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Disclaimer
This presentation is available only under the URL http://www.gvc-plc.com/html/investor/takeover_code_bwin.asp and can only be accessed by persons who have read and agreed to the disclaimer for that URL.
Notwithstanding that, there is the additional disclaimer which is below.
Reliance upon the Presentation for the purpose of engaging in any investment activity may expose an individual to a significant risk of losing all of the property or other assets invested. If any person is in any
doubt as to the contents of the Presentation, they should seek independent advice from a person who is authorised for the purposes of the Financial Services and Markets Act 2000 ("FSMA") and who specialises
in advising on investments of this kind. Any investment decision should not be made based on the content of the Presentation but be made solely on the basis of any relevant final prospectus.
The Presentation is being supplied to you solely for your information. The Presentation has been prepared by, and is the sole responsibility of GVC Holdings PLC (the "Company"). The directors of the Company
have taken all reasonable care to ensure that the facts stated herein are true to the best of their knowledge, information and belief. No undertaking, representation, warranty or other assurance, expressed or
implied, is made or given by or on behalf of the Company, Cenkos Securities plc (“Cenkos”) or any of their respective directors, officers, partners, employees or advisers or any other person as to the fairness,
accuracy or the completeness of the information or opinions contained herein and to the extent permitted by law no responsibility or liability is accepted by any of them for any such information or opinions.
Notwithstanding the aforesaid, nothing in this paragraph shall limit or exclude liability for any representation or warranty made fraudulently.
Cenkos is authorised and regulated in the UK by the Financial Conduct Authority ("FCA") and is acting exclusively for the Company as nominated adviser in connection with the proposed acquisition of the entire
issued and to be issued share capital of bwin.party digital entertainment plc ("Acquisition") and placing of ordinary shares in the capital of the Company ("Placing") and will not be responsible to anyone other
than the Company for providing the protections afforded to clients of Cenkos or for providing advice in relation to the matters described in this document. Subject to the responsibilities and liabilities, if any,
which may be imposed on Cenkos by FSMA or the regulatory regime established thereunder, no representation or warranty, express or implied, is made by Cenkos or any of its representatives as to any of the
contents of this Presentation, including its accuracy, completeness or verification, or concerning any other document or statement made or purported to be made by it, or on its behalf, in connection with the
Company or the Acquisition or the Placing and nothing in this Presentation is, or shall be relied upon as, a promise or representation in this respect, whether as to the past or future. No liability whatsoever is
accepted by Cenkos or any of its representatives for the accuracy of any information or opinions contained in this document or for the omission of any material information, for which the Company is solely
responsible.
The Presentation does not constitute, or form part of, any listing particulars, a prospectus or a circular relating to the Company, nor does it constitute, or form part of, any offer or invitation to sell or issue, or any
solicitation of any offer to purchase or subscribe for any ordinary shares in the Company. Further, neither the Presentation nor any part of it, or the fact of its distribution, shall form the basis of, or be relied
upon in connection with, or act as any inducement to enter into any contract for the ordinary shares in the Company. Any investment in the ordinary shares of the Company should only be made on the basis of
definitive documentation in final form.
The Presentation may not be copied, reproduced or further distributed, in whole or in part, to any other person, or published, in whole or in part, for any purpose without the prior written consent of the
Company.
The Presentation is being distributed only to, and is directed at, authorised persons or exempt persons within the meaning of the FSMA or any order made thereunder or to those persons falling within the
following articles of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (S.I. 2005 (No 1529)) (as amended) (the "Financial Promotion Order") made pursuant to section 21(5) of FSMA:
Investment Professionals (as defined in Article 19(5)); and High Net Worth Companies (as defined in Article 49(2)). Persons who do not fall within either of these definitions should not rely on the Presentation
nor take any action based upon it but should instead return it immediately to the Company. The Presentation is exempt from the general restriction in section 21 of FSMA relating to the communication of
invitations or inducements to engage in investment activity on the grounds that it is made only to certain categories of persons.
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Disclaimer (cont.)
The Company is under no obligation to update or keep current the information contained in this Presentation or to correct any inaccuracies which may become apparent, and any opinions expressed in it are
subject to change without notice. Neither the Company nor any of its respective directors, officers, partners, employees or advisers accept any liability whatsoever for any loss howsoever arising from any use of
this Presentation or its contents or otherwise arising in connection therewith.
The contents of the Presentation have not been verified by the Company or its advisers. No liability is accepted by the Company or its advisers for any information or opinions contained in the Presentation.

The Presentation contains forward-looking statements. These statements relate to the future prospects, developments and business strategies of the Company. Forward-looking statements are identified by the
use of such terms as "believe", "could", "envisage", "estimate", "potential", "intend", "may", "plan", "will" or variations or similar expressions, or the negative thereof. The forward-looking statements contained
in the Presentation are based on current expectations and are subject to risks and uncertainties that could cause actual results to differ materially from those expressed or implied by those statements. If one or
more of these risks or uncertainties materialise, or if underlying assumptions prove incorrect, the Company's actual results may vary materially from those expected, estimated or projected. Given these risks and
uncertainties, certain of which are beyond the Company's control, potential investors should not place any reliance on forward-looking statements. These forward-looking statements speak only as at the date of
the Presentation. Except as required by law, the Company undertakes no obligation to publicly release any update or revisions to the forward-looking statements contained in the Presentation to reflect any
change in events, conditions or circumstances on which any such statements are based after the time they are made.
The distribution of this document in jurisdictions other than the United Kingdom may be restricted by law and persons into whose possession this document comes should inform themselves about and observe
any such restrictions. In particular, neither the Presentation nor any copy of it should be distributed, directly or indirectly, by any means (including electronic transmission) to persons located in any jurisdiction
where the advertisement, extension or acceptance of the offer would constitute a violation of the relevant laws and regulations of that jurisdiction or would result in a requirement to comply with any
governmental or other consent or any registration, filing or other formality which the Company regards as unduly onerous ("Restricted Jurisdiction").
Neither the Presentation nor any copy of it constitutes an offer or forms part of any offer to sell or issue or solicitation an offer to purchase or subscribe for securities in any Restricted Jurisdiction where such
offers or sale are unlawful prior to registration or qualification under the securities laws of any such jurisdiction. In particular, the materials are not an offer of securities for sale in the United States. Securities
may not be offered or sold in the United States absent registration under the U.S. Securities Act of 1933 (the "Securities Act") or an exemption from registration. The securities referred to in the materials have
not been, and will not be, registered under the Securities Act and cannot be offered, sold, delivered or otherwise transferred in or into the United States, except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act.

NOTES
The rate of £1 = €1.4116, taken from Bloomberg on 10 November 2015 has been used in PART 7 of the Prospectus. Elsewhere, and in this presentation, the rate of £1 = €1.417 has been used unless otherwise
reported.
References in this presentation to “pp” refer to the page number in the Prospectus.

3

A transformational transaction
1

Will result in one of the largest online publicly-traded sportsbooks

2

5

6

Substantial revenue and cost synergies

3

Shift towards regulated / taxed jurisdictions

4

Enhanced capital markets profile

Compelling pro forma valuation

Robust pro forma cash flow & financial position
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SECTION 1
THE TRANSACTION
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Key dates and facts
•

15 May 2015, GVC announces it is in talks with bwin.party

•

19 May 2015, GVC announces these talks include Amaya

•

9 July 2015, proposal made to the board of bwin.party

•

17 July 2015, bwin board recommend an offer from 888

•

27 July 2015, formal proposal made to bwin.party at 122.5p

•

7 August 2015, fully funded proposal of 0.231 GVC shares and 25p in cash

•

4 September 2015, 2.7 announcement with recommendation of the bwin.party board at 0.231 shares and 25p in cash

•

13 November 2015 , GVC Prospectus and bwin.party Scheme Document released

•

15 December 2015, bwin.party shareholder court meeting and GM; GVC EGM.

•

28 January 2016, last day of dealing in bwin.party shares

•

Monday, 1 February, 2016, Effective date of the Scheme

•

Tuesday, 2 February, 2016, bwin.party shares delisted

•

Tuesday, 2 February 2016, Enlarged GVC admitted to Official List (Standard Segment) and Main Market
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Key transaction terms – acquisition terms

Purchase
price



25.0 pence in cash and 0.231 new GVC shares for each bwin.party share



Values bwin.party on a fully diluted basis of £1.012 billion





Thus, offer value at that date would be 117.63 pence



GVC has a Euro/GBP American style call option in place over €365 million at £1 = €1.425



Other terms
of Offer

Board

Market closing share prices on 11 Nov 2015 were
 bwin.party
111.7 pence
 GVC
401.00 pence

Mix and Match Facility that allows bwin.party shareholders to elect to vary the proportions of cash and new GVC
shares they receive
—

Will not change the total number of new GVC shares or total cash consideration

—

Subject to the elections made by other bwin.party shareholders



bwin.party shareholders will own ~66.8% of the Enlarged Group



Existing GVC directors* will hold 3,642,280 shares, worth £14.6 million at the closing price on 11 Nov 2015



Norbert Teufelberger, current CEO of bwin.party, will at completion join the board of GVC as an NED



Additional experienced NEDs being recruited
* Including interests held by spouses of directors
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Key transaction terms - financing
Share
consideration



Up to ~195.2 million new GVC shares issued to bwin.party shareholders



Represents ~66.8% of the Enlarged Group



€400.0 million fully committed senior secured loan from Cerberus

Debt
placement
(pp, 358)



Equity
issuance





—

Interest at 1% EURIBOR floor + margin of 11.5%

—

Maximum leverage, cashflow cover and minimum liquidity covenants

—

3.5% commitment fee, 3% exit fee

—

Loan expiry date: 4 September 2017

£150 million (€212.6 million) comprising a Placing and Subscription:
—

Placing: ~28.0 million new GVC shares to new and existing institutional investors

—

Subscription: ~7.6 million new GVC shares by certain investors

—

Subscription: GVC’s directors will be subscribing for £10.9 million in the fundraising

Aggregate net proceeds from equity portion of fundraising used for:
—

Re-organisation costs within the Enlarged Group

—

General working capital purposes

—

Debt repayments

Irrevocable undertakings received and investors committed (this is not an open offer)
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Pro forma data: 1, financial extracts
Extracts from the interim statements 2015 (combined businesses, issued 28 Aug 2015)
€millions
Cash and cash equivalents

229.3

Payment processor balances

42.9

Customer liabilities

124.9

Bank and other debt

66.8

Capex, H1-2015

32.0

Corporate and retro-active Taxes paid

13.7

Dividends paid since 30 June 2015

38.9

Extracts from the Q3 trading statements (bwin.party: 28 Oct 2015; GVC 8 Oct 2015)
Q3-2015 NGR

€millions

- bwin.party

133.4

- GVC

62.0

(1,450k per day)
(673k per day)
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Pro forma data: 2, deal extracts
Deal fundraising
€millions

Gross raised from the placing and subscription

212.6

Raised (gross) from senior debt

400.0

Some significant cash outflows

€millions

pp ref

298.2
25.7

(275)
(24)

Cash to share and option holders
bwin.party shareholders
bwin.party option holders

Number
845,045,900

£ price
25pence

£ value
211,261,475

=

------323.9

Combined deal fees

56.5

(276)

4.2

(276)

Cerberus draw-down fee at 3.5%

14.0

(276)

Re-organisation costs

60.0

(24)

New issue costs
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SECTION 2
THE GVC TRACK RECORD
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Proven ACQUISITION track record

Date

Cost

Acquisition of Sportingbet
(without Australian Business)

2 July 2009

19 March 2013

Experienced senior management to remain
with betboo post acquisition





Proprietary Sportsbook and Bingo software





Access to South American market



Rationale

Acquisition of business and assets of Betboo



€2.8 million cash plus earn out capped at
€21.4 million by August 2014

Under-utilized web domains in Sportingbet’s portfolio



€83.9 million (29,018,075 shares at £2.48 @£1=€1.1661)







Existing market leading sportsbook platform and trading
team





Results

Operations in a number of jurisdictions where
Sportingbet does not have a local licence

Now Brazil’s leading online sports book




William Hill contributed £36.5 million towards balance
sheet repair, and restructuring and deal costs
Diversified geographical markets
Reduced cost base by around 50% leading to return to
profitability in less than one year
On close of the acquisition, research analysts estimated
2013 EBITDA to be €28.7 million
Actual 2013 Clean EBITDA result was €38.3 million
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Proven GROWTH track record


Management has a strong record of growing its sportsbook and casino businesses through both acquisition and
organic growth





In the three financial years ended December 31, 2014:


Net Gaming Revenue grew from €60.3 million to €224.8 million



Clean EBITDA grew from €15.5 million to €49.2 million

Since August 1, 2012, GVC has delivered a total shareholder return exceeding 270%1


Mainly driven by the successful acquisition, integration and restructuring of Sportingbet

Pro Forma

First Full Year
Post Acquisition

Pre Sportingbet

Clean EBITDA

20122
Earnings (Loss)
Before Tax

2012
Clean EBITDA

2014
Clean EBITDA

€15.5M

€(29.3M)

€(13.8M)

€49.2M

20122

+

GVC Management Achieved €59.7M of Ebitda changes
1.
2.

Source: As per rule 2.7 Announcement (Recommended Offer for bwin.party digital entertainment plc)
Nearest comparable annual period prior to Sportingbet’s acquisition by GVC
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SECTION 3
THE TURNAROUND PLAN
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Clear, focused business strategy

Long-term shareholder value

Integrate
GVC’s
sportsbook
onto the
bwin.party
platform

Improve
Casino,
Poker and
Bingo

Exploit B2B
capabilities

Deliver €125 million of cost savings (when measured against 2014) by the end of 2017
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Sportsbook - Integrate GVC onto bwin.party platform

bwin.party platform

Improve profitability of bwin.party sportsbook


Greater use of CRM systems to cross-sell bwin.party and Sportingbet brands



Building a best-in-class trading and risk team



ROI focused marketing and ROI focused investment in technology, systems



Addition of more third party casino content to the bwin.party sportsbook platform



Introduction of an enhanced entrepreneurial culture, with clear lines of authority



Alignment of managers’ incentives to the Enlarged Group’s profits/cash conversion ratio
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Gaming - Improve Casino, Poker and Bingo businesses










Improve financial performance of bwin.party’s
casino and poker operations:


Reorganise existing infrastructure



Refocus on key markets

Bingo

Intensify CRM efforts and improve product
offering
Continue steps already taken by bwin.party to
stabilise and improve poker performance
Pool GVC player liquidity on to bwin.party’s poker
platform
Consolidate existing strong positions in nationally
regulated and/or taxed markets

Poker
Casino
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Cost savings and synergies
 €125 million of sustainable synergies achieved by end of 20171
 58% of synergies achieved by the end of 2016
 Total cost of €60 million to achieve synergies, 95% of which incurred by end of 2016
Staff, outsourcing and other
people-related costs

Sponsorship and marketing
costs

IT and development costs

Back office and facility-related
costs

1.



Operating a more streamlined and significantly larger combined sportsbook



Removing duplication



Eliminating marketing which has a low return on investment



Focusing on territories which have the greatest revenue and growth potential



Acquiring and maintaining customers with a focus on VIPs



Migrating GVC’s sportsbook onto the bwin.party platform



Reducing the number of development projects



Focusing on platform stability



Further reducing downtime of technology systems



Integrating GVC and bwin.party systems and teams



Re–organising finance functions by process rather than business units



Rationalising finance into fewer, low-cost locations



Implementing changes in board incentives

When measured against 2014 cost base
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Synergy phasing and its EBITDA impact
•
•

€125 million when benchmarked against
bwin.party’s 2014 cost base
28 October, bwin.party announce €15 million
already realised

Expected pattern of synergy delivery
120
100

•

Effective synergy level is therefore €110 million

80

•

58% to be achieved on a full year run rate basis by
end of 2016

60

•

95% will be achieved by 2017

40
20
0
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SECTION 4
THE ENLARGED GROUP
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Features of the enlarged GVC group

Leading online gaming company with
a clear focus on sports betting

Valuable assets

International revenue base; licenced
in more than 15 jurisdictions

Experienced management team

Differentiated growth strategy
underwritten by synergies

Responsible financial leverage

Proven proprietary technology
platform with significant B2B
potential

Market leading consumer brands
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