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In accordance with ‘
Section 1046 of th @‘
w5 INOT ™

v e Registration of an overseas company opening a Companies House
Regulations 2009 UK establishment

/,_ . FR%. A fee 1s payable with this form
\L Please see ‘How to pay' on the last page
£ 3 . :
g U What this form s for ¥ What this form is NOT for a
You may use this form to register a You cannot use this form to change i 1 |
20 UK establishment the details of an existing company, [l ';45';":‘32/“2’;'13:
mmhﬁcr\ Ve officer or establishment COMPANIES HOUSE

£100 %4 S04 Fo32464

Part 1 Overseas company details (Name)

HER .

/ = Filhing in this form
Please complete in typescript (10pt
or above), or in bold black capitals

m Corporate name of overseas company
Corporate name @ PEERLESS MEDIA LIMITED

Do you propose to carry on business in the UK under the corporate name as All fields are mandatory ‘j“'e“

incorporated in your home state or country, or under an alternative name? specified o indicated by

©This must be the corporate name In
the homne state or country in which
the company 1s \ncorporated

2 To register using your corporate name, go to Section A3
-+ To register using an alternative name, go to Section A2

Alternative name of overseas company *
Please show the alternative name that the company will use to do business ® A company may register an
in the UK alternative name under which it
propases to carry on business in the
Alternative name | N/A United Kingdom under Section 1048

of the Companies Act 2006 Once
registered it 1s treated as being its
corporate name for the purposes of

(if applicable) @ |

law in the UK
Overseas company name restrictions®
This section does not apply to a European Economic Area (EEA)} company © Overseas company name
registering Its corperate name restrictions

A list of sensitive or restricted words

Please tick the box only if the proposed company name contains sensitive or or expressians that require consent
can be found in gwdance available

restricted words or expressions that require you to seek comments of a on aur website
government department or other specified body www gov uk/companieshouse

[ 1 confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and 1 attach a
copy of their response

wx

#26
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Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

s

Particulars previously delivered

Have particulars about this company been previously delivered in respect of
another UK establishment @

+ No Go to Section B2

-+ Yes Please enter the registration number below and then go to Part 5
of the form Please note the oniginal UK establishment particulars
must be filed up to date

UK establishment
registration number

DUREEEEEE

@ The particulars are legal form,
identity of register, number in
registration, director and secretaries
detalls, whether the company 15
a credrt or financial institution,
law, governing law, accounting
requirements, objects, share capital,
constitution, and accounts

Credit or financial institution

Is the company a credit or financial institution? @

L Yes
No

O Please tick one box

Company details

If the company 1s registered in 1ts country of incorporation, please enter the
details below

Legal form©

Private hmited company

Country of
incorporation *

.
7_

Gibraltar

Identity of register
in which it is
registered @

Registration number in
that register

| Companies House Gilbraltar

[elael2[A[ T 1T T

© Please state whether or not the
company s imited Please also
include whether the company 15
a private or public company if
applicable

O This will be the registry where the
company Is registered Iin its parent
country

EEA or non-EEA member state

Was the company formed outside the EEA?

<4 Yes Complete Sections BS and B6
=+ No GotoSection B6

Governing law and accounting requirements

Please give the law under which the company 1s incorporated

Governing law®

Companies Act of Gibraltar -

Is the company required to prepare, audit and disclose accounting documents
under parent law?

2 Yes Complete the details below
3No GotoPart3

©This means the relevant rules or
legislatien which regulates the
incorporation of companies in that
state
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Registration of an overseas company opening a UK establishment

Please give the period for which the company 1s required to prepare accounts by

parent law

From b I"‘_o— ’T /

T “ CEFS
Please give the period allowed for the preparation and public disclosure of
accounts for the above accounting period

Months I? |—4— s

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please
note if accounts have been disclosed, a copy must be sent with the form, and, «f
applicable, with a certified translation @

Yes
Please indicate what documents have been disclosed

Please tick this box if you have enclosed a copy of the accounts

[ Pilease tick this box if you have enclosed a certified translation of the
accounts

1 Please tick this box if no accounts have been disclosed

@ Please tick the appropriate box(es}
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Part 3

Constitution

Constitution of company

The following documents must be delivered with this application
- Certified copy of the company’s constitution and, if applicable, a certified
translation

Please tick the appropnate box{es) below
| have enclosed a certified copy of the company’s constrtution @
3 1enclose a certified translation, if apphcable @

@ A certifted copy I1s defined as
a copy certified as correct and
authenticated by - the secretary or a
director of the company, permanent
representative, admimistrator,
admirustrative receiver, recewer
manager, receiver and liquidator

© A certified translation inte English
must be authenticated by the
secretary or a director of the
company, permaneni representative,
administrator, administrative
receiver, recelver manager, receiver
and hgudator

EEA or non-EEA member state

Was the company formed outside the EEA?

4+ Yes GotoSection {3
+ No Go to Part 4 'Officers of the company’

Constitutional documents

Are all of the following details in the copy of the constitutional documents of the

company?

- Address of principal place of business or registered office in home country
of incorporation

- Objects of the Company

- Amount of issued share capital

2 Yes  Go to Part 4 ‘Officers of the company’
+ No  If any of the above details are not included in the constitutional
documents, please enter themn in Section €4
The information s not required (f it is contained within the constitutional
documents accompanying this registration

Information not included in the constitutional documents

Please give the address of principal place of business or registered office In the
country of incorporation ©

Building name/number | Burns House 19 /
Street |Town Range }
Suite 1 -

Post town Gibraltar
County/Region l Gibraltar
Postcode EFFF’_ ’TlTlT
Country | Gibraltar P

| Please give the objects of the company and tHe amount of issued share capital
Cbjects of the | Operate and exploit World Tour Poker television show and brand
company @

‘ worldwide -

Amount of issued
share capital @

3,000 shares of GBP1 each -

© This address will appear on the
public record

O Please give a bnef descniption of the
company’s business

© Please specify the amount of shares
1ssued and the value
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Part 4

Secretary

Officers of the company

Have particulars about this company been previously delivered in respect of
another UK establishment?

+ Yes Please ensure you entered the registration number in Section B1
and then go te Part 5 of this form
+ No Complete the officer details

For a secretary who 1s an individual, go to Section D1, for a corporate secretary,
go to Section E1, for a director who s an individual, go to Section F1, or for 2
corporate director, go to Section G1

Continuation pages

Please use a continuation page
if you need to enter more officer
details

Secretary details®

Use this section to list all the secretaries of the company
Please complete Sections D1-D3 For a corporate secretary, complete
Sections E1-E5 Please use a continuation page If necessary

Full forename(s) ’ N/A
Surname ‘ N/A
Former name(s)® N/A

N/A

O Corporate details
Please use Sections E1-E5 to enter
corporate secretary details

o Former name(s)
Please provide any previous names
{including maiden or married names}
which have been used for business
purposes (n the last 20 years

Secretary's service address®

Building name/number ’ N/A

© Service address
Thus is the address that will appear

Street ’T\UA on the public record This does not
have to be your usual residential
‘ N/A address
Post town ‘ N/A If you provide your residentiat
address here 1t will appear on the
County/Region N/A public record
Postcode T
Country N/A
m Secretary's authority
Please enter the extent of your authority as secretary Please tick one box O If you have indicated that the extent
of your authority 1s imited, please
Extent of authonty provide a brief description of the
O Umted @ limited authorsty in the box below
O Unhimited ©|f you have indicated that you are
not authonsed to act alone but only
Descnp“on of mited N/A ]omtly, please enter the name(s) of

authonty, if applicable

Are you authorised to act alone or jointly? Please tick one box

O Alene
O Jontly®
If applicable, name(s) | /A
of person(s) with
whom you are N/A
acting jointly N/A

the person(s} with whom you are
authonsed to act below
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Corporate secretary

m Corporate secretary details®

Use this section to hist all the corporate secretaries of the company
Please complete Sections E1-E5 Please use a continuation page If necessary

Name of corporate TRILEX SECRETARIES LIMITED

body or firm

Building name/number | Burns House 19

© Registered or pnincipal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Past in Scotland) number

Street |Town Range
| Suite 1
Post town |7(3|braltar
County/Region | Gibraltar
et [x [1[1[ [1[A[x
Country Gibraltar
Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

+ Yes Ccmplete Section E3 only
+ No Complete Section E4 only

EEA companies @

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in that regrster

Where the company/ | N/A
firm 15 registered ©

O EEA
A full list of countries of the EEA can
be found in our guidance
www gov uk/companieshouse

©This 15 the register mentioned in

I N/A Article 3 of the First Company Law
Reglstratlon number I N/A Directive (68/151/EEC)
m Non-EEA companies
Please give detarls of the legal form of the corporate body or firm and the law by |@Non-EEA

which 1t 1s governed I applicable, please also give details of the register in which
it 1s entered (including the state} and its registration number In that register

Legal form of the (anate Iimited company

corporate body
or firm |

Governing law | Companies Act Gibraltar

if applicable, where | Gibraltar
the company/firm 1s

registered © ’

If applicable, the | 33885

registration number

Where you have provided details of
the register (including state} where
the company or firm is registered,
you must alse provide 1ts number in
that register
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Corporate secretary’s authority

Please enter the extent of your authorty as corporate secretary
Please tick one box

Extent of authority

] Limited @
Unlimited

Description of imited
authonty, if applicable

Are you authorised to act alone or jointly? Please tick one box

Alone
O Jontlye

If applicable, name(s}
of person(s) with
whom you are

acting Jointly

©1f you have indicated that the extent
of your authortty I1s imited, please
provide a brief description of the
limited authonty in the box below

®1f you have indicated that you are
not authorised to act alone but only
joimntly, please enter the name(s} of
the person(s} with whom you are
authansed to act below
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Director

m Director details @

Use this section to hist all the directors of the company Please complete
Sections F1-F5 For a corporate director, complete Sections G1-G5 Please
use a continuation page if necessary

Full forename(s) Kwok Leung Frank

Surname rNg

Former name(s)®

Country/State of Chmna
residence ©
Natronality (wpr s

Month/year of birth @ WW ITFQ_I?I?

Business occupation | Co-chief Executive Officer - Ourgame International Holdings Limited

© Corporate details
Please use Sections G1-G5 to enter
corporate director details

& Former name(s)
Please provide any previous names
{(including matden or married names)
which have been used for business
purposes In the last 20 years

© Country/State of residence
This 1s 1n respect of your usual
residential address as stated m
Section F5

©OMonth and year of birth
Piease provide month and year only
Provide full date of birth n
section F4

© Business occupation

(if any) @ If you have a business occupation,
please enter here If you do not,
please leave blank

Director’s service address©®

Buwilding name/number |7320 Zhoujinwandai, 18 O Service address

. This 15 the address that will appear
Street rxll'ljln Road an the public record This does not
have to be your usual residential
r address
Post town r If you provide your residential
Chaoyang District address here 1t will appear on the

County/Region rBeljlng public record

et o [o [o (3o |

Country ] China

Director’s authority

Please enter the extent of your authority as director Please tick one box 91 you have indicated that the extent
of your authority 1s imited, please

Extent of authority provide a brief description of the

0 Limited @ limited authority in the box below
Unlimited O f you have indicated that you are
not authorised to act alone but only

Description of hmited

authonty, if applicable r

|7\re you authonsed to act alone or jointly? Please tick one box

Alone
O Jointly ©
If applicable, name(s)
of person(s) with
whom you are
acting jointly r

jointly, please enter the name(s) of
the person(s) with whom you are
authorised to act below
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nerenen QS INO1 - continuation page
Comparies At 2006 & Regyistration of an overseas company opening a UK establishment

Regulation 4(1) of the
Overseas Companies
Regulations 2009
Director
m Director details @
Use this section to list ali the directors of the company Please complete © Corporate detaus
Sections F1-FS For a corporate director, complete Sections G1-G5 Please Please use Sections G1-G5 to enter
use a continuation page If necessary corporate director detals
O Former name(s)
Full forenamel(s) l Eric Please provide any previous names
(including maiden or marned names)
Surname I Qing Yang which have been used for business
es in the last 20 years
Former name(s)® purpos Y
© Country/State of residence
This 1s 1n respect of your usual
residential address as stated in
residence @ © Month and year of birth
Nationality Chinese Please prowtde month and year only
m_ [m Prowide full date of birth in
Monthfyear of birth @ ‘ 0 ' 9 119 ‘y7 iy'l section F4
Business occupation Company director © Business occupation
(f any) @ If you have a business occupation,
please enter here If you do not,
piease leave blank
Director’s service address ©
Burlding namelnumber‘ Room 1201, Unit 2, Building 16 O Service address
‘ d This 15 the address that will appear
Street I Baoll Wangjingyuan, Wanpng on the public record This does not
have to be your usual residential
| address
Post town l If you provide your residential
Chaoyang District address here it will appear en the
County/Region I Bening public record
o[ (o ooz [0 [
Country l China
E Director’s authority
Please enter the extent of your authonity as director Please tick one box @ f you have Indicated that the extent
of your authonty 1s limited, please
Extent of authonty provide a bnef description of the
O Lmited @ Iimited authonity in the box balow
Unlimited O |f you have indicated that you are
not authonised to act alone but only
Description of imited Jointly, please enter the name(s) of
authority, if applhcable the person(s) with whom you are
authonsed to act below
Are you authorised to act alone or jointly? Please tick one box
Alone
0 Jointiy O
If apphcable, name(s)
of person(s) with
whom you are
acting jointly
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Corporate director

Corporate director details ©

Use this section to list all the corporate directors of the company
Please complete G1-G5 Please use a continuation page If necessary

Name of corporate N/A
body or firm
N/A
Bulding name/number | jya
Street I N/A
[ na
Post town | N/A
County/Region | N/A
Postcode l__l__’_|—|_|__|_-
Country NIA

©Registered or prinaipal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number (unless contained
within a full address), DX number or
LP (Legal Post In Scotland) number

2]

Location of the registry of the corporate body or firm

Is the corporate director reqistered within the European Economic Area (EEA)?

+ Yes Complete Section G3 only
+ No Complete Section G4 anly

EEA companies @

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

O EEA
A fuli st of countnes of the EEA can
be found 1n our guidance
www gov uk/companieshouse

Where the company/ | Nya,
firm 1 registered ® © This 15 the register meatianed in
N/A Article 3 of the First Company Law
Directive (68/151/EEC)
Registration number | /A
Non-EEA companies
Please give detalls of the legal form of the corporate body or firm and the law by |©@Non-EEA

which it 1s governed If apphicable, please also give details of the register in which
It 1s entered {Including the state) and its registration number in that register

Legal form of the I N/A
corperate body

or frm | N/A
Governing law | N/A
if applicable, where | N/A
the company/firm is
registered @ | N/A
If applicable, the | N/A

registration number

Where you have provided detarls of
the register (including state) where
the company or firm 1s registered,
you must also provide its number in
that register
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Corporate director’s authority

Please enter the extent of your authority as corporate director
Please tick one box

@ (f you have indicated that the extent
of your authority 1s imited, please
provide a brief descniption of the

limited authority in the box below

@®If you have indicated that you are
not authonsed to act alane but only
Jointly, please enter the name(s) of

Extent of author
Y O Lmited @
O Unlimited
Description of imited | nya

authority, if applicable

the person(s) with whom you are
authonsed to act below

| Are you authorised to act alone or jointly? Please tick one box

O Alone
O Jjomtly®
if applicable, name(s) | /A
of person(s) with
whom you are N/A
acting jointly
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UK establishment details

1]

Documents previously delivered - constitution

Has the company previously registered a certified copy of the company’s
constitution with material delwered in respect of another UK establishment?

+ No Gotc Section H3
2 Yes Please enter the UK establishment number below and then go to
Section H2

UK establishment
registration number

sfe[ LT T 00T

Documents previously delivered — accounting documents

Has the company previously delivered a copy of the company's accounting
documents with matenal delivered n respect of another UK establishment?

+ No Goto Section H3
+ Yes Please enter the UK establishment number below and then go to
Section H3

UK establishment
registration number

DUEEEREEE

Delivery of accounts and reports

This section must be completed Please state if the company intends to comply
with accounting requirements with respect to this establishment or in respect of
another UK establishment @

& In respect of this estabishment Please go to Section H4

O In respect of another UK establishment Please give the registration number
below, then go to Section H4

UK establishment
registration number

ErRCTTTTTT

O Please tick the appropriate box

14}

Particulars of UK establishment ©

You must enter the name and address of the UK establishment
Name of estabilshment| Peerless Media Limited -~
Building name/number | Mappin House, First Floor -
»
Street | 4 Winsley Street
Post town I London
County/Region '
o wl(wl [e[n[F]
Country | UK

Please give the date the establishment was opened and the business of the
establishment

Date establishment
opened

2F Fols Palofifs  /

Business carried on at
the UK establishment

| Operate and exploit World Poker Tour television show and brand

@ Address
This 15 the address that will appear
on the public record
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Part 6

Permanent representative

Please enter the name and address of every person authonised to represent the
company as a permanent representative of the company in respect of the UK
establishment

i1

Permanent representative’s details

Please use this section to kst all the permanent representatives of the company
Please complete Sections J1-)4

Full forename(s)

Kwok Leung Frank

Surname

Ng

Continuation pages
Please use a continuation page If you
need to enter more details

Permanent representative’s service address @

Building name/number | 320 Zhoujnwanday, 18

Street ’Xlr‘ljln Road
|
Post town [Chaoyang District
County/Region [Beulng
Postcode ‘—T(FJ_O_F[_Z—I—T‘_—I_—
Country China

@ Service address
This 1s the address that wiil appear
on the public record This does not
have to be your usual residential
address

i you provide your residential
address here it will appear an the
public record

Er

Permanent representative’s authority

Please enter the extent of your authority as permanent representative
Please tick one box

Extent of authonity

O Umited @
Unlimited Vel

Description of imited
authenity, if applicable

Are you authorised to act alone or Jointly? Please tick one box

Alone
0 Jontly e

/

If applicable, name(s)
of person(s) with
whom you are
acting joimntly

-

€ If you have indicated that the extent
of your authority is hmited, please
provide a brief description of the
limited autharity in the box below

@f you have indicated that you are
not authorsed to act alone but enly
jointly, please enter the name(s) of
the person(s) with whom you are
authonised to act below
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Part 7 Person authorised to accept service

Does the company have any person{(s) in the UK authonsed to accept service of
documents on behalf of the company in respect of its UK establishment?

+Yes Please enter the name and service address of every person(s)
authonsed below
+No Tick the box below then go to Part 8 ‘Signature’

If there Is no such person, please tick this box

m Details of person authorised to accept service of documents
in the UK
Please use this section to list all the persons’ authorised to accept service below Continuation pages
Please complete Sections K1-K2 Please use a continuation page 1f you

need to enter more detalls

Full forename(s)

Surname r

Service address of person authorised to accept service ©

Building name/number @ Service address
This 1s the address that will appear

Street on the public record This does not
have to be your usual residential

| address Please note, a DX address

would not be acceptable

Post town l

County/Region |

os [ [ [ [ [ ([

Country
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Part 8 Signature

This must be completed by all companes.

| am signing this fon’n7on behalf of the company

Signature Sgranee

Vd e,
This form may be signed by s
Director, Secretary, Permanent representﬁ't’we.

CHFPO10 (FF)
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B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there is a query
on the form The contact information you give will be
visible to searchers of the public record

Tom Judge

[ Contact name

Company name

Taylor Wessing LLP

Address

5 New Street Square

Post town
London

[efclalalsfr]w]

Postcode

Country U

lnx

Telephone

02073007000

Checklist

We may return forms completed ncorrectly or
with information missing

Please make sure you have remembered the

following

O The overseas corporate name on the form matches
the constitutional documents exactly

O You have included a copy of the appropriate
correspondence In regard to sensitive words, if
appropriate

O You have included certified copies and certified
translations of the constitutional documents, if
appropnate

O You have included a copy of the latest disclosed
accounts and certified translations, if appropriate

O You have completed all of the company details in
Section B3 If the company has not registered an
existing establishment

O You have complete details for all company
secretaries and directors in Part 4 if the company
has not reqistered an existing establishment

O Any addresses given must be a physical location
They cannot be a PO Box number (unless part
of a full service address), DX or LP {Legal Post m
Scotland) number

O You have completed detalls for all permanent
representatives In Part 6 and persons authonsed to
accept servrce in Part 7

O You have signed the form

O You have enclosed the correct fee

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses and day of birth

EHOW to pay

A fee of £20 15 payable to Compantes House n
respect of a registration of an overseas company
Make cheques or postal orders payable to
‘Companies House’

E Where to send

You may return this form te any Companies House
address, however for expediency we advise you to
return 1t to the appropriate address below

England and Wales

The Registrar of Companies, Compantes House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

Scotland

The Registrar of Companies, Campanies House,
Fourth floor, Edinburgh Quay 2,

139 Fountambridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

Northern Ireland

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Narthern Ireland, BT2 88G

DX 481 N R Belfast 1

Higher protection

If you are applying for, or have been granted, higher
protection, please post this whele form to the
different postal address helow

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further iformation, please see the guidance notes
on the website at www gov uk/companieshouse
or emall enguiries@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House
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CERTIFICATION

[, ERIC QING YANG, in my capacity as Director of Peerless Media Limited,
hereby certify that the attached Articles of Association, Memorandum of
Association, the Schematic Diagram, the 2014 Balance Sheet and Independent
Auditor’s report of Peerless Media Limited are true copies of the originals.

S

Eric Qing Yang
Peerless Media Limited
Director

Date: 11" December 2015




Schematic Diagram

Ourgame International Holdings
Limited
100% Ownership

Noble Link Global Limited
100% Ownership

Peerless Media Limited
Applicant
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Peerless Medla Limited COMPANIES HOUSE
Registered No Gibraltar. 92921
BALANCE SHEET
as at 31*' December 2014
2014 2013
USs USS
Millio Million
Non-current assets
Goodwill 139 148
Property, plant & equipment 0.0 00
13.9 148
Current assets
Trade and other receivables 47.2 40.7
Cash and cash equivalents 0.2 03
Total assets 613 558
Current liabilities
Trade and other payables (35.1) (301)
Non-current liabilities
Other payables 4.9 549
Total liabilities (40.0) (355)
Total net assets 21.3 203
Capital and reserves
Share capital 0.0 0o
Share premuum 25.0 250
Deficat 3.7 (47
Retained earnings 213 203

Thus balance sheet has been prepared for the purposes of filing in accordance with Section 9 (1) of the
Gibraltar Companies (Accounts) Act, 1999 and was signed on behalf of the Board of Directors on
tg JuNt 2015

X >

Robert Hoskin Jam is:
Director Direct




Filed Pursuant to S 28 of The Companies Ordinance
THE COMPANIES ORDINANCE

OF THE LAWS OF GIBRALTAR

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

“Peerless Media Limited”
1 in the interpretation and construction of these Articles, unless there
be something in the subject or context iInconsistent therewith, the words in
the table next hereinafter contained shall bear the meanings set opposite
to them respectively
"The Company” or "This Company” shall mean

“Peerless Media Limited"
The "Ordinance” shall mean the Companies Ordinance and every other
Ordinance for the time being In force in Gibraltar concerning companies
with imited hability necessarily affecting thrs Company
"These Articles" or "These Presents" shall mean the present Articles of
Assoctation and all supplementary, amended or substituted Articles for the
time being in force

"Registered Office” shall mean the Registered Office from time to tme of
the Company

"Shares” shall mean the shares from time to time in the capital of the
Company

"Dividend” shall include bonus

"Shareholders” or "Members" shall mean the duly registered holders from
time to tme of the shares In the capita! of the Company

"The Register” shall mean the register of Members to be kept pursuant to
the Ordinance

Words importing the singular number only include the plural number and
vice versa

Words importing the masculine gender only include the femimine



2 Subject to the provistons hereinafter contained, the regulations in
Table "A" heing the Fiwrst Schedule to the Ordinance (hereinafter called
Table "A") shall apply to the Company

3 The Company 1s a Private Company within the meaning of the
Ordinance and accordingly the following provisions shall have effect,
namely -

(@) The nght to transfer and transmit the shares of the Company 1s
restricted in manner hereinafter provided

(b)  The number of Members of the Company (exclusive of persons
who are in the employment of the Company and of persons who
have been formerly in the employment of the Company who were,
while In such employment and have continued after the
determination of such employment to be, Members of the
Company) 1s limited to fifty, provided that where two or more
persons hold one or more Shares in the Company jointly, they shall
for the purpose of this Article be treated as a Single Member

(c) Any nvitation to the public to subscrnibe for any shares or
debentures or debenture stock of the Company is hereby
prohibited

(d) The Company shall not have power to issue Share Warrants to
bearer

(¢) The Company does not keep and Is prohibited from keeping its
Register of Shares outside Gibraltar

Shares

4 Subject to the provisions of Article 3 hereof, the Shares of the
Company shall be allotted by the Directors to such persons at such times
and upon such terms and conditions and either at a prermum or at par as
they think fit The Directors shall have power to give to any person the call
of any Shares erther at par or at a premium during such time and for such
consideration as they think fit

5 Neo share in the Company may be transferred to any person or
Company without the approval of the Board of Directors of this Company
The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share whether or
not it 1s a fully paid share

Lien
6 The Company shall have a lien on every share, whether fully paid

or not, and whether registered in the name of one or more members, and
accordingly in Regulation 7 of Table 'A' the words "not being fully paid




share" and "other than fully paid shares" shall be omitted, and the words
"a singte person” shall be deleted and the words "any member, whether
alone or jointly with other members" shall be substituted therefor

General Maetings

7 An Annual General Meeting shall be held not more than fifteen
months after the incorporation of the Company and subsequently once in
every calendar year at such time and place as the Directors shall appoint
In default of the Annual General Meeting being held during the perod
specified, an Annual General Meeting may be convened to be held at any
time duning the next succeeding month and may be convened by any two
members (or In the case of the Company having a single member that one
member) in the same manner as nearly as possible as that in which the
Annual General Meetings are to be convened by the Directors Al
General Meetings other than Annual General Meetings shall be called
Extraordinary General Meetings

8 The Directors may, whenever they think fit, convene an
Extraordinary General Meeting and such Meetings shall also be convened
by such requisiionists as provided by Secton 106 of the Ordinance, If at
any time there are not within Gibraltar sufficient Directors capable of
acting to form a quorum, any Director or any two Members {or in the case
of the Company having a single Member that one Member) of the
Campany may convene an Extracrdinary General Meeting in the same
manner as nearly as possible as that in which meetings may be convened
by the Directors

Notice of and proceedings at General Meetings

9 Subject otherwise to the prowvisicns of section 109 (2) of the
Ordinance relating to special resolutions, seven days notce at least
(exclusive of the day on which notice 1s served or deemed to be served
but inclusive of the day for which notice I1s given) specifying the place, the
day and the hour of meeting and In the case of special business, the
general nature of such business, shall be given in manner provided by
regulation 103 of table "A” or in such cther manner (if any) as may be
prescribed by the Directors to such persons as are, under the Regulations
of the Company, entitled to receive such notices from the Company, but
with the consent of all the members entitled to receive notice of such
particular meeting, that meeting may be convened by such shorter nohce
and in such manner as those members may think fit

Regutation 44 of Table A shall not apply to the Company

10 No business shall be transacted at any General Meeting unless a
quorum of members 1s present at the time when the Meeting proceeds to
business, save as herein otherwise provided, two members present In
person or by proxy (or in the case of the Company having a single
member that one member) shall be a quorum Regulation 45 of table "A"
shall be modified accordingly




11 At any Genera! Meeting a resolution put to the vote of the Meeting
shall be decided on a show of hands unless a poll i1s (before or on the
declaration of the result of a show of hands) demanded by one member
present n person or by proxy and entitled to vote Unless a poll I1s so
demanded, a declaration by the Chairman that a resclution has on a show
of hands been carned or carried unanimously or by a particular majority or
not carned by a particular majonty, an entry to that effect in the minute
book of the Company shall be conclusive evidence of the fact without
proof of the number or proportion of votes recorded in favour of or against
such resolution

Votes of Members

12 On a show of hands every member present in person or by proxy
and entitled to vote shall have one vote, and on a poll every member
present In person or by proxy shall have one vote for each share of which
he 1s the holder In the case of an equality of votes, whether on a show of
hands or a poll, the Chairman of the Meeting shall have a second or
casting vote

13 A memorandum in wnting signed by all the Members of the
Company for the time being and pasted in or attached to the minute book
shall be as effective for all purposes as a resolution of the Company
passed in General Meeting duly convened and constituted, and may
consist of several instruments in the like form each executed by one or
more of the members

Directors

14 A Director shall not be reguired to hold any shares in the Company
Regulation 66 of table "A" shall not apply to the Company

15 The number of Directors and the names of the first Directors shall
be determined tn wntng by the majonty of the subscnbers of the
Memorandum of Association, the number of Directors shall not be less
than one or more than eleven If a Managing Director 1s additionally
appointed he shail have equal powers, voting rnights and duties as an
ordinary Director and his appointment may be revoked at any tme by a
Majonty Vote of the Members in General Meeting

16 The Company may from time to tme in General Meeting increase
or reduce the number of Directors Any casual vacancy occurnng in the
Board of Directors may be filled by the Directors appointing another
person to fill the vacancy The Directors may also appoint additional
Directors, subject to the maximum number permitted from time to time

17 The Office of a Director or Managing Director shalt be vacated -

(a) if he 1s adjudged bankrupt

(b)  if he becomes of unsound mind




{cy if he 15 absent from the Meetings of the Directors for six months
without the leave of the other Directors or a majonity of the other
Directors

(d)  f by notice in wniting left at or sent to the office of the Company, he
resigns

(e) if he becomes prohibited by law from acting as a Director

(f) if he I1s removed from office under the provisions of Article 18
hereof

Regulation 72 of Table "A" shall not apply to the Company

18 The Company may, by ordinary resolution of which special notice
has been given, or by special resolution, remove any Director from Office,
notwithstanding any provisions of these presents or of any agreement
between the Company and such Director, but without prejudice to any
claim he may make for damages for breach of such agreement The
Company may, by ordinary resolutton, appomnt another person to be a
Director 1n the place of a Director 0 removed from office In default of
such appomntment the vacancy so arnising may be filled by the Directors as
a casual vacancy

18  The Business of the Company shall be managed by the Directors,
who may pay all expenses In the formation and registration of the
Company, and may exercise all such powers of the Company as are not
by Ordinance or by these Articles required to be exercised by the
Company In General Meeting subject, nevertheless, to the provisions of
these Articles and of the Ordinance, and to such Articles, not being
tnconsistent with the aforesaid provisions, as may be prescnbed by the
Company in General Meeting but no regulation made by the Company n
General Meeting shall invalidate any prior act of the Directors which would
have been vald if such regulation had not been made The general
powers conferred upon the Directors by this Article shall not be deemed
abridged or restricted by any speciic power conferred upon the Directors
by any other Aricle

20 All acts bona fide done by any meeting of the Board of Directors or
of any commuttee of the Board of Directors, or by any person acting as a
Board Member, shall, notwithstanding it be afterwards discovered that
there was some defect in the appointment or continuance n office of any
such member or person acting as aforesaid, or that they or any of them
were disqualified, be as valid as If every such person had been duly
appointed or had duly continued in office and was qualfied to be a Board
Member

Proceedings of Directors




21 The quorum necessary for the transaction of the business of the
Directors may be fixed by the Directors and unless so fixed shall be one

Telecommunications Meetings

22 Any Director or alternate Directer may participate in a meeting of
the Directors or any committee of the Directors by means of conference
telephone or other telecommunications equipment by means of which all
persons participating in the meeting can hear each other, and such
partictpation In a meeting shall constitute presence In person at the
meeting

23 A Memorandum in writing signed by all of the Directors for the time
being, and pasted in or attached to the minute book, shall be as vahd and
effectual for all purposes as a resolution of the Directors passed at a
meeting duly convened held and constituted and may consist of several
instruments In the ke form each executed by one or mere of the
Directors

24 A Director shall have power to nominate tn writing any person to act
as alternate Director in hus place duning his absence from the place where
meetings are held or inabiity for any reason to act as such Director, and
on such appointment being made the aiternate Director shall (except as
regards remuneration) be subject in all respects to the terms and
conditions existing with reference to other Directors, and each alternate
Director while so achng shall exercise and discharge all the powers and
duties of the Director he represents If the alternate Director 1s himself a
Director of the Company, he shall be enttled to vote in his capacity as
Director as well as in the capacity of alternate Director An alternate
Director shall not be entitled to attend or vote at any Meeting of the Board
at which the Director who appointed him i1s present A Director may at any
time 1n wnting revoke the appointment of any alternate Director appointed
by him and appoint another person in his place, and if a Director making
such appomtment as aforesaid shall cease to be a Director the person
appointed by him shall thereupon cease to have any power or authority as
altemate Director An alternate Director shall look for his remuneration (if
any) to the Director appeinting him and not the Company

Powers and Duties of Directors

25  The Dwectors on bhehalf of the Company may pay a gratuty or
pension or allowance on retirement to any Director or other officer or
servant who has held any other salaned office or place of profit with the
Company or to his widow or dependants and make contributions to any
fund and pay premwums for the purchase or provision of any such gratuity
pension or allowance

26  The provisions of Regulation 70 of Table 'A’, in so far only as they
relate to the duties of Directors present at any meeting to sign their names
in a book to be kept for that purpose, shal! not apply to the Company




Directors Interest

27 A Director may vote in respect of any contract or proposed contract
or arrangement notwithstanding that he may be interested therein, and If
he does so his vote shall be counted and he may be counted in the
quorum at any Meeting of the Directors at which any such contract or
proposed contract or arrangement shall come before the Meeting for
consideration

Borrowing Powers

28 The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking, preperty and
uncalled capital or any part thereof, and to give guarantee and to 1ssue
debentures, debenture stock and other secunibes whether outnght or as a
secunty for any debt, hability or obhigations of the Company or of any third
party Regulation 69 of table ‘A’ shall not apply to the Company

29 The Directors may borrew or raise any such moneys as aforesaid
upon or by the 1ssue or sale of any bonds, debentures, debenture stock, or
securities, and upon such terms as to time of repayment, rate of interest,
price of issue or sale, payment of premium or bonhus upon redemption or
repayment or otherwise as they may think proper, includmg a right for the
holders of bonds debentures, debenture stock or secunties to exchange
the same for shares In the Company or any class authonsed to be 1ssued

30 Subject as aforesaid, the Directors may secure or provide for the
payment of any moneys to be borrowed or raised by a morigage of, or
charge upon, all or any part of the undertaking or property of the
Company, both present and future, and confer upon any mortgagees or
persons In whom any debenture, debenture stock or secunty 1s vested
such nghts and powers as they think necessary or expedient, and they
may vest any property of the Company in trustees for the purpose of
securing any moneys so borrowed or raised and confer upen the trustees
or any debenture holders such rights and powers as the Directors may
think necessary or expedient in relation to the undertaking or property of
the Company, or the management cr the realsation thereof, or the
making, receving or enforcing of calls upon the members n respect of
unpaid capital and otherwise and may make and 1ssue debentures to
trustees for the purpose of further secunties and any such trustee may be
remunerated

31 The Directors may give secunty for the payment of moneys payable
by the Company in like manner as for the payment of money borrowed or
raised

32 The Directors shall cause a proper register to be kept In
accordance with the Ordinance of all mortgages and charges specifically
affecting the property of the Company and shall duly comply with the
requirements of the Ordinance Iin relation and otherwise

Accounts and Balance Sheets




33 (a) The Directors shall cause to be kept proper books of account with
respect to

() All sums of money received and expended by the Company
and all bills and receipts and other matters Iin respect of
which the recerpt and expenditure takes place

(i) All the work and coperations and purchases and sales of
goods by the Company

(m)y  The assets and habihties of the Company

{b)  The books of account shall be kept at the Registered Office of the
Company, or at such other place as the Directors think fit, and shall
at all bmes be open to inspection by the Drrectors

(c) An auditor shall be appointed and his duties regulated In
accordance with the Ordinance

(d)  The Directors shall, in accordance with the Ordinance, cause to be
made out in every year and to be laid before the Company in
General Meeting a balance sheet and profit and loss account to be
decided upon by the Directors, and made up to a date not earlier
than the date of the meeting by more than mine months

{e) Regulation 101 of table "A" shall not apply to the Company
Secretary

34 A Secretary shall be appointed by the Directors for such term at
such remuneration and upon such conditions as they may think fit, and
any secretary so appointed may be removed by them

Capitalisation of Profits

35  The Company in General Meeting may, upon the recommendation
of the Directors, resolve that it 1s desirable to capitalise any part of the
amount for the tme being standing to the credit of any of the Company's
reserve accounts, or the credit of the profit and loss account or otherwise
avallable for distnbution, and accordingly that such sum be set free for
distnbution amongst the members who would have been entitled thereto If
distnbuted by way of dividend and in the same proportions, on condition
that the same be not paid in cash but be apphed either 1n or towards
paying up any amounts for the time being unpaid on any shares held by
such members respectively, or paying up In full umissued shares or
debentures of the Company to be allotted and distnbuted credited as fully
paid up to and amongst such members in the proportion aforesaid, or
partly in the one way and partly in the other, and the Directors shall give
effect to such resolution




36 Whenever such a resolution as aforesaid shall have been passed,
the Directors shali make all appropnations and applicatrons of the
undivided profits resolved to be capitalised thereby, and all aliotments and
issues of fully paid shares or debentures, If any, and generally shall do ail
acts and things required to give effect thereto, with full power to the
Directors to make such provisions by the issue of frachonal certificates or
by payment i cash or otherwise as they think fit for the case of shares or
debentures becoming distnbutable in fractions, and also to authonse any
person to enter on behalf of all the members entitled thereto into an
agreement with the Company providing for the allotment to them
respectively, credited as fully pard up, of any further shares or debentures
to which they may be entitied upon such capitalisation, or (as the case
may require) for the payment up by the Company on their behalf, by the
apphcation thereto of their respective proportions of the profits resolved to
be capitalised, of the amounts or any part of the amounts remaining
unpaid on therr existing shares, and any agreement made under such
authority shall be effective and binding on all such members

Winding Up

37 If the Company shall be wound up the higudator may, with the
sanction of an extraordinary resolution of the Company and any other
sanction required by the Ordinance, divide amongst the members mn
specie or kind the whole or any part of the assets of the Company
{whether they shall consist of property of the same kind or not) and may
for such purpose set such value as he deems fair upon any propenty to be
divided as aforesaid, and may determine how such division shail be
carned out as between the Members or different Classes of Members The
hquidator may, with the like sanction, vest the whole or any part of such
assets In trustees upon such trusts for the benefit of contributories as the
iquidator with the like sanction shall think fit, but so that no member shall
be compelled to accept any shares or other secunties whereupon there 18
any hability

Indemnity

38  The Directors, Managers, Secretary and other Officers or Servants
for the tme being of the Company acting In refation to any of the affairs of
the Company, or every one of them shall be indemnified and secured
harmless out of the assets and profits of the Company from and against all
actions, costs, charges, losses, damages and expenses which they, or
any of them, shall or may incur or sustain by reason of any contract
entered Into or act done, concurred in or omitted in or about the execution
of their duty or supposed duty in their respective office, except such (f
any) as they shall incur or sustain by or through therr own wilful neglect or
wilful default respectively, and none of them shall be answerable for the
acts, receipts, neglects or defaults of the other or others of them, or for
joining 1n any receipt for the sake of confermuty or for any bankers or other
persons with whom any moneys or effects belonging to the company shall
or may be lodged or deposited for safe custody, or for any defect of title of
the Company to any property purchased, or for any insufficiency or




deficiency of or defect of title of the Company to any secunty upon which
any moneys of or belonging to the Company shall be pitaced out or
invested, or for any loss, misfortune or damage resulting from any such
cause as afcresaid or which may happen In the execution of therr
respective office or in relation thereto, except the same shalt happen by or
through their own witful neglect or wilful default respectively

Reserve Fund

38 Before recommending a dividend, the Directors may set aside any
part of the net profits of the Company to a reserve fund, and may apply
the same either by employing it in the business of the Company or by
investing 1t in such manner as they shall think fit The income arising from
such reserve fund shall be treated as part of the gross profits of the
Company Such reserve fund may be appled for the purpose of
maintaining the property of the company, replacing wasting assets,
meeting contingencies, forming an insurance fund, equalising dividends,
paying special dividends or bonuses, or for any other purposes for which
the net profits of the company may lawfully be used, and untl the same
shall be so appled it shall be deemed to remain undivided profit The
Directors may also carry forward to the accounts of the succeeding year or
years any profit or balance of profit which they shall not think fit to divide
or to place to reserve '

Place of Meetings

40 The Meetings of the Directors or the Members of the Company may
be held in Gibraltar or elsewhere In the world

Seal

41 The Company shall have power to have an official seal for use In
Gibraltar as provided in Section 15(3) of the Ordinance

42 The Company shall have power to have an official seal for use
abroad as provided in Section 32 of the Ordinance

43 The Directors shall provide for the safe custody of the seal, which
shall only be used by the authonty of the Directors or of a Committee of
the Directors authorised by the Directors on that behalf, and every
mnstrument to which the seal shall be affixed shall be signed by a Director
or by some other person appointed by the Directors for the purpose and
shall be countersigned by the secretary or by a Second Director or by
some other person appointed by the Directors for the purpose Regulation
71 of table 'A’ shall not apply to the Company

10




NAMES, ADDRESSES AND DESCRIPTION OF THE SUBSCRIBER(S)

LINE HOLDINGS LIMITED
57/63 LINE WALL ROAD
GIBRALTAR

LIMITED COMPANY

DATED THE 27TH DAY OF SEPTEMBER 2004

For and on behalf of
LINE HOLDINGS LIMITED

RAYMOND FA

=
DIRECTOR

Witness ft(}' the above signature
|

VANESSA FA

/

e

57/63 LINE WALL ROAD
GIBRALTAR

1

\/;




(A)

(B)

(©)

Filed Pursuant to S 28 of The Companles Ordinance
THE COMPANIES ORDINANCE

OF THE LAWS OF GIBRALTAR

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
“Peerless Media Limited”
The name of the company Is
“Peerless Media Limited”

The registered office of the company will be situate In
Gibraltar

The objects for which the company 1s established are

To carry on the business of a holding and investment
company and for that purpose to acqure hold sell and
otherwise In any manner deal with either in the name of the
company or in that of any nominee, shares, stocks,
debentures, debenture stock, bonds, notes, obligations and
securities 1ssued or guaranteed by any company wherever
incorporated or carrying on business and debentures,
debenture stock, bonds, notes, obligations and securities
issued or guaranteed by any Government, sovereign ruler,
commissioners, public body or authonty supreme,
dependent, municipal, local or otherwise in any part of the
World

To carry on the business of acquinng by purchase or
otherwise and holding as an investment, invenhons,
patents, trade marks, trade names, trade secrets, designs
and the hke

To guarantee support or secure, whether or not the
Company receives any consideration or advantage (direct or
indirect) and whether by personal obligation or covenant or
by mortgaging charging assigning pledging or granting hens
over all or any part of the property undertaking assets and
nghts (present and future) and uncalled capital of the
Company or by any one or more of such methods, any
liabihties of and the performance of any obligaticns or




(D)

(E)

(F}

(G)

(H)

(1)

)

(K}

L

commitments and the payment of any monies (whether
principal interest premiums dividends or without mitation
otherwise) by any person firm unincorporated body or
company, including but not mited to any company which 1s
for the time being a holding company or a subsidiary of the
Company or another subsidiary of any such holding
company or otherwise associated with the Company

To carry on business and act as general merchants,
commission agents, traders, wholesalers, retailers, and to
import, export, buy, sell, manufacture, barter, exchange,
pledge, hire, make advances upon or otherwise deal in all
kinds of goods, produce, commodities, apparatus
machinery, articles and merchandise and either as
pnncipals or agents

To carry on business of managers, operators, charterers,
agents, forwarding agents, warehousemen and owning,
seling, repairing, buillding all types of ships, aircraft and
road transport

To carry on the business of an tnvestment trust company
and a property holding company and to undertake and
transact all kinds of trust, management, consultancy,
servicing, and agency business

To carry on business as travel and tourist agents transport
and haulage contractors, insurance and remsurance
brokers and agents, managers and consultants

To carry on business as property owners, estate agents,
property developers, civil, construction, mechanical and
electncal engineers and bulding and electnical
contractors, architects, quantty surveyors, construction
designers and project managers

To carry on business as carriers by air, sea, road and
otherwise

To carry on business of forwarding agents and
warehousemen and owners, operators and charterers of
all types of vessels, aircraft and road transport

To enter into any joint venture, partnership or joint-purse
arrangement or arrangement for sharng profits, umon of
interests or co-operation with any person, firm, or company
and to subsidise or otherwise assist any person, firm or
company

To carry on any or all of the businesses of management,
personnel and business consultants and advisers




(M)

(N)

@

P

(R)

(S)

(T)

To employ, tran and exploit the services of direclors,
executives, staff and personnei of all kinds

To act as advisers and consultants 1n trade development,
shipping and transportation, efficiency technique,
business, office and works management studies, motor
vehicle ownership, public and personnel advertising,
marketing, sales promotion, and product design in
relaton to all types of commerctal and manufacturing
undertakings and technical, economic and financial
matters affecting commerce and indusiry

To perform all duties of a secretanal nature, including
direct mail services, typing, shorthand, duphcating,
translating, instructing, and advising on all matters of office
equipment and supplies, to carry on all types of schools
and colleges and to provide training n all branches of
secretanal work

To carry on business as newspaper and magazine
propnetors, pnnters, publishers, and operators and as
advertising agents and as journabsts

To camy on business as office system specialists, business
system organisers, business transfer agents, pubficity
experts, consultants, agents and contractors, hire
purchase financiers and consultants, industrial bankers,
manufacturers, designers, repawers of and dealers In
stationery, office equipment, machinery and appliances,
matenals and supphes every descnption

To act as business managers, business contractors and
representatives, rates adjusters, directors, registrars,
auditors, accountants, secretaries, managers, officers,
arbitrators, nominees, trustees, executors, settiors,
administrators and sureties, commissicn and general
agents, and to arrange business and professional
partnerships

To enter into, assist or participate in financial, commercial,
mercantile, industnal and cther transactions, undertakings
and businesses of every descnption and to estabhsh, carry
on, develop and extend the same or sell, dispose of or
otherwise turn the same to account, and to co-ordinate the
pohcy and administration of any companies of which this
company s a member or which are n any manner
controlled by or connected with this company

To carry on business as hotel, hostel, tavern, night club,
restaurant and bar owners and operators and to carry on




(V)

V)

W)

(X)

(Y)

(4)

(AA)

(BB)

all types of catering business and to transact business as
victuallers

To carry on business in rmining and quarrying and
exploration for metals, minerals, fossil fuels and prectous
stone of all kinds and their preparation for sale or use

To carry on business as bankers, capitalists and financiers
in all their aspects

To carry on the business or businesses whether together
or separately of propnetors and operators of amusement
parks, recording video films and other studios

To carry on business as propnetors, promotlers,
organisers and managers of all kinds of entertainments,
sports, recreations and amusements, whether mdoor or
outdoor, Including funfairs, exhibihons, sideshows and
games, competitions, tournaments, concerts,
cinematograph, video and television performances, stage
and vanety shows, acquatic and equestnan events,
pyrotechnic, aenal and spectacular displays, dancing,
skating, circuses, and other forms and types of like
enterprises generally )

To carry on the business of an entertainment company In
alt 1ts branches and to undertake the commercial
exploitation of the name, reputation, talents and services of
any person, persons or company in all parts of the world

To carry on in all their branches all or any of the
businesses of representatves and promoters of and
business managers for film stars, sportsmen, singers,
writers, authors, composers, television radio and recording
celebnties, journalists, sports wniters, radio, stage, screen
recording and entertainment personalthes, commentators,
publicists, and other person prominent in the world of
entertainment, sport and literary circles

To acquire, undertake or carry on any other business
which may seem to the company capable of being
conveniently carrned on or calculated directly or indirectly to
enhance the value of or render profitable any of the
company's nghts, undertakings or property or otherwise
suitable for the purposes of the company and to undertake
and ftransact all kinds of business which an ordinary
indimtdual may legally undertake

To purchase, take on lease or in exchange, hire or acquire
any land, buildings, machinery, plant, inventions, rights,




(CC)

(DD)

(EE)

(FF)

(GG}

(HH)

easements and licences or any other real or personat
property including any business and nghts or privileges

To erect, construct, pull down, alter, rebuilld, 1mprove,
manage, develop or maintan any messuage, mills,
works, factories, warehouses, wharves, roadways,
tramways, raillways, branches and sidings and other
works, butldings and conveniences which may be deemed
expedient for the purposes of the company and to
contnbute to, subsidise or otherwise assist or take part in
the construction, improvement, maintenance, working,
management, carrying out or contrel thereof

To purchase, register, take in exchange or by any means
acquire or otherwise deal with any patent nghts, trade
marks, brevets d'invention, licences, privileges, business,
property and liabiities of any person or company whereby
the objects and interests of the company may be further
extended and carned out and to work or use any of the
inventions or prnvileges so acquired

To indenture, engage or otherwise contract with
handicraftsmen and other workmen skifled or unskilled

To promote any other company for the purpose of
acquiring all or any of the property, nights and habihties of
this company or for any other purpose which may seem
capable of advancing, directly or indirectly the objects or
interest thereof and to take or otherwise acquire and hold
shares In any such company and to guarantee the
payment of any debentures or cther secunties i1ssued by
any such company, and to hire, let, sell, dispose of or grant
nghts over all or any property or undertaking of this
company or any part thereof for such consideration as the
company may think fit and mn partcular for shares,
debentures or secunties of any other company, having
objects altogether or in part similar to those of this
company

To amalgamate or unite and absorb into the company any
other company or association or the members of any other
company or association for objects similar, analogous or
subsidiary to any of the objects of this company, or to
carry on any business capable of being conducted so as
directly or indirectly to benefit this company

To enter into partnership or into any arrangements for
sharing profits, umon of interest, co-operation, joint
venture, reciprocal concession or otherwise with any
company or person or with any employee of the company
including in such case If thought fit the conferrning of a




(In

(JJ)

(KK}

(LL)

participation in the management of 1ts directorate, or with
any company carrying on or engaged in any business or
transachon capable of being conducted so as directly or
indirectly to benefit the company and to give to any
company or person special nghts and pnvileges In
connection with or control over this company and mn
particular the nght to nominate one or more directors of
this company and to lend money to guarantee the contract
of, or otherwise assist any such company and to take
or otherwise acquire shares or securnities of any such
company and to sell, hold, re-issue, with or without
guarantee, or otherwise deal with the same

To pay out of the funds of the company all expenses which
the company may lawfully pay for or incdent to the
formation, registration and advertising of or raising money
for the company and the issue of its capita), or assisting
any 1ssuing house or firm or person either issuing or
purchasing with a view to 1ssue all or any part of the
company's capital in connection with the advertising or
offering the same for sale or subscription including
brckerage and commissions for obtaining applications for
or taking, placing or undertaking or procuring the
underwnting of shares, debentures or debenture stock
and to apply at the cost of the company to government for
any extension of the company's powers

To sell, improve, manage, develop, lease, mortgage,
charge, dispose of or otherwise deal with all or any of the
lands, plant, machinery, goodwill or any other property of
the company and nghts interest and privileges therein
and to distnbute or divide n specie or kind among the
members of the company the whole or any portion of the
assets or property of the company for the time being and
in particular any shares, debentures, debenture stock or
securities of other companies belonging to this company
or of which the company may have the power of disposing

To enter into any arrangements with any governments or
authorities, supreme, municipal, local or otherwise that
may seem conducive to the company’s objecls or any of
them and to obtain from any such government or authonty
any nghts, privileges and concessions which the company
may think 1t desirable to obtain and to carry out, exercise
and to comply with any such arrangements, nghts,
privileges and concessions

To invest the monies of the company not immediately
required upon such securities and investments and in such
manner as may from time to time be determined including
the debentures of this company




(MM)

(NN)

{elo)

(PP)

(QQ)

(RR)

(S8)

(T

(UU)

(W)

To borrow rmoney 1n any currency and without imit, either
without securty or secured by debentures, debenture
stock (perpetual or terminable), mortgage, charge, pledge
or other security whatsoever on the undertaking or on all or
any of the assets present or future of the company
including uncalled capital

To enter into arrangements with others, in connection with
or relating to borrowings by the company, to facilitate the
matching of the company's income and labilites, and to
receive money on deposit and generally (but without
limitation to the foregoing) to act as bankers

To receive money on deposit upon such terms as the
company may approve

To secure or guarantee by mortgages charges or in any
other manner whatsoever the performance discharge or
payment of any contract obligation hability or moneys of
the company or of any other person firm corporation or
unincorporated body

To lend or advance money to any person, persons, firm; or
company with or without security

To draw, make or endorse, accept and negohate biills of
exchange, promissory notes, bills of lading, warrants,
debentures and other negotiable or transferable
instruments

To establish, maintain and work branches or agencies In
any part of the world in connection with the business of the
company or any part thereof

To remunerate any person, firm or company rendering
services to this company whether by cash payment or by
the allotment to him or them of shares or securities of the
company credited as paid up in full or in part

To purchase, subscnibe for either absolutely or
conditionally or otherwise acquire In any manner
whatsoever and hold and deal with shares, stock,
debentures, debenture stock or other secuntes in or of any
company or undertaking

To establish and maintain or procure the establishment
and maintenance of any share option or share incentive
or preofit sharing schemes or trusts or any non-contributory
or contributory pension or superannuation schemes or
funds for the benefit of, and to make or give or procure the




(WW)

(XX)

(YY)

(£2)

(AAA)

making or giving of loans, donations, gratuities, pensions,
allowances or emoluments whether in meney or moneys
worth to, or to trustees on behalf of, any persons who are
or were at any time in the employment or service of the
company, or of any company which Is a subsidiary of the
company or Is allled to or associated with the company or
with any such subsidiary company or who are or were at
any time directors or officers of the company or of any
such other company as aforesaid, or any persons in
whose welfare the company or any such other company as
aforesaid 1s or has been at any time interested, and the
wives, husbands, widows, widowers, famihes and
dependants of any such persons

To establish and substdise or subscnbe to any institutions,
associations, clubs or funds calculated to be for the benefit
of or to advance the interests and well being of the
company or of any such other company as aforesaid, or of
any such persons as aforesaid, and to make payments for
or towards the insurance of any such persons as
aforesaid

To subscribe or guarantee money for chantable or
benevolent objects or for any exhibition or for any public,
general or useful object, and to do any of the matters
aforesaid, either alone or in conjunction with any such
other company as aforesaid

To support or subscribe to any chantable or public object
and to pay any institution, society or club which may be for
the benefit of the company or its employees, or the
employees of its predecessors in business or may be
connected with any town or place where the company
carnes on busmess, to give pensions, gratuties or
chantable aid to any person who may have served the
company or its predecessors in business, or to the
spouses, children or other relatives of such person, to
make payments towards insurance and to form and
contrbute to provident and benefit funds for the benefit of
any person employed by the company or by its
predecessors tn business and to subsidise or assist any
association of employers or employees or any trade
association

To give any property of the company (whether real or
personal) to any person or persons firm corporation or
unincorporated body as a gift and generally to gift any real
or personal property of the company

To take all necessary or proper steps in government with
any executive or legislative council or with the authorities




nahonal, local, municipal or otherwise of any place in which
the company may have interests and to carry on an
negottations  or operations for the purpose of directly or
indirectly carrying out the objects of the company, of
effectng any modffications in the constitution of the
company or furthering the interests of its members

(BBB) To oppose any such steps taken by any other company,
firm or persons which may be considered likely, directly or
indirectly, to prejudice the interests of the company or Its
members

(CCC) To establish, grant and take up agencies in any part of the
world and to act as agents of companies carrying on all
classes or kinds of insurance business

(DDD) To do all such other things as the company may deem
conducive to the carrying on of the company's business,
either as prnincipals or agents and to remunerate any
persons In caonnection with the establishment or granting
of such agencies upon such terms and conditions as the
company may think fit

(EEE) To do all or any of the above things in any part of the world
as principals, agents, contractors, trustees or otherwise
and either alone or in conjunction with others and either
directly or through agents or attorneys to procure the
company to be registered or recognised in any couniry or
place

(FFF) To distnbute any of the property of the company In specie
among the shareholders

(GGG) To amalgamate with any other company having objects
altogether or in part similar to those of this company

(HHH) To do all such other things as are incidental or conducive
to the attainment of the above objects or any of them

And it 1s hereby declared that words denoting the singular number
only shall include the plural number and vice versa and words
denoting the masculine gender only shall include the feminine also
and vice versa and so that the objects specified in each paragraph
of this clause shall, except where otherwise expressed in such
paragraph be regarded as independent objects and in nowise
imited or restnicted by reference to or inference from the terms of
any other paragraph or the name of the company

4  The hability of the members 1s limited




5 The authonsed share capital of the company s, £2,000
divided into 2,600 shares of £1 pound sterling each with power to
divide the shares in the capital for the time being into several
classes and with the power to increase the capital and to issue any
of the shares in the captal, onginal or increased, and convert into
any denomination and currency, with or subject to any preferential,
special or qualified nghts or conditions as regards dividends,
repayment of capital voting or otherwise
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Peerless Media Limited

INDEPENDENT AUDITOR’S REPORT TO THE DIRECTORS OF PEERLESS MEDIA LIMITED

We have audited the non-statutory financial statements of Peerless Media Limited for the year ended 31
December 2014 which comprise the consolidated statement of comprehensive income, the consoldated and
company statements of changes 1n equity, the consolidated and company statements of financial position, the
conschidated and company statement of cashflow and the related notes. The financial reporting framework
that has been applied in their preparation 1s International Financial Reporting Standards (IFRS) as adopted by
the European Umon.

This report 15 made solely to the company's directors, as a body 1n accordance with our engagement letter
dated 25 April 2015. Our audit work has been undertaken so that we mmght state to the company’s directors
those matters we are required to state to them n an auditor’s report and for no other purpose To the fullest
extent permitted by law, we do not accept or assume responsibility to anyone othér than the company and
the company’s directors as a body, for our audit work, far this report, or for the opimons we have formed

Respective responsibilities of directors and auditors

As explained more fully in the statement of directors’ responsibihities, the directors are responsible for the
preparation of the financial statements and for bewmng satisfied that they give a true and fair view. Our
respensibility s to audit and express an opinton on the financial statements in accordance with apphicable law
and International Standards on Auditing (UK and Ireland) Those standards require us to comply with the
Financial Reporting Council (FRC’s) Etthcal Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements sufficient
to gwve reasonable assurance that the financial statements are free from matenal misstatement, whether
caused by fraud or error, This includes an assessment of' whether the accounting policies are appropniate fo
the company’s crcumstances and have been consistently applied and adequately disclosed, the
reasonableness of significant accounting estimates made by the director; and the overall presentation of the
financial statements In addition, we read all the financial and non-financial information 1n the annual report
to 1dentify material inconsistencies with the audited financial statements If we become aware of any
apparent matenal misstatements or incensistencies we consider the implications for our report

Opimon on frnancial statements
In our opinion the financial statements:

« The financial statements give a true and fair view of the state of the Group's and the Company’s affairs
as at 31 December 2014 and of the Group’s loss for the year then ended; and

s The Group and Company’s financial statements have been properly prepared in accordance with IFRS as
adopted by the European Union

Roe LI

BDO LLP

Chartered Accountants
London

United Kingdom

Date lki‘k w_L QUS

BDO LLP 1s a imited hablity partnership registered n England and Wales (with registered number QC305127)
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Peerless Media Limited

Directors’ report
Year ended 31 December 2014

Principal activities, review and future developments

Peerless Media Limited (the “Company”) presents non-statutory consolidated financial statements for the year
ended 31 December 2014 for it and its subsidianes; WPT Enterpnses Inc and Club Services Inc (“the Group"™);

The Group’s principal activity is that of a media and entertainment group, engaged n the development,
production and marketing of gaming-themed televised programming, the licensing and sale of branded
consumer products, the sale of corporate sponsorships, subscrption based gaming services and social gaming
services.

The results of the Group, as set out on page 5, show a loss for the year of $7.66m (2013: 53.32m).

The directors do not recommend the payment of a final dwvidend (2013: $nil)

The Group’s functional and presentational currency 1s US dollars, since the majonty of transactions and
balances are denominated n that currency.

Directors

The following persons were directors of the company during the reporting penad

Julian Leigh (resigned 14 January 2014)
Robert Hoskin
James Risso {(appointed 14 January 2014)

Directors’ responsibilities

The Directors are responsible for preparing the Annual Report and non-statutory company and consolidated
financial statements 1n accordance with International Financial Reporting Standards as adopted by the European
Umon ('IFRS’). The company and consolidated financial statements have been prepared to be consistent with
the Gibraltar Companies {Consolidated Accounts) Act 1999, the Gibraltar Compames (Accounts) Act 1999 and
the Gibraltar Companies Act, but do not constitute financial statements for the purposes of Gibraltar
regulations.

The Directors are responsible for keeping proper accounting records which disclose with reasonable accuracy
at any time the financial position of the Company, for safeguarding the assets, for taking reasonable steps for
the prevention and detection of fraud and other wrregulanties.




Peerless Media Limited

Directors' report
Year ended 31 December 2014

Directors’ responsibilities (continued)

in accordance with International Accounting Standard 1 the Directors are required to prepare financal
statements for each financial year that present fairly the financial pasttion of the Group and the Company and
the financial performance and cashflows of the Group and the Company for that penod. This requires the
faithful representation of the effects of transactions, other events and conditions in accordance with the
defimtions and recogmtion critena for assets, habilities, income and expenses set out in the International
Accounting Standards Board’s ‘Framework for the Preparation and Presentation of Financial Statements’. In
virtually all circumstances, a fair presentation will be achieved by comptiance with all applicable IFRS.

In prepaning the financial statements the Directors are required to:
¢ Select suitable accounting policies and then apply them consistently,

e Present information, ncluding accounting policies, 1n a manner that provides relevant, rebable, comparable
and understandable nformation; and

s Provide additional disclosure when compliance with the specific requirements n IFRS is insufficient to
enable users to understand the impact of particular transactions, other events and conditions on the Group’s
financial positten and financial performance.

All of the current directors have taken all the steps that they ought to have taken tc make themselves aware
of any information needed by the Company's auditors for the purposes of their audit and to establish that the
auditors are aware of that nformation. The directors are not aware of any relevant audit information of which
the auditors are unaware

For and on behalf of the Directors

Py, i

bwin.party management (Gibraltar) Limited
Secretary
Date: g JunE 2015




Peerless Media Limited

INDEPENDENT AUDITOR'S REPORT TO THE DIRECTORS OF PEERLESS MEDIA LIMITED

We have audited the non-statutory financial statements of Peerless Mecha Limited for the year ended 31
December 2014 which compnse the consohidated statement of comprehensive income, the consolidated and
company statements of changes 1n equity, the consolidated and company statements of financial position, the
consolidated and company statement of cashflow and the related notes. The financial reporting framework
that has been applied in thewr preparation 1s International Financial Reporting Standards {IFRS) as adopted by
the European Umon.

This report 15 made solely to the company’s directors, as a hody in accordance with our engagement letter
dated 25 April 2015. Our audit work has been undertaken so that we might state to the company’s directors
those matters we are required to state to them in an auditor's report and for no other purpose To the fullest
extent permitted by law, we do not accept or assume responsibiity to anycne other than the company and the
company's directors as a body, for our audit work, for this report, or for the opimons we have formed.

Respective responsibilities of directors and auditors

As explained more fully in the statement of directors’ responsibilities, the directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and fair view. Our
responsibility is to audit and express an opimen on the financial statements 1n accordance with applicable law
and International Standards on Auditing (UK and Ireland). Those standards require us to comply with the
Financial Reporting Council (FRC’s) Ethical Standards for Auchtors,

Scope of the audit of the financlal statements

An audht 1nvolves obtaining evidence about the amounts and disclosures in the financial statements sufficlent
to give reasonable assurance that the financial statements are free from material misstatement, whether
caused by fraud or error. This includes an assessment of whether the accounting policies are appropnate to
the company’s circumstances and have been consistently applied and adequately disclosed; the reasonableness
of sigmficant accounting estimates made by the dwrector; and the overall presentation of the financial
statements. In addition, we read all the financial and non-financial information in the annual report to 1dentify
material inconsistencies with the audited financial statements. If we become aware of any apparent material
misstatements or inconsistencies we consider the implications for our report.

Opinion on financial statements
In our opinion the financal statements:

e The firancial statements give a true and fair view of the state of the Group's and the Company’s affairs as
at 31 December 2014 and of the Group’s loss for the year then ended; and

e The Group and Company's financial statements have been properly prepared 1n accordance with IFRS as
adopted by the European Umon

BDO LLP

Chartered Accountants
London

United Kingdom

Date
BDO LLP is a limited liability partnership registered in England and Wales (with registered number 0C305127),




Peerless Meda Limited

Consolidated statement of comprehensive income for the year ended 31 December 2014

2014 2013

Note $000s 5000¢
Revenue 15,942 19,564
Cost of sales (11,262) {6,257}
Gross profit 4,680 13,307
Other administrative expenses {6,168) {7,215)
Distribution expenses (4,476) (5,783)
Clean EBITDA (5,964) 309
Amortisation (924) (917)
Depreciation (893) (745)
Bad debt expense (113) (274)
Reorgamsation expenses - (576)
Share-based payments (238) (515)
Foreign exchange movements (11) (52
Loss from operating activities 2 (8,143) {2,770)
Net finance income (expense) 3 484 (551}
Loss before tax {7,659) (3,321)
Tax {expense) crecht 4 @) 4
Loss after tax attributable to equity holders of the
parent {7,663) (3,317)
Other comprehensive income . .
Total comprehensive expense for the year
attnbutable to the equity holders of the parent (7,663} (3,317)
Loss per share ($s)
Basic 6 {3,483) (1,577)
Diluted (1,577)

6 (3,483)

The notes on pages 9 to 33 form part of these financial statements




Peerless Media Limited

Consolidated statement of financial position at 31 December 2014

2014 2013
Note $000s S000s
Non-current assets
Intangible assets 7 13,889 14,790
Property, plant & equipment 8 1,819 1,971
15,708 16,761
Current assets
Programme production costs 13,882 13,385
Trade and other receivables 10 4,978 4,178
Cash and cash equivalents 1 1,130 3,571
19,990 21,134
Total assets 35,698 37,895
Current habilities
Trade and other payables 12 {40,153) (34,442)
Non-Current liabilities
Other payables 12 (4,898) (5,381)
Total Habilities (45,051) (39,823)
Total net liabflities {9,353) (1,928)
Equity
Share capital 14 4 4
Share premium 25,000 25,000
Retamned earnings {34,357) {26,932)
Equity attributable to equity holders of the parent (9,353) (1,928)

The financial statements were approved tfy the board of directors and authorised forissueon 16 Joaz 20'S
They were signed on its behalf by.

ﬂ)’)

o
Robert Hoskin James\Ris§o /
Drector Direct

The notes on pages 9 to 33 form part of these financial statements




Peerless Media Limited

Consolidated statement of changes in equity for the year ended 31 December 2014

Share  Retained Total
Year ended 31 December 2014 Share Capital premium Earnings Equity
$000s $000s $000s $000s
As at 1 January 4 25,000 (26,932) (1,928)
Total comprehensive expense for the year - - (7,663) (7,663)
Share based payments - - 238 238
At 31 December 4 25,000 (34,357) (9,353)
. Share Retained Total

Year ended 31 December 2013 Share Capital premium  Earnings Equity
$000s §000s $000s $000s

As at 1 January - (24,130) (24,126)
Share capital ssued 25,000 - 25,000
Total comprehensive expense for the year - - (3,317) (3,317)
Share based payments - - 515 515
At 31 December 4 25,000 (26,932) (1,928)

Share premium fs the amount subscribed for share capital in excess of nominal value.

Retained earmings represent cumulative expense for the year and share-based payments.

The notes on pages 9 to 33 form part of these financial statements




Peerless Media Limited

Consolidated statement of cash flows for the period ended 31 December 2014

2014 2013

Note $000s $000s
Loss for the year (7,663) (3,317)
Adjustment for:
Depreciation 893 745
Amortisation of intangibles 924 917
Share-based payments 238 515
finance (income) expense (484) 551
Loss on disposal of property, plant and equipment - 18
Income tax (credit)/expense 4 4
Operating cash flows before movements in working
capital (6,088) (375)
Increase in programme production costs (497) (3,921)
(Increase) decrease 1n trade and other recewables (800) B,071
Increase (decrease) in trade and other payables 612 (108)
Cash (used in) generated by working capital (685) 4,042
Net cash (outflow) inflow from operating activities (6,773) 3,467
Investing activities
Purchase of property, plant and equipment 8 (741) (1,574)
Purchase of intangibles 7 (23) (50}
Deferred consideration - (2,881)
Net cash used in nvesting activities (764) (4,505)
Financing activities
Repayment of funding to other group compames - (10,083)
Funding provided for working capital purposes by group
companies 5,096 13,053
Net cash provided by financing activities 5,096 1,970
Net (decrease) increase 1 cash and cash equivalents (2,441) 1,932
Cash and cash equivalents at the beginning of the year 3,571 1,639

Cash and cash equivalents at the end of the year 1,130 3,571




Peerless Media Limited

Notes forming part of the financial statements for the year ended 31 December 2014

1 Accounting policies

Peerless Media Liimited 15 a company registered in Gibraltar. The financial statements that are presented are
those of the Group for the year ended 31 December 2014

The financial statements comprise the following" the consolhidated statements of comprehensive income, the
consolidated and Company statement of financial position, the consolidated and Company statement of changes
N equity, the consohdated and Company statement of cash flows and the notes contained on pages 9 to 33 of
this report. The following principal accounting policies bave been applied in the preparation of the financial
statements. The policies have been consistently applied to alt the penods presented unless otherwise stated.

Going concern

The financial statements have been prepared on the going concern basis as, despite the net liabilities, the
directors believe that the trading prospects of the Group are strong and expect the Group to revert to a
profitable position within the near future. Subsequent to the year end, the Group has issued new share capital
totalling $34 2m to its parent company in exchange far debt, this has the effect of moving the Group to a net
asset position (see note 20).

Bagis of preparatian

The non-statutory financial statements have been prepared in accordance with those internaticnat Financial
Reporting Standards including International Accounting Standards (IASs) and interpretations, (collectively IFRS),
published by the intemational Accounting Standards Board (1ASB) which have been adopted by the European
Commussion and endorsed for use in the EU for the purposes of the Group's full year financial statements. The
consolidated and company financial statements comply with the Gibraltar Companies (Accounts) Act 1999, the
Gibraltar Companies (Consolidated Accounts) Act 1999 and the Gibraltar Companies Act.

The following new and revised Standards and Interpretations issued by the International Accounting Standards
Board (‘IASB’), are effective for the first time in the current financial year and have been adopted by the Group
with no effect on 1ts consolidated results or financial position:

1AS 27 (Amended) Separate Financial Statements (effective for annual periods beginning
on or after 1 January 2014}

1AS 28 (Amended) Investments 1n Associates and Joint Ventures (effective for annual
periods beginming on or after 1 January 2014)

IAS 32 (Amended) Offsetting of financial assets and financial habilities (effective for
annual penods beginning on or after 1 January 2014}

1AS 36 (Amended) Recoverable amount disclosures for non-financial assets (effective for
annual penods begmning on or after 1 January 2014)

IFRS 10 Consolidated Financial Statements (effective for annual periods
beginming on or after 1 January 2014}

IFRS 11 Jont Arrangements (effective for annual perfods beginning on or after
1 January 2014)

IFRS 12 Disclosure of Interests in Other Entities (effective for annual periods

beginning on or after 1 January 2014}




Peerless Media Limited

Notes forming part of the financial statements for the year ended 31 December 2014

1 Accounting policies (continued)

The following relevant standards and interpretations were issued by the IASB or the IFRIC before the period end
but are as yet not effective for the year end.

IFRS 9 Financial Instruments (effective for annual penods beginning on or
after 1 January 2018)*

IFRS 15 Revenue from contracts with customers (effective for annual penods
beginning on or after 1 January 2018)*

* Not yet endorsed by the EU.

The Group s currently assessing the impact, if any, that these standards will have on the presentation of its
consolidated results

Critical accounting policies, estimates and judgements

The preparation of financial statements under IFRS requires the Group to make estimates and judgements that
affect the application of policies and reported amounts. Estimates and judgements are continually evatuated
and are based on historical experience and other factors ncluding expectations of future events that are
believed to be reasonable under the circumstances. Actual results may differ from these estimates

Included 1n this note 1s an accounting policy which covers the area that the Directors consider requinng
estimates and assumptions which have a sigmficant risk of causing a matenal adjustment to the carrying amount
of assets and liabilities within the next financial year. The policy together with a reference to the related note
to the financial statements can be found below:

Programme production costs Note 1
Revenue recognition Note 1
Intangibles assets and impairment of goodwill Note 7
Contingent consideration Note 12
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Peerless Media Limited

Notes forming part of the financial statements for the year ended 31 December 2014

1 Accounting policies (continued)
Basis of accounting

The financial statements have been prepared under the historical cost convention other than for the valuation
of certain financial instruments.

Under section 10(2) of the Gibraltar Compames (Cansolidated Accounts) Act 1999, the Company 1s exempt from
the requirement to present its own statement of comprehensive income. All intra-group transactions, balances,
income and expenses are eliminated on consaolidation. The Group loss for the year includes a profit relating to
the Company of $0.9m (2013: §3.3m),

The functional currency used in the preparation of these financial statements is US Dollars which 1s also the
presentational currency and has been rounded to the nearest $°000.

Accounting for subsidiaries

A subsidiary 1s an entity controlled directly or indirectly by the Company. Control 15 achueved where the
Company has the power to govern the financial and operating policies of an entity so as to obtain benefits from
1ts activities.

On the date of acquisition the assets and llabihities of the relevant subsidianes are measured at therr fair values
The non-controlling interest 1s stated at the non-controlling nterest’s propartion of the fair values of the assets
and habilities recognised

The results of subsidiarnes acquired or disposed of during the year are included n the income statement from
the effective date of acquisition or up to the effective date of disposal, as approprate. Where necessary,
adjustments are made to the financial statements of subsidianes to bnng their accounting polices into line
with those used by the Group.

Non-controlling interests n the net assets of consolidated subsidianies are identified separately from the
Group’s equity therewn Nori-controlling interests consist of the amount of those interests at the date of the
original business combination and the non-controlling shareholder’s share of changes in equity since the date
of the combination. Tetal comprehensive income 15 attributed to non-controlling interests even 1f this results
in the non-controlling interests having a defiat balance.

Investments in subsidiaries held by the Company are carried at cost less any impairment in value,
Goodwr!l

Goodwill represents the excess of the cost of a business combination over, 1n the case of business combinations
compteted prnior to 1 January 2010, the Group’s mnterest 1n the fair value of dentifiable assets, liabihities and
contingent habilities acquired and, in the case of business combinations completed on or after 1 January 2010,
the total acquisition date fair value of the identifiable assets, liabilities and contingent habilitves acquired.

For business combinations completed pnor to 1 January 2010, cost comprised the fair value of assets given,
Liabilities assumed and equity instruments issued, plus any direct costs of acquisition. Changes 1n the estimated
value of contingent consideration ansing on business combinations completed by this date were treated as an
adjustment te cost and, in consequence, resulted in a change in the carrying value of goodwill

For business combinations completed on or after 1 January 2010, cost compnises the fair value of assets given,
tiabibties assumed and equity instruments 1ssued, plus the amount of any non-controlling interests in the
acquiree plus, if the business combination 1s achieved in stages, the fair value of the existing equity

11




Peerless Media Limited

Notes forming part of the financial statements for the year ended 31 December 2014

1 Accounting policies {continued)
Gooedwill (cantinued)

nterest in the acquiree  Contingent conswderation is included 1n cost at its acquisition date fair value and, in
the case of contingent consideration classified as a financial liability, remeasured subsequently through profit
or loss. For business combwnations completed on or after 1 Januwary 2010, direct costs of acquisition are
recognised immediately as an expense.

Goodwill 15 capitalised as an intangible asset with any impairment in carrying value being charged to the
consolidated statement of comprehensive income Where the fawr value of identifiable assets, liabiities and
contingent liabilities exceed the far value of consideration paid, the excess is credited in full to the
consolidated statement of comprehensive income on the acquisition date.

Impairment of non-financial assets

Impairment tests on goodwill and other intangible assets with indefinite useful economic lives are undertaken
annually at the financial year end. Other non-financial assets are subject to impairment tests whenever events
or changes in circumstances indicate that their carrying amount may not be recoverable. Where the carrying
value of an asset exceeds its recoverable amount (l.e. the tagher of value in use and fair value less costs to
sell), the asset 1s written down accordingly.

Where it 15 not possible to estimate the recoverable amount of an individual asset, the impairment test 1s
carried out on the smallest group of assets to which it belongs for which there are separately identifiable cash
flows; its cash generating umts (‘CGUs’). Goodwill 1s allocated on initial recogmtion to each of the Group's
CGUs that are expected to benefit from the synergies of the combination giving rise to the goodwall

Impairment charges are included in profit or loss, except to the extent they reverse gans previously recognised
in other comprehensive mcome. An impairment loss recognised for goodwill is not reversed.

Intangible assets

Externally acquired intangible assets are initially recogmsed at cost and subsequently amortised on a straight-
line basis over their useful economic lives winch 1s normally three years.

Intangible assets are recognised on business combinations if they are separable from the acquired entity or give
nse to other contractual/legal nghts. The amounts ascribed to such intangibles are arnved at by using
appropnate valuation techmques (see section related to cntical estimates and judgements below).

In-process research and development programmes acquired in such combinations are recognised as an asset
even if subsequent expenditure is wntten off because the criteria specified in the policy for development costs
below are not met.

Amortisation of intangible assets

Amoaortisation is provided to write-off the cost of all intangible assets, with the exception of goadwill, over the
periods the Group expects to benefit from their use, and vanes between:

Brand names - 10% per annum
Broadcast hbranes - 50% per annum
Customer lists and contracts - 50% per annum
Domain names - 33% per annum

12




Peerless Medha Limited

Notes forming part of the financial statements for the year ended 31 December 2014

1 Accounting policies (continued)

Property, plant and equipment

All property, plant and equipment are stated at cost, less accumulated depreciation

Assets 1n the course of construction are carried at cost, less any recogmsed impairment loss  Cost includes
directly attributable costs incurred in bringing the assets to working condition for their intended use, including

professional fees. Depreciation commences when the assets are ready for their intended use.

Depreciation is provided to write-off the cost, less estimated residual values, of all property, plant and
equipment, evenly over their expected useful lives. It is calculated at the following rates:

Leasehald improvements - over length of lease
Computer equipment and software - 33% per annum
Fixtures, fittings and equipment - 20% per annum

Where an 1tem of property, plant or equipment comprises major components having different useful lives, they
are accounted for as separate items of property, plant and equipment.

Foreign currency

Transactions entered inte by Group entities in a currency other than the currency of the primary economic
environment in which they operate (their “functional currency”) are recorded at the rates ruling when the
transactions occur. Foreign currency monetary assets and liabilities are translated at the rates ruling at the
reporting date. Exchange differences arising on the retranslation of unsettled monetary assets and liabilities
are recogmsed immediately in profit or loss, except for foreign currency borrowings qualifying as a hedge of a
net nvestment w a foreign operation, w which case exchange differences are recognised n other
comprehensive income and accumulated in the foreign exchange reserve along with the exchange differences
arising on the retranstatfon of the foreign operation.

Revenue

Revenue consists primarily of fees from broadcasting, hosting and sponsorship activities and fees earned from
subscription based poker and social gaming services. Revenue from broadcasting activities 1s recogmsed based
on the ainng schedules of television shows whilst hosting and sponsorship revenues are based on the timing of
events 1n question,

Subscnption poker fees are recogmsed based on an accruals basis relating to the period of membership
purchased by subscnbers and are recognised as revenue on a straight line basis Social garming services are
recogmsed on the basis of when the services are purchased by customers.

Interest income 1s recogmsed on an accruals basis.

13




Peerless Media Limited

Notes forming part of the financial statements for the year ended 31 December 2014

1 Accounting Policies (continued)
Cost of sales

Cost of sales consists primarily of broadcasting costs Costs are expensed over the applicable life-cycle of each
programme 1n line with the airing schedule and recogmtion of revenue.

Clean EBITDA

Clean EBITDA is the Group's measure of reporting performance and is EBITDA adjusted for exchange differences,
reorganisation expenses, ncome or expenses that relate to exceptional items and non-cash charges relating to
share-based payments Exceptional items are those items the Group considers to be non-recurring or material
in nature that may distort an understanding of financial performance or impair comparability.

Taxation
Income tax expense represents the sum of the directors’ best estimate of taxation expasures and deferred tax.

The tax currently payable is based on taxable profit for the year. Taxable profit differs from profit as reported
n the statement of comprehensive income because it excludes items of income or expense that are taxable or
deductible in other years and it further excludes items that are never taxable or deductible. The Group’s
liamlity for current tax is calculated using rates that have been enacted or substantively enacted by the
statement of financial position date

Deferred tax

Deferred tax is recognised on differences between the carrying amounts of assets and habitities in the financial
statements and the corresponding tax bases used in the computation of taxable profit. It s accounted for using
the balance sheet liability method. Deferred tax biabilities are generally recognised for all taxable temporary
differences other than where IAS 12 Income Taxes contains specific exemptions.

Deferred tax assets are recognised to the extent that it 1s probable that taxable profits will be avallable against
which deductible temporary differences can be utilised. Such assets and liabilities are not recognised if the
tempaorary difference arises from goodwill or from the initial recognition (other than in a business combination)
of other assets and Lilabihities 1n a transaction that affects neither the taxable profit nor the accounting profit

Deferred tax liabiities are recogmsed for taxable temporary differences arising on investments in subsidianes
and associates, and interests in joint ventures, except where the Group is able to control the reversal of the
temporary difference and it is probable that the temporary difference will not reverse 1n the foreseeable future.

The carrying amount of deferred tax assets 1s reviewed at the end of each reporting year and reduced to the
extent that it is no longer probable that sufficient taxable profits will be available to allow all or part of the
asset to be recovered.

Deferred tax is calculated at the tax rates that are expected to apply in the period when the hability 1s settled
or the asset realised. Deferred tax 1s charged ar credited to profit or loss, except when it relates to items
charged or credited directly to equnty, in which case the deferred tax 1s atso dealt with in equnty.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current assets
agamnst current tax liabilities and when they relate to income taxes levied by the same taxation authonty and
the Group intends to settle its current tax assets and liabilities on a net basis.
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Peerless Media Limited

Notes forming part of the financial statements for the year ended 31 December 2014

1 Accounting Policies {continued)
Share based payments

The ultimate parent company has apphed the requirements of IFRS 2 Share-based payments and has issued
equity-settled share-based payments to certain employees of the Group Gibraltar company law allows this to
be settled directly to retained earmings.

Equity-settled share-based payments are measured at fair value at the date of grant. The fair value determined
at the grant date of the equity-settled share-based payments is expensed on a straight hne basis over the
vesting penod based, for those share options which contain only non-market vesting conditions, on the ultimate
parent’s estimate of the shares that will eventually vest Fair value 1s measured by use of a suitable option
pricing model The expected life used in the model has been adjusted, based on management's best estimate,
for the effects of non-transferability, exercise restrictions and behavioural considerations.

Trade and other receivables

Trade and other recervables are stated at amortised cost less provision for impairment.

Programme production costs

Programme production casts not yet expensed are included in the statement of financial position at the lower
of cost and net realisable value and are expensed as the respective revenue is recognised In assessing net
realisable value for programmes in production and currently bewng awed, judgement is required when

considenng the sales price and estimated costs to complete. The net realisable value assessment 1s based on
estimated airtime value.

Cash and cash equivalents
Cash compnses cash 1n hand and balances with financial institutions  Cash equivalents are short term, highly

liquid investments that are readily convertible to known amounts of cash. They include unrestncted short-
term bank deposits originally purchased with maturities of three months or less.

Trade and other payables

Trade and other payables are stated at amortised cost.

Dividends

Dividends are recognised when they become legally payable. 1In the case of interim dividends to equity

shareholders, this 1s when declared by the directors. [n the case of final dividends, this »s when approved by
the shareholders at the Annual General Meeting

Financial liabilities

The Group's financial liabilities are all categorised as financial labilities measured at amortised cost. Financial
liabilities includes trade payables, contingent consideration and other short-term monetary liatalities which are
mibally recognised at fair value and subsequently carned at amortised cost using the effective interest rate
method, which ensures that interest expense over the period to repayment 1s at a constant rate on the balance
of the liability carried n the statement of financial position.

A category for ‘out of the money' dervative financial instruments was not required since there were no
denvative financial instruments as at 31 December 2013 or 31 December 2014,
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Peerless Media Limited

Notes forming part of the financial statements for the year ended 31 December 2014

1 Accounting Policies {continued)
Financial assets

The Group’s financial assets which are financial instruments are categorised as loans and receivables. These
include trade and other receivables and cash and cash equivalents. There are no financial assets that are
classified as ‘held to maturity’ or ‘available for sale’. A category for ‘in the money’ derivative financial
instruments was not required since there were no derivative financial instruments held as at 31 December 2013
or 31 December 2014,

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not
quoted on an active market. They are witially recogmised at fair value, plus transaction costs directly
attributable to their acquisition or 1ssue. They are subsequently carried at amortised cost using the effective
interest rate method, less any provisions for impairment.

Impairment provisions are recogmsed when there 1s objective enndence (primarily default or sigmficant delay
in payment) that the company will be unable to collect all of the amounts due. The amount of such a provision
15 the difference between the net carrying amount and the present value of the future expected cashftows
associated with the impaired receivable.

Share capital

Financial instruments 1ssued by the Group are treated as equity only to the extent that they do not meet the
definition of a financial labibity. The Group's ordinary shares are classyfied as equnty instruments.

Leased assets

Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and
rewards of ownership to the lessee All other leases are classified as operating leases.

Assets held under finance leases are recognised as assets of the Group at their fair value or, if lower, at the
present value of the minimum lease payments, each determined at the inception of the lease The
corresponding tiability to the lessor 1s included 1n the consolidated statement of financial position as a finance
lease obligation. Lease payments are apportioned between finance charges and reduction of the lease
obligation so as to achieve a constant rate of interest on the remaiming balance of the liability. Finance charges
are charged directly to the consolidated statement of comprehensive income

Rentals payable under operating leases are charged directly to the consolidated statement of comprehensive
income on a straight-line basis over the term of the relevant lease. Benefits received and recewable as an
incentive to enter into an operating lease are also spread on a straight-line basis over the lease term,
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Peerless Media Limited

Notes forming part of the financial statements for the year ended 31 December 2014

1 Accounting Policies (continued)

Pravisions and contingent liabilities

The Group recogmses a provision in the consolidated statement of financial position when 1t has a legal or
constructive obligation as a result of a past event and it is probable that an outflow of economic benefits will

be required to settle the obligation

Where the Group has a possible obligation as a result of a past event that may, but prabably will not, result in

an outflow of economic benefits, no provision is made.

Disclosures are made of the contingent liability

including, where practicable, an estimate of the financial effect, uncertainties relating to the amount or timing
of outflow of resources, and the possibility of any reimbursement. Where time value 1s material, the amount
of the related prowision 15 calculated by discounting the cashflows at a pre-tax rate that reflects market
assessments of the ime value of money and any nsks specific to the hability.

2 Loss from operating activities

Year ended 31 December

This has been arnved at after charging
Amortisation of intangibles
Depreciation of property, plant and equipment
Auditors” remuneration
Bad debt expense
Forelgn exchange losses
Operating lease expenses

3 Finance Expense

(Reversal of) / unwinding of discount on non-current liabilities

2014
$000

924
893
60
113
11
319

2014
$000

(484)

2013

917
745
152
274

52
328

2013
$000

551

17



Peerless Media Limited

Notes forming part of the financial statements for the year ended 31 December 2014

4 Tax
2014 2013
Year ended 31 December $000 S000
Current tax charge (credit) on losses for the year 4 {4)
The loss for the year 1s reconciled to the tax charge for the year as follows.
2014 2013
Year ended 31 December $000 $000
Loss before tax (7,659)  (3,321)
Tax at standard tax rate of 10% (2013 10%) (766) (332)
Effect of tax in other jurisdictions 4 4
Effect of expenditure not ordinanly allowable for tax 206 218
Group relief received for no payment (94) {333)
Overseas tax losses 654 447
Totat tax expense (credit) for the year 4 4)

No deferred tax asset has been recorded 1n respect of the overseas losses due to the uncertainty over future
utiisation in that junsdiction. The Group has approximately $13.4m (2013 $6.9m) of utilisable losses.

5 Staff costs

2014 2013
Aggregate remuneration comprised: $000 $000
Wages and 5alanes 7,899 7,825
Share-based payments 238 515
Social insurance costs 1,031 912
Capitalised within programme production costs (5,229) (4,497)

3,939 4,735




Peerless Media Limited

Notes forming part of the financial statements for the year ended 31 December 2014

5  Staff costs (continued)

2014 2013
Average number of employees Number Number
- Directors 2 Y]
- Others 58 66
60 68
6  Earnings per share
Year ended 31 December 2014 2013
$000 5000
Loss per share (5s)
Basic (3,483) {1,577)
Diluted (3,483) (1,577)
Clean EBITDA per share (§s)
Basic 2,711} 147
Miluted 2,711) 147

Basic earnings per share

Basic earnings per share is calculated by dividing the earnings attributable to ordwnary shareholders by the
weighted average number of ordinary shares outstanding dunng the penod.

The number of shares 1n 1ssue at 31 December 2014 was 2,200 (2013: 2,200} Two hundred shares were issued
during 2013 resulting in a weighted average number of shares in 2013 of 2,103, no further issues were made in
2014 and the average number of shares is therefore 2,200.

Diluted earnings per share
In accordance with 1AS 33, the weighted average number of shares for dituted eamings per share takes into

account all potentially dilutive equity instruments granted which are not included in the number of shares for
basic earnings per share above There were no such dilutive equity instruments during either period.
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Peerless Media Limited

Notes forming part of the financial statements for the year ended 31 December 2014

7

Intangible assets
Acquired Other
Group Goodwill Intangibles intangibles Total
$000s $000s $000s S000s
Cost
As at 1 January 2013 9,46% 16,797 477 26,743
Additions - - 50 50
As at 1 January 2014 9,469 16,797 527 26,793
Additions - - 23 23
At 31 December 2014 9,469 16,797 550 26,816
Amortisation and impairment
As at 1 January 2013 - (10,633) (453) (11,086)
Charge for the year - (902) (15) (917)
As at 1 January 2014 - (11,5395) (468) (12,003)
Charge for the year - (902) (22) (924)
At 31 December 2014 - {12,437) (450) (12,927)
Net book value
At 31 December 2014 9,469 4,360 60 13,889
At 31 December 2013 9,469 5,262 59 14,790
At 31 December 2012 9,469 6,164 24 15,657
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Peerless Media Lirmted

Notes forming part of the financial statements for the year ended 31 December 2014

7 Intangible assets (continued)

Acquired Other

Company Goodwnll Intangibles intangibles Total
$000s $000s $000s S000s
Cost
As at 1 January 2013 9,469 16,797 - 26,266
Additions - - 50 50
As at 1 January 2014 9,469 16,797 50 26,316
Additions 23 23
At 31 December 2014 9,469 16,797 73 26,339
Amortisation and impairment
As at 1 January 2013 - (10,633) - (10,633)
Charge for the year - (902) (M) (909)
As at 1 January 2014 . (11,535) 7) (11,542)
Charge for the year - (902) (13) (915)
At 31 December 2014 - {(12,437) (20) (12,457)
Net book value
At 31 December 2014 9,469 4,360 53 13,882
At 31 December 2013 9,469 5,262 43 14,774
At 31 December 2012 9,469 6,164 - 15,633

Acquired intangible assets are those intangible assets purchased as part of vanous acquisitions and primanly
include broadcast hbraries, brands, customer lists and contracts  The value of acquired intangibles 1s based
on cashflow projections at the time of acquisition and is subject to regular impairment review  Other
intangibles pnmanly include purchased domain names.

The economic lives of these asset classes have been summarised below.

Brand names 10 years
Broadcast libranes 2 years
Custorner lists and contracts 2 years
Domam names 3 years

Goodwill and impafrment

The Group has one cash generating unit and all goodwill has therefore been allocated to this CGU  In accordance
with 1AS 36, the Group regularly monitors the carrying value of its intangible assets and completes an annual
impairment review of goodwill. The recoverable amount of assets at 31 December 2014 was detenmined based
on far value less costs to sell. Fair value less costs to sell has been based upon indicative offers recefved for
the company as part of the disposal process.
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Peerless Media Limited

Notes forming part of the financial statements for the year ended 31 December 2014

8 Property, plant and equipment

Fixtures,
Group fittings and E oqumUteenrt Total
Equipment quip
$000s $000s $000s
Cost or valuation
As at 1 January 2013 2,164 889 3,053
Disposed of in the year (253) - (253)
Additions in the year 1,464 110 1,974
As at 1 January 2014 3,375 999 4,374
Disposed of in the year (249) - (249)
Additions in the year 722 19 74
At 31 December 2014 3,848 1,018 4,866
Depreciation and impairment losses
As at 1 January 2013 (1,140) {753) (1,893)
Charge for the year (624) {121) (745)
Disposed of in the year 235 - 235
As at 1 January 2014 (1,529) (874) (2,403)
Charge for the year (811) (82) (893)
Disposed of in the year 249 - 249
At 31 December 2014 (2,091) (956) (3,047)
Carrying Amounts
At 31 December 2014 1,757 62 1,819
At 31 December 2013 1,846 125 1,971
At 31 December 2012 1,024 136 1,160
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Notes forming part of the financial statements for the year ended 31 December 2014

8  Property, plant and equipment (continued)

Fixtures,
Company fittings and
Equipment
$000s
Cost or valuation
As at 1 January 2013 123
Acquired 1n the year -
As at 1 January 2014 123
Acquired 1n the year 1
At 31 December 2014 124
Depreciation and impairment losses
As at 1 January 2013 (37)
Charge for the year (53)
As at 1 January 2014 (90)
Charge for the year (34)
At 31 December 2014 (124)
Carrying Amounts
At 31 December 2014 -
At 31 December 2013 33
At 31 December 2012 86
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Peerless Media Limited

Notes forming part of the financial statements for the year ended 31 December 2014

2 Investments

The Company is the holding company of the Group. The following table shows details of the Company’s principal
subsidiary undertakings. Each of these companies is wholly-owned by the Company or the Group, the 1ssued
share capital of each 1s fully paid and each are included in the consolidated accounts of the Group:

Name of subsidiary Country of Date of incorporation
undertaking incorporation  Principal business into the Group

WPT Enterprises, Inc USA Land-based poker events 16 October 2009
Club Services, Inc USA Subscription based poker 3 March 2010

10 Trade and other receivables

The directors consider that the carrying amount of trade and other receivables approximates to their fair value,
which is based on an estimate of the recoverable amount. Recoverable amount is determined by calculating |
the present value of the expected future cash flows. No general provisions against any receivables have been
considered appropnate by the Directors although individual debts have been provided against as appropriate

as noted in note 18.

The recewvables from other group companies represents amounts due from fellow members of the bwin party

digital entertainment plc group.

2014 2013

Group $000 5000

Prepayments 155 204

Recewvabtes from other group companies 4,446 2,958

Other receivables 77 1,016
4,978 4,178 |

1014 2013

Company $000 $000
|

Prepayments 15 9

Receivables from other group compames 45,875 38,520

Other recevables 76 72

45,966 38,901
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Notes forming part of the financial statements for the year ended 31 December 2014

11 Cash and cash equivalents

Group

Cash in hand and current accounts

Company

Cash in hand and current accounts

12 Trade and other payables

2014 2013

$000 S000

1,130 3,571
$000 $000

155 304

The payables to other group compames represent amounts due to fellow members of the bwin.party digital

entertainment plc group

Group

Player prize pools

Trade payables

Deferred revenue

Payables to other group companies
Other payables

Current payables

Contingent consideration - non-current

Company

Trade payables

Deferred revenue

Payables to other group compames
Other payables

Current payables

Contingent consideration - non-current

2014 2013
$000 5000
300 313
125 417
2,987 2,163
34,863 29,766
1,878 1,783
40,153 34,442
4,898 5,381
45,051 39,823
2014 2013
$000 $000
37 8

150 118
34,811 29,683
70 255
35,068 30,064
4,898 5,381
39,966 35,445
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Notes forming part of the financial statements for the year ended 31 December 2014

12 Trade and other payables (continued)

Book values approximate fair value at 31 December 2013 and 2014. Contingent consideration arose on the
acquisition of WPT 1n 2009 and subsequent buy-out in 2012 of the contingent revenue share element. The amount
included represents the Directors’ current best estimate of the amount payable which they consider 1s bkely to be
paid, after the effects of discounting

The non-discounted book values for the contingent consideration amounts for the Group and the Company are as
follows:

2014 2013
As at 31 December $000 $000
Later than one year but nat later than five years 6,119 6,119

13 Operating lease commitments

The total future minimum lease payments due under non-cancellable operating lease payments are analysed
below:

2014 2013
As at 31 December $000 $000
Wwithin one year 430 430
Later than one year but not later than five years 1,259 1,760
More than five years - 95
1,689 2,285

All operating lease commitments relate to land and buildings. Rental costs under operating leases are charged
to the consohdated statement of comprehensive income in equal annual amounts over the period of the leases.

There are no lease commitments n respect of the Company.
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Notes forming part of the financial statements for the year ended 31 December 2014

14 Share capital

2014 2013 2014 2013
Number Number S $
Authorised
Ordinary shares of L1 00 each 3,000 3,000 5,320 5,320
Allotted, called up and fully paid
Ordinary shares of £14 00 each 2,200 1,200 4,104 4,104

Authensed share capital and sigmficant terms and conditions

Following an increase n authonsed share capital from 2,000 ordinary shares of £1.00 each on 26 June 2013 the
total authorised number of shares comprises 3,000 (2013: 3,000) ordinary shares with a par value of £1.00.

200 new shares were 1ssued by the company on 26 June 2013 Following this the {ssued share capital of fully
paid ordinary shares in GBP (E) is £2,200,

15 Share-based payments

2014 2013
Year ended 31 December $000 $000
Share-based payments 238 515

The ultimate parent company has apphed the requirements of IFRS 2 Share-based payments and has issued
equity-settled share-based payments to certain employees of the Group.

The bwin party digital entertainment Plc Group has adopted and granted awards as a reward and retention
incentive for certain of its employees, including employees of the Group, including Directors. The Black-Scholes
option prncing model has been used to value these aptions unless the Monte Carlo option pricing model is
deemed more appropriate. An appropriate discount has been applied to reflect the fact that dividends are not
paid on options that have not vested or have vested and have not been exercised

PSP Plan

These options were to vest subject to the achievement of a total shareholder return (‘TSR') perfermance target
for bwin party digital entertainment plc over the three-year period commencing on 1 January or 1 July of each
year from 2007 compared to the medan TSR of a comparator group. As part of the bwin party digital
Entertainment Plc merger 1 2011, the Remuneration Committee of bwin.party digital entertainment plc
measured the TSR performance condition up to the date of it’s EGM and determined the number of shares
capable of vesting 45,000 options vested in 2013 There are no remaimng options under this plan

Nit Cost Plan
These options are not generally subject to performance conditions as this is regarded as detracting from thew

attraction and retention capabilities and instead usually vest on a phased basis over a four- to five-year perod.
200,000 options brought forward expfred in 2013 and no new awards were granted under this plan.
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Notes forming part of the financial statements for the year ended 31 December 2014

15 Share-based payments {continued)
BSP Plan
The BSP plan covers a three year period with annual performance targets set at the beginning of each year. If

the targets are met the participant wilt receive nil-cost share-options which vest 1n equal nstalments over the
next three years.

BSP Plan Number Number

000s 000s
Year end 31 December 2014 2013
Outstanding at beginning of year 133 129
Shares over which options granted during the year 100 221
Shares n respect of options lapsed during the year - {13)
Exercised during the year (120) (204)
Outstanding at end of year 113 133
Exercisable at the end of year 3 3

Weighted average remaining cantractual life of options
outstanding upon satisfaction of performance conditions 2675 3040
where relevant (days)

GSP Plan

Awards of free shares worth up to a maximurn of £25,000 (or equivalent) may be made to each eligible employee
each year. The award may be subject to performance conditions. There 15 flexibity to grant different types of
free share award ncluding ml-cost options, conditionat awards of shares and restricted shares where the
employee is the owner of the shares from the date of award.

Additionally, where employees buy shares up to a maximum of £1,500 each, they may be awarded additional
free shares on a matching basis, up to a maximum of two matching shares for each purchased share. Purchased
shares must be held for a minimum of three years for the matching shares to vest.

GSP Plan Number Number

000s 0Q00s
Year end 31 December 2014 2013
Qutstanding at beginring of year 92 285
Shares over which options granted during the year 6 2
Shares 1n respect of options lapsed during the year (12) (88)
Exercised during the year (40) (107)
Outstanding at end of year 46 92

Exercisable at the end of year - .

Weighted average remaining contractual life of
options outstanding upon satisfaction of performance n/a n/a
conditions where relevant (days)
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16 Related party transactions

During the year, the Group entered nto several arrangements and had cutstanding balances with other
bwin.party digital entertainment plc group companies.

To enact the Group’s onginal acquisition of World Poker Tour, the Company was financed by a fellow bwin.party
digital entertainment plc company. A total amount of $19.3m was loaned. $10.1m of this balance was repaid
in 2013 and the balance at both 31 December 2014 and 2013 was $9.2m

The Company was also funded for working capital purposes by a further $5m (2013. 513 1m) by another fellow
bwin.party digital entertainment ple subsidiary company.  $25m of the balance was exchanged via the parent
company for newly 1ssued capital 1n the Company 1n 2013, $25.5m (2013: $20 5m) was outstanding as at the
year end.

The Company earned sponsorship revenue from a fellow bwin.party digital entertainment plc company
amounting to $1.9m (2013 $5.7m). It also was charged 5C 64m in management charges (2013: $1.35m) from
the same subsidiary. At the opening of 2013 a fellow Group subsidiary had a funding balance of $0.55m due
from the same bwin party digital entertainment plc group company This was fully repaid in 2013. The Group
and Company were due a total of $4.4m (2013: $2.9m) as at 31 December 2014,

The Group also eamed a further $0.1m from another fellow bwin.party digital entertainment plc company n
2014 wath no balance outstanding at the end of the year.

The Group purchased customers services operations from a fellow bwin party digital entertainment plc
company amounting to $0.2m (2013; 50.2m). The amount outstanding as at 31 December 2014 was less than
$0 1m (2013: 50.1m).

The Group owed an amount to a further fellow bwin party digital entertainment plc company of $36,000 as at
31 December 2014 (2013- $nil)

The Company supported other Group companies for working capital funding dunng both financial penods and
as at 31 December 2014 had balances of $1.5m (2013: $1.5m) due from Club Services, In¢ and $39.9m (2013.
$34.1m) due from WPT Enterprises, Inc

Directors and key management

No director of the Company received any remuneration from the Group during the pened (2013: Snil).

Key management are those individuals who the Directors beheve have significant authority and responsibility

for planning, directing and controlling the activities of the Group. The aggregate short-term and long-term
benefits, as well as share-based payments of the key management of the Group are set out below:

2014 2013

As at 31 December $000 $000
Shart-term benefits 443 1,274
Share-based payments 93 258
Termination benefits - 551
536 2,083
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17 Ultimate parent company

The ultimate parent undertaking at the penod end was bwin.party digital entertainment plc The immedate
parent undertaking was Party Ventures Limited. Both companies are incorporated in Gibraltar.

18 Financial risk management

in common with all other businesses, the Group and Company are exposed to risks that arise from its use of
financial instruments. This note describes the Group’s and Company’s objectives, policies and processes for
managing those nisks and the methods used to measure them. Further quantitative information in respect of
these risks is presented throughout these financial statements.

There have been no substantive changes in the Group's or Company's exposure to financial instrument risks,
its objectives, policies and processes for managing those risks or the methods used to measure them from
previous periods, unless otherwise stated in this note.

Principal financial instruments

The principal financial instruments used by both the Group and the Company, from which financial instrument
risk arises, are as follows:

» Trade and other recevables
> Cash and cash equivalents

> Trade and other payables

> Pnze poaols

> Contingent consideration

Financial instruments by category

Financial assets Group Company
2014 2013 2014 2013

Loans and receivables
Cash & cash equivalents 1,130 3,571 155 304
Recesvables from other companias within the
bwin party digital entertainment plc group 4,448 2,958 45,875 38,520
Other receivables 377 1,016 76 372

5,053 7,545 46,106 39,196
Financial liabillties Group Company

2014 2013 2014 2013
Amortised cost
Prize pools 300 313 . -
Trade payables 125 417 37 8
Payables to other companies within the
bwan party digitat entertamment plc group 34,863 29,766 34,811 29,683
Contingent constderation - non-current 4,808 5,381 4,898 5,381
Other payables 1,878 1,784 70 255

42,064 37,661 39,816 35,327
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18 Financial risk management {continued)
Fmancial instruments not measured at fair value wrthin the financial statements

None of the financial instruments are measured at falr value Due to their short term nature, the carrying values
of cash and cash equivalents, trade and other receivables, trade and other payables, player pnze pools
approximates their farr value and are classified in level 3 of the fair value hierarchy

Management controls and procedures

The overall objective of the Board is to set policies that seek to reduce risk as far as possible, without unduly
affecting the Group's and Company's competitiveness and flexibility. Further details regarding these policies
are set out betow

Liquidity risk

Liqundity risk arises from the Group’s and Company’s management of its working capital as well as the finance
charges and pnincipal repayments on 1ts debt instruments. In essence 1t 1s the risk that the Group or Company
will encounter difficulty 1n meeting its financial obligations as they fall due Management monitors liquidity to
ensure that sufficient liqud resources are available.

The Group’s and Company’s principal financial assets are bank deposits and trade and other recewvables. Except
for certain contingent consideration (see note 12) which falls due based on a senes of trigger events, none of
which are expected to occur within the next twelve months, all labilities fall due for payment within three months

Capital risk

Neither the Group nor the Company has a specific policy as to the tevel of equity capital and reserves other
than to address statutory requirements. The primary capital risk to the Group and Company is the level of debt
to other companies within the bwin.party digital entertainment plc group relative to the Group’s net loss-
making position.

As at 31 December 2014 the Group was 1 a net liability position and relied on continued support from other
companies in the bwin party digitat entertainment plc group. Subsequent to the year end the company has
issued share capital of $34.2m to its parent company 1n exchange for forgiveness of debt. As a result the Group
changed to a net asset position and management believe that this gives both the Group and the Company
sufficient capital to continue for the foreseeable future.
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18 Financial risk management (continued)
Credrt nsk

Investments are allowed only in liquid securities and only wath counter parties that have a credit rating equal
to or better than the Group Management consider that both the Company’s and the Group's exposure to credit
risk on investments is acceptable and will continue to momtor this position.

The sigmficant majonty of credit risk on other assets relates to counterparty exposures with other companies
of the bwan party Group. Neither the Group nor the Company has set up any provision for credit nsk on these
exposures

The Group has an operational credit risk primarily attributable to receivables from credit card processing
companies for its subscription poker business. Management consider the maximum credit exposure on
processing receivables held as at the year end to be reflected within the financial statements. As at 31
December 2014 and 31 December 2013 there were no overdue amounts due from PSPs which had not been
impaired.

Both the Group and the Company are also exposed to an operational credit rnsk ansing on the Group’s trade
receivables within the programming, licensing and sponsorship dwvision, where they may not be fully
recoverable. The Group actively manages these on an indwidual basis, without any general provision being
included In 2014 the Group impaired the carrying value of its receivables by $112,811 (2013 - $273,735)
including a credit of 517,754 n one of the operating subsidiaries of the Group Company impairments dunng
2014 were $130,565 (2013: $163,686)

Neither the Group’s or Company’s other trade and recewvables as at 31 December 2014 were past due nor
impared.

Market risk

Market risk for the Group and the Company arises from the use of tradable and foreign currency financial
instruments. It is the nsk that the fair value of future cash flows on long-term debt finance and cash investments
through the use of a financial instrument will fluctuate because of changes in foreign exchange rates or other
market factors.

Interest rate risk
Both the Group and the Company consider that its exposure to interest rate nsk is neghgible. In the event of a

strategic change 1n the debt position of either the Group or the Company, the interest rate management policy
would be reviewed.
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18 Financial risk management (continued)
Currency risk

Both the Group and Company incur foreign currency nsk on sales, purchases and borrowings that are
denominated 1n a currency other than US dotlars. They both continually monitor the foreign currency nsk and
take steps to ensure that the net exposure 1s kept to an acceptable level. The Group consider that the foreign
exchange risk is overall minimal wath the majority of contracts being entered into in US dollars  Although the
Company has relatively more exposure due to a higher proportion of 1ts contracts being denominated 1n either
Sterting or the Euro, overall it considers exposure to be managed at a reasonable level,

Maturity of debt

All trade and other payables far both the Company and the Group are due within three months and are non-
interest bearing with the exception of contingent consideration which 1s based on certain trigger events and is
not expected to be settled within the next 12 months.

Sensitivity analysis ta currency and tnterest rate risk

The Group has not presented a sensitivity analysis for the ympact on its statement of comprehensive income of
potential movements in currencies or interest rates, as in the opimon of the directors, the change n the fair
value of its financial instruments would be negligible.

19 Cash Flow Statement

A combined $25m of share capital and share premium was subscribed to by the parent in 2013 in exchange for
forgiving a loan 1ssued to the Group Neither transaction has been inctuded within the cashflow statement as
these represent non-cash movements,

20 Post balance sheet events
On 17 June 2015 the Company 1ssued 800 nominal £1.00 shares to 1ts parent company with a par value of

$42,725 per share This capital infusion was then used to pay down all other compames within the bwin.party
digital entertainment plc group that had advanced funding to the Group.
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2014 2013
Nate $000s $000s
Non-current assets
Intangible assets 7 13,882 14,774
Property, plant & equipment 8 - 33
13,882 14,807
Current assets
Programme production costs 1,250 1,782
Trade and other receivables 10 45,966 38,901
Cash and cash equivalents 11 155 304
47,371 40,987
Total assets 61,253 55,794
Current liabilities
Trade and other payables 12 (35,068) (30,064)
Non-Current liabilites
Other payables 12 {4,898) (5,381)
Total liabilities (39,966) (35,445)
Total net liabilities 21,287 20,349
Equity
Share capital 14 4 4
Share premium 25,000 25,000
Retained earmings {3,717) (4,635)
Equity attributable to equity holders of the parent 21,287 20,349

The financial statements were approved by the board of directors and authonsed for 15sue on € Jome 2048
They were signed on its behalf by:

yb
P

Robert Hoskin
Director

Jam
Dr
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Share Retained Total

Year ended 31 December 2014 Share Capital premium  Earnings Equity
$000s $000s $000s $000s

As at 1 January 4 25,000 (4,655) 20,349
Total comprehensive income for the year - - 938 938
At 31 December 4 25,000 (3,717) 21,287
Share Retained Total

Year ended 31 December 2013 Share Capital premium Earnings Equity
$000s $000s 5000s $000s

As at 1 January 4 - {(7,985) {7,981)
Share capital 1ssued 0 25,000 - 25,000
Total comprehensive income for the year - - 3,330 3,330
At 31 December 4 25,000 {4,655) 20,349
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2014 2013

Note $000s $000s
Profit far the year 938 3,330
Adjustment for:
Depreciation 34 53
Amortisation of intangibles 915 909
Finance (Income) expense (484) 551
Operating cash flows before movements in working
capital and provisions 1,403 4,843
Decrease (increase) n programme production costs 532 (115}
Increase in trade and other receivables (7,065) (4,360}
Decrease in trade and other payables (91) {263)
Cash (outflow) generated by warking capital (6,624) (4,738)
Net cash (outflow) inflow from operating activities (5,221) 105
Investing activities
Purchase of property, plant and equipment m .
Deferred consideration - (2,881)
Purchase of intangibles (23) (50)
Net cash used in investing activities (24) (2,931)
Financing activities
Repayment of funding to other group companies - {(10,083)
Funding provided for working capitat purposes by graup
companies 5,096 13,053
Net cash provided by financing activities 5,096 2,970
Net (decrease} increase in cash and cash equivalents (149) 144
Cash and cash equivalents at the beginning of the year 304 160
Cash and cash equivalents at the end of the year 155 304
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