
The Intertain Group Limited
FORM 51-102F4

BUSINESS ACQUISITION REPORT

Item 1. – Identity of Company

1.1 Name and Address of Company

The Intertain Group Limited (the “Company”)
24 Duncan Street, Floor 2
Toronto, Ontario M5V 2B8

1.2 Executive Officer

For further information please contact:

Keith Laslop
Chief Financial Officer
(647) 349-8277

Certain statements in this business acquisition report (“Report”) constitute forward-looking
information (as defined under applicable Canadian securities laws). Readers should refer to the
“Cautionary Note Regarding Forward-Looking Information” that appears at the end of this Report.

Item 2. – Details of Acquisition

2.1 Nature of Business Acquired

On April 8, 2015, the Company completed the acquisition (the “Jackpotjoy Acquisition”) of all
of the issued and outstanding shares in the capital stock of Fifty States Limited, which holds,
directly or indirectly, the Jackpotjoy, Starspins and Botemania brands and related assets (the
“Jackpotjoy Brands”). The terms of the Jackpotjoy Acquisition were set forth in a share purchase
agreement dated February 5, 2015 between the Company and Gamesys Limited (“Gamesys”).

As consideration for the Jackpotjoy Acquisition, the Company paid an initial purchase price
consisting of cash and share consideration worth approximately £425.8 million, subject to a
customary working capital adjustment (the “Initial Purchase Price”), plus certain cash earn out
payments.

The Jackpotjoy Brands include:

Real Money Bingo-led Brands

• Jackpotjoy (UK): a real money gambling brand, comprising bingo, slots, and casino
offerings in the UK market.

• Jackpotjoy (Sweden): offering of bingo, slots and casino games in the Swedish market.
• Botemania (Spain): provides bingo-led online gambling to the Spanish market.
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Real Money Slots Only Brands

• Starspins (UK): slots-only gambling offering for the UK market.

Social Gaming Brands

• Jackpotjoy Social: virtual-currency gaming to a worldwide online player base through
third-party platforms.

• Starspins Social: slots-only social gaming offering.

For further information on the Jackpotjoy Brands, please see “The Jackpotjoy Acquisition –
Description of the Business” in the Company’s annual information form dated March 31, 2015 (the
“AIF”), available on SEDAR at www.sedar.com.

2.2 Acquisition Date

April 8, 2015.

2.3 Consideration

On April 8, 2015, as consideration for the Jackpotjoy Acquisition, the Company paid the Initial
Purchase Price (consisting of cash and share consideration worth approximately £425.8 million,
subject to a customary working capital adjustment), plus certain cash earn out payments.

The Initial Purchase Price was financed through a combination of: (a) the net proceeds of the
C$483 million bought public offering of subscription receipts of the Company; (b) the US$352.5
million senior secured credit facilities, consisting of a US$335.0 million term loan and a US$17.5
million revolving credit facility, which were entered into by the Company and The Intertain Group
Finance LLC, a wholly-owned US subsidiary of the Company, with, among others, Macquarie US
Trading LLC (as administrative agent and collateral agent) and Macquarie Capital (USA) Inc. (as
sole bookrunner and sole lead arranger); and (c) the issuance of 7,361,365 common shares of
the Company (at $14.73 per share) to Gamesys.

The Company may be required to make future earn-out payments, payable in cash based upon
the financial performance of the Jackpotjoy business in various periods during the five years
following the closing of the Jackpotjoy Acquisition (the “Earn-Out Payments”). For further
information on the Earn-Out Payments, please see “The Jackpotjoy Acquisition – The Jackpotjoy
Agreement – Earn-Out Payments” in the AIF, available on SEDAR at www.sedar.com.

2.4 Effect on Financial Position

Not applicable.

2.5 Prior Valuations

Not applicable.

2.6 Parties to Transaction
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The transaction was not with an “informed person” (as such term is defined in Section 1.1 of
National Instrument 51-102 - Continuous Disclosure Obligations), associate or affiliate of the
Company.

2.7 Date of Report

September 4, 2015

Item 3. – Financial Statements

The following financial statements are appended hereto and form part of this Report:

(i) the audited carve-out financial statements of the Jackpotjoy Brands as at and for the year
ended March 31, 2015, together with the notes thereto and the auditor’s report thereon
(the “Jackpotjoy Financial Statements”);

(ii) the unaudited pro forma consolidated financial statements of the Company, comprising
the unaudited pro forma consolidated statement of financial position as at March 31, 2015,
and the consolidated statement of earnings for the 3-month period ended March 31, 2015,
together with the notes thereto (the “Pro Forma Financial Statements”).

The auditors of the Jackpotjoy Financial Statements have not given their consent to include their
audit report in this Report.

Cautionary Note Regarding Forward-Looking Information

This Report contains forward looking information within the meaning of Canadian securities laws concerning the
business, operations and financial performance, as applicable, of the Company and the Jackpotjoy Brands. This
forward looking information is based on certain assumptions regarding expected growth, results of operations,
performance, and business prospects and opportunities. While the Company considers these assumptions to be
reasonable, based on information currently available, they may prove to be incorrect. Forward-looking information is
subject to a number of risks, uncertainties and other factors that could cause actual results to differ materially from what
the Company currently expects. These risks, uncertainties and other factors include, but are not limited to: credit,
market, currency, operational, liquidity and funding risks, including changes in economic conditions, interest rates or
tax rates, limited operating history, the fact that on-line gaming is a heavily regulated industry and that such regulation
is subject to change, competition from other providers of online gaming services, the possibility that the Company be
unable to integrate the Jackpotjoy Brands successfully, the risks associated with international and foreign operations
and the risks discussed under the heading “Risk Factors” in the Company’s annual information form for the year ended
December 31, 2014. Although the Company believes its expectations are based upon reasonable assumptions and
has attempted to identify important factors that could cause actual actions, events or results to differ materially from
those described in forward-looking statements, there may be other factors that cause actions, events or results not to
be as anticipated, estimated or intended.

The foregoing factors are not intended to represent a complete list of the factors that could affect the Company and the
Jackpotjoy Acquisition. The Company does not intend or undertake to publically update any forward-looking
statements, whether as a result of new information, future events or otherwise, except in accordance with applicable
securities laws.
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Cautionary Note Regarding Pro Forma Consolidated Financial Statements

This Report contains the Pro Forma Financial Statements, which are not intended to be indicative of the results that
would actually have occurred, or the results expected in future periods, had the events reflected therein occurred on
the dates indicated. Actual amounts recorded upon the finalization of the applicable acquisitions may differ from the
Pro Forma Financial Statements. Since the Pro Forma Financial Statements have been developed to retroactively
show the effect of a transaction that occurred at a later date (even though this was accomplished by following generally
accepted practice using reasonable assumptions), there are limitations inherent in the very nature of pro forma data.
The data contained in the Pro Forma Financial Statements represents only a simulation of the potential impact of the
applicable acquisitions. Undue reliance should not be placed on the Pro Forma Financial Statements.



































The Intertain Group Limited
Pro Forma Consolidated Financial Statements

Consolidated Statement of Financial Position as at March 31, 2015

Consolidated Statement of Earnings for the three months ended March 31, 2015

(Unaudited)



The Intertain Group Limited
Pro Forma Consolidated Statement of Financial Position
As at March 31, 2015
(Unaudited)
[Expressed in thousands Canadian dollars]

 The Intertain
Group Ltd as at
March 31, 2015

 The Jackpotjoy,
Starspins and

Botemania Business
Unit of Gamesys

Limited as at March
31, 2015  Notes

 Pro Forma
Adjustments

 Pro Forma
Consolidated

Assets
Current Assets
Cash and cash equivalents 25,650 - a 483,000 137,393

b (20,113)
a 424,881
c (20,800)
f (9,995)
f (47,518)
d (697,712)

Restricted cash 482,511 - a (472,793) 9,718
Prepaid expenses 1,638 - - 1,638
Customer deposits 1,409 - - 1,409
Receivables 9,635 35,035 - 44,670
Derivative financial asset 2,478 - - 2,478
Taxes receivable 7,913 - - 7,913
Total Current Assets 531,234 35,035 (361,050) 205,219

Tangible assets 481 - - 481
Intangible assets 131,443 - d 666,724 798,167

- - -
Goodwill 146,496 - d 447,059 593,555
Long term deposits 407 - 407
Un-allocated goodwill - -

Total Assets 810,061 35,035 752,733 1,597,829$

Liabilities and Shareholders' Equity
Current Liabilities
Accounts payable and accured liablities 52,411 59,743 b (9,906) 102,248
Interest payable 1,316 - - 1,316
Payable to customers 1,409 - - 1,409
Vendor take back loan 8,828 - - 8,828
Contingent consideration 16,690 - - 16,690
Provision for taxes 11,235 - - 11,235
Total Current Liabilities 91,889 59,743 (9,906) 141,726

Interest payable 561 - 561
Contingent obligation 10,860 - d 264,895 275,755
Deferred tax liablity 4,195 - - 4,195
Long-term loan payable - - a 424,881 404,081

b (20,800)
Bridge loan 9,995 - f (9,995) -
Convertible debentures 14,364 - - 14,364
Debentures 47,518 - f (47,518) -
Total Liabilities 179,382 59,743 601,557 840,683

Shareholders' Equity
Share capital 202,036 - d 126,468 328,504

- a 483,000 483,000
- b (20,113) (20,113)

Contributed Surplus 9,045 - - 9,045
Reserve 7,598 - - 7,598
Hedging reserve 2,478 - - 2,478
Unit subscription receipts 463,187 - a (483,000) (19,813)

b 20,113 20,113
Deficit (53,665) (24,708) d 24,708 (53,665)

-
-
-

Total Shareholders' Equity 630,679 (24,708) 151,176 757,147
Total Liabilities and Shareholders' Equity 810,061 35,035 752,733 1,597,829

See accompanying notes to the pro forma consolidated financial statements



The Intertain Group Limited
Pro Forma Consolidated Statement of Operations
Three months ended March 31, 2015
(Unaudited)
[Expressed in thousands Canadian dollars]

 The Intertain
Group Ltd for the

three months
ended March 31,

2015

 The Jackpotjoy,
Starspins and

Botemania
Business Unit of

Gamesys Limited
for the three

months ended
March 31, 2015  Notes

 Pro Forma
Adjustments

 Pro Forma
Consolidated

Revenue
Gaming 27,213 67,170 - 94,383
Other income revenue guarantee 5,579 - - 5,579

32,792 67,170 99,962
Operating Expenses

Compensation and benefits 5,921 5,586 - 11,507
Selling and marketing 10,368 13,648 - 24,016
Gaming tax 1,265 9,063 10,328
General and administrative 1,100 910 - 2,010
Platform licensing fees 4,036 9,278 - 13,314
Processing fees 1,557 2,736 - 4,293
Professional fees 506 97 - 603
Amortization 8,438 - e 22,253 30,691
Acquisition related costs 24,291 - c 27,483 51,774
Gain on foreign exchange (975) - - (975)

56,506 41,318 49,736 147,560

Financing expense
Income (293) - (293)
Debenture settlement expense - f 3,135 3,135
Expense 2,759 - h 8,459 11,218

2,466 - 11,594 14,060

Loss on foreign exchange forward - - -

Net (Loss) Income Before Taxes (26,181) 25,852 (61,330) (61,659)

Income Tax Expense
Current tax 211 - - 211
Deferred tax recovery (231) - - (231)

Net (Loss) Income (26,161)$ 25,852$ (61,330)$ (61,639)$

Pro Forma Net (Loss) Income Per Share

Net loss per share - Basic and diluted (0.80)$ (0.85)$

Weighted average number of shares
outstanding - basic and diluted 32,703,188 72,350,618



The Intertain Group Limited

NOTES TO THE UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL
STATEMENTS

Statement of Financial Position as March 31, 2015 and Statement of Operations for the three month
period ended March 31, 2015

[in Canadian dollars, except where otherwise noted]

1

1. BASIS OF PRESENTATION

The accompanying unaudited pro forma consolidated financial statements of The Intertain Group
Limited (the “Company” or “Intertain”), and The Jackpotjoy, Starspins and Botemania Business
Unit of Gamesys Limited (the “Jackpotjoy Group of Companies”) has been prepared by
management in accordance with the international financial reporting standards accepted in
Canada from information derived from the financial statements of Intertain, The Affiliate Portal
and White Label Bingo Operations of Mandalay Media Ltd (“Mandalay”), Dumarca Holdings
Ltd. (“Vera & John”), and The Jackpotjoy Group of Companies together with other information
available to Intertain.  In the opinion of the Company’s management, the pro forma consolidated
statement of financial position as at March 31, 2015 and statement of operations for the three
month period ended March 31, 2015 include all adjustments necessary for fair presentation of the
transactions.

On April 8, 2015, Intertain completed the acquisition of the entire issued share capital of a
wholly-owned subsidiary of Gamesys Limited (“Gamesys”) which included, directly or
indirectly, the Jackpotjoy, Starspins and Botemania brands (the “Jackpotjoy Acquisition”), for
the sum of: (i) approximately £370.4 million in cash, less certain intra-group debt; (ii) 7,361,365
common shares of Intertain; (iii) the assumption of the obligation to repay certain intra-group
debt; (iv) certain cash adjustments; and (v) future earn-out payments, payable in cash based upon
the financial performance of the Jackpotjoy business in various periods during the five years
following the closing of the Jackpotjoy Acquisition. The earn-out is further described in the
Company’s Annual Information Form (“AIF”) dated March 31, 2015, under the heading “The
Jackpotjoy Acquisition – The Jackpotjoy Agreement – Earn-Out Payments”.

The unaudited pro forma statement of financial position has been prepared from information
derived from Intertain’s unaudited condensed interim consolidated balance sheet as at March 31,
2015 and The Jackpotjoy Group of Companies’ audited carve-out statement of financial position
as at March 31, 2015. The unaudited pro forma consolidated statement of financial position as
at March 31, 2015 has been presented assuming the Jackpotjoy Group of Companies Acquisition
had been completed on March 31, 2015.

The unaudited pro forma consolidated statement of operations for the three month period ended
March 31, 2015 has been prepared from information derived from the unaudited condensed
interim consolidated financial statements of Intertain for the three month period ended March 31,
2015 and the unaudited financial statements of The Jackpotjoy Group of Companies for the three
month period ended March 31, 2015. The unaudited financial statements of The Jackpotjoy
Group of Companies for the three month period ended March 31, 2015 were derived from the
monthly statements of operations prepared by the Jackpotjoy Group of Companies for the period
of January 1, 2015 to March 31, 2015.



The Intertain Group Limited

NOTES TO THE UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL
STATEMENTS

Statement of Financial Position as March 31, 2015 and Statement of Operations for the three month
period ended March 31, 2015

[in Canadian dollars, except where otherwise noted]

2

2. ASSUMPTIONS AND ADJUSTMENTS

a) Prior to the Jackpotjoy Group of Companies Acquisition, Intertain completed the
financing of 32,200,000 commons shares of the Company with a purchase price of
$15.00 (the “Common Share offering”) for a total of $483.0 million and a seven-year
US$335.0 (CAD$424.9) million first-lien term loan credit facility (“Credit Facility”).
The USD loan balance has been converted to CAD using the March 31, 2015 spot rate
of 1.2683.

b) Underwriters who acted as brokers in connection with the Common Share Offer and the
Credit Facility received a commission of $20.1 million, and $20.8 million respectively.

c) Acquisition cost for this transaction were $27.5 million, which included $16.4 million of
management compensation.



The Intertain Group Limited

NOTES TO THE UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL
STATEMENTS

Statement of Financial Position as March 31, 2015 and Statement of Operations for the three month
period ended March 31, 2015

[in Canadian dollars, except where otherwise noted]

3

d) On April 8, 2015, Intertain completed the Jackpotjoy Acquisition, which includes the
Jackpotjoy, Starspins, and Botemania brands, and related assets from Gamesys.  The
purchase was completed for $691 million cash (prior to offsetting gains from hedging
the foreign exchange rate movements on the purchase price), 7,361,365 common shares
of Intertain, plus an earn-out.  The earn-out is contingent on future Earnings Before
Income Taxes Depreciation and Amortization (“EBITDA”) performance of the
Jackpotjoy Group of Companies.  The transaction was funded through a combination of
net proceeds from Subscription Receipts ($483 million), a seven-year US$335 million
first-lien term loan credit facility, and issuance of common shares of Intertain.  This
acquisition has been accounted for as a business combination.  The purchase price
allocation set forth below represents the preliminary allocation of the purchase price and
the fair value of assets acquired and is subject to change.

$ (000)
Assets acquired
Goodwill 447,059
Intangible assets 666,724
Receivables 35,035

1,148,818
Liabilities assumed
Accounts payable and accrued liabilities 59,743

Net assets acquired 1,089,075

1,089,075

e) During the three month period ended March 31, 2015, amortization expense on the
Jackpotjoy purchase price intangibles was estimated to be $22.3 million.

f) As a condition of obtaining the Credit Facility, Intertain had to pay back certain
outstanding debt existing prior to The Jackpotjoy Group of Companies Acquisition.  A
prepayment penalty of 4% of the principal balance outstanding was required to be paid
on the senior secured debenture outstanding prior to the Jackpotjoy Group of Companies
Acquisition as well as any accrued and unpaid interest on such these debentures.

g) The financial statements of The Jackpotjoy Group of Companies were originally
expressed in GB Pound Sterling and a spot exchange rate of 1.8834 has been used to
convert the unaudited statement of financial position as at March 31, 2015. The exchange

Consideration
Cash
Share Capital

697,712
126,468

Fair value of contingent consideration 264,895



The Intertain Group Limited

NOTES TO THE UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL
STATEMENTS

Statement of Financial Position as March 31, 2015 and Statement of Operations for the three month
period ended March 31, 2015

[in Canadian dollars, except where otherwise noted]

4

rate of 1.8781, representing the average rate over the three months ended March 31, 2015,
has been used to convert the unaudited carve out statement of comprehensive income for
the three months ended March 31, 2015.

h) Interest expense related to the Credit Facility for the three month period ended March
31, 2015 is estimated to be $8.5 million.

3. PRO FORMA SHARE CAPITAL

The following table summarizes the pro forma share capital:

Common Shares
$000 #

Intertain common shares at March 31, 2015 202,036 32,784,876
Common share issued in connection with Concurrent Equity
Financing 483,000 32,200,000
Common shares issued as proceeds to acquire the Jackpotjoy Group
of Companies 98,201 7,361,365
Share issue costs in connection with the Concurrent Equity
Financing (20,113)

-

Pro Forma Balance, March 31, 2015 763,124 72,346,241
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