Company Registration No. 07030123
(Incorporated in England and Wales)

Emotion Fitness Limited

Annual Report
For the year ended

31 December 2015

N
*L596VJHE"
LD2 #20 .

15/06/2016
COMPANIES HOUSE

WEDNESDAY



Contents

Directors’ Report

Independent Auditors’ Report

Statement of Profit or Loss and Other Comprehensive Income
Statement of Financial Position

Statement of Cash Flows

Statement of Changes in Equity

Notes to the Financial Statements

Company Information

Emotion Fitness Limited Page |1

Page

14

Annual Report 2015



DIRECTORS’ REPORT

The Directors present their report and the Financial Statements for the year ended 31 December
2015.

Principal activity

The Company's sole activity is to hold a 47% interest in Emotion Fitness Mag Kft. ("EFMK"). EFMK
discontinued its health and wellness operating business during 2011 due to uneconomic trading.
EFMK owns a property in Budapest that is currently leased to a third party. The Company is a fully
owned subsidiary of Orogen Gold plc. The Company has not traded during the year.

Dividends
The Directors do not recommend payment of a final dividend.

Directors

The Directors of the Company are:
Adam Reynolds
Alan Mooney

Directors and their interests

Orogen Gold plc is the Company’s ultimate parent company and the beneficial owner of 100% of the
issued share capital of Emotion Fitness Limited. The Directors of the Company held the following
beneficial interests in the shares and share options of Orogen Gold plc at 31 December 2015 and at
the date of this report:

. Share Options
Ordinary Ordinary Option
shares of shares of exercise
£0.0001 each £0.0001 each _price
Adam Reynolds 87,040,580 40,000,000 0.60p
Alan Mooney ] ) 129,610,907 40,000,000 0.60p

The share options exercisable at £0.006 expire on 15 February 2021.

Political and charitable contributions
The Company made no political or charitable donations during the year (2014: nil).

Financial risk management

The principle risks and uncertainties affecting the Company relate to the value of its investment
holdings. The Company holds a 47% interest in Emotion Fitness Mag Kft., a company with property
interests in Hungary. Management of this business is outside the direct control of the Company and
the value of the investment is dependent upon the performance of that company's business and of
the value of the property in Hungary owned by that company.
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DIRECTORS’ REPORT

Directors' responsibilities

The Directors are responsible for preparing the Directors' Report and Financial Statements in
accordance with applicable law and International Financial Reporting Standards. Company law
requires the Directors to prepare Financial Statements for each financial period. Under that law the
Directors have elected to prepare the Financial Statements in accordance with International
Financial Reporting Standards as adopted for use in the European Union that give a true and fair
view of the state of the affairs of the Company and of the profit or loss of the Company for that

period.

In preparing these Financial Statements the Directors are required to:

e select suitable accounting policies and apply them consistently; and

¢ make judgements and estimates that are reasonable and prudent; and

e state whether the Company Financial Statements have been prepared in accordance with
IFRS as adopted by the European Union, subject to any material departures disclosed and
explained in the Financial Statements; and

e prepare the Financial Statements on the going concern basis unless it is inappropriate
to presume that the Company will continue in business.

The Directors are responsible for keeping adequate accounting records which disclose with
reasonable accuracy at any time the financial position of the Company and to enable them to ensure
that the Financial Statements comply with the Companies Act 2006. They are also responsible for
safeguarding the assets of the Company and hence for taking reasonable steps for the prevention
and detection of fraud and other irregularities.

Events after the reporting period
Events after the reporting period are set out in note 10 to the Financial Statements.

Going concern
After making appropriate enquires, the Directors consider that the Company has adequate resources
and support from its parent to continue in operational existence for the foreseeable future.

Auditors and disclosure of information to auditors

Jeffreys Henry LLP were appointed auditors to the Company and in accordance with section 485 of
the Companies Act 2006, a resolution proposing their re-appointment will be put at a General
Meeting. Each of the Directors at the date of approval of this report confirms that, so far as he is
aware, there is no relevant audit information, being information needed by the auditors in
connection with preparing their report, of which the auditors are unaware. Each Director has taken
all the steps that they ought to have taken as a Director to make themselves aware of any relevant
audit information and to establish that the Company's auditors are aware of that information.

Alan Mooviey
Director

Date: 6 May 2016
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INDEPENDENT AUDITORS’ REPORT

INDEPDENT AUDITORS’ REPORT TO THE SHAREHOLDER OF EMOTION FITNESS LIMITED

We have audited the financial statements of Emotion Fitness Limited for the year ended 31
December 2015, which comprise the statement of profit or loss and other comprehensive income,
statement of changes in equity, statement of financial position, statement of cash flows and the
related notes. The financial reporting framework that has been applied in their preparation is
applicable law and International Financial Reporting Standards (IFRSs) as adopted by the European
Union and in accordance with the provisions of the Companies Act 2006.

This report is made solely to the Company's members, as a body, in accordance with Chapter 3 of
Part 16 of the Companies Act 2006. Our audit work has been undertaken so that we might state to
the company's members those matters we are required to state to them in an auditors' report and
for no other purpose. To the fullest extent permitted by law, we do not accept or assume
responsibility to anyone other than the Company and the Company's members as a body, for our
audit work, for this report, or for the opinions we have formed.

Respective responsibilities of Directors and Auditors

As explained more fully in the Statement of Directors' Responsibilities set out on in the Directors’
Report, the Directors are responsible for the preparation of the financial statements and for being
satisfied that they give a true and fair view. Our responsibility is to audit and express an opinion on
the financial statements in accordance with applicable law and International Standards on Auditing
(UK and Ireland). Those standards require us to comply with the Auditing Practices Board's Ethical
Standards for Auditors.

Scope of the audit of the Financial Statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements
sufficient to give reasonable assurance that the financial statements are free from material
misstatement, whether caused by fraud or error. This includes an assessment of: whether the
accounting policies are appropriate to the Company's circumstances and have been consistently
applied and adequately disclosed; the reasonableness of significant accounting estimates made by
the Directors; and the overall presentation of the financial statements. In addition we read all
financial and non-financial information in the Directors report to identify material inconsistencies
with the audited financial statements. If we become aware of any apparent material misstatements
or inconsistencies we consider the implications for our report.

Opinion on Financial Statements
In our opinion:
¢ the financial statements give a true and fair view, of the state of the Company's affairs as at
31 December 2015 and of the loss for the year then ended;
o the financial statements have been properly prepared in accordance with International
Financial Reporting Standards as adopted by the European Union; and
e the financial statements have been properly prepared in accordance with the Companies Act
2006.

Opinion on other matter prescribed by the Companies Act 2006

In our opinion the information given in the Report of the Directors for the financial year for which
the financial statements are prepared is consistent with the financial statements. '
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INDEPENDENT AUDITORS’ REPORT

Matters on which we are required to report by exception
We have nothing to report in respect of the following matters where the Companies Act 2006
requires us to report to you if, in-our opinion: :
e adequate accounting records have not been kept by the Company, or returns adequate for
audit have not been received from branches not visited by us; or ‘
o the Company financial statements are not in agreement with the accounting records and
returns; or
e certain disclosures of Directors' remuneration specified by law are not made; or
s we have not received all the information and explanations we require for our audit.

'D.;' e er7e~
[—
David Warren BA FCA

SENIOR STATUTORY AUDITOR
For and on behalf of Jeffreys Henry LLP, Statutory Auditor

Finsgate

5-7 Cranwood Street
London

EC1V 9EE

United Kingdom

Date: 6 May 2016
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STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2015

2015 2014

. Notes . £ L £

General and administrative 3 — -
Income on ordinary activities before taxation - —
Tax on income on ordinary activities 4 - —

_Income for the year from continuing operations —

Total comprehensive income for the year attributable to
the equity holder of the Company

Since there is no other comprehensive income, the resuit for the year is the same as the total
comprehensive income for the year attributable to the owners of the Company.
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STATEMENT OF FINANCIAL POSITION
AS AT 31 DECEMBER 2015

2015 2014
Notes £ £
Assets
Non-current assets
Investments 6 —_ —
. Total non-current assets — —
Current assets
Trade and other receivables 7 100 100
~ Total current assets 100 100
Total assets 100 100
Equity and liabilities
Equity attributable to owner of the Company
Share capital 8 100 100
Retained earnings — —
Total equity 100 100
‘Total equity and liabilities 100

100

The Financial Statements were approved and authorised for issue by the Board of Directors on 6

May 2016 and were signed on its behalf by:

Alan Mooney
Director

Company Number: 07030123
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STATEMENT OF CASH FLOWS AND STATEMENT OF CHANGES IN EQUITY

Statement of cash flows for the year ended 31 December 2015

2015 2014
, £ £
* Cash flows from operating activities
_Loss for the year . _ —
Net cash flow from operating activities - —
Net change in cash and cash equivalents v - c—
_Cash and cash equivalents at beginning of year ‘ - -
Cash and cash equivalents at end of year — —
Statement of changes in equity the year ended 31 December 2015
Share Retained
capital earnings Total
) Notes £ £ £
Balance at 1 January 2014 and 31 )
December 2014 8 100 ' - 100
Balance at 1 January 2015 and 31 100 _ 100

December 2015 , 8

Share capital is the amount subscribed for shares at nominal value.

Retained earnings represent the cumulative loss of the Company attributable to the equity shareholder.
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NOTES TO THE FINANCIAL STATEMENTS

1 General information
Emotion Fitness Limited is a company incorporated and domiciled in England and Wales. Details of

the registered office, the officers and advisers to the Company are presented on the Company
information page at the end of this report. The Company's offices are in London and Dublin. The
Company is a fully owned subsidiary of Orogen Gold plc which is listed on the AIM market of the
London Stock Exchange (ticker: ORE.L).

The Company operates as a holding company of a 47% investment interest in Emotion Fitness Mag
Kft. a Hungarian registered company with property interests in Hungary.

2 Significant accounting policies

Basis of preparation
The Financial Statements for the year ended 31 December 2015 and those for the comparative year

have been audited by Jeffreys Henry LLP. The Company's reporting year runs to 31 December and
coincides with the parent company's reporting year end.

The Company’'s Financial Statements are prepared in accordance with applicable UK law and
international Financial Reporting Standards ("IFRS") as adopted by the European Union and as
applied in accordance with the provisions of the Companies Act 2006. The Directors consider that
the financial information presented in these Financial Statements represents fairly the financial
position, operations and cash flows for the period, in conformity with IFRS.

Functional and presentation currency

The Company's functional and presentation currency is pounds sterling ("£"). The functional and
presentation currency is in alignment with that of the ultimate controlling parent undertaking
Orogen Gold plc. All funding requirements are received by the Company in £ and all loan balances
are maintained in £.

IFRS Standards

There were a number of standards and interpretations which were in issue at 31 December 2015 but
were either not effective at 31 December 2015 or have not been applied in preparing these Financial
Statements. The Directors have assessed the full impact of these accounting changes on the
Company. To the extent that they may be applicable, the Directors have concluded that none of
these pronouncements will cause material adjustments to the Company’s Financial Statements.

Investment in associate

The Company’s investment in Emotion Fitness Mag Kft. is stated at cost less, where appropriate,
provisions for impairment. As group accounts are not being produced by the associate company, the
results of the associate have not been incorporated into the accounts.

Accounting policies

Foreign currency transactions

Foreign currency transactions are translated into the functional currency using exchange rates
prevailing at the dates of the transactions. Foreign exchange gains and losses resuiting from the
settlement of such transactions and from the translation at year-end exchange rates of monetary
assets and liabilities denominated in foreign currencies are recognised in the income statement.
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NOTES TO THE FINANCIAL STATEMENTS

Equity
Equity instruments issued by the Company are recorded at the value of the proceeds received, net
of direct issue costs, allocated between share capital and share premium.

Financial instruments

Non-derivative financial instruments comprise investments in equity and debt securities, trade and
other receivables, cash and cash equivalents, loans and borrowings, and trade and other payables.
Non-derivative financial instruments are recognised initially at fair value plus, for instruments not at
fair value through profit or loss, any directly attributable transactions costs, except as described
below. Subsequent to initial recognition non-derivative financial instruments are measured as

described below.

A financial instrument is recognised when the Company becomes a party to the contractual
provisions of the instrument. Financial assets are derecognised if the Company’s contractual rights
to the cash flows from the financial assets expire or if the Company transfers the financial assets to
another party without retaining control or substantially all risks and rewards of the asset. Regular
purchases and sales of financial assets are accounted for at trade date, i.e. the date that the
Company commits itself to purchase or sell the asset. Financial liabilities are derecognised if the
Company’s obligations specified in the contract expire or are discharged or cancelled.

Fair values
The carrying amounts of the financial assets and liabilities such as cash and cash equivalents,

receivables and payables of the Company at the statement of financial position date approximated
their fair values, due to relatively short term nature of these financial instruments.

Impairment of non-financial assets

At each statement of financial position date, the Company reviews the carrying amounts of its
investments to determine whether there is any indication that those assets have suffered an
impairment loss. If any such indication exists, the recoverable amount of the asset is estimated in
order to determine the extent of the impairment loss {if any). Where the asset does not generate
cash flows that are independent from other assets, the Company estimates the recoverable amount
of the cash-generating unit to which the asset belongs. An intangible asset with an indefinite useful
life is tested for impairment annually and whenever there is an indication that the asset may be
impaired.

Recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value in
use, the estimated future cash flows are discounted to their present value using a pre-tax discount
rate that reflects current market assessments of the time value of money and the risks specific to
the asset for which the estimates of future cash flows have not been adjusted. If the recoverable
amount of an asset (or cash-generating unit) is estimated to be less than its carrying amount, the
carrying amount of the asset (cash-generating unit) is reduced to its recoverable amount. An
impairment loss is recognised as an expense immediately, unless the relevant asset is carried at a re-
valued amount, in which case the impairment loss is treated as a revaluation decrease.

Where an impairment loss subsequently reverses, the carrying amount of the asset (cash-generating
unit) is increased to the revised estimate of its recoverable amount, but so that the increased
carrying amount does not exceed the carrying amount that would have been determined had no
impairment loss been recognised for the asset (cash-generating unit) in prior years. A reversal of an
impairment loss is recognised as income immediately, unless the relevant asset is carried at a
revalued amount, in which case the reversal of the impairment loss is treated as a revaluation
increase.
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NOTES TO THE FINANCIAL STATEMENTS

Critical accounting judgments and key sources of estimation uncertainty

The preparation of Financial Statements requires management to make estimates and assumptions
concerning the future that affect the reported amounts of assets and liabilities and the disclosure of
contingent assets and liabilities at the dates of the Financial Statements and the reported amounts
of revenues and expenses during the reporting periods. The resulting accounting estimates will, by
definition, differ from the related actual results.

Impairment of investments {(Note 6)

The carrying value of investments held are subject to impairment review. The Company’s
management undertakes an impairment review of investments annually or more frequently if
events or changes in circumstances indicate that the carrying value may not be recoverable.

The Company assesses at each reporting date whether there is an indication that an asset may be
impaired, by considering the net present value of discounted cash flows forecasts which have been
discounted. The cash flow projections are based on the assumption that the Company can realise
projected sales. A prudent approach has been applied with no residual value being factored. At the
year end, based on these assumptions there was no indication of impairment of the value of
investments.

3 Statement of profit or loss and other comprehensive income

The Company did not trade during 2015 or the preceding year. Expenses relating to the Company's
activities have been supported by the parent company, Orogen Gold plc, and accordingly there is no
trading income or expense to be reported for the year.

4 Tax on ordinary activities
No tax charge has been included for the year or the preceding year as no taxable profits arise.

5 Employees
Other than the Directors there were no employees during the periods reported in these Financial

Statements.

6 Investments
Investments in associates:

2015 2014

£ £
Cost
Cost as at 1 January 339,336 339,336
Additions - —

_ Cost at 31 December 339,336 339,336

Impairment
Impairment as at 1 January (339,336) (339,336)
Additions — —
Impairment at 31 December (339,336) (339,336)
Carrying value as at 31 December —_ -

The Company holds more than 20% of the share capital of the following companies:

% %

holding  holding
Company Activities Incorporation 2015 2014
Emotion Fitness Mag Kft. Property Hungary 47 47
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NOTES TO THE FINANCIAL STATEMENTS

During the period from incorporation, 25 September 2009 to 31 December 2010 Medavinci Health
Care Services BV, a fellow subsidiary undertaking at that date, transferred its investment in Emotion
Fitness Mag Kft. for €540,000. The consideration was satisfied through a debt instrument which was
subsequently transferred to Orogen Gold plc, the parent undertaking. At 31 December 2010 the
Company impaired the investment to £200,000 which was agreed with the parent undertaking to
offset against the debt instrument. During 2011 the remaining net book value of the investment in
Emotion Fitness Mag Kft. £200,000 was fully impaired which impairment value the parent company
agreed to offset against its debt instrument with the Company.

7 Trade and other receivables

2015 2014

. . _ £ £
Amounts receivable from parent undertaking 100 100
Trade and other receivables 100 100

8 'Share capital

Ordinary Shares of £1 each .:Jhuar:jebser o :::Tem:' ;?:rrneium £ I::\::deration £
Allotted, called up and fully paid '
Balance at 1 January 2014 100 100 —_ 100
‘Balance at 31 December 2014 100 100 — 100
Balance at 31 December 2015 100 100 - 100

9 Related party transactions
At the year end the Company is owed £100 (2014: £100) by Orogen Gold plic.

Operating expenses relating to the Company's activities since formation of the Company on 25
September 2010 have been fully supported by the parent company, Orogen Gold plc, and
accordingly there is no trading income or expense reported since formation of the Company.

10 Events after the reporting period
There are no events after the reporting period to report.

11 Financial instruments — risk management

In common with all other businesses, the Company is exposed to risks that arise from its use of
financial instruments. This note describes the Company’s objectives, policies and processes for
managing those risks and the methods used to measure them. Further quantitative information in
respect of these risks is presented throughout these Financial Statements.

There have been no substantive changes in the Company’s exposure to financial instrument risks, its

objectives, policies and processes for managing those risks or the methods used to measure them
from previous periods unless otherwise stated in this note.
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NOTES TO THE FINANCIAL STATEMENTS

General objectives, policies and processes

The Directors have overall responsibility for the determination of the Company’s risk management
objectives and policies and, whilst retaining responsibility for them it has delegated the authority for
designing and operating processes that ensure the effective implementation of the objectives and
policies to the Company’s finance function. The Directors receives regular updates through which it
reviews the effectiveness of the processes put in place and the appropriateness of the objectives
and policies it sets. The overall objective is to set policies that seek to reduce risk as far as possible
without unduly affecting the Company’s competitiveness and flexibility. The Company’s operations
expose it to some financial risks arising from its use of financial instruments, the most significant
ones being foreign exchange risk and capital risk. Further details regarding these policies are set out

below:

Foreign exchange risk '
Foreign exchange risk may arise because the Company has operations located in various parts of the
world where the local currency is not the same as the functional currency in which the Company

operates.

Only in exceptional circumstances will the Company consider hedging its net investments in overseas
operations, as generally it does not consider that the reduction in foreign currency exposure
warrants the cash flow risk created from such hedging techniques. It is the Company’s policy to
ensure it enters into transactions in its functional currency wherever possible and that surplus funds
over and above immediate working capital requirements are held in Sterling deposits.

The Company considers this policy minimises any unnecessary foreign exchange exposure. In order
to monitor the continuing effectiveness of this policy the Directors through their approval of both
corporate and capital expenditure budgets and review of the currency profile of cash balances and
management accounts, considers the effectiveness of the policy on an on-going basis.

The following table discloses the major exchange rates of those currencies utilised by the Company:

Foreign currency units to £1 UK Sterling (rounded) » ‘EUR uso §
Average 2015 ‘ 1.374 1528

At 31 December 2015 1.357 1.480
Average 2014 ° 1.242 1.644
At 31 December 2014 _ . 1.278 1.554

{EUR = Euro, USD = United States Dollar)

Capital risk

The Company’s objectives when managing capital are to safeguard the ability to continue as a going
concern in order to provide returns for shareholders and benefits to other stakeholders and to
maintain an optimal capital structure to reduce the cost of capital.

12 Ultimate parent company .

The Company's immediate and ultimate controlling parent undertaking is Orogen Gold plc, a
company registered in England and Wales. Orogen Gold plc's registered office is Finsgate, 5-7
Cranwood Street, London EC1V 9EE. Copies of the parent group's Financial Statements are available
to download from the Orogen Gold Plc website at www.orogengold.com.
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COMPANY INFORMATION

Registered office

Registered number

Directors

Secretary

Auditors

Solicitors

Emotion Fitness Limited

Finsgate
5-7 Cranwood Street
London EC1V 9EE

07030123, England and Wales

Alan Mooney
Adam Reynolds

Alan Mooney

Jeffreys Henry LLP
Finsgate

5-7 Cranwood Street
London EC1V SEE

BPE Solicitors LLP
St. James’ House
St. James’ Square
Cheltenham GL50 3PR
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