affect the interpretation of this Deed.

1.4

Unless the context otherwise requires, words in the singular include the plural and in the plural include the singular.

1.5

Any obligation on a party not to do something includes an obligation not to allow that thing to be done.

2.

EFFECT OF THIS DEED
The parties hereby agree that on execution of this Deed, it will immediately be fully and effectively binding on them.

3.

PAYMENT GUARANTEE
MDL guarantees to Brightpool and its successors, transferees and assigns that, in the event that Brightpool suffers
losses such that it has insufficient funds to enable it to meet its financial obligations as they fall due, in particular, in

relation to Brightpool's obligations under the Hedge Service Agreement, in order to continue operating as a going
concern, MDL will increase Brightpool’ capital resources promptly and on demand, by an amount that is equal to
such losses.
4.

PROTECTIONS FOR BRIGHTPOOL

4.1

This guarantee is a continuing security.

4.2

The liability of MDL under this guarantee shall not be reduced, discharged or otherwise adversely affected by any
other act or omission except an express written release of MDL by Brightpool.

4.3

MDL waives any right it may have to require Brightpool to proceed against or enforce any other right or claim for
payment against any person before claiming from MDL under this Deed.

5.

PAYMENTS

5.1

All sums payable by MDL under this Deed shall be paid in full to Brightpool, free and clear of any deductions or
withholdings of any kind, except for those required by any law or regulation binding on MDL.

5.2

If MDL is legally obliged to make any deduction or withholding from any payment under this Deed, it shall also pay
whatever additional amount is necessary to ensure that Brightpool receives the full amount otherwise receivable
had there been no deduction or withholding obligation.

6.

COSTS

6.1

MDL shall on a full indemnity basis pay to Brightpool on demand the amount of all costs and expenses (including
legal and out-of-pocket expenses and any value added tax on those costs and expenses) which Brightpool incurs in
connection with:
(a)

the preservation, or exercise and enforcement, of any rights under or in connection with this guarantee or
any attempt so to do; and

(b)

any discharge or release of this guarantee.

6.2

Each party shall pay its own costs in connection with the negotiation, preparation, and execution of this guarantee,
and all documents ancillary to it.

7.

MDL’S REPRESENTATIONS AND WARRANTIES

7.1

MDL represents and warrants to Brightpool that:
(a)

MDL has all requisite power and authority, and has taken all necessary corporate action, to enable it to
enter into and perform its obligations under this guarantee;

(b)

its obligations under this guarantee shall, when executed, constitute legal, valid, and binding obligations
enforceable in accordance with the terms of this guarantee;

(c)

MDL does not require the consent, approval or authority of any other person to enter into or perform its
obligations under this guarantee;

(d)

MDL’s entry into and performance of its obligations under this guarantee will not constitute any breach of
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or default under any contractual, governmental or public obligation binding on it; and
(e)

MDL is not engaged in any litigation or arbitration proceedings which might affect its capacity or ability to
perform its obligations under this guarantee and to the best of its knowledge no such legal or arbitration
proceedings have been threatened or are pending against it.

8.

GENERAL PROVISIONS

8.1

Force Majeure
Neither party shall be in breach of this Deed nor liable for delay in performing, or failure to perform, any of its
obligations under this Deed if such delay or failure result from events, circumstances or causes beyond its reasonable
control. If the period of delay or non-performance continues for 8 weeks, the party not affected may terminate this
Deed by giving 90 days’ written notice to the affected party.

8.2

Assignment and other dealings
Neither party shall assign, transfer, subcontract, or deal in any other manner with any or all of that party’s rights and
obligations under this Deed without the other party’s prior written consent.

8.3

8.4

Entire agreement
(a)

This Deed constitutes the entire agreement between the parties and supersedes and extinguishes all
previous agreements, promises, assurances, warranties, representations and understandings between
them, whether written or oral, relating to its subject matter.

(b)

Each party agrees that it shall have no remedies in respect of any statement, representation, assurance or
warranty (whether made innocently or negligently) that is not set out in this Deed. Each party agrees that
it shall have no claim for innocent or negligent misrepresentation based on any statement in this Deed.

Variation
No variation of this Deed shall be effective unless it is in writing and signed by the parties (or their authorised
representatives).

8.5

Waiver
A waiver of any right or remedy is only effective if given in writing. A delay or failure to exercise, or the single or
partial exercise of, any right or remedy shall not:

8.6

(a)

waive that or any other right or remedy; or

(b)

prevent or restrict the further exercise of that or any other right or remedy.

Severance
If any provision or part-provision of this Deed is or becomes invalid, illegal or unenforceable, it shall be deemed
modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not
possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a
provision or part-provision under this clause shall not affect the validity and enforceability of the rest of this Deed.
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8.7

8.8

8.9

Notices
(a)

Any notice or other communication given to a party under or in connection with this Deed shall be in writing,
addressed to that party at its registered office or such other address as that party may have specified to the
other party in writing in accordance with this clause, and shall be delivered personally, or sent by pre-paid
first-class post or other next working day delivery service, commercial courier.

(b)

A notice or other communication shall be deemed to have been received: if delivered personally, when left
at the address referred to in the parties section of the Deed; if sent by pre-paid first class post or other next
working day delivery service, at 9.00 am on the second business day (being a day (other than a Saturday,
Sunday or public holiday) when banks in London are open for business) after posting; if delivered by
commercial courier, on the date and at the time that the courier’s delivery receipt is signed.

(c)

The provisions of this clause shall not apply to the service of any proceedings or other documents in any
legal action.

No waiver
(a)

Any failure or delay by Brightpool to enforce or exercise any power or right under this Deed does not
operate as a waiver of that power or right.

(b)

Brightpool’ exercise of a power or right does not preclude either its exercise by Brightpool in the future or
Brightpool’ exercise of any other power or right.

(c)

Brightpool’ waiver of a power or right is effective only in respect of the specific instance to which it relates
and for the specific purpose for which it is given, and is not effective unless it is in writing.

Confidentiality
The parties acknowledge that the existence and contents of this Deed are strictly confidential and that neither party
shall disclose the existence or contents of this Deed without the prior written consent of the other party. This
obligation shall not apply for the disclosure to regulators with competent authority or as required by law.

8.10

Further assurance
Each party will promptly at its own cost do all things (including executing and if necessary delivering or causing to be
delivered all documents) as may reasonably be required for the purpose of giving full effect to this Deed.

8.11

Counterparts
This Deed may be signed in any number of counterparts, each of which, when executed as a Deed, will be an original
and all of which together evidence the same Deed. For the purposes of completion, scanned copies of the executed
Deed sent by email by the parties or their legal advisers will be binding.

8.12

Third party rights
No one other than a party to this Deed, their successors and permitted assignees, shall have any right to enforce any
of its terms.

8.13

Governing law
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This Deed, and any dispute or claim arising out of or in connection with it or its subject matter or formation (including
non-contractual disputes or claims), shall be governed by, and construed in accordance with the substantive laws of
England and Wales.
8.14

Jurisdiction
Each party irrevocably agrees 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 Deed or its subject matter or formation (including noncontractual disputes or claims).

This document has been executed as a deed and is delivered and takes effect on the date stated at the beginning of it.
EXECUTED as a DEED by
MARKET DATA LIMITED
acting by Paul Mainwaring, a director, and
June Felix, a director

)
)
)
)
)

…………………………………....……
Director

…………………………………....……
Director

EXECUTED as a DEED by
BRIGHTPOOL LIMITED
acting by Kypros Zoumidou, a director, and
Nicos Demetriades, a director

)
)
)
)
)

…………………………………....……
Director

…………………………………....……
Director
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