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IMPORTANT INFORMATION

Important Notice

This document relates to the Offer by Vista Group Holdings Limited of ordinary shares in Vista Group
International Limited (together, the Issuers). A description of the Offer and the Shares is set out in
Section 8: Offer Details.

This document is a prospectus for the purposes of the Securities Act and the Securities Regulations and
is prepared as at, and dated, 3 July 2014.

This Prospectus is an important document and should be read carefully before deciding whether or not
to invest in the Vista Group.

No person is authorised by the Directors or the Issuers to give any information or make any
representation in connection with this Offer which is not contained in this Prospectus, the Investment
Statement or in other communications from the Directors and the Issuers. Any information or
representation not so contained may not be relied upon as having been authorised by an Issuer, the
Directors or the Offeror.

If you are in any doubt as to any aspect of the Offer you should consult your financial or legal adviser or
an NZX Firm.

You should seek your own taxation advice on the implications of an investment in the Shares.

No Guarantee
No person guarantees the Shares offered under this Prospectus. No person warrants or guarantees the
performance of the Shares or any return on any investments made pursuant to this Prospectus.

Selling Restrictions

No person may offer, sell (including resell) or deliver or invite any other person to offer, sell (including
resell) or deliver any Shares or distribute any documents (including this Prospectus) in relation to the
Shares to any person outside New Zealand except in accordance with all of the legal requirements of
the relevant jurisdiction.

Unless otherwise agreed with the Issuers, any person or entity subscribing for Shares in the Offer shall,
by virtue of such subscription, be deemed to represent that he, she or it is not in a jurisdiction which
does not permit the making to him, her or it of an offer or invitation of the kind, and in the manner,
described in this Prospectus, and is not acting for the account or benefit of a person within such
jurisdiction. None of the Issuers, the Lead Manager, the Registrar or any of their respective directors,
officers, employees, consultants, agents, partners or advisers accepts any liability or responsibility to
determine whether a person is able to participate in the Offer.

Registration

A copy of this Prospectus signed by or on behalf of the directors of the Issuers, and having endorsed
thereon or attached thereto copies of the documents required by section 41 of the Securities Act, has
been delivered to the Registrar of Financial Service Providers for registration in accordance with section
42 of the Securities Act 1978.

The documents required by section 41 of the Securities Act to be attached to the copy of this Prospectus
delivered to the Registrar of Financial Service Providers for registration are:

1 the Auditords report in respect of certain
out in this Prospectus;
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2 the signed consent of the Auditort o t he Audi tor 6s Report appearing in

3 the signed consent of the Investigating Accountant t
appearing in this Prospectus; and

4 copies of the material contracts mterfeecSesod 10tm under t
Statutory Information.

Consideration Period

Pursuant to section 43C of the Securities Act, the Financial Markets Authority will be notified once this
Prospectus is registered with the Registrar of Financial Service Providers. The Financial Markets
Authority will have the opportunity to consider whether the Prospectus: (a) complies with the Securities
Act and the Securities Regulations; (b) contains any material misdescription or error or any material
matter that is not clearly legible; or (c) is false or misleading as to a material particular or omits any
material particular. Nothing in this section or in any other provision of the Securities Act limits the
Financial Markets Authority's power to consider or reconsider these matters at any time. The nature and
extent of the consideration (if any) that the Financial Markets Authority gives to this Prospectus is at the
Financial Markets Authority's discretion.

Pursuant to section 43D of the Securities Act no allotment of Shares may be made and no Applications

or subscriptions for the Shares may be accepted during
period. The consideration period commences on the date this Prospectus is registered and ends at the

close of five working dates after the date of registration. The Financial Markets Authority may shorten

the consideration period, or extend it by no more than five additional working days.

Forward Looking Statements

This Prospectus contains certain statements which relate to the future including, in particular, the
information set out in Section 7.3: Prospective Financial Information. Forward looking statements should
be read together with the other information in this Prospectus, including the risk factors set out in Section
6: What are my Risks? and the assumptions and sensitivity analysis set out in Section 7.3: Prospective
Financial Information.

Such forward looking statements are not a guarantee of future performance and involve known and
unknown risks, uncertainties, assumptions and other important factors, many of which are beyond the
control of the Vista Group and which may cause actual results, performance or achievements of the
Vista Group to differ materially from those expressed or implied by such statements.

The Directors and the Issuers disclaim any responsibility to update any such risk factors or publicly
announce the results of any revisions to any of the forward looking statements contained in this
Prospectus to reflect developments or events, except to the extent required by the Securities Act, the
Securities Regulations, the NZX Listing Rules, the ASX Listing Rules or the Financial Reporting Act.

Given these uncertainties, you are cautioned not to place undue reliance on any forward looking
statements contained in this Prospectus. Under no circumstances should you regard the inclusion of
forward looking statements to be a representation or warranty by the Issuers or their respective directors
or officers or any other person referred to in this Prospectus with respect to the achievement of the
results set out in any such statement, or that the underlying assumptions used will in fact be realised.

Questions about the Offer

If you have any queries about the risk or suitability of an investment in the Shares you should consult
your financial adviser or an NZX Firm. If you wish to apply for Shares you must receive the Investment
Statement and make your Application on the Application Form attached to, or accompanying, the
Investment Statement.
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Definitions
Capitalised terms used in this Prospectus have the specific meaning given to them in the Glossary.

Unless otherwise indicated, any references to dates and times are to dates and times in New Zealand
and any references to $ or NZD are to New Zealand Dollars.
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SECTION 1: INVESTMENT OVERVIEW
1.1 The Vista Group at a Glance

The Vista Group is a global leader in film industry software solutions that comprises six businesses.
Building on the leading position of Vista Cinema, the core business within the Group that operates in the
cinema exhibition industry, the Vista Group is now expanding to offer solutions across the wider film
industry.

/ «(({(,
VISTA

GROUP
100% 74% 50.1%" 100%2 50%2
Vista Entertainment Solutions BookMyShow MACCS International Virtual Concepts Numero
B.V.
W oo
\ = EAD. R
o, | o9 sook(@srw  MIACCS MOWVIO numero d

1. MACCS shareholding of 50.1% includes an option to acquire 25%. The Company intends to exercise this option as at 1 September 2014,

The Vista Group will use proceeds from the Offer to acquire the remaining 43% in Virtual Concepts post the Offer.

3. Asatthe date of this Prospectus, the Company holds all of the shares in Numero. Certain Numero senior managers have been offered (and have accepted subject
to agreement of appropriate documents) a 50% stake in Numero. The allotment of these shares is intended to be completed in FY14F. Further information on this
transaction is set out under the heading “Sale of shares in Numero” in Section 7.3: Prospective Financial Information.

g

The Vista Group has over 250 staff across six offices in New Zealand (headquarters), the USA, the UK,
the Netherlands, Australia and China. In addition to these offices, Vista Entertainment Solutions
provides a global distribution network with business partners operating around the world, which the other
Group businesses can utilise to support their growth.

Vista Group Businesses
For more details on each Vista Group business please refer to Section 4: Business Overview.

Cinema and distributor software

Vista Cinema is comprehensive and integrated software that delivers a total
solution to optimise cinema management for multiplex cinema exhibitors (the
Large Circuit Market where cinema exhibitors operate 20 screens or more).

\/
\\\ The software operates as modules covering all operational aspects of the
Al

cinema, Head Office operations, and customer facing modules to enable
customers of the cinema to purchase tickets and food and beverage.

vista

Vista Cinema is installed in more than 60 countries around the world and is the
pre-eminent cinema software globally, with a market share in the Large Circuit
Market of approximately 37% worldwide.

Management estimates that over 1 billion cinema tickets are processed every
year through Vista Cinema.

Veezi offers cinema software similar to Vista Cinema through a cloud based
V) 0 SaasS product that has been created for the Small Circuit Market (cinema
GGO exhibitors who operate less than 20 screens).

Veezi only recently launched with an initial 50 cinemas in 9 countries.
Management estimates that the total market for Veezi is in excess of 20,000
sites.
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Cinema and distributor software

— BookMyShow is a cinema ticketing website operated in New Zealand. It
Book ®Show primarily acts as a service to Small Circuit Market cinemas that prefer to
outsource this process.

M Ac c s MACCS provides film distribution software to the film distribution market (which
primarily handles the placement of films by film distributors into various sales
channels (e.g. cinema exhibition, home entertainment etc) and the collection of
royalties from those channels). MACCS is the largest provider of this type of

software outside of the USA, including Paramount Pictures International and
Warner Bros International.

Data analytics

Movio provides a SaaS marketing data analysis and campaign management
platform for cinema exhibitors and distributors. Movi o 6s soft war €
built around the latest technology in the Big Data space. Movio operates in six
regions worldwide and holds unique insights for over 26 million cinema-goers,
more than 1,000 cinemas, and over 1,000 films.

Numero is scheduled to launch in the second half of 2014. It will provide an

aggregated box office reporting platform, designed to give the film industry and
numero i media vital information in a clean, fast and effective manner. Numero differs

from Movio in that it provides more high level data on box office revenue and

admissions. Thi s new business opportunity w

technology andtheVi st a Groupds gl obal scal e ¢

Outlook and growth

As part of the Vi st a i@ndstousethe aupital raised fromthe @fferdog y , i t
increase its shareholding of MACCS and Movio, as well as investing in its newer businesses, Veezi and
Numero.

Vista Entertainment Solutions

Since beginning in 1996, Vista Entertainment Solutions (VES), which provides Vista Cinema software,

has steadily added new countries and customers, progressively growing year on year. VES sees

opportunity to continue its expansion through capturing further customers in developed and developing

cinema markets as well as expansion into large cinema markets where Vista Cinema does not currently

operate (Brazil, for example). Growth may also be achievedt hr ough t he expansion of VES
customers by acquisition and organically.

VES, and its cinema software, provides the largest portion of revenue for the Vista Group.

In addition to these growth prospects in its traditional markets, VES has positioned Veezi to address the
smaller independent cinema exhibitors within the Small Circuit Market.

MACCS

MACCS has built a strong product line that is well respected in many international markets. However,

MACCS has yet to penetrate the USA, the largest distribution market. Using the base that VES has
established in the USA, and VESO6s reputatioow and wide n
better positioned in the USA, as well as other markets that VES has customers in but MACCS does not.

100093010/3530871.6 7



Movio

Movio has undergone rapid growth in its firstthreey ear s of operati on. Movi ods mar k
campaign management SaaS platform is licenced by leading cinema circuits in North America, Central

America, Australasia, and Asia. Movio plans to build on its recent expansion by strengthening its

position in existing territories and using the Vista Group industry connections and network to grow its

market share globally. Movio also plans to build an analytics and marketing platform to provide market

research and analytics for film studios and distributors and media.

Numero

Numero is a new venture into a market that is dominated by a single company, Rentrak Corporation.
There is an opportunity in the market for an alternative provider that provides a faster and more modern
service.

100093010/3530871.6 8



1.2 Chairmanédés Letter
3 July 2014
Dear Investor

On behalf of the Board of Directors, | am delighted to invite you to become a shareholder in Vista Group
International Limited.

| have worked in the cinema industry for more than 20 years and first became aware of the Vista Group
as a customer. What impressed me about the business then was its focus on creating a customer
driven solution for the cinema operator.

Since our founding in 1996, we have grown consistently to become the leading supplier of software to
the cinema industry with 37% of the Large Circuit Market globally (cinema exhibitors operating more
than 20 screens). Our customers operate across more than 60 countries with more than 27,000 cinema
screens utilising our software.

Our success and profitability to date has provided the Vista Group with an exciting opportunity to not
only substantially grow its traditional business in cinema, but also to begin the transition from a cinema
software company to a much broader film industry software company.

We have commenced down this path with our recent investments in data analytics (Movio and Numero),
cloud based SaaS software for the Small Circuit Market (Veezi) and film distribution software (MACCS).
These businesses have high quality software and great people, and are well positioned to leverage off

the Vista Groupds scale and industry relationships.

This Offer will raise $40 million in new capital which will be applied to repay debt associated with, and
fund the acquisition of, controlling positions in Movio and MACCS, assist in the expansion of Veezi in
markets around the world, provide start-up capital for Numero and provide capital for future acquisitions
and developments. The Group has a history of paying dividends, however at this stage we do not intend
to pay a dividend until at least 2016 as we focus our capital on accelerating our software and data
analytics growth within the film industry.

The Existing Shareholders are committed to the long term success of the Vista Group. They will sell
down approximately 37% of their holdings, retaining between 45% and 49% of the post Offer
shareholding, after dilution. Their remaining shares will be voluntarily locked up until 2016, after the
release of our 2015 results.

We will be facilitating a share offer to current employees as follows:

i Eligible Vista Group Employees will be gifted Shares with a gross value of approximately $1,000
(at the Final Price) per employee prior to allocation under the Offer.

i An allocation of Shares is also offered to Eligible Employee Offerees at a 20% discount to the
Final Price.

If fully subscribed, the two employee share offers will represent approximately 0.5% of the total share
capital and recognises a high regard for our increasing number of employees and their general desire to
hold shares in the company that they are fundamental in building. Also, we are amending remunerations
terms for employees in other territories to financially replicate an element of Share ownership. In
addition, a Long Term Incentive share scheme will be put in place post listing to incentivise senior
management.

| should also mention that the independent Directors have indicated they intend to purchase shares in
the Offer.

The Investment Statement and Prospectus contain important information about the Vista Group and the
Offer. We encourage you to read the offer documentation and carefully consider the opportunities and
risks before making your investment decision.
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On behalf of the Board, we commend this Offer to you. We look forward to welcoming you as a
Shareholder.

Yours sincerely,

Kirk Senior

CHAIRMAN

100093010/3530871.6
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1.3 CEOb6s Letter
3 July 2014

Dear Investor

The founding members of the Vista Group have been working on the Vista Cinema software since 1996.
Through this time we have built the most comprehensive software solution for cinema exhibitors
available anywhere in the world. The software covers all aspects of cinema operations i from front of
house ticketing and food & beverage sales, internet and mobile sales, back of house management and
programming, loyalty systems and corporate circuit management and information systems.

From a single cinema in 1996 the software is now installed in over 3000 sites in 60+ countries, and over
one billion cinema tickets per year are produced with the Vista Cinema software.

One of our strengths is our people and their passion for our products. The Vista Group has very high
staff retention rates, with many staff having been with us for 10 years and more. Many of those long
serving staff members are shareholders, and immediately prior to this share offering the Company has
been 100% owned by management and staff.

Our company has built a reputation on innovation. Over recent years the cinema industry has been
going through considerable change. The move to digital media from film has been significant. This
change has led Cinema exhibitors to evaluate all parts of their technology and information systems. Also
significant has been the move toward more sophisticated food and beverage offerings that include bars,
restaurants and in-seat service. This has led cinemas to look for more sophisticated food and beverage
systems that integrate well with their core cinema offering. Like all forms of entertainment, cinema faces
increasing competition from a wide variety of entertainment offerings, so the demand for advanced
loyalty management systems, mobile apps and marketing systems has risen.

The Vista Group is at the forefront of the industry and is well placed to take advantage of these changes
and the increase in demand for sophisticated software to meet these changes. Vista Cinema remains
the core of our business, with the Veezi, MACCS, Movio and Numero products providing further
opportunities for Vista Group to leverage the success of this platform into other parts of the film industry;
from the movie-goer and cinema exhibition through distribution to production.

To achieve this, 2014 has been, and continues to be an investment year. While revenue growth will
continue, profit will be roughly in line with 2013. Looking through to 2015 and beyond we believe we will
see a return to bottom line growth from our existing businesses with additional growth expected from
opportunities that our equity raising will enable us to pursue.

At the Vista Group, we have often talked about building an enduring New Zealand company. This move
to public ownership will help to achieve that. It will also enable a wider number of staff to participate in
the success of the company and retain the participation of the Existing Shareholders.

I am excited about this opportunity for staff and investors to participate in the success of the Vista Group
and look forward to having you join us.

Yours sincerely,

WL 2

Murray Holdaway
CEO and Founder

11
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1.4 Offer at a Glance

This is an initial public offering of ordinary shares in Vista Group International Limited.

The Vista Group provides Cinema Management Software, Film Distribution Software and customer
analytics software to companies across the global film industry. You can find more information about the

Vista Group in Section 4: Business Overview.

The Offeror is offering between 37.2 million and 41.4 million Shares in the Company, with a value of
between $86.9 million and $100.3 million based on the Indicative Price Range. Existing Shareholders
will retain between a 45% and 49% shareholding in the Company post the Offer.

The existing Shares held by the Existing Shareholders and new Shares to be issued by the Company

will rank equally in all respects.

The Offer comprises the Broker Firm Offer, the Vista Group Employee Offer and the Institutional Offer.
There will not be a general offer to the public. You can find more information about the Offer in Section

8: Offer Details.

Key Dates’
Prospectus registered 4 July 2014
Final Price announced 16 July 2014
Offer opens 17 July 2014
Vista Group Employee Offer closes (12:00pm) 25 July 2014
Broker Firm Offer closes (12.00pm) 1 August 2014
Allotment Date 8 August 2014

Expected commencement of trading on the NZX Main Board and ASX

11 August 2014

Expected dispatch of holding statements and any refund payments (if
required)

11 August 2014

Key Offer Statistics

Indicative Price Range®

$2.10 to $2.70

Total Number of Shares offered

41.4 million to 37.2 million

New Shares being offered to raise up to $40 million®

19 million to 14.8 million

Expected number of existing Shares being offered

22.4 million

Indicative Offer Size

$86.9 million to $100.3 million

Total number of Shares on issue upon completion of the Offer*

82.2 million to 77.2 million

! This timetable is indicative only and may be amended. The Issuers reserve the right to vary the Offer, withdraw the Offer
at any time before the Allotment Date and accept late Applications (either generally or in individual cases).

% The Final Price will be announced following a bookbuild and prior to the Offer opening and may be above, within or below

the Indicative Price Range.

% New shares issued of up to $40 million includes $0.8 million of Shares offered under the Vista Group Employee Offer. The

Vista Group Employee Offer is offered at a 20% discount to the Final Price.

* Indicative only. This figure includes the Shares issued as part of the Vista Group Employee Gift and the new Share

component of the Offer. You can find out more information on the Vista Group Employee Gift und e r
E mp | o Bexcteon 52t Gotparatei Governance. This figure also includes $6.8 million of new Shares issued as

Gr oup

the heading

part of the total consideration for Virtual Concepts (Movio), which do not form part of the Offer. You can find out more

information on the Movio

Statutory Information.

100093010/3530871.6
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Implied market capitalisation following the Offer $172.6 million to $208.4 million

Prospective Net Cash® $26.6 million

Indicative enterprise value (EV)® $145.9 million to $181.8 million

Key Investment Metrics

FY14F FY15F
Pro Forma Statutory
EV/EBITDA multiple 15.7x 7T 19.6x 11.1x7 13.8x
EV/EBITA multiple 17.4x7 21.7x 11.7x 7 14.6x
Price/NPATA 31.8x1 38.4x’ 20.2x1 24.4x

At present, the Vista Group does not intend to pay a further dividend in relation to FY14F or FY15F, but
instead to use the available capital to execute on growth opportunities.

These metrics are provided to help you assess the value of the Vista Group. Indicative market
capitalisation, indicative EV, prospective EV/EBITA multiple, prospective EV/EBITDA multiple and
Price/NPATA ratios are shown based on the lower and upper values of the Indicative Price Range. The
calculations are explained in the table set out at the end of the Glossary.

Use of Offer Proceeds

Acquisition of controlling share in MACCS® $9.3 million
Acquisition of Movio to move to 100% shareholdingg $4.0 million
Provision for final settlement to Movio investors based on pen‘ormance10 $4.6 million
Numero funding requirements $2.6 million
Offer expenses $3.9 million
Funding for future acquisitions and developments.“ $15.4 million

Selected Pro Forma Financial Information

The Vista Group has presented the financial information below on a Pro Forma basis. The Vista Group

believes this Pro Forma | nf or mat it-Offer bosmesebecalsois el v ref |l ec
shows the Vista Group as including the acquisitions of MACCS and Movio and provides a better basis

for investors to assess both historical and prospective financial information.

® Prospective Net Cash is a non GAAP measure and is defined as the forecast value of cash less current and non-current
borrowings as at 31 December 2014.

® Calculated as the implied market capitalisation plus the prospective Net Cash.
" NPATA of $5.4 million in FY14F excludes Offer costs of $1.7 million.

® This represents the initial 25.1% investment for $4.8 million and the second investment (utilising the 25% option) of $4.5
million, which will take t heTheGompanynintehds toerteraiseehls optiahiasnagl t o 50 . 1 %.
September 2014.

® Total initial consideration of $10.8 million is made up of $4.0 million cash and $6.8 million of new Shares to be issued.

10 Expected performance based payment of $5.9 million which is reflected in the balance sheet on a present value basis of

$4.6 million in FY14F (assuming the performance payment is made in cash (and not in shares)). Payment is expected to be

made in two tranches in FY16 and FY17. Further information is avai
Section 5.2: Corporate Governance.

1 Management intends to pursue further growth opportunities. These may include acquiring competitors, new business
opportunities in the film industry, expansion of the VistaGr oupds Bi g Data activities or other oppo
strategic and commercial benefits to the Group.

100093010/3530871.6 13



FY11 FY12 FY13 FY14F FY15F
$,000 Pro Forma Pro Forma Pro Forma Pro Forma Statutory
Revenue 25,018 33,727 38,670 49,901 61,547
EBITDA (before Offer costs)* 4,475 8,788 8,968 9,285 13,196
EBITA (before Offer costs)* 12,463
NPATA 8,554
NPAT 8,106

Wherever prospective financial information appears in this Prospectus (including in the selected Pro
Forma financial information and key investment metrics presented in this section) you should read that
financial information together with the assumptions set out in the Section 7.3: Prospective Financial
Information and also the risk factors set out in Section 6: What are my Risks?. There is no guarantee
that the results set out in the prospective financial information will be achieved.

NPAT is a GAAP measure. However, the trend in net profit after tax, in the table above: Selected Pro
Forma Financial Information , is only included for FY15F as the Pro Forma NPAT for FY11, FY12, FY13
and FY14F do not have GAAP measures that are comparable due to changes in the Group as a result
of the acquisitions of MACCS and Movio.

The non-GAAP financial information used in this Prospectus has the following meaning:

EBITDA Earnings before interest, tax, depreciation and amortisation
EBITA Earnings before interest, tax and amortisation
NPATA NPATA is net profit after income tax before amortisation.

Prospective Net Cash The forecast value of cash less current and non-current borrowings as at 31 December 2014

2 Including non-controlling interest in MACCS.
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SECTION 2: INVESTMENT HIGHLIGHTS

1 A global leader in the cinema industry

1 Leading market position in the Large Circuit Market, with a global market share of approximately
37%.

1 VES has more than 350 customers whom it services through its offices and business partners in

11 countries.

1 The significant cost, time and risk associated with developing and implementing cinema software
creates a significant barrier to entry for other potential competitors.

Vista Cinema global operations and market share™
< Y w

\f Jﬁ\ 3

229 AsiA
3,005/13,456 screens

4% EUROPE

% CANADA
89% 4,076/16,865 screens

2,067/2,323 screens

_ .

37% VYs:

5

A
11,118/30,050 screens

° . % CENTRAL AMERICA 9 AFRICA
4 98% 4,995/5,108 screens a5% 973/2,172 screens

>

]
19% g%";},’;é’:g:lecnz 2 84% ’Io,ggglr:,g36 screens
37% ‘2‘;?4‘3#7%’,‘3023 screens
VISTA CINEMAS OFFICES @ VISTA CINEMA BUSINESS PARTNERS ' /
Wa,
2 Strong financial and operational performance
1 Revenue CAGR since 2009 of 20% with increasing Recurring Revenue, providing a significant

degree of revenue visibility.
1 Profitable since 1996.
A high level of ongoing service and innovation results in customer retention rates being high. As

at 31 May 2014, 43 Vista Cinema customers have marked their 10 year anniversary with VES.

3 Growth across core cinema software business and broader film industry through Movio,
MACCS and Numero

i High quality cinema software that has a proven track record and is continually being developed
to meet customer needs. Since the beginning of 2013, VES has secured 40 new customers
including the worldés | argest c ilocatiansinteethited i t or , Rega
States.

i Total screen numbers, in the cinema exhibition industry, are forecast to grow 4.4% from 2012 i

2017 globally, and 21.1% within developing cinema markets.**

i Broader film industry growth through Movio, MACCS and Numero leveraging off the worldwide
VES sales and distribution network.

13 vista Cinema market share is calculated based on the number of contracted sites in the Large Circuit Market.
' Dodona Research 2013.
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GLOBAL OPERATIONS OF VISTA GROUP

<X ; E 4

O VISTA GROUP OFFICES
© VISTA CINEMA BUSINESS PARTNERS

A, M CUSTOMER FOOTPRINT OF VISTA GROUP
4 Cinema industry resilient and growth outlook positive
1 Developed countries™ generated approximately $20.6 billion of revenue through 1.6 billion

Admissions in 2012. Historically, developed cinema markets have experienced box office
revenue annual compound growth of 3.7% from 2007 to 2012.

1 Developing markets provide a significant growth opportunity due to the current low level of
screen penetration. The Vista Group is well positioned to maximise the opportunity in these
developing cinema markets as the number of screens increases along with box office revenue.

Box Office revenue

Historic
S-year
CAGR

436
418
39.0
40 367

IS
=1
=
W
¥

59 6.4 26.9%
19 24 28

mKey developing cinema markets mKey developed cinema markets mTotal global revenue

5 Analysis and marketing spend increasingly being driven by the ability to capture Big Data

i Through day-to-day transactions, cinema exhibitors collect large amounts of customer data.
Moviods marketing analytics and campaignsamhnagement
distributors to analyse this data, create marketing campaigns and accurately measure return on

investment.

i Movio has the potential to be the largest aggregator of customer film data globally, providing the
film industry (cinema exhibitors, film studios and distributors and media agencies) with an in-
depth understanding of cinema-goers.

i Numero is scheduled to launch in the second half of 2014. It will provide an aggregated box
office reporting platform, intended to give the film and media industries vital information in a
clean, fast and effective manner.

6 Experienced Board and respected management team led by founders

!5 Being the USA, Canada, the UK, Australia and New Zealand.

100093010/3530871.6 16



i The Vista Group is led by a respected and long standing management team which includes the
founders of VES from 1996. The management team is supported by a highly innovative
workforce with proven development and sales expertise and a strong focus on customer service.

i The Board of Directors comprises a broad range of skills and expertise from finance, software
development and broader film industry knowledge, together with strong governance, finance and
leadership experience.

100093010/3530871.6
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SECTION 3: INDUSTRY OVERVIEW

The Vista Group is a participant in the global film industry. The industry consists of organisations which
are primarily engaged in the production, distribution and exhibition of films.

Figure 1: Overview of the global film industry
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Film production

The film production industry consists of various players including major production studios as well as a
number of smaller, independent production houses. On a global level, films produced by USA studios
typically account for the majority of film production industry revenues. This is a result of larger film
budgets, the vertical integration of the production and distribution functions and the robust advertising
and marketing budgets of US production companies.

Film distribution

The distribution of a film involves the process through which a film is made available to an audience.
Today, there are an increasing number of channels through which films can be distributed including
theatrical release in cinema theatres, home entertainment release (where a film is made available on
DVD-Video or Blu-ray Disc), television program release for broadcast syndication and in more recent
years, digital distribution including video streaming. The global film distribution industry is represented
by the six major Hollywood film studios as well as a large number of highly fragmented and regionalised
distributors across the world. Theatrical release in cinema theatres remains the primary channel for new
film distribution.

Cinema exhibition

Cinema exhibition involves the public screening of films at cinema theatres on cinema screens. This
global film exhibition industry generated approximately USD46 billion in sales in 2012. The industry
attracts over 6 billion patrons per annum globally and its revenue grew at a CAGR of 5.4% from 2007 to
2012. The competitive landscape of cinema exhibitors varies greatly from region to region with some
markets being highly fragmented (for example, India) and other markets having a regional leader (for
example, Canada).

Cinema-goer

Interfaces with cinema customers such as mobile ticketing, online ticketing and social media apps, are
increasingly demanded by cinema exhibitors. The Vista Group provides many of these services to
cinema exhibitors through Vista Cinema, Veezi and BookMyShow. This offering is likely to be further
developed over time so that the end consumer will develop into a target market for the Vista Group.

The Vista Group

The Vista Group provides Cinema Management Software, Film Distribution Software and customer
analytics software to companies across the global film industry. The Vista Group has historically
focussed on the cinema exhibition segment of the market. However as illustrated in Figure 2, in recent
years, the Group has expanded its services to customers across the broader film industry.

18
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Figure 2: Vista Group companies within the film industry
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Cinema Exhibition
Cinema Exhibition Market Overview
The Vista Group currently derives the majority of its revenue from the cinema exhibition market.

Cinema exhibition markets around the world can be classified as either developed or developing cinema
markets:

1 Developed cinema markets tend to have a higher number of screens and higher Admissions per
capita. Developed cinema markets focussed on in this Prospectus include the USA, the UK,
Canada, Australia and New Zealand.™®

1 Developing cinema markets typically have a relatively lower number of screens and Admissions per
capita and a lower proportion of multiplex cinemas. Developing cinema markets focussed on in this
Prospectus include China, Thailand, United Arab Emirates, Romania, Russia, Chile, Colombia and
Brazil.

India does not strictly fit either definition above as it has a high number of independent operators with
single screen cinemas. Importantly, India is a large cinema-going market and VES currently has a
greater than 50% share of the Large Circuit Market.

16 Europe has been excluded on the grounds that, due to a mixture of developed and developing markets, an aggregated
figure would not be representative of all markets.

100093010/3530871.6
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Figure 3: Snapshot of the global cinema industry (2012)

Average Average
screens per  Admissions
Revenue Admissions million per capita
(US$billion)  Screens  (billion) people
North America 16.7 42,868 1.3 106 3.6
Europe 12.6 34,338 1.1 58 1.7
Asia 10.3 34,045 3.0 22 1.8
Latin America 3.4 10,593 0.5 20 1.1
Australia & New Zealand 1.8 2,404 0.1 89 3.5
Middle East & Africa 0.7 3,113 0.1 24 1.0
Total 45.5 127,361 6.2 27 1.7

Source: Dodona Research 2013

Drivers of the cinema exhibition market
Cinema exhibition revenue is driven by Admissions and the number of screens. Specifically, the number
of screens is particularly relevant to the Vista Groupb

Admissions

Admissions is a driver of cinema exhibition revenue. In 2012, the global cinema industry attracted
approximately six billion patrons. Global Admissions is forecast to grow at a CAGR of 4.8% between
2012 and 2017.

Screens

Cinema exhibition revenue is also impacted by the number of screens in each region. In 2012, there
were approximately 127,000 screens globally. This number is expected to increase to approximately
158,000 screens by 2017. As illustrated in Figure 4, the growth in number of screens is primarily as a
result of the developing cinema markets, where the current screens per capita is low relative to the other
regions.

100093010/3530871.6 20



Figure 4: Number of cinema screens over time i Key developed vs. developing cinema markets
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Cinema exhibition revenue
In 2012, the global cinema industry generated revenue of US$46 billion, and from 2007 to 2012 its
revenue grew at a CAGR of 5.4%. As shown in Figure 5, the growth in global exhibition revenue has

primarily been driven by significant revenue growth in the developing cinema markets who have
experienced a CAGR of 26.9% in the same period.

Figure % Cinema revenue over time i Key developed vs. Key developing cinema markets (USD
billion)
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Source: Dodona Research

v Key developed cinema markets represent mature markets where there is a high screen-to-population ratio and higher
Admissions per capita. These regions include the USA, the UK, Canada, Australia and New Zealand. Key developing
cinema markets include regions which have a five year forecast growth rate of 5% or greater (e.g. China, Thailand, the UAE,
Romania, Chile and Colombia) and regions that have a lower forecast growth rate however, have a meaningful number of
screens (e.g. Russia and Brazil). India has been excluded from this data set given a majority of the screens are owned by

independent cinema operators. It should be noted that total global screens data shown above only includes regions where
Dodona Research has been able to collect data.

'8 Total global revenue data shown above only includes regions where Dodona Research has been able to collect data.
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Developed and Developing Markets

Developed cinema markets are characterised by higher screens and Admissions per capita, relative to
developing cinema markets. These markets also tend to have a higher penetration of multiplex cinemas
(multiple cinema screens at one site) and as a result, represent more mature cinema markets with a
lower yet stable level of screen and attendance growth. In contrast, developing cinema markets typically
have a lower penetration of multiplex cinemas. As the number of multiplex cinemas grows in developing
cinema markets, this provides an opportunity for the Vista Group to expand its customer base.

The average number of screens per million people in key developing countries is approximately 16
compared with approximately 90 in key developed economies. This lower penetration rate provides
Vista Cinema with an opportunity for growth, with a CAGR from 2007 to 2012 of 19.3% and forecast five-
year CAGR of 19%.

Figure 6: Screens per million people i Key developed vs. developing cinema markets
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Cinema exhibition in developed cinema markets

Developed cinema markets, such as the USA, the UK, Canada, Australia and New Zealand, typically
experience stable but slower growth. Although the growth in screens within developed cinema markets
has been low (0.5% CAGR see Figure 4) cinema operators have grown revenue at a CAGR of 3.7%
(see Figure 5) due to increasing ticket priceandpattons ¢ spend on food and

beverage.

Vista Group operations within developed cinema markets

As cinema exhibitors offer a wider variety of experiences to their customers, there is an increasing need
for them to implement high-function Cinema Management Software. As a result, despite developed
cinema markets experiencing a lower percentage level of screen and patronage growth, these markets
represent growth opportunities for Vista Cinema as more and more operators require higher-quality
software to cater for, for example; enhanced food and beverage offerings, mobile sales channels to
customers and sophisticated loyalty management software.

In addition, Movio provides exhibitors within these markets with the tools necessary to analyse their
customer loyalty data to drive sales. Cinema exhibitors collect a large amount of data about their loyalty
customers through day-to-day transactions. Movio empowers exhibitors to identify their most valuable
customers and group those with similar behaviours to create relevant marketing initiatives and send
them personalised communications. As a result, cinema exhibitors improve customer engagement and
retention.

100093010/3530871.6
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Cinema exhibition in developing cinema markets

Developing cinema exhibition markets tend to have lower but increasing cinema attendance, often due
to growing consumer affluence. The key high growth developing cinema markets include China,
Thailand, the UAE, Romania, Russia, Chile, Colombia and Brazil. These countries represent
approximately 14% of global revenue today, however are expected to represent a significantly greater
proportion of revenue going forward.

These key high growth developing markets generated approximately US$6.4 billion of revenue through
approximately 1 billion Admissions in 2012. The average Admission per capita in these markets is 0.8.
This is significantly lower than the average Admission per capita in developed cinema markets of 3.4.

A number of operators within developing markets are focused on converting traditional cinema sites into
multiplex cinema sites (multiple cinema screens at one site) as well as building additional multiplex sites.
Revenue in the key developing markets outlined above has increased at a CAGR of 26.9% from 2007 to
2012, due to both of these factors.

Vista Group operations within developing cinema markets

The Vista Group is well positioned to benefit from the anticipated strong growth in screen numbers in
developing economies, as well as the likely increase in market share of multiplex operators and the
associated increase in the number of cinema sites and screens in these markets. For example, VES
has recently gained its first customer in Russia. In China there are only six accredited cinema systems
for use and Vista Cinema and Veezi are the only non-Chinese systems.

As the Vista Group grows and takes advantage of the expansion of multiplex cinemas, the Vista Group
businesses can leverage off this growth to drive new customers and expand their geographic footprint.

Competitive Landscape

Cinema Management Software providers

VES is the largest provider of Cinema Management Software solutions to the cinema exhibition industry
with an estimated market share of 37% of the Large Circuit Market. VES believes it has the largest
geographic spread of customers among Cinema Management Software suppliers.

VES6s key competitors include NCR (Radiant) and
ticket international in Europe, and Showbizz in India.

Vista Cinema also competes with in-house written software. VES has added a number of customers in
recent years who have abandoned their strategy of developing their own software. The main reason for
this is the difficulty of staying abreast of technology and the rapidly changing nature of the industry.

Veezi 6s kitergarecmamy gneatl companies operating in just one country.

Movio competitors

Movio is the only marketing analytics and campaign management provider to offer a focussed solution to
the cinema exhibition and distribution markets that integrate intothecine ma exhi bi t or s 6
deliver unique return on investment reporting, demonstrating exactly what type of marketing is working
for different segments of customers.

There are a number of companies who provide general data analytics and campaign monitoring
solutions, but Movio believes that none are direct competitors in terms of providing a marketing analytics

and campaign management solution that integrates

software.

100093010/3530871.6
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MACCS competitors

Management believes that MACCS is the largest provider outside the USA of Film Distribution Software.
Within the USA, Hollywood Software (a division of Cinedigm Corp (CIDM-G)) is a competitor. Like Vista
Cinema, MACCS faces some competition from in-house systems, for example Spiritworld, developed by
Sony Corp.

Numero competitors

Numero is entering a market serviced by a single supplier i Rentrak Corporation (RENT:NASDAQ). It is
the single supplier nature of the existing market that is creating demand for an alternative supplier.

100093010/3530871.6
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SECTION 4: BUSINESS OVERVIEW

The Vista Group is a global leader in film industry software solutions. Building on the leading position of
Vista Cinema within the film exhibition (i.e. cinema) industry, the Vista Group now offers solutions across
the wider film industry.

The Group has over 250 staff across offices in New Zealand (headquarters), the USA, the UK, the
Netherlands, Australia and China. Its Vista Cinema software is installed in more than 60 countries
around the world including the USA, Canada, Mexico, the UK, India, China, Australia and New Zealand.
Management estimates that over 1 billion cinema tickets are processed every year through Vista
Cinema.

4.1 Evolution of the Vista Group

Vista Cinema started out in 1996 as a custom software development for Village Force Cinemas and the
Vista Group has now developed into a global business which creates highly sophisticated software
across the film industry.

The Vista Group story

1996 VES formed i 50/50 joint venture with Village Force Cinemas (renamed SkyCity Cinemas) and
Madison Systems (who the VES founders were working for). The joint venture was established
to produce cinema software for Village Force Cinemas in New Zealand

1997  First sales of Vista Cinema outside of New Zealand to Fiji and Argentina
2000 Madison acquired by Infinity Solutions

2001 First sales into India and appointment of Indian business partner

2002  First customer in the USA

2003 Infinity Solutions sold their 50% shareholding to the VES founders

2003  First South American business partner (Senda) in Mexico

2004  First major North American circuit i Cineplex in Canada

2006 VES UK office was established

2006 Vista granted certification by Chinese Government

2009 VES began operations with Bigtree to establish BookMyShow in New Zealand, an online
ticketing platform

Vista USA and China offices established
2010 The VES founders purchased remaining 50% shareholding in VES from Sky City Cinemas

The Company made an initial investment in Movio, a company specialising in marketing data
analysis and campaign management for cinema exhibitors and distributors

2012 Veezi was created to address the Small Circuit Market and as a key innovative, expansionary,
and defensive strategy

2013 Rollout of Vista Cinema to Regal, the largest cinema exhibitor globally

2014  Vista Group acquired 25.1% of MACCS, a film distribution software company, with an option to
acquire an additional 25%

Vista Group to acquire the remaining shares in Movio pursuant to the Offer

25
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Leveraging of f thdV¥ista Grauswillgalnaht Nuroeroya,box office aggregator
which reports to film exhibitors and distributors

Each of the Vista Group businesses provide high-quality software and have individual growth potential
across the film industry (see Figure 2 in Section 3: Industry Overview). To build on this, each of the
Group businesses has the opportunity to | everage
scale to create further growth.

4.2 Vista Group Businesses

The Vista Group has a portfolio of six businesses that provide software solutions to the film industry. The
Group derives its revenue from licencing of software, maintenance fees, monthly subscription fees and
services.

Vista Group businesses Description

VES is the leading supplier of cinema software in the world. Its
main products comprise Vista Cinema and Veezi.

Vista Cinema is the leading cinema software in the world, with
software installed in over 3,000 sites in more than 60 countries.

N\
Vista Cinema is used by a range of cinema exhibitors. It is

designed for the Large Circuit Market, but can cater for single

V|sta screen operatorsupt o t he worl dbés | arges

hundreds of sites and thousands of screens.

Vista Cinema is a true enterprise-wide cinema management system for exhibitors. Vista Cinema offers a
comprehensive and integrated suite of over 20 modules that deliver a total solution to optimise cinema
management:

1. Cinema operations - such as ticket sales, food and beverage sales, staff management and cash
management interfaces, to projection and air conditioning systems, and mobile platforms for cinema
managers.

2. Head office management - control of circuit pricing, access to all cinemas statistics and reports, executive
information systems, finance, loyalty programmes, vouchers and gift cards, film programming and royalty.

3. Customer sales channels i point of sale, Internet ticketing, smartphone ticketing, call centre operations,
corporate sales, automated telephone ticketing and in-cinema automated ticket machines.

VES also offers customised software development services to its customers to ensure Vista Cinema meets their
needs.

Vista Cinema currently has a worldwide market share of 37% in the Large Circuit Market. In Canada, Mexico and
Australasia, Vista Cinema's market share exceeds 80%. This highlights the potential for the software in other
markets such as the USA, where Vista Cinema only has 37% market share (grown from 2% in 2009)"° but which
accounts for approximately 40% of box office spending worldwide. Developing markets also provide an
opportunity as the number of cinemas and cinema-goers increase.

The number of installed Vista Cinema sites worldwide has increased by around 150% over the last 4 years to
almost 3,000 in 2013 and is projected to increase to 4,400 by the end of the forecast period.

'® Market share calculated based on number of contracted sites in the Large Circuit Market.
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Vista Group businesses

Figure 7: Vista Cinema software
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Veezi provides similar software to Vista Cinema, targeting the

Small Circuit Market.
Veezi provides smaller, independent cinema operators with point

of sale software for ticketing and food and beverage sales,
theatre management, cinema reporting and online ticketing
services. An initial 50 cinemas in 9 countries have subscribed to
Veezi.

Management estimates that the total market for Veezi is in

excess of 20,000 sites.
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Vista Group businesses

Book @Shuw

MACCS
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Description

The Vista Group also have a joint venture with Bigtree
Entertainment, Vista Gr oualés
BookMyShow. BookMyShow currently provides movie
information and online ticketing solutions for the Small Circuit
Market in New Zealand. For the avoidance of doubt, the Vista
Group does not have an interest in BookMyShow India.

Management understands that MACCS is the largest provider,
outside the USA, of Film Distribution Software for the film
distribution industry.

MACCS software manages core financial, logistical,

b

administrative and decision making processes for film distributors
within the film industry, covering all aspects of the film distribution

life cycle, including:
1. content (rights and royalties) management;
management of the theatrical film distribution process; and

N

3.  management of the non-theatrical (e.g. home entertainment)

film distribution process.

MACCS has customers in over 30 countries and has a customer

list that includes the likes of Warner Bros International,

Paramount Pictures International, Roadshow Film Distributors as

well as many leading film distributors in Europe.
MACCS has yet to penetrate the USA, the largest distribution

market. This presents a significant opportunity for growth, which

will be assisted by the existing Vista Group network.

Movio empowers cinema exhibitors and distributors to
identify their most valuable customers and group those with
similar behaviours to create relevant marketing initiatives and
send them personalised communications, with its marketing
analytics and campaign management solutions. A feature of

Movi o6s SaaS based vsaderstomeasurei

the effectiveness of a campaign, including in dollar terms,

S

through integration with the various sales channels at the cinema.

Movio is the only fully integrated film focused customer
intelligence and campaign management solution that integrates

with cinema exhibitorsdé softwa

data on more than 26 million customer profiles, over 1,000
theatres, and over 1,000 films, across six countries. Movio has
the ability to pull information from a number of sources: cinema

exhibitorsé |l oyalty member dat

other point of sale software, email, website, mobile and soon
social media platforms.

In the past 12 months, Movio has grown from seven to 27 staff,

and increased its global revenue by 211%, with a strong pipeline
of customers due to be implemented this year. Movio counts the

leading cinemas (by box office revenue) as customers in most
covered territories: Regal Entertainment in the USA, Cineplex
Entertainment in Canada, Cinepolis in Mexico, and Event in
Australia and New Zealand.

Mo v i visidrsis to change the way the film industry interacts with

viewers by providing a greater understanding of what drives

consumer behaviour, and communicating through their preferred

channels.
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Vista Group businesses Description

Figure 8: Movio data capture

Numero is scheduled to launch in the second half of 2014. It will
provide an aggregated box office reporting platform, providing the
film industry and media vital information in a clean, fast and
effective manner. This new business opportunity will build off

ﬁumero Vista Groupds gl obal s c avillextrachd

data from cinema exhibitor point of sale software, including Vista
Cinema and Veezi. Numero will sell access to this data to film
studios and distributors.

4.2.1 Support from a Global Partner Network

Vista Entertainment Solutions has a global distribution network with offices and business partners in 11

countries. This structure enables VES to provide a high level of customer service, from almost every

comnerof t he worl d. VESO6s business par ficeregapdongeinge i ve a mar ¢
maintenance fees, which is approximately 40%.

Movio also utilises this network to support its growth and provide services to its growing base of
customers.

MACCS provides support to its customers through its presence in the Netherlands (headquarters),

Germany and Australia. Going forward, MACCS wi || l ever
network as it expands further into the USA and South America, and consolidate offices with VES where

appropriate.
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