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At a glance metrics

Vista Cinema Powster

m 1.9m 1.7m .

Incremental box office revenue bookings using Maccs’ food and beverage items ordered through total views in 2019
uplift in 2018 to cinema exhibitors theatrical distribution system Vista Cinema’s Serve application in Nov/Dec 2019 (online movie marketing platforms)
using Movio Cinema (analytics = 2 months)

* USD currency

Flicks People

<

2.85b 40.Im

communications (email and SMS) tickets sold in 2019 across all regions the number of countries with Rainbow Tick certification
were sent via Movio Cinema in 2019 (small circuit or independent cinemas market cinemas using “Your Cinema’ New Zealand
- cinemas with less than 20 screens)
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Letter from the Chair and Group CEO

Dear Shareholder,

Hello and welcome to the Annual Report for Vista Group International Limited
(Vista Group) for the financial year to 31 December 2019.

Following our bumper 2018 result, we are very pleased
to report a resilient set of results for 2019 as the Group
expands its geographic, market and customer reach.
With revenue up 11% for the year to $144.5m, the Group
has tripled in size since listing in 2014.

This result was delivered whilst we commenced a
number of important initiatives that will deliver value
over the medium and longer term. Most significant is
the commitment to accelerate the transition of Vista
Cinema to a SaaS future - a transformative project for
the future of the Group. In addition, we have initiatives
under way to simplify and scale our businesses, to
increase our Target Addressable Markets, to push
faster in our commitments to innovation, and to better
understand moviegoers. Each of these initiatives is
underpinned by a focus on growing recurring revenue.

We connect our work across the Group under the
purpose of ‘Enhancing the Moviegoer Experience’ as
this underpins what we set out to achieve with our
customers across the whole of the film industry value
chain. Examples of how this plays out in Vista Group
products and solutions are included in this report.

Our achievements at Vista Group are based on

the imagination, hard work, and commitment of our
people - from our development centres in Auckland

to our sales and customer facing teams across the
globe. More recently we have actively and intentionally
expanded our global footprint to better serve our
growing customer base. We have expanded our teams
and facilities in London and Los Angeles - in Vista
Cinema, Movio and Powster in particular - and built out
our Netherlands business around Vista Cinema, Maccs
and Cinema Intelligence. We need to make special
mention of the product organisation team in Vista
Cinema, who have delivered new products, innovated
with existing products, taken on new implementations
for the world’s largest cinema chains and stepped
boldly into our SaaS transformation project.

The global box office had a good year in 2019, with
US attendance only slightly down on a record 2018,
and Europe numbers up 4.5% to a historical high,
with record numbers recorded in France, the UK
and Russia.
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Off the back of a strong global film industry, our
two core businesses in combination grew by 16% in
2019, with Vista Cinema up 17% and Movio up 13%.
The focus on recurring and SaaS revenue continues to
deliver benefits and we have made this an important
theme of 2020 and beyond.

Vista Cinema continues to add sites at the consistent
rate of around 800 per year. In 2019, by adding 857
new sites it now serves over 8,000 sites worldwide
representing 40% of all large enterprise circuits
(excluding China the market share of this segment
is 51%). Veezi continues to build momentum with

161 additional sites added and now serves more than
1,000 customers worldwide. Annualised Recurring
Revenue for Veezi (excluding China) was up 22% in
the year - driven by increase in sites and an increase
in revenue per site.

Movio delivered a solid result for 2019. Movio Cinema
and Movio Research (now split out from Movio Media)
reported continued growth in both their customer base
and revenues; these two units form a strong foundation
for the future. Movio Media performed well with the
focus on digital, as the direct email and text business

fell back as expected, and its second half was in line
with the second half of 2018 when it experienced
record growth.

Maccs was the standout performer in the Additional
Group Companies segment, recording strong revenue
growth of 21%, a positive EBITDA and launching its
new mica offering, an important product for Maccs
that enables them to address the large number of
small independent distributors worldwide.

Numero is now included in this segment following the
acquisition of the remaining shares in the business and
was consolidated for Q4 of 2019. Numero had a good
year, with revenue up due to geographic spread and
wider customer uptake. Numero recorded a breakeven
result for Q4 2019.

Powster grew steadily in 2019 whilst building its internal
capabilities in the US to complement its UK offering.
The volume of contracts and project opportunities
increased in Q4 and Powster enters 2020 with a strong
pipeline. Traffic across the Powster online platforms
increased 23% over the prior year.

Flicks continues to extend its lead as the largest
independent movie site in Australasia. Sales and

-
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marketing investment in Australia resulted in good
growth in the second half of the year. Users were
up 13% on the previous year.

Cinema Intelligence and movieXchange, two businesses
in their start-up phase, had mixed years and reported

a loss in the Early Stage Investments segment. Both
businesses are tracking to breakeven. Given the almost
100% overlap in current and expected customer base
the Group has decided to fold both businesses under
Vista Cinema management; this will significantly
reduce both businesses’ ‘go to market’ costs.

Group EBITDA was down 5% on a like for like
basis (both including IFRS 16) to $31.Im, a very
creditable result.

Vista Group continues to maintain a strong balance
sheet and generates positive cashflow from operating
activities to fund the company’s software investments.
Based on the financial statements approved for issue
on 27 February 2020, the board declared a final
dividend of 2.1 cents per share in line with the 2018
final dividend. In light of the uncertainty surrounding
the impact of the COVID-19 outbreak on the global
film industry, the board made the decision to cancel
the final dividend. This decision will be revisited once
the trajectory of COVID-19’s impact on Vista Group
becomes clearer.

We want to take this opportunity to thank our
stakeholders - our shareholders and investors for their
support of our business - and our customers for their
willingness to innovate with us and for trusting Vista
with delivering their mission critical systems. And
clearly everything we do is founded on the imagination,
enthusiasm, and commitment of the people of Vista
Group - they are a diverse and vibrant team constantly
exploring ways to Enhance the Moviegoer Experience.
We've had a strong 2019 and we’re looking to the future
with enthusiasm and energy as we continue to build.

Thank you and kind regards

v
Kirk Senior Kimbal Riley
Executive Chair Group CEO
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Group overview

The mission of Vista Group is to ‘enhance the moviegoer experience’; we know,
that if we ensure the moviegoer’s experience is at the centre of what we do,
then we will deliver value to our customer’s customer - the moviegoer.

Vista Group operates across the global film industry,
from production to distribution, to cinema exhibition
and the moviegoer. The graphic below is an illustration
of how Vista Group views its vertical market and the
fit of its products.

Our products follow the film from its creation through
to screenings for the moviegoer - and the tracking of
all the data, interrelationships and information that is
needed by each party for the duration of that journey.
We report on the box office performance of the movie
- back through the cinema exhibition channels - to the
entity that made and invested in the film at the start.

The data aggregation and analysis that is required by
the film industry is very significant. It provides many
additional opportunities for Vista Group products such
as Movio, Numero and Powster. It has also created

Our business model

Production Distribution

the opportunity to enable more efficient access to
data for industry participants leading to the Group’s
investment in movieXchange, Movio Media and
additional modules within the Vista Cinema
product set.

The global cinema market is still expanding with
the number of cinema screens and box office
revenue growing. Industry trends of consolidation,

premiumisation, data driven decisions and marketing,

drive the product functionality of Vista to support
industry participants across the spectrum to improve
their service offerings.

Vista Group continues to lead the global industry

in creating innovation-focused products and services
that meet, and aim to exceed, the needs and wants
of our customers and their moviegoers.

Cinema exhibition Moviegoer

Vista Cinema

Veezi

Cinema Intelligence

06

Vista Group International Limited

Stardust

Key themes

2020 -

Simplify and scale
our operations

Innovate

Increase our target
addressable market

Deliver to
top 10 customers

Continue to grow
our understanding of
moviegoer behaviour

Q

Increase our target
addressable market
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Innovation

New Vista
Cinema
products

[=

Horizon Serve

were launched in April 2019
at the CinemaCon industry
trade show in Las Vegas.

Experience

Web

Mobile

Kiosk

Digital Signage

DIGITAL

CXM (Customer Experience Manager)*
Loyalty

Operations

Point of Sale
Cinema Manager
CashDesk

Food & Beverage
Serve

InTouch
UsherPoint
MovieTeam*

Enterprise

Head Office

Horizon*

Vouchers & Gift Cards
Film Manager

Cinema Intelligence*
Group Sales

Call Centre
movieXchange*
Connect

Services

Managed Upgrades

Customer Integrations

Customer Reports

Customer Feature Developments
First Level Support

Hardware

Available on premise or as Cloud Service.
* Cloud only.
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Horizon

Horizon enables visibility of the cinema’s operational and
activity data in real time allowing the exhibitor to make
proactive business decisions on the fly on any device
instead of reacting to data days or even weeks later.

Unique to the cinema industry, Horizon has three main components:

Stream Store Discover

Using Horizon, Vista’s exhibitor customer can stream data from around
their cinema circuit in real time. Cinema transactional data is replicated
and stored in the cloud (for as long or as short a period as the exhibitor
prefers), allowing control of the data including the ability to monitor
and manage its flow in the cinema network.

Serve

Serve was developed in partnership with an exhibitor
customer. The collaborative innovation that followed
has produced a product that takes restaurant dining
right into the theatre using a mobile application for
waitstaff dedicated to taking food orders.

The ‘Discover’ phase of Horizon unlocks the potential
of rich data insights with cinema-centric self-service
analysis tools; the product offers predefined dashboards
with key industry metrics, or the ability to tailor the
exhibitor’s own.

Horizon is an enabling tool for exhibitors to enhance
the experience of their movie-going guests using
their own data; a ‘matter of record’ and a vast
source of truth that enables operational analysis

as never before.

[

February 2017 Agril2017 June 2017 Mugut2017  October2017  December2017  Febray 2018 April 2018

Admits over time

N B
Gross box ofﬂce » 09K seseK
by time e dmits Gross
o O o o——F—— Revenue - admits,
a A $66.8K $622€ gross, total tax, net
[ I I I 0 o Voo Tota Tox et
oK - $688K
Total gross 0 )
Too0aM 1007 s0PM 700M ° Top 5 grossing
Top 5 classes ———fF——0 distributors &
& items "

3 their films

Horizon real time box office analysis

Serve is made to work in a cinema - standard restaurant
ordering systems are not. User-led design that brought
cinema waitstaff into the design and development
process proved the best way to create the ideal dine-in
point-of-sale (POS) solution for a cinema.

Wider ranging benefits have accrued using Serve: for
example, customer intelligence gathered about habits
within the food and beverage sector, enable a stronger
marketing window into customer behaviour; Serve
orders can be connected to loyalty members and their

habits and preferences recorded. In both cases new
opportunities arise to enhance the experience of
the moviegoer.

Food and beverage insights have influenced marketing
credo at a basic level. Efforts to put a moviegoer

in every seat has progressed to putting the most
financially beneficial guest in as many seats as possible
- a subtle shift that is proving a win-win for Vista’s
innovative customer.

Select View View
moviegoer seat moviegoer details eligible discounts

selection

in 30mins

Food & Beverage Add to cart Hold and deliver Send and save Order completed
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SaaS transformation

\WHEIRVEEElwe’d do
LRI [ AWe are now

Late Early-mid Customer benefits
2019 2020 ;

Latest software Increased physical
functionality always and data security
available with with reduced
easier access to compliance

new features costs

Prepare Fast start Fast live

New platform 3+ early adopters
architecture

Design & validate

Define transitions China customers : Circuit wide

Next Gen Cloud Cinema - : Greater reliability information up
Plan Existing cloud ¢ | and scalability to meet to date and
. ‘Connect’ as a service* customers : peak demands immediately
Recruit : available
Completed On track On track

Greater accessibility Reduced
from a wider infrastructure costs
range of locations in a distributed
and devices cinema circuit

*Connect is the application that handles all of Vista’s ticketing and food and beverage transactions
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Environmental, social & governance
(=16)

Our core value ‘good things with good
people’ has underpinned the growth of
Vista and contributed to our success.

Our land

We take pride in Vista being a sustainable business
and want to ensure we are owning up to, and taking
responsibility for, the environment issues our world

People and communities

We are passionate about ensuring our people can bring their true selves to work and feel included, safe and
supported. Vista Group interacts with people from all over the globe and from every segment of society and
we are proud that our workforce reflects similar diversity to that of our customer base.

With growth comes responsibility and consciousness
of our social and environmental footprint; we need
to continue to grow sustainably and honour our role
as employers and in society.

We are proud of the work we have done in 2019
that has built our ability to commit to increased
focus on our ESG visibility and reporting in 2020.

Our commitment is embodied in the following
proverb:

Tiakina te whenua, atawhai te iwi, haere
whakamua - care for the land, care for the
people, go forward.

HELMERG
whenua,
RV Bl whakamu
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is facing. For instance, for our Auckland office we
choose low impact supplier Mercury Energy, which
uses 100% renewable energy.

In 2019, our staff led some fantastic initiatives to

support minimising our impact on the environment.

We established

Vista QP Green

We removed universal landfill rubbish bins and
replaced them with paper, recycling, and organic
landfill bins.

2%

of our New Zealand rubbish was recycled in 2019
(up 37% from 2018).

* We made electric scooters available to our USA team
* We introduced battery recycling

* We hosted ‘Plastic Free July’ events.

Number of staff by region

New Zealand 410

USA 131

United
Kingdom 100

Europe
Mexico

South Africa I9
Australia I 7

Malaysia | 3

% of male and female
(2018 76%, 24%)

awhai

Age distribution

M Generation Z <23 W Millennials 24-36
Baby Boomers 54-75 M Generation X 37-53

% | 39

of staff identify as languages
having a disability* spoken*

10%

identify as being part of
the Rainbow community*

RAINBOW TICKy

* reflects New Zealand only data for 2019
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Our communities

We are determined to make a difference in people’s lives and to foster and develop community initiatives
in New Zealand and across the world. Examples include:

006

0
Y

N

0000

Variety West Side Food Toys for Tots Shadowtech SESA College All Heart
(USA) Bank (USA) (USA) (N2) (N2) Robotics (NZ) (N2)
£ © X &
vista (E)
Auckland City Eat My Lunch Breast Cancer Medicinema Every Smile Save the
Mission (N2Z) (N2) Foundation (N2Z) (UK) (UK) Children (UK)
Movio MOVIO
Vista Foundation Additional
Group m3accs  rumeroyj ~ POMSTER  FLICKS
Vista Group is passionate about the A significant new initiative in 2019 was Companies
New Zealand film industry and is to take up the role of naming sponsor for
continuing to support it through the HOURS  the nationally-run, and hugely successful
Vista Foundation, which aims to foster 48 Hour Film Festival, which after many years was
a viable, successful and inclusive local in danger of not continuing in 2019.
FOUNPATION £i1m, industry in New Zealand. ’ . Early S '
With the Foundation’s help the event was rebranded arly tage 6" “
With the financial support of Vista Group and external as The Vista Foundation 48Hours 2019. Once again, Investments S INT:GENCE moviexchange
donors, the Foundation has been able to continue with 530 competing teams from across the nation
its support of programmes to educate aspiring representing a diverse range of participants in terms
filmmakers. As well as that it has contributed toward of gender, ethnicity and age, the Festival was an
enabling other individuals and groups whose love of event that generated high enthusiasm; it has become
filmmaking manifests in a wide range of constructive synonymous with the vitality of the New Zealand Associates
participation in the industry. film industry and it aligns with the aims of the N @
. . . Vista Foundation. Clgle JOIﬂt v!;?;_ﬂTA
The Foundation extends its level of influence on Stardust
ventures

achieving its aims by partnering with other organisations.

An example is its support of The Dame Gaylene Preston
Award for Documentary Filmmakers - a biennial
commitment to honour documentary filmmakers
agreed by the collective group of The Vista Foundation,
The Arts Foundation of New Zealand, The New Zealand
International Film Festival and The New Zealand Film
Commission. 2019 saw the inaugural presentation of
this Award by Dame Gaylene in person.
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Looking forward to 2020, the Foundation will extend
its activities via the continued financial support of
Vista Group and external donors and build its profile
and reputation as a passionate supporter of an
inclusive and successful New Zealand film industry.
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Total Revenue

$144.5m wom

Recurring Revenue

$88.2mM o

Operating Profit

$ 21 . 3 m (down 14%)

EBITDA ¢»

$31.TIM o

Operating Cashflow

$1 5 . 5 m (down 44%)
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cldellldtrading
overview

Vista Group produced solid revenue growth (11%),
positive operating cash flow ($15.5m) and maintained
a strong balance sheet to provide a platform for
the continued growth of Vista Group. Like for like
EBITDA"? was $31.1m, down 5% on 2018.

Vista Group continues to be the global leader in
delivering software and data analytics solutions to
the film industry with group companies Vista Cinema,
Movio, and Powster each number one globally in their
respective market segments.

Recurring Revenue was up 11% to $88.2m, 61% of
Group Revenue and revenue from the wider ecosystem
improved with good sales growth in hardware and
payment processing. One of the more pleasing aspects
to the result was the improvement in performance

of the Additional Group Companies segment, driven
by a strong year by Maccs.

This result continues to highlight the key financial
and operating strengths of Vista Group:

« Consistent revenue growth
* Strong annuity revenue

* Sustained profitability

» Positive operating cash generation
* Leading global position in an expanding film industry.

During the year Vista Group announced the
acceleration of its investment in developing the latest
version of its Vista Cinema software for the cloud. With
development now underway, it is expected to go live
with early adopters in late 2020 and go to commercial
release in 2021.

$144.5
$130.7
$106.6
$88.6
$65.4

$47.2

6 year revenue
(NZD millions)
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Cinema

The Cinema segment is the largest within Vista Group and represents 67% of
total revenue.

For the sixth successive year Cinema has grown strongly in revenue, sites installed and market share.

The growth in the customer base is increasingly important as it creates opportunity for other Vista Group
companies. Customers who are already using Vista Cinema products can benefit from the higher value
that accrues when they use Vista Group’s wider integrated products.

Global leader in cinema management software
for cinema exhibitors in the large circuit market

Vista Cinema continues to consistently add around 1,200
800 sites per year. In 2019, by adding 857 new sites
to its slate, it now serves over 8,000 sites worldwide 900

representing 40% of all large circuits. Revenue was

up 17% and like for like EBITDA®? up 9%. Recurring

Revenue was steady at 52% of total revenue and

revenue from third parties in the ecosystem increased

strongly. Particularly pleasing is the expansion of 300
payment processing opportunities the team

are exploring.

600

2013 2014 2015 2016 2017 2018 2019

Vista Cinema continues to invest considerably in its . —
Y M Existing Customers M New Customers Acquisitions

product roadmap. A special mention also goes to the

product development organisation in Vista Cinema, Vista new sites added
who have delivered new products, innovated with

existing products, taken on new implementation of

the world’s largest cinema chains and embarked on

Vista market share

Vista Cinema percentage of the world market for Cinema Exhibition Companies with 20+ screens.

Lt
<, EA

36% EUROPE
7,377/20,728 screens

50% USA
17,209/34,779 screens

98% CENTRAL AMERICA
7,684/7,854 screens

91% AFRICA
835/915 screens

40% SOUTH AMERICA §
2,624/6,543 screens  §

B Market share

40% worldwide 51%

53,580/133,435 screens excluding China

I . 10,000
a significant SaasS transformation.
8,000
Global cloud-based cinema management
6,000 0 . - 5[ o -
(EXZ) solution for cinema exhibitors in the small
- - o 0
4,000 circuit (or ‘independents’) market
2,000
Veezi continues to build momentum with 161 additional The number of countries with cinemas running
(o] sites added and now serves more than 1,000 customers Veezi has increased from 36 to 49. Veezi continues
2013 2014 2015 2016 2017 2018 2019 . . . . . . . . .
worldwide. Veezi ARR® (excluding China) was up 22% to expand its product offering via the Vista Cinema
Vista total site count !n the yeér - driven by m;rease in sites and a modest software development model that includes consistent
increase in revenue per site. new feature releases.
(1) EBITDA is a non-GAAP measure and is defined as earnings before net finance costs, income tax, depreciation and amortisation,
acquisition expenses, capital gains/losses, impairment losses and equity accounted results from associates and joint venture companies.
(2) To enable a like for like comparison, the 2018 results have been adjusted to include the impact of NZ IFRS 16. See section 8.4 of the
following annual financial statements for full details on the impact of adopting NZ IFRS 16 on both the current and prior year.
(3) Annual recurring revenue (ARR) is a 12-month forward view of recurring revenue components of a software business at a point in time.
For Veezi, it represents the number of contracted cinema sites at December, multiplied by the average revenue per site for the preceding year.
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Movio

The Movio segment is the second largest segment within Vista Group
and represents 18% of total revenue. Movio delivered a strong result

in 2019 with revenue up 13%.

the film industry

Movio’s purpose is to ‘connect everyone with their
ideal movie’. To date, Movio has profiled hundreds
of millions of box office admissions generates data
and profiles on active and connected moviegoers
globally. It is this rich history that has allowed Movio
to develop industry firsts in artificial intelligence
capable of predicting the audience for every film.
This functionality has captured the attention of
Hollywood, with most of the major studios engaging
in data-led strategies using insights generated

by Movio’s Al.

Movio Cinema and Movio Research (now split out
from Movio Media) reported solid growth, 19% and

15% respectively, in their customer base and revenues.

Pleasingly, Movio Cinema is now in 57 countries,
with strong growth particularly in EMEA in the last
12 months and 100% of Movio Research’s revenue
is now recurring in nature.

Movio Media was flat on 2018, however it made strong

progress in the key area of digital campaigns (68%).
This offset a reduction in direct campaigns (16%).

The Moviegoer Data Platform announced in 2019 has

progressed well and will have its first pilot customer
in test from March 2020.

Connected moviegoer (global)

9.8mM o
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Global leader in data driven marketing for

North
e
Rest of
e
Global
W 2018 W 2019
Active moviegoer
(millions)
vorer [
e
" Rest ?g
= e
22
Global
W 2018 W 2019

Core Revenue/active moviegoer
(NZ cents)

Additional Group Companies

This segment comprises the businesses of Maccs, Numero (from October 2019),
Powster and Flicks and represents 12% of total revenue.

Global leader in data driven marketing for the
film industry

Maccs was the standout performer, recording strong revenue growth of 21% and positive EBITDA®, while launching
its new mica offering, aimed at serving the independent distributor market segment. Growth opportunities also
accrue from the continued deployment of MaccsBox, the box office reporting product now servicing over 6,000
cinema sites, and, potential operating synergies with Vista Group’s Numero.

Box office tracking and reporting product

Numero was consolidated into the Group from October 2019. Numero had strong revenue growth during the
year, up 35%, due to geographic expansion and wider customer uptake. Numero was breakeven for Q4 2019

and, as their contracted base business grows, they have a stable platform from which to continue to grow.

Numero has both full and partial coverage of cinemas across the world’s regions. Outside of the US, Numero
reporting dashboards are available in 20+ countries representing significant growth.

POASTER Global leader in film marketing products

Powster grew steadily in the year whilst building its internal capabilities in the US to complement its UK offering.
Revenue was up 7%, with an increased volume of contracts and project opportunities in Q4 2019 and Powster
enters 2020 with a strong pipeline. Traffic across the Powster platforms increased 23% over the prior year.

Movie and cinema review and showtime guide site

Flicks continues to extend its lead as the largest independent movie site in Australasia. Sales and marketing
investment in Australia resulted in good growth in the second half of the year. Users were up 13% over 2018.
Flicks’ Your Cinema product (cinema websites for independent cinemas) now has 148 sites live in 16 countries.
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Early Stage Investments Associates and joint ventures

This segment comprises the businesses of Cinema Intelligence and movieXchange Vista Group held two investments that were not accounted for as a subsidiary
and generated revenue of $2.9m and an EBITDA® loss of $1.3m in 2019. at year end.
Both businesses are tracking to breakeven and will be folded into the Cinema segment from 2020,

as there is a significant overlap in current and expected customer base. This will materially reduce both
businesses’ sales and marketing costs.

/50N A Vista China

Film forecasting and scheduling

CINEMA INTELLIGENCE

Operating performance

Though 2019 revenue of $19.2m reflects a 7% decline on 2018, the increase in the percentage of revenue
based on share of online ticket sales reached 80% by year end and the EBITDA loss declined. Vista China

The revenue for Cinema Intelligence revenue grew 13% in 2019, with a stronger second half. The integration work have fin'e-tuned their strategy to focus on luxury top end cinemas and develop deeper partner relationships
with Vista Cinema’s Film Manager was completed during the year and Cinema Intelligence product is increasingly for the independent market.

a key component of Vista Cinema contracts.

China film industry update

The 2020 box office in China will be impacted from the Coronavirus (Covid-19), the extent of which remains
unclear, as does the timeframe for recovery. We remain firm in our belief that to truly be a successful software

” Real'time diStribUtion Of mOVie media, tiCketS provider to the global film industry, we must have a strong presence in China - who now account for 30%
moviexchange a nd ShOWtimeS of the world’s screens.

Today, Vista China remains an associate company and its results are not consolidated.

We have initiated discussions with WePiao to pause our previously announced equity increase transaction
movieXchange enables the sharing of digital movie assets such as promotional media (MX Film) and allows until the impact of Covid-19 on the cinema industry and on Vista China becomes clearer.
third-party online ticketing sales vendors to access the ticketing inventory of cinema exhibitors (MX Tickets).
Though MX Tickets volume was significantly down due the loss of a key contract in 2018, MX Film made good
progress integrating with exhibitors during 2019 and is now providing content from film studios to exhibitors
that represents the servicing of 8,000+ screens.

@ Social app to share video reaction to movies
Stardust and television shows

Stardust is a social media platform that enables users to connect with other fans in discussion of movies
and television shows. Stardust was deconsolidated in February 2019 and continues to operate independently
of the Vista Group.
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eldele]ld- gOVErnance

The Investor Centre section of the
Company’s website (vistagroup.co)
includes copies of the following
corporate governance documents
referred to in this section:

* Constitution
* Corporate Governance Code and Appendices
(the Code), including:
- Code of Ethics
- Audit and Risk Committee Charter (ARC Charter)
- Nominations and Remuneration Committee
Charter (NRC Charter)
« Diversity and Inclusion Policy
* Continuous Disclosure Policy
* Share Trading Policy
* Risk and Compliance Framework Summary

The Board recognises the importance of good corporate governance, particularly its role in delivering improved
corporate performance and protecting the interests of all stakeholders.

The Board is responsible for establishing and implementing the Company’s corporate governance frameworks,

and is committed to fulfilling this role in accordance with best practice while observing applicable laws, the NZX
Corporate Governance Code (NZX Recommendations), the Financial Markets Authority Corporate Governance in
New Zealand - Principles and Guidelines handbook and the Corporate Governance Principles and Recommendations
(4th edition) issued by the ASX Corporate Governance Council (ASX Recommendations).

The Company is listed on the NZX and has a foreign exempt listing on the ASX. As the NZX is the Company’s
home exchange, it is required primarily to comply with the NZX Listing Rules (Listing Rules), including in relation
to corporate governance.

For the period ended 31 December 2019, the Company has prepared its corporate governance statement against
the eight principles of the NZX Recommendations.

pri nciple 1 - . undertakes proper receipt and use of corporate
information, assets and property;

Code of ethical behaviour . in the case of directors, gives proper attention

“Directors should set high standards of ethical to the matters before them;

behaviour, model this behaviour and hold management . acts honestly and in the best interests of the issuer,
accountable for these standards being followed as required by law, and takes account of interests
throughout the organisation.” of shareholders and other stakeholders;

. adheres to any procedures around giving and
Recommendation 1.1 - The board should document receiving gifts (for example, where gifts are given
minimum standards of ethical behaviour to which that are of value in order to influence employees
the issuer’s directors and employees are expected and directors, such gifts should not be accepted);
to adhere (a code of ethics). The code of ethics and
where to find it should be communicated to the issuer’s
employees. Training should be provided regularly.
The standards may be contained in a single policy
document or more than one policy.

. adheres to any procedures about whistle blowing
(for example, where actions of a whistle blower
have complied with the issuer’s procedures, an
issuer should protect and support them, whether
or not action is taken); and

The code of ethics should outline internal reporting h

procedures for any breach of ethics, and describe the

issuer’s expectations about behaviour, namely that The Board maintains high standards of ethical conduct
every director and employee: and the Chief Executive Officer (CEO) is responsible
for ensuring that such high standards are maintained
by all of the Company’s staff. Director responsibilities
and expectations with regards to conflicts of interest

. declares conflicts of interest and proactively advises are set out in the Code. The most recent version of the

of any potential conflicts; Code is readily available on the Company’s website.

. manages breaches of the code.

a. acts honestly and with personal integrity in all
actions;
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Code of Ethics:

The Company has adopted the Code which includes
the Code of Ethics and plays a key role in establishing
the framework by which the Company’s employees

are expected to conduct themselves. The Code of
Ethics is not intended to prescribe an exhaustive list
of acceptable and non-acceptable behaviour, rather

it is intended to facilitate decisions that are consistent
with the Company’s values, business goals and legal
and policy obligations, thereby enhancing performance
outcomes. Employees must familiarise themselves with
the Company’s values, as they govern their behaviour
while they are employed by the Company.

The Code of Ethics covers, among other things,
conflicts of interest, gifts and behaviours.

The Code of Ethics sets out:

« the practices necessary to maintain confidence
in the Company’s integrity;

* the practices necessary to take into account the
Company'’s legal obligations and the reasonable
expectations of its stakeholders; and

« the responsibility and accountability of individuals
to report and investigate unethical practices.

Directors and management are expected to lead

the Company according to the Code of Ethics and to
ensure that the standards set out in the Code of Ethics
are communicated to the people who report to the
Directors and management.

Any person who becomes aware of a breach or
suspected breach of the Code of Ethics is required to
report it immediately in accordance with the policy.

The Code of Ethics is provided to new employees as
part of their induction materials and the current version
is maintained on the Company’s internal web portal for
access by employees.

Conflicts of interest:

The Code of Ethics outlines the Board’s policy on
conflicts of interest. Where conflicts of interest do
exist, Directors excuse themselves from discussions
and do not exercise their right to vote in respect

of such matters.

Recommendation 1.2 - An issuer should have a financial
product dealing policy which applies to employees
and directors.

All Directors and employees are required to comply
with the Company’s Share Trading Policy (Share
Trading Policy) in undertaking any trading in

the Company’s shares. The Share Trading Policy

is available on the Company’s website.
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Principle 2 -
Board composition & performance

“To ensure an effective board, there should be
a balance of independence, skills, knowledge,
experience and perspectives.”

Recommendation 2.1 - The board of an issuer should
operate under a written charter which sets out the
roles and responsibilities of the board. The board
charter should clearly distinguish and disclose the
respective roles and responsibilities of the board
and management.

The Board is the overall and final body responsible
for all decision making within the Company, having

a core objective to effectively represent and promote
the interests of its shareholders with a view to adding
long-term value to the Company.

The Code describes the Board’s role and responsibilities
and regulates internal Board procedures. The Board
has a responsibility to work to enhance the value of
the Company in the interests of the Company and

its shareholders.

The Board:

The Board is responsible for directing the Company
and enhancing shareholder value in accordance with
good corporate governance principles. Further, the
Board has statutory responsibilities over the affairs
and activities of the Company, with the power to
delegate those responsibilities to the CEO and

the executive team.

The main functions of the Board, the CEO and the
executive team are set out in the Code. There is a clear
delineation between the Board'’s responsibility for the
Company’s strategy and activities, and the day-to-
day management of operations conferred upon the
executive team of the Company.

The Board reserves certain functions to itself.
These include:

* selecting and (if necessary) replacing the CEO;

« ensuring that the Company has adequate
management to achieve its objectives and to
support the CEO so that a satisfactory plan
for management succession is in place;

¢ reviewing and approving the strategic, business
and financial plans prepared by management;

¢ reviewing and approving certain material
transactions, and making certain investment
and divestment decisions;

« approving and overseeing the administration of
the Company’s technology development strategy;

*« monitoring the Company’s performance against its
approved strategic, business and financial plans and
overseeing the Company’s operating results;

* ensuring the Company, the Board and the executive
team’s behaviour is consistent with the Code of
Ethics, including compliance with the Constitution,
any relevant laws, Listing Rules and regulations and
any relevant auditing and accounting principles;

* implementing, and from time to time reviewing,
the Code of Ethics, to foster high standards of
ethical conduct and personal behaviour, and hold
accountable those Directors, managers or other
employees who engage in unethical behaviour;

* ensuring the quality and independence of the
Company’s external audit process; and

* assessing from time to time the Company’s
effectiveness in carrying out the functions listed
above, and the other responsibilities of the Board.

Indemnities and insurance:

In accordance with Section 162 of the Companies Act
1993 and the Constitution, the Company indemnifies
the Directors in relation to potential liabilities and costs
they may incur for acts or omissions in their capacity as
Directors. The Directors’ and Officers’ liability insurance
covers risks normally covered by such policies arising
out of acts or omissions of Directors and employees

in their capacity as such. In addition, the Company
acquired prospectus insurance for its initial public
offering. Details are recorded in the interests register
as required by the Companies Act 1993.

Board meetings:

In the period from 1 January 2019 to 31 December 2019
the Board met formally 8 times. At each scheduled
meeting the Board considers key financial and
operational information as well as matters of strategic
importance. Directors who are not members of the
Board Committees may still attend the Committees’
meetings. Please see page 28 for further information
on the Board Committees.

Company subsidiaries:

The Company has six wholly owned subsidiaries:
Vista Entertainment Solutions Limited (VESL), Virtual
Concepts Limited (VCL), Numero Limited (Numero),
Flicks Limited (Flicks), MovieXchange International
Limited (MX) and Vista Group Limited.

Vista Entertainment Solutions Limited

VESL has four wholly owned subsidiaries:

Vista Entertainment Solutions (USA) Inc., Vista
Entertainment Solutions (UK) Limited (VUK), Vista
Entertainment Solutions (Canada) Limited and
Vista Entertainment Solutions (Asia) Sdn Bhd.

VUK has three wholly owned subsidiaries: Vista
International Entertainment Solutions South Africa
(Pty) Limited, Vista Entertainment Solutions (Spain).
S.L.U. and Vista Entertainment Solutions (NL) B.V.

Virtual Concepts Limited

VCL has one wholly owned subsidiary, Movio Limited
and Movio Limited has one wholly owned subsidiary,
Movio Inc.

Numero Limited

Numero Limited has one wholly owned subsidiary,
Numero (Aust) Pty Limited.

MovieXchange International Limited

MX has one wholly owned subsidiary, MovieXchange
Limited.

Board meetings were held for these subsidiaries during
the year ended 31 December 2019, with material matters
raised in these meetings reported to the Company’s
Board, as appropriate.

Delegation:

To enhance efficiency, the Board has delegated
some of its powers to Board Committees and other
powers to the CEO. The CEQ’s employment contract
is not for a specific term. The day-to-day leadership
and management of the Company is undertaken by
the CEO and senior management.

The CEO is responsible for:

¢ recommending to the Board a vision and strategy
for the Company;

¢ implementing the Board approved strategy
and vision;

¢ implementing the Board approved risk management
framework and ensuring compliance;

* providing management of the day to day operations
of the Company; and

* acting as the spokesperson for the Company.

The terms of the delegation by the Board to the CEO
are documented in the Code and more clearly set
out in the Company’s Delegated Financial Authority
Manual. This manual also establishes the authority
levels for decision-making within the Company’s
management team.

The CEO has also formally delegated decision
making to senior management within their areas
of responsibility, subject to quantitative limits to
ensure consistent and efficient decision making
across the Company.
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Board committees:

The Board has established and adopted charters for
two committees: the Audit and Risk Committee and
the Nominations and Remuneration Committee.

The membership of each Committee at 31 December
2019 was:

« Audit and Risk Committee - James Ogden (Chair),
Susan Peterson and Cris Nicolli.

« Nominations and Remuneration Committee - Susan
Peterson (Chair), James Ogden and Cris Nicolli.

Recommendation 2.2 - Every issuer should have
a procedure for the nomination and appointment
of directors to the board.

Nomination and appointment:

The procedures for the appointment and removal of
Directors are ultimately governed by the Constitution.
As mentioned above in Recommendation 2.1, the Board
has established a Nominations and Remuneration
Committee governed by the NRC Charter. A copy

of the NRC Charter is included in the Code, which

is available on the Company’s website. The primary
objectives of the Nominations and Remuneration
Committee in relation to the nomination and
appointment of Directors are:

* to ensure a formal and transparent procedure for
the nomination and appointment of Directors;

* to recommend Director appointments to the
Board; and

« to regularly review the composition of the Board
to ensure the appropriate composition of Directors
is maintained.

The Nominations and Remuneration Committee does
this by:

* making recommendations to the Board as to its size;

* reviewing the composition of the Board to ensure
the most appropriate balance of skills, qualifications
and experience;

* reviewing Board succession plans to maintain
an appropriate balance of skills, experience and
expertise on the Board,;

* reviewing criteria for determining suitability of
potential Directors in terms of maintaining a balance
of relevant skills between Board members to ensure
the Board can meet the Company’s objectives;

« identifying and maintaining a list of suitably qualified
people who could be approached for future Board
positions;

* ensuring there is an appropriate induction programme
in place for all new Directors; and

* making recommendations to the Board about the
appointment and re-election of Directors.
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When recommending to the Board suitable candidates
for appointment as Directors, the Nominations and
Remuneration Committee will consider, among

other things:

* the skills and capabilites required to ensure that the
Company remains ‘future fit’;

* the candidate’s skills, expertise and competencies; and

< the candidate’s experience as a Director.

Retirement and re-election:

The Board acknowledges and observes the
relevant Director rotation/retirement rules under
the Listing Rules.

Two Directors (Kirk Senior and Cris Nicolli) retired
by rotation and were re-elected at the Annual
Shareholders’ Meeting in May 2019.

Composition of the Board:

At 31 December 2019, the Board comprised six Directors:
- Kirk Senior (Chair)

- James Ogden

- Susan Peterson

- Murray Holdaway

- Brian Cadzow

- Cris Nicolli

The Board has a broad range of IT, film industry,
financial, sales, business and other skills and expertise
necessary to meet its objectives. The Constitution
currently requires the Company to comply with the
minimum Board composition requirements of the Listing
Rules, which require a minimum of three Directors,

a minimum of two Directors that are ordinarily resident
in New Zealand, and a minimum of two Directors that
are Independent Directors.

The Board considers that it has an appropriate mix
of skills, experience and independence to ensure that
the Company is governed in a manner that ensures
that the interests of all shareholders are represented
and protected. The Board has also ensured that
appropriate processes are in place to address

the needs and expectations of stakeholders with
respect to independence in decision-making and

the management of any conflicts of interest.

Recommendation 2.3 - An issuer should enter into
written agreements with each newly appointed director
establishing the terms of their appointment.

New Directors are required to consent to act as a
Director and receive a formal letter of appointment
which sets out their duties, responsibilities, rights
and remuneration entitlements.

Each senior executive is employed under an individual
employment agreement which sets out the terms

on which the senior executive is employed including
details of the executive’s duties, responsibilities, rights
and remuneration entitlements. The employment
agreement also sets out the circumstances in which
employment may be terminated by either the
Company or the executive.

Recommendation 2.4 - Every issuer should disclose
information about each director in its annual report or
on its website, including a profile of experience, length
of service, independence and ownership interests and
director attendance at board meetings.

Information about each Director including a profile
of experience and independence is available on the
Company’s website. The skills and experience of each
Director are set out on page 39 in the ‘Disclosures’
section of this Annual Report. The eight Board
meetings held during the period from 1 January 2019
to 31 December 2019 were attended by all Directors.

Director independence:

The Code requires that a minimum of two Directors
be ‘independent’. The Board takes into account the
guidance provided under the Listing Rules, the NZX
Recommendations and the ASX Recommendations, in
determining the independence of Directors. Under those
rules and recommendations, Directors are considered
to be independent if they are non-executive and do not
have an interest or relationship that could reasonably
influence, or could reasonably be perceived to influence,
in a material way, the Director’s capacity to bring an
independent view to their decisions relating to the
Company, act in the Company’s best interests, and
represent the interests of the shareholders of the
Company generally having regard to the factors that
may impact director independence, if applicable.

The Board will review any determination it makes

as to a Director’s independence on becoming aware
of any information that may have an impact on the
independence of the Director. For this purpose,
Directors are required to ensure that they immediatel