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The following is a company announcement issued by Together Gaming Solutions p.l.c. (C 72231) (the “Company”)
pursuant to Listing Rule 5.16.21 of the Listing rules issued by the Listing Authority.

Quote

Approval of the Annual Report and Audited Financial Statements for year ended 31 December 2019

The Company announces that following Board meetings held on 14" and 15™" May 2020, the Board of Directors
considered and approved the Company’s annual report and audited financial statements for the period ended 31
December 2019, a copy of which is attached to this announcement and can also be viewed on the Company’s website

at https://www.togethergaming.com/relations.

The Board resolved that the audited financial statements be submitted for shareholders’ approval at an Annual
General Meeting which will be scheduled in due course.

Unquote

By order of the Board.

ward LicaN';
Company Secretary

15" May 2020
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Directors’ report

The Board of directors present the audited financial statements of Together Gaming Solutions p.l.c. (the
“Company”) registration number C 72231 for the year ended 31 December 2019. The Company is part of
the broader group of companies having Gameday Group plc as the parent undertaking (the “Group”). The
Company has its head office and registered address at 6, Paceville Avenue, St. Julians STJ 3109, Malta.

Principal activities

The Company is the B2B service provider arm of the Group and owner of the Group's key intellectual
property assets — the Bethard Brand (the “Brand®) and the ‘AleAcc’ iGaming platform (the “Platform”) that
it provides to its clients under a Malta Gaming Authority B2B licence (the ‘Intangible Assets”). The
Company licenses the Brand to other Group companies (operating under the Brand) and offers its iGaming
platform as a ‘tumkey’ solution to various licensed operators (including the Group's B2C licensed B2C
iGaming operator). The Company (together with the Group's licensed B2C iGaming operators) also offers
its iGaming platform to whitelabel iGaming operators as part of a full-service ‘whitelabel’ solution for
launching and operating online casino and sportsbock websites.

Review of the business

The Company went through a restructuring exercise during quarter two of the year under review where it
acquired the Intangible Assets and the obligations linked to the Brand, i.e. the related Brand ambassador
agreement. Furthermore, the Company sought to raise funding from the local capital market to part finance
the acquisition of the Intangible Assets.

In July 2019, the Company issued €20,000,000 in bonds bearing an annual interest rate of 5.9%, which
were fully subscribed, with €8,237,800 of the amount subscribed by Bethard Group Limited, a related party
which is wholly owned by the Gameday Group plc. The bonds were admitted to the Official List of the Malta
Stock Exchange on 23 July 2019. The bonds were trading slightly above par as at 31 December 2019.

Financial Performance

Revenue is mainly generated from three different revenue streams: whitelabel services, licensing of the
Brand and turnkey services. Operating segments are reported in a manner consistent with the intemal
reporting provided to the chief operating decision-maker. The chief operating decision-maker, who is
responsible for allocating resources and assessing performance of the operating segments has been
identified as the Board of directors that makes strategic decisions. The Board of directors considers the
Company to consist of one single segment (2018: one segment), both from a business perspective and a
geographical perspective in line with IFRS 8.

During the first four months of the year, the Company offered only whitelabel services to a number of
whitelabel customers and revenues were solely related to this activity. After acquiring the Intangible Assets,
the Company started generating revenues in the form of royalties from the licensing of the Brand and
platform fees charged to licensed operators. At the same time, it assumed direct marketing expenses
relating to the Brand and incurred bond interest during the second half of the year.

Buring the year under review, revenue totalled €11,083,776 (2018: €3,679,963). Net of directly attributable
costs, revenue of the Company as disclosed in the financial statements amounted to €6,898,839 (2018:
€223,794) corresponding to a year on year increase of 2983%. Revenue was earned from the following
revenue streams: i) revenue from the licensing of the Brand amounting to €4,344,046 (2018: Nil), ii)
revenues from the leasing of the platform amounting to €451,442 (2018: Nil), and iii) revenues from
whitelabel customers amounting to €2,103,351 (2018: €223,794).

Cost of sales amounted to €4,834,616 (2018: €5,000) and mainly consisted of marketing costs relating to
the Brand of €3,566,080 (2018: Nil) and other direct cots (including platform costs) of €1,268,526 (2018:
€5,000).
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Directors’ report - continued
Financial Performance - continued

Other expenses amounted to €2,657,580 (2018: €6,379) and mainly consisted of depreciation and
amortisation amounting to €1,481,482 (2018: Nil) and employee benefit expenses (including director fees)
amounting to €486,777 (2018: Nil). The increase in personnel costs relate to recruitment made during the
year that was required to meet the Company’s extended operational activity.

Financing costs amount to €617,815 (2018: Nil) which mainly relate to the 5.9% interest on the bonds
issued by the Company in July 2019.

The Company registered a loss after tax for the year amounting to €787,274 (2018: Profit after tax of
€212,415).

The directors do not expect any significant changes in the Company’s activities in the short term and expect
that the Company will become profitable in the foreseeable future.

Financial Position

As at 31 December 2019, the Company'’s total asset base stands at €55,131,732 (2018: €4,414,325). The
main assets of the Company include intangible assets that where acquired during the year, specifically the
Brand, stated at purchase price of €25,000,000 (2018: Nil), the Platform stated at €13,861,330 (2018: Nil)
and trade and other receivables of €14,800,396 (2018: €4,222,037).

The Company’s main liabilities are €20,000,000 bonds issued to the public during the year 2019 and trade
payables amounting to €15,315,885 (2018: €4,228,213).

During the year, the Company increased its share capital to €20,580,000 from €1,500 as at end of year
2018. The Company has a debt ieverage ratio of less than 50% as at 31 December 2019 (2018: Nil) and a
liquidity position that remains sufficient for the Company to continue to honour its liabilities for the
foreseeable future.

Results and dividends

The financial results are set out in statement of comprehensive income on page 19. During the year, the
directors did not declare any dividends (2018: Nit).

Principal risks and uncertainties faced by the Company

The Company’s main objective is to operate software and iGaming platforms and to provide related services
to software and iGaming companies. The Company does not conduct any online gambling operations;
however, it is dependent on the online gambling industry, which includes its primary client and the rest of
its customers. The entire revenue stream of the Company is concentrated within the iGaming sector and is
subject to the concentration risk and performance risk of this sector. The laws and regulations surrounding
the online gambling industry are complex, constantly evolving, and in some cases also subject to regulatory
uncertainty and restrictions. Laws and gaming regulations are constantly being introduced in various
European and other countries thus prohibiting or restricting operations therein. Future changes to laws and
regulations, could have a material adverse effect on the Group’s business, financial condition and the
results of its operations. The Company has been in operation for a limited number of years and and its
clients are, in their majority, still in an early growth stage. The Company’s performance is highly dependent
on the performance of one of its main clients, Bethard Group Limited, since a substantial part of its revenues
are generated from licensing of the Brand and the Platform to this specific iGaming operator.
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Directors’ report - continued
Principal risks and uncertainties faced by the Company - continued
In addition to the above, the directors also consider the following risks as being relevant to the Company:

+ Compliance risk, being the risk relating to regulation that could result in restrictions in its customers'
operations and risks associated with unregulated markets;
Credit risk, being the risk that customers do not honour payment for the services rendered;
Technological and systems development; and
Dependence on key individuals having technical expertise of iGaming software development and
its associated technology.

The aforementioned risks are not an exhaustive list of potential risks and uncertainties faced by the
Company and should be considered with possible implications driven by the COVID-18 pandemic that
occurred after the end of the reporting period.

Events after the end of the reporting period
COVID-19 and its potential Impact on Financial and Operational Performance

The Company is closely following global developments on COVID-19 pandemic and its potential impact on
its business.

The Company'’s revenues are derived exclusively from the online gambling industry, which is affected by
general economic and consumer trends outside the Company’s control. The occurrence of extraordinary
events such as the recent COVID-19 virus outbreak in early 2020, have had an adverse impact on the
global economy and in turn on the Company’s business. Since the initial outbreak in China, COVID-19 has
spread across the globe, causing disruption to businesses and economic activity (as reflected in recent
fluctuations in the global stock markets).

This notwithstanding, as the revenues of the Company are driven by the gambling activity of online users
of its customer’s websites, which gambling activity is in tum driven by the online users’ disposable incomes,
there is a risk that the prevailing unfavourable economic conditions due to the outbreak of COVID-19 could
reduce online users’ disposable incomes, the number of online users utilising online casino and sports
betting websites and the amounts being spent by online users if this persists longer. This scenario may lead
to a decrease in revenues for the Company and could have a negative impact on the Company'’s operations,
earnings and financial position. Aithough the situation is uncertain, based on the information available at
the time of reporting, the Company believes that the COVID-19 outbreak will not have a foreseeable
negative long-term effect on the Group’s business.

The Company considers the emergence and spread of COVID-19 to be a non-adjusting post balance sheet
event. Given the continuously evelving situation and inherent uncertainties, it is difficult for the Company to
ascertain the full impact of COVID-19 on its business, or to provide a quantitative estimate of this impact at
this stage. The Company will continue to monitor the situation on a frequent and ongoing basis.

Potential impact on performance of the Company being dependent on Gaming Operators

All of the Company'’s revenue streams are dependent on the operational performance of the Company's
Gaming operator clients including whitelabel operators and licensed gaming operators. The pandemic has
resulted in several sport events including major sports events and leagues across the globe being cancelled,
or postponed including the Euro 2020, the Olympics, Premier League, the NHL and NBA for safety reasons.
As a result, iGaming operators are facing major short-term losses in betting volumes. Management expects
that there will likely be an overall decline in sports betting revenues in 2020 across all its clients. The
Company'’s primary client had revenue exposure to sports betting of 33% in 2019 and nearly 50% in Q1
2020.
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Directors’ report - continued
Events after the end of the reporting period - continued

The latter has decreased significantly after mid-March 2020 due to the cancelation and postponement of
sports events across the world. This Company’s primary client has seen a drop of over 75% in the traffic
within sports betting compared to the first two months of 2020 and no short-term recovery is within sight.

However, the Company expects at least part of the sports betting revenues, which would have been
materialised in H1 2020, to instead be realized in H2 2020 or 2021, depending on the rescheduling (rather
than outright cancellation) of sporting events. In order to mitigate the negative effect from the declining traffic
trend within sports betting, its main gaming operator customer informed management that new player intake
as per mid-March 2020 will be generated only through affiliation revenue share agreements. The strategic
shift towards revenue share will likely result in the Group, of which the Company forms part of, improving
its cashflow during the distressed period. In the long-term, the Company continues to see sports betting as
a core business area of its primary client and foresees no change to the long-term strategy in response to
the COVID-19 outbreak.

The Company does not foresee negative implications on casino revenues as a result of COVID-19 for its
primary client of the Company in the short term, based on market indicators and current figures as at the
time of reporting. The virus’s expected effect on online casino activity globally is expected to be overall
positive or neutral. The Company's primary client has seen a slight increase in its online casino traffic in
March 2020 with more stable levels in April 2020. This client's casino revenues constituted 67% of its
revenues in 2019 and circa 50% as at Q1 2020.

If the positive trend continues, the positive casino traffic development will partly offset the negative
development within sports betting. It should also be noted that the majority of the Company’s B2B whitelabel
clients operate mainly in the online casino market (rather than sports betting).

Potential impact on the value of the Company’s assets

Management's assessment of the recoverable amount of intangible assets, including consideration of
indicators of impairment relating to intangibles, was based on economic conditions, including equity market
levels, that existed at 31 December 2019. Such assessment did not therefore contemplate the impact of
COVID-19, which only emerged in 2020. However, the Company has carried out an extemal assessment
of its Brand asset based on its estimated COVID-19 impact which showed no impairment requirements.
Notwithstanding, this does not eliminate the risk of future impairments in the value of the Company’s Brand
value. The assessment of impairment of the Group’s intangible assets is designated as a critical accounting
estimate Note 3. Note 4 provides further detail on the impairment assessment, which is inherently uncertain,
particularly for the sports revenues of its major client which is sensitive to variations in the underlying key
assumptions, including forecast growth. Similarly, management's loss allowance on receivables was
determined as at 31 December 2019, based on experience developed as at year end, without considering
the impact that COVID-19 could have on credit risk.

Directors
The directors of the Company who held office during the year were:

Mr Johan Svensson (appointed on 14 September 2015 and resigned on 17 January 2019)
Mr Mikael Hassilgren (appointed on the 17 January 2019 and resigned on 1 June 2019)
Mr Erik Johan Sebastian Skarp (appointed on 14 September 2015)

Mr Benjamin Delsinger (appointed on 17 January 2019)

Mr Edward Licari (appointed on 17 January 2019)

Mr Etienne Borg Cardona (appointed on 17 January 2019)

Mr Kari Pisani (appointed on 17 January 2019)

Mr Michael Warrington (appointed on 17 January 2019)
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Directors’ report - continued
Directors - continued

The Board meets on a regular basis to discuss performance, position and other matters. The Company's
Articles of Association require each director to retire from office at least once every three years, with retiring
directors eligible for re-election.

Statement of directors’ responsibilities for the financial statements

The directors are required by the Companies Act (Cap. 386) to prepare financial statements which give a
true and fair view of the state of affairs of the Company as at the end of each reporting period and of the
profit or loss for that period.

In preparing the financial statements, the directors are responsible for:

e ensuring that the financial statements have been drawn up in accordance with International
Financial Reporting Standards as adopted by the EU;

+ selecting and applying appropriate accounting policies;
making accounting estimates that are reasonable in the circumstances;
ensuring that the financial statements are prepared on the going concem basis unless it is
inappropriate to presume that the Company will continue in business as a going concern.

The directors are also responsible for designing, implementing and maintaining intemal controls relevant to
the preparation and the fair presentation of the financial statements that are free from material
misstatement, whether due to fraud or error, and that comply with the Companies Act (Cap. 386). They
are also responsible for safeguarding the assets of the Company and hence for taking reasonable steps for
the prevention and detection of fraud and other irregularities.

The financial statements of the Company for the year ended 31 December 2019 are included in the Annual
Report 2019, which is made available on the Company’s website. The directors are responsible for the
maintenance and integrity of the Annual Report on the website in view of their responsibility for the controls
over, and the security of, the website. Access to information published on the Company’s website is
available in other countries and jurisdictions, where legislation governing the preparation and dissemination
of financial statements may differ from requirements or practice in Malta.

Auditors

Griffiths & Associates Ltd resigned from the post of auditors of the Company with effect from 30 May 2019.
PricewaterhouseCoopers Malta were appointed as auditors of the Company on 24 January 2020.

PricewaterhouseCoopers Malta have indicated their willingness to continue in office and a resolution for
their re-appointment will be proposed at the Annual General Meeting.

Disclosure in terms of the Listing Rules
Going concern statement pursuant to Listing Rule 5.62

The Company leases its Brand and offers its Platform as a turnkey solution to licensed B2C iGaming
operators. Furthermore, the Company (tegether with the Group’s licensed B2C iGaming operators) offers
its Platform to whitelabel iGaming operators as part of a full-service ‘whitelabel’ solution for launching and
operating online casino and sportsbook websites. Given that the Company’s revenues are driven by the
gambling activity of online users of its customer’s websites there is a risk that the prevailing unfavourable
economic conditions due to the outbreak of COVID-19 could impact adversely overall activity if this persists
longer. This scenario may lead to a decrease in revenues for the Company and could have a negative
impact on the Company'’s operations, eamings and financial position.
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Directors’ report - continued
Going concern statement pursuant to Listing Rule 5.62 - continued

The Company’s executive management have re-evaluated the performance for the Company for 2020 and
2021, assuming as a minimum that its clients will experience a further three months of minimal sports betting
related revenues, considering that 2020 major sports events such as the EURO 2020 and the Olympics
have been postponed to 2021 and that casino-related revenues maintaining current levels. This evaluation
also excluded any further potential growth of the Company’s B2B business beyond the original projections
although growth was experienced in Q1 2020. Additionally, the Company and its fellow subsidiaries have
immediately undertaken various cost-cutting measures including a significant reduction in marketing costs
in relation to sports betting during this period of uncertainty and reducing operating costs, both of which are
expected to mitigate the impact of reduced revenues on the cash flows of both the Company and those of
its fellow subsidiaries.

At the same time, management acknowledges that the impact of COVID-19, gives rise to an uncertain
environment that is dependent on external factors outside of the control of the Company and its Group.

Pursuant to Listing Rule 5.70.1

The Company has an agreement with Bethard Group Limited, a related party, for the sharing of office space
leased from Frank Salt Ltd.

Statement by the directors on the financial statements and other information included in the Annual
Report

The directors declare that to the best of their knowledge, the financial statements included in the Annual
Report are prepared in accordance with the requirements of International Financial Reporting Standards
as adopted by the EU and give a true and fair view of the assets, liabilities, financial position and profit of
the Company and that this report includes a fair review of the development and performance of the business
and position of the Company, together with a description of the principal risks and uncertainties that it faces.

On behalf of the Board

- A

Mr Erik Johan Sebastian Skarp Mr Michael Warrington
Director Director
6

Paceville Avenue
St. Julians STJ 3109
Malta

15 May 2020
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Corporate Governance - Statement of Compliance

The Listing Rules issued by the Listing Authority of the Malta Financial Services Authority, require listed
companies to observe The Code of Principles of Good Corporate Governance (the “Code”). Although the
adoption of the Code is not obligatory, companies with securities that are listed on a ‘regulated market' (and
that are subject to the Listing Rules and the Code) are required to include, among other things, in their
annual report, a corporate governance statement and a statement by the directors on a Company's
compliance with the Code, accompanied by a report of the auditors thereon. Companies that do not have
any listed equity securities, including Together Gaming Solutions p.l.c. (the “Company”), are exempt from
certain requirements relating to the contents of this corporate governance statement.

Compliance

The Company’s Board of Directors (the “Board”) believe in the principles espoused by and the adoption of
the Code and the Company has endorsed them to the extent that they are considered complementary to
the size, nature, and operations of the Company. In particular, the Board believes that, due to the
Company's size, operations and particular circumstances, it is not necessary for the Board to establish the
remuneration, nomination and Board performance evaluation committees (and the related supporting
principles and Code Provisions) that are suggested in the Code, and that the function of these committees
can efficiently be undertaken by the Board itself. It should also be noted that the Board's performance is
evaluated on an ongoing basis by, and is subject to the constant scrutiny of the Board itself (half of which
is composed by independent non-executive Directors), the Company’s shareholder and the market. The
shareholders approve the remuneration paid to the directors at the annual general meeting.

The Board

The Board is responsible for devising a strategy, setting palicies and the management of the Company. it
is also responsible for reviewing internal control procedures, financial performance and business risks
facing the Company. The Board is also responsible for ensuring that its operations are in conformity with
all relevant rules and regulations.

Directors meet regularly, mainly to review the operational and financial performance of the Company, any
significant matters arising, and to review internal control processes. The Board met formally, in-person and
by telephone conference seven times during the year under review (with the first meeting of the Board as
composed below held in July 2019). Save for one exception, all meetings were attended by the full Board.
Board members are notified of forthcoming meetings by the Company Secretary with the issue of an agenda
and supporting documents, which are circulated in advance of the meeting. All the directors have access
to independent professional advice at the Company’s expense should they so require and frequently make
use of this facility on various issues.

Throughout the period under review, the Board has regularly reviewed management performance. The
Company has in place systems whereby the directors obtain timely information from the Managing Director
and other members of the executive management team, not only at meetings of the Board but at regular
intervals or when the need arises.

The Board is currently composed of one executive, two non-executive and three independent non-executive
directors, as listed below

Mr Benjamin Delsinger (Managing Director)

Mr Erik Johan Sebastian Skarp (Chairman and Non-Executive Director)
Mr Edward Licari (Non-Executive Director)

Mr Michael Warrington (Independent Non-Executive Director)

Mr Etienne Borg Cardona (Independent Non-Executive Director)

Mr Kari Pisani (Independent Non-Executive Director)

The Company Secretary of the Company is Mr Edward Licari.







