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   PARENT COMPANY INDEPENDENT 
AUDITOR’S REPORT  
TO THE SHAREHOLDERS OF SPORTINGBET PLC

We have audited the Parent Company 
financial statements of Sportingbet Plc 
for the year ended 31 July 2008 which 
comprise the principal accounting policies, 
the balance sheet and notes 1 to 10. These 
Parent Company financial statements have 
been prepared under the accounting policies 
set out therein.

We have reported separately on the Group 
financial statements of Sportingbet Plc for 
the year ended 31 July 2008. That report  
is modified by the inclusion of an emphasis  
of matter.

This report is made solely to the Company’s 
members, as a body, in accordance with 
Section 235 of the Companies Act 1985. 
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 auditor's 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

The Directors' responsibilities for preparing 
the Annual Report, and the Parent Company 
financial statements in accordance with 
United Kingdom law and United Kingdom 
Accounting Standards (United Kingdom 
Generally Accepted Accounting Practice) 
are set out in the Statement of Directors' 
Responsibilities.

Our responsibility is to audit the Parent 
Company financial statements in 
accordance with relevant legal and 
regulatory requirements and International 
Standards on Auditing (UK and Ireland).

We report to you our opinion as to whether 
the Parent Company financial statements 
give a true and fair view and whether the 
Parent Company financial statements have 
been properly prepared in accordance with 
the Companies Act 1985.  

We also report to you whether in our opinion 
the Directors' Report is consistent with the 
Parent Company financial statements.

In addition we report to you if, in our opinion, 
the company has not kept proper accounting 
records, if we have not received all the 
information and explanations we require for 
our audit, or if information specified by law 
regarding directors' remuneration and other 
transactions is not disclosed. 

We read other information contained in the 
Annual Report and consider whether it is 
consistent with the audited Parent Company 
financial statements. This other information 
comprises only the Chief Executive's 
statement, Business Review, Chairman's 
Statement, Financial Review, Corporate 
Social Responsibility Statement, Corporate 
Governance Statement, Directors' Report, 
Remuneration Report and Regulatory 
Developments. We consider the implications 
for our report if we become aware of 
any apparent misstatements or material 
inconsistencies with the Parent Company 
financial statements. Our responsibilities do 
not extend to any other information.

Basis of audit opinion

We conducted our audit in accordance 
with International Standards on Auditing 
(UK and Ireland) issued by the Auditing 
Practices Board. An audit includes 
examination, on a test basis, of evidence 
relevant to the amounts and disclosures in 
the Parent Company financial statements.  
It also includes an assessment of the 
significant estimates and judgments made 
by the directors in the preparation of the 
Parent Company financial statements, 
and of whether the accounting policies 
are appropriate to the company's 
circumstances, consistently applied and 
adequately disclosed.

We planned and performed our audit so as 
to obtain all the information and explanations 
which we considered necessary in order 
to provide us with sufficient evidence to 
give reasonable assurance that the Parent 
Company financial statements are free from 

material misstatement, whether caused by 
fraud or other irregularity or error. In forming 
our opinion we also evaluated the overall 
adequacy of the presentation of information 
in the Parent Company financial statements.

Emphasis of matter -  
regulatory uncertainty

In forming our opinion on the financial 
statements, which is not qualified, we 
have considered the accuracy of, and 
draw attention to, the disclosures made 
in Note 11 regarding the implications of, 
and uncertainties arising from, regulatory 
developments concerning on-line gambling 
and related activities in the United States, 
Turkey and parts of Europe. There is 
uncertainty as to the impact of such 
regulatory developments may have on the 
company. Note 11 includes a statement that 
the Board does not consider it probable 
that a material liability or impairment in the 
carrying value of assets will arise as a result 
of any potential action.

Opinion

In our opinion:

The Parent Company financial statements •	
give a true and fair view, in accordance 
with United Kingdom Generally Accepted 
Accounting Practice, of the state of the 
company's affairs as at 31 July 2008;

The Parent Company financial statements •	
have been properly prepared in 
accordance with the Companies Act 
1985; and 

The information given in the  •	
Directors' Report is consistent with  
the financial statements.

 

GRANT THORNTON UK LLP 
REGISTERED AUDITOR 
CHARTERED ACCOUNTANTS 
London

15 October 2008
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Fixed assets				  

Investments	 4	 51.3	 45.4

		  51.3	 45.4

Current assets

Debtors	 5	 42.2	 34.3

Cash at bank and in hand	 6	 1.2	 2.8

		  43.4	 37.1

Creditors – amounts falling due within one year	 7	 (12.5)	 (6.8)

Net current assets		  30.9	 30.3

Provisions for liabilities	 8	 -	 (0.7)

Net assets		  82.2	 75.0

Shareholders’ funds				  

Issued share capital	 9	 0.5	 0.4

Shares to be issued	 10	 7.5	 13.0

Share premium	 10	 54.9	 42.9

Retained earnings	 10	 19.3	 18.7

Equity shareholders’ funds		  82.2	 75.0

   PARENT COMPANY 
BALANCE SHEET  
AS AT 31 JULY 2008

2008 
£m 

Notes 
£m

2007 
£m  

The Notes on pages 82 to 95 form part of 
these financial statements. These financial 
statements were approved by the Board and 
authorised for issue on 15 October 2008.

A McIver  
Director 
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   NOTES TO THE PARENT COMPANY 
FINANCIAL STATEMENTS  
1. PARENT COMPANY ACCOUNTING POLICIES

2. LOSS AFTER TAX

The unconsolidated financial statements 
for the Company have been prepared in 
accordance with UK law and applicable UK 
GAAP accounting standards.  

The principal accounting policies are 
summarised below. They have all been 
applied consistently throughout the financial 
year and the preceding year.  

The following principal accounting policies 
have been applied:

Exemptions

The Directors have taken advantage of  
the exemption available under section  
230 of the Companies Act 1985 and  
not presented a profit and loss for the 
Company alone. The Company is also 
exempt from the requirement under  
Financial Reporting Standard 1 (Revised) 
“Cash Flow Statements” to prepare a 
cash flow statement as its cashflows 
are consolidated in the Group financial 
statements of Sportingbet plc.

Valuation of investments

Investments held as fixed assets are stated 
at cost less any provision for impairment.

Leased assets

Assets held under finance leases and other 
similar contracts, which confer rights and 
obligations similar to those attached to 
owned assets, are capitalised as tangible 
fixed assets and are depreciated over the 
shorter of the lease terms and their useful 
lives. The capital elements of future lease 
obligations are recorded as liabilities, while 

the interest elements are charged to the 
profit and loss account over the period of 
the leases to produce a constant rate of 
charge on the balance of capital repayments 
outstanding. Hire purchase transactions are 
dealt with similarly, except that assets are 
depreciated over their useful lives. 

Rentals under operating leases are  
charged on a straight-line basis over the 
lease term, even if the payments are not 
made on such a basis. Benefits received 
and receivable as an incentive to sign an 
operating lease are similarly spread on 
a straight-line basis over the lease term, 
except where the period to the review date 
on which the rent is first expected to be 
adjusted to the prevailing market rate is 
shorter than the full lease term, in which 
case the shorter period is used. 

Pension costs

For defined contribution schemes the 
amount charged to the profit and loss 
account in respect of pension costs 
and other post-retirement benefits is 
the contributions payable in the period.  
Differences between contributions payable 
in the year and contributions actually paid 
are shown as either accruals or prepayments 
in the balance sheet. 

Share based employee 
remuneration

Where share options are awarded to 
employees, the fair value of the options at 
the date of grant is charged to the profit 
and loss account over the vesting period.  

Non-market vesting conditions are taken 
into account by adjusting the number of 
equity instruments expected to vest at 
each balance sheet date so that, ultimately, 
the cumulative amount recognised over 
the vesting period is based on the number 
of options that eventually vest. Market 
vesting conditions are factored into the fair 
value of the options granted. As long as 
all other vesting conditions are satisfied, 
a charge is made irrespective of whether 
the market vesting conditions are satisfied. 
The cumulative expense is not adjusted for 
failure to achieve a market vesting condition.

Where the terms of the options are modified 
before they vest, the increase in the fair 
value of the options, measured immediately 
before and after the modification, is also 
charged to the profit and loss account over 
the remaining vesting period.

Where equity instruments are granted to 
persons other than employees, the profit and 
loss account is charged with the fair value of 
goods and services received. 

Further descriptions of the Group’s share-
based payment plans are given in note 22 of 
the Group financial statements.

Financial liabilities and equity

Financial liabilities and equity are classified 
according to the substance of the financial 
instrument’s contractual obligations, rather 
than the financial instrument’s legal form.

Company loss after tax for the year 
amounted to £6.9m. Audit fees for the 
company were borne by other members of 
the group and are disclosed in the notes to 
the consolidated financial statements.
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Investment in subsidiary undertakings		

As at 1 August 2007	 45.4

Acquisitions	 0.7

Revaluations	 (0.2)

Options issued to employees of subsidiary undertakings	 5.4

	 51.3	

Interactive Sports (CI) Limited	 Online betting	 Alderney

Sportingbet (Germany) Limited 	 Online betting	 England

Interactive Sports Limited	 Online betting	 England

Sportingbet Australia Pty Limited	 Online and telephone betting	 Australia

Internet Opportunity Entertainment Limited	 Online betting	 Antigua & Barbuda

Platinum Management Advisors S.A.	 Administrative services	 Costa Rica

Sporting Odds Limited	 Online betting	 England

MLB Limited	 Contract Call Centre	 Ireland 

Anfield Limited	 Investment holding company	 B.V.I.

SB (Properties) Guernsey Limited	 Investment property holding company	 Guernsey

Sportingbet (Management Services) Limited	 Administrative services	 England

Sportingbet (IT Services) Limited	 Software development and IT related services	 England

Sportingbet (Product Services) Limited	 Market research, project management and web  
	 design services	 England

3. STAFF COSTS

4. INVESTMENTS

2008 
£m

2007 
£m

Employee costs including Directors were as follows:		

Wages and salaries		  3.7 	 6.8 

Social security costs		  0.2	 0.2 

Pensions costs		  0.3	 0.2  

		  4.2 	 7.2

During the year 5 employees were employed 
by the Company (2007: 5).

Acquisitions of subsidiaries are stated net of adjustments arising for discounting of contingent consideration.  

The following principal trading subsidiaries were wholly owned at 31 July 2008:

There were 2 (2007: 3) Directors in the 
Company’s defined contribution pension 
scheme. Further non statutory disclosures 
on the remuneration of each individual 

Shares in Subsidiary 
undertakings £m  

Country of 
incorporation or 

registrationActivityDirectly owned

Director are given in the Remuneration 
Report of the Group’s financial statements.
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Bank loans		  5.6	 5.3

Accruals and deferred income		  2.4	 1.5

Contingent consideration		  4.5	 -

	 	 12.5	 6.8

Restricted cash		  1.2	 2.8

		  1.2	 2.8

Other debtors		  0.3	 -

Prepayments and accrued income		  0.1	 0.1

Owed by subsidiary undertakings		  41.8	 34.2

		  42.2	 34.3

For all undertakings listed above, the country 
of incorporation is the same as the country 
of operation, except Sportingbet (Germany) 
Limited which operates in Austria. 

The Company acquired a further 10% 
shareholding in Sportingbet Italia S.p.A. 
(‘Sportingbet Italia’) during the year taking 
the total shareholding to 100%. Sportingbet 
Italia is incorporated in Italy and its principal 

5. DEBTORS

6. CASH AT BANK AND IN HAND 

7. CREDITORS – AMOUNTS FALLING DUE WITHIN ONE YEAR 

2008  
£m

2008  
£m

2008  
£m

2007  
£m

2007  
£m

2007  
£m

The Company has agreed to provide its 
subsidiary undertakings with such financial 
support as is necessary to enable the 

Restricted cash represents £1.2m  
(2007: £2.8m) held with Barclays in 
connection with the share capital reduction 
exercise in 2005. 

Contingent consideration of £4.5m (2007: 
£nil) relates to amounts owed in respect of 
the acquisition of the business and assets of 
Belmond International Limited.

subsidiaries to continue to trade and meet 
their obligations to third party creditors as 
and when they fall due.

Although repayable on demand, the bank 
loan facility of £5.6m does not end until 2012 
and the directors do not anticipate early 
repayment. The loan is secured by a floating 
charge over the assets of the Company.

4. INVESTMENTS (CONTINUED)

   NOTES TO THE PARENT COMPANY 
FINANCIAL STATEMENTS  

activity is online and telephone betting.  
In the prior year the Company was treated 
as a subsidiary undertaking with a 10% 
minority interest.
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Authorised:		

1,000m (2007: 1,000m) ordinary shares of 0.1p each		  1,000	 1,000

Allotted, issued and fully paid:		

At 31 July 2007:  432,946,845 shares of 0.1p each		  433	 421 

Issues in respect of acquisitions: 25,062,744 shares		  25	 10

Issues in respect of exercised share options: 11,909,203 shares		  12	 2

Other share issues: 2,092,231 shares		  2	 -

At 31 July 2008: 472,011,023 shares of 0.1p each  	 	 472	 433

At 1 August 2007	 0.1	 0.6	 0.7

Charged to the profit and loss account	 -	 0.5	 0.5

Reclassified as current liabilities	 -	 (1.1)	 (1.1)

Released in the year	 (0.1)	 -	 (0.1)

At 31 July 2008	 -	 -	 -

8. PROVISIONS

9. SHARE CAPITAL

Shares issued in respect of acquisitions 
represent 23,529,412 shares in respect of 
the acquisition of the business and assets 

of Maslin Properties Limited and 1,533,332 
shares issued in respect of the Sportingbet 
Italia S.p.A. acquisition.

Total 
£m

Long Term 
Incentive 

Plan 
£m

Contingent 
consideration 

£m

2008  
£000

2007  
£000
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9. SHARE CAPITAL (CONTINUED) 

At 31 July 2008 the following share  
options were outstanding in respect of 
ordinary shares: 

At 31 July 2008 there were 38,686,358 
options or awards over ordinary shares 
outstanding, 5,536,363 of which relate to 
Directors, details of which can be found in 
the Remuneration Report on pages 34 to 39. 

Exercise price 
(p)Period of option

Ordinary shares 
of 0.1p

Date of grant

September 2002	 100,000	 September 2005 – September 2009	 83

December 2003	 1,155,000	 December 2006 – December 2010	 39.5

January 2004	 1,645,625	 January 2007 – January 2011	 49

February 2004	 100,000	 February 2007 – January 2011	 39.5

May 2004	 50,000	 May 2007 – May 2011	 94

October 2004	 100,000	 October 2007 – October 2011	 97.5

November 2004	 160,000	 November 2007 – November 2014	 131

August 2005	 662,250	 July 2007 – July 2008	 -

May 2006	 213,427	 November 2007 – November 2009	 -

November 2006	 18,406,137	 November 2007 – November 2009	 -

March 2007	 869,528	 November 2007 – November 2009	 -

June 2007	 149,190	 November 2008 – November 2009	 -

November 2007	 8,165,675	 November 2008 – November 2009	 -

December 2007	 1,964,540	 December 2008 – December 2009	 -

March 2008	 2,425,829	 November 2008 – November 2009	 -

June 2008	 2,519,157	 November 2009 – November 2011	 -

Of the share options detailed above 35,700 
relate to the HMRC Approved Scheme, 
1,955,625 relate to the Executive Scheme, 
1,319,300 relate to the Unapproved Scheme, 
662,250 relate to the 2005 plan, 32,535,516 

   NOTES TO THE PARENT COMPANY 
FINANCIAL STATEMENTS  

relate to the 2006 Share Plan, 213,427 relate 
to conditional awards and 1,964,540 to 
discretionary awards to Executive Directors.
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The movement in Company shareholders’ 
funds of £6.9m (2007: £(306.0)m) is wholly 
represented by the movements shown in 
reserves and share capital in Notes 8  
and 9. 

From time to time the Company is subject 
to legal claims and actions. The Company 
takes legal advice as to the likelihood of 
success of the claims and actions and no 
provision or disclosure is made where the 
Directors feel, based on that advice, that 
action is unlikely to result in a material loss 
or a sufficiently reliable estimate of the 
potential obligation cannot be made.

As part of the ongoing operational risk 
assessment process adopted by the Group, 
of which the Company is a member, there 
is continued monitoring of the legal and 
regulatory developments and their potential 
impact on the business. Appropriate advice 
continues to be taken in respect of  
these developments.

The movement in shares to be issued 
of £5.5m represents a combination of 
settlement of consideration in relation 
to historic acquisitions of £(9.2)m, 
consideration in respect of current year 

As noted within the regulatory developments 
section of the Group’s financial statements, 
there have been certain adverse regulatory 
developments within Turkey and parts of 
Europe. In addition, the Group as a whole 
has been impacted by the enactment of 
the Unlawful Internet Gaming Enforcement 
Act in the US, in October 2006. Although 
the Group has ceased taking bets from US 
resident customers potentially there remains 
a residual risk associated with the Group’s 
historic US transactions.

acquisitions of £3.6m and adjustments to 
the fair value of shares still to be issued 
following changes in the Company’s share 
price of £0.1m.

There is uncertainty as to what actions, 
if any, may occur from the above noted 
events, and any impact such action may 
have on the Company either directly, or 
from being a member of the Sportingbet 
plc Group. However, the Board does not 
consider it probable that a material liability  
or material impairment in the carrying 
value of assets will arise as a result of any 
potential action.

10. RESERVES

11. CONTINGENT LIABILITIES

Shares to 
be issued 

£m

Share 
premium 
account 

£m

Profit 
and loss 
account 

£m

At 1 August 2007				    42.9	 13.0	 18.7	

Prior year adjustment				    -	 -	 -	

At 1 August 2007				    42.9	 13.0	 18.7	

Acquisitions				    11.9	 (5.5)	 -	

Share option charge				    0.1	 -	 7.6

Other movements				    -	 -	 (0.1)	

Loss for the year				    -	 -	 (6.9)	

At 31 July 2008				    54.9	 7.5	 19.3	
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   NOTICE OF MEETING 

NOTICE IS HEREBY GIVEN that the Annual 
General Meeting of Sportingbet Plc (the 
‘Company’) will be held at the offices 
of Smithfield Consultants Limited, 10 
Aldersgate Street, London, EC1A 4HJ on  
12 December 2008 at 10.30am for the 
following purposes:

Ordinary business 

To consider, and if thought fit, pass the 
following ordinary resolutions: 

Resolution 1

To receive and adopt the accounts, the 
Directors’ report, and the auditor’s report  
on the accounts for the year ended  
31 July 2008.

Resolution 2

To receive and approve the Directors’ 
Remuneration Report set out on pages 34 
to 39 of the Directors’ Report for the year 
ended 31 July 2008.

Resolution 3 

To re-appoint Grant Thornton (UK) LLP 
as auditors of the Company to hold office 
from the conclusion of the meeting until 
the conclusion of the next General Meeting 
at which accounts are laid before the 
Company.

Resolution 4

To authorise the Directors to set the  
auditor’s remuneration. 

Resolution 5 

To re-appoint Peter Dicks as a Director of  
the Company. 

Resolution 6 

To re-appoint James Wilkinson as a Director 
of the Company. 

Resolution 7

To re-elect Andrew McIver as a Director of 
the Company. 

Special business

To consider and, if thought fit, pass the 
following resolutions, of which resolutions 
8 and 10 will be proposed as ordinary 
resolutions and resolutions 9, 11 and 12 will 
be proposed as special resolutions:

Resolution 8

That, in substitution for all previous like 
authorities which are hereby revoked, 
pursuant to and in accordance with 
Section 80 of the Companies Act 1985 
the Directors be and are hereby generally 
and unconditionally authorised to exercise 
all the powers of the Company to allot 
relevant securities (within the meaning of 
that section) up to an aggregate nominal 
amount of £158,316, provided that this 
authority shall (unless previously revoked, 
varied or renewed) expire on whichever is 
the earlier of the conclusion of the Annual 
General Meeting of the Company next 
following the passing of this resolution 8 and 
31 December 2009. For the purposes of this 
resolution 8 the said authority shall allow 
and enable the Directors to make an offer or 
agreement before the expiry of that authority 
which would or might require relevant 
securities to be allotted after such expiry and 
the Directors may allot relevant securities in 
pursuance of any such offer or agreement 
as if the authority conferred hereby had not 
expired, and words or expressions defined 
in or for the purposes of Part IV of the 
Companies Act 1985 shall bear the same 
meaning herein.

Resolution 9

That pursuant to and in accordance with 
Section 95 of the Companies Act 1985 the 
Directors be and are hereby empowered, 
subject to the passing of resolution 8 above, 
to allot equity securities for cash pursuant 
to the general authority conferred upon the 
Directors in resolution 8 above as if sub-
section (1) of Section 89 of the Companies 
Act 1985 did not apply to any such 
allotment, provided that this power hereby 
granted shall be limited to:

The allotment of equity securities in •	
connection with or pursuant to an offer 
of equity securities open for acceptance 
for a period fixed by the Directors to 
holders on the register on a record 
date fixed by the Directors of ordinary 
shares in the capital of the Company 
in proportion to their respective 
holdings (for which purpose holdings 
in certificated and uncertificated form 
may be treated as separate holdings) 
but subject to such exclusions or other 
arrangements as the Directors may 
consider necessary or expedient to deal 
with fractional entitlements or legal or 
practical problems under the laws of 
or the requirements of any recognised 
regulatory body or any stock exchange in 
any territory; and

(otherwise than pursuant to sub-•	
paragraph (i) of this resolution 9) the 
allotment of equity securities up to an 
aggregate nominal amount of £23,747, 
and shall (unless previously revoked, 
varied or renewed) expire on whichever 
is the earlier of the conclusion of the next 
Annual General Meeting of the Company 
following the passing of this resolution 9 
and 31 December 2009.

For the purposes of this resolution 9 the said 
power shall allow and enable the Directors to 
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make an offer or agreement before the expiry 
of that power which would or might require 
equity securities to be allotted after such 
expiry and the Directors may allot equity 
securities in pursuance of any such offer 
or agreement as if such power conferred 
hereby had not expired, the nominal amount 
of any securities shall be taken to be, in the 
case of rights to subscribe for or convert any 
securities into shares of the Company, the 
nominal amount of any such shares which 
may be allotted pursuant to such rights, and 
words and expressions defined in or for the 
purposes of Part IV of the Companies Act 
1985 shall bear the same meaning herein. 

Resolution 10

That the Company and any wholly owned 
subsidiary of the Company be and is hereby 
authorised to:

Make political donations to political •	
parties and/or independent election 
candidates not exceeding £100,000  
in total;

Make political donations to political •	
organisations other than political parties 
not exceeding £100,000 in total; and

Incur political expenditure not exceeding •	
£100,000 in total, during the period 
beginning on the date of the passing of 
this resolution 10 and ending on the  
earlier of the conclusion of the next 
Annual General Meeting of the Company 
and 31 December 2009.

For the purposes of this resolution 10 
the terms ‘political donation’, ‘political 
parties’, ‘political organisation’ and ‘political 
expenditure’ have the meanings given 
to them by Sections 363 to 365 of the 
Companies Act 2006.

Resolution 11

That, pursuant to section 166 of the 
Companies Act 1985 and article 7(C) of 
the Company’s articles of association, 
the Company is hereby generally and 
unconditionally authorised to make market 
purchases (within the meaning of section 
163 (3) of the Companies Act 1985) of 
ordinary shares of 0.1p each in the capital  
of the Company (‘ordinary shares’) on  
such terms and in such manner as the 
Directors may from time to time determine 
provided that: 

The maximum number of ordinary shares •	
hereby authorised to be purchased is 
47,494,863 (representing approximately 
10% of the Company’s issued ordinary 
share capital at the date of this notice of 
meeting); 

The minimum price, exclusive of any •	
expenses, which may be paid for each 
ordinary share is 0.1p;

The maximum price, exclusive of any •	
expenses, which may be paid for each 
ordinary share is an amount equal to 
105% of the average of the middle 
market quotation for an ordinary share  
of the Company for the five business 
days immediately preceding the day  
on which such share is contracted to  
be purchased; 

Unless previously renewed, revoked or •	
varied, the authority hereby conferred 
shall expire at the close of the next 
Annual General Meeting of the Company 
or 31 December 2009, whichever is the 
earlier; and

Under this authority the Company may •	
make a contract to purchase ordinary 
shares which would or might be executed 
wholly or partly after the expiry of this 
authority, and may make purchases of 
ordinary shares pursuant to it as if this 
authority had not expired. 

Resolution 12

That the regulations contained in the  
printed document produced to the meeting 
and signed, for the purpose of identification, 
by the chairman of the meeting, be and  
are hereby adopted as the articles of 
association of the Company in substitution 
for the existing articles of association of  
the Company.

15 October 2008 
By Order of the Board 

D Talisman LLB ACIS 
Company Secretary  
Registered Office:  
4th Floor  
45 Moorfields  
London  
EC2Y 9AE
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   NOTICE OF MEETING 

Notes to the Notice of Annual 
General Meeting

Entitlement to attend and vote

Pursuant to Regulation 41 of the 
Uncertificated Securities Regulations 2001, 
only those shareholders on the register of 
members of the Company as at 6.00pm 
on 10 December 2008 or, if the meeting is 
adjourned, on the register of members of 
the Company 48 hours before the time fixed 
for the adjourned meeting, shall be entitled 
to attend or vote at the above Annual 
General Meeting in respect of the number of 
shares registered in their name at that time. 
Changes to entries on the relevant register 
after 6.00pm on 10 December 2008 or, if 
the meeting is adjourned, on the register of 
members of the Company 48 hours before 
the time fixed for the adjourned meeting, 
shall be disregarded in determining the 
rights of any person to attend and vote at 
the meeting. 

Proxies

CREST members who wish to appoint a 
proxy or proxies by utilising the CREST 
electronic proxy appointment service may 
do so by utilising the procedures described 
in the CREST Manual. CREST personal 
members or other CREST sponsored 
members, and those CREST members who 
have appointed a voting service provider(s), 
should refer to their CREST sponsor or 
voting service provider(s), who will be able to 
take the appropriate action on their behalf. 

In order for a proxy appointment made by 
means of CREST to be valid, the appropriate 
CREST message (a ‘CREST Proxy 
Instruction’) must be properly authenticated 
in accordance with Euroclear UK & Ireland 
Limited’s (‘Euroclear’) specifications and 
must contain the information required 
for such instructions, as described in the 
CREST Manual. The message, regardless 
of whether it relates to the appointment of a 
proxy or to an amendment to the instruction 
given to a previously appointed proxy must, 

in order to be valid, be transmitted so as 
to be received by the Company’s agent (ID 
RA10) by the latest time(s) for receipt of 
proxy appointments specified in the notice 
of meeting. For this purpose, the time of 
receipt will be taken to be the time (as 
determined by the timestamp applied to the 
message by the CREST Applications Host) 
from which the Company’s agent is able to 
retrieve the message by enquiry to CREST in 
the manner prescribed by CREST.

The Company may treat as invalid a CREST 
Proxy Instruction in the circumstances 
set out in Regulation 35(5)(a) of the 
Uncertificated Securities Regulations 2001.

CREST members and, where applicable, 
their CREST sponsors or voting service 
providers should note that Euroclear does 
not make available special procedures in 
CREST for any particular messages. Normal 
system timings and limitations will therefore 
apply in relation to the input of CREST Proxy 
Instructions. It is the responsibility of the 
CREST member concerned to take (or, if 
the CREST member is a CREST personal 
member or sponsored member or has 
appointed a voting service provider(s), to 
procure that his CREST sponsor or voting 
service provider(s) take(s)) such action 
as shall be necessary to ensure that a 
message is transmitted by means of the 
CREST system by any particular time. In this 
connection, CREST members and, where 
applicable, their CREST sponsors or voting 
service providers are referred, in particular, 
to those sections of the CREST Manual 
concerning practical limitations of the 
CREST system and timings.

A member of the Company eligible to attend 
and vote at the meeting is entitled to appoint 
one or more proxies to exercise all or any of 
his rights to attend, speak and vote at the 
meeting. A member can appoint more than 
one proxy in relation to the meeting provided 
that each proxy is appointed to exercise the 
rights attaching to different shares held by 
the member. A proxy need not be a member 
of the Company. 

A form of proxy accompanies this document 
for your use. To be valid, forms of proxy 
together with the power of attorney or other 
authority (if any) under which it is signed or 
a notarially certified copy thereof must be 
deposited at the offices of the Company’s 
Registrars, Capita Registrars, Proxy 
Department, The Registry, 34 Beckenham 
Road, Beckenham, Kent BR3 4TU not less 
than 48 hours before the time appointed for 
holding the meeting or adjourned meeting. A 
form of proxy must be returned in one of the 
following methods:

electronically through the Company’s •	
Registrars’ website  
www.capitaregistrars.co.uk

in hard copy form by post, by courier or •	
by hand to the Company’s Registrars: 
Capita Registrars 
Proxy Department 
The Registry 
34 Beckenham Road 
Beckenham, Kent BR3 4TU; or

in the case of CREST members, by •	
utilising the CREST electronic proxy 
appointment service in accordance with 
the procedures set out above.

Deposit of a form of proxy will not prevent a 
member from attending and voting in person 
should he so wish.

In the case of joint holders, where more than 
one of the joint holders purports to appoint 
a proxy, only the appointment submitted 
by the most senior holder will be accepted. 
Seniority is determined by the order in which 
the names of the joint holders appear in the 
Company’s register of members in respect 
of the joint holding (the first-named being 
the most senior). 
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Corporate Representatives

In order to facilitate voting by corporate 
representatives at the meeting, 
arrangements will be put in place at the 
meeting so that (i) if a corporate shareholder 
has appointed the chairman of the meeting 
as its corporate representative to vote on 
a poll in accordance with the directions of 
all of the other corporate representatives 
for that shareholder at the meeting, then on 
a poll those corporate representatives will 
give voting directions to the chairman and 
the chairman will vote (or withhold a vote) 
as corporate representative in accordance 
with those directions; and (ii) if more than 
one corporate representative for the same 
corporate shareholder attends the meeting 
but the corporate shareholder has not 
appointed the chairman of the meeting as 
its corporate representative, a designated 
corporate representative will be nominated, 
from those corporate representatives who 
attend, who will vote on a poll and the other 
corporate representatives will give voting 
directions to that designated corporate 
representative. Corporate shareholders 
are referred to the guidance issued by 
the Institute of Chartered Secretaries and 
Administrators on proxies and corporate 
representatives (www.icsa.org.uk) for further 
details of this procedure. The guidance 
includes a sample form of appointment 
letter if the chairman is being appointed as 
described in (i) above.

Documents on display

A register of Directors’ interests in the share 
capital and debentures of the Company, 
copies of service agreements under which 
Directors of the Company are employed, 
the current articles of association and the 
proposed new articles of association are 
available for inspection at the Company’s 
registered office during normal business 
hours from the date of this meeting notice 
and will also be available for inspection at 
the Annual General Meeting for at least 15 
minutes prior to and during the meeting.

Electronic Addresses

You may not use any electronic address 
provided either in this notice of Annual 
General Meeting or any related documents 
(including the form of proxy) to communicate 
with the Company for any purposes other 
than those expressly stated.

Explanatory notes to the 
resolutions 

Ordinary business

The following notes explain some of the 
items of ordinary business.

Resolution 1 

The Directors must lay the annual accounts 
and the respective reports of the Directors 
and auditors before shareholders at an 
Annual General Meeting. 

Resolution 2 

This Resolution is to approve the Directors’ 
remuneration report for the year ended 31 
July 2008. You can find the report in the 
Annual Report and Accounts for the year 
ended 31 July 2008. 

Resolution 3 

At each General Meeting at which accounts 
are laid before the members, the Company 
is required to appoint auditors to stand until 
the next such meeting. 

Grant Thornton (UK) LLP have indicated their 
wish to continue as the Company’s auditors.

Re-appointment of Directors 
(resolutions 5 and 6) 

Under the Company’s Articles of 
Association, any Director appointed  
during the year must stand for  
re-appointment at the next Annual General 
Meeting. Having been appointed since the 
last Annual General Meeting, Peter Dicks 
and James Wilkinson submit themselves  
for  re-appointment.

Peter Dicks  
Peter Dicks (65) joined the Group in January 
2000 as its Non-Executive Chairman. He 
resigned on 14 September 2006 and was 
re-appointed as the Group’s Non- Executive 
Chairman and Director on 1 February 2008.  
Peter is the Chairman of Private Equity 
Investor and a Director of various UK and 
US companies including Mears Group plc 
and Standard Microsystems (NASDAQ).  
Previously, Peter was a founder of 
Abingworth Plc, which specialised in private 
equity investments.

James Wilkinson  
James Wilkinson (41) brings extensive 
listed company and finance experience to 
Sportingbet having previously been Group 
Finance Director of Johnson Service Group 
plc from 2004 - 2007. Prior to that he 
worked at Informa Group plc for ten years in 
a variety of roles culminating in the position 
of Group Finance 

Director from 1998 - 2004. James started his 
career at Touche Ross where he qualified as 
a Chartered Accountant in 1991. 

Re-election of Directors 
(resolution 7) 

Under the Company’s Articles of 
Association, each Director must stand 
for re-election every three years. You are 
therefore asked to re-elect Andrew McIver 
as a Director of the Company.

Special business

In addition to the ordinary business of 
the Company, this year there will be the 
following items of special business at the 
Annual General Meeting.
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   NOTICE OF MEETING 

Power to issue ordinary shares 
(resolutions 8 and 9)

By resolution 8, your Directors are seeking 
authority to allot share capital under Section 
80 of the Companies Act 1985 of up to 
one third of the issued share capital of the 
Company as at 13th October 2008 (so as to 
include issues of shares in the capital of the 
Company up to 13th October 2008 being 
the latest practicable date before publication 
of this notice), being in accordance with 
the guidelines issued by the Investment 
Protection Committees of the Association of 
British Insurers and the National Association 
of Pension Funds. 

By resolution 9, your Directors are seeking 
the power to disapply the statutory pre-
emption rights in respect of pre-emptive 
share allotments in the Company and also in 
respect of non pre-emptive share allotments 
for cash up to 5% of the issued share capital 
of the Company as at 13th October 2008 
(so as to include issues of shares in the 
capital of the Company up to 13th October 
2008 being the latest practicable date 
before publication of this notice), being in 
accordance with the guidelines issued by 
the Investment Protection Committees of 
the Association of British Insurers and the 
National Association of Pension Funds. 

Political donations and 
expenditure (resolution 10)

The Company has a policy that it does not 
make political donations to, or incur political 
expenditure on behalf of, political parties 
or political organisations. However, the 
Companies Act 2006  (‘2006 Act’) contains 
restrictions on companies making ‘political 
donations’ to ‘political parties or other 
political organisations’ or incurring ‘political 
expenditure’ and it defines these terms very 
widely. The effect is that some activities of 
the Company that form part of the normal 
relationship between the Company and 
bodies concerned with policy review, law 
reform and other business matters affecting 
the Company may be restricted by the 
provisions of the 2006 Act. Such activities, 

which are in shareholders’ interests for the 
Company to conduct, are not designed 
to support, or implement support, for 
a particular political party or political 
organisation. The Company believes that 
the authority proposed under this resolution 
9 is necessary to ensure that it does not 
commit any technical or inadvertent breach 
of the restrictions that could arise from the 
uncertainty generated by the wide definitions 
contained within the 2006 Act when carrying 
out activities in the furtherance of its 
legitimate business interests. 

Resolution 11

The Companies Act 1985 permits a 
company to purchase its own shares 
provided that the purchase has been 
authorised by the Company in a general 
meeting. Whilst the Directors have no 
present intention of making such purchases, 
it is common practice for listed companies 
to seek such authority and the Directors 
consider that it is prudent for them to do so. 

Resolution 10 if passed will give the 
Company authority to purchase its own 
shares in the market up to a limit of 10%  
of its issued ordinary share capital.  
The maximum and minimum prices are 
stated in the resolution. Your Directors 
believe that it is advantageous for the 
Company to have this flexibility to make 
market purchases of its own shares. In 
the event that shares are purchased, they 
would either be cancelled (and the number 
of shares in issue would be reduced 
accordingly) or retained as treasury shares 
AIM companies, with authorisation from 
shareholders, are able to purchase their 
own share and to hold shares repurchased 
as treasury shares with a view to possible 
re-sale at a future date rather than having 
to cancel them. The Company will consider 
holding repurchased shares pursuant to 
the authority conferred by this resolution as 
treasury shares and would solely be used to 
satisfy the release of awards or the exercise 
of options under the Company’s share 
schemes. This would give the Company the 
ability to re-issue treasury shares quickly 

and cost effectively and would provide the 
Company with additional flexibility in the 
management of its capital base. Any issues 
of treasury shares for the purposes of the 
Company’s employee share schemes will be 
made within the 10% anti-dilution limit set 
by the Association of British Insurers. Your 
Directors will only exercise this authority 
if they are satisfied that a purchase would 
result in an increase in expected earnings 
per share and would be in the interests of 
shareholders generally. The total number 
of options and warrants to subscribe 
for ordinary shares outstanding at 13th 
October 2008, the latest practicable date 
prior to publication of this document, was 
37,563,079 which represented 7.91% of the 
issued share capital at that time and which 
will represent 7.07% of the issued share 
capital if the full authority to buy back shares 
is used. 

Resolution 12

Resolution 12 will be proposed at the Annual 
General Meeting to adopt new articles of 
association to reflect the fact that on, 6 April 
2008 and 1 October 2008 certain sections 
of the 2006 Act came into force. The 
amendments to the articles are proposed, 
amongst other things, to ensure that the 
articles of association are consistent with the 
relevant provisions of the 2006 Act and, in 
addition, to enable the Company to benefit 
from the broader powers under it. The main 
changes are explained below.

The concept of extraordinary resolutions has 
not been retained under the 2006 Act and 
all references to “extraordinary resolutions” 
have been replaced with “special resolution”.

Article 32 (new numbering) has been 
amended as the provisions relating to the 
right to refuse to register a transfer of any 
share have been changed by section 771 
of the 2006 Act. In particular, the Directors 
are now obliged to send the transferee such 
information about the reasons for refusal as 
the transferee may reasonably request.
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Article 50 (new numbering) has been 
amended so that omission to send notice 
of general meetings to members due to 
circumstances beyond the Company’s 
control will not invalidate any resolution 
passed or proceedings held at the meeting 
for which any person entitled to receive such 
notice did not receive it.

Article 55 (new numbering) has been 
amended to make it clear that authorised 
representatives of a corporation which is a 
shareholder count towards the quorum of a 
general meeting and that two persons who 
are proxies or corporate representatives of 
the same member shall be a quorum.

Article 57 (new numbering) dealing with 
the amendment of resolutions, has been 
updated to bring the wording in line with 
the draft model form articles for public 
companies (the “Model Articles”) of the 
Department for Business Enterprise and 
Regulatory Reform. The Model Articles 
will replace Table A articles under the 
Companies Act 1985 in due course.

Article 74 (new numbering) has been 
amended so that in determining the time for 
receipt of proxies, the Company does not 
have to take into account time that is not a 
working day.

A new article 104 has been inserted in 
relation to the new provisions in the 2006 Act 
dealing with Directors’ conflicts of interest. 

The 2006 Act sets out Directors’ general 
duties which largely codify the existing law 
but with some changes. Under the 2006 Act, 
from 1 October 2008 a Director must avoid a 
situation where he has, or can have, a direct 
or indirect interest that conflicts, or possibly 
may conflict with the company’s interests. 
The requirement is very broad and could 
apply, for example, if a Director becomes a 
director of another company or a trustee of 
another organisation. 
  
The 2006 Act allows directors of public 
companies to authorise conflicts and 
potential conflicts, where appropriate, 
where the articles of association contain a 
provision to this effect. The 2006 Act also 
allows the articles of association to contain 
other provisions for dealing with Directors’ 
conflicts of interest to avoid a breach of duty. 
The amendments give the Directors authority 
to approve such situations and include some 
conflict management provisions regarding 
confidential information and a director’s 
ability to absent himself from discussions. 

Only Directors who have no interest in the 
matter being considered will be able to take 
the relevant decision. The Directors will also 
be able to impose limits or conditions when 
giving authorisation if they think this  
is appropriate.

It is also proposed that the articles of 
association should contain provisions 
relating to confidential information, 
attendance at board meetings and 
availability of board papers to protect a 
Director being in breach of duty if a conflict 
of interest or potential conflict of interest 
arises. These provisions will only apply 
where the position giving rise to the potential 
conflict has previously been authorised by 
the Directors.

Article 180 (new numbering) has been 
amended to take advantage of the widened 
scope under the 2006 Act to enable a 
company to indemnify Directors and to 
fund expenditure incurred in connection 
with certain actions against Directors. In 
particular, the amendments allow a company 
that is a trustee of an occupational scheme 
to indemnify a Director against liability 
incurred in connection with the Company’s 
activities as trustee of the scheme and also 
expressly apply to associated companies.

Minor administrative and presentational 
changes to the articles of association are not 
noted above.

A copy of the current articles of association 
and a copy of the proposed new articles of 
association marked to show the changes 
to the current articles of association are 
available for inspection at the Company’s 
registered office during normal business 
hours and will also be available for 
inspection at the Annual General Meeting  
for at least 15 minutes prior to and during 
the Meeting.
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   SHAREHOLDERS’ INFORMATION

Registrars 

All enquiries relating to shares or 
shareholdings should be addressed to: 

Capita Registrars  
Northern House  
Woodsome Park  
Fenay Bridge  
Huddersfield  
West Yorkshire HD8 0LA 

Shareholder Helpline No: 0871 664 0300 - 
calls cost 10p per min plus network extras

Facsimile 01484 600 911

www.sportingbetplc.com 

The Company’s website provides, amongst 
other things, the latest news and details 
of the Company’s activities, share price 
information and links to the websites of our 
brands. The investor relations section of 
www.sportingbetplc.com contains up-to-
date information including the Company’s 
latest results, the Company’s financial 
calendar and archived webcasts. 

www.sportingbet-shares.com 

Shareholders who prefer to receive 
communications about the Company by 
email are encouraged to register their details 
at the Company’s shareholder portal –  
www.sportingbet-shares.com. You will need 
your investor code (found on your share 
certificate or on correspondence from Capita 
Registrars) to complete this process at the 
first time of registering. Capita Registrars will 
send you a username and activation code 
by post and, upon receipt; you will then be 
able to access the Company’s shareholder 
portal. The shareholder portal provides 
shareholders of the Company with the ability 
to choose from the following services: 

Annual Report and Accounts, AGM and •	
EGM notices and webcasts 	
Shareholders can choose to have these 
emailed to a specified email address 
rather than 	

Web proxy voting•	   
Shareholders can vote at AGMs or EGMs 
through www.sportingbet-shares.com or 	
alternatively, via www.capitaregistrars.
com by clicking on the quick-log-in-link 
and entering Sportingbet as the company 
name. You will need your investor code 
for this service; 

Announcements made to the •	
Alternative Investment Market 
UK based shareholders can choose to 
receive certain RNS announcements  
by email; 

Direct dividend payments•	   
Dividends can be paid automatically  
into your bank or building society 
account. There are two primary benefits 
of this service.  
a) There is no chance of your dividend 
cheque going missing in the post; and  
b) The dividend payment is received more 
quickly because the cash sum is paid 
directly into the account on the payment 
date without the need to pay in the 
cheque and wait for it to clear.  
As an alternative, shareholders can 
download a dividend mandate and 
complete and post to Capita Registrars; 

Change of address•	   
Shareholders can change their  
address directly online at  
www.sportingbet-shares.com or by 
notifying Capita Registrars in writing at 
the above address; 

Your shareholding •	  
Shareholders can value their shareholding 
and view previous transactions in the 	
Company’s shares; and

Share dealing •	  
A share dealing service is available to  
the Company’s shareholders to buy or 
sell the Company’s shares at Capita 
Share Dealing Services via  
www.sportingbetplc.com or  
www.sportingbet-shares.com.  
Telephone dealing is also available via 
Capita Registrars on 0871 664 0445 calls 
cost 10p per min plus network extras

Please note that the Directors of the 
Company are not seeking to encourage 
shareholders to either buy or sell the 
Company’s shares. Shareholders of the 
Company who are in any doubt as to 
what action to take are recommended to 
seek financial advice from an independent 
financial adviser authorised by the Financial 
Services and Markets Act 2000. 

Non-shareholders can register to receive 
notifications of the Company’s Annual 
Report and Accounts, and webcasts at 
www.sportingbetplc.com. 

Lost share certificate 

If your share certificate is lost or stolen, 
you should immediately contact Capita 
Registrars Shareholder Helpline No: 0871 
664 0300 - calls cost 10p per min plus 
network extras who will advise on the 
process for arranging a replacement. 

Duplicate shareholder accounts 

If, as a shareholder, you receive more 
than one copy of a communication from 
the Company you may have your shares 
registered in at least two accounts. This 
happens when the registration details of 
separate transactions differ slightly. If you 
wish to consolidate such multiple accounts, 
please call Capita Registrars Shareholder 
Helpline No: 0871 664 0300 - calls cost 10p 
per min plus network extras. 

ShareGift 

ShareGift, is a charity share donation 
scheme. It is a free service for shareholders 
wishing to give shares to charitable causes. 
It may be useful for those who wish to 
dispose of a small parcel of shares which 
would cost more to sell than they are worth. 
There are no capital gains tax implications 
(i.e. no gain or loss) on gifts of shares to 
charity and it is also possible to obtain 
income tax relief. Further information can be 
found at www.sharegift.org.
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Amounts wagered	 1422.8	 1526.2	 2063.5	 1096.4	 1364.2

Net gaming revenue	 108.8	 175.8	 303.3	 119.4	 147.0

Operating profit/(loss) before exceptional items, 

share option charge and amortisation	 21.7	 60.5	 103.0	 4.9	 22.7

Exceptional items	 (4.7)	 1.3	 –	 (26.8)	 (12.0)

Share option charge	 –	 –	 (6.7)	 (9.9)	 (8.0)

Amortisation	 (9.6)	 (16.4)	 (22.1)	 (1.8)	 (3.9)

Group operating profit/(loss)	 7.4	 45.4	 74.2	 (33.6)	 (1.2)

Net finance income	 (2.0)	 (4.6)	 (3.0)	 1.0	 0.4

Profit/(loss) before taxation	 5.4	 40.8	 71.2	 (32.6)	 (0.8)

Taxation	 –	 –	 –	 (1.2)	 (3.5)

Profit/(loss) for the period	 5.4	 40.8	 71.2	 (33.8)	 (4.3)

Loss for the period from discontinued operations	 -	 -	 -	 (281.3)	 -

Group profit/(loss) for the period	 5.4	 40.8	 71.2	 (315.1)	 (4.3)

Earnings per share					   

Basic	 2.6p	 13.4p	 17.7p	 (73.2)p	 (0.9)p

Basic adjusted	 10.0p	 18.6p	 24.9p	 4.4p	 4.3p

Diluted adjusted	 6.8p	 13.9p	 23.8p	 4.0p	 3.8p

1  The periods ended 31 July 2004, 2005 and 
2006 are stated under UK GAAP, as it is not 
practical to restate amounts for period prior 
to the date of transition to IFRS.   
The principal differences between UK GAAP 
and IFRS are discussed in Note 27 of the 
financial statements.
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