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Tel: +995 32 2545 845 2 Tarkhnishvili street
Tel: +995 32 2188 188 Vere Business Center
www.bdo.ge 0108 Tbilisi

R T ey .
Georgia

INDEPENDENT AUDITOR’S REPORT
To the Owners and the Management of UPGAMING AG-Branch Office Georgia
Qualified Opinian

We have audited the financial statements of UPGAMING AG-Branch Office Georgia, (hereinafter - the
Branch) which comprise the balance sheet as at 3t December 2024, and the income statement,
statement of changes in equity and cash flow statement for the year then ended, and notes to the
financial statements, including a summary of material accounting policies.

In our opinion, except for the effects of the matter described in the Basis for Qualified opinion section
of our report, the accompanying financial statements present fairly, in all material respects, the
financial position of the Branch as at 31 December 2024, and its financial performance and its cash
flows for the year then ended in accordance with the financial reporting provisions of Note 2 of the
financial statements.

Basis for Opinion

We were not able Lo observe the physical counting of praperty and equipment amounting to
GEL528,202, as the count was not conducted by the company during 2023 year. We were unable to
satisfy ourselves through alternative procedures regarding the completeness, existence and accuracy of
these amounts as at 31 December 2023, As a result of this, we were unable to determine whether any
adjustments might have been necessary in respect of recorded or unrecorded property and equipment
and other elements of the financial statements. Our audit opinion on the financial stalements for the
period ended December 31, 2023, has been modified. Similarly, our opinicn on the current period's
financial statements has been modified due to the potential impact or influence of this issue on the
comparability of the current period's figures and corresponding figures.

We conducted our audit in accordance with International Standards on Auditing (ISAs). Dur
responsibilities under those standards ang requirements are further described in the Auditor's
responsibilities for the audit of the finaneial statements section of this auditor's reporl. We are
independent of the Branch in accordance with the International Ethics Standards Board of Accountants’
Code of Ethics for Professional Accountants (IESBA Code) Logether with the ethical reguirements that
are relevant to our audit of the financial statements in Georgia.

We believe that Lhe audit evidence we have obtained is sufficient and appropriate Lo provide a basis for
our opinion.

Emphasis of matter - Basis of Accounting and Restriction on Distribution and Use

Without modifying our epinion, we draw attention to the Note 2 to the financial statements, which
describes the basis of accounting. The financial statements are prepared to assist Branch in complying
with financial reporting provisions outlined in Note 2, As a result, the financial statements may not be
suitable for another purpose.

Our report is intended salely for the Company and should not be distributed to or used by parties other
than the Company.

Management’s responsibilities for the project financial statements

Management is responsible for the preparation of financial statements in accordance with the financial
reporting provisions of Note 2, and for such internal control as Management determines is necessary tao
enable the preparation of financial statements that are free from material misstatement, whether due
to fraud or error.

Those charged wilh governance are repsonsible for overseeing the Branch's financial reporting process.

BDO Audit LLC, a Georgian Limited Lisbility Company (ID 205145403}, is a momber of BOO International Limited, a UK company limited by guarantee, and
forms part of the interaational BDO network of ndependent member (s,



IBDO
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Auditor’s Responsibilities faor the Audit of the Financial Statements

Our objectives are to oblain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whetfer due to fraud or error, and to issue an auditor’s report
that includes our opinion. Reasonable assurance is a high level| of assurance, but is not a guarantee that
an audit conducled in accordance with ISAs will always detect a material misstatement when it exists.

Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasanably be expected to influence the ecenamic decisions of users taken on the
basis of these financial statements.

As part of an audit in accordance with 1543, we exercise professianal judgment and maintain
professional scepticism throughout the audit. We also:

¢ Identify and assess the risks of material misstatement of the financial statements, whether due to
fraud or error, design and perform audit procedures responsive to those risks, and obtain aydit
evidence that is sufficient and appropriate to provide a basis for aur opinion. The risk of not
detecting a materia| misstatement resulting from fraug js higher than for ane resulting from error,
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of
internal control,

Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, bul not for the purpose of expressing an opinion on Lhe
effectiveness of the Institute's internal control,

Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management,

* Conclude on the appropriateness of management’s use of the going cancern basis of accounting and,
based on the audit evidence abtained, whether a material uncertainty exists related to events or

our auditor’s report. However, future events or conditions may cause the Institute to Cease to
continue as a going concern,

* Evaluate the overal| presentation, structure and content of the financial statements represent the
underlying transactions and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

The engagement partner responsible for the audit resulting in this independent auditor's report s

Davit Darsavelidze

For and on behalf of BDO Audit LLC
Thilisi, Georgia
30 June 2025



UPGAMING AG-BRANCH OFFICE GEORGIA
STATEMENT OF COMPREHENSIVE INCOME
For the year ended 31 December 2024

(In GEL)
: 2023
Notes 2024 restated)*

Revenue 6 152,542 10,037,488
Other income 54,529 .
Salaries and other employee benefit expenses - (7,480,911)
Depreciation and amortization (134,197) (438,529)
Other expenses 7 (179,579) (1,560,731)
Operating (loss)/profit {106,705) 557,317
Finance income 13,948 2,043
Foreign exchange loss/(gain), net (29,106) 100,282
{Loss)/Profit before tax (121,863) 659,642
Income tax expense (157,500) (75,253)
Total comprehensive (loss)/income (279,363) 584,389

The financial statements for the year ended 31 December 2024 were approved on behalf of the management on 30

June 2025 by:

;n

Director (AR €> {"l

3 . #
Financial Director fﬁ

Notes on pages 9 -20 are the integral part of these financial statements.

Tornike Tvauri

Bidzina Makashvili
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UPGAMING AG-BRANCH OFFICE GEORGIA
STATEMENT OF FINANCIAL PGSITION
As al 31 December 2024

(IN GEL)
Notes

ASSETS
Non-current assets
Property and equipment 8
Current assets
Issued loans 9
Trade and other receivables 10
Cash and cash equivalents 11

Total assets

Liabilities

Current liabilities

Tax liabilities

Trade and other payables
Dividends payable
Current liabilities

Total liabilities

NET ASSETS

EQUITY

Owners account
Retained earnings
Total Equity

31.12.2023

31.12.2024 rastotae)s
528,202
- 528,202
283,750
1,872,889
432,499 7,506
432,499 2,164,145
432,499 2,692,347
114,592 94,470
16,699
426,437
114,592 537,606
114,592 537,606
317,907 2,154,741
91,669 91,669
226,238 2,063,072
317,907 2,154,741

(") - Certain amounts do nol correspond Lo Lhe 2023 financial statements reflecting the adjustment as detailed in Note

s

Notes on pages 9 -20 are the integral part of these financial statements.
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UPGAMING AG~BRANCH OFFICE GEORGJA
STATEMENT OF CHANGES IN EQUITY
For the Year ended 31 December 2024

(in GEL) ) .
Owners ; g
account Retained Earnings Total
31.12.2022 91,669 1,905,119 1,996,788
Total Comprehensive Income for the year 584,389 584,389
Dividends declareq - (426,436) (426,436)
31.12,2023 (restated)* 91,669 2,063,072 2,154,741
Total comprehensive loss for the year (279,363) (2?9,36—3")‘_
Dividends declared {892,498) (892,498}
Offset of retained
earnings with loans issyp {Note 9 i (229,590) (229'590)
Offset of retained earnings with trade receivables
(Note 10) (435,383} (435,383)
31.12.2024 91,669 226,238 317,907

Notes an Pages 9 -20 are the integral part of these financial statements,
MM\\\
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UPGAMING AG-BRANCH OFFICE GEORGIA

STATEMENT OF CASH FLOWS
For the year ended 31 December 2024

(in GEL)
e e
MM.

2023

L 2024 frestated!*
Cash flows from operating activities o
(Loss)/Profit before tax (279,363) 584,389
Adjustments for:
Depreciation and amortisation 134,197 438,529
Finance income (13,948) (2,043)
Foreign exchange (8ain)/loss, net 29,106 (100,282)
Gain from disposal of ppg (48,842) -
Loss from lease disposal - 126,332
Bad debts written off 16,182
tflo inflows i ]
o e v S et (92600 04g 505
Decrease/(lncrease) in trade and other receivables 73,284 (1,052,056)
Decrease in trade and other payables {13,794) (40,357)
Increase in ax liabilities 20,121 187,478
Net cash (outflow)/inﬁow from Operating activities —i—m?él,%?) """""""" WM“]TG‘_‘)F"
e o e ——ie W 07U
Cash flows from investing activitjes
Purchase of praperty and equipment - (100,336)
Disposal of Property ang equipment 442,847 -
Purchase of Intangible assets - (2,013)
Repayment of loans issued 65,203 -
Loans issued - (268,271)
Net cash inﬂow/(outfiawj from investing activities o 508,050 (370,620)
—— TRV — 177,020)
Cash flows from financial activities
Paid principle on lease liabilities - (217, 728)
Paid interest on lease liabilities - (13,43@_
Net cash outfiow from financing activities - (231,164)
—_— e 7o ied)
Net increase/(decrease) in cash and cash equivalents 424,993 (459,794)
Cash and cash equivalents at the beginning of the year 11 7,506 447,088
Effect of changes in foreign exchange rate on cash and i 20,212
cash equivalents N )
Cash and cash equivalents at the end of the year 11 o 432,499 - 7,506

(") - Certain amounts do not torrespond to the 2023 financial statements reflecting the adjustment ag detailed in Note
7.

Notes on Pages 9 -20 are the integral part of these financial statements,
B ML \_
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UPGAMING AG-BRANCH OQFFICE GEORGIA

NOTES TO THE FINANCIAL STATEMENTS

For the year ended 31 December 2024

(In GEL) | |

1. General information

UPGAMING AG-BRANCH QFFICE GEORGIA (hereinafter - the Branch, identification Number 402170501) was founded in
September 2020. The Branch started its main operational activity in 2021.

The Branch's principal activity was software development until September 2023, after which the main operational
activities of the Branch were ceased, Contractual agreements with employees were terminated, and the shareholder
of the company pro-ceded to distribute capital derived from the afarementioned branch. This strategic decision was
instigated by UPGAMING AG ‘s resolution Lo establish a Limited Liability Company {LLC) as opposed to maintaining the
branch in Georgia.

For the year ended 31 December 2024 and 2023 shareholders of the UPGAMING AG is presented as follows:

31.12.2024 31.12,2023

Shareholder A Share Share

Merab Chikvinidze 20% 20%
Aleksandre Makashvili 20% 20%
Lasha Meladze 20% 20%
Mikheil Merebashvili 20% 20%
Tornike Tvauri 20% 20%
Total 100% 100%

Director of the branch is Mr, Tornike Tvauri.

2. Basis of preparation
Basis of preparation

These financial statements have been prepared in accordance with accounting policies provided in Note 3 of the
financial statements.

The financial statements have been prepared under Lhe historical cost bases, The reporting period for the Branch is Lhe
calendar year from January 1 to December 31,

Financial information presented in GEL has not been rounded, except when otherwise indicaled.

The preparation of financial statements according to the accounting policies of the Branch requires from the
Management the use of certain critical accounting estimates, that effects on the carrying amounts of assets and
liabilities as at the reporting period, as well as income and expenses recognized during the accounting period. Actual
results may be different from currently made estimates. Adjustments that result changes in accounting estimates are
recognized in the accounting pericd that they relate to. The areas where significant judgments and estimates have

been made in preparing the financial statements and their effect are disclosed in Note 4.

Principal accounting policies applied in the preparation of these financial Statements are disclosed in Note 3.

Page 9 of 20




UPGAMING AG-BRANCH OFFICE GEORGIA
NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31 December 2024

(In GEL) ) '
3. Material accounting policies

Functional and Presentation currency

The functional currency of the Branch is the currency of the primary €conomic environment in which the entity operates,
The Branch’s functional currency and the Branch’s Presentation currency is the national currency of Georgia, Lari.

Foreign currency translation

Monetary assets and liabilities are translated into functional currency at the official exchange rate for the respective
balance sheet dates. Foreign exchange gains and losses resulting from the settlement of transactions and from the
translation of monetary assets and liabilities at year-end official exchange rates are recognised in profit or loss,

Translation at year-end rates does not apply to non-monetary items.
The closing rate of exchange used for translating foreign currency batances was:

Official rate of the Natjonal Bank of Georgia

— usD EUR
Exchange rate as at 31.12.2024 2.8068 2.9306
Exchange rate as at 31.12.2023 2.6894 2.9753

Financial Instruments
Financial assets

Financial assets are classified into three Mmeasurement categories: those to be measured subsequently at amortised
cost, those to be measured subsequently al fair value through other comprehensive income (FVOCI) and those to be
measured subsequently at fair value through prafit or loss (FVPL). The Branch’s management has assessed which business
models apply to the financial assets held by the Branch and has classified all financial assets within “financial assets
measured at amortised cost” category.

Amortised cost

These assets arise principaily from tLhe provision of goods and services Lo customers (e.g. trade receivables), but also
incorporate other types of financial assets where the ebjective is to hald these assets in order to collect contractual
cash flows and the contractual cash flows are solely payments of principal and interest. They are initially recognised at
fair value plus transaction costs that are directly attributable Lo their acquisitien or issue and are subsequently carried
at amortised cost using the effective interest rate method, less provision for impairment.

asset.

Write off financial assets

Derecognition of financial assets

The Branch derecognises financial asscts when (a) Lhe assets are redeemed or the rights to cash flows fram the assets
otherwise expired or (b) the Branch has Lransferred Lhe rights Lo Lhe cash flows from the financial assets or entered
into a qualifying pass-through arrangement while (i) also transferring substantially all the risks and rewards of ownership
of the assets or (i) neither transferring nor retaining substantially all risks and rewards of ownership but not retaining
conlrol.
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UPGAMING AG-BRANCH OFFICE GEORGIA
NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31 December 2024

{In GEL)

3. Material accounting policies (Continued)
Financial liabilities
Initial recognition of financial lfabilities and farther estimation

The Branch classifies its financial liabilities into one of the following categories, depending on the purpose for which
the liability was acquired: fair value through profit or loss and other financial liabilities. The Branch classifies its
financial liabilities into one of two categories, depending on the purpose for which the liability was acquired. The
Branch has classified all financial as liabilities within “Other financial liabilities” category. As at 31 December 2023
Other financial liabilities include the following items: trade and other payables, lease liabilities, tax liabilities and
borrowings (Tax liabilities as at 31 December 2024),

Other financial liabilities are initially recognised at fair value net of any transaction costs directly attributable to the
issue of the instrument. Such interest-bearing liabilities are subsequently measured at amortised cost using the effective
interest rate method, which ensures that any interest expense over the period to repayment is at a constant rate on
the balance of the liability carried in the statement of financial position. For the purposes of each financial liability,
interest expense includes initial transaction costs and any premium payable on redemption, as well as any interest or
coupon payable while the liability is outstanding.

Derecognition of financial liabilities

A financial liability is derecognised when the obligation under the liability is discharged or cancelled or expires. When
an existing financial liability is replaced by another from the same lender on substantially different terms, or the terms
of an existing liability are substantially modified, such an exchange or modification is treated as the derecognition of
the original liability and the recognition of a new liability. The difference in the respective carrying amounts s
recognised in the statement of profit or loss.

Offsetting

Financial assets and liabilities are offsel and the net amount, reported in the statement of financial position only when
there is a legally enforceable right Lo offset the recognised amounts, and there is an intention to either settle an a net
basis, or to realise the asset and settle the liability simultaneously.

Cash and cash equivalents

Cash and cash equivalents are items which are readily convertible to known amounts of cash and which are subject to
an insignificant risk of changes in value. Cash and cash equivalents include cash on hand, and all bank placements or
receivables with original maturities of less than three months. Cash and cash equivalents are initially recognized at fair
value and are subsequently measured at amortised cost.

Owner's account

The amount of owner's account is defined by the Branch’s Charter. The owner’s account represents capital that is
assigned to the Branch by the owners of the Campany. Changes in owner’s account shall be made only based on the

decision of the Company's owners,
Provisions, Contingent Liabilities and Contingent Assets

Contingent liabilities are not reflected in the financial statements, except for the cases when the outflow of economic
benefits is likely to arigin and the amount of such biabilities can be reliably measured.

Contingent assets are not reflected in the financial statements, bul the information on them is disclosed when inflow
of economic benefits is probable.

If economic benefits are sure to occur, an asset and related income are recognized in the financial statements far the
period, when the evaluation change occurred.

A provision is a liability of uncertain timing or amount. A liability is a present obligation of the entity arising from past
events, the settlement of which is expected to result in an outflow from the entity of resources embodying economic
benefits.
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UPGAMING AG-BRANCH OFFICE GEORGIA
NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31 December 2024

(In GEL)

3. Material accounting policies (Continued)
Revenue from Contracts with Customers

The principal activity of the Branch is the sale of software development. A detailed accaunting policy for key revenue-
generating activities before ceasing the main operating activity is presented below.

Performance obligations and timing of revenue recognition

The Branch recognises revenue Lo depict the transfer of promised goods or services Lo customers in an amount that
reflects the consideration to which the entity expects to be entitled in exchange for those goods or services. An entity
recognises revenue in accordance with that core principle by applying the following steps:

. Identify the contract(s) with a customer

. Identify the performance obligations in the contract

. Determine the transaction price

. Allocate the transaction price to the performance obligations in the contract
. Recognise revenue when (or as) the entity satisfies a performance obligation

The Branch shall recognise revenue when (or as) the entity satisfies a performance obligation by transferring a promised
good or service (ie an asset) to a customer. An asset is transferred when (or as) the customer obtains cantrol of that
asset relating to performance obligation.

Determining the transaction price

Most of the Branch's revenue is derived from fixed price contracts and therefore the amount of revenue to be earned
from each contract is determined by reference to those fixed prices.

An amount of consideration can vary because of discounts, rebates, refunds, credits, price concessions, incentives,
performance benuses, penalties or other similar items. The amount of consideration receivable by the Branch during
the period does not include variable amounts.

Allocating amounts to performance obligations

The majority of the Branch’s revenue is derived from selling service with revenue recognized at a point in time when
control of the service has transferred to the customer,

For the Branch’s contracts, there is a fixed unit price for each service sold. Therefore, there is no judgement involved
in allocating the contract price to each unit ordered in such contracts (it is the total centract price divided by the
number of units ordered). Where a customer orders more than one product line, the Branch is able to determine the
split of the total contract price between each product line by reference to each product’s standalone selling prices (all
product lines are capable of being, and are, sold separately).

Practical Exemptions
The Branch has Laken advantage of the practical exemptions:

not to account for significant financing components where the time difference between receiving
consideration and transferring contral of goods (or services) to its customer is one year or less; and
expense the incremental costs of obtaining a contract when the amartisation period of the asset otherwise
recognised would have been one year or less.

Recognition of expenses

Expenses are recognized in Lhe income statement if Lthere arises any decrease of future economic profit related to the
decrease of an asset or increase of a liabilily that can be reliably assessed.

Expenses incurred during the services rendered are recognized in proportionale calculation with recognized income,

Expenses are recognized in the income statement immediately, if the expenses da not result in future economic benefit
any more, or if future economic benefit do nat meet or stop to meet the requirements of recognition an asset in the
statement of financial position.

Page 12 of 20



UPGAMING AG-BRANCH OFFICE GEORGIA
NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31 Decernber 2024

(In GEL)

R = s e e

3. Material accounting policies (Continued)
Income tax

Income tax are recognised as an expense in statement of comprehensive income when the Branch declares dividends.
lhe time of taxation is the time of distribution of net income. Corporate Income Tax rate is 15%. The objects of taxation
is monthly not annual results.

According to the new model of Corporate Income Tax, the cbjects of taxation are following transactions/actual
payments:

« Payment of dividends

« Differences between contract price and market price

« Expenses nol related Lo economic aclivity

» Free of charge supply and gifts

* Representative expenses above limits

Owing to the specific nature of the taxation system in Georgia, there are no differences between the carrying amaunts

and tax bases of the assets and liabilities of companies registered in Georgia that could result in deferred tax assets or
deferred tax liabilities.

Income tax paid related to the earnings from 1 January 2008 till 31 December 2016 is not subject to taxation for the
second time. Taxes should be paid on unified treasury code applicable for all taxes. As a result, the Branch in its
financial statements presents Lax assets and liabilities on net bases.

Taxes other than on income

Taxes other than income tax are recognized in the reporting period in which the event of a liability arises. A binding
event is an action or fact that determines the payment of a tax under the Tax Code of Georgia.

Advance payments from which econcmic benefits are expected to be received in the future are recognized as assets.

Taxes are paid on the Unified Treasury Code for Unified Treasury Account Taxes. As a result, the Branch's tax assets
and liabilities are presented together.

Employee benefit expenses

Wages, salaries, bonuses, and non-monetary benefits are accrued in the year in which the associated services are
rendered by the employees of the Company,

Events after the end of the Reporting Period

Events after the end of the Reporting Period and events before the date of financial statements authorization for issue
that provide additional information aboul the Branch’s financial staterments are reported in the financial statements.
Post-balance sheet events Lhal do not affect the financial position of the Branch at the balance sheet date are disclosed
in the Notes to the financial statements when material.

4. Critical accounting estimates and judgments

The Branch makes certain estimates and assumptions regarding the future. Estimates and judgments are continually
evaluated based on histarical experience and other factors, including expectations of future events that are believed to be
reasonable under the circumstances. In the future, actual experience may deviate from these estimates and assumplions,
The estimates and assumptions that have a significant risk of causing a material adjustment to the carrying amounts of
assets and liabililies within the next financial year are discussed below.

Initial Recognition of Transactions with Related Parties

(n the ordinary course of business, a company engages in transactions with related parties. The initial recognition of
financial instruments requires them to be recognized at fair value. The decision is madc by determining whether the
transactions are assessed using markel or non-market interest rates, where there is no active market for such
transactions. The basis for this judgment is Lhe pricing of similar transactions with non-related parties and Lhe analysis

of the effective interest rate.
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UPGAMING AG-BRANCH OFFICE GEORGIA
NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31 December 2024

(In GEL)

5. Financial instruments - risk management

In common with all other businesses, the Branch is exposed to risks that arise from its use of financial instruments. This
note describes the Branch's objectives, policies and processes for managing those risks and the methods used to measure
them. Further quantitative information in respecl of these risks is presented throughout these financial statements.
The Branch is exposed through its operations to the following financial risks:

+ Market risk
- Interest rate risk
Currency risk
+ Credit risk
+  Liguidity risk
General objectives, policies and processes

The Director of the Branch has overall responsibility for the determination of the Branch’s risk management objectives
and policies and, whilst retaining ultimate responsibility for them, it has delegated the authority for designing and
operating processes that ensure the effective implementation of the objectives and policies to the Branch's finance
function. The director receives monthly reports from the Managers through which they review the effectiveness of the
processes put in place and the appropriateness of Lhe abjectives and policies it sets.

The overall objective of the Director is to set polices that seek to reduce risks as far as possible without unduly affecting
the Branch's competitiveness and flexibility. Further details regarding these policies are set out below.

Principal financial instruments

Principal financial liabililies of the Branch are comprised of Lease Liabilities and trade and other payables. The main
purposes of these financial instruments are the financial security of the Branch, The Branch has the following financial
assets as at the end of the financial reporting pericd: Trade and other receivables and cash and cash equivalents.

Principal financial instruments can be presented as follows:

31.12.2024 31.12.2023
Issued loans . 283,750
Trade and ather receivables - 1,872,889
Cash and cash equivalents 432,499 7,506
432,499 2,164,145
Trade and other payables - 16,699
Dividends payable - 426,437
Tax liabilities 114,592 94,470
114,592 537,606

Management of Capital

The Branch's objectives when maintaining capital is to safeguard the Branch’s ability to continue as a going concern, so
Lhat it can continue Lo provide relurns for shareholders; the Branch secks to optimize the structure and sources af
capital to ensure that it consistently maximizes returns to shareholders and customers.

The Branch sets the objectives, policies and processes for the management of capital, to reduce and manage the risks,
has the influence over the capital struclure.

The Branch's abjectives when maintaining capital are:

« Todistribule capital efficiently and help business to develop, for providing returns for shareholders and benefits
for other stakeholders;

*  Maintaining financial flexibility to guarantee liquidity.

The Branch sets the amount of capital it requires in proportion te risk. The Branch manages its capital structure and
makes adjustments to it in the light of changes in economic conditions and the risk characteristics of the underlying

assets.
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UPGAMING AG-BRANCH OFFICE GEDRGIA
NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31 December 2024

5. Financial instruments - risk management (Continued)

Market Risk
Market risk is the risk that the fair value of a financial instrument wil| decrease because of changes in market factors.

Market risk arises from the Branch’s use of interest bearing, tradable and foreign currency financial instruments, It is
the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in interest
rates (interest rate risk) an foreign exchange rates (currency risk).

Interest rate Risk

The interest rate risk is the risk (with variable value) related to Lhe interest—bearing assets, liabilities, because of the
variable rate, which can have negative influence on the fair values of assets and liabilities or future cash flows of the
Branch. The Branch has no borrowings and loans with variable interest rates as at 31 December 2024 and 2023,

Currency risk

Currency risk is defined as the risk that the value of a financial instrument will fluctuate due to changes in fereign
exchange rates. The Branch is exposed to the cffects of fluctuations in the prevailing foreign currency exchange rates
on its financial position and cash flows,

Foreign currency exchange risk arises when the Branch enters into transactions dencminated in a currency other than
their functional currency,

The Branch’s exposure to foreign currency exchange rate risk is presented in the table below:

GEL usp EUR 31.12.2024
Financial Assets
Cash and cash equivalents 432,4%6“ e—n ! 30 43 432,499
Total Financial Assets 432,426 . 30 ) 43 432,499
Financial liabilities
Tax liabilities 114,592 o s 114,592
Total Financial liabilities J_1_4_,:592 - - 114,592"
Ope:n_ balance sheet 317,834 30 43
position

GEL usp EUR 31.12.2023
Financial Assets
Issued loans 63,687 220,063 283,750
Trade receivables 73,494 - 1,799,395 1,872,889
Cash and cash equivalents 7,433 30 43 7,506
Total Financial Assets 144,614 » e 30 2,019,501 2,164,145
Financial liabilities
Trade and other payables 16,699 16,699
Tax liabilities 94,470 94,470
Dividends payable __m,__fién,4§_?_ o L 426,437
Total Financial liabilities 537,606 b e® 537,606
Open balance sheet (392,992) 30 2,019,501

position
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NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31 December 2024

{(in GEL)

5. Financial instruments - risk management (Continued)
Currency risk sensitivity

The following table details the Branch’s sensilivity to a 20% increase and decrease in relevant currencies against the
GEL. 20% is the sensitivity rate used when reporting foreign currency risk internally to key management personnel and
represents management’s assessment of the possible change in foreign currency exchange rates. The sensitivity analysis
includes only outstanding foreign currency denominated monetary items and adjusts their translation at the end of the
period for a 20% change in foreign currency rates.

Impact on net profit based on asset values as at 31 December 2024 and 2023 is presented in the table below:

31,12.2024 USD impact EUR impact
GEL/USD GEL/USD GEL/EUR GEL/EUR
+ 20% - 20% + 20% - 20%
Profit/(loss) 6 (6) 9 (9)
31.12.2023 USD impact EUR impact
GEL/USD GEL/USD GEL/EUR GEL/EUR
_ + 20% - 20% + 20% - 20%
Profit/{loss) 6 (6) 403,900 (403,900)

Credit risk

Credit risk is the risk if a custamer or counterparty to a financial instrument fails to meet its contractual obligations.,
The Branch’s exposure to credit risk is influenced mainly by the individual characteristics af its customers. The Branch
is mainly exposed to credit risk from trade receivables, loans issued and cash and cash equivalents. Trade receivables
and issued loans are mostly comprised of receivables with the owner as at 31 December 2023. The Director controls
these credit risk by ageing analysis of its receivables, according which it determines the ECL for each financial asset of
the Branch. The Branch has no financial assets as at 31 December 2024,

The carrying amount of financial assets represents the maximum credit exposure.
Exposure to credit risk

The maximum exposure to credit risk at the reporting date can be presented as follows:

31.12.2024 31.12,2023
Cash and cash equivalents 432,499 7,506
Trade receivables - 1,872,889
Issued loans - SO 283,750
432,499 2,164,145

Liquidity risk
Liquidity risk arises from the Branch's management of working capital and the finance charges and principal repayments
on its debt instruments. Liquidity risk refers to the availability of sufficient funds to meet liability repayments and other
financial commitments associated with financial instruments as they actually fall due. The Director controls these types
of risks by means of maturity analysis, determining the Branch’s strategy for the next financial peried.

In order to manage liquidity risk, the Branch performs regular maonitoring of future expected cash flows, which is a part
of assets/liabilities management process.

All of the Company's financial liabilities are due within one year as at 31 December 2024, as well as at 31 December
2023,
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(In GEL)

6. Revenue

Revenue of the Branch for the year ended 31 December 2023 is mostly comprised from the following service sold to
Upgaming AG: Platform setup, admin-panel customization: Design - Full website UX/UI Design; Desktop and mobile
versions; Logo design; Promotional Banners design for desktop, mobile and outsource; Front-end development -
HTML/CSS Markup for website, desktop and mobile; Paymenl methods' integration; Website content translation;
Website Copyright services; Legal service: Terms & conditions, license consultation; Technical support. Total revenue
received in 2023 amounts to GEL 10,037,488,

Revenue of the Branch for the year ended 31 December 2024 is mastly comprised from leased out property and
equipment to Upgaming LLC and amounts to GEL152,542.

7. Other expenses

2024 2023
Taxes other than income tax (141,868) (134,343)*
Information, consulting and other professional services (10,920) (77,734)
Bank fees and commissions (335) (62,721)
Business Lrip expenses . (516,257)
Purchased service expense 5 (196,326)
Loss as a result of lease termination - (126,332)
Utilities expenses - (100,718)
permission fee - (100,000}
Marketing expenses - (36,873)
Office expenses - (135,522)
Other expenses (26,456) (73,905)

(179,579) (1,560,731)

(") - Various circumstances came to light, as a result of which the Branch adjusted its tax expenses based on information
available on the Revenue Service porlal. Consequently, “taxes other than income tax" do not correspond to the amounts
presented in the 2023 financial statements.

8. Property and equipment

Historical cost :;UT;;S;"-: Fu;?;tti:isand Total

At 31 December 2022 606,303 177,161 783,464
Addition 76,011 24,324 100,335
At 31 December 2023 682,314 201,485 883,799
Disposal (682,314) (201,485) (883,799)
At 31 December 2024 . - _E o
Accumulated depreciation o
At 31 December 2022 o (4a934) (46,877) (188,811)
Depreciation charge (135,929} (30,857) (166,786)
At 31 December 2023 (277,863) (77,734) (355,597}
Depreciation charge (107,892) (26,305) (134,197)
Disposal 385,755 104,039 489,794
At 31 December 2024 = - =
Net book value

At 31 December 2023 404,451 123,751 528,202
At 31 December 2024 - = =
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{In GEL)

9. Issued loans

Interest rate Currency 31.12.2024 31.12.2023
Upgaming AG 6% EUR - 220,063
Upgaming LLC % GEL - 63,687
- 283,750

In 2024 the Branch received loan issued to Upgaming LLC with the amount of GEL 65,203.

in 2024 A loan receivable from Upgaming AG was offset against retained earnings in the amount of GEL 229,590 according
to the agreement with the owner. As a result, the balance of issued loans was nil al year-end.

10. Trade and other receivables

As at 31 December 2023 most of the trade and other receivables represent short-term receivables from the Branch’s
awner, Trade receivables are neither past due, nor impaired. The management of the Branch believes that significant
inherited credit risk does not exist as at 31 December 2023. Due to insignmificance, provision for ECL is not provided in
the financial statements.

None of the receivables has been subject to a significant increase in credit risk since initial recognition.

At the end of 2024, the balance of trade and other receivables amounted to GEL1,783,423, primarily due from the
Branch’s owner, In accordance with an agreement with the owner, GEL 1,318,935 was offset against the declared
dividend obligation. The remaining balance of GEL 435,383 was offset against retained earnings, fully extinguishing the
receivable from the parent company. In addition, the Company wrote off the remained receivables due from Upgaming
LLC as uncollectible, based on management's estimate. As a result, the balance of trade and cther receivables due
from the parent company and with Upgaming LLC was nil at year-end.

11. Cash and cash equivalents

31.12,2024 31.:02.2023
Cash at bank in GEL 431,153 6,159
Cash on hand in GEL 1,273 1,273
Cash at bank in foreign currencies 73 74
432,499 7,506

Qualitative characters of Cash and cash equivalents are disclosed in Nole 4.

12, Transactions with related parties
Related parties or transactions with relaled parties, as defined by IAS 24 “Related party disclosures”, represent:

a) Parties that directly, or indirectly through one or more intermediaries: contral, or are controlled by, or are under
common conlrol with, the Branch (this includes parents, subsidiaries and fellow subsidiaries); have an interest
in the Branch that gives then significant influence over the Branch; and Lhal have joint control over the Branch;

b) Members of key management personnel of the Branch or its parent;
¢) Close members of the family of any individuals referred to in (a) or (b);

d) Parties that are entities contrelled, jointly controlled or significantly influenced by, or for which significant
voting power in such entity resides with, directly or indirectly, any individual referred to in (c) or (b);

In considering each possible related party relationship, attention is directed to the substance of the relationship, and
not merely the legal form. Details of transactions between Lhe Branch and ils related parties are disclosed below.
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12. Transactions with related parties (Continued)

Details of balances with the Branch and related parties are disclosed below:

Relationship Related party Related party
balances balances

Trade and other receivables 31,12.2024 31,12.2023
Upgaming AG Shareholder - 1,799,395
Upgaming LLC Other . 73,494
Issued loans
Upgaming AG Shareholder - 220,063
Upgaming LLC Other - 63,687
Dividends payable
Upgaming AG Shareholder - 426,436

Included in the statement of comprehensive income are the following amounts which were recognized in transactions
with related parties:

Relationship Related party Related party
balances balances
2024 2023
Revenue
Upgaming LLC Qther 152,542 61,017
Upgaming AG Shareholder ; 5,976,471
Key management compensation - (198,339)

In accordance with an agreement with the owner, GEL 1,318,934 was offset against the declared dividend obligation.
The remaining balance of GEL 435,383 was offset against retained earnings, fully extinguishing the receivable from the
parent company. In addition, the Company wrote off the remained receivables due from Upgaming LLC as uncollectible,
based on management’s estimate. As a result, the balance of trade and other receivables due from the parent company
and with other related party was nil at year-end.

In 2024 loan receivable with the amount of Upgaming LLC was repaid with the amount of GEL 65,203, A loan receivable
from Upgaming AG was offset against retained earnings in the amount of GEL 229,590 according to the agreement with
the owner. As a result, the balance of issued loans was nil at year-end.

13, Commitments and contingencies

Legal issues - As al 31 December 2024 and 2023 the Branch has no legal actions and complaints. Management believes
that the ultimate liability, if any, arising from actions or complaints will not have a material adverse effect on the
individual financial condition or the resulls of future operations of the Branch. Relaled to above mentioned no provision
is accrued in the financial statements.

Taxes - Georgian tax legislation in particular may give rise to varying interpretations and amendments. In addition, as
management’s interpretation of tax legislation may differ from that of the tax authorities, transactions may be
challenged by the tax authorities, and as a result the Branch may be assessed additional taxes, penalties and interest.
The Branch believes that it has already made all tax payments, and therefore no allowance has been made in the
financial statements. Tax years remain open to review by the tax authorities for three years. [f the Company fully
distributes retained earnings amounted to GEL226,238 as at 31 December 2024 in future, the Company will be the
subject of income tax with the total amount of GEL39%,924.

Operating environment - Emerging markets such as Georgia are subject to different risks than more developed markets,
including economic, political and social, and legal and legislative risks. Laws and regulations affecting businesses in
Georgia continue to change rapidly, tax and regulatory frameworks are subject to varying interpretations, The future
economic direction of Georgia is heavily influenced by the fiscal and manetary policies adopted by the government,
together with developments in the legal, regulatory, and political environment.
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14. Events after the End of the Reporting Period

The company has not significant events after the end of the reporting period to disclose in the financial statements.
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Georgia

1, Notary Public Diana Svanadze, seated at the address: # 109 Agmashenebeli str., Thilisi, was addressed
by Mariam Misabishvili, who presented the Document and declared that she wanted that her signarure on
translation be authenticated by the notary public. I established her identity under the identity instrument
produced thereby and made myself convinced that the person having addressed me was actually Mariam
Misabishvili (born on 24.04.1991, address: Thilisi, Atskuri 3b, 36, ID N 62004025869, Pasport #11AB42010).
Thereafter I examined her legal capacity and assured myself that I had no ground to doubt her capacity. The
translator presented the Language Certificate: Bachelor’s Diploma B N° 004169, issued on 29,06.2014 by Ivane
Javakhishvili State University. I examined authenticity of her free will and explained legal outcomes of the
signature, following which translator assured that the translation is correct and signed translated document
under her own hand in my presence. 1 Cop. And 26 page(s), 26 sign.

Notary's fee paid : 78.00 Gel, in accordance with Resolution # 507 of the Government of Georgia (29.12.2011,
Thilisi) for EXECJ.]@QIH:@E'&I ial actions and Article 31 “On approval of the amount, order of payment and
&

service’s terl}t%;ﬁf{t- %&g@ r Notary Chamber of Georgia, also VAT- 14.04 Gel, in accordance with Tax
Code Artic ’ék.lf -, 5.0@@(&1 in asedrlance with Article 39 of the Resolution # 507 of the Government of Georgia.
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