THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about the contents of this document, or the action you
should take, you should consult a person authorised under the Financial Services and Markets Act 2000 (or if you are a person outside the UK a person otherwise duly
qualified in your jurisdiction) who specialises in advising on the acquisition of shares and other securities before taking any action. The whole text of this document should
be read, including those items incorporated by reference. Investment in the Company is speculative and involves a high degree of risk.

This document constitutes an admission document in accordance with the AIM Rules for Companies published by London Stock Exchange plc. This document does not constitute a
prospectus for the purposes of the Prospectus Rules and has not been approved by or filed with the FCA. Any offer of Ordinary Shares in the United Kingdom is being made only to
qualified investors for the purposes of and as defined in section 86(7) of FSMA and accordingly this document does not constitute, and the Company is not making an offer to the
public within the meaning of sections 85(1) and 102B of FSMA.

The Board, whose names appear on page 8 of this document, and the Company accept responsibility, both individually and collectively, for the information contained in this document,
including those items incorporated by reference. To the best of the knowledge and belief of the Board and the Company (who have taken all reasonable care to ensure that such is the
case), the information contained in this document is in accordance with the facts and does not omit anything likely to affect the import of such information. To the extent information
has been sourced from a third party, this information has been accurately reproduced and, as far as the Board and the Company are aware, no facts have been omitted which may render
the reproduced information inaccurate or misleading. In connection with this document, no person is authorised to give any information or make any representation other than as
contained in this document, including those items incorporated by reference.

AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk tends to be attached than to larger or more established companies.
AIM securities are not admitted to the Official List of the UKLA. A prospective investor should be aware of the risks of investing in such companies and should make the
decision to invest only after careful consideration and, if appropriate, consultation with an independent financial adviser. Each AIM company is required pursuant to the
AIM Rules for Companies to have a nominated adviser. The nominated adviser is required to make a declaration to the London Stock Exchange on admission in the form
set out in Schedule Two to the AIM Rules for Nominated Advisers. Neither the London Stock Exchange nor the UKLA has itself examined or approved the contents of this
document. The rules of AIM are less demanding than those of the Official List. It is emphasised that no application is being made for admission of the Ordinary Shares to
the Official List. The Ordinary Shares will not be dealt on any other recognised investment exchange and no other such application will be made.

Application will be made for the Enlarged Share Capital to be admitted to trading on AIM. It is expected that Admission will become effective and dealings for normal settlement in
the Enlarged Share Capital will commence on 28 August 2015. The new Ordinary Shares to be issued on Admission will, on issue, rank pari passu in all respects with the Existing
Ordinary Shares, including the right to receive all dividends or other distributions declared, made or paid after their issue.

NCGE

entertainment

PCG Entertainment PLC

(Incorporated in Gibraltar under the Gibraltar Companies Act 1930 with registered number 107915)
(ISIN: GIOO0A1171Y8)

Proposed acquisition of Center Point Development Corp.,
Notice of General Meeting
and
Admission of the Enlarged Share Capital to trading on AIM

Nominated Adviser Broker
Sanlam Securities UK Limited Beaufort Securities Limited

Share capital immediately following completion of the Acquisition and the issue of the
Kolarmy Conversion Shares and the Damson Shares and Admission

Authorised number Issued and fully paid
3,000,000,000 Ordinary Shares of par value £0.001 1,180,438,344 Ordinary Shares of par value £0.001

The whole text of this document should be read, including those items incorporated by reference. Investment in the Company is speculative and involves a high degree of
risk. Your attention is also drawn to the section headed “Risk Factors” in Part III of this document which sets out certain risk factors relating to an investment in the
Ordinary Shares. All statements regarding the Group’s business, financial position and prospects should be viewed in light of the risk factors set out in Part III of this
document.

Sanlam Securities and Beaufort Securities, each of which are authorised and regulated in the United Kingdom by the FCA, are acting as nominated adviser and broker respectively to
PCGE in connection with the Proposals and are not acting for anyone else and will not be responsible to anyone other than PCGE for providing the protections afforded to customers
of Sanlam Securities or Beaufort Securities or for providing advice in relation to the contents of this document and the admission of the entire issued and to be issued share capital of
the Company to trading on AIM. In particular, Sanlam Securities, as nominated adviser to the Company, owes certain responsibilities to the London Stock Exchange which are not
owed to the Company or the Directors or to any other person in respect of his or her decision to acquire Ordinary Shares in reliance on any part of this document. Sanlam Securities
and Beaufort Securities accept no liability for the accuracy of any information or opinions contained in or for the omission of any material information from this document, for which
the Company and its Directors are solely responsible.

No legal, business, tax or other advice is provided in this document. Prospective investors should consult their professional advisers as needed on the potential consequences of
subscribing for, purchasing, holding or selling Ordinary Shares under the laws of their country and/or state of citizenship, domicile or residence.

For the purpose of Section 21 of FSMA, this document constitutes a financial promotion which has been issued by the Company, but whose content has not been approved by any
person authorised by the FCA. Accordingly, it may only be used as a communication made to (i) persons authorised under FSMA and other categories of “investment professional”
defined in accordance with article 19 of FSMA (Financial Promotion) Order 2005 (the “Order”); and (ii) high value entities as referred to in article 49(2) (a), (b) and/or (c) of the Order
(or individuals in their capacities as directors, officers or employees of such entities). The Company has not sanctioned the use of this document for a financial promotion to any person
not falling under articles 19 or 49 of the Order and no such person should place reliance upon this document for any purpose. Use of this document other than in accordance with this
restriction is not permitted and may contravene FSMA. No representation or warranty, express or implied, is made by the Company, Sanlam Securities or Beaufort Securities to
prospective purchasers of Ordinary Shares as to the contents of this document (without limiting the statutory rights of any person to whom this document is issued). The information
contained in this document, including those items incorporated by reference is not intended to inform or be relied upon by any subsequent purchasers of Ordinary Shares (whether on
or off exchange) and accordingly to the extent permitted by law no duty of care is accepted by the Company, Sanlam Securities or Beaufort Securities in relation to them. Nothing in
this document shall be effective to limit or exclude any liability for fraud or which otherwise cannot, by law or regulation, be so limited or excluded.

No information or representation should be relied upon in relation to the Ordinary Shares other than as contained in this document, including those items incorporated by reference.
No person has been authorised to give any information or make any representation other than that contained in this document, including those items incorporated by reference and, if
given or made, such information or representation must not be relied upon as having been authorised. However, nothing in this document shall be effective to limit or exclude any
liability for fraud or which otherwise cannot, by law or regulation, be so limited or excluded.

A notice convening a General Meeting of the Company to be held at the registered offices of the Company at G1 Haven Court, 5 Library Ramp, Gibraltar on 26 August 2015
at 10.00 a.m. is set out at the end of this document. A Form of Proxy accompanies this document. To be valid, Forms of Proxy for use at the meeting must be completed and
returned so as to be received at the offices of the Company’s registrars, PXS 1, 34 Beckenham Road, Kent BR3 4TU not later than 10.00 a.m. on 24 August 2015, being 48 hours
before the time appointed for the holding of the General Meeting. The completion and depositing of a Form of Proxy will not preclude a Shareholder from attending and voting
in person at the General Meeting. If you are a holder of Depositary Interests, a form of direction accompanies this document. To be valid, forms of direction for use at the meeting
must be completed and returned so as to be received at the offices of the Company’s Depositary, Capita IRG Trustees Limited, The Registry, 34 Beckenham Road, Kent BR3
4TU not later than 10.00 a.m. on 24 August 2015, being 48 hours before the time appointed for the holding of the General Meeting.

Prospective investors are advised to read, in particular, Part I, Part II and Part III for a more complete discussion of the factors that could affect the Group’s future
performance and the industry in which it will operate.




IMPORTANT NOTICE

Cautionary note regarding forward-looking statements

This document includes statements that are, or may be deemed to be, ‘“forward-looking statements”.
These forward-looking statements can be identified by the use of forward-looking terminology,
including the terms “believes”, “estimates”, “plans”, “projects”, “anticipates”, “‘expects”, “intends”,
“may”, “will”’, or “should” or, in each case, their negative or other variations or comparable
terminology. These forward-looking statements include matters that are not historical facts. They appear
in a number of places throughout this document and include statements regarding the Directors’ current
intentions, beliefs or expectations concerning, amongst other things, the Group’s results of operations,

financial condition, liquidity, prospects, growth, strategies and the Group’s markets.

By their nature, forward-looking statements involve risk and uncertainty because they relate to future
events and circumstances. Actual results and developments could differ materially from those expressed
or implied by the forward-looking statements. Factors that might cause such a difference, include, but
are not limited to the risk factors set out in Part III of this document.

Forward-looking statements may and often do differ materially from actual results. Any forward-
looking statements in this document are based on certain factors and assumptions, including the
Directors’ current view with respect to future events and are subject to risks relating to future events and
other risks, uncertainties and assumptions relating to the Group’s operations, results of operations,
growth strategy and liquidity. Whilst the Directors consider these assumptions to be reasonable based
upon information currently available, they may prove to be incorrect. Prospective investors should
therefore specifically consider the risk factors contained in Part III of this document that could cause
actual results to differ before making an investment decision. Save as required by law or by the AIM
Rules for Companies, the Company undertakes no obligation to publicly release the results of any
revisions to any forward-looking statements in this document that may occur due to any change in the
Directors’ expectations or to reflect events or circumstances after the date of this document.

Notice to overseas persons

The distribution of this document into jurisdictions other than the United Kingdom may be restricted by
law. Any failure to comply with any of the restrictions may constitute a violation of the securities law
of any such jurisdiction. In particular this document should not be distributed in or into, forwarded to
or transmitted to the United States or any other Restricted Jurisdiction. The Ordinary Shares have not
been, and will not be, registered under the United States Securities Act 1933 or under the securities laws
of any state, district or other jurisdiction of the United States, or under the securities laws of any other
Restricted Jurisdiction or any state, province or territory thereof or any other jurisdiction outside the
United Kingdom. There will be no public offer in any Restricted Jurisdiction. Accordingly, the Ordinary
Shares may not be taken up, offered, sold, resold, delivered or distributed, directly or indirectly, through
CREST or otherwise, within, into or from the United States or any of the other Restricted Jurisdictions
or to, or for the account of, any person with a registered address in, or who is resident or ordinarily
resident in, or a citizen of such jurisdictions or to any person in any country or territory where to do so
would or might contravene local securities laws or regulations except pursuant to an applicable
exemption. This document does not constitute an offer to sell or the solicitation of any offer to buy
Ordinary Shares or any other securities in any jurisdiction in which such offer or solicitation is
unlawful. No action has been taken by the Company or Sanlam Securities or Beaufort Securities that
would permit an offer of Ordinary Shares or possession or distribution of this document where action
for that purpose is required. Persons into whose possession this document comes should inform
themselves about and observe any such restrictions. Any failure to comply with these restrictions may
constitute a violation of the securities law or other laws of any such jurisdictions.

This document does not constitute a public offer of securities in any part of the United Arab Emirates
(“UAE”). The person or entity to whom this document has been issued understands, acknowledges and
agrees that the document is not approved by the UAE Central Bank, the Emirates Securities &
Commodities Authority, the Dubai Financial Services Authority or any other relevant regulatory



authority in the UAE. The document is strictly private and confidential and is being distributed to a
limited number of sophisticated and/or professional investors upon their request. The document and any
other offering material do not constitute a public offer of securities in the UAE in accordance with
Commercial Companies Law, Federal Law No. 8 of 1994 (as amended) or otherwise or an
advertisement or solicitation to the public, and is intended only for the individual recipients to whom
this document is personally provided and may not be reproduced or used for any other purpose. Nothing
in this document is intended to constitute investment, legal, tax, accounting or other professional advice.
This document is for your information only and nothing in this document is intended to endorse or
recommend a particular course of action. You should consult with an appropriate professional for
specific advice rendered on the basis of your situation. At the present date, there is no taxation regime
applying to private individuals in the UAE. Potential investors who are concerned about possible tax
implications of purchasing foreign securities, for their taxable status under their ‘home country’ (or
other) tax regimes applicable to them, should consult their personal tax advisers.

No securities in the Company are being offered for sale in Hong Kong, by means of any document, other
than: (i) to “professional investors” as defined in the Securities and Futures Ordinance (Cap. 571) of
Hong Kong and any rules made under that Ordinance; or (ii) in other circumstances which do not result
in the document being a “prospectus” as defined in the Companies Ordinance (Cap. 32) of Hong Kong
or which do not constitute an offer to the public within the meaning of that Ordinance. The Company
has not issued or had in their possession for the purposes of issuing, and will not issue or have in their
possession for the purposes of issuing, whether in Hong Kong or elsewhere, any advertisement,
invitation or document relating to securities in the Company, which is directed at, or the contents of
which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under
the securities laws of Hong Kong) other than with respect to securities of the Company which are or are
intended to be disposed of only to persons outside Hong Kong or only to “professional investors” as
defined in the Securities and Futures Ordinance and any rules made under that Ordinance. The contents
of this document have not been reviewed by, or registered with, any regulatory or governmental
authority in Hong Kong. If you are in any doubt about any of the contents of this document, you should
obtain independent professional advice.

The Ordinary Shares have not been and will not be registered with the Financial Supervisory
Commission of Taiwan pursuant to relevant securities laws and regulations and may not be offered or
sold in Taiwan through a public offering or in circumstance which constitutes an offer within the
meaning of the Securities and Exchange Act of Taiwan that requires a registration or approval of the
Financial Supervisory Commission of Taiwan. No person or entity in Taiwan has been authorised to
offer or sell the Ordinary Shares in Taiwan.

The Ordinary Shares have not been, nor will they be, registered under the United States Securities Act
of 1933, as amended, (the “US Securities Act”) and may not be offered, sold or delivered in, into or
from the United States except pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the US Securities Act. Subject to certain exemptions, this document does
not constitute an offer of Ordinary Shares to any person with a registered address, or who is resident in,
the United States. There will be no public offer in the United States. The Ordinary Shares will not
qualify for distribution under the relevant securities laws of Australia, Canada, the Republic of Ireland,
the Republic of South Africa or Japan, nor has any prospectus in relation to the Ordinary Shares been
lodged with, or registered by, the Australian Securities and Investments Commission or the Japanese
Ministry of Finance. Accordingly, subject to certain exemptions, the Ordinary Shares may not be
offered, sold, taken up, delivered or transferred in, into or from the United States, Australia, Canada, the
Republic of Ireland, the Republic of South Africa, Japan or any other jurisdiction where to do so would
constitute a breach of local securities laws or regulations or to or for the account or benefit of any
national, resident or citizen of a Restricted Jurisdiction. This document does not constitute an offer to
issue or sell, or the solicitation of an offer to subscribe for or purchase, any Ordinary Shares to any
person in a Restricted Jurisdiction and is not for distribution in, into or from a Restricted Jurisdiction.

The Ordinary Shares have not been approved or disapproved by the US Securities and Exchange
Commission, or any other securities commission or regulatory authority of the United States, nor have
any of the foregoing authorities passed upon or endorsed the merits of the offering of any Ordinary



Shares nor have they approved this document or confirmed the accuracy or adequacy of the information
contained in this document, including those items incorporated by reference. Any representation to the
contrary is a criminal offence in the US.

The distribution of this document in certain jurisdictions may be restricted by law and therefore persons
into whose possession this document comes should inform themselves about and observe any such
restrictions. Any failure to comply with these restrictions may constitute a violation of the securities
laws of any such jurisdiction.

Basis on which financial information is presented

The accountants’ reports on the historical financial information included in Part IV of this document
have been prepared in accordance with the Standards for Investment Reporting issued by the Auditing
Practices Board in the United Kingdom and the related consent to their inclusion in Part IV of this
document has been included as required by the AIM Rules for Companies and solely for that purpose.

The historical financial information in this document and the notes to the historical financial
information have been prepared by the Directors of the Company in accordance with IFRS as adopted
by the European Union.

Various figures and percentages in tables in this document have been rounded and accordingly may not
total. As a result of this rounding, the totals of data presented in this document may vary slightly from
the actual arithmetical totals of such data.

In the document, references to “pounds sterling”, “£”, “pence” and “p” are to the lawful currency of the
United Kingdom, references to “US dollars”, “US$”, “$” and “USD” are to the lawful currency of the
United States, references to “RMB” are to the lawful currency of the PRC and references to “HKS$” or
“Hong Kong dollars” are to the lawful currency of Hong Kong.

Third party information

Where information has been sourced from a third party, the information has been accurately reproduced
and, as far as the Company and the Directors are aware and are able to ascertain from information
published by that third party, no facts have been omitted which would render the reproduced
information inaccurate or misleading. Where third party information has been used in this document,
the source of such information has been identified. The Company takes responsibility for compiling and
extracting, but has not independently verified, market data provided by third parties or industry or
general publications and takes no further responsibility for such data. Reference materials include
various historical and recent publications. A comprehensive list of reports and information used in the
preparation of this document is available if required.

References to defined terms

Certain terms used in this document are defined in the section of this document under the heading
“Definitions”.

All times referred to in this document are, unless otherwise stated, references to London time.
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Expected Timetable of Principal Events

Publication of this document

Latest time and date for receipt of completed Forms of
Proxy to be valid at the Annual General Meeting

Latest time and date for receipt of completed Forms of
Proxy to be valid at the General Meeting

Annual General Meeting
General Meeting

Admission, completion of the Acquisition and
commencement of dealings in the Enlarged Share
Capital on AIM

Expected date for CREST accounts to be credited
with Depositary Interests in respect of the Initial
Consideration Shares, Kolarmy Conversion Shares
and Damson Shares (where applicable)

Despatch of definitive share certificates in respect
of the Initial Consideration Shares, Kolarmy
Conversion Shares and Damson Shares to be held
in certificated form by no later than

11 August 2015

10.00 a.m. on 31 August 2015

10.00 a.m. on 24 August 2015
10.00 a.m. on 2 September 2015
10.00 a.m. on 26 August 2015

28 August 2015

28 August 2015

31 August 2015

Each of the above dates is subject to change at the absolute discretion of the Company and Sanlam Securities. All

references to times are to London time unless otherwise stated. Temporary documents of title will not be issued.




Statistics

Number of Existing Ordinary Shares

Number of Initial Consideration Shares being issued

Number of Kolarmy Conversion Shares being issued

Number of Damson Shares being issued

Enlarged Share Capital following Admission

Expected market capitalisation of the Company following Admission"

Initial Consideration Shares, Kolarmy Conversion Shares and Damson Shares
expressed as a percentage of the Enlarged Share Capital

Initial Consideration Shares expressed as a percentage of the
Enlarged Share Capital

ISIN (of the Ordinary Shares and the Depositary Interests)
Ticker
SEDOL

() at the middle market price of the Ordinary Shares at the time of suspension on 13 February 2015

1,062,147,877
114,811,491
3,145,643
333,333
1,180,438,344
£62 million

10.0 per cent.

9.7 per cent.
GIO00AT1171Y8
PCGE
A1171Y8
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Definitions

The following words and expressions shall have the following meaning in this document unless the

context otherwise requires:
“Act” or “UK Companies Act”

“Acquisition”

“Admission”

“AIC”

CAIM?
“AIM Rules”

“AIM Rules for Companies”

“AIM Rules for Nominated Advisers”

“Annual General Meeting” or “AGM”

“Articles”

“Beaufort Securities” or “Broker”

“Board” or “Directors”

“Business Licence”

“Capita Registrars”
“certificated” or ““in certificated form”
“City Code”

“Client Provider Authorization”

the Companies Act 2006

the proposed acquisition of the entire issued share
capital of CPDC pursuant to the CPDC Acquisition
Agreement

the re-admission of the Enlarged Share Capital to
trading on AIM becoming effective in accordance with
the AIM Rules for Companies

the Administration for Industry and Commerce in the
Chaoyang district of Beijing

AIM, a market operated by the London Stock Exchange

together, the AIM Rules for Companies, and the AIM
Rules for Nominated Advisers

the AIM Rules for Companies published by the London
Stock Exchange from time to time

the AIM Rules for Nominated Advisers published by the
London Stock Exchange from time to time

the annual general meeting of the Company to be held at
10.00 a.m. on 2 September 2015 at the registered offices
of the Company at G1 Haven Court, 5 Library Ramp,
Gibraltar

the articles of association of the Company as amended
and/or restated from time to time

Beaufort Securities Limited, a company incorporated in
England and Wales under company number 2693942
and authorised and regulated by the FCA

the directors of the Company, whose names are set out
on page 8 of this document

any of the certificates of incorporation of Sihai Geju or
Jingtuo and/or any updated certificates of incorporation
following each of the changes to the corporate
information such as change of company name,
registered capital, paid in capital, business scope, legal
representative and shareholding interest, etc., which are
issued by the competent AIC

a trading name of Capita PLC
an Ordinary Share which is not in uncertificated form
the City Code on Takeovers and Mergers

the client provider authorisation dated 10 November
2013 issued to CPDC by the Kahnawake Gaming
Commission in Quebec, Canada

10




“Company” or “PCGE”

“Completion”
“Connected Parties”

“Cooperation Agreements”

“CPDC”

“CPDC Acquisition Agreement”

“CPDC Shareholders”

“CPG”
“CREST”

“CREST Regulations”

“Custodian”

“damson pr”’

“Damson Shares”

“Deed Poll” or “DI Deed Poll”

“Depositary”

“Depositary Interests” or “DIs”

PCG Entertainment PLC, a company incorporated in
Gibraltar under the Gibraltar Companies Act 1930 with
registered number 107915

completion of the CPDC Acquisition Agreement
as defined in section 252 of the UK Companies Act

the HPC Cooperation Agreement and the HLC
Cooperation Agreement

Center Point Development Corp., a company
incorporated in Belize under the International Business
Companies Act, Chapter 270 of the Laws of Belize,
Revised Edition 2000, as an International Business
Company on 23 December 2008 with company number
80,218, whose registered office is No. 5 Cork Street,
Belize City, Belize

the conditional agreement dated 11 August 2015
between (1) the Vendors, (2) CPDC, (3) the Company
and (4) PCGSS, a summary of which is set out in
paragraph 9.15 of Part V of this document

Kolarmy, Coolbiz Corporation, Saintly Enterprises Ltd,
Ton Yuan Enterprise Ltd and Greatwall Technology Inc

China Poker Games, a brand name of HPC

the relevant system (as defined in the CREST
Regulations) for paperless settlement of share transfers
and holding shares in uncertificated form which is
administered by Euroclear

the Uncertificated Securities Regulations 2001 (S.I
2001 No. 3755) (as amended)

any custodian or any nominee of any such custodian of
the deposited property as may from time to time be
appointed by the Depositary for the purposes of the
Deed Poll

either damson pr or damson pr limited, both of Blisbury
Farm, Berkeley GL13 9RB, the provider of public
relations services to the Group

the 333,333 Ordinary Shares to be allotted conditional
on Admission to damson pr as consideration for public
relations services provided to the Group

the deed poll dated 20 November 2014 executed by the
Depositary in favour of the holders of the Depositary
Interests from time to time

Capita IRG Trustees Limited

a depositary interest in uncertificated form representing
Ordinary Shares issued to a holder on the terms of the DI
Deed Poll described at paragraph 21.2 of Part V of this
document

11




“DI Holder”
“Disclosure and Transparency Rules”
or “DTR”

“Enlarged Group”
“Enlarged Share Capital”

“EU”

“Euroclear”

“Existing Ordinary Shares”

“FCA”
“FIE”

“Form of Proxy”

“Framework Agreement”

“FSMA”

“Further Consideration”

“Further Consideration Shares”

“Further Enlarged Share Capital”

“Gaming Investments”

the holder of a DI issued pursuant to the terms of the DI
Deed Poll

the Disclosure Rules and Transparency Rules made by
the FCA pursuant to section 73A of the FSMA

the Group as enlarged by the Acquisition

the issued Ordinary Shares upon Admission, comprising
the Existing Ordinary Shares, the Initial Consideration
Shares, the Kolarmy Conversion Shares and the Damson
Shares

the European Union

Euroclear UK & Ireland Limited, a company
incorporated under the laws of England and Wales

the 1,062,147,877 Ordinary Shares in issue immediately
prior to Admission

the Financial Conduct Authority of the United Kingdom
foreign invested enterprise

the form of proxy sent to the holders of Existing
Ordinary Shares enclosed with this document for use by
Shareholders in connection with the General Meeting

the agreement dated 3 November 2014 between, inter
alia, Sihai Geju and the Company, HPC and HLC
relating to the grant of options to acquire 10 per cent. of
the share capital of HLC and HPC, pursuant to which
notice to exercise such options was given on 4 December
2014, as detailed in paragraph 9.20 of Part V of this
document

the Financial Services and Markets Act 2000 (as
amended)

the further consideration (if any) (such amount not to
exceed US$10,000,000 in excess of the Initial
Consideration), payable (if at all) in accordance with the
terms of the CPDC Acquisition Agreement by the issue
of the Further Consideration Shares

such number (if any) of new Ordinary Shares (not to
exceed 119,720,011) that may be issued in accordance
with the Terms of the CPDC Acquisition Agreement in
satisfaction of the Further Consideration (if any)

the issued Ordinary Shares upon admission to trading on
AIM of the Further Consideration Shares, being the
Enlarged Shared Capital and the Further Consideration
Shares (assuming the maximum number of Further
Consideration Shares being 119,720,011 Ordinary
Shares is issued)

the 10 per cent. investments in the issued share capital of
HPC and HLC, pursuant to the Framework Agreement,
as further detailed in paragraph 9.20 of Part V of this
document
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“General Meeting”’ or “GM” or
“Extraordinary General Meeting”
or “EGM”

“Gibraltar Act”

“Group” or “PCGE Group”

“HLC”

“HLC Cooperation Agreement”

“HMRC”
¢ GHPC, 9

“HPC Cooperation Agreement”

“HSLMC”
“IFRS”

“Independent Directors”

“Initial Consideration”

“Initial Consideration Shares”

“Irrevocable Undertakings”

“Jingtuo”

“Kenmore”

the general meeting of the Company to be held at
10.00 a.m. on 26 August 2015 at the registered offices of
the Company at G1 Haven Court, 5 Library Ramp,
Gibraltar

the Companies Act 2014 of Gibraltar including any re-
enactment, amendment or modification thereof

the Company and its subsidiary undertakings which
includes PCGE, PCGEL, PCGSS, Jingtuo and Sihai
Geju and “Group Company” should be interpreted
accordingly

Hainan Huan’ao Sports Industry Co., Ltd., a company
incorporated under the laws of the PRC

the agreement dated 3 November 2014 between Sihai
Geju and HLC governing the strategic collaboration
between the parties, as further detailed in paragraph 9.22
of Part V of this document

Her Majesty’s Revenue and Customs

Hainan Huan’ao Culture Media Co., Ltd., a company
incorporated under the laws of the PRC

the agreement dated 3 November 2014 between Sihai
Geju and HPC governing the strategic collaboration
between the parties, as further detailed in paragraph 9.21
of Part V of this document

Hainan Sports Lottery Management Centre
International Financial Reporting Standards

the directors of the Company that are independent
insofar as the Acquisition is concerned, being Richard
Poulden, Nicholas Bryant, Clive Hyman, Prof. Michael
Mainelli and Alan Gravett

the initial consideration, being US$10,000,000 less the
Option Price, payable on Completion in accordance with
the CPDC Acquisition Agreement

the 114,811,491 Ordinary Shares to be issued on
Completion in satisfaction of the Initial Consideration

the agreement by certain Directors and shareholders to
vote in favour of the Resolution as summarised in
paragraph 9.33 of Part V of this document

Jingtuo World Technology Consulting (Beijing)
Limited, a company incorporated under the laws of the
PRC

Kenmore Ventures Limited, a company incorporated in
the British Virgin Islands, whose registered office is at
Akara Building, 24 De Castro Street, Wickhams Cay 1,
Road Town, Tortola
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“Kolarmy”

“Kolarmy Conversion Shares”

“Kolarmy Loan Note”

“Licences”

“London Stock Exchange”

“Market Abuse Directive”

“Memorandum”

“MOF”
“OECD”

“Official List”
“Option”

“Option Agreement”

“Option Price”

“Ordinary Shares”

“Original Admission”

“Original Admission Document”

“Original Beaufort
Warrant Agreement”

Kolarmy Technology Inc, a company incorporated under
the laws of Brunei (No NBD/10419) whose registered
office is at Britannia House, 22, 2nd Floor, Cator Road,
Bandar Seri Begawan, BS 8811, Brunei Darussalam,
Brunei

the 3,145,643 of Ordinary Shares to be allotted
conditional on Admission to Kolarmy at a conversion
price of 6 pence per new Ordinary Share in respect of the
conversion of the principal amount of US$300,000 of
loan notes pursuant to the Kolarmy Loan Note

the convertible loan note issued by the Company to
Kolarmy on 2 October 2014 in the principal amount of
up to US$1,000,000

the four licences held by the Group on Admission as
further detailed in paragraph 2 of Part II of this
document

London Stock Exchange plc

Directive 2003/6/EC of the European Parliament and of
the Council of 28 January 2003 on insider dealing and
market manipulation (market abuse)

the memorandum of association of the Company as
amended and/or restated from time to time

Ministry of Finance, China

Organisation for Economic Co-operation and
Development

the Official List of the UKLA

the option to acquire the entire issued and to be issued
share capital of CPDC granted to the Company by
Kolarmy pursuant to the Option Agreement, further
details of which are set out in paragraph 9.14 of Part V

the agreement entered into by the Company, CPDC and
Kolarmy on 13 February 2015 pursuant to which the
Company was granted the Option

the sum of US$410,000

Ordinary shares of £0.001 each in the capital of the
Company

the original admission of the Group to trading on AIM
on 4 December 2014

the admission document published on 28 November
2014 in connection with Original Admission

the warrant agreement dated 28 November 2014 entered
into between the Company and Beaufort Securities in
connection with Original Admission described in
paragraph 9.4 of Part V of this document
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“Original Placing Agreement”

“Original Sanlam Securities
Warrant Agreement”

“Original Subscribers”

“Panel” or “Takeover Panel”
“PCGEL”

“PCGEL Further
Consideration Shares”

“PCGEL Share Sale Agreement”

“PCGSS”

“PCGSS Share Sale Agreement”

1 ‘PRC’ 9
“PRC Shareholders”

“Proposals”

“Prospectus Rules”

“QCA Code”

“Registrar”

“Resolution”

the agreement dated 28 November 2014 and made
between (1) the Company (2) Beaufort Securities (3)
Sanlam Securities and (4) the Directors relating to
Original Admission

the warrant agreement dated 28 November 2014 entered
into between the Company and Sanlam in connection
with Original Admission described in paragraph 9.3 of
Part V of this document

the investors on whose behalf YTB (acting as agent)
executed the Original Subscription Agreement

the Panel on Takeovers and Mergers

PCG Entertainment Limited (previously called Hong
Kong Strategic Services Limited), a company
incorporated in Hong Kong with incorporation number
1656551

the 105,091,436 Ordinary Shares allotted conditional on
Original Admission as referred to in paragraph 9.17 of
Part V of this document

the share sale agreement dated 20 December 2013
between each member of PCGEL and the Company, as
amended by a letter of variation dated 10 October 2014,
as described in paragraph 9.17 of Part V of this
document

PCG Software Services Limited, a company
incorporated on 17 June 2014 in Gibraltar with company
number 111671

the share sale agreement dated 19 March 2015 between
Solent Nominees Limited and the Company pursuant to
which the Company acquired the entire issued share
capital of PCGSS, as described in paragraph 9.16 of Part
V of this document

the People’s Republic of China

the current registered shareholders of Sihai Geju, its
predecessors or any other such individuals as the case
may be from time to time, which at the date of this
document are Hong Lu and Min Zhang

(a) the Acquisition and (b) Admission

the prospectus rules made by the FCA pursuant to
section 73A of the FSMA

the Corporate Governance Code for Small and Mid-
sized Quoted Companies 2013 published by the Quoted
Companies Alliance (as amended from time to time)

Capita Registrars (Guernsey) Limited

the resolution set out in the notice convening the General
Meeting
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“Restricted Business”

“Restricted Jurisdiction”

“Reverse Takeover Agreement”

¢ ‘RMB’ b
“SAFE”

“Sanlam Securities”

“Security Review”

“Share Option Scheme”

“Shareholder”

“Sihai Geju”

[3 ‘SMS’ b
“Taiwan”

“UK Corporate Governance Code”

“UK”

“UKLA”

“uncertificated” or
uncertificated form”

“US”, “USA”, or “United States”

the provision of value added telecommunication
services and the provision of internet cultural business

United States, Australia, Canada, the Republic of
Ireland, the Republic of South Africa, Japan and/or any
other jurisdiction where the Ordinary Shares may not be
offered, sold, taken up, delivered, distributed in, into or
from

the conditional agreement dated 11 August 2015 and
made between (1) the Company (2) Beaufort Securities
(3) Sanlam Securities and (4) the Directors relating to
the Admission, further details of which are set out in
paragraph 10 of Part V of this document

Renminbi, the lawful currency of the PRC

the State Administration of Foreign Exchange of the
PRC

Sanlam Securities UK Limited, a company incorporated
in England and Wales under company number 1825671
and authorised and regulated by the FCA

the mergers and acquisition review for national
economic security purpose

the Company’s share option scheme known as the PCG
Entertainment PLC General Share Option Scheme as
described in paragraph 18 of Part I, and paragraph 9.24
of Part V of this document

a holder of Ordinary Shares from time to time
(including, where the context requires, a holder of
Ordinary Shares in CREST via depositary interests)

Beijing Sihaigeju Culture Media Company Limited, a
company incorporated under the laws of the PRC

short message service
the Republic of China

the UK corporate governance code published by the
Financial Reporting Council from time to time

the United Kingdom of Great Britain and Northern
Ireland

the FCA, acting in its capacity as the competent
authority for the purposes of Part VI of FSMA

recorded on the register of Ordinary Shares as being ““in
held in uncertificated form in CREST, entitlement to
which, by virtue of the CREST Regulations, may be
transferred by means of CREST

the United States of America, each state thereof, its
territories and possessions and the District of Columbia
and all other areas subject to its jurisdiction
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“Usage Rights Agreement”

1 ‘VAT’ 9

“Vendors”

“VIE”

“VIE Arrangements”
“Warrants”
“WFOE”

“YA Global Master SPV”’

“Yorkville Implementation Fee Shares”

“Yorkyville SEDA”

“YTB”

the agreement entered into with Kenmore by CPDC on
24 August 2012 as amended on 1 September 2014,
further details of which are set out in paragraph 9.34 of
Part V

UK value added tax
Kolarmy and the other CPDC Shareholders
a variable interest entity

the contracts pursuant to which Jingtuo exercises control
over Sihai Geju as more particularly described at
paragraph 9.38 of Part V

the warrants issued by the Company in connection with
Original Admission

a Wholly Foreign Owned Enterprise under the laws of
the PRC

YA Global Master SPV, Ltd., a company registered in
the Cayman Islands with registration number 221956

the 1,666,667 Ordinary Shares allotted conditional on
Original Admission in satisfaction of the £100,000
implementation fee payable by the Company in
connection with the Yorkville SEDA

the agreement dated 27 November 2014 between the
Company and YA Global Master SPV, in respect of the
Equity Line Facility, further details of which are set out
in paragraph 9.27 of Part V of this document

Yuanta Corporation Bank acting as duly authorised
agent and trustee on behalf of the Original Subscribers
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PART I

LETTER FROM THE NON-EXECUTIVE DEPUTY CHAIRMAN OF
PCG ENTERTAINMENT PLC

PCGE Entertainment PLC

(Incorporated in Gibraltar under Gibraltar Companies Act 1930 with registered number 107915)

Directors: Registered Office:
Kung Min Lin, Non-Executive Chairman G1 Haven Court
Richard O’Dell Poulden, Non-Executive Deputy Chairman 5 Library Ramp
Nicholas Jonathan Michael Charles Bryant, Chief Executive Officer Gibraltar

Clive Mark Hyman, Chief Financial Officer
Prof. Michael Raymond Mainelli, Non-Executive Director
Alan David Gravett, Non-Executive Director

11 August 2015

To all holders of Existing Ordinary Shares and, for information only, to holders of options and warrants
issued by the Company

Dear Shareholders,

Proposed acquisition of Center Point Development Corp.,
Notice of General Meeting
and

Admission of the Enlarged Share Capital to trading on AIM

1. Introduction and background

At the time of the Company’s admission to trading on AIM in December 2014, the Board stated that it
anticipated further strong economic growth in the Asia-Pacific region. In addition, the Board expected
that growth in internet penetration and disposable income, combined with more stringent regulation
around the gaming market in that region, would be key drivers to the Group’s future development,
enabling it to capitalise on the Licences and the authorisations already held within the PCGE Group.

The Board remains of this opinion and it was with this in mind that the Directors were delighted to
announce on 13 February 2015 that the Company had identified a potential acquisition target in the form
of CPDC and had entered into an option to acquire it. CPDC is a profitable distributor of gaming
software and ancillary services in Asia. The acquisition of CPDC is complementary to the Group’s
existing interests, in particular HLC which is an authorised sports lottery reseller and HPC which offers
poker tournaments on the Chinese mainland, in both of which the Group has options to acquire minority
stakes.

The Directors believe that the Acquisition provides additional strategic size across the PCGE Group’s
existing businesses’ target markets and is expected to enable the leveraging and augmentation of the
networks and relationships of the Directors. In addition, the Directors consider that the cash flow
expected to be generated by CPDC should be transformative to the Group, bringing anticipated
substantial free cash for utilisation across the Group. These aspects particularly should enable the Group
to develop and enhance all of the businesses within the Enlarged Group.

PCGE is proposing to acquire the entire issued share capital of CPDC from the CPDC Shareholders for
an initial consideration of $10,000,000 (less the Option Price already paid), which is to be satisfied by
the issue of the Initial Consideration Shares and a maximum deferred consideration of $10,000,000,
which is to be satisfied by the issue of Further Consideration Shares in accordance with the terms of the
CPDC Acquisition Agreement. Further details of the terms of the Acquisition are set out below under
the heading “Principal Terms of the Acquisition”.

18



In connection with the Proposals, the Company proposes to apply for the admission of the Enlarged
Share Capital to trading on AIM. The Acquisition is conditional, inter alia, upon the approval of the
Resolution by Shareholders at the General Meeting and/or on Admission. It is expected that Admission
will become effective and dealings in the Enlarged Share Capital will commence on AIM on 28 August
2015.

The main purpose of this document is to give you the reasons for, and details of, the Proposals, to
explain why the Independent Directors considers that they are in the best interests of the Company and
its Shareholders as a whole and to recommend that you vote in favour of the Resolution.

2. Background information on CPDC
Introduction and history

CPDC was incorporated in Belize on 23 December 2008 by Amber Nominees Limited, as agent for
Heng Jui Lin, a Shareholder in the Company and brother of Kung Min Lin, Non-Executive Chairman
of the Company. CPDC’s business was subsequently established and commenced trading in 2013
(having entered into a usage rights agreement with Kenmore Ventures Limited in August 2012)
distributing third party gaming products and customer relationship management services to agents in
Asia. Heng Jui Lin has been the sole director of CPDC since incorporation and, with assistance from
Kung Min Lin, has been responsible for the relationships with all of CPDC’s contracted agents. Further
details of the terms of the Usage Rights Agreement, addendums and subsequent agreements are set out
below and in paragraph 9.34 of Part V of this document.

CPDC currently acts as agent, distributing and offering for sale via the Usage Rights Agreement: (i) a
multi-level agency system supplied by Kenmore , which allows the gaming platform operator to manage
cash flows and accounts; and (ii) a portfolio of e-games which are also supplied by Kenmore, via Total
e-Games, its brand name for the Asian market. The agency system and the e-games can be supplied
together to the gaming platform operator or (subject to relevant permissions being obtained where
appropriate from Kenmore) can be integrated with alternative gaming solutions. Accordingly, CPDC
also provides assistance with integration as well as providing technical support.

Kenmore
Software l Third party Platform
R Brand name
Suppliers CPDC agents ) operators
Total e-
Games
Usage Rights Agreement

Under the terms of the current Usage Rights Agreement with Kenmore, Kenmore is entitled to receive
a percentage of the monthly net revenue (being the sum of all player participation contributions minus
the sum of all payouts) generated by the clients of CPDC utilising the multi-level agency system. CPDC
has entered into agency agreements with five agents to utilise the Kenmore software. The income
receivable from these agents is also based on a percentage of the monthly net revenue.

An addendum to CPDC’s original usage rights agreement with Kenmore was entered into in August
2012. This permitted CPDC to offer all or some of the games provided under Kenmore’s brand name,
Total e-Games.

The rights granted under the Usage Right Agreement are not exclusive to CPDC and Kenmore may
enter into similar agreements with other parties.

Total e-Games

Total e-Games is the brand name of Kenmore’s distribution arm of gaming software products for the
Asian market. Kenmore has granted a licence to CPDC pursuant to the Usage Rights Agreement to act
as a wholesaler of this software, specifically its banking and payments system.
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The banking and payments system tracks all player deposits and withdrawals, allowing operators to
manage all funds which pass through their books. Furthermore, these systems can be used with the
assistance of commercial partners such as CPDC to assist with the formulation and execution of global
payment strategies.

The opportunity

The product offering of CPDC enables gaming platform operators, via CPDC’s agents, to access
established gaming products and ancillary services which are underpinned by technologies which can
be leveraged across a number of channels. Through this, the extensive third party content can be
delivered through multiple channels including web, mobile, live and broadcast which the Directors
believe creates an enhanced player experience, resulting in greater player retention and improved player
revenue. Under the terms of the Usage Rights Agreement, CPDC is authorised as an agent and
distributer by Kenmore in China, Taiwan, Macao, Hong Kong, Vietnam, Malaysia and Thailand.

GT Asia is CPDC’s dominant source of revenues. The Enlarged Group intends to work with its agents
to develop marketing strategies which could result in more gross revenue generating games being
brought to the market, which could, if appropriate, be through other platforms.

It is intended that CPDC will seek growth through a number of different avenues. These will include:
(i) an increase in the number of usage agreements; (ii) obtaining licences to wholesale software products
of other independent gaming software developers; (iii) obtaining licences through additional territories;
and (iv) developing its own gaming software.

Please also refer to Part III of this document dealing with certain risk factors associated with the
Group’s business and operations.

3. Regulatory environment

CPDC has been issued with the Client Provider Authorization by the Kahnawake Gaming Commission in
Quebec, Canada. The Client Provider Authorization permits CPDC to provide interactive gaming services
from premises in the Mohawk territory of Kahnawake relating to interactive games of chance or mixed
chance and skill. Whilst it was not a requirement of Kenmore, the Directors understand that CPDC
acquired the Client Provider Authorization as part of its commitment to sound corporate governance and
to benefit it in dealings with potential suppliers and customers. The Client Provider Authorization expires
on 10 November 2015 at which time it is the Board’s intention that it will be renewed.

The general rules and regulations on online gaming services in the PRC are relatively recent and their
implementation is uncertain, and the Directors believe such rules and regulations are similar in Taiwan,
Macao, Hong Kong, Vietnam, Malaysia and Thailand. Further information is set out in the Risk Factors
in Part III of this document. However, the Directors believe that CPDC is well established in these
various jurisdictions, using an established gaming platform that is well developed, and on which a
number of successful games are available.

4. Key strengths
The Directors believe that the CPDC’s key strengths are its:

. existing contract and relationships with Kenmore;

. utilisation and deployment of their suite of software products;

. management’s relationships with, and proven track record of attracting and retaining, major
gaming software distributors/agents;

. strong and innovative management and staff;

. product range offering wide customer choice; and

. strong position in the fast growing Asia-Pacific marketplace.
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5. Competition

The Directors believe that the scale of the gaming opportunity in the Asia-Pacific region is substantial.
It is the Board’s expectation that these opportunities will be captured in future mainly through online
suppliers. It is CPDC management’s opinion that most legitimate gaming companies across the region
are seeking to establish a foothold in the online gaming market; however, many of those companies do
not have the size of infrastructure to offer the product range or supporting systems that the Directors
believe are necessary to do this successfully. Accordingly, the Directors believe that many of these
companies will desire established products and services such as those provided by Kenmore. Other
entities could become a distributor and reseller of gaming systems, however, the Directors believe they
would require strong relationships with agents, distributors and online gaming platform operators which
are hard to establish and maintain.

In the illegitimate market, there are many existing gaming companies which are already offering
services into restricted regions from offshore locations. As these sites are illegal it is difficult to establish
the size of their operations at any given time. The Directors believe that the recent Notice on “Issues
Related to Self-Inspection and Self-Remedy of Unauthorised Online Lottery Sales” and certain other
regulatory developments within the region are the early steps in the process towards better regulation
and the elimination of a large number of unauthorised operators undermining the integrity of the market.

Furthermore, it is fully possible that many of the larger systems providers could build sales teams within
the region and sell products, however, it is the Board’s opinion that the requirement for established
relationships to be able to execute business could ultimately restrict their efforts.

6. Current trading and prospects of CPDC

Since it began generating income in 2013, CPDC has experienced rapid growth in revenues and profits.
From revenue of $1.3 million, with a loss before tax of $0.1 million in the year ending 31 December
2013, revenues grew to $9.4 million in 2014 with profit before tax of over $2.3 million.

From January to April 2015, revenue grew by 29 per cent. The management of CPDC expect further
steady growth from the existing business and that additional agents and software developers will be
added to the CPDC portfolio. As set out in further detail in paragraph 9 of this Part I it is expected that
CPDC will have cash at bank of $69,100. The CPDC Acquisition Agreement also provides that
(irrespective of any other provisions of the agreement) conditional on Admission all profits of CPDC
generated on or after 16 June 2015 shall accrue to PCGE from 16 June 2015 and shall be owed to PCGE
and shall be payable forthwith by the Vendors.

CPDC continues its discussions with further potential agents and any additional client wins will be
announced to the market as and when they occur.

Further details of CPDC’s historic financials are set out in Part IV of this document.

7. Reasons for the Proposals

At the time of the Company’s Original Admission, PCGE’s objective was to grow through the
exploitation of its licenses in the PRC, which are owned by Sihai Geiju. This continues to be the case,
however the Board also anticipates that gaming in the region is poised for significant change which will
open up further opportunities for the Group which they wish to exploit. Specifically, the Directors
believe that the rapid growth of internet access, via PCs and mobile, will provide the Enlarged Group
potential access to a larger user base.

Having identified online opportunities in agency sports lottery sales, the Group also seeks to participate
in the well documented national interest in poker tournaments. Planning includes the opening of online
routes to game qualification, as well as the introduction of virtual currencies, while recognising the
opportunity presented by gradual deregulation.

To be able the exploit these opportunities, the Group must address the associated costs, including
marketing and anticipated new licensing/permit fees. Recognising this fact, along with its mandate to
identify growth opportunities across the Asia-Pacific region within the gaming world, the Board has
identified CPDC as an appealing acquisition opportunity. The Board considers it would help it
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accelerate the development of the Group’s gaming arm and enhance the Company’s ability to exploit
the Licences.

The Board expects that the Acquisition will be transformational for the Group. CPDC made profit
before tax of over $2.3 million in 2014 and the Board is hopeful that CPDC will continue to be
profitable, thus allowing the Board to focus on growing the Group’s businesses, both organically and,
if appropriate, through acquisition, and utilising any anticipated cash flows to expand and develop
within their target markets. Furthermore, the Acquisition increases the number of territories in which
the Group has a presence and, the Directors believe, enhances the Company’s credibility within those
markets by the addition of gaming expertise in the form of the CPDC management and employees.

8. Strategy of the Enlarged Group

The Group’s strategy is to create a business with significant scale operating in online gaming and
associated media across the Asia-Pacific region. Through a combination of organic development and
proposed acquisitions, the Company has sought, and intends to continue to seek, to implement this
strategy to maximise opportunities as the Directors believe that the online gaming industry in these
markets continues to undergo significant change and becomes increasingly sophisticated, in particular
the convergence of online and land-based channels and between social gaming and mainstream online
gaming. With the combination of CPDC’s existing presence in the region, PCGE’s Licences and the
Board’s network of contacts, knowledge and skills, the Directors believe that the Group has positioned
itself to take advantage of the opportunities that these developments present.

In addition, the Board intends to utilise certain of CPDC’s resources to recruit further agents and
developers in additional countries. The Enlarged Group’s goal is that CPDC will become the ‘go-to’
distributor to the gaming industry across the region with third party agents and operators attracted by
the breadth and quality of its services, products, market knowledge and skill. The Board hopes that
CPDC will become a leading supplier of gaming solutions, particularly to new entrants targeting the
market, to whom it can offer Kenmore’s affiliate marketing services and customer relationship
management solutions, which will allow operators to leverage their gaming content across a number of
channels.

Furthermore, the Board intends to utilise CPDC’s anticipated cashflow to support management’s efforts
to exploit the Licenses in the PRC, further details of which are set out in Part II of this document.

9.  Principal terms of the acquisition

As announced on 13 February 2015, the Company entered into the Option Agreement with Kolarmy
and CPDC to acquire the entire issued and to be issued share capital of CPDC at a price of up to $20
million before 13 August 2015, either in cash and/or through the issue of new Ordinary Shares.

Under the terms of the CPDC Acquisition Agreement, the Company has now conditionally agreed to
acquire the entire issued share capital of CPDC from the CPDC Shareholders, for a consideration of up
to $20 million. The Initial Consideration of $9.59 million, being $10 million less the $410,000 Option
Price, will be satisfied by the issue of the Initial Consideration Shares. Any further consideration (of up
to $10 million) will be satisfied, if payable, by the issue of the Further Consideration Shares.

The CPDC Acquisition Agreement provides that the Further Consideration may become payable (in
new Ordinary Shares) on the following basis: $10 million will be payable if CPDC achieves a
cumulative net profit of $29.136 million over the two year period from 1 June 2015 to 31 May 2017; if
CPDC achieves cumulative profit of 90 per cent. of this figure, then they will receive $9 million, and
this 10 per cent. threshold ratchet will extend down to CPDC achieving 50 per cent. of the target figure,
being cumulative net profit of $14.568 million. If CDPC achieves cumulative net profit of less than
$14.568 million, then no Further Consideration will be payable.

At 30 April 2015 the net assets of CPDC were US$2,274,221.

The CPDC Acquisition Agreement provides that CPDC’s debtor, creditor and cash balances at that date
will remain with the Vendors post-completion save for US$69,100 cash and creditors of US$19,100.
The CPDC Acquisition Agreement also provides that (irrespective of any other provisions of the
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agreement) conditional on Admission all profits of CPDC generated on or after 16 June 2015 shall
accrue to PCGE from 16 June 2015 and shall be owed to PCGE and shall be payable forthwith by the
Vendors.

Further details of the CPDC Acquisition Agreement are set out in paragraph 9.15 of Part V of this
document.

The CPDC Acquisition Agreement is conditional, inter alia, on the passing of the Resolution and
Admission.

The shares of CPDC will be acquired and held by the Group via PCGSS, a new subsidiary of PCGE
which has been formed for the purposes of the acquisition of CPDC.

10. Details of further issues of Ordinary Shares

Pursuant to the terms of the Kolarmy Loan Note, Kolarmy has opted to convert $300,000 in principal
amount of the notes constituted therein into 3,145,643 Ordinary Shares, at the Original Admission price
of £0.06 per Ordinary Share. Henceforth, the outstanding balance of the Kolarmy Loan Note will be
$700,000. Further details of the Kolarmy Loan Note are set out in paragraph 9.11 of Part V.

The Company is also issuing 333,333 Damson Shares to its public relations firm damson pr, in lieu of
cash for fees relating to work carried out for the Company by damson pr.

11.  Group Structure

PCGE has been incorporated as a public limited company in Gibraltar. The proposed structure of the
Enlarged Group following Admission will be as follows:

| PCG Entertainment PLC
100% /\100%
PCG Software Services PCG Entertainment Ltd
Wholly owned subsidiary in Gibraltar ‘Wholly owned subsidiary in Hong Kong
100% _\/ Vo 100%
CPDC Jingtuo
Wholly owned subsidiary in Belize Wholly Foreign Owned Enterprise
\I/ 100%
Sihai Geju
Various culture and media licenses
Controlled by PCGE via VIE structure

10%* 10%*

HPC HLC

Hainan based gaming company Hainan based gaming company

* Subject to completion of the options. Notice to exercise the options was given on 4 December 2014.

PRC laws and regulations currently restrict foreign ownership in companies within certain industries in
China, including value-added telecommunications services and Internet information service industry. In
order to comply with PRC laws and regulations, PCGE has established a structure to enable it to operate
in the gaming and entertainment sector in China. PCGE has a wholly owned subsidiary in Hong Kong,
PCGEL, which it acquired on 20 December 2013 pursuant to the PCGEL Share Sale Agreement (details
of which are set out in paragraph 9.17 of Part V of this document). PCGEL owns 100 per cent. of
Jingtuo, a WFOE which was incorporated on 25 February 2013. Jingtuo was acquired by PCGEL
shortly after its incorporation. Jingtuo, through a VIE structure, controls Sihai Geju, which holds the
Licences and, in addition, holds options to acquire 10 per cent. of the equity share capital of each of
HPC and HLC. Notice to exercise these options was given on 4 December 2014.

Further details of the VIE Arrangements are set out below. A VIE involves an investor having a
controlling interest in a company that is not based on holding the majority of voting rights in that
company. As such, the Company does not enjoy direct equity ownership of Sihai Geju (which is
privately owned by two individuals in the proportion of 60 per cent. and 40 per cent.). Instead, on
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30 August 2011, Jingtuo entered into a number of contractual arrangements with Sihai Geju and the
PRC Shareholders which enable the Group to:

. exercise effective managerial, operational and financial control over Sihai Geju;
. receive substantially all of the economic benefits through contracted service fees; and
. have an exclusive option to purchase all of the equity interests in Sihai Geju to the extent PRC

laws and local policies may permit in the future.

In accordance with the relevant PRC regulations, Sihai Geju is required to transfer 10 per cent. of its
profit after income tax to the statutory surplus reserve until the reserve balance reaches 50 per cent. of
the registered capital. The transfer to this reserve must be made before the distribution of dividends to
equity owners. Statutory surplus reserve can be used to make good previous years’ losses, if any, and
may be converted into paid-in capital in proportion to the existing interests of equity owners, provided
that the balance after such conversion is not less than 25 per cent. of the registered capital.

The VIE Arrangements enable the Group to effectively control Sihai Geju. Please refer to paragraph
9.38 of Part V of this document for further details of the VIE Arrangements, which include two loan
agreements, a business operation agreement, a power of attorney, an exclusive technology supporting
and consultant services agreement, a share pledge agreement, and an exclusive call option agreement.

The MOFCOM in the PRC is currently consulting on VIE structures. Further details of which are set
out in Part III of this document.

12. Related party transaction

CPDC’s majority owner is Kolarmy. As Kolarmy is a company controlled and owned by Heng Jui Lin,
brother of Kung Min Lin, Non-Executive Chairman of the Company and pre-Admission a 14.2 per cent.
owner of the Company, the transaction is classified as a related party transaction under the AIM Rules
for Companies. Having consulted with the Company’s nominated adviser, Sanlam Securities, the
Independent Directors consider that the Acquisition is fair and reasonable insofar as Shareholders are
concerned.

In addition, in conjunction with the Acquisition it is proposed that Heng Jui Lin will become a
consultant to the Group.

13. Lock-in and orderly market arrangements

In accordance with the AIM Rules for Companies, the Directors have undertaken to Sanlam Securities,
Beaufort Securities and the Company:

. that neither the Directors nor the Applicable Employees nor their respective connected persons
will dispose of any interest in their Ordinary Shares (including any Ordinary Shares which they
may subsequently acquire within one year of Admission) or any options to subscribe for Ordinary
Shares for a minimum period of 12 months following Admission except in the very limited
circumstances allowed by the AIM Rules for Companies; and

. that they will not (and they will use their reasonable endeavours to procure that connected
persons will not) dispose of any interest in Ordinary Shares other than through Beaufort
Securities, provided that Beaufort Securities offer competitive terms in the event of any disposal,
and in accordance with the reasonable requirements of Beaufort Securities so as to ensure an
orderly market for the issued share capital of the Company for a period of 12 months following
the first anniversary of Admission.

These lock-in provisions will not apply in the event of an intervening court order; the death of the
investor; or in respect of an acceptance of a takeover offer for the Company which is open to all
shareholders of the Company.

Under the Framework Agreement, each party (other than the Company) entered into lock-in and orderly
market arrangements in respect of the Ordinary Shares that will be issued to them on the exercise of the
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option rights conferred under the Framework Agreement, further details of which are set out in
paragraph 9.20 of Part V of this document.

Pursuant to the CPDC Acquisition Agreement Kolarmy will also give lock-in and orderly market
undertakings in respect of the Initial Consideration Shares and Further Consideration Shares (if any)
that are issued to Kolarmy. The other Vendors will give orderly market undertakings to Sanlam
Securities, Beaufort Securities and the Company on terms similar to those described above, in respect
of the Initial Consideration Shares and any Further Consideration Shares that may be issued to them in
the 12 months following Admission.

Further details of the lock-in and orderly market arrangements are set out in paragraph 11 of Part V of
this document.

14. Corporate governance

The Company is compliant with the corporate governance regime of Gibraltar. The Directors have
established financial controls and reporting procedures which are considered appropriate given the size
and structure of the Company. These controls will be reviewed in the light of any acquisitions or
significant growth of the Company’s business and adjusted accordingly.

The Directors are committed to maintaining high standards of corporate governance, and propose, so
far as is practicable given the Company’s size and nature, to comply with the QCA Code. However, at
present, due to the size of the Company, the Directors acknowledge that adherence to certain other
provisions of the QCA Code may be delayed until such time as the Directors and their advisers are able
to adopt them fully.

Alan Gravett and Michael Mainelli are considered by the Board to be independent Non-Executive
Directors, notwithstanding that under their respective letters of appointment each may be paid in
Ordinary Shares as an alternative to cash, at the election of the Company, and they each have common
directorships with other members of the Board. This matter of independence will be re-visited by the
Board on a periodic basis.

The Company will hold regular quarterly board meetings, with additional board meetings as further
issues arise which require the attention of the Board. The Board is responsible for the management of
the business of the Company, setting the strategic direction of the Company and establishing the policies
of the Company. It is the Directors’ responsibility to oversee the financial position of the Company and
monitor the business and affairs of the Company, on behalf of the Shareholders, to whom they are
accountable. The primary duty of the Directors is to act in the best interests of the Company at all times.
The Board also addresses issues relating to internal control and the Company’s approach to risk
management and has formally adopted an anti-corruption and bribery policy.

The Directors have established a Remuneration Committee, an Audit Committee and an AIM Rules
Compliance Committee with formally delegated duties and responsibilities. Due to the size of the
Company, questions of risk management will be assessed by the entire Board.

Audit Committee

The Audit Committee, which currently comprises Richard Poulden and Michael Mainelli, with Michael
Mainelli as chairman, has the primary responsibility for monitoring the quality of internal control and
ensuring that the financial performance of the Company is properly measured and reported on and for
reviewing reports from the Company’s auditors relating to the Company’s accounting and internal
controls. The committee is also responsible for making recommendations to the Board on the
appointment of auditors and the audit fee and for ensuring the financial performance of the Company
is properly monitored and reported. The audit committee will meet not less than three times a year.

Remuneration Committee

The Remuneration Committee, which currently comprises Alan Gravett and Richard Poulden, with
Alan Gravett as chairman, is responsible for the review and recommendation of the scale and structure
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of remuneration for senior management, including any bonus arrangements or the award of share
options with due regard to the interests of the Shareholders and the performance of the Company.

AIM Rules Compliance Committee

The AIM Rules Compliance Committee, which currently comprises Richard Poulden and Alan Gravett,
with Richard Poulden as chairman, is responsible for monitoring and reporting on the Company’s
compliance with the AIM Rules for Companies. The AIM Rules Compliance Committee will also
consult with the Company’s nominated adviser from time to time in relation to such compliance.

The Company does not have a nomination committee, and will not have one on Admission, as the Board
does not consider it appropriate to establish such a committee at this stage of the Company’s
development.

15. Dividend policy

The Directors recognise the importance of dividends to investors and, as the Group’s business matures,
will keep under review the desirability of paying dividends. Future income generated by the Group is
likely to be re-invested to implement its growth strategy. In view of this, it is unlikely that the Board
will recommend a dividend in the early years following Admission. However, the Board intends that the
Company will recommend or declare dividends at some future date once they consider it commercially
prudent for the Company to do so, bearing in mind the financial position and resources required for the
Group’s development.

Although the Board intends to pay dividends to Shareholders in the future in line with its dividend
policy as detailed above, there can be no assurance that the Company will declare and pay, or have the
ability to declare and pay, any dividends at any point in the future.

16. Taxation

Your attention is drawn to the information regarding taxation which is set out in paragraph 19 of Part V
of this document. That information is intended only as a general guide to the current tax position under
UK and Gibraltar taxation law. If you are in any doubt as to your tax position, you should contact your
independent professional adviser.

17. Share dealing code

The Company has adopted a share dealing code of Directors’ dealings appropriate for a company whose
shares are admitted to trading on AIM which conforms to the requirements of the AIM Rules for
Companies (the “Share Dealing Code”). The Company will be responsible for taking all proper and
reasonable steps to ensure compliance by the Directors and any relevant individuals with the Share
Dealing Code.

18.  Share option scheme

The Directors believe that the recruitment, motivation and retention of key employees is vital for the
successful growth of the Company. The Directors consider that an important element in achieving these
objectives is the ability to incentivise and reward staff (including Executive Directors) through the grant
of options. As a result, the Company has established the Share Option Scheme, further details of which
are set out at paragraph 9.24 of Part V of this document. Options may also be granted under the scheme
to consultants and professional advisers to the Group.

The total number of Ordinary Shares that may be committed under the Scheme will represent a
maximum of 15 per cent. of the Company’s issued ordinary share capital from time to time. On
Admission, no options will be in issue under the Share Option Scheme.

19. CREST and Depositary Interests

Shares of non-UK companies, such as the Company, which is incorporated in Gibraltar, cannot be held
and transferred directly in the CREST system. CREST is a paperless settlement system allowing
securities to be transferred from one person’s CREST account to another without the need to use share
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certificates or written instruments of transfer. Shareholders who wish to hold and transfer Ordinary
Shares in uncertificated form may do so pursuant to a Depositary Interest arrangement established by
the Company.

Depositary Interests facilitate the trading and settlement of shares in non-UK companies into CREST.
The Ordinary Shares will not themselves be admitted to CREST. Instead the Depositary will issue
Depositary Interests in respect of the underlying Ordinary Shares. The Depositary Interests are
independent securities constituted under English law that may be held and transferred through CREST.
The Depositary Interests are created and issued pursuant to a Deed Poll executed by the issuer under
English law, copies of which are available from the Depositary, and the provisions of the Deed Poll are
expressed to bind all holders, future and present.

Depositary Interests have the same international security identification number (ISIN) and TIDM Code
as the underlying Ordinary Shares. The Depositary Interests are created and issued pursuant to a Deed
Poll with the Depositary, which governs the relationship between the Depositary and the holders of the
Depositary Interests.

Ordinary Shares represented by Depositary Interests are held on bare trust for the holders of the
Depositary Interests. Each Depositary Interest is treated as one Ordinary Share for the purposes of
determining eligibility for dividends, issues of bonus stock and voting entitlements. In respect of any
cash dividends, the Company will put the Depositary in funds for the payment and the Depositary will
transfer the money to the holders of the Depositary Interests. In respect of any bonus stock, the
Company will allot any bonus stock to the Depositary who will issue such bonus stock to the holder of
the Depositary Interest (or as such holder may have directed) in registered form.

In respect of voting, the Depositary will cast votes in respect of the Ordinary Shares as directed by the
holders of the Depositary Interests which the relevant Ordinary Shares represent.

Further details of the depositary arrangements are set out in paragraph 21 of Part V. Further information
regarding the depositary arrangements and the holding of Ordinary Shares in the form of DIs is
available from the Depositary Interest Registrars. The Depositary Interest Registrars may be contacted
at Capita IRG Trustees Limited, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU.

CREST is a voluntary system and holders of Ordinary Shares who wish to receive and retain share
certificates will be able so to do. All the Ordinary Shares will be in registered form and no temporary
documents of title will be issued

20. City Code

The provisions of the City Code do not apply to the Company. It is emphasised that, although the
Ordinary Shares will trade on AIM, the Company will not be subject to takeover regulation in the UK.
Shareholders may not therefore be afforded the protections of the City Code as they might have if they
were shareholders in a company where a takeover is regulated by the Takeover Panel. As a Gibraltar
company the Company will be subject to the Companies (Cross-Border Mergers) Regulations 2010.
Further information on the rules surrounding takeovers of public Gibraltar companies is set out in
paragraph 20 of Part V of this document.

21. Disclosure Rules and Transparency Rules

As the Company is incorporated in Gibraltar, Shareholders are not obliged to disclose their interests in
the Company in the same way as shareholders of certain companies incorporated under English law and
regulation, specifically the Disclosure Rules and Transparency Rules. In particular, the relevant
provisions of chapter 5 of the Disclosure Rules and Transparency Rules do not apply. However, the
Articles contain provisions requiring the disclosure of voting rights in Ordinary Shares in accordance
with the provisions of the Disclosure Rules and Transparency Rules. Article 70 of the Articles requires
that the Shareholders comply with Rule 17 of the AIM Rules for Companies, but this may not always
ensure compliance with the requirements of Rule 17 of the AIM Rules for Companies. Furthermore, the
Articles may be amended by a resolution of the Shareholders.
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22. Pre-emption rights

There are no pre-emption rights under the Gibraltar Act or incorporated into the Articles, as further
described in paragraph 8 of Part V of this document.

23. Risk factors and further information

Your attention is drawn to the risk factors set out in Part III of this document. Shareholders and potential
investors should carefully consider the risks described in Part III before making a decision to invest in
the Company. Your attention is also drawn to Parts IV and V of this document which contain further
information on the Group.

24. General Meeting

The Proposals are conditional upon, inter alia, the passing of the Resolution. A notice convening the
GM to be held at the offices of the Company at G1 Haven Court, 5 Library Ramp, Gibraltar at
10.00 a.m. on 26 August 2015 is set out at the end of this document. At the GM, the Resolution to
approve the Acquisition will be proposed.

25. Irrevocable undertakings to approve the Proposals

Certain Directors and other Shareholders have irrevocably undertaken to the Company to vote in favour
of the Resolution to be proposed at the General Meeting, in respect of holdings totalling 535,658,168
Existing Ordinary Shares, representing 50.4 per cent. of the Existing Ordinary Shares.

26. Action to be taken by Shareholders

The attached notice of the GM to be held at 10.00 a.m. on 26 August 2015 at the registered offices of
the Company at G1 Haven Court, 5 Library Ramp, Gibraltar, sets out the Resolution.

A form of proxy for use at the GM is enclosed. Whether or not you propose to attend the GM, you are
requested to complete the form in accordance with the instructions printed on it and return it to Capita
by post to PXS 1, 34 Beckenham Road, Kent BR3 4TU, as soon as possible, but in any event, to arrive
not later than 10.00 a.m. on 24 August 2015.

The return of the form of proxy will not prevent you from attending the GM and voting in person if you
so wish.

27. Recommendation

The Independent Directors consider that the terms of the Acquisition are fair and reasonable
insofar as Shareholders are concerned. Accordingly, the Independent Directors unanimously
recommend Shareholders to vote in favour of the Resolution as they intend to do in respect of
their aggregate beneficial holdings.

Richard O’Dell Poulden
Non-Executive Deputy Chairman
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PART II

INFORMATION ON THE PCGE GROUP

1. Introduction

PCGE is a Gibraltar incorporated holding company which, through the PCGE Group, holds four
licences relating to the operation of online games based in the PRC. The Group is seeking PRC
governmental and local authority approval to utilise the Licences in partnership with HPC and HLC to
hold online poker games and tournaments and create national lottery products including lottery games.
The Group also intends to exploit the Licences to expand the Group’s business into premium rate
telephony, virtual currencies and the distribution of games and other media through the internet and
other channels. These channels may include broadcast, print and mobile and other areas where the
Directors believe that there are opportunities to grow Shareholder value.

The Directors have between them many years of business experience in the areas of acquisitions,
accounting and corporate and financial management as well as experience of media, gaming and
marketing gained in Europe, the Middle East and the Asia Pacific region. Accordingly, the Board
believes that it is well placed to leverage the Licences and this experience to achieve its goal of
becoming one of the top online gaming companies in the PRC.

Through the VIE Arrangement with Jingtuo (a wholly owned subsidiary of PCGEL which itself is
wholly owned by PCGE), the Group currently has effective control over Sihai Geju which holds the
Licences relating to the internet operation of online games and has given notice to exercise options to
acquire 10 per cent. of each of HLC and HPC. HPC operates poker tournaments in Hainan Province in
China and HLC is licensed by the Hainan Sports Lottery Management Centre to be a sales agent for
sports lottery products. The sale of all lottery products in China is currently under review and the Board
believes that this will lead to a clearer and simpler regulatory regime in future. In addition, the Group
will seek to roll out its business strategy in partnership with HPC and HLC pursuant to the Cooperation
Agreements.

2. The Licences, the Cooperation Agreements, and the Framework Agreement

Licences
Through Sihai Geju, PCGE holds the following licences:

1. VAT Business Permit (ISP)

This permit is required in order to enable the Company to conduct value-added
telecommunications business such as games and information services via the public mobile
telecommunications networks (e.g. China Mobile, China Unicom and China Telecom). Between
them these networks have 1.25 billion subscribers.

2. Permit for Business Operation of Telecommunication and Information Services (ICP)

This is required in order for the Company to engage in certain information service activities on
the internet including the publishing of websites.

3. Network Cultural Business Permit

This enables the Company to operate certain prescribed ‘cultural’ activities for profit on the
internet, subject to additional approval from or filing with the PRC authorities in respect of the
specific online games that are intended to be operated. In the PRC ‘cultural’ activities include
games such as poker, as well as other entertainment activities. It is also required in order to issue
and manage ‘virtual currencies’, a fundamental mechanism for monetising on-line activities.
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4. Short Message Service Access Code Certificate

This enables the Company to obtain premium-rate SMS codes from the mobile network operators
in order to monetise games and other activities on the internet and via the telecommunications
networks.

Details of these licences including their period of validity are set out in paragraph 12 of Part V of this
document. In order to maintain and/or renew such licences certain requirements will need to be satisfied
and/or maintained. There can be no guarantee that the Licences will be maintained and/or renewed.
Furthermore, the Licences are not currently sufficient for the Group to operate online poker games and
online lottery games, as these require specific approval from the PRC authorities. There can be no
guarantee that the specific online games the Group intends to operate will receive such approval. Please
also refer to Part III of this document dealing with certain risk factors associated with the Group’s
business and operations.

HLC

HLC was incorporated on 20 July 2011 and was authorised to have one store located in Haikou, the
capital of Hainan, through which it was authorised to sell sports lottery in accordance with the sports
lottery sales agent agreements entered into on 1 January 2014 with HSLMC and in which the public can
play ‘virtual’ sports games. HLC decided to allow its remaining sports lottery sales agent agreement
relating to its Kaisheng store in Haikou to expire, closing this physical presence preferring instead an
online only offering. The Board expects that the Group’s first virtual sports lottery game will be active
by the end of 2015, subject to the current governmental suspension and consultation having ended by
that time.

HPC

HPC was incorporated on 23 May 2012 and is the sponsor of the ‘China Hainan Texas Hold’em Poker
Games’ tournament which is hosted by the Department of Culture Radio Television Publication and
Sports of Hainan Province. HPC owns the China Poker Games (CPG) brand and CPG’s 2014 Second
Qingpingle China Poker Championship was the largest international poker championship in China. The
Directors believe that HPC is one of only a limited number of companies in China licensed to hold “real
world” poker tournaments (another poker tournament is run by WPT which is an international brand).
The first of these tournaments took place in Sanya, Hainan Province in September 2013 and the second
took place during August 2014. The Directors understand that the third tournament is planned for
August 2015. The Directors understand that the 2014 poker tournament attracted more than 1,000
participants. The Directors believe that the Chinese authorities will support HPC’s endeavours as they
are inside the Great Firewall, legal, subject to regulatory control and taxable.

Cooperation Agreements

Pursuant to the Cooperation Agreements, Sihai Geju and each of HLC and HPC have agreed a strategy
for collaborating in order to maximise the growth potential of each business. Further details of the
Company’s intentions to exploit the Cooperation Agreements are set out in paragraphs 3 and 4 of this
Part II.

Framework Agreement

Immediately prior to the Group’s initial admission to trading on AIM in December 2014, Sihai Geju
gave notice to exercise the options granted pursuant to the Framework Agreement to acquire 10 per cent.
of the equity of each of HPC and HLC for US$3,000,000 paid in Ordinary Shares. As at the date of this
document, the exercise of these options has not yet been completed.

Further information about the Framework Agreement in general, the HLC Cooperation Agreement and
the HPC Cooperation Agreement, are set out in paragraphs 9.20, 9.21 and 9.22 respectively of Part V
of this document.
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3. Strategy in relation to the Licences

Licences

The Directors believe that there is considerable opportunity to leverage on the brands and businesses
created by HPC and HLC such that a mutually beneficial working relationship could be created,
allowing PCGE to operate the online distribution elements of the HPC and HL.C businesses (subject to
the relevant approvals being obtained from the PRC authorities). Accordingly, the Group entered into
the Cooperation Agreements whereby, subject to completion of the exercise of the options pursuant to
the Framework Agreement, it will work with the management of HPC and HLC to add value to their
businesses through marketing, product enhancement and diversification into the online market. This can
be achieved by utilising the Licences and obtaining relevant approvals from the PRC authorities.

The Cooperation Agreements set out the intention for PCGE and HPC/HLC to collaborate in a number
of areas:

. Increasing the number of real world poker tournaments.

. Developing the China Poker Games brand internationally.

. Obtaining Chinese and international sponsors for the online and real world tournaments.
. Marketing the online and real world games nationally and internationally.

. Developing HLC’s sports lottery resale business by:

. investigating more sophisticated and attractive virtual sports games;
. marketing the services of HLC more effectively; and
. moving sports lottery sales online/on mobile.

. Developing other online gaming initiatives; and

. Developing additional real world events introduced to the PRC by Sihai Geju.

With reference to the above, the Directors believe that PCGE’s contribution is, and will continue to be,
as follows:

. Its standing as a quoted entity on AIM along with the business contacts and experience of the
team, particularly the PRC and ROC-based team, should help HPC and HLC to expand their
operations into other provinces.

. PCGE’s international marketing experience, PR skills and contact with media outlets will help to
build the CPG brand nationally and internationally.

. Subject to obtaining any further licences required, the Licenses within Sihai Geju should enable
PCGE to operate on-line poker tournaments.

. PCGE’s international reach and marketing expertise should enable it to attract sponsorship and
other commercial collaboration in the on and offline poker tournaments.

. The CPG tournaments currently attract mostly Chinese nationals. The online qualification
mechanism and the Group’s international marketing experience should enable the Group to
extend CPG’s reach and attract increasing numbers of players from outside the PRC.

. PCGE has considerable experience of international lottery products and spin-offs, as well as
hybrid lottery/promotional products and marketing techniques. The Directors believe that these,
along with the Licenses in Sihai Geju which may enable online lottery sales, can add considerable
value to HLC, subject to the resolution of the current temporary suspension of lottery sales in the
PRC.

. The Board expects the PCGE portal, with its online-TV promotions, poker tournaments and,
potentially, online lottery sales, to attract significant footfall and the Directors intend to develop
other games initiatives to capitalise on this traffic.
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. The management of HPC/HLC have a background in sports events and their management of
Asia’s second largest poker tournament is testimony to their expertise in event management.
Starting with the Company’s online-TV project the Board intends to develop the events side of
the business.

The Directors intend that a key revenue stream of the PCGE Group going forward will be based on the
Group’s existing relationship with HPC, whereby the Group will run preliminary rounds of Texas
Hold’em and other poker games online, the winners of which would be entered into HPC’s annual poker
tournaments in Hainan.

The revenue generated from the online poker games will be split 10:90 (i.e. 10 per cent. allocated to
Sihai Geju and 90 per cent. allocated to HPC). The Directors intend that the games will be conducted
with players paying a fixed fee to enter a match and being assigned a limited number of virtual credits
with which to play. Players cannot purchase additional credits in order to raise the stakes, as they can
in UK and other international markets. The winner of a game is then assigned a prize in a virtual
currency, details of which are set out below.

The Directors also believe that the Group can use its existing good relationship with HLC to launch a
series of sports lottery games, which would operate in a similar manner to existing sports lotteries.

In addition, the Directors intend to exploit the Group’s Licences in media distribution, premium SMS
and virtual currency to create access to online or internet operation of games and entertainment. It is the
Directors’ intention to use the Group’s online media distribution licences to enable international media
channels to become more conspicuous and available in the PRC.

The Company has identified a number of opportunities to exploit the Licences further in the PRC. These
involve the distribution of games and other media as well as premium SMS activity, cross-channel
promotions and the issuing of virtual currencies. Initiatives include:

1. Broadcast events — The Company is in negotiations to bring a major broadcast event to the PRC
with participants entering through a series of online ‘heats’. This is an event-based show with
strong online elements to be broadcast nationally by a top-four broadcaster as well as being
widely distributed and promoted on multiple additional channels.

The Board intends to increase the commercial value of these properties through events associated
spin-off activities, merchandising and licensing.

2. Stock market games — These involve players “buying in” to a virtual mirror image of the stock
exchange to try and increase the value of their virtual investments. Players are charged for each
virtual transaction they carry out, via either premium SMS or internet based messages. The Group
would seek to obtain a sponsor (a regional bank / investment firm), with whom they could
collaborate to award prizes to the best players including job opportunities with the sponsor. These
have been tried in other territories and with their low barriers to entry (low cost, access through
internet, mobile and SMS) the Directors believe they may get significant traction, and may
generate significant revenues in the PRC.

3. Chat channels — These have been successful in Europe, the USA and the Middle East and the
Directors believe they may play well in the PRC. The Group intends to roll out channels based
on sport, music, culture and fashion, to which customers would send texts discussing and
debating various topics. There would also exist the possibility to gain revenue streams from
advertising.

4. Virtual currencies — Sihai Geju’s Network Cultural Business Permit authorises Sihai Geju to
issue and manage virtual currencies for use on the internet. These currencies can then be used for
entering competitions and can be spent or earned through the purchase or sale of virtual goods in
online social games.

The Directors intend that the PCGE website becomes a portal enabling access to:

. the online entry for the major broadcast event described above. The Directors intend to seek
extensive promotion on national television;
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. enter the online qualifying rounds for the real world poker tournaments operated by HPC (subject
to obtaining relevant approvals from the PRC authorities);

. enter the stock market game, which again the Directors expect to be widely promoted on national
television; and

. online sports lottery sales operated by HLC (subject to obtaining relevant approvals from the PRC
authorities).

Cumulatively the Directors expect these activities to drive considerable footfall to the website and it is
the Directors’ intention to capitalise on this traffic by introducing further revenue-generating online
games and advertising.

Development of the Licences

The Company proposes to utilise the Licenses to create and market online games, including online
poker tournaments. The Company also intends to create an online sport lottery sales portal. Following
creation of the online platform and specific games, the Company will be required to obtain authorisation
from the China Sports Lottery Administration Centre (for the sports lottery) and Ministry of
Information Industry and the Ministry of Culture (for the poker tournaments).

4. The Market

General

Economic growth across China, although slowed, still achieved 7.4 per cent. in 2014. The reduction
during 2014 was attributed to a cooling of property prices and the impact of debt on companies and
local governments. Individual disposable spend has seen a steady increase across the region, increasing
from approximately $650 billion in 2000 to almost $1.4 trillion in 2010. In addition, China’s household
income is expected to be in excess of $5 trillion a year for 2015. Furthermore, discretionary spend in
China is forecast to exceed 7 per cent. between 2010 and 2020 and growth of 6 to 7 per cent. annually
is expected in a second category of “semi-necessities”. This growth, in combination with increasing
access to the internet, underpins the Board’s belief that online gaming across the region will grow
substantially.

With the exception of sports and welfare lotteries, which are sanctioned by the Central People’s
Government (the State Council), all gambling or games of chance are illegal in the PRC unless
specifically approved by the State Council.

Poker tournaments approved by governing authorities in China are not considered to be gambling.
However, online poker games and tournaments are particularly sensitive, and as such, the Directors
intend to seek a preliminary view from the relevant PRC local authority to determine whether the
specific online games it is seeking to operate are likely to be approved. Please refer to Part III of this
document for certain risk factors relating to the sensitive nature of online games.

The Chinese poker tournament market
Regulatory Framework

According to the Sports Law promulgated by Standing Committee of the National People’s Congress
as of 29 August 1995 and amended as of 27 August 2009, the comprehensive national events shall be
administered by the administrative department for sports culture and sports under the State Council or
in conjunction with other relevant organisations. National events of an individual sport competition
shall be administered by the national association of the said sport. Implementation measures for the
administration of local sports comprehensive events and local individual sport competitions shall be
formulated by the local people’s governments. Among others, it is strictly prohibited for any
organisation or individual to engage in gambling activities through sports competitions.

According to the Circular Qiong Fu Ban [2000] 46 issued by the Government of Hainan Province on
9 May 2000, the division in charge of competition and sports culture has the authority over
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establishment of individual sport competition as well as organisation and administration of
comprehensive provincial events.

Online poker games

Online games in the PRC are governed by various PRC laws and regulations relating to the
telecommunications industry, online games, and supervised by various government authorities,
including the Ministry of Information Industry and the Ministry of Culture.

Online game business operators are required by PRC laws and regulations to hold a variety of permits
and licenses, including but not limited to the VAT Business Permit (ISP), Permit for Business Operation
of Telecommunication and Information Services (ICP License) and Network Culture Business Permit.
As set out in paragraph 2 above, these three licences form part of the Licences currently held by the
Group.

The Market

The Directors believe that there are between 700 and 1,000 poker clubs in the PRC, each with between
500 and 2,000 members. Macau generated US$45.27 billion in revenues in 2013 from gaming and
gambling according to research by Statistica. Further, the China Centre for Lottery Studies at Peking
University estimates that Chinese resident gamblers spend around US$97 billion each year via offshore
online gambling websites. PWC has predicted that Asia will overtake the US as the largest gaming
market in 2015.

Many international brands offer online poker in China (Ladbrokes, 888.com, Betfair etc.) and many of
them have Mandarin websites and accept RMB, but these sites are often blocked by the PRC
government. In order to access them you need to ‘jump the wall’ using a VPN. The Directors believe
that the appeal of a legal, state approved on-shore poker site which will be linked to HPC and its “real
world” poker tournaments is therefore considerable.

The product

To enter a typical tournament, a player pays a fixed buy-in at the start of play and is given a certain
quantity of tournament poker chips. The winner is usually the person who wins every poker chip in the
final game. Players lose their chips and are eliminated. The conclusion of the tournament takes place
around the ‘final table’ when all but one are eliminated.

Events

The first poker tournament to take place in mainland China was the World Poker Tour event in
December 2012 in Sanya, Hainan Province. China Poker Games, the brand of HPC, staged their first
poker tournament in September of the following year, again in Sanya. Their second tournament took
place between 22 August — 31 August 2014 in Sanya. The 2015 tournament is scheduled to take place
in August 2015. Under the terms of the HPC Cooperation Agreement, which is subject to the option to
acquire equity in HPC being exercised pursuant to the Framework Agreement, the Company intends to
host preliminary qualifying rounds of future tournaments online (subject to obtaining the necessary
regulatory approvals) , the winners of which will be able to compete in the finals in Sanya.

The Chinese lottery market
Regulatory Framework

The State Council promulgated the Lottery Administration Regulations in 2009 according to which
lotteries are supervised and managed by the financial department. Lottery licences are issued by two
government bodies: The China Welfare Lottery Issuance and Administration Centre, which reports to
the Ministry of Civil Affairs, issues Welfare Lottery to provide social welfare to the Chinese public and
the China Sports Lottery Administration Centre, founded in 1994 and which reports to the General
Administration of Sports of China, which issues sports lottery products to raise funds for sports
developments.
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Lottery sales entities are established by the department of civil affairs and department of physical
culture under the provincial governments. Agents of lottery products should enter into agent sale
contracts with lottery issuance or lottery sales entities and obtain the agent sale permits. Online sale of
lottery products is closely restricted by the Ministry of Finance and is subject to special legal
requirements including:

. Having a minimum registered capital of RMB50 million;
. Entering into a sales agency agreement with local sports lottery authority; and
. Obtaining the sales agency permit in addition to the ICP license.

On 15 January 2015, the Notice on Issues Relating to Carrying Out the Self-examination and Correction
for Arbitrary Online Lottery Sale Behaviours (the “Notice”) was issued collectively by the Ministry of
Finance of the PRC, Ministry of Civil Affairs of the PRC and General Administration of Sports of the
PRC to renovate the unauthorised online lottery sale behaviours. Subsequently, the Ministry of Civil
Affairs of the PRC and General Administration of Sports of the PRC respectively issued relevant notices
in relation to the implementation of the Notice. During the period of the self-examination and correction
made pursuant to the Notice, most online lottery sale websites have temporarily suspended the lottery
sale although it is not explicitly required by the Notice.

Products

a) Welfare lottery

The Welfare lottery game ‘Lotto’ involves choosing six red balls, numbered from one to thirty
three and one blue ball, numbered from one to 16. Depending on the subsequent draw players can
win a jackpot (typically RMB 10 million) or any of a number of fixed prizes.

b) Sports lottery

Sports lottery is based predominantly around football or basketball and involves predicting the
results of matches or groups of matches, including final scores. Prizes are awarded based on odds
provided by the provincial lottery centres. Sports lotteries involve an element of skill in
evaluating the capabilities of the teams and individual players.

Sports lotteries can also be based on virtual games shown on screens in lottery shops where
players predict the winners or the first three places. The games start every four minutes and the
players complete a paper entry, submit it and their payment to the cashier and, if they win, collect
their cash prize in store.

The Market

The Directors believe that lottery sales in the PRC have grown significantly in recent years and the
Directors believe that such growth will continue in the next two years.

Drivers of growth
a) GDP/disposable income

. GDP per capita in the PRC has risen from US$4,437 in 2010 to US$7,589 in 2014, an
increase of 71 per cent. with a further 7.5 per cent. increase predicted in 2015.

. Over the same period disposable income per capita has grown from $2,768 to $4,193, an
increase of 52 per cent.

. Total household income in the PRC is in excess of $5 trillion per year, dwarfing that of
other developing countries such as India, Brazil and Russia.

. The percentage of this household income spent on discretionary items is due to grow by an
average of 7 per cent. per annum between 2010 and 2020.
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b)  Regulation

. With an illegal gambling market estimated in 2010 to be in excess of RMB 1 trillion the
Directors believe that the PRC government may seek to encourage more legal participation
in gaming activities by new products and/or wider distribution channels.

c) Growth in internet penetration

. Since 2008 China has had more internet users than any other country. Globally more than
one in five of all those with internet access are in China. The Directors believe that as sales
of lottery products increasingly become available online this will drive significant growth.

. The number of internet users in mainland China grew to 650 million at the end of 2014
giving a penetration in excess of 46 per cent. This represents an increase of 39 per cent.
since 2010.

. 557 million of these users, or 85 per cent., went online using their mobile phones in 2014.

The Directors believe that this increased access to the internet, along with the increase in
disposable income and household discretionary expenditure, will drive continued growth in
online and mobile games.

5.  Key Strengths
The Board believes that the PCGE Group has the following key strengths:

. the Group’s ability to leverage its relationship with HPC and HLC, who, in turn, have strong
positions in their market and relations with local government and regulatory bodies;

. the high barriers to entry to other firms trying to enter the market in respect of “real world”
tournaments in Hainan;

. the strength and experience of the management team operating in this sector;

. the strong and continuing economic growth of the PRC specifically, and the Asia-Pacific region

generally; and

. the CPG brand becoming recognised amongst the poker playing community as representing legal,
regulated, safe, onshore poker.

6. Competition

The Directors expect that as poker tournaments expand into other provinces there will be increasing
competition from legitimate and illegitimate organisations. However, the Directors believe that there are
considerable barriers to entry in respect of “real world” poker tournaments in Hainan. Hainan is a
special economic zone with ‘light touch’ regulation on sports and cultural events but, the Directors
believe, has so far only given two companies licenses to run poker tournaments. The Directors believe
that, together, HPC’s first mover advantage (two successful poker tournaments and a strong brand) and
the Group’s Licences will put sufficient distance between HPC and any future competitors for HPC to
be able to realise its objectives offline and online.

7. Directors, senior management and employees

Brief biographies of the Directors and the senior managers of the Group are set out below. Paragraph
6.1 of Part V of this document contains further details of current and past directorships and certain other
important information regarding the Directors.

Directors
Kung Min Lin, aged 49, Non-Executive Chairman

Mr Lin holds an MA in International Business and Management from Westminster University. Mr Lin
has extensive experience in currency and index trading through a decade of involvement in a number of
Taiwan based banking and foreign exchange operations. In 2000 Mr. Lin was appointed Director and
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Chief Operating Officer of Ozmosa Limited, a sports betting operator in the East and South East Asia
regions. Mr Lin is the Chairman of the Power Capital Group, based in Taiwan, which holds various
foreign exchange trading and asset management businesses across Asia. Mr Lin is Chairman of Power
Capital Global Limited, a commodities trading business, and Chairman of MoneySwap PLC, both of
which are traded on AIM.

Richard O’Dell Poulden, aged 63, Non-Executive Deputy Chairman

Following a law degree from Oxford University, Mr. Poulden qualified as a Barrister, after which he
moved into merchant banking where he worked for Samuel Montagu & Co Limited. Following an MBA
at the London Business School and an exchange program with Harvard Business School, he joined the
international management consultancy firm, Arthur D Little, where he worked in their European
strategy practice. He was also co-founder of its Financial Industries Group. He served in the UK
Leadership Team of Electronic Data Systems where he worked on developing new financial structures
for the sale of Electronic Data Systems services. He has founded or co-founded successful companies
in healthcare, retail and natural resources and in all these sectors he has executed successful strategies
for growth by acquisition. Mr Poulden is Chairman of AIM traded Wishbone Gold PLC and Chairman
of Black Swan plc.

Nicholas (Nick) Jonathan Michael Charles Bryant, aged 54, Chief Executive Officer

Mr Bryant has spent more than 25 years in the media industry working for major advertising agencies
(Young and Rubicam, an advertising agency now known as Y &R, Boase Massimi Pollit, an advertising
agency renamed DDB London), broadcasters (BskyB (British Sky Broadcasting), Showtime Arabia Ltd
(now known as OSN Networks), Middle East Broadcasting Centre FC LLC (“MBC”)) and managing
sponsorship and digital media companies (Media Dimensions Limited, Txt TV FZ LLC).

In the 1980s, he established Media Dimensions Limited a media sponsorship agency in the UK and was
active in devising and managing promotional games on television and in the national press. In the
1990s, he was a director of commercial operations of BSkyB’s “Open...” service. Subsequently, he
became a group director of MBC, where he was responsible for gaming, premium-rate services and
mobile application development. He also started Txt TV FZ LLC which was a significant TV chat
channel and premium-rate service provider in the Middle East. Most recently, he was managing director
of Luup Limited, a mobile payments solution provider based in London, Oslo and Dubai. Mr Bryant
has a BA from the University of Essex.

Clive Mark Hyman, aged 54, Chief Financial Officer

Mr Hyman, an Exhibitioner at Christ’s College, Cambridge, is also a Chartered Accountant with
experience in quoted and unquoted companies. He was a partner with KPMG in their London office,
where he was a founding partner of KPMG’s Transaction Services businesses. In addition, he was a
founding partner of KPMG’s private equity group, developing relationships in the private equity
community in New York and London for the firm. During his time at KPMG, he serviced many large
clients in the corporate and private equity community. He also led and founded KPMG’s K-Ventures
fund in 1999 and invested successfully in early stage propositions. He left the firm in 2005. He was
group CFO of a healthcare business from July 2010 to August 2011 and is a former non-executive and
independent board member of Petrol Ofisi AS, a Turkish listed group, majority owned by OMV AG. He
became a consultant to Black Swan plc in April 2013 and in addition has been the CFO of Wishbone
Gold PLC since September 2013.

Professor Michael Raymond Mainelli, aged 56, Non-Executive Director

Professor Mainelli co-founded Z/Yen Group Limited (“Z/Yen”), a commercial think-tank, in 1994 to
promote societal advance through better finance and technology. In his career he has worked in rocket
science, finance, and technology. Professor Mainelli has worked on the internet since 1976 with
numerous early stage technologies, such as developing games for clients, e.g. Sony, as well as for
Z/Yen. Professor Mainelli won a 1996 Foresight Challenge award for creating the Financial Laboratory,
melding military gaming with trading to visualise financial risk, and a 2003 UK Smart Award for
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PropheZy, Z/Yen’s prediction software. Professor Mainelli has been a commentator on the fusion of
betting, gaming and finance over the years, including work on weather bets and sports contingency risk.
After a post at Arthur Andersen, Professor Mainelli spent seven years as a partner and board member
of the leading accountancy firm, BDO Binder Hamlyn, directing global consulting projects. While co-
founding Z/Yen, Professor Mainelli served as a Director of Europe’s largest R&D organisation (the
Defence Evaluation & Research Agency) leading to two privatisations.

Educated at Harvard, Trinity College Dublin and the London School of Economics, Professor Mainelli
is a qualified accountant, securities professional, computer specialist and management consultant, he
was 2004/2005 British Computer Society “Director of the Year”. In 2005, he was the Mercers’ School
Memorial Professor of Commerce at Gresham College. Professor Mainelli is a non-executive director
of the United Kingdom Accreditation Service (UK’s national body for standards and laboratories) and
AIM traded Wishbone Gold plc and has held numerous advisory posts, including Hitachi UK and HM
Treasury.

Alan David Gravett, aged 67, Non-Executive Director

Mr Gravett commenced employment with Barclays Bank Trust Company Limited, (then Barclays Bank
Executor and Trustee Department), in 1965 achieving the Trustee Diploma of the Institute of Bankers
in 1973. By 1986 he had become manager of their Gibraltar operation, dealing with the administration
of companies and trusts, leaving in 1988 and remaining in Gibraltar to join a large local trust
corporation. In 1993 he became an executive director of a smaller local trust corporation and remained
there for 18 years leaving when the trust corporation was sold. He is now a freelance consultant based
in Gibraltar but continues to be closely involved with company and trust structures for a wide range of
international clients.

Senior management
Xu Lei (Alex) Xuleai, aged 35, Vice President

After graduating from the South-Central University for Nationalities in Wuhan with a degree in
computer science in 2003, in 2004 Mr Xuleai set up Beijing Hiland Kaiyo Technologies, where he
designed and developed gold margin trading systems. In 2010 he was employed as a product research
director in charge of the design and implementation of precious metals and related-derivatives trading
for the Beijing Gold Exchange, following which he became the Vice President of Pan Asia Gold
Exchange. At PCGE he will be responsible for the business operations of the Group in China.

Heng Jui (Henry) Lin, aged 45, Consultant

Henry is a graduate in Banking Management from Tamsui Oxford College Taiwan. After military
service with the Taiwanese Army, Henry joined Citibank as Supervisor of the Taichung Sales team. In
1997 he moved to London to study at the Westminster Business School, University of Westminster and
graduated with an MA International Business and Management in 1998. Henry returned to Taiwan and
joined Bank Sinopac where he gained experience as Supervisor of the mortgage team. A year later
Henry was promoted to Assistant Manager of Credit Division where he was responsible for the risk
management of all of Consumer Banking Branches. Henry also qualified with the International
Association of Registered Financial Consultants (USA.) as a Registered Financial Consultant. Henry
moved to Taishin Bank in 2004 and managed an Asset Management Team in Taichung Branch. In 2006,
Henry was invited to join HSBC as manager of the Central Corporate Finance Team located in Taichung
Branch. With the experience of a broad-based consumer and institutional banking career Henry decided
to utilise his skills in the private sector and joined the Power Capital Group in 2007. Henry is now a
Director of Power Capital Global Limited (AIM:PCGB)

8. Current trading and historical financial information

The Company announced today its results for the year ended 31 December 2014. A summary of the
Company’s recent current trading is set out in the Chairman’s statement accompanying those results.

Your attention is drawn to the Company’s audited report and accounts for the years ended 31 December
2012, 2013 and 2014 (together the “Accounts”). The Accounts are deemed to be incorporated in this
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document by reference and are available from the Company’s website www.pcge.com. The financial
information on the Company is included in the Company’s financial statements and the notes to them.

Shareholders may request a hard copy of the Accounts from the Company’s principal place of business
by writing to G1 Haven Court, 5 Library Ramp, Gibraltar or telephoning +350 200 78949. Hard copies
of the Accounts will be despatched as soon as possible and, in any event, within two business days of
the receipt of a request. Shareholders who do not make a request will not be sent hard copies of the
Accounts.
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PART III
RISK FACTORS

Any investment in the Ordinary Shares is subject to a number of risks. Before making an
investment decision with respect to the Ordinary Shares, prospective investors should carefully
consider the risks associated with an investment in the Company, the Group’s business and the
industry and countries in which the Group intends to make, and has made, acquisitions, in
addition to all of the other information set out in this document and, in particular, those risks
described below.

Prospective investors should therefore consider carefully whether an investment in the Company
is suitable for them in the light of the risk factors outlined below, their personal circumstances
and the financial resources available to them.

If any of the circumstances identified in the risk factors were to materialise, the Group’s business,
financial condition, results of operations and future prospects could be adversely affected and
investors may lose all or part of their investment. Certain risks of which the Directors are aware
at the date of this document and which they consider material to prospective investors are set out
in the risk factors below, however, further risks and uncertainties relating to the Group which are
not currently known to the Directors, or that the Directors do not currently deem material, may
also have an adverse effect on the Group’s business, financial condition, results of operations and
future prospects. If this occurs, the price of the Ordinary Shares may decline and investors may
lose all or part of their investment. An investment in the Group may not be suitable for all
recipients of this document. Potential investors are therefore strongly recommended to consult an
independent financial adviser authorised under the Financial Services and Markets Act 2000 and
who specialises in advising upon the acquisition of shares and other securities before making a
decision to invest.

The risks are not presented in any order of priority and no inference ought to be drawn as to the
order in which the following risk factors are presented as to their relative importance or potential
effect.

1. Risks relating to the Company and Enlarged Group
Limited operating history

The Company is a recently formed company that has a limited trading history and financial track record
with more limited internal systems and controls than those which investors would expect from a larger,
more established business. Although the Company has acquired the Licences and entered into the
Framework Agreement in respect of the Gaming Investments and the Cooperation Agreements, the
Group has not yet utilised the Licences nor implemented its strategy. There can be no assurance that the
Group will be successful and prospective investors do not have financial or other information regarding
future information on the Group’s future prospects to assist them in making their investment decision.
There is, therefore, no basis on which to evaluate the Group’s ability to achieve its business objective
and provide a satisfactory investment return.

Reliance on third parties

The Group intends to use third parties for the operation of the online gaming, payment processing and
IT services. Failure by these third parties could cause material disruption to the Group limiting its
ability to operate until a replacement operator can be found, assuming one could be found at all.

Reliance on key personnel

The success of the Group will be dependent on the services of key management and operating
personnel. The Directors believe that the Group’s future success will depend largely on its ability to
attract and retain highly skilled and qualified personnel, and to expand, train and manage its employee
base. There can be no guarantee that suitably skilled and qualified individuals will be identified and
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employed or contracted on satisfactory terms or at all. If the Group fails to recruit or retain the necessary
personnel, or if the Group loses the services of any of its key executives, its business could be materially
and adversely affected.

Future funding requirements

The Group’s longer-term capital requirements will depend on many factors, including, but not limited
to, working capital requirements and capital expenditure. To the extent that the existing resources are
insufficient to fund its activities in the longer-term, the Company may need to raise additional funds
through public or private financing. No assurance can be given that additional financing will be
available or that, if available, the terms of such financing will be favourable to the Company or its
Shareholders. If, in the longer-term, the Company raises additional funds by issuing more Ordinary
Shares, the ownership interest of Shareholders could be significantly diluted and any additional issues
may have rights, preferences or privileges senior to the rights currently assigned to the Ordinary Shares.

Competition

The Group is operating in a competitive market. Many of the Group’s competitors will have greater
financial and other resources than the Group and, as a result, may be in a better position to compete for
potential opportunities. In addition many of its competitors will have already established online
businesses and have strong positions in the industry. This competition could have a material adverse
effect on the Group’s financial condition, results or operations as well as the Group’s ability to attract
and retain highly skilled individuals. There can be no assurance that the Group can, or will be able to,
compete effectively.

Actions of third parties, including contractors and partners

The Group will be reliant to a significant extent on third parties to provide contracting services. There
can be no assurance that these business relationships will continue to be maintained or that new ones
will be successfully formed. A breach or disruption in these relationships could be detrimental to the
future business, operating results and/or financial performance of the Group. To the extent that the
Group cannot engage contractors according to its plans and budgets, its financial performance may be
adversely impaired.

In certain circumstances, the Group may be liable for the acts or omissions of its partners. If a third
party pursues claims against the Group or against a joint venture vehicle as a result of the acts or
omissions of the Group’s partners, the Group’s ability to recover from such partners may be limited.
Recovery under such arrangements may involve delay, management time, costs and expenses or may
not be possible at all which, in each case, could adversely affect the Group’s financial performance and
condition.

The Acquisition and other acquisitions

The Company may not be able to successfully integrate CPDC within the Group. The Company may
also seek to acquire (or acquire stakes in) other businesses and assets (including complementary
businesses and asset). Factors that will affect the success of any acquisitions (including the Acquisition)
will include the Group’s ability to integrate or manage such acquisitions or to fund their exploitation.
The Group may not be able to identify suitable opportunities for acquisitions, obtain necessary funding
on acceptable terms to finance such acquisitions, or successfully integrate or exploit them. In addition,
costs will be incurred in considering and pursuing acquisition opportunities. These matters could disrupt
the Group’s ongoing business, distract management and employees, increase expenses and materially
and adversely affect the Group’s business. The Acquisition and/or any future acquisitions could involve
certain other risks, including the assumption of additional liabilities. If the Company issues equity
securities in connection with any acquisitions, the existing Shareholders’ percentage holding of shares
in the Company would be reduced. The Acquisition will involve the issue of further new Ordinary
Shares and therefore the existing Shareholders’ percentage holding of shares in the Company will be
reduced on Admission.
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The Acquisition may not complete

Completion of the Acquisition is subject to the satisfaction (or waiver) of a number of conditions
contained in the CPDC Acquisition Agreement including the approval of the Acquisition by the
Shareholders at the General Meeting and Admission. If Shareholders do not approve the Acquisition at
the General Meeting, the Acquisition will not complete.

There is no guarantee that these (or other) conditions will be satisfied (or waived where possible) in
which case the Acquisition will not be completed.

The Enlarged Group may not be able fully to realise the benefits of the Acquisition

The Enlarged Group’s success will partially depend on the Directors’ ability following the Acquisition
to integrate the business of CPDC within the Group. This integration process may divert management’s
attention from the ordinary course operation of the business and raise unexpected issues and may take
longer or prove more costly than anticipated. Although the Directors believe that such disruption is
unlikely, issues may come to light during the course of integrating CPDC that may have an adverse
effect on the financial condition and results of operations of the Enlarged Group. There is no assurance
that the Company will realise the potential benefits of the Acquisition. If the Company is unable to
integrate the CPDC business successfully into the Enlarged Group then this could have a significantly
negative impact on the results of operations and/or financial condition of the Enlarged Group.

Usage Rights Agreement with Kenmore Ventures Ltd

Pursuant to the terms of the Usage Rights Agreement with Kenmore Ventures Ltd (“Kenmore”),
Kenmore has that right to terminate the agreement if, in its reasonable opinion, it is not “commercially
viable” for the agreement to remain in full force and effect. Under the terms of the agreement,
“commercially viable” means that during the last 6 months of operation prior to the termination of the
agreement by either party, CPDC did not transfer to Kenmore a minimum of US$100,000 per month.
As CPDC has historically missed certain of these minimum payments of US$100,000 per month to
Kenmore, there is a risk that Kenmore will seek to terminate the usage rights agreement which would
have a significantly adverse effect on the Enlarged Group’s financial performance.

Usage Rights Agreement with Kenmore Ventures Ltd not exclusive

The rights granted to CPDC by Kenmore under the Usage Rights Agreement are not exclusive. There
is nothing in the Usage Rights Agreement to limit, prevent or preclude Kenmore in any way from
entering into any current or future agreements with other third parties under which it grants the same,
similar or preferential rights as those granted to CPDC. There is therefore a risk that third parties will
seek to obtain similar or preferential rights from Kenmore and be able to operate as competitors of
CPDC. Such competitors could take business away from CPDC or dilute local markets, which could
have a materially adverse effect on the financial performance of CPDC and/or the Group.

Licences held by CPDC

The Usage Rights Agreement with Kenmore does not require any sort of online gaming licence. CPDC
has nevertheless obtained a client provider authorisation from the Kahnawake Gaming Commission. As
at the date of this document, it is believed by the directors that CPDC’s activities do not strictly require
any kind of licence, however there is a risk that applicable legal or regulatory approvals, consents or
licences may have been required and/or will be required in the future in connection with CPDC’s past,
current or future activities and that material liabilities might arise in respect of such matters and/or the
Company and/or CPDC may not be able to obtain any such approvals, consents or licences and/or such
approvals, consents or licences may not be obtained or retained on attractive terms or without significant
expense and this might have a materially adverse effect on the financial performance of CPDC and/or
the Group.

Memoranda of Agreement with Gaming Gate Asia Inc

Although CPDC'’s business with Gaming Gate Asia Inc ceased in January 2015, there is a risk that there
are on-going duties owed by CPDC to Gaming Gate Asia Inc pursuant to the memoranda of agreement
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dated 12 June 2012 and 21 August 2012. If there are any such duties or obligations owed by CPDC, for
example, Gaming Gate Asia Inc’s entitlement to revenue distribution, these could have a materially
adverse effect on the financial performance of CPDC.

Reliance on major customer

Over 90 per cent. of CPDC'’s revenues are currently generated from GT Asia. If the revenues generated
from GT Asia were reduced then this would have a material adverse effect on the business, trading and
financial performance of CPDC and the Group. The Directors are seeking to take steps to mitigate the
risks associated with this matter as referred to in Part I of this document.

2. Risks relating to the Licences and the Chinese gaming industry
Changes in existing regulations and policies applicable to the industry

The Group’s operations in the PRC are subject to regulations and policies set by the PRC government.
Regulations and policies relating to the Group’s PRC businesses under the Framework Agreement,
including the internet operation of online games, lottery agency sale business and poker tournament
business and in China in general are still evolving, and it is possible that in future new regulations and
policies may be introduced, or existing regulations and policies may be changed or interpreted
differently, in a manner which is harmful to the Group’s business. New regulation covering law
enforcement, pricing, taxation, and quality of products and services could have a material impact on the
Group’s future operations, including as contemplated by the Cooperation Agreements, or the operations
of its Gaming Investments and potential application of its Licences. Furthermore, the Group may be
dependent, through its investments, on licences and contracts to distribute lottery products.

The rules and regulations on online gaming service market in China are relatively new and subject to
interpretation, and their implementation involves uncertainty. The online poker market is particularly
sensitive given t