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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about the
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21 December 2004.
The Directors of Gaming VC Holdings S.A. (the “Company”) whose names appear on page 7 of this document, accept
responsibility for the information contained in this document. To the best of the knowledge and belief of the Directors (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 this document makes no omission likely to affect the import of such information.
Application has been made for the whole of the issued and to be issued share capital of Gaming VC Holdings S.A. to
be admitted to trading on AIM. It is expected that Admission will become effective and that dealings in the Ordinary
Shares will commence on AIM on 21 December 2004. The Ordinary Shares are not dealt on any recognised
investment exchange and no other applications have been made or are being made for the Ordinary Shares to be
traded on any other investment exchange.
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
United Kingdom Listing Authority. 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 his or her own independent ﬁnancial adviser. The London Stock Exchange has not 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 the Ordinary Shares to be admitted to the Ofﬁcial List of the United Kingdom Listing Authority.
The whole of the text of this document should be read. Your attention is particularly drawn to the section entitled
“Risk Factors” in Part II of this document.
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Collins Stewart, which is a member of London Stock Exchange plc and is regulated by the Financial Services Authority, has
agreed to act as Nominated Adviser and Broker to the Company. In accordance with the AIM Rules, Collins Stewart has
conﬁrmed to London Stock Exchange plc that it has satisﬁed itself that the Directors have received advice and guidance as to
the nature of their responsibilities and obligations to ensure compliance by the Company with the AIM Rules and that, in its
opinion and to the best of its knowledge and belief, all relevant requirements of the AIM Rules have been complied with. No
liability whatsoever is accepted by Collins Stewart for the accuracy of any information or opinions contained in this document
for which Collins Stewart is not responsible, or for the omission of any material information. Persons receiving this document
should note that, in connection with the Placing and Admission, Collins Stewart is acting exclusively for the Company and no
one else and will not be responsible to anyone other than the Company for providing the protections afforded to customers of
Collins Stewart, or for advising any other person on the transactions and arrangements described in this document.
No person is authorised, in connection with the Placing, to give any information or make any representation other than as
contained in this document and, if given or made, such information or representation must not be relied upon as having been
authorised by the Company or Collins Stewart or their respective directors.
This document does not constitute an offer to sell or the solicitation of an offer to buy Ordinary Shares in any jurisdiction in
which such offer or solicitation is unlawful and, in particular, is not for distribution in or into the United States, Canada,
Australia, the Republic of Ireland, South Africa or Japan. The Ordinary Shares have not been and will not be registered under
the applicable laws of the United States, Canada, Australia, the Republic of Ireland, South Africa or Japan. The distribution of
this document in other jurisdictions may be restricted by law and therefore persons into whose possession this document
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DEFINITIONS
The following deﬁnitions apply throughout this document, unless the context requires otherwise:
“Act”

the Companies Act 1985 (as amended)

“Acquisition”

the proposed acquisition by the Company of Casino-Club from
the Sellers

“Acquisition Agreement”

the conditional asset purchase agreement dated 22 November
2004 (as subsequently assigned and novated) relating to the
Acquisition, further details of which are set out in paragraph
10(a) of Part IV of this document

“Admission”

admission of the issued and to be issued share capital of the
Company to trading on AIM becoming effective in accordance
with the AIM Rules

“AIM”

AIM, a market of the London Stock Exchange

“AIM Rules”

the rules for AIM companies and their nominated advisers
issued by the London Stock Exchange governing admission to,
and operation of, AIM traded securities

“Articles of Association” or
“Articles”

the articles of incorporation of the Company on Admission

“Board” or “Directors”

the directors of the Company on Admission whose names
appear on page 7 of this document and “Director” means any
one of them

“Boss Agreements”

an operations and maintenance agreement between Boss
Casinos and GVC (Curaçao), an electronic currency
management agreement between WebDollar and GVC
(Curaçao) and a software licence agreement between Boss
Media and GVC (Curaçao), each of which shall become
effective on Admission and further details of which are set out in
paragraph 10 of Part IV of this document

“Boss Casinos”

Boss Casinos Limited, a company incorporated in Antigua

“Boss Media”

Boss Media AB, a company incorporated in Sweden with
registered number 556400-0353

“Capita” or the “Depositary”

Capita IRG Trustees Limited

“Casino-Club”

the internet casino (including the domain names:
www.casinoclub.com,
www.casino-club.com,
www.casino-club.de,
www.casinoclub-italia.com,
www.casino-club-italia.com,
www.casinoclub-espana.com,
www.casino-club-espana.com,
www.casinoclub-france.com,
www.casino-club-france.com,
www.casinoclub-gb.com,
www.casino-club-gb.com
and www.casino-club.net and all other intellectual property and
database rights connected to the internet casino) together with
the Boss Agreements required for the day to day operation of
the internet casino, and the rights to publish the Magazines
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“City Code”

the City Code on Takeovers and Mergers

“Collins Stewart”

Collins Stewart Limited of 9th Floor, 88 Wood Street, London
EC2V 7QR

“Combined Code”

the code of best practice published in July 2003 by the Financial
Reporting Council and including the principles of good
governance appended to, but not forming part of, the Listing
Rules of the UK Listing Authority

“Company” or “Gaming VC
Holdings”

Gaming VC Holdings S.A. (registered number RC Luxembourg
B 104348), a company incorporated in the Grand Duchy of
Luxembourg

“CREST”

the relevant system (as deﬁned in the CREST Regulations)
operated by CRESTCo in accordance with which securities
may be held or transferred in uncertiﬁcated form

“CRESTCo”

CRESTCo Limited, a company incorporated under the laws of
England and Wales and the operator of CREST

“CREST Regulations”

the Uncertiﬁcated Securities Regulations 2001 (SI 2001 No.
3755), as amended

“Curaçao Gaming
Commission”

the relevant authority in the Netherlands Antilles for the
licensing of on-line gaming

“Depositary Interests”

the dematerialised despositary interests to be created by
Capita representing the underlying Ordinary Shares

“Directors”

the Executive Directors and the Non-Executive Directors

“Euro” or “(”

the monetary unit that became the ofﬁcial currency of 11
member states of the European Union on 1 January 1999 and is
currently the ofﬁcial currency of 12 of the 25 states that form the
European Union, including Luxembourg

“Executive Directors”

the executive directors of the Company, namely Steven Barlow,
Scott Miller and Dr Robert Willis

“Founder”

the ultimate beneﬁcial owner of Casinos International NV and
I-C-M Press Limited and the founder of Casino-Club

“Gaming VC Founders”

the Executive Directors and Gregory Lampert

“Group”

the Company and its Subsidiaries

“GVC (Curaçao)”

GVC Corporation B.V., a wholly owned subsidiary of GVC
(Cyprus) incorporated in the Netherlands Antilles with
registered number 95945

“GVC (Cyprus)”

Gaming VC (Cyprus) Limited, a wholly owned subsidiary of the
Company incorporated in Cyprus with registered number
153737

“GVC (Jersey)”

a wholly owned subsidiary of GVC (Cyprus) incorporated in
Jersey with registered number 89036

“GVC (US)”

Gaming VC LLC, owned by the Gaming VC Founders and
whose registered address is at 2711 Canterville Road, Suite
400, Wilmington, Delaware 19808, United States of America
with ﬁling number 3860492

“Handle”

the total amount wagered by a User

“London Stock Exchange”

London Stock Exchange plc or its successor

“Magazines”

the German language magazines entitled “Casino-Club
Magazin” and “Roulette Casino Magazin” distributed to Users
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“Net Revenues”

the net revenue of Casino-Club comprised of amounts staked
by Users on Casino-Club and lost, less amounts paid out by
Casino-Club to Users as winnings

“Non-Executive Directors”

the non-executive directors of the Company, namely Nigel
Blythe-Tinker, Lee Feldman and Marie Stevens

“Ofﬁcial List”

the Ofﬁcial List of the UK Listing Authority

“Ordinary Shares”

the ordinary shares of (1.24 each in the capital of the Company

“Placing”

the conditional subscription of the Placing Shares by Collins
Stewart pursuant to the Placing Agreement

“Placing Agreement”

the conditional agreement dated 16 December 2004 between
the Company (1), the Executive Directors (2), the
Non-executive Directors (3) and Collins Stewart (4) relating to
the Placing, details of which are set out in paragraph 10(b) of
Part IV of this document

“Placing Price”

420 pence per Placing Share

“Placing Shares”

the 19,285,715 new Ordinary Shares which are the subject of
the Placing

“POS Regulations”

the Public Offer of Securities Regulations 1995 (as amended)

“Sellers”

Casinos International NV, I-C-M Press Limited and the Founder

“Shareholders”

holders of Ordinary Shares

“Share Option Plan”

the Gaming VC Holdings S.A. Share Option Plan

“Sterling” or “£”

the lawful currency of the UK

“Subsidiary” or “Subsidiaries”

as deﬁned in section 258 of the Act

“United Kingdom” or “UK”

the United Kingdom of Great Britain and Northern Ireland

“United States”,“US” or “USA”

the United States of America, its territories and possessions,
any state or political sub-division of the United States of
America and the District of Columbia

“Users”

the registered users who have opened an on-line account with
Casino-Club

“WebDollar“

WebDollar Limited, a company incorporated in Antigua

“$US”

the lawful currency of the US

All references to times in this document are to Greenwich Mean Time unless otherwise stated.
References to the singular shall include references to the plural, where applicable and vice versa.
All references to ( in this document are to a ( conversion rate of £1 to (1.448 prevailing on
15 December 2004 as derived from the Financial Times dated 16 December 2004.
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PLACING STATISTICS
Gross proceeds of the Placing

£81,000,003

Net proceeds of the Placing

£73,100,000

Number of Placing Shares

19,285,715

Placing Price

420p

Number of Ordinary Shares in issue on Admission

31,135,762

Market capitalisation on Admission at the Placing Price

£130,770,200

EXPECTED TIMETABLE OF PRINCIPAL EVENTS
Admission and dealings in Ordinary Shares to commence on AIM

21 December 2004

CREST accounts credited by

21 December 2004
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PART I
Information on the Company
Introduction
The Company is the holding company of the Group. GVC (Cyprus) is incorporated in Cyprus and
is a wholly owned subsidiary of the Company. The other members of the Group, namely GVC
(Jersey) and GVC (Curaçao), are wholly owned subsidiaries of GVC (Cyprus).
The Company was incorporated in Luxembourg on 30 November 2004. Through its indirect
wholly owned subsidiary, GVC (Jersey), it will, conditional on Admission, acquire Casino-Club
from Casinos International NV, I-C-M Press Limited and the Founder. Casino-Club currently has
23 games running on its websites. The websites are available to Users in English, Spanish,
French, Italian and German. Owing to current legal and regulatory issues, US users are ﬁltered
and blocked from playing the on-line games of Casino-Club.
Casino-Club generates Net Revenues of approximately (3.5 million per month and is a leading
on-line provider of interactive games in the German speaking interactive on-line gaming markets.
It has more than 100,000 Users and excellent User retention. Following the completion of the
Acquisition, the Directors intend to extend Casino-Club branding into other European markets
and Asia (including Japan). The Directors believe that Casino-Club provides a good foundation
for geographical and product based expansion, through its established network.
The Acquisition and the Placing
The Group will, conditional on Admission, acquire Casino-Club from the Sellers. The
consideration for the Acquisition is the payment of (105 million in cash which will be ﬁnanced out
of the net proceeds of the Placing.
The Company is proposing to raise approximately £81 million (approximately £73 million net of
expenses) through a conditional subscription by Collins Stewart of Ordinary Shares, and their
placing with institutional and other investors at the Placing Price pursuant to the terms of the
Placing Agreement. The Placing is being underwritten by Collins Stewart.
The Placing is subject to the conditions set out in the Placing Agreement, including Admission
occurring on or before 10 January 2005. Details of the Placing Agreement are set out in
paragraph 10(b) of Part IV of this document.
Following the Acquisition, in the capacity of a consultant, the Founder will continue to assist in the
strategic development of Casino-Club.
History and overview of Casino-Club
Prior to the establishment of the on-line casino, the Founder published a German language
magazine for roulette enthusiasts called Roulette Casino Magazin (www.roulette-magazin.com).
The subscriber base for this magazine grew steadily and by 2004 reached a readership in excess
of 100,000. The Sellers also publish and distribute Casino-Club Magazin. Both Magazines are
distributed to the Users on a solicited basis.
In late 2000, in conjunction with Boss Media, the Founder developed an on-line version of
play-for-real French Roulette designed exclusively for Casino-Club by Boss Media and targeted
at German speaking players. Casino-Club commenced operating in May 2001.
By 31 December 2001, Casino-Club was growing rapidly and by September 2004 the number of
Users reached more than 100,000. In addition to French Roulette, Casino-Club now offers Users
a suite of 23 games including Black Jack, European Roulette, Stud Poker and the newly
introduced “Bonus Madness” slot games. Today Casino-Club is the dominant on-line casino in
German speaking markets with over 58,000 active Users generating Net Revenues of
approximately (3.5 million per month before costs.
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For the 8 month period ended on 31 December 2001, Net Revenues were (817,000 and
operating proﬁts were (496,000. For the 10 month period to October 2004, Net Revenues were
(36,610,000 and “operating proﬁts” (excluding marketing, administration or taxes incurred by
the Sellers) for the period were (29,360,000.
The Group does not have audited historic ﬁnancial information in respect of Casino-Club. The
ﬁnancial information in this document has been derived from records relating to the business
operations held by Boss Media and its subsidiaries for their own needs. These records will not
show all expenditure spent on Casino-Club. Accordingly, the ﬁnancial information presented
above and elsewhere in this document may not be an accurate or complete summary of the
ﬁnancial results of Casino-Club for the relevant periods. Attention is drawn to Parts III(A) and (B)
of this document.
Operations and Boss Media
Integral to the day to day operations of Casino-Club are three key contracts with Boss Media:
앫

a licence for the supply of gaming software for use by Casino-Club and Users;

앫

an operation and maintenance agreement providing for the installation, operation and
maintenance of the client and server software; and

앫

an electronic currency management agreement providing payment processing services in
relation to the on-line casino.

Boss Media is a proﬁtable public company quoted on the Stockholm stock exchange. Its
customers include William Hill plc, Sportingbet plc, Norsk Tipping and Svenska Spel (for whom it
operates the Norwegian and Swedish national lotteries respectively) and Bet 365.
Boss Media and its subsidiaries, Boss Casinos and WebDollar, provide a turn-key on-line casino
to Casino-Club. Boss Media is situated in Växjö, Sweden, and its production department
currently has over 100 persons dedicated to maintaining, improving and developing the software.
Boss Media licenses the client/server and back ofﬁce software, Boss Casinos provides technical
and end-user support and WebDollar provides an integrated payments service for payments to
and from the end-users. Boss Casinos also assists Casino-Club in maintaining its Curaçao
gaming licence which is a sub-licence of C.I.L. Curaçao Interactive Licensing N.V.’s master
licence from the Curaçao Gaming Commission.
Boss Media software licence
Boss Media provides the Group with a licence to use the client and server software, which
includes an exclusive right to use the parts of the software that are especially designed for
Casino-Club. The software includes a database holding information on Users.
Boss Casinos operations and maintenance
Boss Casinos provides hosting and business-to-business support for the server software. In
addition, Boss Casinos provides 24 hours a day, 7 days a week User support by telephone and
email and supplies Casino-Club with a daily analysis of gaming activity. Boss Casinos has ofﬁces
in Curaçao and Sweden and currently has over 30 personnel dedicated to the Casino-Club
business.
WebDollar payment services
WebDollar provides a payment processing service in which Users can deposit and withdraw
money to be used for gambling on Casino-Club. The service includes 24 hours a day, 7 days a
week risk analysis and fraud control for User deposits and withdrawals. WebDollar is responsible
for processing the payments of fees owing to Boss Media and Boss Casinos.
In return for providing the gaming software, operational services and payment processing to
Casino-Club, Boss Media, Boss Casinos and WebDollar receive fees from Casino-Club based
on monthly Net Revenues, in the case of Boss Media, on monthly deposits, (in the case of Web
Dollar and on a ﬁxed fee basis in the case of Boss Casinos). Casino-Club is an important client
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for Boss Media and it has been able to negotiate an agreement under which fees payable for the
gaming software are capped to a certain level of the monthly Net Revenues. Casino-Club has
been generating revenues in excess of this turnover since August 2003.
Marketing strategies, Users and retention
Casino-Club has a strong User retention rate. Average User playing days, calculated since the
inception of Casino-Club to 15 December 2004, (being the latest practicable date prior to printing
this document), are in excess of 200 and the amount of gaming deposits received has exceeded
(5 million per month since September 2004.
The Directors believe that the success of Casino-Club can be attributed to:
앫

the attention to detail within the on-line casino, as evidenced by the custom-built software
tailored to the linguistic and playing styles of targeted players;

앫

the approach to customer acquisition and retention, through direct marketing campaigns,
acquisition of customer databases, circulation of the Magazines and customer support; and

앫

the stability of Casino-Club’s cashﬂow which has allowed Casino-Club to provide
substantial jackpots to its Users. In November 2004 the total aggregate jackpots won were
(626,041.

Casino-Club’s customer base is maturing and since mid-2004 marketing spend has been
reduced to a level intended to maintain the current numbers of Users. However, despite the
reduction in marketing spend, Casino-Club has continued to recruit new Users and attract
additional customer deposits. At the beginning of November 2004 Casino-Club had over 58,000
active Users with gaming deposits and of these 37.5 per cent. had played in the preceding three
months.
The growth in Users making deposits can be seen below:

Approximate number of Users with deposits

October
2001

October
2002

October
2003

October
2004

2,000

8,000

30,000

58,000

The market
The ten largest national gambling markets (including both betting and casino gaming, on-line and
land-based) are US ($US73.5 billion), Japan ($US 23.6 billion), UK ($US 10.6 billion), Italy
($US 9.6 billion), Australia ($US 8.5 billion), Canada ($US 8.5 billion), Germany ($US 8.4 billion),
Spain ($US7.8 billion), France ($US7.6 billion) and Norway ($US 3.6 billion).
The market for internet gaming has expanded at an annual growth rate of between 40 per cent.
and 50 per cent. since 1999. Estimated to be worth $US 5.7 billion in 2003, it is projected to reach
$US 9.9 billion in 2005. Despite the unclear legal framework for on-line gambling within North
America, the US remains the principal market for on-line gaming, accounting for 60-70 per cent.
of today’s volume. European nations have generally taken a less restrictive regulatory position on
on-line gambling, and with a population comparable to the US, higher disposable income than
Asia and excellent internet connectivity, there has been signiﬁcant growth in European markets.
Regulated European jurisdictions that license on-line gaming operators, such as the Isle of Man,
Alderney and Malta have become on-line gaming havens for operators. The Asia-Paciﬁc region
accounts for 5.6 per cent. of global internet gambling yield and represents the largest growth
market for on-line gaming in 2005 with an estimated 5 million to 8 million gamblers.
Growth in internet gambling is driven by ease of access to the internet, which in turn challenges
monopolies on domestic gambling. The speed with which gamblers migrate on-line depends on
the quality of internet access and the effectiveness of marketing spend by on-line operators.
Future business strategy
Casino-Club has a leading position in the German speaking gaming market that has allowed it to
become the leading on-line casino brand in Germany. The Executive Directors believe that the
German market for on-line casinos is maturing but there remain signiﬁcant opportunities to
improve proﬁtability of these operations through more effective management and marketing.
10

In addition, the Directors intend to develop the Casino-Club brand throughout Europe, initially
targeting Spain and Italy. The Company intends to target these markets using the customer
acquisition and retention techniques used to develop the existing business coupled with
database mining, afﬁliate banner programs and other internet and “bricks and mortar”
techniques. The roll-out of the Casino-Club brand and on-line offerings into both the Spanish and
Italian markets is expected by mid 2005. It is anticipated that certain other countries will be
targeted through joint venture undertakings with local established operators.
In parallel to the current gaming offering, the Executive Directors intend to introduce new
products into the German, Spanish and Italian markets. These products will include multi-player
poker, lottery and scratch cards, mobile phone games and Interactive Video Terminals.
Current trading and prospects
Using a dedicated Casino-Club team of staff, together with data direct from the servers, Boss
Media produces a daily and monthly report detailing, inter alia, the volume of betting deposits and
withdrawals, player statistics and additional management data. This allows for daily monitoring of
the ﬁnancial status of the Handle and other important operational data.
Since the beginning of the calendar year, Casino-Club has grown and performed in accordance
with the Executive Directors’ expectations. The Directors believe that the German market is
maturing and growth is slowing. However, the solid cashﬂow generated by Casino-Club is
expected to continue and with the beneﬁt of the roll-out of the brand and products to the new
markets described above, the Executive Directors are conﬁdent that the outlook for 2005 is very
positive.
The Directors are currently negotiating a revolving credit facility to provide additional short-term
working capital should the need arise.
Directors
The Board of Directors of the Company on Admission will be comprised of Nigel Blythe-Tinker,
Steven Barlow, Scott Miller, Dr. Robert Willis, Lee Feldman and Marie Stevens. Brief biographies
of the Directors are set out below.
Nigel Blythe-Tinker, Non-Executive Chairman (54)
Since September 2004, Nigel was a consultant and adviser to Coral Eurobet Limited, but his
active involvement has now ceased. Between January 1999 and May 2004, Nigel was the Group
Company Secretary and Head of Legal at William Hill plc as well as a member of the executive
management team. He was involved in the highly successful ﬂotation of William Hill plc at an
enterprise value of £1.46 billion. He was associated with William Hill’s discharge of US high yield
debt and ﬁnancial and corporate restructuring of the business. His additional responsibilities to
the William Hill plc board were for corporate governance, statutory and regulatory compliance,
legal matters (including worldwide litigation), its insurance portfolio and group services. Nigel
was also actively involved in William Hill plc’s acquisition and transactional programme. Prior to
this, he held various positions including Company Secretary and Head of the Legal department
for Thorn Lighting Group plc, Head of Legal Services at Framlington Group plc and Assistant
Secretary of The Rank Organisation plc.
Steven Barlow, Chief Executive Ofﬁcer (44)
Steven has in excess of 23 years of technology and management experience. His recent
involvement with SOFTBANK Capital Partners has been in connection with an on-line gambling
transaction. Steven previously served as a Director and President of Gamecraft Inc., a US slot
machine manufacturer. In this capacity he held several gaming licences for land based casino
jurisdictions throughout the United States. At Gamecraft, he was instrumental in securing a US
distribution agreement with Mikohn Gaming Corporation for a series of slot machine poker
games known as “Heads up Poker”. Additional previous directorships include ThingWorld.com,
where, as a co-Founder, he served as Chairman, CEO and CTO; at ThingWorld.com Steve
raised $US26 million from strategic investors that included Microsoft, Intel, CMGI and the Kraft
Group. As CEO he managed 150 employees. Prior to this, for 9 years he held technical and
management positions at IBM/Lotus Development Corporation.
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Dr Robert Willis, Chief Financial Ofﬁcer (35)
Robert was CIO of Computer People Inc., a company with revenues of $US 135 million. He led
Alpine Computer Systems, Inc., a start-up business with revenues of $US 35 million, through
years of growth in the Inc. 500 and orchestrated the $US 25 million strategic merger of Alpine with
Delphi Group plc and secured $US 20 million of growth capital. Continuing as President of
Alpine, as a part of Delphi, Robert executed the development and expansion of Alpine’s
outsourcing and managed services offerings and served in executive roles, including board
director of Delphi’s US holdings. Robert is currently a President and Managing Member of
Hickory Hills Advisors LLC, a venture capital fund, managing a portfolio of early stage
companies. Robert also sits on the Board of Trustees of AimNet Solutions Inc., Pinnacle Realty
Corporation, Vert Inc. and Newbury College in Boston, Massachusetts.
Scott Miller, Chief Operating Ofﬁcer (41)
Scott worked for Highland Equity & Development LLC as a leader in structured ﬁnance
transactions. Since 1986, he has completed 78 transactions with a total transaction value of
approximately $US 450 million, investing over $US 100 million in equity yielding an average
annual return of greater than 10 per cent. Scott is the founder and managing member of Highland
Property Investors, LLC, and has been an adviser to Princeton University Endowment Fund.
Scott also has a number of professional and community afﬁliations, including Life Bridge
Programme and Boston Children’s Hospital. Scott has provided ﬁnancial consulting services for
large US companies and organisations such as Uniroyal Inc., Verizon Communications Inc.,
PROMA Technologies Inc., YMCA and the Salvation Army. Prior to his work at Highland Equity &
Development LLC, Scott was one of the founders and President of the Lynne Miller Real Estate
Partnership, based in West Hartford, Connecticut, where he oversaw all operations and 55
employees. Scott grew the company from a start-up enterprise to turnover of $US 10 million per
year from 1985 to 1990.
Lee Feldman, Non-Executive Director (36)
Lee is a partner in SOFTBANK Capital Partners, a US private equity fund focused on technology
and media enterprises. His extensive experience has been in private equity investing, as well as
corporate and business development activities. Prior to his partnership in SOFTBANK Capital
Partners, he was Vice President of corporate development at Ziff-Davis, which, prior to its sale,
was a New York Stock Exchange quoted media company focused on technology with annual
revenues exceeding US $1 billion. Prior to this, he was a member of the senior management
team of two leveraged roll-ups and began his career as a corporate lawyer practising with a major
New York City law ﬁrm.
Marie Stevens, Non-Executive Director (54)
Marie served as a member of the Gaming Board for Great Britain between 1999 and 2003 and
acted as General Counsel for the Hilton Group plc (formerly Ladbroke Group plc) from 1987 to
1997. Marie’s responsibilities included securing Ladbroke’s re-granted certiﬁcate of consent
from the Gaming Board and the obtaining of gaming licences in Nevada and New Jersey and
subsequently similar US gaming licences on behalf of The Rank Group plc. Marie is a director
and secretary of Newcurb Limited, Gambling Governance Limited and Betforum Limited.
Share Option Plan
The Company has established the Share Option Plan under which it may grant options to eligible
employees of the Group to acquire Ordinary Shares. The maximum number of Ordinary Shares
that may be put under option under the Share Option Plan equates to 10 per cent. of the issued
share capital of the Company from time to time. On Admission, it is intended that Nigel
Blythe-Tinker and Lee Feldman will each be granted options to acquire Ordinary Shares. Further
details of these arrangements and the terms of the Share Option Plan are contained in
paragraphs 5 and 7 of Part IV of this document.
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Lock-in arrangements
The Executive Directors have given undertakings that, save in certain limited circumstances,
they will not dispose of any of their Ordinary Shares (excluding the 549,467 Ordinary Shares to be
transferred by each of them to I-C-M Press Limited on Admission) for a period of 12 months from
the date of Admission (except with the prior consent of Collins Stewart).
Dividend policy
The Directors intend to pay an interim and ﬁnal dividend in respect of each ﬁnancial year. The
Directors will consider the cash requirements of the Company and anticipate that the Company
will pay a dividend yielding above the market average if appropriate. The Directors intend to pay
an interim dividend for the period ending June 2005.
Taxation
General information regarding Luxembourg and UK taxation in relation to Admission and the
Placing is set out in paragraph 6 of Part IV of this document. If you are in any doubt as to your
tax position, you should consult your own independent ﬁnancial adviser immediately.
Admission, settlement and dealings
As the Company is a non-UK incorporated company, the Ordinary Shares cannot be held or
transferred directly in CREST. However, to enable investors to settle such securities through the
CREST system, a custodian can hold relevant securities and issue Dematerialised Depositary
Interests which represent the underlying Ordinary Shares. Depositary Interests are independent
uncertiﬁcated securities constituted under English law which represent Ordinary Shares on a one
to one basis. They will be issued by Capita upon application by holders of Ordinary Shares,
against deposit of the underlying Ordinary Shares. The Ordinary Shares represented by the
Depositary Interests will be registered in the Company’s register of members in the name of
Capita, who will hold the Ordinary Shares on trust for the investors who hold the Depositary
Interests which represent such Ordinary Shares. Holders of Depositary Interests will be entitled
to receive notices of meetings and other notices issued by the Company, exercise the voting
rights attached to the underlying Ordinary Shares and receive all dividends paid by the Company
from time to time to holders of Ordinary Shares. Depositary Interests can be credited to the same
member account as all the other CREST investments of any particular investor. This means that,
from a practical point of view, Ordinary Shares held through Depositary Interests will be held and
transferred in the same way as other companies’ shares participating in CREST. The Depositary
Interests are expected to have the same security code (ISIN) as the underlying Ordinary Shares
and will not require a separate admission. CREST is a voluntary system and Shareholders who
wish to settle in materialised form can continue to trade by means of stock transfer forms and hold
paper share certiﬁcates. Application has been made for the Depositary Interests to be admitted to
CREST in respect of the underlying Ordinary Shares. Further details of the Depositary Interests
are set out in paragraph 10(m) of Part IV.
In general, the Depositary Interests held in uncertiﬁcated form under CREST will be subject to the
rules, regulations and procedures governing CREST and its system members from time to time.
Ownership of Depositary Interests held in uncertiﬁcated form under CREST may only be
transferred in compliance with the procedures of CREST in effect from time to time.
Corporate governance
The Directors recognise the importance of sound and effective corporate governance
commensurate with the status of the Company as a company admitted to trading on AIM, as well
as taking into account the interests of Shareholders. The Directors will, in due course, establish
an audit committee to receive and review internal ﬁnancial reports from management and from
the Company’s auditors relating to the interim and annual accounts and to the Group’s system of
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internal ﬁnancial control and risk proﬁle. The Directors will also establish a remuneration
committee which will determine the terms and conditions of service of directors and senior
management and the allocation of options over Ordinary Shares. The Directors will comply with
Rule 19 of the AIM Rules relating to directors’ dealings as applicable to AIM companies and will
take all proper and reasonable steps to ensure compliance by the Company’s applicable
employees.
Risk Factors
An investment in the Company carries an unusually high level of risk. The following matters are
considered to be areas requiring consideration:
–

Legislative and regulatory risks

–

Dependence upon gaming licences

–

The Company is not subject to the City Code. However, certain protections equivalent to
those afforded by the City Code have been incorporated into Gaming VC Holdings’ Articles
of Association.

Your attention is drawn to the “Risk Factors” in Part II of this document.
Further information
Your attention is drawn to the further information in Parts II to IV of this document.
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PART II
Risk Factors
The Directors consider the following risks to be the most signiﬁcant for potential investors in the
Company. The following factors do not purport to be a complete list or explanation of all the risk
factors involved in investing in the Company. In particular, the Company’s performance may be
affected by changes in the market and/or economic conditions in legal, regulatory and tax
requirements. Additional risks and uncertainties not presently known to the Company or
the Directors or that the Company currently deem immaterial may also impair the Group’s
business operations. The business, ﬁnancial condition or result of operations of the
Group could be materially and adversely affected by any of these risks. The trading price
of the Ordinary Shares could decline due to any of these risks and investors could lose all
or part of their investment.
AIM
The value of the Ordinary Shares may go down as well as up. Furthermore, an investment in a
share that is traded on AIM is likely to carry a higher risk than an investment in a share listed on the
Ofﬁcial List.
The market price of the Ordinary Shares may not reﬂect the underlying value of the assets of the
Company. The market in the Ordinary Shares may be illiquid or subject to sudden or large
ﬂuctuations and it may be difﬁcult for investors to sell their Ordinary Shares and they may receive
less than the amount originally invested.
If any of the following risks occur, the Group’s business, ﬁnancial position or operating results
could be materially and adversely affected. Additional risks and uncertainties not presently
known to the Directors, or that the Directors do not currently anticipate to be material, may also
have an adverse effect on the Group’s business and ﬁnancial position.
Lack of audited ﬁnancial information
The Group does not have audited historic ﬁnancial information for Casino-Club. The ﬁnancial
information in this document has been derived from records relating to the business operations
held by Boss Media and its subsidiaries for their own needs. These records will not show all
expenditure spent on Casino-Club. Accordingly, the ﬁnancial information presented in this
document may not be an accurate or complete summary of the ﬁnancial results of Casino-Club
for the relevant periods.
Legislative and regulatory risks
Europe
In Europe, countries such as the Netherlands, Denmark, Italy, France and Sweden, and to a
lesser extent Germany, attempt to restrict the actions of gamblers and aim to curtail the supply of
gambling products and services by attempting to limit such supply to domestic operators, often
with links to the local government.
The only country where on-line gambling is speciﬁcally permitted and addressed is Malta,
although it is anticipated Cyprus too will implement on-line gambling legislation in the next 12
months.
It is unknown whether any ultimate European directive in relation to harmonisation will also
impact upon the way in which cross-border gambling transactions are taxed.
Some enforcement action has been taken by local operators to attempt to prevent supply to users
into jurisdictions by non-locally licensed operators, even where all relevant entities are domiciled
in Europe. This has occurred in the Netherlands for example, where the state monopoly providers
have challenged the supply of on-line bookmaking and gambling to Dutch citizens by operators
based in the UK. In one case a UK operator has now successfully challenged the judgments
against it in the lower Dutch courts although the Dutch Government has not endorsed the Court’s
view. The Directors cannot predict what actions may be initiated in other jurisdictions or if they
are, their chances of success.
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Germany
In Germany, where the majority of Casino-Club’s customers are based, there have been a
number of early initiatives by the local operators to preclude supplies being made from outside
Germany to German users, by attempting to curb advertising in Germany.
The German gambling market is subject to state and federal jurisdiction. The provision of
gambling services is legal if the relevant entity is licensed. Article 284 of the German Criminal
Code prohibits anyone promoting an unlicensed game of chance and, if found guilty, is subject to
a penalty varying from a ﬁne to imprisonment for up to one year. The punishable act is not
gambling itself, but promoting illegal public gambling without authorisation. Recent case law has
indicated that the market may legitimately be opening up, at least for operators within Europe,
which may have an impact upon the competition.
The Directors are not aware of any criminal sanctions having been taken against operators or
advertisers based outside Germany where the relevant operator was validly licensed abroad.
Such sanctions would appear to be unenforceable given the territorial ambit of German criminal
law. Moreover, the only marketing that will take place in Germany is solicited mailed marketing
and those mailings will be effected from outside Germany.
Despite the potential for the German monopoly position to be eroded by case law, the advertising
of on-line casinos provided by an offshore operator is in breach of Article 284 of the German
Criminal Code and could result in criminal proceedings against any entities that support the target
business in Germany, which would give rise to reputational risk and disruption to the Group’s
business and its ﬁnancial position.
Civil proceedings could also be brought against the entities supporting the target business in
Germany on the basis that to advertise freely within Germany would create an unfair competitive
advantage for those entities which do not hold a licence. However, two recent cases have
supported supplies into Germany by a UK bookmaker and an Austrian bookmaker. The Directors
believe that the reason for this changed approach to operators within Europe is the Gambelli case
and initiatives by the European Commission. The Gambelli case related to a claim by the Italian
authorities that agents of, inter alia, British bookmakers were contravening Italian law by taking
bets from Italian citizens. The case was appealed to the European Court of Justice (the “ECJ”).
The ECJ found that Italian local laws, as they were being construed and enforced, infringed Italy’s
European law obligations to permit freedom of supply under Article 49 of the Treaty of Rome.
Despite the fact that the original decision was reinstated at a local level, it is still seen as a
landmark case.
The Directors believe that in respect of countries which are subject to European law, recent
initiatives by the European Commission to create harmonised laws in relation to on-line betting
and gaming, coupled with evolving case law in the ECJ, may have an impact in due course. The
Group does not currently have a European licence.
United Kingdom
On 18 October 2004, the UK Gambling Bill (the “Bill”) was introduced to the House of Commons.
The Bill, if adopted in its current form, proposes a fundamental reform of the legislation relating to
gambling which, for the purposes of the Bill, includes on-line gambling and sports betting. The UK
Government has indicated its intention that the Bill should be moved to a second reading quickly
so that the Bill becomes law within the next 12 to 18 months.
If the Bill becomes law, all the current legislation relating to gambling, including on-line betting
and gaming, will be repealed and most entities involved in the provision of gambling activities in
the UK will be regulated by a single new regulator, the Gambling Commission. The Gambling
Commission will have comprehensive powers as set out in the Bill.
The Bill makes provision for the licensing of on-line betting and gaming which is deﬁned as
“remote gambling” in the draft legislation. However, the Bill does not clearly specify what services
and facilities will need to be licensed in the UK. There is, however, speciﬁc provision in the Bill
relating to the use of “remote gambling equipment” which is deﬁned to include facilities for
registration, payment and the hosting of a random number generator in connection with gambling
business. The operator of such equipment will therefore need to obtain a licence in the UK and to
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relocate all the remote gambling equipment used in connection with its licensed activities. It is
also unknown whether the mere provision of marketing support will require a licence.
All remote gambling operators will have to obtain approvals and licences from the Gambling
Commission. There can be no certainty that these licences will be forthcoming or adequate for
the Company in respect of the Group’s activities. The costs relating to such approvals and
licences and ongoing compliance with the new regulatory framework are as yet unknown.
At this stage, it is not clear the extent to which on-line gambling companies with UK activities will
be affected either by the proposed legislation or the new regulatory framework. In this regard, it
should be noted that the Bill proposes that the Secretary of State also be delegated very wide
additional powers, including determining what remote communications equipment facilitates
remote gambling and, therefore, what activities will need to be licensed in the UK.
Should the Group decide not to be licensed in the UK, there are provisions contained in the Bill
that may restrict the Group’s ability to advertise in the UK unless the jurisdiction from which the
Group supplies its services is in the European Economic Area, or is deemed by the Secretary of
State to be part of the European Economic Area (a judgement likely to be based on whether
comparable gambling regulations exist in that jurisdiction). This “white list” may not extend to the
Netherland Antilles, where GVC (Curaçao) is currently licensed.
In addition, at this stage no proposals have been published by HM Treasury and/or HM Customs
& Excise on the likely level of taxation that will be levied on UK licensed on-line gambling
operators.
Accordingly, the Group does not currently know what elements of its business activities might
have to be repatriated to the UK, what additional licences may be needed, or the level of taxation
payable as a UK licensed operator if the Bill were to become law. Once the position becomes
clear, the Group may be forced to consider whether a relocation of any UK based activities would
be appropriate.
There is also a risk that the Bill will be politically contentious and, therefore, could be implemented
in a form which is less supportive of remote gambling than currently drafted.
Netherland Antilles
The provision of on-line gaming is permitted in the Netherland Antilles provided that the operator
has a valid licence granted by the Curaçao Gaming Commission (or a sub-licence granted by
a licencee).
United States of America
Although the Group does not base any of its business elements in the US, nor does it take any US
wagers, the Company’s three Executive Directors are US citizens. The US has made a number of
attempts to curb on-line gambling, although the prosecutions which have been successfully
undertaken have only related to US individuals whose businesses take US wagers and include
US sports book wagers. (This is because the Interstate Wire Act 1961 (18 U.S.C. Section 1084),
the statute most frequently cited, only refers to sports wagering as distinct from casino gaming).
However, funds for gaming advertising (for poker tournaments on television) were seized last
year by US Marshals.
Casino-Club blocks all US wagers and following completion of the Acquisition, the Group will
continue to block all US wagers and does not intend to advertise in the US. In addition, the Group
will not maintain any of its assets, including bank accounts, in the US. However, there is a minimal
risk that the US authorities might seek to curb any participation by individuals in on-line gaming,
although there is a greater risk that such participation will be precluded only if adequate money
laundering checks are not incorporated and fully implemented by on-line gaming operators.
Other jurisdictions
The Directors have taken legal advice with regard to the Group’s activities in those countries
which the Directors consider to be the principal countries of residence for the Group’s registered
customers. In general terms, the Group’s activities may constitute, in a manner which varies
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between countries, a breach of the applicable criminal and/or civil legislation in many of those
countries and may thereby potentially expose the Company, other Group companies and/or their
directors to ﬁnes and other sanctions. Investors should be aware that the Directors have not
taken legal advice or made investigations in relation to the position with regard to the Group’s
activities in jurisdictions where the Group has insigniﬁcant customer numbers. It is possible that,
subject to the courts in the relevant countries being able to establish jurisdiction, the Group’s
activities may constitute criminal or other offences in such jurisdictions exposing the Company,
other Group companies and/or their directors to sanctions, the nature and magnitude of which the
Directors are presently unaware.
Furthermore, the Directors cannot predict when (or if) the regulatory or legislative regime in any
such jurisdiction will change, what changes (if any) will be made and what effect (if any) such
changes will have on the Group’s activities. For example, there is a possibility that a tax authority
in such a jurisdiction could seek to contend that the proﬁts the Group generates in that jurisdiction
could be subject to tax there by virtue of the on-line facilities constituting a permanent
establishment, branch or agency in that jurisdiction. Investors should be aware that any such
changes could have an adverse effect on the Group’s business and ﬁnancial position.
Dependence on regulatory licences
GVC (Curaçao) holds a gaming sub-licence valid until 7 June 2005 and renewable with the
agreement of both GVC (Curaçao) and the master licence holder. Accordingly, following
Admission, the Group’s activities will be licensed in the Netherland Antilles. Boss Casinos, which
is contracted to operate the Group’s website has a master licence granted by the Governor of the
Netherlands Antilles which expires on 16 January 2005.
Although only 24 licences have been issued by the Curaçao Gaming Commission, there are
hundreds of companies which claim to be licensed in the Netherland Antilles. This is because the
licensees are permitted to sub-license to third parties. In order to hold a sub-licence, it is
necessary to incorporate in the Netherland Antilles but there are no minimum requirements in
relation to premises, employees, and so on.
In March 2001, the National Ordinance on the establishment of an economic zone became
effective. The Ordinance imposes a tax rate of 2 per cent. on the net proﬁts of an E-Zone
company. Although all applicants are required to provide full probity details in order to secure a
sub-licence, the ongoing regulation checks are minimal and the Group may consider relocation to
another jurisdiction, particularly if it results in the actual beneﬁt of being able to supply freely
across Europe. Currently, the tax referred to above is the only gaming related tax which the
Group expects to pay.
There can be no guarantee that these licences will be renewed or that they will not be terminated
early, although the Directors believe that the Group enjoys a good relationship with the relevant
regulatory authorities. In addition, there can be no guarantee that any renewal of these licences
will not be on terms which are less favourable to the Group. If these licences were terminated or
not renewed (or such renewals were on less favourable terms) the Directors would consider
seeking licences in different jurisdictions. However, there can be no guarantee that the Group
would be able to obtain licences in other jurisdictions or that any such licences would be on
favourable terms or that the licensing jurisdiction would be as appealing to the Group’s
customers. The Group’s business and proﬁtability could be adversely affected by any failure to
obtain a renewal of any of these licences or by their renewal on less favourable terms.
Dependence on key executives and personnel
The Group currently depends upon the expertise and continued service of certain key executives
and other personnel. Furthermore, the Group’s ability to expand its operations to accommodate
its anticipated growth will also depend upon its ability to attract and retain additional qualiﬁed
gaming experts and other personnel in the ﬁnance, management, marketing and technical areas.
If the Group fails to attract and retain such personnel it may be difﬁcult for the Group to manage its
business and meet its objectives and its operational or ﬁnancial results may be adversely
affected.
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Intellectual property
The Directors believe that establishing, enhancing and maintaining the Casino-Club brand and
the Group’s domain names are fundamental to the Group’s efforts to attract and expand its User
base, especially since there are a number of websites that offer competing services. Marketing
and advertising expenditure may not be effective to promote the brands. Even if recognition of the
Group’s brands increases, it may not lead to an increase in the Group’s User base.
Dependence on international payment processing systems
The Group is dependent upon its relationship with Boss Media, Boss Casinos and WebDollar
and, in particular, WebDollar’s relationship with banks and credit card companies, in respect of
money transfers between WebDollar and Users. Any interference with those relationships, or the
enactment of any legislation prohibiting the use of credit cards and certain banks’ instruments, as
well as the tightening of money laundering regulations, may adversely affect the Group’s
business. For example, a number of North American credit card issuers refuse to allow the use of
their credit cards for internet betting and gaming transactions, and there is no reason to suggest
that other card issuers will not in the future adopt more stringent policies. In light of this, it may
become increasingly difﬁcult for gamblers to deposit money in their offshore wagering accounts.
In addition, foreign governments may seek to impede the offshore betting and gaming industry by
introducing legislation designed to prevent customers or ﬁnancial institutions based in their
respective jurisdictions from transferring money to offshore betting and gaming operations.
Chargebacks
Chargebacks occur when a cardholder seeks to reverse a card transaction. Typical reasons for
such action include (i) the unauthorised use of a cardholder’s number; or (ii) a cardholder’s claim
that a merchant failed to perform. In the gambling industry, there is also the possibility of “bettor’s
remorse” whereby customers may seek to reverse a losing wager. Chargebacks are a cost of
most retail based businesses and do not just relate to internet gambling. Investors should be
aware that if the Group’s chargeback rates become excessive, credit card associations could
levy additional costs or withdraw service. The Directors place great emphasis on proper internal
procedures to control chargebacks and believe that the Group’s chargeback rates are on a par
with other reputable retail businesses.
Chargebacks can be a risk in all cases where there is a substantial reliance on VISA and
Mastercard processed transactions. However, a more likely risk is that a transaction will be
blocked before it is processed based on a “7995” coding which covers all gaming transactions, as
well as “e-wallets”. The majority of these blocks emanate from US banks, a large number of which
refuse to process “7995” coded transactions. In Europe, this is not the prevalent attitude of banks
such as Barclays Bank plc and The Royal Bank of Scotland plc, which process and support
on-line gaming transactions.
Dependence on the internet and telecommunications
In order for the Group to be able to promote its services via the internet, the infrastructure of the
internet must continue to be reliable. There can be no assurance that the infrastructure of the
internet will be able to support the demands placed on it by the expected growth in internet usage.
Predictions which have been made about growth in internet usage depend on a number of
assumptions; for example, that consumer conﬁdence in the internet will increase as a result of the
adoption of new security protocols, or that the cost of access to the internet will be reduced. Given
that the internet is dependent upon relations between a large number of third parties, there can be
no assurance that the internet will develop in a satisfactory manner. Indeed, there can be no
assurance that the internet’s infrastructure will continue to be able to support the demands
currently placed upon it. Any failure of the internet infrastructure to support these demands may
have a material adverse impact on the Group’s business. Equally, the growth in use of the
internet by consumers for e-commerce purposes may not continue, or use in the future may
decline.
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Dependence on relations with third parties and new products
The Group’s business and technology systems and platforms depend on the services of Boss
Media, Boss Casinos and WebDollar. If there is any interruption to the products or services
provided by Boss Media, Boss Casinos or WebDollar or their products or services are not as
scaleable as anticipated or at all, or if there are problems in upgrading such products or services,
the Group’s business will be adversely affected, and the Group may be unable to ﬁnd adequate
replacement services on a timely basis or at all and/or at a reasonable price. Moreover, Users are
discriminating about the nature of the products offered and, if Boss Media, Boss Casinos and/or
WebDollar do not provide new and improved products on a regular basis, the Group may lose
market share.
System failures and breaches of security
The successful operation of the Group’s business depends upon maintaining the integrity and
operation of the Company’s computer and communication systems supplied and maintained by
Boss Media, Boss Casinos and WebDollar. However, these systems and operations are
vulnerable to damage or interruption from events which are beyond the control of the Group,
Boss Media, Boss Casinos and WebDollar. Such events include ﬁre, ﬂood and other natural
disasters; power loss or telecommunications or data network failure; improper or negligent
operation of the Group’s systems by employees of the Group, Boss Media, Boss Casinos or
WebDollar, or unauthorised physical or electronic access; and interruptions to internet system
integrity generally as the result of attacks by computer hackers or viruses or other types of
security breaches.
Operational risk
The Group is exposed to risk in relation to its on-line casino operations. Whilst the Group’s on-line
casinos incorporate a house “edge” designed to provide a return to the Group over a large
number of bets, in the short term the Group’s on-line casinos may experience losses.
Share price volatility
A number of factors, many of which are outside the Company’s control, may cause the
Company’s share price to ﬂuctuate signiﬁcantly in the future. These factors may include:
앫

the Group’s ability to attract and retain new customers in the face of strong competition in
the provision of on-line betting and gaming services;

앫

the rate at which the public increases its use of the internet to conduct on-line betting;

앫

ﬂuctuations in foreign exchange rates; and

앫

the state of the global economy.

These and other factors render it difﬁcult to predict the trends affecting the Group’s business,
revenues and quarterly operating results with any degree of certainty. If this uncertainty, or
ﬂuctuations in the Group’s quarterly operating results, cause analyst and investor expectations
not to be met, the market price of the Company’s shares may be adversely affected.
Additional capital requirements to fund operations and ﬁnance growth
The Directors believe that, based on the current business plan and expected customer growth,
together with the Group’s existing assets, anticipated debt capacity and future cash ﬂows are
sufﬁcient for the Group’s current requirements. However, notwithstanding any revolving credit
facility that may be put in place by the Company following Admission, if the Group’s working
capital needs exceed current expectations, then the Group may need to raise additional capital
from equity or debt sources. Further equity ﬁnancing may be dilutive to Shareholders or result in
the issuance of securities whose rights, preferences and privileges are senior to those
Shareholders. If any such future funding requirements are met through additional debt ﬁnancing,
the Company may be required to adhere to covenants restricting its future operational and
ﬁnancing activities. If the Company is unable to secure additional funds when needed or cannot
do so on terms which it ﬁnds acceptable, the Company may be unable to expand its operations or
take full advantage of future commercial opportunities or respond adequately to competitive
pressures, any of which may have an adverse effect on the Group’s business and operations.
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Interests of major Shareholders
Following Admission, certain Shareholders will hold substantial shareholdings in the Company.
These major Shareholders may be able to exercise signiﬁcant inﬂuence over the Company’s
corporate actions which require Shareholder approval. Your attention is drawn to the additional
information set out below in relation to the City Code.
City Code
The Company is not subject to the City Code as, being incorporated in Luxembourg, the
Takeover Panel does not regard the Company to be resident in the UK, the Channel Islands or
the Isle of Man. As a result, a takeover of the Company would be unregulated by the UK takeover
authorities.
Given that the Company will not be governed by the City Code, it has incorporated certain
provisions in its Articles to provide Shareholders with certain takeover provisions which will be
administered by the Board. The relevant provisions of the Articles are summarised in
paragraph 9 of Part IV of this document.
Broadly, the provisions provide that a person must not without making an offer to all Shareholders
on matching terms:
(i)

acting by himself or with persons determined by the Board to be acting in concert, seek to
acquire shares, which carry 30 per cent. or more of the voting rights attributable to the
shares; or

(ii)

acting by himself or with persons determined by the Board to be acting in concert, hold
30 per cent. but not more than 50 per cent. of the voting rights, and seek to acquire, by
himself or with persons determined by the Board to be acting in concert, additional shares
which, taken together with the shares held by the persons determined by the Board to be
acting in concert with him, increase his voting rights, except as a result of a “permitted
acquisition” (meaning an acquisition either consented to by the Board, or made in
compliance with certain provisions which broadly replicate Rule 9 of the City Code, or
arising from the repayment of a stock borrowing arrangement); or

(iii)

effect or purport to effect an acquisition which would breach or not comply with certain
provisions which broadly replicate Rules 4, 5 and 6 of the City Code, if the Company were
subject to the City Code.

Furthermore, where the Board has reason to believe that any of the circumstances has taken
place, the Board may, inter alia:
(i)

determine that some or all of the Excess Shares are to be sold; and/or

(ii)

determine that some or all of the Excess Shares will not carry any right to any dividends or
other distributions from a particular time for a deﬁnite or indeﬁnite period.

In addition to the protections included in the Articles, it is also the current intention of the Directors
to use reasonable endeavours (in so far as they are able, and subject to applicable law and their
ﬁduciary duties at the relevant time) to ensure that:
(i)

Shareholders are treated equally in respect of any takeover offer for shares in the Company
which is recommended by the Board to Shareholders (an “offer”);

(ii)

during the course of an offer, or when the offer is in contemplation, the Company does not
furnish information to some Shareholders which is not made available to all Shareholders
other than information furnished by the Company in conﬁdence to a bona ﬁde potential
offeror or vice versa;

(iii)

Shareholders are given sufﬁcient information and advice to enable them to reach a properly
informed decision with respect to an offer and are given sufﬁcient time to do so;
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(iv)

the Directors do not, without the prior approval of the Shareholders in general meeting, take
any action actively to frustrate a bona ﬁde takeover offer at any time after such offer has
been communicated to the Directors or the Directors have reason to believe that such an
offer may be imminent; and

(v)

the Directors, in advising the Shareholders on an offer, act only in their capacity as directors
and not have regard to their personal or family shareholdings or to their personal
relationships with the Company.

AN INVESTMENT IN THE COMPANY MAY NOT BE SUITABLE FOR ALL RECIPIENTS OF
THIS DOCUMENT. POTENTIAL INVESTORS ARE ACCORDINGLY ADVISED TO CONSULT
A PERSON AUTHORISED UNDER THE FINANCIAL SERVICES AND MARKETS ACT 2000
WHO SPECIALISES IN INVESTMENTS OF THIS KIND, OR AN APPROPRIATELY
QUALIFIED TAXATION ADVISER, PRIOR TO INVESTING.
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PART III(A)
Financial Information on Casino-Club
The unaudited ﬁnancial information on Casino-Club set out below has been extracted without
material adjustment from monthly proﬁt and loss reports prepared by WebDollar which produces
the monthly statements for Casino-Club.
Casino-Club
Basis of preparation
The business of the Casino-Club commenced in May 2001. Since its inception, the day to day
operations of the Casino-Club have been managed by Boss Media and its Subsidiaries and not
been the subject of an audit.
The ﬁnancial information set out below is based on unaudited ﬁnancial information and unaudited
management information for Boss Media as supplied to Casino-Club.
Responsibility
The ﬁnancial statements for the period to 31 December 2003 of Boss Media have been
separately audited.
The ﬁnancial information set out below is the responsibility of the directors of Gaming VC
Holdings.
Proﬁt and loss

Euro’000

Net revenue
Service charges on deposits
Service charges on withdrawals
Royalties
Operating fee
“Operating proﬁt”

8 months to
December
2001

12 months to
December
2002

12 months to
December
2003

10 months to
October
2004

817
(65)
(17)
(143)
(96)

7,056
(381)
(45)
(2,114)
(121)

25,525
(1,416)
(137)
(5,711)
(120)

36,610
(1,699)
(201)
(5,250)
(100)

496

4,395

18,141

29,360

“Operating proﬁt” does not include marketing or administration costs or taxes incurred by the
Sellers.
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PART III(B)
Accountants’ Report on the Company

KPMG LLP
8 Salisbury Square
London
EC4Y 8BB

The Directors
Gaming VC Holdings S.A.
73 Côte d’Eich
1450 Luxembourg
The Directors
Collins Stewart Limited
9th Floor
88 Wood Street
London
EC2V 7QR
16 December 2004
Dear Sirs
Gaming VC Holdings S.A.
We report on the ﬁnancial information set out below. This ﬁnancial information has been prepared
for inclusion in the admission document dated 16 December 2004 of Gaming VC Holdings S.A.
(“the Company”).
Basis of preparation
The ﬁnancial information set out below is based on the ﬁnancial statements of the Company from
incorporation to 1 December 2004 prepared on the basis described in note 3.1 to which no
adjustments were considered necessary.
Responsibility
Such ﬁnancial statements are the responsibility of the directors of the Company who approved
their issue.
The Directors of the Company are responsible for the contents of the admission document dated
16 December 2004 in which this report is included.
It is our responsibility to compile the ﬁnancial information set out in our report from the ﬁnancial
statements, to form an opinion on the ﬁnancial information and to report our opinion to you.
Basis of opinion
We conducted our work in accordance with the Statements of Investment Circular Reporting
Standards issued by the Auditing Practices Board of the United Kingdom. Our work included an
assessment of evidence relevant to the amounts and disclosures in the ﬁnancial information. It
also included an assessment of signiﬁcant estimates and judgements made by those responsible
for the preparation of the ﬁnancial statements underlying the ﬁnancial information and whether
the accounting policies are appropriate to the entity’s circumstances, consistently applied and
adequately disclosed.
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We planned and performed our work so as to obtain all the information and explanations which
we considered necessary in order to provide us with sufﬁcient evidence to give reasonable
assurance that the ﬁnancial information is free from material misstatement whether caused by
fraud or other irregularity or error.
Opinion
In our opinion the ﬁnancial information gives, for the purposes of the admission document, a true
and fair view of the state of affairs of the Company as at 1 December 2004.
We consent to the inclusion in the admission document dated 16 December 2004 of this report
and accept responsibility for this report for the purposes of paragraph 45 (8)(b) of Schedule 1 of
the Public Offers of Securities Regulations 1995 (as amended).
1.
Proﬁt and loss account
During the period the Company did not trade and received no income and incurred no
expenditure. Consequently, during the period the Company made neither a proﬁt nor a loss.
2.

Balance sheet
(

Current assets

31,000

Cash at bank and in hand

31,000

Capital and reserves
Called up share capital

31,000

3.
3.1

Notes
The Company was incorporated in Luxembourg on 30 November 2004. The Company has
not yet commenced business, no audited ﬁnancial statements have been made up and no
dividends have been declared or paid since the date of incorporation.

3.2

Basis of preparation
The ﬁnancial information has been drawn up in accordance with applicable accounting
standards and under the historical cost accounting rules.

3.3

Called up share capital
Authorised
100,000 ordinary shares of (1.24 each
Allotted, called up
25,000 ordinary shares of (1.24 each

3.4

Post balance sheet event
On 2 December 2004, the Company acquired 100 per cent. of the ordinary share capital of
Metioche Holding Limited, a newly incorporated company registered in Cyprus for
CYP1,000. On 6 December 2004 Metioche Holding Limited acquired 100 per cent. of the
ordinary share capital of Gaming VC (Jersey) Limited, a newly incorporated company
registered in Jersey for £2. On 7 December 2004 Metioche Holding Limited acquired 100
per cent. of the ordinary share capital of GVC Corporation B.V., a newly incorporated
company registered in Netherlands Antilles for (1.

Yours faithfully

KPMG LLP
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PART IV
Additional Information
1.
Responsibility
To the best of the knowledge of the Directors, 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
makes no omission likely to affect the import of such information. The Directors, whose names,
functions and business address are set out on page 7 of this document, accept responsibility for
the information contained in this document.
2.
(a)

Information on Gaming VC Holdings
The Company was incorporated in Luxembourg on 30 November 2004 with registered
number RC Luxembourg B 104348. The principal legislation under which the Company
operates is the Luxembourg law on commercial companies of 1915 (as amended).

(b)

The Company’s principal place of business is 73 Côte d’Eich, 1450 Luxembourg.

(c)

The Company is a Societe Anonyme and the liability of the members is limited.

(d)

The Company is the holding company of the Group, which comprises GVC (Cyprus), a
wholly-owned subsidiary incorporated in Cyprus, and GVC (Curaçao) (incorporated in
the Netherlands Antilles) and GVC (Jersey) (incorporated in Jersey), both of which are
wholly-owned subsidiaries of GVC (Cyprus).

3.
(a)

Share capital and interests
The issued share capital of the Company on incorporation was (31,000 represented by
25,000 shares of (1.24 par value. Of these 25,000 shares, 6,493 shares were allotted and
issued at par to each of the Executive Directors and 5,521 shares were allotted and issued
at par to the other Gaming VC Founder, Gregory Lampert. On incorporation, the authorised
share capital of the Company was (124,000, represented by 100,000 shares of (1.24
par value.

(b)

On 14 December 2004 the shareholders on the register at that time (being the Gaming VC
(Founders) resolved to adopt the Articles.

(c)

Immediately prior to the Placing, the authorised share capital of the Company will be
increased to (49,600,000 represented by 40,000,000 shares of (1.24 par value.

(d)

Pursuant to the Placing, 40,687 shares of (1.24 each (the “Collins Stewart Shares”) will be
allotted and issued at a price of (948.15 per share to Collins Stewart for an aggregate
subscription price of (38,577,345 and, immediately thereafter, the Shareholders on the
register at that time (namely the Gaming VC Founders and Collins Stewart) will resolve that
the Company capitalises its share premium account (created by virtue of the issue of the
Collins Stewart Shares) and makes a bonus issue of shares to all such Shareholders (the
“Bonus Issue”), all of whom will receive 474.0018925 Ordinary Shares for each Ordinary
Share then held.

(e)

Immediately following the Bonus Issue, each of the Executive Directors will transfer,
549,467 Ordinary Shares held by them at the Placing Price to I-C-M Press Limited.

(f)

On Admission, Collins Stewart will dematerialise the Ordinary Shares which will be
represented in CREST by the Depositary Interests, on the basis of one Depositary Interest
for every Ordinary Share so held and transfer the Depositary Interests to the placees
pursuant to the Placing.

(g)

Pursuant to the Placing, Collins Stewart will use its reasonable endeavours to procure
investors to acquire the Depositary Interests held by it each one at the Placing Price.
Accordingly, pursuant to the Placing, Collins Stewart will transfer on Admission, up to
19,285,715 Depositary Interests to investors who have agreed to participate in the Placing.
26

(h)

Following Admission, Collins Stewart will subscribe for 1 Ordinary Share at a consideration
of £81,000,003 less the (38,577,345 previously subscribed, and will thereafter
dematerialise such Ordinary Share which will be represented by CREST by one Depositary
Interest and transfer such Ordinary Share pursuant to the Placing to a placee for the market
price of an Ordinary Share at the time of such transfer.

(i)

All the Ordinary Shares will rank pari passu in all respects including the right to receive all
dividends and other distributions declared, made or paid on the Ordinary Shares from the
date of this document.

(j)

Following Admission, the Ordinary Shares may be held in either certiﬁcated or in
uncertiﬁcated form by way of Depositary Interests, further details of which are set out in the
section entitled “Admission, settlement and dealings” in Part I of this document.

(k)

Save as disclosed in this document:

(l)

(i)

no share or loan capital of the Company has been issued or is proposed to be issued;

(ii)

no person has any preferential subscription rights for any share capital of the
Company;

(iii)

no share or loan capital of the Company is under option or agreed conditionally or
unconditionally to be put under option; and

(iv)

no commissions, discounts, brokerages or other special terms have been granted by
the Company since its incorporation in connection with the issue or sale of any share
or loan capital of the Company.

The interests of the Directors and their immediate families, all of which are beneﬁcial save
where otherwise stated, in the share capital of the Company shortly after Admission will be
as follows:

Director

Percentage of
issued share
capital
Number of
shortly after
Ordinary
Admission
Shares

Nigel Blythe-Tinker
Steve Barlow*
Scott Miller*
Dr Robert Willis*
Lee Feldman
Marie Stevens

Nil
2,551,924
2,551,924
2,551,924
Nil
Nil

Nil
8.2%
8.2%
8.2%
Nil
Nil

* Taking account of the transfer by each of the Executive Directors of 549,467 Ordinary Shares to I-C-M Press Limited
described in sub-paragraph (e) above

(m)

On the assumption that the persons who have indicated to Collins Stewart an interest in
subscribing for the Placing Shares subscribe for the full amount of their participation, the
following persons (other than the Directors whose interests are set out in paragraph (j)
above) will be interested, directly or indirectly, in three per cent. or more of the Company’s
issued share capital immediately following Admission:

Name

Number of
Ordinary
Shares

Percentage of
issued share
capital on
Admission

Gregory Lampert

2,545,865

8.2%

This is on the assumption that Collins Stewart will not, directly or indirectly, be interested in
three per cent. or more of the issued share capital of the Company as a result of not being
able to place all of the Placing Shares and excludes any Ordinary Shares held by Collins
Stewart in its capacity as a market maker. If the Company becomes aware that Collins
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Stewart is, at or shortly after Admission, interested in three per cent. or more of the issued
share capital of the Company, that any of the persons listed above are no longer
subscribing for Placing Shares and/or any other person(s) will be subscribing for Placing
Shares, the Company will make an appropriate announcement in accordance with its
obligations under the AIM Rules.
(n)

No Director or any member of a Director’s family (as deﬁned in the AIM Rules) has a related
ﬁnancial product (as deﬁned in the AIM Rules) referenced to Ordinary Shares.

(o)

Save as disclosed in this paragraph, and so far as the Directors are aware, there are no
persons who, directly or indirectly, jointly or severally, exercise or could exercise control
over the Company.

(p)

Save as disclosed in this paragraph, no director has any interest in the issued share capital
of the Company.

4.
(a)

Directors
The current directorships and partnerships of the Directors (other than those relating to the
Group) and the directorships and partnerships held by them over the previous ﬁve years
are as follows:
Name

Directorships and partnerships
Current

Past

Nigel Blythe-Tinker

None

None

Steve Barlow

Gaming VC LLC

New England Aquarium
ThingWorld.com

Dr Robert Willis

AimNet Solutions Inc.
Galtmine Productions, Inc.
Gaming VC LLC
Hickory Hill Advisors LLC
Hickory Hill Managers LLC
Hickory Hill Ventures, Private
Equity Fund
Newbury College
Pinnacle Realty Corporation
Vert Inc.
Victorian Aviation Ltd

Achieve Telecommunications LLC
Alpine Computer Systems, Inc.
Computer People, Inc.
Pinnacle Training Corporation

Scott Miller

Gaming VC LLC
Highland Equity &
Development LLC
Highland Property Investors
LLC

Newﬁeld Capital Partners LLC

Lee Feldman

Eventures India
SOFTBANK Capital Partners
STI Ventures

None

Marie Stevens

Freedom Inns Limited
Newcurb Limited
Gambling Governance Limited Corporate Mosaic Limited
Bournemouth Symphony
Betforum Limited
Orchestra

(b)

Save as disclosed in this document, none of the Directors has any business interests or
activities outside the Group which are signiﬁcant with respect to the Group.

(c)

None of the Directors has any unspent convictions for indictable offences nor have any of
the Directors been the subject of any public criticisms by statutory or regulatory authorities
(including recognised professional bodies) and none of them has ever been disqualiﬁed by
a court from acting as a director of, or from acting in the management or conduct the affairs,
of any company.
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(d)

None of the Directors has been a director of a company at the time of, or within the 12
months preceding the commencement of, a receivership, liquidation, administration,
company voluntary arrangement or a composition or arrangement with creditors of that
company or a partner of a partnership at the time of or within 12 months preceding any
compulsory liquidation, administration, receivership or partnership voluntary arrangement
of that partnership.

(e)

None of the Directors is or has been bankrupt or has made an individual voluntary
arrangement with his creditors, or suffered the appointment of a receiver over any of his
assets.

5.
Directors’ service contracts, remuneration and beneﬁts in kind
The following agreements have been entered into between the Directors and members of the
Group, in each case subject to and with effect from Admission:
(a)

a letter of appointment dated 30 November 2004 between (1) the Company and (2) Nigel
Blythe-Tinker under which Mr Blythe-Tinker is appointed as non-executive Chairman of the
Company. The agreement is terminable by either party giving not less than three months’
prior notice to the other, such notice not to expire at any time prior to the second anniversary
of Admission. Mr Blythe-Tinker is entitled to a fee of £80,000 per annum (subject to annual
review). In addition, Mr Blythe-Tinker will be granted, on Admission, options to acquire up to
250,000 Ordinary Shares at the Placing Price under the terms of the Share Option Plan
(see paragraph 7 of this Part IV).

(b)

a service agreement dated 16 December 2004 between (1) GVC (Jersey) and (2) Steve
Barlow under which Mr Barlow is employed as Chief Executive Ofﬁcer of GVC (Jersey).
The agreement is terminable by either party giving not less than 12 months’ prior notice to
the other. Mr Barlow’s remuneration comprises a salary of (200,000 per annum (subject to
annual review), a bonus of up to (100,000 per annum and other beneﬁts commensurate
with his position including company pension contributions equivalent to 10 per cent. of
salary, life assurance, permanent health insurance, private medical insurance, dental
insurance and use of a mobile phone;

(c)

a service agreement dated 16 December 2004 between (1) GVC (Jersey) and (2) Scott
Miller under which Mr Miller is employed as Chief Operating Ofﬁcer of GVC (Jersey). The
agreement is terminable by either party giving not less than 12 months’ prior notice to the
other. Mr Miller’s remuneration comprises a salary of (150,000 per annum (subject to
annual review), a bonus of up to (75,000 per annum and other beneﬁts commensurate with
his position including company pension contributions equivalent to 10 per cent. of salary,
life assurance, permanent health insurance, private medical insurance, dental insurance
and use of a mobile phone;

(d)

a service agreement dated 16 December 2004 between (1) GVC (Jersey) and (2)
Dr Robert Willis under which Dr Willis is employed as Finance Director and Vice Chairman
of GVC (Jersey). The agreement is terminable by either party giving not less than 12
months’ prior notice to the other. Dr Willis’ remuneration comprises a salary of (150,000
per annum (subject to annual review), a bonus of up to (75,000 per annum and other
beneﬁts commensurate with his position including company pension contributions
equivalent to 10 per cent. of salary, life assurance, permanent health insurance, private
medical insurance, dental insurance and use of a mobile phone;

(e)

a letter of appointment dated 30 November 2004 between (1) the Company and (2) Lee
Feldman under which Mr Feldman is appointed as a non-executive director of the
Company. The agreement is terminable by either party giving not less than three months’
prior notice to the other. Mr Feldman will be granted, on Admission, options to acquire up to
200,000 Ordinary Shares at the Placing Price under the terms of the Share Option Plan
(see paragraph 7 of Part IV of this document); and
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(f)

a letter of appointment dated 10 December 2004 between (1) the Company and (2) Marie
Stevens under which Ms Stevens is appointed as a non-executive director of the Company.
The agreement is terminable by either party giving not less than three months’ prior notice
to the other. Ms Stevens is entitled to a fee of £50,000 per annum (subject to annual
review).

There has been no remuneration (including beneﬁts in kind) paid to the Directors by members of
the Group since their respective incorporations and prior to the date of this document. It is
estimated that the aggregate remuneration and beneﬁts in kind payable to the Directors by
members of the Group in respect of the ﬁnancial year ending 31 December 2004 under the
arrangements in force at the date of this document will be approximately (16,945.
6.
Taxation
The statements set out below are intended only as a general guide to current aspects of
Luxembourg and UK tax law and practices of the local tax authorities of those countries,
as described herein. No statements are made with respect to the tax treatment of the
ownership or disposal of Shares in any other jurisdiction and Shareholders who are
citizens of, or resident or ordinarily resident in, countries other than Luxembourg and the
UK are strongly encouraged to seek independent professional advice in connection with
the local tax consequences of investing in Shares.
(a)

Luxembourg taxation
The statements set out below are intended only as a general guide to current aspects
of Luxembourg taxation. The summary does not purport to be an exhaustive
analysis of all potential Luxembourg tax. If you are in any doubt as to your tax
position or if you may be subject to tax in any other jurisdiction, you are strongly
recommended to consult an appropriate professional adviser.
(i)
Company
The Company is liable to regular corporate income tax and municipal business tax in
Luxembourg, at an aggregate rate of 30.38 per cent. the Company will be entitled to
an extended afﬁliation privilege under the EC Parent-Subsidiary Directive
(90/435/EEC) of 23 July 1990 (the “Directive”), as implemented in Luxembourg law.
The main asset of the Company will be 100 per cent. of the shares in GVC (Cyprus), a
company incorporated in Cyprus and resident thereof for tax purposes.
Any dividend distributed by GVC (Cyprus) to the Company, and any capital gain
realised by the Company upon disposal of GVC (Cyprus) shares will be exempt from
corporate income tax and municipal business tax in Luxembourg, to the extent:
(a)

GVC (Cyprus) is a resident in a EU member State and fulﬁls the requirements of
Article 2 of the Directive, i.e. (i) its corporate form is one of those listed in the
Annex to the Directive, (ii) it is considered a resident of Cyprus for tax purposes
and (iii) it is subject to corporate income tax in Cyprus, without possibility of
option and without being exempt therefrom; and

(b)

the participation in GVC (Cyprus) is at least 10 per cent. (alternatively, an
acquisition price of (1,200,000 (for the dividend exemption) or (6,000,000 (for
the capital gains exemption) are required if less than 10 per cent. of the shares
are held in GVC (Cyprus)); and

(c)

at the date on which the dividend is allocated or the capital gain realised, this
minimal 10 per cent. (or (1,200,000/(6,000,000) stake has been held for 12
months, or the Company commits to hold this minimum shareholding for an
uninterrupted period of 12 months if the duration of ownership test is not met on
the date of the dividend allocation or disposal of the participation.
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Cyprus counsel has conﬁrmed that GVC (Cyprus) fulﬁls the requirements of
Article 2 of the Directive as set forth in (a) above.
As the main asset of the Company will be 100 per cent. of the shares in GVC
(Cyprus), it is not anticipated that the Company will incur any material income
tax liability in Luxembourg.
The Company is subject to net worth tax levied annually at the rate of 0.5 per
cent. on its net asset value. Equity stakes that fulﬁl conditions (a) and (b) above
are excluded from the Company’s taxable base for net worth tax purposes as
well. As its main asset will be the qualifying stake in GVC (Cyprus) described
above it is not anticipated that the Company will incur any material net worth tax
liability in Luxembourg. Cash held by the Company at the end of any tax year
would, however, attract net worth taxation. Dividend payments to and from the
Company can be coordinated to avoid unnecessary exposure in this respect.
(ii)

The Shareholders
The Company has been advised that, except for taxation of capital gains realised by
individual shareholders who hold directly and indirectly, together with their spouse
and minor children, an interest in the Company of more than 10 per cent. of its share
capital and who sell the whole or part of such interest within six months after having
acquired it for consideration, and who are not entitled to relief under the terms of any
applicable double taxation treaty, the sale of Ordinary Shares will not give rise to any
liability to taxation in Luxembourg.
The treatment described above does not apply, however, in the case of any
shareholder ﬁscally domiciled, resident (or, in certain circumstances, formerly
resident) or having a permanent establishment in Luxembourg.
Dividends paid to Shareholders are subject to a 20 per cent. withholding tax, except:
–

where an applicable double taxation treaty provides for a lower rate; or

–

where the afﬁliation privilege under the Directive applies, in which case there
will be no withholding tax (the shareholder must be a company resident in a EU
Member State and covered under Article 2 of the Directive, and it must have
held or undertake to hold at least 10 per cent./(1,200,000 in shares of the
Company for 12 months).

The availability of credits for tax withheld in Luxembourg in individual Shareholders’
respective countries of residence for local tax purposes should be veriﬁed by such
shareholders with their own professional advisers.
Under current Luxembourg law, no stamp duty or other tax will be payable on any
transfer of Ordinary Shares.
(iii)

Capital duty payable by the Company
Article 1 of the Luxembourg law of 29 December 1971 concerning capital duty
imposes a capital duty on contributions of assets (including cash) made to the capital
(including share premium account) of the Company. Capital duty is charged at a rate
of 1 per cent. and it is for the Company to pay this tax to the Luxembourg
Administration de l’Enregistrement. Accordingly, the Placing will be subject to 1 per
cent. capital duty. The Directors of the Company estimate that the capital duty
payable from these transactions will be (1.17 million.

(iv)

VAT
VAT applies to deliveries of goods and provisions of services performed for
consideration by a VAT taxable person, that is, by a person who habitually
undertakes such taxable transactions in the course of an independent economic
activity.
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The European Court of Justice, in numerous decisions interpreting the 6th EC VAT
Directive of 17 May 1977 (the “VAT Directive”), has consistently ruled that the mere
acquisition and holding of shares for one’s own beneﬁt does not qualify as a taxable
“economic activity” within the meaning of the VAT Directive.
Insofar as the activities of the Company are limited to the acquisition and holding of
equity stakes for its own account, the Company will not be subject to VAT.
(b)

UK Taxation
The statements set out below are intended only as a general guide to current aspects
of UK law and UK Inland Revenue practice as they apply to prospective
Shareholders who are resident or ordinarily resident in the UK for tax purposes, who
hold shares in a non-UK tax resident company beneﬁcially as investments, and do
not apply to certain other categories of person such as dealers. The summary does
not purport to be an exhaustive analysis or listing of all the potential UK tax
consequences of holding Ordinary Shares. If you are in any doubt as to your tax
position or if you may be subject to tax in another jurisdiction, you are strongly
recommended to consult an appropriate professional adviser.
This summary is based upon UK law and may be subject to change, perhaps with
retrospective effect.
(i)

Income tax and corporation tax
Shareholders will, in general, be subject to UK income tax or corporation tax on the
total of the dividends received on their Ordinary Shares plus any withholding tax
deducted at source in Luxembourg. No such liability will arise for individual
Shareholders who, although UK resident, are not domiciled in the UK except to the
extent that amounts are remitted to the UK (or are treated for tax purposes as remitted
to the UK). Credit will generally be available against UK income tax or corporation tax
for any Luxembourg tax deducted at source from such dividends.

(ii)

Withholding tax and tax credits
When the Company pays a dividend it is generally required to withhold 20 per cent. of
the gross amount of the dividend paid to Shareholders. Both individual and corporate
Shareholders who are resident in the UK should be able to claim a repayment of an
amount equal to 5 per cent. of the gross amount of the dividend from the Luxembourg
tax authorities under the UK/Luxembourg Tax Treaty. The remaining 15 per cent.
Luxembourg withholding tax is generally allowed as a credit against the UK tax
liability of a UK resident Shareholder but any excess of such Luxembourg withholding
tax over the UK tax payable on the aggregate amount of the dividend and the
Luxembourg withholding tax will not be refundable.

(iii)

UK tax liability for individual Shareholders
For an individual Shareholder who is liable to UK tax on the dividend at the Schedule
F Ordinary Rate (currently 10 per cent.) the credits for the Luxembourg tax deducted
at source should exceed the Shareholder’s UK income tax liability in respect of the
dividend with the result that the Shareholder should have no further tax to pay. For an
individual Shareholder who is liable to UK tax on the dividend at the Schedule F Upper
Rate (currently 32.5 per cent.) the UK tax should be chargeable on the gross dividend
with credit for Luxembourg tax deducted at source which is not repayable as referred
to above, and the Shareholder will be liable to additional UK tax on the dividend.

(iv)

UK tax liability for corporate Shareholders
A Shareholder within the charge to UK corporation tax and resident for tax purposes
in the UK will be liable to UK corporation tax on the receipt of the dividend with credit
for the Luxembourg tax deducted at source.
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(v)

UK tax on chargeable gains.
Shareholders who are either resident or ordinarily resident in the UK, or who carry on
a trade, profession or vocation in the UK through a permanent establishment, branch
or agency will, in general, be subject to UK tax on capital gains on a subsequent
disposal of their Ordinary Shares. In addition, individual Shareholders who dispose of
their Ordinary Shares while they are temporarily non-resident may be treated as
disposing of them in the tax year in which they again become resident or ordinarily
resident in the UK.
In general, where a UK resident Shareholder disposes of their Ordinary Shares a
taxable gain or an allowable loss may arise. Any capital gain or allowable loss will
generally be calculated by reference to the consideration received on the disposal of
the Ordinary Shares less the allowable cost to the Shareholder in acquiring those
Ordinary Shares.
For UK resident individual Shareholders, taper relief may be available to reduce a
chargeable gain realised on the disposal of the Ordinary Shares which is dependent
on the length of time an asset is held by an individual.
For UK resident corporate Shareholders an indexation allowance may be available to
reduce the amount of any chargeable gain realised on a disposal of the Ordinary
Shares.
Individual Shareholders who are resident or ordinarily resident in the UK but are not
domiciled in the UK will generally not be subject to UK tax on capital gains arising on a
disposal of the Ordinary Shares unless they remit, or for tax purposes are deemed to
remit, any of the proceeds of the disposal to the UK.

(vi)

Stamp duty and stamp duty reserve tax
Any instrument effecting or evidencing the transfer of the Ordinary Shares which is
executed in the UK may not (except in criminal proceedings) be given in evidence or
be available for any purpose whatsoever in the UK unless duly stamped. Any
instrument of transfer executed outside the UK which relates to any matter or thing
done, or to be done, in the UK may not (except in criminal proceedings) be given in
evidence or be available for any purpose whatsoever in the UK, unless duly stamped
after it has ﬁrst been received in the UK. The rate of stamp duty is 0.5 per cent. of the
value of the consideration for the transfer. Interest on stamp duty due will accrue from
30 days after the date the instrument was executed.
No charge to UK stamp duty should arise on a transfer of the Ordinary Shares
provided that all instruments effecting or evidencing the transfer (or all matters or
things done in relation to the transfer) are executed and retained outside the UK and
no matters or things are done in the UK in relation to the transfer.
Transfers of Depositary Interests that are settled in paperless form through CREST
will generally attract a stamp duty reserve tax charge (“SDRT”) at 0.5 per cent. of the
consideration. Transfers of Depositary Interests from Collins Stewart to investors
who have agreed to participate in the Placing will be subject to SDRT, the cost of
which the Company has agreed to bear.

7.
(a)

The Share Option Plan
General
The Share Option Plan allows the Company to grant options to acquire Ordinary Shares to
eligible directors and employees of participating members of the Group. It is intended that
options granted under the Share Option Plan will be unapproved options.
Up to ten per cent. of the issued share capital of the Company is available to be put under
option under the Share Option Plan.
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It is intended that an aggregate of approximately 3.114 million Ordinary Shares
(representing 10 per cent. of the issued share capital of the Company on Admission) will be
put under option under the Share Option Plan on Admission (the “Initial Options”)
exercisable at the Placing Price. Of these shares, it is intended that 250,000 Ordinary
Shares will be the subject of an option grant to Nigel Blythe-Tinker and 200,000 Ordinary
Shares will be the subject of an option grant to Lee Feldman.
(b)

Eligibility
Under the Share Option Plan, options may be granted to any person who is a director or
employee of the Company or a participating group company. Participants will be selected
on a discretionary basis and will not include directors or employees who are within six
months of retirement.

(c)

Option price
For options granted after Admission, the option price will not be less than the average of the
market value of a Ordinary Share over the three dealing days before the date of grant.
For options granted on or before Admission (i.e. the Initial Options), it is intended that the
exercise price of such options shall be the Placing Price.

(d)

Performance conditions
The exercise of options may be subject to the satisfaction of a performance condition,
which will be objective and stated at the date of grant. It is not intended that the Initial
Options will be subject to a performance condition.

(e)

Limitations on participation
Each individual’s participation in the Share Option Plan will be limited (save where the
remuneration committee resolves that exceptional circumstances exist) so that the
aggregate price payable for Ordinary Shares under options granted after Admission under
the Share Option Plan in any calendar year will not exceed 200 per cent. of his annual
remuneration save that options granted on or before Admission shall not count for the
purposes of this limit.

(f)

Exercise of options
Options normally vest and become exercisable as to one quarter on the ﬁrst anniversary of
the date of grant with the balance vesting and becoming exercisable in 36 equal monthly
instalments over the next three years, subject to the satisfaction of any performance
conditions, and remain exercisable until 10 years after the date of grant. Options cease
vesting on cessation of employment, but vested options will only lapse if the participant
ceases to be an employee or director by reason of gross misconduct, fraud or dishonesty.
The board may determine an alternative vesting basis prior to grant. In the event of a
takeover, options of current employees and directors will vest in full subject to any
applicable performance condition.

(g)

Adjustments of options
If there is a capitalisation, a rights issue, a consolidation, a subdivision, a reduction or any
other variation in the share capital of the Company, the board may make the adjustments it
considers appropriate to the number of Ordinary Shares under option and the option price.

(h)

General provisions
Options are personal to optionholders and, except on the death of an optionholder, cannot
be assigned, transferred or charged.
Within 30 days after the exercise of an option granted over unissued shares, the
appropriate number of Ordinary Shares will be allotted and issued to the optionholder. The
Ordinary Shares allotted will rank pari passu with all other issued Ordinary Shares of the
Company save that they will not rank for any dividend or other rights attaching to such
shares by reference to a record date prior to their issue. Existing Ordinary Shares may also
be transferred on the exercise of an option.
The rules of the Share Option Plan can be amended at any time by the board.
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(i)

No options can be granted more than 10 years after the date on which the board authorises
the adoption of the Share Option Plan.

8.
Selling restrictions
The distribution of this document and the offering and sale of Ordinary Shares 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, including
those in the paragraphs that follow. Any failure to comply with these restrictions may constitute a
violation of the securities laws of any such jurisdiction.
9.
Articles of incorporation of the Company
Set out below is a summary of certain provisions of the Articles. Persons seeking a detailed
explanation of any provisions of Luxembourg law or the differences between it and the laws of
England and Wales or any jurisdiction with which they may be more familiar are recommended to
seek speciﬁc legal advice.
(a)

Objects clause
The purpose of the Company is the acquisition of ownership interests, in Luxembourg or
abroad, in any companies or enterprises in any form whatsoever and the management of
such ownership interests. The Company may in particular acquire by subscription,
purchase, and exchange or in any other manner any stock, shares and other securities,
bonds, debentures, certiﬁcates of deposit and other debt instruments and more generally
any securities and ﬁnancial instruments issued by any public or private entity whatsoever.
The Company may participate in the establishment, development and ongoing conduct of
any ﬁnancial, industrial or commercial enterprises. The Company may borrow in any form
and may issue notes, bonds and debentures and any kind of debt and/or equity securities.
The Company may lend funds including the proceeds of any borrowings and/or issues of
debt securities to its subsidiaries, afﬁliated companies or to any other group company. It
may also give guarantees and grant security interests in favour of third parties to secure its
obligations or the obligations of its subsidiaries, afﬁliated companies or any other group
company. The Company may further mortgage, pledge, transfer, encumber or otherwise
hypothecate all or some of its assets. The Company may also acquire and exploit all
patents and all other ancillary property rights which are reasonable and necessary for the
exploitation of such patents. In general, the Company may take any controlling and
supervisory measures and carry out any ﬁnancial, movable or immovable, commercial and
industrial operation which it may deem useful in the accomplishment and development of
its purpose.

(b)

General meetings and voting rights
The annual general meeting of the Company will be held each year at 10.00 a.m. on the
third Tuesday in May (or, if not a business day, the next preceding business day) at the
Company’s registered ofﬁce or any other place in Luxembourg. General meetings may be
convened by the directors, Shareholders holding one ﬁfth of the issued share capital of the
Company or by the statutory auditor of the Company. Each general meeting shall be called
by at least last 14 days notice. Any meeting called to amend the Articles or to dissolve or
liquidate the Company shall be called by at least 21 days’ notice. The notice shall specify
the time and place of the meeting and the general nature of the business to be transacted.
Each Shareholder shall be entitled to attend, speak and vote at general meetings and to
appoint a proxy to attend and vote instead of him.
Except as required by Luxembourg law or in the Articles, Shareholder resolutions will be
passed by a simple majority. The Articles may only be amended by a resolution passed by
Shareholders holding a majority of two thirds of the shares represented at the meeting. No
resolution to alter the Articles or to liquidate or dissolve the Company shall be passed
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without a quorum of Shareholders holding more than one half of the issued capital of the
Company. At an adjourned meeting the proposed amendments can be validly adopted,
without any quorum requirements, by a majority of two thirds of the shares present or
represented at such a meeting. The quorum at other general meetings is two Shareholders
entitled to vote.
(c)

Rights attaching to the shares
The Ordinary Shares shall form one class of shares and shall rank pari passu in respect of
payment of dividends, voting, entitlement to liquidation proceeds and otherwise. The
balance of proceeds on any liquidation shall be allocated equally between the shares.

(d)

Disclosure of interests in shares
A Shareholder is required to notify the Company when, to his knowledge, he acquires an
interest (or ceases to have an interest) in Ordinary Shares equal to three per cent. or more
of the Company’s share capital. This obligation also arises when there is an increase or
decrease in the percentage level of a Shareholder’s interest in Ordinary Shares above
three per cent. For the purposes of the Articles, an interest includes the right to subscribe for
or convert into Ordinary Shares and any other interest, including the right to control the
exercise of any right conferred on a Ordinary Share.
A Shareholder served with a notice of disclosure pursuant to the Articles, but who has failed
to provide information requested in the requisite period, shall not be entitled, in respect of
those shares, to attend or to vote (either personally or by proxy) at any meeting of the
Company, or to receive any dividend or other distribution, or to transfer or agree to transfer
any of those shares or any rights in them.
The restrictions shall continue for the period speciﬁed by the directors, being not more than
one year after the earlier of notice to the Company that the shares in question have been
sold or compliance with the notice.

(e)

Issuance of shares
The directors may from time to time for a period of ﬁve years from the date of publication of
the notarial deed in the Luxembourg Mémorial C, Recueil Spécial des Sociétés et
Associations or, as extended by Shareholders, to increase the Company’s issued share
capital up to its authorised capital in that period free from pre-emptive rights. The
Shareholders may resolve to increase or decrease the Company’s authorised or issued
share capital or the directors’ authority to increase the Company’s issued share capital.
The Company may by resolution of its Shareholders consolidate or subdivide all or any of
its shares, convert any of its shares into shares of another class and attach to them any
preferential, qualiﬁed, special deferred rights, privileges or conditions.
Fully paid shares shall, subject to any applicable law, be redeemable at the discretion of the
board and, upon redemption, may be cancelled or held in treasury.

(f)

Transfer of shares
Except as stated below, shares shall not be subject to any restriction in respect of transfer
and shall be transferable free of charge.
Shares held in certiﬁcated form may be transferred by written transfer in a form acceptable
to the directors. Shares held in uncertiﬁcated form may be transferred in accordance with
the practices of the relevant system. Any written instrument of transfer must be signed by or
on behalf of the transferor and the transferee. The registration of transfer of shares may be
suspended and the share register closed for not more than 30 days in any year.

(g)

Minority shareholder protection
A person must not:
(i)

acting by himself or with persons determined by the board to be acting in concert,
seek to acquire shares, which carry 30 per cent. or more of the voting rights
attributable to the shares; or
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(ii)

acting by himself or with persons determined by the board to be acting in concert, hold
30 per cent. but not more than 50 per cent. of the voting rights, and seek to acquire, by
himself or with persons determined by the board to be acting in concert, additional
shares which, taken together with the shares held by the persons determined by the
board to be acting in concert with him, increase his voting rights, except as a result of a
“permitted acquisition” (meaning an acquisition either consented to by the board, or
made in compliance with Rule 9 of the City Code, or arising from the repayment of a
stock borrowing arrangement); or

(iii)

effect or purport to effect an acquisition which would breach or not comply with the UK
Rules Governing Substantial Acquisitions of Shares issued from time to time by the
Takeover Panel and Rules 4, 5 or 6 or 8 of the City Code as deﬁned in the Articles
(which broadly replicate the provisions of the relevant Rules of the City Code), if the
Company were subject to the City Code.

Furthermore, where the board has reason to believe that any such circumstances has
taken place, the board may, inter alia:

(h)

(i)

determine that some or all of the Excess Shares are to be sold; and/or

(ii)

determine that some or all of the Excess Shares will not carry any right to any
dividends or other distributions from a particular time for a deﬁnite or indeﬁnite period.

Directors
The Company shall be managed by a board consisting of at least three directors and not
more than such number of directors as speciﬁed from time to time by Shareholders at a
general meeting. A director may be appointed by Shareholders for no more than three
years but shall be eligible for re-election. Directors may be dismissed at any time at a
general meeting. In the event of a vacancy of the board arising other than on the occasion of
a general meeting, the remaining directors may appoint a replacement whose term of ofﬁce
shall expire at the next general meeting.
The board shall have full power to perform all such acts as are necessary or useful to further
the objects of the Company. All matters not expressly reserved for general meetings by law
or by the Articles fall within the scope of the board’s authority and power.
The board may from time to time give delegate authority for day-to-day management to a
single director with the prior consent of Shareholders.

(i)

Indemnities
Provided that there is no gross negligence or wilful act or default, on the part of a director or
other ofﬁcer, servant or agent of the Company, the Company shall indemnify such persons
against, and it shall be the duty of the board out of the funds of the Company to pay, all
damages, charges, costs, losses and expenses which any such director, ofﬁcer, servant or
agent may incur or become liable to by reason of any contract entered into or act or deed
done or omitted by him as such director, ofﬁcer, servant or agent in connection with the
Company.

(j)

Discharge from liability of directors, ofﬁcers and auditors
After adoption of the ﬁnancial statements, the annual general meeting may by separate
vote discharge the directors and independent auditor from any and all liability to the
Company in respect of any loss or damage arising out of or in connection with any acts or
omissions by or on the part of the directors and/or the independent auditor made or done in
good faith without gross negligence. A discharge shall not be valid should the balance
sheet contain any omission or any false or misleading information distorting the real state of
affairs of the Company or record the execution of acts not permitted under the Articles
unless they have been speciﬁcally indicated in the convening notice.
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(k)

Directors’ interests
A director shall not be prevented from counting in the quorum or voting on any matter
concerning another entity of which he is a director, ofﬁcer or employee. In the event that any
director has a personal interest in any transaction of the Company, such director shall notify
the board of such interest and shall not form part of any quorum nor vote on any such
transaction. Such director’s interest shall be reported to Shareholders at the next general
meeting.

(l)

Dividends
The Company may, acting through its Shareholders at the annual general meeting,
determine and approve dividends out of surplus proﬁts. The Company may also declare
interim and scrip dividends. A dividend may only be declared if the Company is able to meet
the criteria of the liquidity law laid down by relevant provisions of Luxembourg law.

10. Material contracts
The following contracts have been entered into by (or assigned or novated to) members of the
Group otherwise than in the ordinary course of business since their incorporation and are, or may
be, material:
(a)

The Acquisition Agreement dated 22 November 2004 (and amended by the Deed of
Amendment and Guarantee dated 14 December 2004) between (1) the Sellers and (2)
GVC (US) pursuant to which GVC (US) agreed to acquire from the Sellers the business and
certain assets of an internet casino (including the domain names:
www.casinoclub.com,
www.casino-club.com,
www.casino-club.de,
www.casinoclub-italia.com,
www.casino-club-italia.com,
www.casinoclub-espana.com,
www.casino-club-espana.com,
www.casinoclub-france.com,
www.casino-club-france.com,
www.casinoclub-gb.com,
www.casino-club-gb.com
and www.casino-club.net)
and all other intellectual property and database rights connected with the internet casino,
together with the right to publish the Magazines for a consideration of (105 million payable
to the Sellers as soon as possible after completion of the Acquisition Agreement
(“Completion”).
Pursuant to (i) a deed of assignment dated 30 November 2004 between (1) GVC (US) and
(2) the Company and (ii) a deed of novation dated 5 December 2004 between (1) the
Sellers, (2) GVC (US) and (3) the Company, all the rights and obligations of GVC (US)
under the Acquisition Agreement were transferred to the Company. Pursuant to a deed of
novation between (1) the Sellers, (2) the Company and (3) GVC (Jersey) dated 16
December all of the rights and obligations of the Company under the Acquisition
Agreement (as assigned and novated) were transferred to GVC (Jersey) and certain
amendments were made to the assignability of the Acquisition Agreement. Pursuant to a
deed of amendment and guarantee dated 16 December between (1) the Sellers, (2) the
Company and (3) GVC (Jersey) dated 16 December 2004 (the “Deed of Amendment and
Guarantee”) the Company agrees to guarantee the payment obligations of GVC (Jersey) to
the Sellers and GVC (Jersey) agreed: (i) to transfer the business and assets back to the
Sellers (i) if GVC (Jersey) fails to pay the consideration to the Sellers on or by 31 January
2005 (the “Long Stop” Date); (ii) in the event of the business and assets reverting to the
Sellers in accordance with (i) above; to procure the payment to the Sellers of an amount
equal to the revenues it receives pursuant to the Boss Agreements from completion to the
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Long Stop Date); (iii) to pay the reasonable legal expenses of the Sellers if GVC (Jersey) is
unable to complete the Acquisition Agreement on or by the Long Stop Date; and (iv) to pay
to the Sellers interest at the rate of 2 per cent. above EUROBOR on the outstanding
balance of the consideration pursuant to the Acquisition Agreement from the date that is 2
business days from the date of Admission until such a time as the payment is received by
the Sellers in full. If the assets are returned to the Sellers the interest accrued will be waived.
Completion is conditional, inter alia, on the ﬁnancing for the Acquisition becoming
unconditional in all respects on or before 15 December. However, if the ﬁnancing is not in
place on or before 15 December, the Sellers have agreed to extend the time period
automatically to 31 January 2005. If the ﬁnancing is not in place on or before 31 January
2005, the Acquisition Agreement shall cease to have effect.
Under the terms of the Acquisition Agreement (as assigned and novated as described
above), the Sellers agree to indemnify the Company, inter alia, for:
(i)

all claims, liabilities, costs and reasonable expenses arising in connection with the
business and assets relating to the period prior to Completion; and

(ii)

all costs, claims, liabilities, expenses or demands arising from the employment or
termination of employment of any person by the Sellers.

The Acquisition Agreement also contains certain representations and warranties given by
the Sellers in favour of the Company.
The Sellers have agreed not to carry on or be engaged, concerned or interested (whether
directly or indirectly) in the business (including share capital) of any other internet casino or
the promotion of an internet casino for a period of three years from Completion.
(b)

The Placing Agreement, pursuant to which Collins Stewart has agreed, to subscribe for the
Placing Shares at the Placing Price and as agent for the Company, to use its reasonable
endeavours to procure investors for the Placing Shares at the Placing Price. The
obligations of Collins Stewart are conditional, inter alia, on Admission occurring on 21
December 2004 or such later time and date as the Company and Collins Stewart may agree
(but in any event not later than 8.30 a.m. on 10 January 2005).
The Placing Agreement contains warranties and an indemnity from the Company and
warranties from each of the Executive Directors and Non-Executive Directors in favour of
Collins Stewart.
The Placing Agreement contains termination provisions for the period prior to Admission if,
inter alia, there has been a material breach of the warranties given by the Executive
Directors and/or the Company to Collins Stewart which Collins Stewart considers to be
material in the context of the Placing or in circumstances of force majeure.
The Company will bear all reasonable expenses incidental to the Placing (together with any
related value added tax). The Company has also agreed to pay to Collins Stewart a
commission of 4.6 per cent. of the gross proceeds of the Placing and a corporate ﬁnance
fee of (1,575,000.

(c)

The Settlement Deed dated 14 December 2004 from (1) Collins Stewart to (2) EFMC
International Inc., under which EMFC International Inc., Eaton International Inc. and/or
Richard Reichter will be paid a sum of (650,000 by the Company for services provided to it,
GVC (US) and/or other managers, shareholders or participants in the Company and GVC
(US). The sum will be paid by the Company within ﬁve business days of receiving the
Placing funds.

(d)

A lock in and orderly market agreement dated 16 December 2004 between (1) Collins
Stewart, (2) the Company and (3) each of the Executive Directors pursuant to which each of
the Executive Directors undertakes to Collins Stewart and the Company not to sell, transfer
or otherwise dispose of any interest in or otherwise enter into any derivative transaction in
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respect of the sale or transfer of, any Ordinary Shares held by them (except the Ordinary
Shares to be transferred to I-C-M Press Limited described in paragraph 3(d) of this Part IV)
for the period from the date of Admission until the ﬁrst anniversary of the date of Admission.
(e)

A nominated adviser and broker agreement dated 16 December 2004 between (1) Collins
Stewart and (2) the Company pursuant to which the Company has appointed Collins
Stewart to act as nominated adviser and broker to the Company for the purposes of the AIM
Rules. The appointment is conditional on Admission and is for an initial period of 12 months
and continues thereafter subject to either party serving a prior written three month notice of
termination. The agreement contains certain undertakings and indemnities given by the
Company in respect of, amongst other things, compliance with applicable laws and
regulations and contains an obligation to provide Collins Stewart with certain information
while it remains its nominated adviser.

(f)

A licence agreement between (1) Boss Media and (2) GVC (Curaçao) pursuant to which
Boss Media agrees to license the gaming software necessary for the operation
of Casino-Club to GVC (Curaçao) and the Users. The licence fee payable under the
agreement is calculated as a percentage of monthly Net Revenues and no licence fee is
payable on net revenues over (2 million in any month. Boss Media has given warranty that
the software will not infringe third party intellectual property rights. GVC (Curaçao) may
terminate the agreement at any time on four months’ notice and Boss Media may terminate
on 12 months’ notice. The agreement has been signed in escrow and will become effective
on Admission.

(g)

An operation and maintenance agreement between (1) Boss Casinos and (2) GVC
(Curaçao) pursuant to which Boss Casinos agrees to install, operate and maintain the
game server software on its systems. The monthly fee payable under the agreement is
(10,000. GVC (Curaçao) may terminate the agreement at any time on four months’ notice,
Boss Casinos may terminate on 12 months’ notice and the agreement terminates
automatically if the licence agreement described in sub-paragraph (e) above is terminated.
The agreement has been signed in escrow and will become effective on Admission.

(h)

An electronic currency management agreement between (1) WebDollar and (2) GVC
(Curaçao) pursuant to which WebDollar provides payment processing services to GVC
(Curaçao). The monthly fee payable under the agreement is one per cent. of the gross
transaction volume (gross transaction volume being the total amount of deposits made by
Users in any month) together with WebDollar’s disbursements which are capped at four per
cent. of gross transaction volume. The parties have agreed that they will enter into a
separate trust agreement under which deposits of Users are held in a non-segregated trust,
subject to a separate trust agreement. GVC (Curaçao) may terminate the agreement at any
time on four months’ notice, WebDollar may terminate on 12 months’ notice and the
agreement terminates automatically if the licence agreement described in sub-paragraph
(e) above is terminated. The agreement has been signed in escrow and will become
effective on Admission.

(i)

A consultancy agreement dated 16 December 2004 between (1) GVC (Jersey) and (2) the
Founder pursuant to which, subject to and with effect from Admission, the Founder will be
engaged to provide consultancy services to GVC (Jersey) for a ﬁxed term of four years. The
Founder is not entitled to a fee for the provision of these services. The Founder is subject to
intellectual property provisions in favour of the Company and non-solicitation, non-dealing
and non-poaching restrictive covenants for a period of 12 months following the termination
of his engagement.

(j)

A licence agreement dated 16 December 2004 between (1) GVC (Jersey) and (2) GVC
(Curaçao) pursuant to which GVC (Curaçao) is granted, conditional on completion of the
Acquisition, a non-exclusive licence of various intellectual property rights and associated
materials relating to Casino-Club which permit GVC (Curaçao) to operate the Casino-Club
on-line casino for which GVC (Curaçao) will pay GVC (Jersey) a royalty calculated as a
percentage of GVC (Curaçao)’s turnover.
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(k)

A service agreement dated 16 December 2004 between (1) GVC (Jersey) and (2) GVC
Curaçao pursuant to which GVC (Jersey) will provide various administrative and corporate
support services to GVC (Curaçao) in return for a fee.

(l)

A depositary agreement dated 16 December 2004 between (1) the Company and (2)
Capita pursuant to which Capita agree to provide depositary services to the Company for a
graduated fee based on the number of holders of Depositary Interests. Pursuant to the
provision of these services Capita agree to execute a deed poll, details of which are set out
in paragraph 10(m) below.

(m)

The Depositary Interests or “DIs” will be created pursuant to and issued on the terms of a
deed poll to be executed by Capita in favour of the holders of the DIs from time to time (the
“Deed Poll”). Prospective holders of DIs should note that they will have no rights in respect
of the underlying Ordinary Shares or the DIs representing them against CRESTCo, or its
subsidiaries.
Ordinary Shares will be transferred to an account of Capita or its nominated custodian and
Capita will issue DIs to participating members.
Each DI will be treated as one Ordinary Share for the purposes of determining, for example,
eligibility for any dividends, and Capita will pass on to the holders of DIs any stock or cash
beneﬁts received by it as holder of Ordinary Shares on trust for such DI holder. DI holders
will also be able to receive notices of meetings of holders of Ordinary Shares and other
notices issued by the Company to its Shareholders.
The DIs will have the same security code (ISIN) as the underlying Ordinary Shares and will
not be required to be admitted seperately to trading on the London Stock Exchange.
In summary, the Deed Poll contains the following provisions:
(i)

The Depositary will hold (itself or through its nominated Custodian), as bare trustee,
the underlying securities issued by the Company and all and any rights and other
securities, property and cash attributable to the underlying securities pertaining to the
DIs for the beneﬁt of the holders of the relevant DIs.

(ii)

Holders of DIs warrant, inter alia, that the securities in the Company transferred or
issued to the Custodian on behalf of the Depositary/Custodian are free and clear of all
liens, charges, encumbrances or third party interests and that such transfers or
issues are not in contravention of the Company’s constitutional documents or any
contractual obligation, law or regulation.

(iii)

The Depositary and any Custodian must pass on to the DI holders and, so far as they
are reasonably able, exercise on behalf of the DI holders all rights and entitlements
received or to which they are entitled in respect of the underlying securities which are
capable of being passed on or exercised. Rights and entitlements to cash
distributions, to information, to make choices and elections and to call for, attend and
vote at meetings shall, subject to the Deed Poll, be passed on in the form in which they
are received together with amendments and additional documentation necessary to
effect such passing-on, or, as the case may be, exercised in accordance with the
Deed Poll.

(iv)

The Depositary will be entitled to cancel DIs and withdraw the underlying securities in
certain circumstances including where a DI holder has failed to perform any
obligation under the Deed Poll or any other agreement or instrument with respect to
the DIs.

(v)

The Deed Poll contains provisions excluding and limiting the Depositary’s liability. For
example, the Depositary shall not be liable to any DI holder or any other person for
liabilities in connection with the performance or non-performance of obligations under
the Deed Poll or otherwise except as may result from its negligence or wilful default or
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fraud or that of any person for whom it is vicariously liable, provided that the
Depositary shall not be liable for the negligence, wilful default or fraud of any
Custodian or agent which is not a member of its group unless it has failed to exercise
reasonable care in the appointment and continued use and supervision of such
Custodian or agent. Furthermore, the Depositary’s liability to a holder of DIs will be
limited to the lesser of:

(vi)

(a)

the value of the shares and other deposited property properly attributable to the
DIs to which the liability relates; and

(b)

that proportion of £10 million which corresponds to the portion which the
amount the Depositary would otherwise be liable to pay to the DI holder bears to
the aggregate of the amounts the Depositary would otherwise be liable to pay
all such holders in respect of the same act, omission or event or, if there are no
such amounts, £10 million.

The Depositary is entitled to charge holders fees and expenses for the provision of its
services under the Deed Poll.

(vii) Each holder of DIs is liable to indemnify the Depositary and any Custodian (and their
agents, ofﬁcers and employees) against all liabilities arising from or incurred in
connection with, or arising from any act related to, the Deed Poll so far as they relate
to the property held for the account of DIs held by that holder, other than those
resulting from the wilful default, negligence or fraud of the Depositary, or the
Custodian or any agent if such Custodian or agent is a member of the Depositary’s
group or if, not being a member of the same group, the Depositary shall have failed to
exercise reasonable care in the appointment and continued use and supervision of
such Custodian or agent.
(viii) The Depositary may terminate the Deed Poll by giving not less than 30 days’ notice.
During such notice period holders may cancel their DIs and withdraw their deposited
property and, if any DIs remain outstanding after termination, the Depositary must,
among other things, deliver the deposited property in respect of the DIs to the relevant
DI holders or, at its discretion sell all or part of such deposited property. It shall, as
soon as reasonably practicable, deliver the net proceeds of any such sale, after
deducting any sums due to the Depositary, together with any other cash held by it
under the Deed Poll pro rata to holders of the DIs in respect of their DIs.
(ix)

The Depositary or the Custodian may require from any holder information as to the
capacity in which DIs are owned or held and the identity of any other person with any
interest of any kind in such DIs or the underlying securities in the Company and
holders are bound to provide such information requested. Furthermore, to the extent
that, inter alia, the Company’s constitutional documents require disclosure to the
Company of, or limitations in relation to, beneﬁcial or other ownership of, or interests
of any kind whatsoever, in the Company’s securities, the holders of the DIs are to
comply with such provisions and with the Company’s instructions with respect
thereto.
It should also be noted that holders of the DIs may not have the opportunity to
exercise all of the rights and entitlements available to holders of Ordinary Shares
including, for example, the ability to vote on a show of hands. In relation to voting, it
will be important for holders of the DIs to give prompt instructions to the Depositary or
its nominated Custodian, in accordance with any voting arrangements made
available to them, to vote the underlying shares on their behalf or, to the extent
possible, to take advantage of any arrangements enabling holders of the DIs to vote
such shares as a proxy of the Depositary or its nominated Custodian.
The Depositary Agreement under which the Company has appointed Capita to
provide the DI arrangements is summarised above in sub-paragraph 10(l) of this
Part IV.
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11. Working capital
In the opinion of the Directors, having made due and careful enquiry and taking into account the
net proceeds of the Placing, the working capital available to the Company and the Group is, and
will, from the time the Ordinary Shares are admitted to trading on AIM, be sufﬁcient for its present
requirements (that is, for at least 12 months from Admission).
12. Litigation
There are no active, pending or threatened legal or arbitration proceedings against, or being
brought by, the Company or any member of the Group which are having or may have a signiﬁcant
effect on the Group’s ﬁnancial position.
13.
(a)

General information
The Directors intend that the Company takes out directors’ and ofﬁcers’ liability insurance
at an appropriate level following Admission.

(b)

Save as disclosed in this document, there are no patents or other intellectual property
rights, licences or particular contracts which are of fundamental importance to the Group’s
business.

(c)

The gross proceeds of the Placing receivable by the Company will be approximately
£81 million and the net proceeds, after deduction of expenses, are estimated at
approximately £73 million. The total costs and expenses relating to Admission and the
Placing payable by the Company are estimated to be (11.4 million (£7.9 million) including
capital duty of (1.2 million (£828,000) and any applicable value added tax.

(d)

Save as disclosed in this document, no persons (excluding Directors and professional
advisers) have received, directly or indirectly, from the Company and no persons have
entered into contractual arrangements to receive, directly or indirectly, from the Company
on or after Admission:
(i)

fees totalling £10,000 or more;

(ii)

securities in the Company with a value of £10,000 or more, calculated by reference to
the Placing Price; or

(iii)

any other beneﬁt with a value of £10,000 or more at the date of Admission.

(e)

Collins Stewart and Capita have given, and not withdrawn, their respective written consent
to the issue of this document with the inclusion of the references to their respective names
in the form and context in which they appear. KPMG LLP has given and not withdrawn its
written consent to the inclusion of its report in Part III(B) of this document in the form and
context in which it appears.

(f)

The Directors are not aware of any exceptional factors which have inﬂuenced the
Company’s activities and, other than as contemplated under the Acquisition Agreement,
the Company has no investments in progress.

(g)

There has been no signiﬁcant change in the ﬁnancial or trading position of any member of
the Group since their respective incorporation.

(h)

The minimum amount which in the opinion of the Directors must be raised by the Placing for
the purposes mentioned in paragraph 21(a) of schedule 1 to the POS Regulations is
£81 million ((117.3 million), and is made up as follows:
(i)

(i)

purchase price payable under the
Acquisition Agreement

£72.5 million ((105 million)

(ii)

commissions and expenses

£7.9 million ((11.4 million)

(iii)

working capital

£0.6 million ((0.8 million)

Details of the arrangements for payment and delivery of the Placing Shares will be set out in
the placing letter to be sent by Collins Stewart to prospective subscribers for the Placing
Shares.
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(j)

Copies of this document will be available free of charge at the ofﬁces of Collins Stewart,
9th Floor, 88 Wood Street, London EC2V 7QR from the date of this document until one
month after the date of Admission.

14. Documents available for inspection
Copies of the following documents will be available for inspection free of charge, during normal
business hours, on any weekday (Saturdays, Sundays and public holidays excepted) at the
ofﬁces of Berwin Leighton Paisner, Adelaide House, London Bridge, London EC4R 9HA until one
month after Admission:
(a)

the Articles;

(b)

the rules of the Share Option Plan;

(c)

the material contracts referred to in paragraph 10 above;

(d)

the service contracts and letters of appointment referred to in paragraph 5 above; and

(e)

the consent letters referred to in sub-paragraph 13(e) above.

Dated 16 December 2004
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