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The Transaction is subject to, and conditional upon, the approval of the Independent Shareholders at the General Meeting.
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Canaccord Genuity, which is authorised and regulated in the United Kingdom by the FCA, is acting exclusively for the Company and
no-one else in connection with the Transaction and will not be responsible to any person other than the Company for providing the
protections afforded to its clients or for providing advice in relation to the contents of this document or the Transaction. 

UBS Limited, which is authorised by the PRA and regulated in the United Kingdom by the FCA and the PRA, is acting exclusively
for the Company and no-one else in connection with the Transaction and will not be responsible to any person other than the
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This document contains forward-looking statements which are subject to assumptions, risks and uncertainties. Although the
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these expectations will prove to have been correct. Because these statements involve risks and uncertainties, actual results may differ
materially from those expressed or implied by those forward-looking statements. Each forward-looking statement is correct only as
of  the date of the particular statement. The Company does not undertake any obligation publicly to update or revise any
forward-looking statement as a result of new information, future events or other information, although such forward-looking
statements will be publicly updated if  required by the Listing Rules, the Prospectus Rules, the Disclosure and Transparency Rules, the
rules of London Stock Exchange plc or by law.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Last time and date for receipt of a Form of Proxy for the  10.00 a.m. on 20 April 2015
General Meeting

Last time and date for receipt of CREST Proxy Instructions 10.00 a.m. on 20 April 2015

General Meeting 10.00 a.m. on 22 April 2015

Completion of Transaction* 31 May 2015

Notes:

1. All time references in this document are to London time unless otherwise stated.

2. The dates and times given in this document are based on the Company’s current expectation and may be subject to change.

3. Any changes to the timetable set out above will be announced via a Regulatory Information Service.

* Subject to satisfaction of relevant conditions, including approval from the CySEC. If  such conditions have not been satisfied or
waived before 31 May 2015, completion of the Transaction will occur on the last business day of the month in which such approvals
are received subject to a long stop date of 30 September 2015.
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PART I

LETTER FROM THE CHAIRMAN OF PLAYTECH PLC
(Incorporated in the Isle of Man with registered number 008505V)

Directors Registered Office
Alan Jackson (Non-executive Chairman) Ground Floor
Mor Weizer (Chief Executive Officer) St George’s Court
Ron Hoffman (Chief Financial Officer) Upper Church Street
Hilary Stewart-Jones (Non-executive Deputy Chairman) Douglas
Andrew Thomas (Senior Independent Non-executive Director) Isle of Man IM1 1EE

2 April 2015

Dear Shareholder,

Proposed acquisition of TradeFX and Notice of General Meeting

1.        Introduction
The Company announced today that its wholly owned subsidiary, Dowie Investments Limited, had entered
into a share purchase agreement under the terms of which it will acquire 95.0 per cent. of the issued share
capital of TradeFX Limited. TradeFX is an online CFDs and binary options broker licensed and regulated
in the EU (CySEC) and South Africa (FSB). The stake is being acquired from Telesphere Services Limited
(the majority shareholder of TradeFX) and certain individuals including founders of the TradeFX Group
(being the Minority Sellers). Immediately prior to Completion certain existing option holders under
TradeFX’s ESOP shall have their vested options cancelled in exchange for payments from Dowie equivalent
to the sums they would have received had they exercised such options immediately prior to Completion and
been sellers pursuant to the SPA. On Completion, Dowie will own 95.0 per cent. of the issued share capital
of TradeFX (being an effective interest of approximately 91.1 per cent. of TradeFX’s fully-diluted share
capital). 

The balance of TradeFX’s issued share capital at Completion is being retained by members of the TradeFX
Group’s management team (some of whom are also Minority Sellers). Dowie has agreed certain
arrangements (including a call option in favour of Dowie) with the Management Shareholders and the
remaining holders of options under the ESOP following Completion (whose holdings will together
represent 8.9 per cent. of the fully-diluted share capital of TradeFX) regarding their continued and future
shareholdings in TradeFX, which are outlined below. 

The maximum consideration payable by Dowie under the terms of the Transaction to the Sellers and the
Cancelled Option Holders will be €458 million, comprising an initial sum of €208 million (subject to a
working capital adjustment), payable in cash on completion, and a deferred element of up to €250 million,
which will become payable in 2018, contingent on the EBITDA performance of the TradeFX Group in the
year ending 31 December 2017. Certain monies historically advanced by the Principal Seller to the
TradeFX Group for the purposes of meeting regulatory capital requirements (currently in the region of
€25 million) will be replaced by funds provided by Dowie on Completion.

Telesphere is a wholly owned subsidiary of a trust of which Mr. Teddy Sagi is the ultimate beneficiary.
Telesphere is selling its entire holding in TradeFX as part of the Transaction, representing approximately
86.45 per cent of the issued share capital of TradeFX. Brickington Trading Limited, a wholly owned
subsidiary of another trust of which Mr. Sagi is the ultimate beneficiary, holds 98,645,782 Ordinary Shares,
representing approximately 33.6 per cent. of the Company’s issued share capital. Accordingly, the
Transaction is classified as a related party transaction for the purposes of the Listing Rules and therefore
requires the approval of the Independent Shareholders, which will be sought at the General Meeting
convened for 22 April 2015. Completion of the Transaction is also subject to certain other conditions,
including the approval of CySEC. The Transaction is classified as a Class Two transaction under the
Listing Rules on account of its size.

The purpose of this Circular is to: (i) explain the background to and reasons for the Transaction and
provide certain information on the TradeFX Group and its prospects; (ii) explain why the Board
unanimously considers the Transaction to be fair and reasonable so far as Shareholders are concerned and
to be in the best interests of Shareholders as a whole; and (iii) recommend that you vote in favour of the
Resolution to be proposed at the General Meeting, as the Directors intend to do in respect of their own
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beneficial holdings, which in aggregate equal 68,500 Ordinary Shares, representing approximately 0.02 per
cent. of the issued share capital of the Company as at 1 April 2015, being the latest practicable date prior
to publication of this document.

In addition the Company has received indicative support in respect of the Transaction from Independent
Shareholders who have aggregate holdings which represent approximately 23.3 per cent. of the issued share
capital of the Company held by Independent Shareholders.

2.        Information on the TradeFX Group
The TradeFX Group is an established, profitable and growing online CFDs and binary options broker and
trading platform provider, offering services in more than 100 countries and in over 25 languages through
three principal business segments. The TradeFX Group operates two B2C businesses, the first providing
customers with a trading platform for CFDs trading and the second offering a proprietary trading platform
for the trading of binary options, both across multiple channels. In addition, the TradeFX Group provides
a turnkey offering, including a white label solution, for B2B clients, in return for a revenue share. The
TradeFX Group is licensed and regulated in the EU and South Africa.

The TradeFX Group’s business was established in Cyprus in 2009 and has since grown both organically
and through acquisitions. TradeFX is currently 86.45 per cent. controlled by a trust for the benefit of
Mr. Teddy Sagi, with the remaining equity owned principally by management of the TradeFX Group. The
TradeFX Group employs over 500 staff  globally, with offices in five countries.

The TradeFX Group has internationally diversified revenue streams. In 2014, over 60 per cent. of revenue
generating activity was locally regulated with the balance being on-boarded under its CySEC licence. Since
its inception, the TradeFX Group has adopted a conservative approach to regulatory compliance.
Accordingly, the TradeFX Group blocks clients from jurisdictions where it believes such services are
prohibited or limited by way of specific local regulatory requirements. The TradeFX Group expects some
key markets where CFDs and binary options trading is not currently locally regulated, to become regulated
in the near term. 

The TradeFX Group’s financial performance in 2014 presented EBITDA of $34.9 million, with an average
margin across the three segments of 40 per cent. reflecting the strength of the business driven by its
marketing capabilities and technology. For the year ended 31 December 2014, the TradeFX Group
generated pre-tax profit of $31.8 million and had gross assets of $94.3 million.

2.1      The TradeFX Group’s business segments

B2C CFDs trading 

The B2C CFDs segment, the largest and most established part of the TradeFX Group, enables
customers to trade CFDs across multiple secure and easy-to-access online platforms, all of which are
supported by an award-winning, multi-lingual customer service department. Customers can trade
these instruments on the TradeFX Group’s proprietary CFDs trading platform, as well as on third
party platforms licensed by the TradeFX Group. The TradeFX Group currently offers over 300
different underlying financial instruments for trading, related to equities, foreign exchange, indices
and commodities, and expects to offer over 2,000 individual products by the end of 2015. The
TradeFX Group’s trading platform is available on all digital channels (web, tablet and mobile) and
on all major operating systems. 

In the year ended 31 December 2014, this segment generated $72.5 million in revenue, representing
approximately 83.0 per cent. of the TradeFX Group’s total revenues. “Markets.com” is the most
active domain within this segment and generated the majority of the TradeFX Group’s revenue in
2014. The B2C CFDs trading segment enjoys higher margins than the other segments across all key
metrics and is well above the industry average. The number of Active Customers grew to over 40,000
in 2014, with over 32,000 new FTD accounts during that year.

The ARPU in 2014 was over $2,700, higher than the industry average. The Directors believe that the
TradeFX Group can maintain or potentially improve its ARPU figures for the following reasons:

l         continued development of its CRM platform, including the introduction of automatic data
driven CRM algorithms;

l         introduction of a proprietary mobile trading app that is linked to its data driven retention
tools, allowing the TradeFX Group to acquire higher value mobile specific customers;
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l         expansion of its current programmatic media buying tool, which is aimed at high value
clients; and

l         introduction of new financial instruments for trading.

The Directors believe that TradeFX Group’s AUAC in 2014 was significantly below the sector’s
average. The TradeFX Group seeks to generate high conversion rates through its proprietary CRM
platform capabilities, and its innovative and personalised data-driven offers and promotions. The
ability to offer each client a bespoke product, followed up with customised offers from a sales
representative based on information gathered, leads to enhanced conversion rates. 

Customers are directed to the B2C domains by business introducers, affiliates and via other online
marketing channels such as media buying and search engines, as well as offline marketing activities
such as TV advertising. The TradeFX Group has successfully diversified its marketing channels and
is not overly reliant on any one particular source of traffic to generate FTDs. This ability to capture
potential clients efficiently is a key strategic advantage. The TradeFX Group generates
approximately 60 per cent. of FTDs through traditional digital channels (i.e. media buying,
affiliation, Google, Facebook and more), 24 per cent. from business introducers and approximately
16 per cent. from direct or untracked sources.

The Directors believe that a significant part of the TradeFX Group’s growth will come from its
innovative mobile offering and its use of mobile as a key acquisition tool. This is already evident in
the TradeFX Group’s latest results, in which the percentage of new customers or FTDs acquired
through mobile has increased substantially. Given the successful acquisition of mobile customers to
date, the Directors view the mobile channel as an incremental acquisition channel to deliver new
customers with very little cannibalisation of the TradeFX Group’s existing online revenue stream.

B2C binary options

Binary options represent a simpler alternative for customers who want to place ‘easy to understand’
financial trades with a smaller win/loss exposure. Within this segment, which is the fastest growing
of the TradeFX Group’s three business segments, customers can access an extensive and rapidly
growing range of smart, user-friendly binary options products, services and trading tools. There are
currently over 180 different types of underlying financial instruments available, related to currencies,
commodities, stocks and indices. This segment benefits from cross-selling opportunities from the
TradeFX Group’s existing customer base.

At the beginning of 2014, the TradeFX Group launched an internally developed, proprietary binary
options trading platform to replace an incumbent third party platform and in December 2014
successfully completed the internal migration of its customers to the new platform. The proprietary
platform will soon be accessible through mobile devices, enabling further growth potential in this
segment. 

In the year ended 31 December 2014, this segment generated revenues of $12.0 million, representing
approximately 14.0 per cent. of the TradeFX Group’s total revenues. The number of Active
Customers reached over 37,000 in 2014, with FTDs totalling over 35,000 during that year.

In January 2015, the TradeFX Group launched a new binary option B2C brand designed to attract
a higher staking customer group within the market in order to acquire additional and more diverse
binary options customers. 

B2B

The recently established B2B segment, presently the smallest part of the business, is a B2B one-stop-shop
that offers a full suite of end to end products (e.g. trading platforms and CRM) and services (e.g. risk
management, sales, marketing, compliance and back office), customised to the individual needs of
online brokers and providers. Furthermore, given the TradeFX Group’s B2C expertise, it understands
the needs of brokers who use its B2B products and is able to provide packages that offer an enhanced
trading experience via all digital channels. 

The TradeFX Group’s B2B customers predominantly operate as either CFDs or binary options sites.
In the year ended 31 December 2014, a total $2.9 million of revenue was generated from this
segment, representing approximately three per cent. of the TradeFX Group’s total revenues.

The TradeFX Group plans to leverage its flexible turnkey solution to enter new geographies with
locally regulated securities brokers so as to allow the TradeFX Group to access emerging markets.
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The TradeFX Group has recently launched a commercial partnership in Turkey with a locally
regulated securities broker who now offers CFDs trading locally using the TradeFX Group’s trading
platforms, CRM, marketing tools and data analytics capabilities. 

The TradeFX Group’s in-house R&D team will continue to innovate and develop its products and
services in an on-going effort to enhance brokers’ profitability. Although the B2B offering is at a
relatively early stage, the Directors believe it presents a strong growth opportunity for the TradeFX
Group in the future. 

2.2      Customer acquisition and marketing 
The TradeFX Group seeks to acquire customers through a range of online and offline marketing
channels, both directly and through affiliates and IBs. The TradeFX Group’s marketing strategy is
to focus on targeted and cost-effective marketing initiatives, which provide measurable results. The
TradeFX Group’s leading proprietary automated marketing software uses programmatic buying
capabilities in seeking to improve the return on marketing investment, conversion rates and customer
retention. As the volume and quality of data accumulated increases, the programmatic buying
machine’s ability to bid efficiently for keywords is likely to improve. Furthermore, the programmatic
buying machine is capable of producing valuable detailed information on potential and existing
customers, which in turn is used to uncover patterns and provide insight to increase ARPU and
reduce customer acquisition costs. The TradeFX Group is then able to analyse this data in real time,
in order to determine conversion ratios, the return on investment and ultimately the maximum price
per click the TradeFX Group is prepared to pay for a particular online marketing campaign. As a
result, marketing resources are automatically allocated in the way predicted to be most effective.

The majority of the TradeFX Group’s advertising is currently conducted through traditional online
channels such as search engine websites (e.g. Google), online social networks (e.g. Facebook) and the
TradeFX Group’s affiliates programme, “Affiliates markets.com”. Under the programme, the
TradeFX Group has successfully established a global network of more than 5,000 affiliates and IBs,
who promote the TradeFX Group’s brands and platform internationally, often from local offices in
the relevant markets. The TradeFX Group provides its affiliates and IBs with a range of marketing
tools designed to direct potential customers to the TradeFX Group’s trading platform. In return,
affiliates and IBs are compensated on a success basis. The TradeFX Group also provides its partners
with a sophisticated optimisation, analysis and online reporting system, flexible commission plans
and diverse payment methods. 

The TradeFX Group additionally invests in offline marketing initiatives through traditional media
channels, such as local and international television advertising (e.g. Bloomberg), magazines, trade
shows and conferences in order to strengthen its brand. Most recently, the TradeFX Group signed a
sponsorship deal with the Premier League football team, Arsenal FC, which is likely to increase
brand recognition over time and ultimately help lower customer acquisition costs and customer
attrition.

The TradeFX Group’s approach to customer acquisition and marketing support is closely aligned to
Playtech’s own marketing methodologies, capabilities and online expertise. The Directors believe the
fact that the TradeFX Group is not overly reliant on any single marketing channel is a key
differentiator in the markets in which the TradeFX Group operates. 

2.3      Regulation and compliance
The TradeFX Group is licensed and regulated in the EU (CySEC) and South Africa (FSB) and the
licensed entities within the TradeFX Group are managed independently, with specific support,
financial reporting, risk, compliance and back office processes tailored to local regulation. The
TradeFX Group employs independent internal and external auditors, local compliance and AML
officers, and local legal advisers to assist it in managing regulatory risk in the business. Customer
funds are held in segregated accounts with banks such as Credit Suisse and RBS in Switzerland and
the UK respectively.

2.4      Risk management
The TradeFX Group’s existing and target B2C client base, who from a regulatory perspective are
classified as ‘non-sophisticated’ investors, comprises a large number of customers, spread across a
diverse range of product types and geographies, helping to reduce significantly the business’ risk
concentration. The TradeFX Group also implements a real-time risk profile scoring system across
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each client and has a specialised risk management team overseeing the business’ capital position at
all times and across multiple locations. The TradeFX Group’s daily income statement during the
financial years 2012, 2013 and 2014 showed consistently positive performance with very few losing
days. 

The TradeFX Group’s risk management team reviews reports derived from real time statistical
analysis, for example relating to the business’ net, long and short exposure for each financial
instrument and on an aggregated basis, to monitor market risks, client risks and reputational risks. 

In order to manage its risk further, the TradeFX Group’s risk management team continuously
monitors trades and risk exposures. If  a certain pre-set threshold of an instrument is exceeded, the
team will selectively hedge against the identified instrument to mitigate exposure and reduce risk. 

When the Swiss National Bank recently unexpectedly removed the Swiss Franc to Euro ceiling, the
Swiss Franc to Euro exchange rate volatility caused turmoil in the forex markets. Whilst a number
of established CFDs trading brokers realised significant losses, there was no material impact on the
TradeFX Group’s financial and trading position and the TradeFX Group traded profitably
throughout the impacted period. 

2.5      Current Trading
From 1 January 2015 to 29 March 2015, the TradeFX Group has benefitted from the execution of
its strategy, with the investments made in 2014, including the introduction of a mobile application
and the launch of a programmatic media buying technology, starting to generate significant returns
on investment and positive momentum across all key business metrics, in both the B2C and B2B
segments. During this period, total revenues for the TradeFX Group were approximately
$27.6 million representing growth over the first quarter of 2014.

The Directors believe the most appropriate KPIs for the TradeFX Group’s business performance
will focus on total Active Customers and FTDs. The table below demonstrates the strength in the
KPIs during the early months of 2015 compared to the first quarter of 2014.

Q1 2014 Q1 2015*
$ million $ million

Net revenue 14.7 27.6
EBITDA** 0.6 12.3
Active customers – core business CFDs (’000) 20.0 23.9
FTDs – core business CFDs (’000) 8.4 10.8

* Q1 2015 TradeFX management accounts: unaudited data from 1 January 2015 to 29 March 2015.
** Unaudited EBITDA from 1 January 2015 to 29 March 2015, with a weighted allocation of costs.

Accordingly, the Directors believe the significant growth in revenues during this period and the
strength of the momentum demonstrated by the KPIs support confidence in the potential
contribution the TradeFX Group can deliver to the overall success of the Group. 

3.        Background to and reasons for the Transaction
The Transaction is in line with the Board’s strategy to acquire market leading businesses in regulated, high
growth industries, with similar fundamentals to the Group’s existing operations and capabilities. The Board
reviews the most efficient, value enhancing means for deploying its capital on an ongoing basis. Having
identified CFDs, together with binary options, as attractive growth markets, underpinned by robust custom
technology and driven by marketing capabilities and CRM expertise, the Board has spent considerable time
evaluating various acquisition opportunities in this sector, against a rigorous set of internal financial and
operational criteria. 

The TradeFX Group provides a broad range of underlying instruments and a scalable business model, with
a focus on offering online customers the ability to trade. In addition, the TradeFX Group’s senior
management team has a strong technical background which, combined with their experience of online
marketing and customer acquisitions, has led to an emphasis on developing an innovative, efficient
offering, which is accessible by, and attractive to, its customers. The TradeFX Group’s management team
will continue to run the business following Completion as part of a new division within the Group. The
Directors believe that by combining the technology and marketing expertise of the Group and the
TradeFX Group, the Group has the ability to achieve further significant and accelerated growth in the
TradeFX Group’s business. 
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The Directors believe that the TradeFX Group is an exciting business providing a substantial opportunity
focused on the delivery of a CFDs trading platform to customers in a rapidly growing market. In addition,
the complementary binary options offering provides potential for further growth and the opportunity to
leverage the Group’s B2B business model.

Many trading platforms are characterised by a focus on one of three broad competencies to drive growth,
being: (i) CRM and user acquisition capabilities; (ii) proprietary technology; or (iii) product expertise. The
Directors believe that the TradeFX Group is a differentiated hybrid, excelling in all three areas and offering
a full product suite underpinned by comprehensive support services.

The TradeFX Group and its management have been well known to Playtech since it was established in 2009
and offer a strong cultural as well as strategic fit. Given the substantial investment programme in the
TradeFX Group’s technology, mobile and trading platforms, the Directors believe that the TradeFX Group
is at an inflection point in its development and that the timing of the acquisition gives Playtech the
opportunity to enjoy continued growth in the TradeFX Group, driven by both the underlying market and
the increasing operational strength and capabilities of the TradeFX Group itself. 

The TradeFX Group’s strategy is formed of five key pillars of growth, namely: (i) mobile penetration;
(ii) expansion into new geographies; (iii) data analytics; (iv) growth of B2B partnerships; and (v) selective
strategic M&A. The Directors believe that, given Playtech’s existing IMS, technology and CRM
capabilities, it is well placed to accelerate many of the TradeFX Group’s growth initiatives. The TradeFX
Group’s B2B segment is currently underdeveloped relative to its B2C businesses and the Directors believe
opportunities exist to form strategic partnerships in new markets and to launch new binary option
technology deals. The TradeFX Group also provides Playtech with the scale to participate as a consolidator
in a relatively fragmented market should attractive M&A opportunities arise.

The Directors also believe that there will be opportunities to cross sell the TradeFX Group’s technology
and capabilities into Playtech’s existing client base.

4.        Information on the forex trading industry
The global forex market is one of the largest and the most liquid financial markets in the world, with a
reported daily turnover of US$5.3 trillion in April 2013 (The Bank of International Settlements Report,
2013), as well as being one of the few financial markets which can be actively traded 24 hours a day. 

The retail forex market has seen significant growth since the start of this century, driven by technological
advances and increased internet penetration, with retail forex trading now accounting for 3.5 per cent. of
total global forex turnover (The Bank of International Settlements Report, 2013). In addition, the
Directors believe that this growth has, in part, been driven by three key trends:

l         a wider range of underlying financial products that are now available to retail customers, providing
access to a greater number of markets;

l         wider acceptance by retail investors that CFDs offer both a viable investment option as well as a
simple ability to trade; and

l         the ability for retail customers to gain exposure to such products with a relatively small capital
requirement.

The online financial trading industry is competitive and continues to evolve rapidly. The TradeFX Group
competes against businesses such IG Group Holdings plc, CMC Markets, FXCM Inc., Iron FX, Plus500
and City Index. The Directors believe that as the market develops, retail customers will tend to favour
regulated providers who offer a global reach, with an ergonomic trading platform and a strong customer
facing brand.

5.        Related parties
Telesphere is a wholly owned subsidiary of a trust of which Mr. Teddy Sagi (one of the founders of the
Group’s business) is the ultimate beneficiary. Telesphere is selling its entire holding in the TradeFX Group
as part of the Transaction, representing approximately 86.45 per cent. of the issued share capital of
TradeFX. Brickington Trading Limited, a wholly owned subsidiary of another trust of which Mr. Sagi is
the ultimate beneficiary, holds 98,645,782 Ordinary Shares, representing approximately 33.6 per cent. of
the Company’s issued share capital. 

Accordingly, the Transaction is classified as a related party transaction under the Listing Rules and is subject
to, and conditional upon, inter alia the approval of the Independent Shareholders at the General Meeting.
The Transaction is classified as a Class Two transaction under the Listing Rules on account of its size.



9

Under the Listing Rules, Brickington Trading Limited and its associates are precluded from voting at the
General Meeting in relation to the Transaction. Accordingly, Brickington Trading Limited will not vote on
the Resolution and has undertaken to take all reasonable steps to ensure that its associates do not vote on
the Resolution.

In addition, Brickington Trading Limited has agreed not to dispose of any Ordinary Shares for a period of
at least 12 months following Completion other than with the consent of Canaccord Genuity.

6.        Benefits of the Transaction
The Transaction is expected to be significantly enhancing to the Group’s earnings immediately following
Completion.

The Directors believe that the transaction structure, under which over 50 per cent. of the total
consideration payable is contingent on the normalised future performance of the business, helps to de-risk
the Group’s entry into an adjacent industry vertical that can be volatile.

The Directors believe the Transaction represents the best entry point into the growing online CFDs and
binary options industries, which are regulated and complementary to the Group’s existing business. The
Transaction gives the Group access to the positive growth trends in this dynamic sector and helps to diversify
the Group’s earnings by product, geography and customer base and improve its quality of earnings. The
sector remains somewhat fragmented and the Directors believe that this is likely to give rise to further
acquisition opportunities. As an illustration of this, the TradeFX Group recently secured an option to
purchase another mid-size B2C broker which, if exercised, will further strengthen the TradeFX Group’s
customer base and is expected to generate both revenue and cost synergies, including through the migration
of the customer base to the TradeFX Group’s proprietary trading platforms. 

As part of the Transaction, the Group is securing a highly experienced management team who, through
their retained shareholding in the TradeFX Group, are directly aligned with the interests of the Group to
drive the growth of the business in the coming years. 

7.        Terms of the Transaction
Dowie has entered into a conditional share purchase agreement under the terms of which it has agreed to
acquire from the Sellers 95.8 per cent. of the issued share capital of TradeFX (including the entire 86.45 per
cent. shareholding of Telesphere). Immediately prior to Completion certain existing option holders under
the ESOP shall have their vested options cancelled in exchange for payments from Dowie equivalent to the
sums they would have received had they exercised such options immediately prior to Completion and been
sellers under the SPA. On Completion, Dowie will own 95.8 per cent. of the issued share capital of TradeFX
(being an effective interest of approximately 91.1 per cent. of TradeFX’s fully-diluted share capital). 

The maximum purchase price payable by the Group to the Sellers and the Cancelled Option Holders is
€458 million (“Maximum Purchase Price”). The initial consideration of €208 million (“Initial
Consideration”) is payable by Dowie in cash on Completion save that €10 million of such monies will be
retained by the Company pending a post-Completion working capital calculation. Certain monies
historically advanced by the Principal Seller to the TradeFX Group for the purposes of meeting regulatory
capital requirements (currently in the region of €25 million) will be replaced by funds provided by Dowie
on Completion.

Additional cash consideration of up to €250 million (being the difference between the Initial
Consideration and the Maximum Purchase Price) will be payable by the Company to the Sellers and the
Cancelled Option holders based on the TradeFX Group’s financial performance for the financial year
ending 31 December 2017 (“Additional Consideration”). The Additional Consideration will be calculated
by reference to eight times the adjusted EBITDA of the TradeFX Group for the financial year ending
31 December 2017, net of the Initial Consideration. 

Completion of the Transaction is subject, inter alia, to approval by the Independent Shareholders of the
Resolution at the General Meeting and satisfaction of certain regulatory and other customary conditions.
The Company currently expects the Transaction to be completed on 31 May 2015 and the long stop date
for Completion under the SPA is 30 September 2015.

A summary of the Share Purchase Agreement is set out in Part III of this document.

Dowie has separately agreed certain arrangements conditional on Completion with the Management
Shareholders and the remaining holders of options under the ESOP following Completion as regards their
continued and future shareholdings in TradeFX, which include the following: 
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l         The Management Shareholders will remain involved with the TradeFX Group’s business for at least
three years following Completion. 

l         The Management Shareholders and remaining option holders have granted Dowie a call option to
acquire all remaining issued and to be issued shares in TradeFX. The call option can be exercised
with effect from 1 January 2019 until 31 December 2021. The purchase price for such shares will be
calculated by reference to eight times the adjusted EBITDA of the TradeFX Group in the financial
year preceding the date of exercise and otherwise on a similar basis to the Additional Consideration,
but subject to an overall cap equivalent to a valuation of the entire TradeFX Group of
approximately €913.2 million (which would equate to approximately €81.3 million for their 8.9 per
cent. fully-diluted stake in TradeFX). 

l         The call option lapses in the event of a sale of the entire issued share capital of the TradeFX Group
or an initial public offering of the TradeFX Group.

l         Customary drag along rights will apply in circumstances where the holders of 75 per cent. of the
issued share capital of the TradeFX Group wish to sell their shares in the TradeFX Group to a third
party. In addition, minority shareholders will benefit from customary tag along rights.

8.        General Meeting
Completion of the Transaction is subject to, and conditional upon, inter alia, the approval of the
Resolution by Independent Shareholders at the General Meeting. Accordingly, set out at the end of this
document there is a notice convening the General Meeting which is to be held at The Sefton Hotel, Harris
Promenade, Douglas, Isle of Man at 10.00 a.m. on 22 April 2015 at which the Resolution will be proposed.

9.        Action to be taken 
You will find enclosed with this document a Form of Proxy for use at the General Meeting. Whether or not
you propose to attend the General Meeting, please complete and submit the Form of Proxy in accordance
with the instructions printed on it as soon as possible and, in any event, so as to be received by the
Registrars, Computershare Investor Services (Isle of Man) Limited, c/o, The Pavilions, Bridgwater Road,
Bristol BS99 6ZY, no later than 10.00 a.m. on 20 April 2015. Alternatively, you may register your proxy
appointment and instructions electronically by logging on to www.investorcentre.co.uk/eproxy.

Shareholders who hold their Ordinary Shares through CREST and who wish to appoint a proxy or proxies
for the General Meeting by using the CREST electronic proxy appointment service may do so by using the
CREST proxy voting service in accordance with the procedures set out in the CREST Manual. CREST
personal members or other CREST sponsored members, and those CREST members who have appointed
a voting service provider, should refer to that CREST sponsor or voting service provider, who will be able
to take appropriate action on their behalf.

The return of a completed Form of Proxy or CREST proxy instruction will not prevent you from attending
the General Meeting and voting in person if  you wish to do so.

10.      Further information
Shareholders should read the information contained in Parts II, III, IV and V of this document. In
particular, your attention is drawn to Part II of this document which contains a summary of the material
risks attaching to the Transaction and the TradeFX Group.

11.      Recommendation
The Board, which has been so advised by the Company’s sole sponsor and joint financial adviser, Canaccord
Genuity, considers the terms of the Transaction to be fair and reasonable so far as Shareholders are
concerned. In providing advice to the Board, Canaccord Genuity has taken into account the Board’s
commercial assessment of the Transaction. 

In addition, the Board has also been so advised by the Company’s joint financial adviser, UBS Limited. In
providing advice to the Board, UBS Limited has taken into account the Board’s commercial assessment of the
Transaction. 

The Board considers the Transaction to be in the best interests of Shareholders as a whole. 

Accordingly, the Board unanimously recommends that Independent Shareholders vote in favour of the
Resolution, as the Directors intend to do in respect of their own beneficial holdings of 68,500 Ordinary
Shares, representing approximately 0.02 per cent. of the issued share capital of the Company as at 1 April
2015, being the latest practicable date prior to publication of this document.
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The Company has received indicative support in respect of the Transaction from Independent Shareholders
who have aggregate holdings which represent approximately 23.3 per cent. of the issued share capital of the
Company held by Independent Shareholders.

Yours faithfully

Alan Jackson
Chairman
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PART II

RISKS ATTACHING TO THE TRANSACTION AND 
RELATING TO THE TRADEFX GROUP

The Board considers the following to be the material risks attaching to the Transaction and relating to the
TradeFX Group. 

Withdrawal or amendment of regulatory authorisations or non-compliance with, or changes to, the legal or
regulatory framework in which the TradeFX Group operates may have a significant adverse effect on the
Group’s business and operations
The TradeFX Group has obtained regulatory authorisation from CySEC to provide services throughout
the EEA in reliance on “passports” granted in accordance with MiFID and equivalent legislation. Further,
the TradeFX Group has obtained authorisation from FSB to provide certain financial services in South
Africa. 

Withdrawal or amendment of regulatory authorisations in respect of all or part of the business carried on
by the TradeFX Group or in respect of the fitness and propriety of one or more individuals to perform
their current roles might oblige the TradeFX Group to cease conducting a particular type of business or
modify the manner in which it is conducted. 

The failure by the TradeFX Group to obtain prior regulatory authorisation in a jurisdiction where it has
operated or the refusal of a regulator to grant that authorisation in a jurisdiction where it may wish to
operate could prevent the TradeFX Group from maintaining or expanding its business.

Further, changes to laws or regulations, including the enactment of new requirements in relation to
regulatory authorisation, financial promotions, the use of third party affiliates, taxation, the internet or
e-commerce (or a change in the application or interpretation of existing regulations or laws by regulators
or other authorities), in any jurisdiction in which the TradeFX Group currently carries on business might
oblige the Group to cease conducting business, or modify the manner in which it conducts business, in that
jurisdiction. Such changes could also have a material adverse effect on the Group’s business, financial
condition and operating results. 

As with the Group’s existing gambling businesses, the regulatory environment continues to develop at a
national and international level. The financial services industry generally, and the activities of CFDs and
binary options business in particular have been the subject of increasing regulatory scrutiny. The regulatory
environment in any territory may be different for gambling and CFDs and binary options businesses and
any inconsistency may give rise to conflict issues. 

The CFDs and binary options market is new to the Group
The Group’s business has historically been, and remains, focused on providing software and services to the
gambling industry. The CFDs and binary options markets represent new verticals for the Group. Although
the TradeFX Group shares certain features with the Group such as its reliance on custom software
technology, sophisticated digital marketing capabilities and operating in regulated markets, the customer
base, trading and wider business risks and regulatory obligations of the TradeFX Group differ
substantially from those of the Group. If  the Group is not able to adapt to the different business challenges
posed in running and growing business in a new market, such failure could have a material adverse effect
on the TradeFX Group’s (and therefore the Group’s) business, operations, reputation, future growth and
expansion.

Customer complaints may affect the TradeFX Group’s business and operations
In the past, the TradeFX Group has received complaints from its customers which have resulted in the
TradeFX Group being required to take certain action, including the payment of compensation to the
relevant customer or remedial action to correct system failures. 

Material or public customer complaints could result in the TradeFX Group incurring significant costs or
being required to pay a high level of compensation to the relevant customer, or could affect the TradeFX
Group’s (and therefore the Group’s) reputation, any of which could have a material adverse effect on the
TradeFX Group’s (and therefore the Group’s) business or operations.
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The requirement to maintain adequate regulatory capital may affect the Group’s ability to conduct its business
and may reduce profitability 
The TradeFX Group is required to meet certain capital adequacy tests, as applicable, and is required to
maintain adequate regulatory capital. Failure to meet these requirements could lead to enforcement action
being taken against the Group. Furthermore, the regulatory capital requirements in Cyprus imposes
stringent capital requirements and risk exposure conditions. The minimum capital requirements to which
the TradeFX Group is subject may affect its and the Group’s ability to distribute profits which it would
otherwise be permitted to distribute. In addition, any changes to the regulatory capital requirements could
restrict the pace of the TradeFX Group’s expansion or affect the balance of the products the TradeFX
Group is able to offer and/or the jurisdictions in which it is allowed to offer them.

The TradeFX Group must comply with data protection and privacy laws
The TradeFX Group’s operations are subject to a number of laws relating to data privacy, including
relevant EEA and non EEA data protection and privacy laws. The requirements of these laws may affect
the TradeFX Group’s ability to collect and use personal data. Breach of data privacy legislation could
result in the TradeFX Group being subjected to claims from its customers that it has infringed their data
privacy rights, and it could face administrative proceedings (including criminal proceedings) initiated
against it by the data protection regulator of the relevant jurisdiction in which the TradeFX Group
operates. In addition, breaches together with any enquiries made, or proceedings initiated by, individuals or
any of such regulators may lead to negative publicity and potential liability for the Group, which could
materially adversely affect its business.

If the TradeFX Group fails to attract New Customers and maintain its Active Customers, its growth may be
impaired
The TradeFX Group’s profitability and growth depends on increasing its Active Customer base in a
cost-effective manner and expanding its B2B offering. 

The TradeFX Group is dependent on maintaining a large number of Active Customers, including by
attracting New Customers. Although the TradeFX Group has spent significant financial resources on
advertising and related expenses and plans to continue to do so, there are no assurances that these efforts
will be cost effective, which could have a material adverse effect on the Group’s reputation, business,
financial condition and operating results. 

Reduction in trading volume and market activity and low market volatility could harm the TradeFX Group’s
profitability
The TradeFX Group’s business is primarily transaction-based, and reductions in its activity volume may
harm its profitability. Declines in the volume of market trading and in market liquidity generally result in
lower revenues from customer trading activities. Accordingly, there is a possibility that the TradeFX
Group’s revenues and profitability could decline significantly during periods of low trading volume and/or
low volatility in the global financial markets. Conversely, high volatility in the global financial markets
generally leads to greater trading volume.

Any one of the following factors, among others, may cause a substantial decline in the trading volume of
the financial markets in which the TradeFX Group offers its products and services, which would have a
material adverse effect on the Group’s business, financial condition and operating results. These factors
include legislative and regulatory changes, the volatility of interest and foreign currency exchange rates and
equity and commodity markets and declines in the disposable income of the TradeFX Group’s customers.

Ongoing financial instability has had, and may continue to, have a material adverse effect on the world
economy, consumers and financial market participants. These or similar events have in the past increased
or prolonged, and may in the future increase or prolong, negative economic conditions which could have a
material adverse effect on the Group’s business, financial condition and operating results.

The growth of the TradeFX Group depends on maintaining, developing and enhancing its brand 
As the CFDs and binary options trading markets become increasingly competitive, the success of the
TradeFX Group will depend on the maintenance, development and enhancement of the TradeFX Group’s
consumer facing brands, including “markets.com” and “trade.com”. If  the TradeFX Group is unable to
maintain, develop and enhance its brands, its ability to implement its strategic goals may be adversely
affected. As a result, the Group’s operating results would be adversely affected. In addition, increased
competition may require more management time and resource and greater levels of expenditure to
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maintain, develop and enhance the TradeFX Group’s brands, which may have a material adverse effect on
the Group’s operations, financial performance and prospects.

Any significant decline in the market for CFDs or binary options could significantly harm the TradeFX Group’s
business
The TradeFX Group is dependent for its revenue and profits on trading volume from CFDs and binary
options. While the TradeFX Group expects that the global market for CFDs and binary options will grow
in coming years, there can be no assurance that, in the future, other products may not serve as a preferred
alternative to CFDs or binary options or that other factors will not prevent the growth of the market for
CFDs or binary options. If  stock and/or forex markets generally were to enjoy a period of reduced
volatility, this could make binary option trading less attractive to retail customers. In addition, the binary
option market has declined in certain markets (such as France) recently owing to negative sentiment
resulting from malpractices by unregulated entities. In future, other national markets may decline, as may
the global market. If  the market for CFDs or binary options does not continue to grow in accordance with
the Group’s expectations or declines, the future growth and expansion of the TradeFX Group may not be
successful and there may be a material adverse effect on the TradeFX Group’s (and therefore the Group’s)
operations, financial performance and prospects. 

The TradeFX Group could lose money on trades 
The TradeFX Group earns the majority of its revenues from dealing spreads on the various trading
instruments offered on its platforms. It is possible that the TradeFX Group could suffer losses on trades by
particularly skilled or successful retail customers, thereby adversely affecting the financial position of the
TradeFX Group and thereby the Group. Retail customers may have access to unpublished price sensitive
information or seek to manipulate share prices through market abuse or have access to information before
that information is known to the TradeFX Group, any of which might enable them to earn substantial
amounts from their trading, to the detriment of the TradeFX Group and the Group.

Attrition of customer accounts (including VIP accounts) and failure to attract New Customers (or failure to do
so in a cost effective manner) 
The TradeFX Group’s customer base in its core B2C CFD and binary options businesses is primarily
comprised of individual retail customers and is characterised by a high turnover rate with an average active
customer account lifespan of less than 36 months. Of these B2C customers, the TradeFX Group generates
most of its revenue and profits from customers who have deposited over US$25,000 in their customer
accounts (“VIP customers”), although such customers make up a small percentage of the TradeFX Group’s
overall customer base. Maintaining or increasing the level of customers, and particularly VIP customers, is
important for the TradeFX Group’s future business success. If  a significant number of these VIP customers
were lost (or reduced their levels of activity) and could not be replaced in a cost effective manner, this
would have a material adverse effect on the operations, financial performance and prospects of TradeFX
Group and thereby the Group.

Whilst the TradeFX Group currently only derives a relatively small portion of its revenue from B2B
customers, this is a focus growth area for the TradeFX Group. However, competition for such customers is
high and should the TradeFX Group fail to solicit or maintain these relationships in the future, this
segment of the TradeFX Group’s business would suffer with a resulting material adverse effect on the
operations, financial performance and prospects of TradeFX Group and thereby the Group.

The TradeFX Group is dependent on IBs and affiliates to generate new business
IBs and affiliates help generate customers for the TradeFX Group’s online trading platforms, especially in
geographic regions in which the TradeFX Group does not have a strong domestic presence. Failure of the
TradeFX Group to maintain its current relationships or develop new relationships with IBs or affiliates
could have a material adverse effect on the overall customer base of the TradeFX Group. To the extent any
of the TradeFX Group’s competitors offer more attractive compensation terms, better marketing or other
services to one or more of the TradeFX Group’s IBs or affiliates, the TradeFX Group could lose its
relationship with such persons or be required to increase the compensation levels or trade revenue
percentage shares that the TradeFX Group currently provides in exchange for customer referrals. In
addition, the TradeFX Group could potentially agree to set the compensation for one or more IBs or
affiliates at a level where, based on the transaction volume generated by customers directed to the TradeFX
Group by such persons, it would have been more economically attractive to seek to acquire the customers
directly. To the extent the Group does not enter into economically attractive relationships with IBs or
affiliates, current IBs or affiliates terminate their relationship with the TradeFX Group or fail to generate
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adequate customers or customer activity levels, then the TradeFX Group’s (and therefore the Group’s)
business, financial condition and results of operations and cash flows could be materially adversely
affected.

The activities of the TradeFX Group’s IBs and affiliates under its affiliate programmes could give rise to legal
and regulatory risks
The TradeFX Group has an extensive IB and affiliate network with active IBs and affiliates based in
numerous different jurisdictions who have generated business leads for the TradeFX Group to date. The
TradeFX Group has procedures in place designed to monitor the activities of its IBs and affiliates.
However, the Group cannot guarantee that the IBs and the affiliates will comply at all times with the
Group’s relevant policies and procedures and applicable laws and regulation and this could expose the
Group to risks associated with the activities of IBs and affiliates which in turn could have a material
adverse effect on the Group’s reputation, business, financial condition and operating results. 

The Group may suffer losses if its reputation is harmed
The TradeFX Group’s ability to attract and retain customers and employees may be materially adversely
affected to the extent its reputation is damaged. Issues that may give rise to reputational risk include, but
are not limited to, failure to deal appropriately with legal and regulatory requirements in any jurisdiction
(including as may result in the issuance of a warning notice or sanction by a regulator or the commission
of an offence (whether civil, criminal, regulatory or other) by the TradeFX Group or any of its directors),
money-laundering, bribery and corruption, factually incorrect reporting, staff  difficulties, fraud (including
on the part of customers), technological delays or malfunctions, the inability to respond to a disaster,
privacy, record-keeping, sales and trading practices, the credit, liquidity and market risks inherent in the
TradeFX Group’s business and the activities of TradeFX Group’s affiliates.

The TradeFX Group depends on its senior management team, and if it is unable to retain its current personnel
and hire additional personnel, its ability to implement its growth strategy and compete in its industry could be
harmed
The TradeFX Group’s future growth and success depends, in part, upon the leadership and performance of
its management team, many of whom have significant experience in the technology sector and would be
difficult to replace. The loss of any of any members of the senior management team or other key
employees, the inability to recruit sufficient, qualified personnel, or the inability to replace departing
employees in a timely manner could have a material adverse effect on the Group’s ability to run the
TradeFX Group’s business and, accordingly, on its financial condition and operating results.

Financial risk limitation policies, procedures and practices may not be effective and may leave the TradeFX
Group exposed to certain risks
The design and implementation of the TradeFX Group’s policies, procedures and practices used to identify,
monitor and control a variety of risks may fail to be effective. The TradeFX Group’s financial risk
limitation methods rely on a combination of internally developed technical controls, industry standard
practices, observation of historical market behaviour and human supervision. These methods may not
adequately prevent future losses, particularly to the extent they relate to extreme market movements, which
may be significantly greater than the historical measures indicate.

Systems failures or delays could materially harm the TradeFX Group’s business
The TradeFX Group’s operations are highly dependent on technology, communications systems, including
telephone and mobile networks, and the internet. The efficient and uninterrupted operation of the systems,
technology and networks on which the TradeFX Group relies and its ability to provide customers with
reliable, real-time access to its products and services is fundamental to the success of the TradeFX Group’s
business. Any damage, malfunction, failure or interruption of or to systems, networks or technology used
by the TradeFX Group could result in a lack of confidence in the TradeFX Group’s services and a possible
loss of existing customers to its competitors or could expose the TradeFX Group to higher risk or losses,
with a consequential material adverse effect on the Group’s operations and results. 

In order to compete effectively, the TradeFX Group must keep up with rapid technological changes and changes
in its customers’ requirements and preferences
The online trading industry is characterised by rapid technological changes and evolving industry
standards. Customers constantly demand more sophisticated products and services and customer
preferences change rapidly. To remain competitive, the TradeFX Group must continue to innovate, further
enhancing and improving the responsiveness, functionality, accessibility and other features of its offering.
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The success of the TradeFX Group depends on its ability to anticipate, respond to and invest in
technological changes and customer preferences in a timely and cost-effective manner. The Directors
believe that the TradeFX Group is well placed to respond to these challenges bearing in mind that key
technologies are developed in-house allowing it to respond to changes in customer preferences quickly and
efficiently. However, there can be no assurance that the TradeFX Group will be able to effectively anticipate
and respond to technological changes and customer preferences in the future. Failure to do so could have
a material adverse effect on the Group’s business and operating results.

The TradeFX Group is partially dependent on third parties, including infrastructure suppliers, data providers
and data sources, and online marketing service providers
The TradeFX Group’s business depends on the capacity and reliability of its network infrastructure, to a
certain extent provided by third party suppliers such as telecommunications operators that transmit the
TradeFX Group’s traffic over local and wide area networks and the internet and online identity intelligence
specialists. If  any of these suppliers were unable to fulfil the terms of their contracts for any reason or if
they terminated their contracts with the TradeFX Group and the TradeFX Group could not replace them
with alternative suppliers in a timely fashion and on favourable commercial terms, it could impair the
quality of, or make it impossible for the TradeFX Group to deliver, its own products and services. Any such
event could have a material adverse effect on the Group’s business, financial condition and operating
results.

In addition, the TradeFX Group is dependent upon third party data providers and, in some cases,
underlying data sources such as stock and commodities exchanges, to supply real-time market prices and
other information necessary for the operation of its business in consideration for licence fees paid to them
by the TradeFX Group. There is no guarantee that any of these providers or underlying data sources will
be able to adequately expand these services to meet the TradeFX Group’s needs or to continue to provide
these services in an efficient and cost-effective manner in the future. In addition, there is no guarantee that
current licence fees are any indication of the future fees that may be levied by such providers or underlying
data sources and in the future there may be material increases in current licence fees, an imposition of new
licence fees, a refusal to grant a licence or restrictions may be imposed by these providers of information.
Any such occurrences, or any termination of a contract by a third party data provider or data source, could
have a material adverse effect on the TradeFX Group’s (and therefore the Group’s) business, financial
condition and operating results.

The Group is reliant on third parties to provide online marketing services. Any increase in the cost of
online marketing channels, or termination of a contract by one of the few key providers of online
marketing services to the Group (such as Google), including as a result of a breach of contract by the
TradeFX Group or the Group, could adversely affect the Group’s ability to achieve its advertising
objectives and consequently its business, financial condition and operating results.

Any inability of the TradeFX Group to protect or continue the current use of its proprietary intellectual
property could adversely affect its business
The TradeFX Group’s proprietary intellectual property is key to its business and the TradeFX Group’s
success depends on its ability to maintain protection of its intellectual property rights and to operate
without infringing the proprietary rights of third parties. The TradeFX Group may be unable to
successfully protect its intellectual property rights, which could have an adverse effect on the TradeFX
Group’s (and therefore the Group’s) operations.
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PART III

PRINCIPAL TERMS AND CONDITIONS 
OF THE SHARE PURCHASE AGREEMENT

On 2 April 2015, Dowie entered into a conditional share purchase agreement with the Principal Seller and
the Minority Sellers for the purchase by Dowie of shares representing 95.0 per cent. of the issued share
capital of TradeFX. The SPA provides that immediately prior to Completion certain existing option
holders under the ESOP shall have their vested options in the capital of TradeFX cancelled in exchange for
payments from Dowie equivalent to the sums they would have received had they exercised such options
immediately prior to Completion and been sellers under the SPA. On Completion, Dowie will own 95.0 per
cent. of the issued share capital of TradeFX (being an effective interest of approximately 91.1 per cent. in
TradeFX’s fully-diluted share capital). 

The principal terms of the SPA are set out below.

1.        Consideration
The aggregate purchase price payable by Dowie to the Sellers and the Cancelled Option Holders is up to
€458 million (“Maximum Purchase Price”).

An initial cash consideration of €208 million (“Initial Consideration”) is payable by Dowie to the Sellers
and the Cancelled Option Holders at Completion adjustment, save that €10 million of the Initial
Consideration will be retained by Dowie pending determination of a post-completion working capital
calculation, on a cash-free, debt-free basis. Certain monies historically advanced by the Principal Seller to
the TradeFX Group for the purposes of meeting regulatory capital requirements (currently in the region of
€25 million) will be replaced by funds provided by Dowie on Completion.

An additional cash consideration of up to €250 million (being the difference between the Initial
Consideration and the Maximum Purchase Price) will be payable by Dowie to the Sellers and the Cancelled
Option Holders based on the TradeFX Group’s performance for the financial year ending 31 December
2017 (“Additional Consideration”). The Additional Consideration will be calculated by reference to eight
times the adjusted EBITDA of the TradeFX Group for the financial year ending 31 December 2017, less
the Initial Consideration. 

The Additional Consideration shall be determined by reference to the EBITDA of the TradeFX Group
based on the audited accounts of the TradeFX Group for the financial year ending 31 December 2017,
which shall be adjusted to reflect certain post-Completion events affecting the TradeFX Group. The
Additional Consideration shall be payable within 10 business days following agreement or determination of
the adjusted EBITDA of the TradeFX Group in 2017.

Payment of the Additional Consideration may be accelerated at the election of the Sellers in the event of
the sale of all or a substantial part of the TradeFX Group or where the TradeFX Group completes an
initial public offering. 

2.        Conditions precedent
Completion of the Transaction in accordance with the SPA is conditional on the satisfaction of a number
of conditions precedent, including:

2.1      the passing of the Resolution by the Independent Shareholders at the General Meeting; and

2.2      a change of control approval having been received from CySEC.

The long stop date for completion of the Transaction is 30 September 2015.

The SPA contains customary covenants form the Sellers in relation to the running of the TradeFX Group
in the period to Completion.

Dowie is entitled to terminate the SPA prior to Completion in certain circumstances, including where there
is a material adverse change in respect of the TradeFX Group or a material breach of the SPA by a Seller. 

3.        Warranties and Indemnities 
The SPA contains warranties given by each of the Sellers in favour of Dowie in respect of their capacity to
enter into the SPA and title to the shares to be transferred by them to Dowie.
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The SPA contains general warranties given by the Principal Seller in favour of Dowie that are customary
for a transaction of this nature and size, including, inter alia, with respect to corporate, financial, trading,
regulatory and tax matters.

In addition, the Principal Seller has agreed to indemnify Dowie in relation to certain matters including the
existence of any external borrowings of the TradeFX Group at Completion, the infringement of third
party intellectual property rights by the TradeFX Group and pre-Completion tax liabilities of the TradeFX
Group.

The liability of the Principal Seller in relation to the general warranties and indemnities referred to above
is subject to limitations on liability customary for a transaction of this type.

4.        Restrictive covenants
Pursuant to the SPA, the Principal Seller has agreed to provide Dowie with certain non-compete and
non-solicitation undertakings in respect of the TradeFX Group’s business subject to certain exceptions. 



19

PART IV

UNAUDITED PRO FORMA FINANCIAL INFORMATION

1.        Overview
Section A of this Part IV is an unaudited pro forma statement of net assets of the Group at 31 December
2014 that has been prepared to illustrate the effect on the consolidated net assets of the Group as if  the
acquisition of the TradeFX Group had taken place on 31 December 2014.

Section B of this Part IV sets out the opinion from BDO on the unaudited pro forma financial information
contained in Section A.

The pro forma financial information has been prepared for illustrative purposes only and, because of its
nature, addresses a hypothetical situation and does not, therefore, represent the Group’s actual financial
position or results. 

The pro forma financial information is based on the audited consolidated financial statements of the
Group for the year ended 31 December 2014, and has been prepared in a manner consistent with the
accounting policies adopted by the Company in preparing such information and on the basis set out in the
notes set out below, which form an integral part of the pro forma financial information.
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SECTION A: UNAUDITED PRO FORMA STATEMENT OF 
NET ASSETS OF THE GROUP

Adjustments
—–––––––––––––––––––––––———

The Group TradeFX 
as at Group as at Acquisition Pro forma

31 December 31 December of TradeFX Other net assets
2014 2014 Group adjustments of the 

(note 1) (note 2) (notes 3,4) (note 5) Group
€’000 €’000 €’000 €’000 €’000

NON-CURRENT ASSETS
Property, plant and equipment 38,319 560 – – 38,879
Intangible assets 381,145 26,937 338,282 (2,199) 744,165
Investments in equity-accounted 
associates and joint ventures 30,538 2,160 – – 32,698

Available for sale assets 24,219 – – – 24,219
Other non-current assets 19,932 1,162 – – 21,094

———— ———— ———— ———— ————
494,153 30,820 338,282 (2,199) 861,056

———— ———— ———— ———— ————
CURRENT ASSETS
Trade receivables 45,056 2,787 – – 47,843
Other receivables 22,396 1,480 – – 23,876
Cash and cash equivalents 692,347 42,567 (208,000) 42,801 569,715

———— ———— ———— ———— ————
759,799 46,834 (208,000) 42,801 641,434

———— ———— ———— ———— ————
TOTAL ASSETS 1,253,952 77,653 130,282 40,602 1,502,490

———— ———— ———— ———— ————
NON-CURRENT LIABILITIES
Loans and borrowings – 3,100 – (3,100) –
Convertible bonds 247,040 – – – 247,040
Deferred revenues 6,398 – – – 6,398
Deferred tax liability 4,904 – – – 4,904
Progressive operator’s jackpots and 
security deposits 15,000 – – – 15,000

Contingent consideration – – 164,379 – 164,379
Deferred consideration 1,088 – – – 1,088
Other non-current liabilities 1,284 568 – – 1,852

———— ———— ———— ———— ————
275,714 3,668 164,379 (3,100) 440,661

———— ———— ———— ———— ————
CURRENT LIABILITIES
Trade payables 16,426 3,249 19,675
Client balances – – – 42,801 42,801
Progressive operator’s jackpots and 
security deposits 45,562 – – – 45,562

Tax liabilities 990 396 – – 1,386
Deferred revenues 3,442 – – – 3,442
Deferred consideration 1,823 – – – 1,823
Other payables 36,812 8,815 – – 45,627
Loans and borrowings – 54,632 – (29,632) 25,000

———— ———— ———— ———— ————
105,055 67,092 – 13,169 185,316

———— ———— ———— ———— ————
TOTAL LIABILITIES 380,769 70,760 164,379 10,069 625,977

———— ———— ———— ———— ————
NET ASSETS 873,183 6,895 (34,097) 30,533 876,514

———— ———— ———— ———— ————
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Notes:

1.        The net assets of the Group at 31 December 2014 have been extracted without material adjustment
from the audited consolidated financial statements of the Group for the year ended 31 December
2014, included within the Company’s announcement of its full year results, issued on 26 February
2015.

Adjustments:

2.        The consolidated net assets of the TradeFX Group have been extracted without material adjustment
from the audited consolidated financial statements of the TradeFX Group for the year ended
31 December 2014, translated at an exchange rate of US$1.2141:€1.

3.        An adjustment has been made to reflect the estimated intangible assets arising on the acquisition of
the TradeFX Group.

The fair value of contingent consideration has been determined using valuation techniques, taking
into account the expected outcomes and appropriate discount rate. The computed fair value of the
contingent consideration at acquisition is presented in the table below, and the undiscounted range
of possible payments is between €Nil and €250 million. Relevant future events determine how
accurate such an accounting estimate turns out to be and the initial estimate of fair value is subject
to subsequent changes which may result in a change to the pro forma net assets.

€’000

Initial consideration payable in cash on Completion 208,000
Maximum contingent consideration 250,000

————
Total maximum cash consideration 458,000
Finance cost arising on discounting of contingent consideration (85,621)

————
Fair value of consideration 372,379

————

The initial cash consideration of €208 million has been applied directly against “Cash and cash
equivalents” in the pro forma net assets. The fair value of the contingent consideration of
€164.4 million, which represents the maximum contingent consideration of €250 million less the
finance cost arising on discounting of €85.6 million, has been applied to “Contingent
consideration” within non-current liabilities in the pro forma net assets.

For the purposes of this pro forma information, no adjustment has been made to the separate assets
and liabilities of TradeFX Group to reflect their fair value. The difference between the net assets of
TradeFX Group as stated at their book value at 31 December 2014 and the estimated consideration
has therefore been presented as a single value in “Intangible assets”. The net assets of TradeFX
Group will be subject to a fair value restatement as at the effective date of the transaction. Actual
intangible assets included in the Group’s next published financial statements may therefore be
materially different from that included in the pro forma statement of net assets.

€’000

Book value of net assets of the TradeFX Group as at 31 December 2014 6,895
Repayment and capitalisation of shareholder loans (see note 5 below) 32,732
Alignment of accounting policies between the Group and the TradeFX Group 
(see note 5 below) (2,199)

————
Book value of net assets of the TradeFX Group immediately prior to acquisition 37,428

Company’s 91.1 per cent. share of the book value of net assets of the TradeFX Group 34,097
Fair value of consideration (see above) 372,379

————
Estimated intangible assets arising on the Transaction 338,282

————

4.        The decrease in cash comprises the initial consideration payable in cash of €208 million.

5.        The decrease in loans and borrowings comprises the capitalisation of certain shareholder debt
amounting to €32.7 million, within the TradeFX Group immediately prior to completion of the
acquisition.
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Additional adjustments have also been presented to reflect accounting policy alignments between
the TradeFX Group and the Group, as set out below:

€’000

Recognition of client balances (42,801)
Recognition of segregated cash in connection with client balances 42,801
Alignment of intangible asset amortisation rates (2,199)

————
Impact of accounting policy alignment (2,199)

————

6.        No account has been taken of the financial performance of the Group since 31 December 2014, the
financial performance of the TradeFX Group since 31 December 2014, nor of any other event save
as disclosed above.
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SECTION B: REPORT ON THE UNAUDITED PRO FORMA 
FINANCIAL INFORMATION

BDO LLP
55 Baker Street

                                                                                                                                       London
W1U 7EU

The Directors
Playtech PLC
St George’s Court
Upper Church Street
Douglas
Isle of Man
IM1 1EE

2 April 2015

Dear Sirs 

Playtech PLC (the “Company”)

Pro forma financial information
We report on the unaudited pro forma statement of net assets (the “Pro Forma Financial Information”) set
out in Section A of Part IV of the related party circular dated 2 April 2015 (the “Circular”) which has been
prepared on the basis described in Section A of Part IV, for illustrative purposes only, to provide
information about how the acquisition of the TradeFX Group might have affected the financial
information presented on the basis of accounting policies adopted by the Company in preparing the
financial statements for the year ended 31 December 2014.

This report is required by paragraph 13.3.3R of the listing rules made by the Financial Conduct Authority
for the purposes of part VI of the Financial Services and Markets Act 2000 (the “Listing Rules”) and is
given for the purpose of complying with that item and for no other purpose. 

Responsibilities
It is the responsibility of the directors of the Company (the “Directors”) to prepare the Pro Forma
Financial Information in accordance with item 13.3.3R of the Listing Rules.

It is our responsibility to form an opinion, as required by item 7 of Annex II of the Commission
Regulation (EC) No. 809/2004, as to the proper compilation of the Pro Forma Financial Information and
to report that opinion to you.

Save for any responsibility which we may have to those persons to whom this report is expressly addressed
and which we may have to shareholders of the Company as a result of the inclusion of this report in the
Circular, to the fullest extent permitted by the law we do not assume any responsibility and will not accept
any liability to any other person for any loss suffered by any such other person as a result of, arising out
of, or in connection with this report or our statement, required by and given solely for the purposes of
complying with item 13.6.1R(9) of the Listing Rules consenting to its inclusion in the Circular.

In providing this opinion we are not updating or refreshing any reports or opinions previously made by us
on any financial information used in the compilation of the Pro Forma Financial Information, nor do we
accept responsibility for such reports or opinions beyond that owed to those to whom those reports or
opinions were addressed by us at the dates of their issue.

Basis of opinion
We conducted our work in accordance with the Standards for Investment Reporting issued by the Auditing
Practices Board in the United Kingdom. The work that we performed for the purpose of making this
report, which involved no independent examination of any of the underlying financial information,
consisted primarily of comparing the unadjusted financial information with the source documents,
considering the evidence supporting the adjustments and discussing the Pro Forma Financial Information
with the Directors.

We planned and performed our work so as to obtain the information and explanations which we
considered necessary in order to provide us with reasonable assurance that the Pro Forma Financial
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Information has been properly compiled on the basis stated and that such basis is consistent with the
accounting policies of the Company.

Our work has not been carried out in accordance with auditing or other standards and practices generally
accepted in the United States of America or other jurisdictions outside the United Kingdom and
accordingly should not be relied upon as if  it had been carried out in accordance with those standards and
practices.

Opinion
In our opinion:

(a)       the Pro Forma Financial Information has been properly compiled on the basis stated; and 

(b)       such basis is consistent with the accounting policies of the Company.

Yours faithfully

BDO LLP
Chartered Accountants

BDO LLP is a limited liability partnership registered in England and Wales (with registered number
OC305127)
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PART V

ADDITIONAL INFORMATION

1.        The Company
The Company was incorporated and registered in the British Virgin Islands on 12 September 2002 under
the International Business Companies Act (cap 291) of the British Virgin Islands with registered number
513063 as a company limited by shares and was automatically re-registered under the British Virgin Islands
Business Companies Act, 2004 on 1 January 2007. On 21 June 2012, the Company’s registration was
re-domiciled to the Isle of Man with registration number 008505V.

The registered office and principal place of business of the Company is Ground Floor, St George’s Court,
Upper Church Street, Douglas, Isle of Man IM1 1EE and its telephone number is +44 1624 645 999.

The company secretary of the Company is Brian Moore.

2.        Major shareholders
As at 1 April 2015 (being the latest practicable date prior to the publication of this document), in so far as
is known to the Company, the following persons had an interest in the Company’s issued Ordinary Share
capital which is notifiable under DTR 5 (each, a “Notifiable Interest”) which has been incorporated into
the Company’s articles of association as if  the Company were a UK issuer for such purposes:

Percentage of voting 
rights attached to 

the issued Ordinary Number of 
Shareholder Share capital Ordinary Shares

Brickington Trading Limited 33.6 98,645,782
Standard Life Investments 3.9 11,422,906
Greenlight Capital 3.8 11,029,476
Legal and General Investment Management 3.3 9,722,373
Newton Investment Management 3.0 8,844,083

Save as set out above, the Company is not aware of any other Notifiable Interests.

3.        Material Contracts
The following are the only contracts (not being contracts entered into in the ordinary course of business)
which have been entered into by members of the Group in the two years immediately preceding the date of
this document and which are material or which have been entered into at any time by any member of the
Group and which contain any provision under which any member of the Group has any obligation or
entitlement which is, or may be, material to the Group as at the date of this document:

3.1      Relationship Agreement with Brickington Trading Limited
An agreement between Brickington Trading Limited (“Brickington”) and the Company dated
28 June 2012 (as amended and restated on 14 November 2014 to reflect the changes introduced by
the Listing Rules Sourcebook (Listing Regime Enhancements) Instrument 2014 dated 1 May 2014)
pursuant to which Brickington has agreed that: (i) it will vote its Ordinary Shares in such a manner
so as to procure that each member of the Group is capable of carrying in its business independently
of Brickington and its associates; and (ii) it will not exercise any of the voting rights attaching to its
Ordinary Shares in such a manner so as to procure any amendment to the Articles which would be
inconsistent with, undermine or breach any of the provisions of the agreement. Brickington has also
agreed that all transactions, arrangements and relationships between it (or any of its associates) and
any Group company will be on arms’ length and normal commercial terms. For so long as
Brickington holds at least 30 per cent. of the issued Ordinary Shares, it shall have the right to
appoint two non-executive directors to the Board. Brickington has also given certain non-compete
undertakings to the Company including in relation to B2B real money software;

3.2      PT (Jersey) Limited €297,000,000 0.50 per cent. Guaranteed Convertible Bonds due 2019 
(the “Convertible Bonds”)
The Convertible Bonds were issued on 19 November 2014 in an aggregate principal amount of
€297 million and have a final maturity date of 19 November 2019 (the “Final Maturity Date’’).
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Unless previously purchased and cancelled, redeemed or converted, the Convertible Bonds will be
redeemed at their principal amount on the Final Maturity Date.

On giving not less than 45 nor more than 60 calendar days’ notice (an “Optional Redemption
Notice’’), in accordance with the terms and conditions of the Convertible Bonds (the “Conditions’’),
the Company may redeem all, but not some only, of the Convertible Bonds on the date (the
“Optional Redemption Date’’) specified in the Optional Redemption Notice at their principal
amount, together with accrued but unpaid interest up to (but excluding) such date: (i) at any time on
or after 10 December 2017, if  the aggregate value (as calculated under the Conditions) on each of at
least 20 dealing days in any period of 30 consecutive dealing days ending not earlier than
five dealing days prior to the giving of the relevant Optional Redemption Notice, shall have equalled
or exceeded €130,000; or (ii) at any time if  prior to the date the relevant Optional Redemption
Notice is given, 85 per cent. or more in principal amount of the Convertible Bonds originally issued
shall have been previously purchased and cancelled, converted and/or redeemed.

           The Convertible Bonds may be redeemed at the option of the Company in whole, but not in
part, at any time, on giving not less than 30 nor more than 60 calendar days’ notice (a “Tax
Redemption Notice’’) to the holders of Convertible Bonds (the “Bondholders’’), in accordance with
the Conditions, on the date specified in the Tax Redemption Notice (the “Tax Redemption Date’’) at
their principal amount, together with accrued but unpaid interest up to (but excluding) the Tax
Redemption Date if  the Company satisfies The Law Debenture Trust Corporation plc., in its
capacity as trustee (the “Trustee’’) immediately prior to the giving of such Tax Redemption Notice
that changes to the taxation position of PT (Jersey) Limited (the “Issuer”) would permit such
redemption.

If  the Company gives a Tax Redemption Notice, each Bondholder will have the right to elect that
his Convertible Bonds shall not be redeemed pursuant to such Tax Redemption Notice whereupon
payments of interest to be made in respect of such Convertible Bonds shall be made subject to the
deduction or withholding of Jersey or Isle of Man taxation required to be withheld or deducted.

Following the occurrence of a Change of Control (as defined below), the holder of each Convertible
Bond will have the right to require the Issuer to redeem that Convertible Bond on the change of
control put date at its principal amount, together with accrued and unpaid interest up to (but
excluding) such date.

A “Change of Control’’ shall occur if: (i) any person or persons, acting in concert, acquire(s) or
becomes entitled to control more than 50 per cent. of the votes that may ordinarily be cast on a poll
at a general meeting of the Company (other than in any such case as a result of an Exempt Newco
Scheme (such term as defined in the conditions of the Convertible Bonds (the “Conditions”)); or
(ii) an offer is made to all (or as nearly as may be practicable all) shareholders of the Company (or
all (or as nearly as may be practicable all) such shareholders other than the offeror and/or any
associate (as defined in Section 988(1) of the UK Companies Act 2006) of the offeror), to acquire
all or a majority of the issued ordinary share capital of the Company or if  any person proposes a
Scheme of Arrangement with regard to such acquisition (other than an Exempt Newco Scheme) and
(such offer or Scheme of Arrangement having become or been declared unconditional in all respects
or having become effective) the right to cast more than 50 per cent. of the votes that may ordinarily
be cast on a poll at a general meeting of the Company has or will become unconditionally vested in
the offeror(s) or such person and/or any associate (as defined in Section 988(1) of the UK
Companies Act 2006) of the offeror(s) or such person, as the case may be.

Interest is paid on the Convertible Bonds from (and including) 19 November 2014 at the rate of
0.50 per cent. per annum calculated by reference to the principal amount thereof and payable
annually in arrears on 19 November in each year (each an “Interest Payment Date’’) commencing on
19 November 2015.

The Convertible Bonds are in registered form, serially numbered, in principal amounts €100,000
each.

The Convertible Bonds constitute direct, unconditional and unsubordinated and (subject to the
negative pledge) unsecured obligations of the Issuer ranking pari passu and without any preference
among themselves. The payment obligations of the Issuer under the Convertible Bonds shall, save
for such exceptions as may be provided by applicable legislation and subject to the negative pledge,
at all times rank at least equally with all its other present and future unsecured and unsubordinated
obligations from time to time outstanding.
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The Company has, pursuant to a trust deed entered into with the Trustee, unconditionally and
irrevocably guaranteed the due and punctual performance by the Issuer of all its payment and other
obligations in respect of the Convertible Bonds under the Trust Deed (the “Guarantee”). The
obligations of the Company under the Trust Deed constitute direct, unconditional, unsubordinated
and (subject to the negative pledge) unsecured obligations of the Company and, save for such
exceptions as may be provided by applicable legislation and subject to the negative pledge, at all
times rank at least equally with all its other present and future unsecured and unsubordinated
obligations from time to time outstanding.

The Convertible Bonds have the benefit of a negative pledge and cross acceleration.

Each Bond shall entitle the holder to convert each €100,000 principal amount of a Convertible
Bond into one fully paid redeemable preference share of the Issuer, having the rights set out in the
articles of the Issuer, with a par value of €0.01 each (a “Preference Share”) and which will be issued
on conversion of the Convertible Bonds at a paid-up value (the “Paid-up Value”) of €100,000 each,
with each such Preference Share being allotted at a price equal to the Paid-Up Value. All Preference
Shares issued on conversion of any Convertible Bonds shall (without any further action being
required to be taken by, and without any cost or expense to, the relevant Bondholder or the Trustee)
automatically be transferred on and as at the relevant conversion date from the relevant Bondholder
to the Company and in consideration therefor the Company shall issue or transfer and deliver to the
relevant Bondholder such number of Ordinary Shares as is determined by dividing the aggregate
Paid-Up Value of such Preference Shares by the Exchange Price (such term as defined below) in
effect on the relevant conversion date (and, where necessary, rounding down to the nearest whole
number of Ordinary Shares). 

The conversion right in respect of a Convertible Bond, may be exercised at the option of the holder
thereof, at any time (subject to any applicable fiscal or other laws or regulations and the Conditions)
from, and including, 30 December 2014 to, and including, the close of business (at the place where
the relevant Convertible Bond is delivered for conversion) on: (i) the date falling seven days prior to
the Final Maturity Date; or (ii) if  such Convertible Bond is to be redeemed, at the option of the
Company (including redemption for taxation reasons, as described above), prior to the Final
Maturity Date, on the seventh day before the date fixed for redemption.

If  certain conditions are satisfied the Exchange Price (such term as defined below) is subject to
adjustment including but not limited to in respect of any dividend paid or made by the Company or
certain issues of new ordinary shares of the Company. The initial exchange price (the “Exchange
Price”) is €10.1325 per Ordinary Share. 

All payments in respect of the Convertible Bonds by or on behalf  of the Issuer or the Company in
respect of the Convertible Bonds or under the Guarantee will be made free and clear of, and without
deduction or withholding for, any taxes, duties, assessments or governmental charges of whatever
nature imposed, levied, collected, withheld or assessed by or within Jersey or the Isle of Man or any
political subdivision or any authority thereof or therein having power to tax, unless such deduction
or withholding is required to be made by law. In the event that any such withholding or deduction
is required to be made, the Issuer or, as the case may be, the Company will pay such additional
amounts as will result in the receipt by the Bondholders of the amounts as would have been received
by them had no such withholding or deduction been required, except that no such additional
amount shall be payable in respect of any Convertible Bond in certain, limited, circumstances.

The events of default under the Conditions include, but are not limited to, non-payment of principal
or interest by the Issuer or the Company subject to certain grace periods, breach of the Issuer’s or
the Company’s other obligations under the Convertible Bonds and related documents, cross default
in respect of other debt subject to a threshold of US$20 million, enforcement of certain types of
encumbrances assumed by the Issuer, the Company or any of its principal subsidiaries over all or (in
the opinion of the Trustee) a material part of their assets if  not discharged or stayed within 30 days
and insolvency of the Issuer, the Company or any of its principal subsidiaries.

The Issuer and the Company are also required to comply with certain undertakings in respect of the
conversion rights under the Convertible Bonds.

The Issuer and the Company have each agreed to certain restrictions on their ability to issue or
dispose of Ordinary Shares or certain related securities for 90 days after the issue of the Convertible
Bonds.
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The Convertible Bonds, the trust deed dated 19 November 2014, which constitutes the Convertible
Bonds and was entered into by the Company and the Trustee, and any non-contractual obligations
arising out of them are governed by English law.

4.        No Significant Change
There has been no significant change in the financial or trading position of the Group since 31 December
2014, being the date to which the last published financial statements of the Group were prepared.

5.        Consent
Canaccord Genuity has given and not withdrawn its written consent to the inclusion in this document of
its name and the references to it in the form and context in which they appear. 

UBS Limited has given and not withdrawn its written consent to the inclusion in this document of its name
and the references to it in the form and context in which they appear.

BDO LLP has given and not withdrawn its written consent to the inclusion of its report in Section B of
Part IV in the form and context in which it is included.

6.        Documents available for inspection
Copies of the following documents will be available for inspection during usual business hours on any
weekday (Saturdays, Sundays and public holidays excepted) at Ground Floor, St George’s Court, Upper
Church Street, Douglas, Isle of Man IM1 1EE from the date of this document up to and including the date
of the General Meeting and for the duration of the General Meeting:

(i)       the memorandum and articles of association of the Company;

(ii)      the Annual Reports and Accounts of the Company, including the audited consolidated accounts
and the independent auditors’ reports for each of the years ended 31 December 2012 and
31 December 2013;

(iii)     the Company’s preliminary consolidated accounts for the year ended 31 December 2014;

(iv)     the consent letters referred to above in paragraph 5; and

(v)      this document.

Dated: 2 April 2015 
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PART VI

DEFINITIONS

The following definitions apply throughout this document, unless stated otherwise:

Board the board of the Company comprising the Directors

Canaccord Genuity Canaccord Genuity Limited of 88 Wood Street, London
EC2V 7QR

Cancelled Options the vested options over shares in the share capital of TradeFX
granted pursuant to the ESOP which are to be cancelled
immediately prior to Completion on terms whereby the option
holders shall receive payments from Dowie equivalent to those
they would have received if  they had exercised their options
immediately prior to Completion

Cancelled Option Holders the holders of Cancelled Options

Completion completion of the Transaction in accordance with the SPA

Company or Playtech Playtech PLC

CREST the paperless settlement system operated by Euroclear UK &
Ireland Limited to facilitate the transfer of title to, and the holding
of, shares in uncertificated form 

CySEC the Cyprus Securities and Exchange Commission

Dowie Dowie Investments Limited, a wholly owned subsidiary of the
Company

Directors the directors of the Company, as set out on page 3 of this
document

DTR’s or Disclosure and the Disclosure and Transparency Rules of the FCA made in 
Transparency Rules accordance with section 73A of FSMA

EEA the European Economic Area

EU European Union

ESOP the employee share option plan of TradeFX

FCA the Financial Conduct Authority

Form of Proxy the form of proxy accompanying this document for use by
Independent Shareholders in relation to the General Meeting

FSB The Financial Services Board of South Africa

FSMA the Financial Services and Markets Act 2000 (as amended)

General Meeting the general meeting of the Company to be held at The Sefton
Hotel, Harris Promenade, Douglas, Isle of Man on 22 April 2015
at 10.00 a.m. (or any adjournment thereof), notice of which is set
out at the end of this document

Group the Company and its subsidiaries from time to time

Independent Shareholders all Shareholders other than Brickington Trading Limited and its
associates

Listing Rules the Listing Rules of the FCA made in accordance with
section 73A of FSMA

Management Shareholders the members of the management team of the TradeFX Group who
will continue to hold shares in the issued share capital of TradeFX
following Completion

MiFID the Markets in Financial Instruments Directive 2004/39/EC
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Minority Sellers those persons (other than the Principal Seller) selling shares in the
issued share capital of TradeFX on Completion other than the
Principal Seller

Ordinary Shares ordinary shares of no par value in the capital of the Company

Principal Seller or Telesphere Telesphere Services Limited

PRA the UK Prudential Regulation Authority

Prospectus Rules the rules made for the purposes of Part VI of FSMA in relation to
the offer of securities to the public and admission of securities to
trading on regulated markets

Registrars Computershare Investor Services (Isle of Man) Limited, c/o, The
Pavilions, Bridgwater Road, Bristol BS99 6ZY 

Resolution the ordinary resolution to approve the Transaction as set out in the
notice of General Meeting at the end of this document

Sellers the Principal Seller and the Minority Sellers

Shareholders the holders of the Ordinary Shares

Share Purchase Agreement or SPA the share purchase agreement between the Company, the Principal
Seller and the Minority Sellers dated 1 April 2015 in connection
with the Transaction, details of which are set out in Part III of this
document

subsidiary or subsidiaries as defined in section 1159 of the UK Companies Act 2006 (as
amended) 

TradeFX TradeFX Limited 

TradeFX Group the TradeFX Group and its subsidiaries from time to time 

Transaction the proposed acquisition by Dowie of 95.0 per cent. of the issued
share capital of TradeFX and the cancellation of the Cancelled
Options
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PART VII

GLOSSARY

Active Customer a customer who makes at least one trade using real money during
a rolling 12 month period

AML anti-money laundering

Android a mobile operating system designed primarily for touchscreen
mobile devices such as smartphones and tablet computers;
developed and distributed by Google

app an application for use on an operating system such as iOS or
Android

ARPU average revenue per user (being total TradeFX Group revenue in a
period divided by the total number of the TradeFX Group’s Active
Customers during the same period)

AUAC average user acquisition cost (being total advertising and affiliate
expenses in a period divided by the number of New Customers in
the same period)

binary option an option in which the payoff can take only two possible outcomes

CFD a contract for difference

CRM client relationship management

EBITDA earnings before interest, tax, depreciation and amortisation

FTD a first time depositor, being a customer who has deposited real
money into their account with TradeFX Group for the first time

Forex foreign exchange

IBs introducing brokers

iOS a mobile operating system designed primarily for touchscreen
mobile devices such as smartphones and tablet computers;
developed and distributed by Apple

IMS information management system

New Customer a customer who has deposited real money into their account with
the TradeFX Group

Programmatic buying capability online display advertising that is aggregated, booked, analysed and
optimised via demand side software interfaces and algorithms
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NOTICE OF GENERAL MEETING

Playtech PLC
(Incorporated in the Isle of Man with registered number 008505V)

Notice is given that a General Meeting of Playtech PLC (the “Company”) will be held at The Sefton Hotel,
Harris Promenade, Douglas, Isle of Man on 22 April 2015 at 10.00 a.m. to consider and, if  thought fit,
pass the following resolution, which will be proposed as an ordinary resolution.

Ordinary Resolution
THAT the Transaction, on the terms set out in the Share Purchase Agreement (both as defined in the
circular to shareholders dated 2 April 2015 (the “Circular”)), be and is hereby approved and the directors
(or a committee of the directors) be and are hereby authorised to waive, amend, vary or extend any of the
terms of the Share Purchase Agreement (provided that any such waivers, amendments, variations or
extensions are not of a material nature) and to do all things as they may consider to be necessary or
desirable to implement and give effect to, or otherwise in connection with, the Transaction and any matters
incidental to the Transaction.

Voting on the resolution will be by way of a poll

BY ORDER OF THE BOARD

Brian Moore
Company Secretary 

2 April 2015

Registered in Isle of Man number 008505V

Notes to the Notice of General Meeting

1. The Company specifies that only those holders of Ordinary Shares registered in the register of members of the Company as at
6.00 p.m. on 20 April 2015 (or 6.00 p.m. on the day that is two days before any adjourned meeting) shall be entitled to attend
(either in person or by proxy) and vote at the Meeting, or any adjourned meeting, in respect of the number of shares registered
in their names at that time. Any changes to the register of members after 6.00 p.m. on 20 April 2015 (or 6.00 p.m. on the day
that is two days before any adjourned Meeting) shall be disregarded in determining the right of any person to attend and vote at
the Meeting.

2. Information regarding the Meeting is available from the Company’s website at www.playtech.com.

3. If  you are a member of the Company at the time set out in note 1 above, you are entitled to appoint a proxy to exercise all or
any of your rights to attend, speak and vote at the Meeting and you should have received a proxy form with this notice of
meeting. You can only appoint a proxy using the procedures set out in these notes and the notes to the proxy form.

4. Pursuant to Regulation 22 of the Uncertificated Securities Regulations 2006 (Isle of Man), shareholders who hold shares in
uncertificated form must be entered on the Company’s share register at 6.00 p.m. on 20 April 2015 (or, if  the Meeting is
adjourned, not later than 48 hours before the time fixed for the adjourned meeting) in order to be entitled to attend and vote at
the Meeting. Changes to entries on the register after that time will be disregarded in determining the rights of any person to
attend and vote at the Meeting. In the case of joint holders, the signature of only one of the joint holders is required on the form
of proxy but the vote of the first named on the register of members will be accepted to the exclusion of the other joint holders.

5. A form of proxy is enclosed with this notice for use in connection with the business set out above. To be valid, forms of proxy
and any power of attorney or other authority under which it is signed must be lodged with Computershare Investor Services
(Isle of Man) Limited, c/o, The Pavilions, Bridgwater Road, Bristol BS99 6ZY as soon as possible but in any event must be
received not later than 10.00 a.m. on 20 April 2015 (or, if  the meeting is adjourned, not later than 48 hours before the time fixed
for the adjourned meeting). Completion and return of a form of proxy does not preclude a member from attending and voting
at the Meeting or at any adjournment thereof in person.

6. As an alternative to completing and returning the printed form of proxy, you may submit your proxy electronically by accessing
www.investorcentre.co.uk/eproxy. For security purposes, you will be asked to enter the control number, your shareholder
reference number (SRN) and personal identification number (PIN) to validate the submission of your proxy online. The control
number and members’ individual SRN and PIN numbers are shown on the printed form of proxy or email notification. For
further information, see the instructions printed on the form of proxy.
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7. CREST members who wish to appoint a proxy or proxies by utilising the CREST electronic proxy appointment service may do
so for the Meeting by utilising the procedures described in the CREST Manual. CREST personal members or other CREST
sponsored members who have appointed a voting service provider, should refer to their CREST sponsor or voting service
provider(s), who will be able to take the appropriate action on their behalf.

8. In order for a proxy appointment made by means of CREST to be valid, the appropriate CREST message (a CREST Proxy
Instruction) must be properly authenticated in accordance with Euroclear UK & Ireland Ltd.’s specifications and must contain
the information required for such instructions, as described in the CREST Manual (available via www.euroclear.com/CREST).
The message, regardless of whether it constitutes the appointment of a proxy or is an amendment to the instruction given to a
previously appointed proxy must, in order to be valid, must be transmitted so as to be received by the Issuer’s agent
(ID number 3RA50) not later than 48 hours before the time appointed for the Meeting. For this purpose, the time of receipt will
be taken to the time (as determined by the timestamp applied to the message by the CREST Applications Host) from which the
Issuer’s agent is able to retrieve the message by enquiry to CREST in the manner prescribed by CREST. After this time any
change of instructions to proxies appointed through CREST should be communicated to the appointee through other means.

9. CREST members and, where applicable, their CREST sponsors or voting service provider(s) should note that Euroclear UK &
Ireland Ltd does not make available special procedures in CREST for any particular message. Normal systems timings and
limitations will therefore apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST
member concerned to take (or, if  the CREST member is a CREST personal member or sponsored member or has appointed a
voting service provider(s), to procure that his CREST sponsor or voting service provider(s) take(s)) such action as shall be
necessary to ensure that a message is transmitted by means of the CREST system by any particular time. In this connection,
CREST members and, where applicable, their CREST sponsors or voting service providers are referred, in particular, to those
sections of the CREST Manual concerning practical limitation of the CREST systems and timings. The Company may treat as
invalid a CREST Proxy Instruction in the circumstances set out in Regulation 18(4) (a) of the Uncertificated Securities
Regulations 2006 (Isle of Man).

10. A corporation which is a member may by resolution of its directors or other governing body authorise a person to act as its
representative who may exercise, on its behalf, all its powers as a member, provided that they do not do so in relation to the same
shares. A certified copy of any such resolution must be deposited at the registered office of the Company not less than 48 hours
before the time appointed for the meeting to be valid.

11. Please note that the Company takes all reasonable precautions to ensure no viruses are present in any electronic communication
it sends out but the Company cannot accept responsibility for loss or damage arising from the opening or use of any email or
attachments from the Company and recommends that the shareholders subject all messages to virus checking procedures prior
to use. Any electronic communication received by the Company, including the lodgment of an electronic proxy form, that is
found to contain any virus will not be accepted.

12. As at 5.00 p.m. on 1 April 2015, the Company’s issued share capital comprised 293,532,617 Ordinary Shares. Each Ordinary
Share carries the right to one vote at a general meeting of the Company and, therefore, the total number of voting rights in the
Company as at 5.00 p.m. on 1 April 2015 is 293,532,617. The website referred to in note 2 will include information on the number
of shares and voting rights.

13. Voting on the resolution will be conducted by way of a poll rather than on a show of hands as this is considered by the Board
to reflect the views of shareholders more accurately. As soon as practicable, following the Meeting the results of voting at the
Meeting and the numbers of proxy votes cast for and against and the number of votes actively withheld in respect of the
resolution will be announced via a Regulatory Information Service and also placed on the Company’s website referred to at
note 2 above.

14. Except as provided above, members who have general queries about the Meeting should use the following means of
communication (no other methods of communication will be accepted) calling our shareholder helpline on +44 (0)870 707 4040.
You may not use any electronic address provided either: (i) in this notice of general meeting; or (ii) any related documents
(including the Chairman’s letter and proxy form), to communicate with the Company for any purposes other than those expressly
stated. 
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