THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. THIS
DOCUMENT CONTAINS A PROPOSAL WHICH, IF IMPLEMENTED, WILL RESULT IN THE
CANCELLATION OF THE ADMISSION OF SPORTINGBET SHARES TO TRADING ON THE
LONDON STOCK EXCHANGE’S MAIN MARKET FOR LISTED SECURITIES AND TO
LISTING ON THE OFFICIAL LIST AND THE CANCELLATION OF THE ADMISSION OF
SPORTINGBET CONVERTIBLE BONDS TO TRADING ON THE PROFESSIONAL SECURITIES
MARKET OF THE LONDON STOCK EXCHANGE AND TO LISTING ON THE OFFICIAL LIST.
PART 2 OF THIS DOCUMENT COMPRISES AN EXPLANATORY STATEMENT IN
COMPLIANCE WITH SECTION 897 OF THE COMPANIES ACT 2006. If you are in any doubt as
to the action you should take, you are recommended to seek your own personal financial advice
immediately from your stockbroker, bank manager, solicitor, accountant or other independent
financial adviser authorised under the Financial Services and Markets Act 2000 if you are in the
United Kingdom, or other appropriately authorised independent financial adviser if you are in a
territory outside the United Kingdom.
If you have sold or otherwise transferred all your Sportingbet Shares or Sportingbet Convertible Bonds,
please forward this document (but not any accompanying personalised Forms of Proxy or Form of Election)
as soon as possible to the purchaser or transferee or to the bank, stockbroker or other agent through whom
the sale or transfer was effected, for delivery to the purchaser or transferee. However, this document should
not be forwarded or transmitted in or into any jurisdiction in which such act would constitute a violation of
the relevant laws in such jurisdiction. If you have sold or transferred part of your holding of Sportingbet
Shares or Sportingbet Convertible Bonds, please consult the bank, stockbroker or other agent through whom
the sale or transfer was effected.
The distribution of this document into jurisdictions other than the United Kingdom may be restricted
by the laws of those jurisdictions and therefore persons into whose possession this document comes
should inform themselves about, and observe, any such restrictions. Failure to comply with any such
restrictions may constitute a violation of the securities laws of any such jurisdiction. In particular, this
document and the accompanying documents should not be distributed in, forwarded to or transmitted
into any jurisdiction where the offering of New GVC Shares or the making of them available for
subscription or purchase would breach any applicable law.

Recommended Offer
for

Sportingbet plc
by

William Hill Australia Pty Limited (a wholly-owned subsidiary
of William Hill plc) and GVC Holdings plc
to be effected by means of a

Scheme of Arrangement
under Part 26 of the Companies Act 2006
and
Notice of Meeting of Sportingbet Convertible Bondholders
and
Explanatory Memorandum in respect of the Sportingbet Convertible Bonds
Sportingbet Shareholders and Sportingbet Convertible Bondholders should carefully read the whole
of this document and (if you are a Sportingbet Shareholder) the accompanying Forms of Proxy and (if
your Sportingbet Shares are held in certificated form) accompanying Form of Election. Sportingbet
Shareholders are strongly advised to read the GVC Prospectus relating to the Enlarged GVC Group
and GVC Shares which has been prepared in accordance with the Prospectus Rules and the AIM
Rules for Companies. This scheme document is available on the websites of Sportingbet at

www.sportingbetplc.com, William Hill at www.williamhillplc.com and GVC at www.gvc-plc.com. Your
attention is drawn to the letter from the Chairman of Sportingbet in Part 1 of this document which
contains the unanimous recommendation of the Board that Scheme Shareholders vote in favour of the
Scheme at the Court Meeting, that Sportingbet Shareholders vote in favour of the Shareholder
Resolution to be proposed at the Shareholder General Meeting and that Sportingbet Convertible
Bondholders vote in favour of the Bondholder Resolution to be proposed at the Bondholder General
Meeting. A letter from Lazard explaining the Scheme, which constitutes an explanatory statement in
compliance with section 897 of the Companies Act, appears in Part 2 of this document.
The Scheme described in this document will apply only to the Sportingbet Shareholders and will not
apply to the Sportingbet Convertible Bondholders nor to the Sportingbet Convertible Bonds.
However, the Scheme is conditional on the Bondholder Resolution described in this document being
passed by the Sportingbet Convertible Bondholders at the Bondholder General Meeting. The reasons
for, and the effect of, the Bondholder Resolution to be proposed to the Sportingbet Convertible
Bondholders are summarised at paragraph 5 of Part 2 of this document.
The New GVC Shares have not been and will not be registered under the US Securities Act and the New
GVC Shares will be issued in reliance upon the exemption from the registration requirements of the US
Securities Act provided by section 3(a)(10) of the US Securities Act and exemptions from registration and
qualification under applicable state securities laws. Under the US Securities Act, persons (whether or not US
persons) who are or will be “affiliates” (within the meaning of the US Securities Act) of GVC will be subject
to certain transfer restrictions relating to the New GVC Shares received in connection with the Scheme.
Scheme Shareholders resident in the United States are urged to read the paragraphs headed “United States
investors” in the section entitled Important Notice on page 5 of this document.
Neither the SEC nor any other US federal or state securities commission or regulatory authority has
approved or disapproved the New GVC Shares or passed upon the fairness or merits of such securities
or upon the accuracy or adequacy of the information contained in this document. Any representation
to the contrary is a criminal offence in the United States.
Notices convening the Court Meeting and the General Meetings, all of which will be held at the offices
of the Company at 4th Floor, 45 Moorfields, London EC2Y 9AE on 21 February 2013 are set out in
Parts 11, 12 and 13 of this document. The Bondholder General Meeting will start at 9.30 a.m. on that
date. The Court Meeting will start at 10.30 a.m. on that date (or as soon thereafter as the Bondholder
General Meeting has been concluded or adjourned) and the Shareholder General Meeting will start
at 10.45 a.m. on that date (or as soon thereafter as the Court Meeting has been concluded or
adjourned).
Sportingbet Shareholders will find enclosed with this document a blue Form of Proxy for use in
connection with the Court Meeting, a white Form of Proxy for use in connection with the Shareholder
General Meeting and, in the case of Sportingbet Shareholders who hold their Sportingbet Shares in
certificated form, a green Form of Election in respect of the Mix and Match Facility.
Whether or not Sportingbet Shareholders or Sportingbet Convertible Bondholders (as appropriate) intend to
attend the relevant Meetings in person, they are strongly encouraged, in the case of Sportingbet
Shareholders, to complete and sign the enclosed Forms of Proxy in accordance with the instructions printed
thereon and return them to Capita Registrars at PXS, 34 Beckenham Road, Beckenham, Kent BR3 4TU, and,
in the case of Sportingbet Convertible Bondholders, to convey their instructions to the relevant Bondholder
Clearing System as soon as possible and, in any event, so as to be received at least 48 hours before the time
appointed for the relevant Meeting (or, if the Meeting is adjourned, 48 hours before the time fixed for the
adjourned meeting). Sportingbet Shareholders who hold their shares in uncertificated form (that is, in
CREST) may also appoint a proxy through CREST by following the instructions set out on page 14 of this
document and in the notices of the Shareholder Meetings contained in Parts 12 and 13 of this document.
Forms of Proxy returned by fax will not be accepted.
If the blue Form of Proxy for the Court Meeting is not returned by the above time, it may be handed to the
Chairman of the Court Meeting or Capita Registrars before the taking of the poll at the Court Meeting and
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will still be valid. However, in the case of the Shareholder General Meeting, unless the white Form of Proxy
is returned by the time noted above, it will be invalid.
Sportingbet Shareholders may appoint a proxy electronically via the Company’s website at
www.sportingbet-shares.com where details of the procedure are shown. You will need your investor code.
The completion and return of a Form of Proxy or the appointment of a proxy or proxies electronically or
through CREST will not prevent you from attending and voting in person at the Court Meeting or the
Shareholder General Meeting, or any adjournment thereof, if you so wish and if you are so entitled. The
actions to be taken by Sportingbet Shareholders in respect of the Shareholder Meetings are contained on
page 13 of this document and in the notices of the Court Meeting and the Shareholder General Meeting at
Parts 12 and 13 respectively of this document.
The actions to be taken by Sportingbet Convertible Bondholders in respect of the Bondholder General
Meeting and further details of the voting procedures relating to the Sportingbet Convertible Bonds are
contained on pages 25 – 26 of this document and in the notice of the Bondholder General Meeting at Part
11 of this document.
If Sportingbet Shareholders have any questions relating to this document or the completion and return of the
Forms of Proxy or the Form of Election, they should call Capita Registrars on 0871 664 0321 from within
the UK or +44 20 8639 3399 if calling from outside the UK. Lines are open between 9.00 a.m. and 5.30 p.m.
(London time) Monday to Friday. Calls to the 0871 664 0321 number cost 10 pence per minute (including
VAT) plus your service provider’s network extras. Calls to the helpline from outside the UK will be charged
at applicable international rates. Different charges may apply to calls from mobile telephones and calls may
be recorded and randomly monitored for security and training purposes. The helpline cannot provide advice
on the merits of the Scheme or give any financial, legal or tax advice.
IT IS IMPORTANT THAT, FOR THE COURT MEETING IN PARTICULAR, AS MANY VOTES
AS POSSIBLE ARE CAST SO THAT THE COURT MAY BE SATISFIED THAT THERE IS A
FAIR AND REASONABLE REPRESENTATION OF SPORTINGBET SHAREHOLDER
OPINION. SPORTINGBET SHAREHOLDERS ARE THEREFORE STRONGLY
ENCOURAGED TO SIGN AND RETURN THEIR FORMS OF PROXY.
IT IS IMPORTANT THAT, FOR THE BONDHOLDER GENERAL MEETING, AS MANY
VOTES AS POSSIBLE ARE CAST SO THAT THE MEETING IS QUORATE AND FOR THE
BONDHOLDER RESOLUTION TO BE PASSED. SPORTINGBET CONVERTIBLE
BONDHOLDERS ARE THEREFORE STRONGLY ENCOURAGED TO CONVEY THEIR
INSTRUCTIONS TO THE RELEVANT BONDHOLDER CLEARING SYSTEM AS SOON AS
POSSIBLE.
Citigroup Global Markets Limited, which is authorised and regulated in the United Kingdom by the
Financial Services Authority, is acting exclusively for William Hill and no one else in connection with the
Offer and will not be responsible to anyone other than William Hill for providing the protections afforded to
clients of Citigroup Global Markets Limited or for providing advice in relation to the Offer or any other
matters referred to in this document.
Investec Investment Banking, a division of Investec Bank plc, which is authorised and regulated in the United
Kingdom by the Financial Services Authority, is acting exclusively for William Hill and no one else in
connection with the Offer and will not be responsible to anyone other than William Hill for providing the
protections afforded to clients of Investec Investment Banking or for providing advice in relation to the Offer
or any other matters referred to in this document
Credit Suisse Securities (Europe) Limited, which is authorised and regulated in the United Kingdom by the
Financial Services Authority, is acting exclusively for William Hill and no one else in connection with the
Offer and will not be responsible to anyone other than William Hill for providing the protections afforded to
clients of Credit Suisse Securities (Europe) Limited or for providing advice in relation to the Offer or any
other matters referred to in this document.
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Daniel Stewart & Company plc, which is authorised and regulated in the United Kingdom by the Financial
Services Authority, is acting exclusively for GVC and no one else in connection with the Offer and will not
be responsible to anyone other than GVC for providing the protections afforded to clients of Daniel Stewart
& Company plc or for providing advice in relation to the Offer or any other matters referred to in this
document.
Lazard & Co., Limited, which is authorised and regulated in the United Kingdom by the Financial Services
Authority, is acting exclusively for Sportingbet and no one else in connection with the Offer and will not be
responsible to anyone other than Sportingbet for providing the protections afforded to clients of Lazard &
Co., Limited or for providing advice in relation to the Offer or any other matters referred to in this document.
Canaccord Genuity Limited, which is authorised and regulated in the United Kingdom by the Financial
Services Authority, is acting exclusively for Sportingbet and no one else in connection with the Offer and
will not be responsible to anyone other than Sportingbet for providing the protections afforded to clients of
Canaccord Genuity Limited or for providing advice in relation to the Offer or any other matters referred to
in this document.
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IMPORTANT NOTICE
This document does not constitute an offer or an invitation to purchase or subscribe for any securities or a
solicitation of an offer to buy any securities pursuant to this document or otherwise in any jurisdiction in
which such offer or solicitation is unlawful.
The release, publication or distribution of this document in jurisdictions other than the United Kingdom may
be restricted by the laws of those jurisdictions and therefore persons who are subject to the laws of any
jurisdiction other than the United Kingdom into whose possession this document comes should inform
themselves about and observe such restrictions. Any failure to comply with any such restrictions may
constitute a violation of the securities laws of any such jurisdiction.
This document and the accompanying documents have been prepared in connection with proposals in
relation to a scheme of arrangement pursuant to and for the purpose of complying with English law and the
Code and the Listing Rules and information disclosed may not be the same as that which would have been
disclosed had such documents been prepared in accordance with the laws of jurisdictions outside England
and Wales. Nothing in this document or the accompanying documents should be relied on for any other
purpose.
Further details in relation to Overseas Securities Holders are contained in paragraph 21 of Part 2 of this
document. All Sportingbet Shareholders or Sportingbet Convertible Bondholders or other persons (including
nominees, trustees and custodians) who would otherwise intend to or may have a contractual or legal
obligation to forward this document to a jurisdiction outside the United Kingdom should refrain from doing
so and seek appropriate professional advice before taking any action.
Applications will be made by GVC for the New GVC Shares to be admitted to trading on AIM and for all
other GVC Shares in issue upon the Scheme becoming Effective to be re-admitted to trading on AIM. It is
expected that Admission will become effective on 20 March 2013 and that dealings in GVC Shares on AIM
will commence by 8.00 a.m. on 20 March 2013. No application is currently intended to be made for the GVC
Shares to be admitted to listing or dealt in on any other exchange.
No person has been authorised to make any representations on behalf of Sportingbet, William Hill or GVC
concerning the Offer which are inconsistent with the statements contained in this document and any such
representations, if made, may not be relied upon as having been so authorised.
The summary of the principal provisions of the Scheme contained in this document is qualified in its entirety
by reference to the Scheme itself, the full text of which is set out in Part 4 of this document. Each Sportingbet
Shareholder and Sportingbet Convertible Bondholder is advised to read and consider carefully the text of the
Scheme itself. This document, and in particular the letter from the Chairman of Sportingbet and the
Explanatory Statement, has been prepared solely to assist Scheme Shareholders in respect of voting on the
resolutions to approve the Scheme to be proposed at the Court Meeting, to assist Sportingbet Shareholders
in respect of voting on the Shareholder Resolution, to assist Sportingbet Convertible Bondholders in respect
of voting on the Bondholder Resolution and to assist eligible Scheme Shareholders to make an Election
under the Mix and Match Facility if they choose to do so.
Sportingbet Shareholders and Sportingbet Convertible Bondholders should not construe the contents of this
document as legal, tax or financial advice and should consult with their own advisers as to the matters
described in this document.
United States investors
The Offer relates to the shares of an English company and is being implemented by means of a scheme of
arrangement provided for under English company law. The Scheme is subject to the disclosure requirements
and practices applicable in the UK to schemes of arrangement, which differ from the disclosure and other
requirements that would be applicable under the US securities laws to domestic companies, including the
requirements of the US proxy solicitation rules.
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The financial information included in this document has been prepared in accordance with International
Financial Reporting Standards (IFRS). US GAAP differs in certain significant respects from IFRS. None of
the financial information in this document has been audited in accordance with auditing standards generally
accepted in the United States or the auditing standards of the Public Company Accounting Oversight Board
(United States).
GVC is a corporation incorporated under the laws of the Isle of Man. Most of the GVC Directors and the
officers of GVC are citizens and residents of countries other than the United States. Substantially all of the
assets of such persons and the GVC Group are located outside the United States. As a result, it may not be
possible for Scheme Shareholders to effect service of process within the United States upon such persons or
GVC, or to enforce against them judgments of US courts, including judgments predicated upon civil
liabilities under the securities laws of the United States or any state or territory within the United States.
There is substantial doubt as to the enforceability in the United Kingdom or the Isle of Man in original
actions or in actions for enforcement of judgments of US courts, based on the civil liability provisions of US
federal securities laws.
The New GVC Shares to be issued under the Scheme have not been, and will not be, registered under the
US Securities Act in reliance upon the exemption from the registration requirements of the US Securities Act
provided by section 3(a)(10) of the US Securities Act.
Section 3(a)(10) of the US Securities Act exempts from the registration requirements of the US Securities
Act securities issued in exchange for one or more bona fide outstanding securities where the terms and
conditions of the issuance and exchange of the securities have been approved by a court of competent
jurisdiction, after a hearing upon the fairness of the terms and conditions of the issuance and exchange at
which all persons to whom the securities will be issued have the right to appear. For the purpose of qualifying
for this exemption from the registration requirements of the US Securities Act, GVC and Sportingbet will
advise the Court that GVC will rely on the section 3(a)(10) exemption based on the Court’s sanctioning of
the Scheme, which will be relied upon by GVC as an approval of the Scheme following a hearing upon the
fairness of the terms and conditions of the Scheme to Scheme Shareholders at which hearing all such
shareholders are entitled to attend in person or through counsel to support or oppose the sanctioning of the
Scheme and with respect to which notification has been given to all such shareholders.
In certain circumstances, the US Securities Act imposes restrictions on the resale in the United States of New
GVC Shares received pursuant to the Scheme. The restrictions on resale imposed by the US Securities Act
will depend on whether the recipients of New GVC Shares are “affiliates” of GVC. For purposes of the US
Securities Act, an “affiliate” of GVC is a person that directly, or indirectly through one or more
intermediaries, controls, is controlled by, or is under common control with, GVC. “Control” means the
possession, direct or indirect, of the power to direct or cause direction of the management and policies of an
issuer, whether through the ownership of voting securities, by contract or otherwise. Whether a person is an
affiliate of a company for the purposes of the US Securities Act depends on the circumstances. Scheme
Shareholders who are not affiliates of GVC after completion of the Scheme and were not affiliates of GVC
during the 90 days prior to the completion of the Scheme may freely resell in the United States New GVC
Shares received pursuant to the Scheme. Any Scheme Shareholder who is or becomes an affiliate of GVC
may not resell in the United States New GVC Shares received pursuant to the Scheme except in transactions
permitted by the resale provisions of Rule 144 promulgated under the US Securities Act or another
exemption from the registration requirements of the US Securities Act.
In addition, the New GVC Shares have not been, and will not be, registered under the securities laws of any
state or other jurisdiction of the United States and, accordingly, will only be issued to the extent that
exemptions from the registration or qualification requirements of state “blue sky” securities laws are
available. The New GVC Shares will not be issued to Scheme Shareholders who are residents of, or have
their principal place of business in, the State of New York, and such shareholders cannot make an Election
under the Mix and Match Facility and will only receive cash.
The New GVC Shares have not been, and will not be, listed on a US securities exchange or quoted on any
inter-dealer quotation system in the United States. GVC does not intend to take any action to facilitate a
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market in New GVC Shares in the United States. Consequently, GVC believes that it is unlikely that an active
trading market in the United States will develop for the New GVC Shares.
If GVC and William Hill Australia decide to implement the Offer by way of a takeover offer, it will be made
in compliance with the procedural and filing requirements of the US securities laws, including, without
limitation, Regulation 14E of the US Exchange Act, and subject, in the case of participation by Sportingbet
Shareholders resident in the United States, to the availability of an exemption (if any) from the registration
requirements of the US Securities Act.
This document does not address any US federal income tax consequences of the Scheme to Scheme
Shareholders who are citizens or residents of the United States. Sportingbet Shareholders who are citizens
or residents of the United States should consult their own legal and tax advisers with respect to the legal and
tax consequences of the Scheme or, if GVC and William Hill Australia decide to implement the Offer by way
of a takeover offer, the takeover offer, in their particular circumstances.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING
STATEMENTS
This document contains statements about Sportingbet, William Hill, William Hill Australia and GVC that are
or may be forward looking statements. All statements other than statements of historical facts included in
this document may be forward looking statements. Without limitation, any statements preceded or followed
by or that include the words “targets”, “plans”, “believes”, “expects”, “aims”, “intends”, “will”, “should”,
“could”, “would”, “may”, “anticipates”, “estimates”, “synergy”, “cost-saving”, “projects”, “goal” or
“strategy” or, words or terms of similar substance or the negative thereof, are forward looking statements.
Forward looking statements include statements relating to the following: (i) future capital expenditures,
expenses, revenues, earnings, synergies, economic performance, indebtedness, financial condition, dividend
policy, losses and prospects; (ii) business and management strategies and the expansion and growth of
William Hill’s, William Hill Australia’s, GVC’s or Sportingbet’s operations and potential synergies resulting
from the Offer; and (iii) the effects of government regulation on William Hill’s, William Hill Australia’s,
GVC’s or Sportingbet’s respective businesses.
These forward looking statements are not guarantees of financial performance. They have not been reviewed
by the auditors of William Hill, William Hill Australia, GVC or Sportingbet. Such forward looking
statements involve known and unknown risks and uncertainties that could significantly affect expected
results and are based on certain key assumptions. Many factors could cause actual results to differ materially
from those projected or implied in any forward looking statements. Due to such uncertainties and risks,
readers are cautioned not to place undue reliance on such forward looking statements, which speak only as
of the date hereof. All subsequent oral or written forward looking statements attributable to William Hill,
William Hill Australia, GVC or Sportingbet or any of their respective members, directors, officers or
employees or any persons acting on their behalf are expressly qualified in their entirety by the cautionary
statement above. William Hill, William Hill Australia, GVC and Sportingbet disclaim any obligation to
update any forward looking or other statements contained herein, except as required by applicable law.
The statements contained in this document are made as at the date of this document, unless some other time
is specified in relation to them, and service of this document shall not give rise to any implication that there
has been no change in the facts set out in this document since such date. Nothing contained in this document
shall be deemed to be a forecast, projection or estimate of the future financial performance of the Sportingbet
Group, William Hill Group or GVC Group except where expressly stated.

DISCLOSURE REQUIREMENTS
Under Rule 8.3(a) of the Code, any person who is interested in 1 per cent. or more of any class of relevant
securities of an offeree company or of any paper offeror (being any offeror other than an offeror in respect
of which it has been announced that its offer is, or is likely to be, solely in cash) must make an Opening
Position Disclosure following the commencement of the offer period and, if later, following the
announcement in which any paper offeror is first identified. An Opening Position Disclosure must contain
details of the person’s interests and short positions in, and rights to subscribe for, any relevant securities of
each of (i) the offeree company and (ii) any paper offeror(s). An Opening Position Disclosure by a person to
whom Rule 8.3(a) applies must be made by no later than 3.30 p.m. (London time) on the tenth business day
following the commencement of the offer period and, if appropriate, by no later than 3.30 p.m. (London
time) on the tenth business day following the announcement in which any paper offeror is first identified.
Relevant persons who deal in the relevant securities of the offeree company or of a paper offeror prior to the
deadline for making an Opening Position Disclosure must instead make a Dealing Disclosure.
Under Rule 8.3(b) of the Code, any person who is, or becomes, interested in 1 per cent. or more of any class
of relevant securities of the offeree company or of any paper offeror must make a Dealing Disclosure if the
person deals in any relevant securities of the offeree company or of any paper offeror. A Dealing Disclosure
must contain details of the dealing concerned and of the person’s interests and short positions in, and rights
to subscribe for, any relevant securities of each of (i) the offeree company and (ii) any paper offeror, save to
the extent that these details have previously been disclosed under Rule 8. A Dealing Disclosure by a person
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to whom Rule 8.3(b) applies must be made by no later than 3.30 p.m. (London time) on the business day
following the date of the relevant dealing.
If two or more persons act together pursuant to an agreement or understanding, whether formal or informal,
to acquire or control an interest in relevant securities of an offeree company or a paper offeror, they will be
deemed to be a single person for the purpose of Rule 8.3.
Opening Position Disclosures must also be made by the offeree company and by any offeror and Dealing
Disclosures must also be made by the offeree company, by any offeror and by any persons acting in concert
with any of them (see Rule 8.1, 8.2 and 8.4).
Details of the offeree and offeror companies in respect of whose relevant securities Opening Position
Disclosures and Dealing Disclosures must be made can be found in the Disclosure Table on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk, including details of the number of relevant securities in
issue, when the offer period commenced and when any offeror was first identified. If you are in any doubt
as to whether you are required to make an Opening Position Disclosure or a Dealing Disclosure, you should
contact the Panel’s Market Surveillance Unit on +44 (0)20 7638 0129.

ELECTRONIC COMMUNICATIONS
Addresses, electronic addresses and certain other information provided by Sportingbet Shareholders, persons
with information rights and other relevant persons for the receipt of communications from Sportingbet will
be provided to William Hill, William Hill Australia and GVC during the Offer Period as required under
Section 4 of Appendix 4 to the Code to comply with Rule 2.12(c) of the Code.

PUBLICATION ON WEBSITE AND AVAILABILITY OF HARD COPIES
This document, together with information incorporated into this document by reference to another source,
will be available free of charge, subject to any applicable restrictions relating to persons in jurisdictions
outside the United Kingdom, on the following websites during the course of the Offer Period:
•

www.sportingbetplc.com;

•

www.williamhillplc.com (in relation to information relating to William Hill, William Hill Australia or
the Offer);

•

www.gvc-plc.com.

Save where expressly stated in this document, the contents of any of Sportingbet’s website, William Hill’s
website and GVC’s website, and those of any other website accessible from hyperlinks on any of those
websites are not incorporated into and do not form part of this document.
If you have received this document in electronic form, you may request a hard copy of this document (and
any information expressly incorporated by reference in this document) by contacting Capita Registrars on
0871 664 0321 (from inside the United Kingdom) or +44 20 8639 3399 (from outside the United Kingdom).
Calls to the 0871 664 0321 number cost 10 pence per minute (including VAT) plus any of your service
provider’s network extras, lines are open 9.00 a.m. to 5.30 p.m. (UK time) Monday to Friday. Calls to the
+44 20 8639 3399 number from outside the United Kingdom are charged at applicable international rates.
Different charges may apply to calls from mobile telephones and calls may be recorded and randomly
monitored for security and training purposes. Capita Registrars cannot provide advice on the merits of the
Scheme, nor give any legal, taxation or financial advice. It is important that you note that unless you make
such a request, a hard copy of this document and any such information incorporated by reference in it will
not be sent to you. You may also request that all future documents, announcements and information sent to
you in relation to the Offer should be in hard copy form.

DATE
This document is published on 25 January 2013.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS
All times shown in this document are London times, unless otherwise stated.
Event

Time and/or date

Latest time for Sportingbet Convertible Bondholders to
convey their instructions in relation to the Bondholder General Meeting
to the relevant Bondholder Clearing System

9.30 a.m. on 19 February 20131

Latest time for lodging Forms of Proxy for the:
Court Meeting (blue form)

10.30 a.m. on 19 February 20132

Shareholder General Meeting (white form)

10.45 a.m. on 19 February 20133

Voting Record Time for the Court Meeting
and Shareholder General Meeting

6.00 p.m. on 19 February 20134

Bondholder General Meeting

9.30 a.m. on 21 February 2013

GVC General Meeting

10.30 a.m. on 21 February 2013

Court Meeting

10.30 a.m. on 21 February 20135

Shareholder General Meeting

10.45 a.m. on 21 February 20136

The following dates are indicative only and are subject to change7
Scheme Court Hearing to sanction the Scheme

11 March 2013

Last day of dealings in, and for registration of transfers of, and disablement
in CREST of, Sportingbet Shares and Sportingbet Convertible Bonds

12 March 2013

Latest time for lodging the Form of Election (green form)
or sending TTE Instruction

1.00 p.m. on 12 March 2013

Reclassification Record Time

5.00 p.m. on 13 March 2013

1

Sportingbet Convertible Bondholders must convey their instructions in relation to the Bondholder General Meeting to the relevant
Bondholder Clearing System at least 48 hours prior to the time appointed for the Bondholder General Meeting. Please see
“Actions to be taken by Sportingbet Convertible Bondholders” on page 25 of this document.
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It is requested that blue Forms of Proxy for the Court Meeting be lodged at least 48 hours prior to the time appointed for the
Court Meeting (or, if the Court Meeting is adjourned, 48 hours before the time fixed for the adjourned Court Meeting). Blue
Forms of Proxy not so lodged may be handed to the Chairman of the Court Meeting or the Registrars before the taking of the
poll at the Court Meeting. Please see “Actions to be taken by Sportingbet Shareholders” on page 13 of this document.
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White Forms of Proxy for the Shareholder General Meeting must be lodged at least 48 hours prior to the time appointed for the
Shareholder General Meeting (or, if the Shareholder General Meeting is adjourned, 48 hours before the time fixed for the
adjourned Shareholder General Meeting). White Forms of Proxy may NOT be handed to the Chairman of the Shareholder
General Meeting or the Registrars at the Shareholder General Meeting. Please see “Actions to be taken by Sportingbet
Shareholders” on page 13 of this document.
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If either of the Court Meeting or the Shareholder General Meeting is adjourned, the Voting Record Time for the relevant
adjourned Meeting will be 6.00 p.m. on the second day before the day set for such adjourned Meeting.

5

Or as soon thereafter as the Bondholder General Meeting has been concluded or adjourned.

6

Or as soon thereafter as the Court Meeting has been concluded or adjourned.

7

These dates and times are indicative only and will depend upon, among other things, the dates upon which the Court sanctions
the Scheme and confirms the Reduction of Capital and the date on which the Conditions (including receipt of the Australian
Licence Approvals by William Hill Australia) set out in Part 5 of this document are satisfied or (if applicable) waived. They will
also depend on when the Court Orders sanctioning the Scheme and confirming the Reduction of Capital are delivered to the
Registrar of Companies (and in respect of the Reduction Court Order and if so ordered by the Court, the date on which such
Order is registered by the Registrar of Companies). Sportingbet will give notice of any change(s) by issuing an announcement
through a Regulatory Information Service and send notice of the change(s) to Sportingbet Shareholders and Sportingbet
Convertible Bondholders. All Sportingbet Shareholders and Sportingbet Convertible Bondholders have the right to attend the
Scheme Court Hearing and the Reduction Court Hearing.
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Scheme Record Time

6.00 p.m. on 13 March 2013

Reduction Court Hearing to confirm the Reduction of Capital
Completion of the Reorganisation and the Transfer

14 March 2013
completion to occur between
14 March 2013 and the Effective
Time on 19 March 2013

Effective Date

19 March 2013

Cancellation of listing of Sportingbet Convertible Bonds

8.00 a.m. on 20 March 2013

Cancellation of listing of Sportingbet Shares

8.00 a.m. on 20 March 2013

New GVC Shares issued by

8.00 a.m. on 20 March 2013

Admission occurs and trading in GVC Shares commences

8.00 a.m. on 20 March 2013

Crediting of New GVC Shares to CREST accounts

as soon as possible after
8.00 a.m. on 20 March 2013

Latest date for despatch of cheques and share certificates
or settlement through CREST in respect of the Cash Consideration
and the Bondholder Cash Consideration

2 April 20138

The Court Meeting and the General Meetings will all be held at the offices of the Company, 4th Floor,
45 Moorfields, London EC2Y 9AE.

8

The latest date for despatch of cheques or settlement through CREST in respect of the Cash Consideration and the Bondholder
Cash Consideration and despatch of certificates in respect of New GVC Shares will be 14 days after the Effective Date.
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ACTIONS TO BE TAKEN BY SPORTINGBET SHAREHOLDERS
ENCLOSED DOCUMENTS
Please check you have received the following with this document:
1.

a blue Form of Proxy (if you are eligible to vote as a Scheme Shareholder at the Court Meeting) for
use in respect of the Court Meeting;

2.

a white Form of Proxy for use in respect of the Shareholder General Meeting;

3.

a green Form of Election (if you are eligible to participate in the Mix and Match Facility and hold
your Sportingbet Shares in certificated form) in respect of the Mix and Match Facility. Sportingbet
Shareholders who hold their shares in uncertificated form should refer to the section headed “Notes
for Making Elections under the Mix and Match Facility – Scheme Shares held in uncertificated form”
on page 20 of this document for more information; and

4.

a reply paid envelope (marked with a green flash) for use within the UK only for the return of the
green Form of Election (if you hold your Sportingbet Shares in certificated form).

If you have not received all of these documents please contact the Registrars on the helpline telephone
number set out below.
Further information on the Enlarged GVC Group and GVC Shares can be found in the GVC Prospectus
which can be accessed at www.gvc-plc.com and www.sportingbetplc.com.
INSTRUCTIONS ON THE ACTIONS TO BE TAKEN BY SPORTINGBET SHAREHOLDERS ARE
SET OUT BELOW AND IN PARAGRAPH 14 OF PART 1 OF THIS DOCUMENT.
THE COURT MEETING AND THE GENERAL MEETINGS
The Scheme will require approval at a meeting of the Scheme Shareholders, which has been convened by
order of the Court and is to be held at the offices of the Company, 4th Floor, 45 Moorfields, London EC2Y
9AE at 10.30 a.m. (or as soon thereafter as the Bondholder General Meeting shall have been concluded or
adjourned) on 21 February 2013. Implementation of the Scheme is also conditional on the passing of the
Bondholder Resolution by Sportingbet Convertible Bondholders at the Bondholder General Meeting and the
Shareholder Resolution by Sportingbet Shareholders at the Shareholder General Meeting to be held at the
same place at 9.30 a.m. and 10.45 a.m. (or as soon thereafter as the Court Meeting shall have been concluded
or adjourned), respectively, on 21 February 2013.
TO VOTE ON THE SCHEME
Whether or not you plan to attend the Shareholder Meetings, you are requested and strongly encouraged to
complete and sign:
1.

the blue Form of Proxy (if you are a Scheme Shareholder); and

2.

the white Form of Proxy,

and return them to the Registrars at PXS, 34 Beckenham Road, Beckenham, Kent BR3 4TU as soon as
possible, but in any event so as to be received by the following times and dates:
Blue Forms of Proxy for the Court Meeting

10.30 a.m. on 19 February 2013

White Forms of Proxy for the Shareholder General Meeting

10.45 a.m. on 19 February 2013

(or, in the case of an adjourned Meeting, not less than 48 hours prior to the time and date set for the adjourned
Meeting).
The relevant Forms of Proxy are enclosed.
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IT IS IMPORTANT THAT, FOR THE COURT MEETING, AS MANY VOTES AS POSSIBLE ARE
CAST SO THAT THE COURT MAY BE SATISFIED THAT THERE IS A FAIR REPRESENTATION
OF SCHEME SHAREHOLDER OPINION. SCHEME SHAREHOLDERS ARE THEREFORE
STRONGLY ENCOURAGED TO SIGN AND RETURN THEIR FORMS OF PROXY AS SOON AS
POSSIBLE.
Return of your completed Forms of Proxy will enable your votes to be counted at the Shareholder Meetings
in the event of your absence. If the blue Form of Proxy for use at the Court Meeting is not lodged by 10.30
a.m. on 19 February 2013 it may be handed to the Chairman of the Court Meeting or to the Registrars before
the taking of the poll at the Court Meeting and will still be valid. If not lodged before 10.45 a.m. on
19 February 2013, the white Form of Proxy for use at the Shareholder General Meeting will be invalid.
If you hold your Sportingbet Shares in uncertificated form (that is, in CREST) you may vote using the
CREST Proxy Voting Service in accordance with the procedures set out in the CREST Manual (please also
refer to the accompanying notes in the notice of the Shareholder General Meeting set out in Part 13 of this
document). Proxies submitted via CREST (under CREST participant ID RA10) must be transmitted so as to
be received by the Registrars not later than 10.30 a.m. on 19 February 2013 in the case of the Court Meeting
and by 10.45 a.m. on 19 February 2013 in the case of the Shareholder General Meeting (or in the case of an
adjourned meeting, not less than 48 hours prior to the time and date set for the adjourned meeting). Further
information about the CREST Proxy Voting Service is set out below.
Shareholders entitled to attend and vote at the Shareholder Meetings may appoint a proxy electronically via
the Company’s website at www.sportingbet-shares.com where details of the procedure are shown. You will
need your investor code.
The completion and return of the Forms of Proxy or the electronic appointment of a proxy or the submission
of proxies via CREST will not prevent you from attending and voting at the Shareholder Meetings, or any
adjournment thereof, in person should you wish to do so and should you be so entitled.
Shareholders holding shares through CREST
Shareholders who hold Sportingbet Shares through CREST and who wish to appoint a proxy or proxies for
the Shareholder Meetings or any adjournment(s) by using the CREST electronic proxy appointment service
may do so by following 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 or instruction made by means of CREST to be valid, the appropriate CREST
message (a “CREST Proxy Instruction”) must be properly authenticated in accordance with Euroclear’s
specifications and must contain the information required for such instructions, as described in the CREST
Manual. The message, regardless of whether it constitutes the appointment of a proxy or an amendment to the
instructions given to a previously appointed proxy, must, in order to be valid, be transmitted so as to be
received by Capita Registrars (ID RA10) at least 48 hours prior to the Court Meeting or Shareholder General
Meeting, as applicable. For this purpose, the time of receipt will be taken to be the time (as determined by the
time stamp applied to the message by the CREST Applications Host) from which Capita Registrars are able
to retrieve the message by enquiry to CREST in the manner prescribed by CREST.
CREST members and, where applicable, their CREST sponsors or voting service provider(s), 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 sponsor or voting service provider(s) are referred, in
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particular, to those sections of the CREST Manual concerning practical limitations of the CREST system and
timings.
The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in the
Uncertificated Securities Regulations 2001.
Multiple proxy voting instructions for Sportingbet Shares
As a registered Sportingbet Shareholder, you are entitled to appoint a proxy in respect of some or all of your
Sportingbet Shares. You are also entitled to appoint more than one proxy. A space has been included on the
blue and white Forms of Proxy to allow you to specify the number of Sportingbet Shares in respect of which
that proxy is appointed. The principles applied to multiple proxy voting instructions are detailed below.
Principles applied to multiple proxy voting instructions for Sportingbet Shares
If you wish to appoint more than one proxy in respect of your shareholding, you should photocopy the blue
and/or white Forms of Proxy, as required. You may appoint more than one proxy in relation to each
Shareholder Meeting, provided that each proxy is appointed to exercise the rights attaching to a different
Sportingbet Share or Sportingbet Shares held by you. The following principles will apply in relation to the
appointment of multiple proxies:
(a)

Sportingbet will give effect to the intention of members and include votes wherever and to the fullest
extent possible.

(b)

Where a proxy does not state the number of Sportingbet Shares to which it applies (a “blank proxy”)
then, subject to the following principles where more than one proxy is appointed, that proxy is deemed
to have been appointed in relation to the total number of Sportingbet Shares registered in the name of
the appointing member (the “member’s entire holding”). In the event of a conflict between a blank
proxy and a proxy which does state the number of Sportingbet Shares to which it applies (a “specific
proxy”), the specific proxy shall be counted first, regardless of the time it was delivered or received
(on the basis that, as far as possible, the conflicting Forms of Proxy should be judged to be in respect
of different Sportingbet Shares) and the remaining Sportingbet Shares will be apportioned to the blank
proxy (in equal proportions if there is more than one).

(c)

Where there is more than one proxy appointed and the total number of Sportingbet Shares in respect
of which proxies are appointed is no greater than the member’s entire holding, it is assumed that
proxies are appointed in relation to different Sportingbet Shares, rather than that conflicting
appointments have been made in relation to the same Sportingbet Shares. That is, there is only
assumed to be a conflict where the aggregate number of Sportingbet Shares in respect of which
proxies have been appointed exceeds the member’s entire holding.

(d)

When considering conflicting proxies, later proxies will prevail over earlier proxies and a later proxy
will be determined on the basis of which proxy is last delivered or received.

(e)

If conflicting proxies are delivered or received at the same time in respect of (or deemed to be in
respect of) an entire holding and if Sportingbet is unable to determine which was delivered or received
last, none of them will be treated as valid.

(f)

Where the aggregate number of Sportingbet Shares in respect of which proxies are appointed exceeds
a member’s entire holding, all appointments will be rendered invalid.

(g)

If a member appoints a proxy or proxies and then decides to attend the Court Meeting or Shareholder
General Meeting in person and votes, then the vote in person will override the proxy vote(s). If the
vote in person is in respect of the member’s entire holding then all proxy votes will be disregarded.
If, however, the member votes at the relevant Shareholder Meeting in respect of less than the
member’s entire holding then, if the member indicates on his poll card that all proxies are to be
disregarded, that shall be the case; but if the member does not specifically revoke proxies, then the
vote in person will be treated in the same way as if it were the last received proxy and earlier proxies
will only be disregarded to the extent that to count them would result in the number of votes being
cast exceeding the member’s entire holding.
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(h)

In relation to the preceding paragraph, in the event that a member does not specifically revoke proxies,
it will not be possible for Sportingbet to determine the intentions of the member in this regard.
However, in the light of the aim to include votes wherever and to the fullest extent possible, it will be
assumed that earlier proxies should continue to apply to the fullest extent possible.

TO MAKE AN ELECTION UNDER THE MIX AND MATCH FACILITY
Under the terms of the Offer, if the Scheme becomes effective, all Scheme Shareholders will receive 44.8
pence in cash and 0.0435 of a New GVC Share in respect of each Scheme Share which they hold, unless
eligible Scheme Shareholders expressly elect otherwise by validly completing and returning a Form of
Election (if Scheme Shares are held in certificated form) or submitting a TTE Instruction (if Scheme Shares
are held in uncertificated form) under the Mix and Match Facility. Excluded Overseas Shareholders,
Optionholder Scheme Shareholders and Sportingbet Convertible Bondholders are not entitled to participate
in the Mix and Match Facility.
Sportingbet Shares held in certificated form
If your Sportingbet Shares are held in certificated form and you are eligible to participate in the Mix and
Match Facility, you will have received a green Form of Election with this document. You should only
complete and return the Form of Election if you wish to make an Election to participate in the Mix and Match
Facility. You will find an explanation of the Mix and Match Facility in paragraph 3 of Part 2 of this document.
Your Form of Election should be completed in accordance with the instructions printed thereon and returned
to Capita Registrars as soon as possible but, in any event, so as to be received by no later than 1.00 p.m. on
12 March 2013 (or such later time and/or date (if any) to which the right to make an Election may be
extended).
If you have submitted a Form of Election and wish to withdraw or amend your Election please refer to the
instructions on pages 23 to 24 of this document.
Sportingbet Shares held in uncertificated form
If your Sportingbet Shares are held in uncertificated form (that is, in CREST) and you wish to make an
Election to participate in the Mix and Match Facility, you should NOT complete a Form of Election but
instead take (or procure to be taken) the actions set out on pages 20 to 23 of this document to transfer the
Scheme Shares in respect of which you wish to make an Election to an escrow balance, using a TTE
Instruction specifying Capita Registrars (in its capacity as a CREST participant under the CREST participant
ID RA10) as the escrow agent, as soon as possible, and in any event so that the TTE Instruction settles no
later than 1.00 p.m. on 12 March 2013 (or such later time and/or date (if any) to which the right to make an
Election may be extended).
Notes setting out further details of actions that should be taken by those wishing to make an Election
to participate in the Mix and Match Facility are set out on pages 17 to 24 of this document.

HELPLINE
If you have any questions relating to this document or the completion and return of the Forms of
Proxy or Form of Election, please call Capita Registrars on 0871 664 0321 (from inside the UK)
or +44 20 8639 3399 (from outside the UK). Calls to the 0871 664 0321 number cost 10 pence per
minute (including VAT) plus your service provider’s network extras. Lines are open 9.00 a.m. to
5.30 p.m. (UK time) Monday to Friday. Calls to the +44 20 8639 3399 number from outside the UK
are charged at applicable international rates. Different charges may apply to calls from mobile
telephones and calls may be recorded and randomly monitored for security and training purposes.
Capita Registrars cannot provide advice on the Scheme or its merits, nor give any legal, taxation
or financial advice.
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NOTES FOR MAKING ELECTIONS UNDER THE MIX AND MATCH FACILITY
FOR THE ATTENTION OF ALL SCHEME SHAREHOLDERS (OTHER THAN OPTIONHOLDER
SCHEME SHAREHOLDERS AND EXCLUDED OVERSEAS SHAREHOLDERS)
THE MIX AND MATCH FACILITY IS NOT AVAILABLE TO SPORTINGBET CONVERTIBLE
BONDHOLDERS.
Prior to making an Election under the Mix and Match Facility, eligible Scheme Shareholders are
encouraged to read the contents of the GVC Prospectus which can be accessed at www.gvc-plc.com
and www.sportingbetplc.com.
If you wish to receive 44.8 pence in cash and 0.0435 New GVC Shares for each Scheme Share that you
hold at the Reclassification Record Time and therefore do not wish to make an Election under the Mix
and Match Facility (see paragraph 3 of Part 2), DO NOT return the Form of Election or send a TTE
Instruction via CREST.
If you wish to increase the amount of Cash Consideration or New GVC Shares receivable for each
Scheme Share that you hold at the Reclassification Record Time, you should make an Election under
the Mix and Match Facility in the manner set out below.
If you hold Scheme Shares in certificated form (that is, not in CREST) and you wish to make an
Election under the Mix and Match Facility:
•

you must complete and sign the original green Form of Election (copies will not be accepted) in
accordance with the instructions printed thereon and return it either by post to Capita Registrars,
Corporate Actions, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU using the reply
paid envelope provided only if posted within the UK, or by hand (during normal business hours only)
to Capita Registrars, Corporate Actions, The Registry, 34 Beckenham Road, Beckenham, Kent
BR3 4TU as soon as possible and in any event so as to be received by no later than 1.00 p.m. on
12 March 2013 or such later time and/or date (if any) as Sportingbet, William Hill Australia and GVC
may announce via a Regulatory Information Service. A reply-paid envelope, for use in the UK only,
is enclosed for your convenience. The instructions printed on, or deemed incorporated in, the Form of
Election will be deemed to form part of the terms of the Scheme.

If you hold Scheme Shares in uncertificated form (that is, in CREST) and you wish to make an
Election under the Mix and Match Facility:
•

you should NOT complete a Form of Election BUT INSTEAD take (or procure to be taken) the
actions set out below to transfer the Scheme Shares in respect of which you wish to make an Election
to an escrow balance, using a TTE Instruction specifying Capita Registrars (in its capacity as
Receiving Agent under the participant ID referred to below) as the escrow agent, as soon as possible
and in any event so that the TTE Instruction settles no later than 1.00 p.m. on 12 March 2013 or such
later time and/or date (if any) as Sportingbet, William Hill Australia and GVC may announce via a
Regulatory Information Service.

If you are an Overseas Shareholder or hold Scheme Shares on behalf of an Overseas Shareholder:
•

you should inform yourself about and observe any applicable legal or regulatory requirements in the
jurisdiction in which you or the Overseas Shareholders on whose behalf you hold Scheme Shares are
located. If you are in any doubt about your position, you should consult your professional adviser in
the relevant territory. Excluded Overseas Shareholders will not be permitted to participate in the Mix
and Match Facility.
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If you hold Scheme Shares in both certificated and uncertificated form and you wish to make an
Election under the Mix and Match Facility in respect of both such holdings:
•

you must complete a Form of Election with respect to your Scheme Shares in certificated form and
follow the instructions for completing a TTE Instruction with respect to your Scheme Shares in
uncertificated form.

If you need further copies of the Form of Election, please call the Shareholder Helpline on 0871 664 0321
(from inside the UK) or +44 (0)20 8639 3399 (from outside the UK). Calls to the 0871 664 0321 number
cost 10 pence per minute (including VAT) plus your service provider’s network extras. Lines are open
9.00 a.m. to 5.30 p.m. (UK time) Monday to Friday. Calls to the +44 20 8639 3399 number from outside the
UK are charged at the applicable international rates. Different charges may apply to calls from mobile
telephones and calls may be recorded and randomly monitored for security and training purposes. The
Helpline is available to answer questions regarding this document, the Shareholder Meetings or the
completion and return of the Forms of Proxy or the Form of Election. However, the Helpline cannot provide
advice on the merits of the Offer nor give any financial, legal or tax advice.
An Election will only be accepted under the Mix and Match Facility in respect of a whole number of Scheme
Shares. Any Election which is made under the Mix and Match Facility in respect of a number of Scheme
Shares which is not a whole number shall be deemed to be made in respect of the nearest whole number of
Scheme Shares when rounded down.
To the extent that valid Share Elections exceed the maximum amount of New GVC Shares available under
the Scheme: (i) the number of Scheme Shares in respect of which Share Elections have been made shall be
scaled down amongst all electors who have made valid Share Elections pro rata (or as near thereto as
Sportingbet, William Hill Australia and GVC in their absolute discretion consider practicable) to the number
of Scheme Shares in respect of which the relevant Elections are made; and (ii) the balance of the Scheme
Shares the subject of such Share Elections, shall be deemed to be Scheme Shares in respect of which no
Election has been made.
Through the Elections for New GVC Shares which certain Sportingbet Shareholders have irrevocably
undertaken to make and the cash underpinning and other arrangements that GVC has put in place (further
details of which are set out in paragraph 3 of Part 3 of this document), Cash Elections by other eligible
Scheme Shareholders under the Mix and Match Facility to take up the entirety of their consideration under
the Offer in the form of cash will be satisfied in full, if the Elections for New GVC Shares committed to
under the irrevocable undertakings are duly made in accordance with the terms of such undertakings. If in
the unlikely event of the irrevocable undertakings referred to above not being complied with in accordance
with their terms, an announcement to this effect will be made pursuant to Rule 2.11 of the Code and if, after
the operation of the cash underpinning and other arrangements described in paragraph 3 of Part 3 of this
document, valid Cash Elections exceed the maximum amount available under the Scheme: (i) the number of
Scheme Shares in respect of which a Cash Election has been made shall be scaled down pro rata (or as near
thereto as Sportingbet, William Hill Australia and GVC in their absolute discretion consider practicable)
amongst all electors who have made valid Cash Elections to the number of Scheme Shares in respect of
which the relevant Election is made; and (ii) the balance of the Scheme Shares the subject of such Election
shall be deemed to be Scheme Shares in respect of which no Election has been made.
Minor adjustments to the entitlements of Scheme Shareholders pursuant to Elections made under the Mix
and Match Facility may be made by the Company with the prior written consent of William Hill Australia
and GVC on a basis that Sportingbet, William Hill Australia and GVC consider to be fair to the extent
necessary to satisfy all entitlements pursuant to Elections under the Scheme as nearly as may be practicable.
Such adjustments shall be final and binding on Scheme Shareholders.
You should be aware that if you buy and then subsequently sell some or all of such new Sportingbet Shares
after having made an Election under the Mix and Match Facility, then the number of Scheme Shares to which
your Election applies may be affected as set out below.
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If a Scheme Shareholder has made a valid Election in respect of all his Scheme Shares, then:
(i)

the validity of the Cash Election or the Share Election (as the case may be) shall not be affected by
any alteration in the number of Scheme Shares held by the Scheme Shareholder at any time prior to
the Reclassification Record Time; and

(ii)

the Cash Election or the Share Election (as the case may be) shall apply in respect of all of the Scheme
Shares which the Scheme Shareholder holds immediately prior to the Reclassification Record Time.

If a Scheme Shareholder has made a valid Cash Election and/or Share Election in respect of a specified
number representing part (but not all) of his Scheme Shares and, immediately prior to the Reclassification
Record Time, the number of Scheme Shares held by the Scheme Shareholder is equal to or in excess of the
number of Scheme Shares to which such Election(s) relate, then the validity of the Election(s) made by the
Scheme Shareholder shall not be affected by any alteration in the number of Scheme Shares held by the
Scheme Shareholder at any time prior to the Reclassification Record Time and any reduction in his holding
shall be treated first as a disposal of those Scheme Shares in respect of which he did not make such Election.
Scheme Shareholders who have made valid Elections under the Mix and Match Facility will not be entitled
to transfer their Scheme Shares after making Elections in respect of those shares. In order to transfer any
such shares, the relevant Scheme Shareholder will first need to withdraw and/or amend the relevant Form(s)
of Election in accordance with the procedure described below.
No Election under the Mix and Match Facility will be valid unless, in respect of Scheme Shares held in
certificated form, a Form of Election in respect of such Election which has been completed in all respects is
duly received by Capita Registrars by no later than 1.00 p.m. on 12 March 2013 or, in respect of Scheme
Shares held in uncertificated form, a TTE Instruction has settled by no later than 1.00 p.m. on 12 March
2013, or in each case such later time and/or date (if any) as Sportingbet, William Hill Australia and GVC
may announce via a Regulatory Information Service.
Late, invalid or incomplete Elections
If any Form of Election or TTE Instruction in respect of an Election under the Mix and Match Facility is
either received after 1.00 p.m. on 12 March 2013 (or such later time and/or date (if any) as Sportingbet,
William Hill Australia and GVC may announce via a Regulatory Information Service) or is received before
such time but is not valid and complete in all respects at such time, or is a copy of the original green Form
of Election, such Election shall, for all purposes, be void (unless Sportingbet, William Hill Australia and
GVC, in their absolute discretion, elect to treat as valid, in whole or in part, any such Election) and the holder
of the Scheme Shares purporting to make such Election shall not, for these purposes (and save if and to the
extent that Sportingbet, William Hill Australia and GVC so elect), be entitled to receive any variation of
consideration under the Mix and Match Facility and the relevant Scheme Shareholder will, upon the Scheme
becoming Effective (and save if and to the extent that Sportingbet, William Hill Australia and GVC so elect),
only be entitled to receive 44.8 pence in cash and 0.0435 New GVC Shares in respect of each Scheme Share
they held immediately prior to the Reclassification Record Time.
General
Without prejudice to any other provision of this section or the Form of Election or otherwise, Sportingbet,
William Hill Australia and GVC reserve the right (subject to the terms of the Offer and the provisions of the
Code) to treat as valid in whole or in part any Election for the Mix and Match Facility which is not valid and
complete in all respects.
No acknowledgments of receipt of any Form of Election, TTE Instruction or other documents will be given.
All communications, notices, other documents and remittances to be delivered by or to or sent to or from
holders of Scheme Shares (or their designated agent(s)) or as otherwise directed will be delivered by or to
or sent to or from such holders of Scheme Shares (or their designated agent(s)) at their own risk.
Sportingbet, William Hill Australia and GVC and/or their respective agents reserve the right to notify any
matter to all or any Scheme Shareholders with registered addresses outside the UK or to the nominees,
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trustees or custodians for such Scheme Shareholders by announcement in the UK or paid advertisement in
any daily newspaper published and circulated in the UK or any part thereof, in which case such notice shall
be deemed to have been sufficiently given notwithstanding any failure by any such shareholders to receive
or see such notice. All references in this document to notice in writing, or the provision of information in
writing, by or on behalf of Sportingbet, William Hill Australia and GVC and/or their respective agents shall
be construed accordingly. No such document shall be sent to an address outside the UK where it would or
might infringe the laws of that jurisdiction or would or might require Sportingbet, William Hill Australia and
GVC to obtain any governmental or other consent or to effect any registration, filing or other formality with
which, in the opinion of Sportingbet, William Hill Australia and GVC, they would be unable to comply or
which they regard as unduly onerous.
The Form of Election and all Elections thereunder, all action taken or made or deemed to be taken or made
pursuant to any of these terms and the relationship between a Scheme Shareholder and Sportingbet, William
Hill Australia, GVC or Capita Registrars shall be governed by and interpreted in accordance with English
law. Signature by or on behalf of a holder of Scheme Shares of a Form of Election will constitute his
submission, in relation to all matters arising out of or in connection with the Scheme and the Form of
Election, to the jurisdiction of the courts of England and Wales and his agreement that nothing shall limit the
rights of Sportingbet, William Hill Australia or GVC to bring any action, suit or proceeding arising out of or
in connection with the Scheme and the Form of Election in any manner permitted by law or in any court of
competent jurisdiction.
Execution of a Form of Election or submission of a TTE Instruction to make an Election by or on behalf of
a Scheme Shareholder will constitute his agreement that the courts of England and Wales are (subject to the
paragraph below) to have non-exclusive jurisdiction to settle any dispute which may arise in connection with
the creation, validity, effect, interpretation or performance of the legal relationships established by the Form
of Election or otherwise arising in connection with the Scheme, the Form of Election or the submission of a
TTE Instruction, and for such purposes that he irrevocably submits to the jurisdiction of the courts of
England and Wales.
Execution of a Form of Election or submission of a TTE Instruction to make an Election by or on behalf of
a Scheme Shareholder will constitute his agreement that the agreement in the paragraph above is included
for the benefit of Sportingbet, William Hill Australia and GVC and/or their respective agents and
accordingly, notwithstanding the agreement in the paragraph above, each of Sportingbet, William Hill
Australia or GVC and/or their respective agents shall retain the right to, and may in their absolute discretion,
bring proceedings in the courts of any other jurisdiction where permissible in accordance with applicable law
and that the Scheme Shareholder irrevocably submits to the jurisdiction of such courts.
If the Scheme is not implemented in accordance with its terms, any Election made under the Mix and Match
Facility shall cease to be valid.
None of Sportingbet, William Hill, William Hill Australia or GVC or any members of their respective groups
nor Capita Registrars, nor any of their respective advisers or any person acting on behalf of any one or more
of them, shall have any liability to any person for any loss or alleged loss arising from any decision as to the
treatment of Elections under the Scheme on any of the bases set out in this section or otherwise in connection
therewith.
Scheme Shares held in uncertificated form (that is, in CREST) – action to be taken to make an Election
If you are a CREST personal member and wish to make an Election under the Mix and Match Facility in
respect of some or all of your Scheme Shares, you should refer to your CREST sponsor before taking any
action. Your CREST sponsor will be able to confirm details of your participant ID and the member account
ID under which your Scheme Shares are held. In addition, only your CREST sponsor will be able to send
the TTE Instruction to Euroclear in relation to your Scheme Shares.
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If you hold Scheme Shares in uncertificated form (that is, in CREST) and you are not an Overseas
Shareholder:
You should send (or, if you are a CREST personal member, procure that your CREST sponsor sends) a TTE
Instruction to Euroclear which must be properly authenticated in accordance with Euroclear’s specifications
and which must contain, in addition to the other information that is required for a TTE Instruction to settle
in CREST, the following details:
(i)

the number of Scheme Shares in respect of which you are making an Election (such Scheme Shares
to be transferred to an escrow balance);

(ii)

your member account ID;

(iii)

your participant ID;

(iv)

the participant ID of the escrow agent, Capita Registrars, in its capacity as a CREST Receiving Agent.
This is “RA10”;

(v)

the relevant member account ID(s) of the escrow agent, Capita Registrars, in its capacity as a CREST
Receiving Agent:

(vi)

•

to make a Cash Election under the Mix and Match Facility this is – 27854CAS;

•

to make a Share Election under the Mix and Match Facility this is – 27854SHA;

the ISIN number of the relevant Scheme Shares. This is GB0009516252;

(vii) the intended settlement date (this should be as soon as possible and in any event by 1.00 p.m. on
12 March 2013 or such later time and/or date (if any) as Sportingbet, William Hill Australia and GVC
may announce via a Regulatory Information Service);
(viii) the corporate action number for the transaction – this is allocated by Euroclear and can be found by
viewing the relevant corporate action details on screen in CREST;
(ix)

CREST standard delivery instructions priority of 80; and

(x)

a contact name and telephone number (inserted in the shared note field of the TTE Instruction).

After settlement of the TTE Instruction, you will not be able to access the Scheme Shares concerned in
CREST for any transaction or for charging purposes. If the Scheme is implemented in accordance with its
terms, the escrow agent will arrange for the cancellation or transfer of the Scheme Shares. You are
recommended to refer to the CREST Manual published by Euroclear for further information on the CREST
procedure outlined above. TTE Instructions are revocable prior to the Election Return Time. Please refer to
the CREST Manual for information about how to withdraw a TTE Instruction.
You should note that Euroclear does not make available special procedures in CREST for any particular
corporate action. Normal system timings and limitations will therefore apply in connection with a TTE
Instruction and its settlement. You should therefore ensure that all necessary action is taken by you (or by
your CREST sponsor) to enable a TTE Instruction relating to your Scheme Shares to settle prior to 1.00 p.m.
on 12 March 2013, or such later time and/or date (if any) as Sportingbet, William Hill Australia and GVC
may announce via a Regulatory Information Service. In this connection you are referred in particular to those
sections of the CREST Manual concerning practical limitations of the CREST system and timings.
If you hold Scheme Shares in uncertificated form (that is, in CREST) and you are an Overseas
Shareholder:
If you wish to make a purported Election under the Mix and Match Facility in respect of some or all of your
Scheme Shares and you are an Overseas Shareholder, you may only attempt to make such a purported
Election by sending (or if a CREST sponsored member, procuring that your CREST sponsor sends) both:
(a)

a valid TTE Instruction to a designated escrow balance detailed below (a “Restricted Escrow
Transfer”); and
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(b)

a valid ESA instruction (a “Restricted ESA Instruction”).

Such purported Election will not be treated as valid unless both the Restricted Escrow Transfer and the
Restricted ESA Instruction settle in CREST and Sportingbet, William Hill Australia and GVC decide in their
absolute discretion that such purported Election should be accepted. If Sportingbet, William Hill Australia
and GVC so decide, the Receiving Agent will accept the purported Election on the terms of this document
by transmitting in CREST a receiving agent accept (AEAN) message. Otherwise the Receiving Agent will
reject the purported Election by transmitting in CREST a receiving agent reject (AEAD) message.
Each Restricted Escrow Transfer must, in order for it to be valid and settle, include the following details:
•

the ISIN number of the relevant Scheme Shares. This is GB0009516252;

•

the number of Scheme Shares in uncertificated form in respect of which you are purporting to make
an Election (such Scheme Shares to be transferred to an escrow balance);

•

your member account ID;

•

your participant ID;

•

the participant ID of the escrow agent, Capita Registrars, in its capacity as CREST Receiving Agent
set out in the Restricted Escrow Transfer. This is “RA10”;

•

the member account ID of the escrow agent, Capita Registrars, in its capacity as CREST Receiving
Agent specific to a Restricted Escrow Transfer. This is (RESTRICT) set out in the Restricted Escrow
Transfer;

•

the intended settlement date. This should be as soon as possible and in any event not later than
1.00 p.m. on 12 March 2013, or such later time and/or date (if any) as Sportingbet, William Hill
Australia and GVC may announce via a Regulatory Information Service;

•

the corporate action number for the transaction, which is allocated by Euroclear and can be found by
viewing the relevant corporate action details on screen in CREST;

•

CREST standard delivery instruction priority of 80; and

•

a contact name and telephone number (inserted in the shared note field of the TTE Instruction).

Each Restricted ESA Instruction must, in order for it to be valid and settle, include the following details:
•

the corporate action ISIN number of Scheme Shares. This is GB0009516252;

•

the number of Scheme Shares in uncertificated form relevant to that Restricted ESA instruction;

•

your participant ID;

•

your member account ID;

•

the participant ID of the escrow agent, Capita Registrars, in its capacity as CREST Receiving Agent
set out in the Restricted Escrow Transfer. This is “RA10”;

•

the member account ID of the escrow agent, Capita Registrars, in its capacity as CREST Receiving
Agent set out in the Restricted Escrow Transfer. This is RESTRICT;

•

the relevant member account ID(s) of the escrow agent, Capita Registrars, in its capacity as a CREST
Receiving Agent;

•

to make a Cash Election under the Mix and Match Facility this is – 27854CAS;

•

to make a Share Election under the Mix and Match Facility this is – 27854SHA;

•

the CREST transaction ID of the Restricted Escrow Transfer to which the Restricted ESA Instruction
relates;
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•

the intended settlement date. This should be as soon as possible and in any event not later than
1.00 p.m. on 12 March 2013, or such later time and/or date (if any) as Sportingbet, William Hill
Australia and GVC may announce via a Regulatory Information Service;

•

the corporate action number for the transaction; and

•

input with a standard delivery instruction priority of 80.

You should note that Euroclear does not make available special procedures in CREST for any particular
corporate action. Normal system timings and limitations will therefore apply in connection with a TTE
Instruction and its settlement. You should therefore ensure that all necessary action is taken by you (or by
your CREST sponsor) to enable a TTE Instruction relating to your Scheme Shares to settle prior to 1.00 p.m.
on 12 March 2013, or such later time and/or date (if any) as Sportingbet, William Hill Australia and GVC
may announce via a Regulatory Information Service. In this connection you are referred in particular to those
sections of the CREST Manual concerning practical limitations of the CREST system and timings.
Unsettled trades
As at the close of trading on the last day of dealings in Sportingbet Shares prior to the Effective Date (the
last day of dealings is expected to be 12 March 2013), there may be unsettled, open trades for the sale and
purchase of Sportingbet Shares within the CREST system. The Sportingbet Shares that are the subject of
such unsettled trades will be treated under the Scheme in the same way as any other Sportingbet Share
registered in the name of the relevant seller under that trade. Consequently, those Sportingbet Shares will be
reclassified and cancelled or transferred under the Scheme and the seller will receive the appropriate cash
consideration and/or New GVC Shares in accordance with the terms of the Offer and any Election made by
the seller under the Mix and Match Facility. It is expected that a CREST bulletin to all CREST participants
will be issued providing further information about the treatment of any unsettled trades within CREST.
Withdrawals and amendments
If you have returned a Form of Election and subsequently wish to withdraw or amend that Election, please
contact the Receiving Agent in writing at the address below by no later than 1.00 p.m. on 12 March 2013 or
such later time and/or date (if any) as Sportingbet, William Hill Australia and GVC may announce via a
Regulatory Information Service. Please clearly specify whether and how you would like to withdraw or
amend the relevant Election and ensure that your request contains an original signature of you or your
agent(s) who have been duly appointed in writing, together with evidence of such appointment which is
satisfactory to Sportingbet, William Hill Australia and GVC in their absolute discretion. Any written requests
of this nature should be given by post or (during normal business hours) by hand to Capita Registrars,
Corporate Actions, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU. Facsimile or other
electronic transmission or copies will not be sufficient. A request which is postmarked in, or otherwise
appears to Sportingbet, William Hill Australia and GVC or its agents to have been sent from any Excluded
Jurisdiction may not be treated as valid.
All questions as to the validity (including timing of receipt) of any request to withdraw or amend an Election
will be determined by Sportingbet, William Hill Australia and GVC in their absolute discretion whose
determination (except as required by the Panel) will be final and binding. None of Sportingbet, William Hill
Australia, GVC, Capita Registrars and/or their respective agents will be under any duty to give notification
of any defects or irregularities in any request to withdraw or amend an Election or incur any liability for any
failure to give such notification.
If a Scheme Shareholder withdraws his Election prior to 1.00 p.m. on 12 March 2013, all documents of title
and other documents lodged with the Form of Election will be returned as soon as practicable following the
receipt of the request to withdraw (and in any event within 14 days) and the Receiving Agent will as soon as
practicable give instructions for the release of any relevant securities held in escrow. Scheme Shares in
respect of which Elections have been properly withdrawn may subsequently be the subject of an Election by
following one of the procedures described above at any time before the Election Return Time.
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If your Election was made through an ESA instruction, you may withdraw your Election through CREST by
sending (or, if a CREST sponsored members, procurings that his CREST sponsor sends) an ESA instruction
to settle in CREST in relation to each Election to be withdrawn. Each ESA instruction must, in order for it
to be valid and to settle, including the following details:
(i)

the number of Scheme Shares to be withdrawn, together with their ISIN number which is
GB0009516252;

(ii)

your member account ID;

(iii)

your participant ID;

(iv)

the participant ID of the escrow agent, Capita Registrars, in its capacity as a CREST Receiving Agent.
This is “RA10”;

(v)

the relevant member account ID(s) of the escrow agent, Capita Registrars, in its capacity as a CREST
Receiving Agent included in the relevant Election (this is either 27854CAS if a Cash Election was
made or 27854SHA if a Share Election was made)

(vi)

the CREST transaction reference number of the Election to be withdrawn;

(vii) the intended settlement date for the withdrawal;
(viii) the corporate action number for the transaction – this is allocated by Euroclear and can be found by
viewing the relevant corporate action details on screen in CREST; and
(ix)

CREST standard delivery instructions priority of 80.

Any such withdrawal will be conditional upon the Receiving Agent verifying that the withdrawal request is
validly made. Accordingly, the Receiving Agent will on behalf of Sportingbet, William Hill Australia and
GVC reject or accept the withdrawal by transmitting in CREST a receiving agent reject (AEAD) or receiving
agent accept (AEAN) message.
Sportingbet Share Schemes
Neither participants in the Sportingbet Share Schemes who accept the Optionholder Proposals nor
Optionholder Scheme Shareholders will be entitled to participate in the Mix and Match Facility. In order to
participate in the Mix and Match Facility, such participants would be required to exercise their rights, if any,
under the relevant scheme(s) so as to become Sportingbet Shareholders in sufficient time to validly make an
Election. Participants in the Sportingbet Share Schemes should refer to paragraph 17 of Part 2 of this
document for further information on the Optionholder Proposals.
Helpline
If you have any questions about this document, the Court Meeting, the Shareholder General Meeting, the
Scheme or the Offer or are in any doubt as to how to complete and return the Forms of Proxy or make an
Election under the Mix and Match Facility, please call the Helpline on: 0871 664 0321 (from within the UK)
or +44 (0)20 8639 3399 (from outside the UK). Calls to the 0871 664 0321 number cost approximately 10
pence per minute (including VAT) plus your service provider’s network extras. Lines are open 9.00 a.m. to
5.30 p.m. (London time) Monday to Friday (except UK public holidays). Calls to the Helpline from outside
the UK will be charged at the applicable international rate. Different charges may apply to calls from mobile
telephones and calls may be recorded and randomly monitored for security and training purposes. The
Helpline cannot provide advice on the merits of the Offer nor give any financial, legal or tax advice.
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ACTIONS TO BE TAKEN BY SPORTINGBET
CONVERTIBLE BONDHOLDERS
INSTRUCTIONS ON THE ACTIONS TO BE TAKEN BY SPORTINGBET CONVERTIBLE
BONDHOLDERS ARE SET OUT BELOW AND IN PARAGRAPH 14 OF PART 1 OF THIS
DOCUMENT
THE COURT MEETING AND THE GENERAL MEETINGS
The Scheme is being proposed by the Company to the Scheme Shareholders only. Full details of the Scheme
are set out at Part 4 of this document. The Scheme will not apply to the Sportingbet Convertible Bondholders
nor to the Sportingbet Convertible Bonds. However, the Scheme is conditional on the Bondholder Resolution
described in this document being passed by the Sportingbet Convertible Bondholders at the Bondholder
General Meeting. The reasons for, and the effect of, the Bondholder Resolution to be proposed to the
Sportingbet Convertible Bondholders are summarised at paragraph 5 of Part 2 of this document.
The Scheme will require approval at a meeting of the Scheme Shareholders, which has been convened by
order of the Court and is to be held at the offices of the Company, 4th Floor, 45 Moorfields, London
EC2Y 9AE at 10.30 a.m. (or as soon thereafter as the Bondholder General Meeting shall have been
concluded or adjourned) on 21 February 2013. Implementation of the Scheme will also require the passing
of the Bondholder Resolution by Sportingbet Convertible Bondholders at the Bondholder General Meeting
and the Shareholder Resolution by Sportingbet Shareholders at the Shareholder General Meeting to be held
at the same place at 9.30 a.m. and 10.45 a.m. (or as soon thereafter as the Court Meeting shall have been
concluded or adjourned), respectively on 21 February 2013.
IT IS IMPORTANT THAT, FOR THE BONDHOLDER GENERAL MEETING, AS MANY VOTES
AS POSSIBLE ARE CAST SO THAT A QUORUM IS PRESENT AT SUCH MEETING AND THE
BONDHOLDER RESOLUTION MAY BE PASSED. FOR THE BONDHOLDER GENERAL
MEETING, A QUORUM OF ONE OR MORE SPORTINGBET CONVERTIBLE BONDHOLDERS
OR THEIR DULY APPOINTED PROXIES HOLDING OR REPRESENTING NOT LESS THAN
TWO-THIRDS IN PRINCIPAL AMOUNT OF THE SPORTINGBET CONVERTIBLE BONDS FOR
THE TIME BEING OUTSTANDING IS REQUIRED AND, IN ORDER TO PASS THE
BONDHOLDER RESOLUTION, IT MUST BE APPROVED BY A MAJORITY CONSISTING OF
NOT LESS THAN THREE-QUARTERS OF THE VOTES CAST. SPORTINGBET CONVERTIBLE
BONDHOLDERS ARE THEREFORE STRONGLY ENCOURAGED TO FOLLOW THE
INSTRUCTIONS BELOW IN ORDER TO BE ABLE TO CAST THEIR VOTE AT THE
BONDHOLDER GENERAL MEETING.
TO VOTE ON THE BONDHOLDER RESOLUTION AT THE BONDHOLDER GENERAL
MEETING
All of the Sportingbet Convertible Bonds are represented by a global bond (the “Global Bond”) deposited
with Citibank Europe plc as Common Depositary (the “Common Depositary”) for Clearstream Banking,
société anonyme and/or Euroclear Bank S.A./N.V. as operator of the Euroclear System (together, the
“Bondholder Clearing Systems”). For the purposes of the Bondholder General Meeting, a Sportingbet
Convertible Bondholder shall mean each person who is for the time being shown in the records of the
Bondholder Clearing Systems or their respective accountholders as the holder of a particular principal
amount of the Sportingbet Convertible Bonds.
Each person who is the holder of a particular nominal amount of the Sportingbet Convertible Bonds, as
shown in the records of the Bondholder Clearing Systems or their respective accountholders should note that
they will only be entitled to attend and vote at the Bondholder General Meeting in accordance with the
procedures set out below. As all the Sportingbet Convertible Bonds are represented by the Global Bond, all
Sportingbet Convertible Bondholders wishing to appoint a named individual to attend and vote at the
Bondholder General Meeting must convey their instructions by contacting the relevant Bondholder Clearing
System (through the relevant accountholder, if applicable). Alternatively, Sportingbet Convertible

25

Bondholders who do not wish to attend and vote in person may convey their voting instructions by contacting
the relevant Bondholder Clearing System (or through the relevant accountholder, if applicable) and arrange
for votes to be cast on their behalf. All instructions should be given in accordance with the further detailed
procedures below.
A Sportingbet Convertible Bondholder wishing to appoint a named individual to attend and vote at the
Bondholder General Meeting should contact the relevant Bondholder Clearing System (through the relevant
accountholder, if applicable) to make arrangements for such individual to be appointed as proxy in respect
of the Sportingbet Convertible Bonds in which they have an interest for the purpose of attending and voting
at the Bondholder General Meeting in person. Such Sportingbet Convertible Bondholders must have made
arrangements to vote with the relevant Bondholder Clearing System (through the relevant accountholder, if
applicable) in time for the relevant Bondholder Clearing System to arrange for them to be appointed as a
proxy no later than 48 hours before the time fixed for the Bondholder General Meeting. A voting certificate
enabling the named individual to attend and vote at the Bondholder General Meeting will be made available
by the Principal Paying and Conversion Agent for collection at the meeting.
A Sportingbet Convertible Bondholder wishing to vote at but not wishing to attend the Bondholder General
Meeting should contact the relevant Bondholder Clearing System (through the relevant accountholder, if
applicable) to make arrangements for the votes relating to such Sportingbet Convertible Bonds in which they
have an interest to be cast on their behalf, on a non-discretionary basis, by or on behalf of the Principal
Paying and Conversion Agent acting as a proxy under a block voting instruction issued to represent all votes
cast in this manner. A Sportingbet Convertible Bondholder must have made arrangements to vote with the
relevant Bondholder Clearing System (through the relevant accountholder, if applicable) in time for the
relevant Bondholder Clearing System to arrange for the Principal Paying and Conversion Agent to be
appointed as a proxy not later than 48 hours before the time fixed for the relevant Bondholder General
Meeting.
For any instructions to be considered valid, a Sportingbet Convertible Bondholder must request the relevant
Bondholder Clearing System to block the Sportingbet Convertible Bonds in his own account and to hold the
same to the order or under the control of the Principal Paying and Conversion Agent not later than 48 hours
before the time fixed for the Bondholder General Meeting in order to give voting instructions to the Principal
Paying and Conversion Agent in respect of the votes attributable to the blocked Sportingbet Convertible
Bonds. Sportingbet Convertible Bonds so blocked will not be released until the earlier of:
(a)

the conclusion of the Bondholder General Meeting (or, if applicable, any adjournment of such
Bondholder General Meeting); or

(b)

the notification in writing of any revocation of a Sportingbet Convertible Bondholder’s previous
instructions to the Principal Paying and Conversion Agent. All such revocation instructions will only
be valid if conveyed by contacting the relevant Bondholder Clearing System (through the relevant
accountholder, if applicable) in time for the relevant Bondholder Clearing System to arrange for
revocation to be confirmed to the Principal Paying and Conversion Agent not later than 48 hours
before the time for which the Bondholder General Meeting (or, if applicable, any adjourned
Bondholder General Meeting) is convened.

As described above, the quorum for the Bondholder General Meeting is one or more Sportingbet Convertible
Bondholders or their duly appointed proxies holding or representing not less than two-thirds in principal
amount of the Sportingbet Convertible Bonds for the time being outstanding. In the event of adjournment,
the quorum for such adjourned meeting is one or more Sportingbet Convertible Bondholders or their duly
appointed proxies holding or representing not less than one-third in principal amount of the Sportingbet
Convertible Bonds for the time being outstanding.
Sportingbet Convertible Bondholders are recommended to consult their own professional advisers as
to legal, tax, financial or other matters relevant to the action they should take in connection with the
Offer and the Scheme.
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PART 1
LETTER FROM THE CHAIRMAN OF SPORTINGBET

SPORTINGBET PLC
Registered in England and Wales under number 03534726
Directors:

Registered office:

Peter Dicks (Chairman and Non-Executive Director)
Andrew McIver (Group Chief Executive)
Jim Wilkinson (Group Finance Director)
Rory Macnamara (Senior Independent Non-Executive Director)
Brian Harris (Non-Executive Director)
Chris Moss (Non-Executive Director)
Marie Stevens (Non-Executive Director)

4th Floor
45 Moorfields
London
EC2Y 9AE

25 January 2013
To:

Sportingbet Shareholders, Sportingbet Convertible Bondholders and, for information only, to
participants in the Sportingbet Share Schemes
RECOMMENDED PROPOSALS FOR AN OFFER FOR SPORTINGBET PLC BY
WILLIAM HILL AUSTRALIA PTY LTD, A WHOLLY OWNED SUBSIDIARY OF
WILLIAM HILL PLC, AND GVC HOLDINGS PLC

Dear Sportingbet Shareholder or Sportingbet Convertible Bondholder
1.

INTRODUCTION

On 20 December 2012, the boards of Sportingbet, William Hill and GVC announced that they had reached
agreement on the terms of a recommended offer pursuant to which GVC will acquire the entire issued and
to be issued share capital of Sportingbet and members of the William Hill Group will acquire the Sportingbet
Australian Business, and certain other assets from the Sportingbet Group, and be granted call options over
the Sportingbet Spanish Business.
I am now writing to you, on behalf of the Board, to set out the terms of the Offer, to explain the background
to and reasons for the Board’s unanimous recommendation and to seek your support and approval of the
Scheme.
In order to approve the terms of the Scheme by which the Offer is to be implemented, a sufficient majority
of Scheme Shareholders will need to vote in favour of the Scheme at the Court Meeting, Sportingbet
Shareholders will need to pass the Shareholder Resolution to be proposed at the Shareholder General
Meeting and Sportingbet Convertible Bondholders will need to pass the Bondholder Resolution to be
proposed at the Bondholder General Meeting. The actions you should take in this regard are set out in
paragraph 14 of this letter. In addition, the Scheme (and the reduction of capital forming part of the Scheme)
will require the subsequent approval of the Court.
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2.

SUMMARY OF THE TERMS OF THE TRANSFER AND THE OFFER

The Offer will, if approved, be effected by means of a scheme of arrangement between Sportingbet and
Scheme Shareholders under Part 26 of the Companies Act involving a reduction of capital under Chapter 10
of Part 17 of the Companies Act. In compliance with section 897 of the Companies Act, full details of the
Scheme are set out in the Explanatory Statement in Part 2 of this document.
The acquisition by members of the William Hill Group of the Sportingbet Australian Business and certain
other assets of the Sportingbet Group and the grant to members of the William Hill Group of call options
over the Sportingbet Spanish Business, each of which will occur following the Reduction Court Hearing and
shortly before the Scheme becomes Effective, will be effected pursuant to the operation of the terms of the
Transfer Agreement. Further details of the terms of the Transfer Agreement are set out in Parts 2 and 3 of
this document.
Under the Scheme (subject to the Conditions and to the further terms of the Scheme set out in Part 5 of this
document), eligible Scheme Shareholders will, if the Scheme becomes Effective, be entitled to receive
for each Scheme Share held at
the Reclassification Record Time:

44.8 pence in cash; and
0.0435 New GVC Shares

In addition, Sportingbet Shareholders who were on the register as at the close of business on 21 December
2012 were paid the final dividend for the financial year ended 31 July 2012 of 1.1 pence per Sportingbet
Share on 17 January 2013 which was approved by Sportingbet Shareholders at Sportingbet’s recent Annual
General Meeting. Save as described above, if the Scheme becomes Effective, Sportingbet Shareholders will
not receive any further dividends in respect of their Sportingbet Shares.
Taking into account this final dividend, the Offer values each Sportingbet Share at 56.1 pence, based on the
Closing Price per GVC Share of 233.5 pence on 15 October 2012 (being the last Business Day prior to the
suspension of trading of GVC Shares), representing a premium of approximately:
•

70.0 per cent. to the Closing Price of 33.0 pence per Sportingbet Share on 16 July 2012 (being the last
Business Day prior to the publication of press speculation that Sportingbet was a potential bid target);

•

57.1 per cent. to the average Closing Price of 35.7 pence per Sportingbet Share for the three month
period ended on 18 September 2012 (being the last Business Day prior to the commencement of the
Offer Period);

•

28.2 per cent. to the Closing Price of 43.8 pence per Sportingbet Share on 18 September 2012 (being
the last Business Day prior to the commencement of the Offer Period); and

•

8.4 per cent. to the Closing Price of 51.8 pence per Sportingbet Share on 19 December 2012 (being
the last Business Day prior to the date of the Announcement).

On this basis, the Offer values the entire issued and to be issued share capital of Sportingbet on a fully diluted
basis (assuming repayment in full of the Sportingbet Convertible Bonds at their see through conversion value
and exercise of all outstanding in the money options and awards under the Sportingbet Share Schemes) at
approximately £485 million.
Eligible Scheme Shareholders may elect to vary the cash and/or number of New GVC Shares they will
receive by participating in the Mix and Match Facility, further details of which are set out in paragraph 3
below. Further, through the irrevocable undertakings which have been given by certain Sportingbet
Shareholders and the cash underpinning and other arrangements that GVC has put in place (further details
of which are set out in paragraph 4 of Part 2 and paragraph 3 of Part 3 of this document), Elections by other
eligible Scheme Shareholders under the Mix and Match Facility to take up to the entirety of their
consideration under the Offer in the form of cash will be satisfied in full, if the Elections for New GVC
Shares which are committed to under the irrevocable undertakings detailed below are made in accordance
with the terms of those undertakings.
GVC Shares were suspended from trading from 7.30 a.m. on 16 October 2012. The Closing Price per GVC
Share on 15 October 2012, being the last Business Day prior to the suspension of trading, was 233.5 pence.
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GVC Shares are expected to re-commence trading at 8.00 a.m. on 28 January 2013 (the Business Day
following the publication of this document and the GVC Prospectus). Therefore, for eligible Scheme
Shareholders who receive New GVC Shares as part of the Offer, the value of that component of the
consideration receivable under the Offer which comprises New GVC Shares may vary depending on the
prevailing price of GVC Shares.
If the Scheme becomes Effective, it will (depending on Elections made under the Mix and Match Facility
and assuming that the maximum number of New GVC Shares are issued pursuant to the Scheme, that no
Sportingbet Convertible Bondholders convert their Sportingbet Convertible Bonds into Sportingbet Shares
and that no options or awards under the Sportingbet Share Schemes are exercised prior to the Court’s
sanction of the Scheme at the Scheme Court Hearing) result in the issue to Sportingbet Shareholders of
approximately 29,018,660 New GVC Shares, representing approximately 47.9 per cent. of the expected
maximum enlarged issued share capital of GVC on the Effective Date.
The New GVC Shares will be issued in registered form and will be capable of being held in both certificated
and uncertificated form. Fractions of New GVC Shares will not be allotted or issued to Scheme Shareholders
but will be aggregated and sold in the market and the net proceeds of such sale (after deduction of costs and
expenses) will be paid in cash to the relevant Scheme Shareholders pro rata to their entitlements (except that
amounts of £5 or less will be retained for the benefit of GVC).
The New GVC Shares to be issued to Scheme Shareholders pursuant to the Scheme will rank pari passu with
all other GVC Shares in issue on the Effective Date, will be issued free from all liens, charges,
encumbrances, equitable interests, rights of pre-emption and any other interests of any nature whatsoever and
will rank in full for all dividends or other distributions made, paid or declared after the Effective Date on the
ordinary share capital of GVC.
Sportingbet Shareholders and Sportingbet Convertible Bondholders are requested and strongly encouraged,
if they wish the Scheme to become Effective and the Sportingbet Convertible Bonds to be redeemed, to sign
and return the enclosed Forms of Proxy (if they are a Sportingbet Shareholder) or convey their instructions
to the relevant Bondholder Clearing System (if they are a Sportingbet Convertible Bondholder) as soon as
possible. Sportingbet Shareholders and Sportingbet Convertible Bondholders should note that if there is
insufficient Sportingbet Shareholder and Sportingbet Convertible Bondholder support for the Scheme and
the Bondholder Resolution at the Meetings (or if the quorum requirements are not met at the Bondholder
General Meeting), the Scheme will not become Effective and the Sportingbet Convertible Bonds will not be
redeemed in accordance with the proposed amendment to the Sportingbet Convertible Bonds Conditions.
3.

MIX AND MATCH FACILITY

Eligible Scheme Shareholders (which excludes Optionholder Scheme Shareholders and Excluded Overseas
Shareholders) are entitled to elect, subject to availability and to the Scheme becoming Effective, to vary the
proportions in which they receive New GVC Shares and cash in respect of their holdings of Scheme Shares.
However, and save for the assumptions set out above, the total number of New GVC Shares to be issued
under the Scheme will not be increased as a result of Elections under the Mix and Match Facility.
Accordingly, Elections made by eligible Scheme Shareholders under the Mix and Match Facility for New
GVC Shares will only be satisfied to the extent that other eligible Scheme Shareholders make equal and
opposite Cash Elections under the Mix and Match Facility. To the extent that Elections for New GVC Shares
cannot be satisfied in full, they will be scaled down on a pro rata basis. As a result, eligible Scheme
Shareholders who make an Election for New GVC Shares under the Mix and Match Facility will not know
the exact number of New GVC Shares they will receive until settlement of the consideration due to them in
respect of the Offer.
Through the Elections for New GVC Shares which certain Sportingbet Shareholders have irrevocably
undertaken to make and the cash underpinning and other arrangements that GVC has put in place (further
details of which are set out in paragraph 4 of Part 2 and paragraph 3 of Part 3 of this document), Elections
by other eligible Scheme Shareholders under the Mix and Match Facility to take up to the entirety of their
consideration under the Offer in the form of cash will be satisfied in full, if the Elections for New GVC
Shares committed to under the irrevocable undertakings are duly made in accordance with the terms of such
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undertakings. If such Elections are not made in accordance with the terms of the irrevocable undertakings,
an announcement to this effect will be made pursuant to Rule 2.11 of the Code.
Further information on the Mix and Match Facility and the ability of all eligible Scheme Shareholders to
elect for and receive 55 pence in cash per Scheme Share pursuant to the terms of the cash underpinning and
other arrangements and the irrevocable undertakings is set out in paragraphs 3 and 4 of Part 2 and paragraph
3 of Part 3 of this document.
Before making an Election, eligible Scheme Shareholders are encouraged to read the GVC Prospectus which
is available at www.gvc-plc.com and www.sportingbetplc.com.
4.

THE SPORTINGBET CONVERTIBLE BOND OFFER

Under the Offer (subject to the Conditions and to the further terms of the Offer set out in Part 5 of this
document), Sportingbet Convertible Bondholders will, if the Scheme becomes Effective, be entitled to
receive:
for each £100,000 in principal amount of Sportingbet Convertible Bonds £134,146 in cash
The cash payable upon the Scheme becoming Effective to Sportingbet Convertible Bondholders is based on
an enhanced conversion rate applicable on a change of control of Sportingbet and an expected Effective Date
of 19 March 2013, as compared to the conversion rate that will apply if a Sportingbet Convertible
Bondholder exercises its right to convert Sportingbet Convertible Bonds into Sportingbet Shares prior to the
Effective Date. Therefore, Sportingbet Convertible Bondholders who do not convert their Sportingbet
Convertible Bonds prior to the Effective Date will be entitled, if the Scheme becomes Effective, to receive
the cash amount which represents the see through value of the Sportingbet Convertible Bonds under their
terms and based upon the more favourable Change of Control Conversion Price as if the Sportingbet
Convertible Bondholders had exercised their right to convert their bonds into Sportingbet Shares at 19 March
2013, the expected Effective Date and received under the Offer cash consideration of 55 pence per resulting
Sportingbet Share. Subject to the Conditions, the consideration payable to Sportingbet Convertible
Bondholders will not vary in the event that the date proposed as the Effective Date is changed and is inclusive
of all amounts due under the Sportingbet Convertible Bonds, including any accrued but unpaid interest.
Sportingbet Convertible Bondholders will not be entitled to participate in the Mix and Match Facility.
Further information in relation to the amount payable under the Offer to Sportingbet Convertible
Bondholders is set out in paragraph 5 of Part 2 of this document.
5.

SCHEME BECOMING EFFECTIVE

Upon the Scheme becoming Effective, it will be binding on all Scheme Shareholders and the Sportingbet
Convertible Bonds will be redeemed in accordance with the Sportingbet Convertible Bonds Conditions, as
amended pursuant to the Bondholder Resolution, if passed, irrespective of whether or not Scheme
Shareholders and Sportingbet Convertible Bondholders attended or voted at the Court Meeting (if
applicable) or the relevant General Meeting (and if they attended, and voted, whether or not they voted in
favour). An application will be made for cancellation of the admission to trading of the Sportingbet Shares
on the London Stock Exchange’s main market for listed securities and of the Sportingbet Convertible Bonds
on the London Stock Exchange’s Professional Securities Market and the listing of Sportingbet Shares and
Sportingbet Convertible Bonds on the Official List. It is expected that such cancellation will take place on
the Business Day following the Effective Date.
The Scheme is being proposed by the Company to the Scheme Shareholders only. The Scheme will not apply
to the Sportingbet Convertible Bondholders nor to the Sportingbet Convertible Bonds. However, the Scheme
is conditional on the Bondholder Resolution described in this document being passed by the Sportingbet
Convertible Bondholders at the Bondholder General Meeting. If passed, the Bondholder Resolution will,
among other things, allow the Company to redeem the Sportingbet Convertible Bonds in full on the basis
described at paragraph 5 of Part 2 of this document. The reasons for, and the effect of, the Bondholder
Resolution to be proposed to the Sportingbet Convertible Bondholders are fully described at paragraph 5 of
Part 2 of this document. If passed, the Bondholder Resolution will be binding on all Sportingbet Convertible
Bondholders whether or not they voted in favour of the Bondholder Resolution.
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If the Scheme becomes Effective, for Scheme Shareholders who hold Scheme Shares in certificated form,
cheques in respect of the Cash Consideration and certificates representing New GVC Shares will be
despatched by post by the Receiving Agent on behalf of GVC to Scheme Shareholders who hold Scheme
Shares in certificated form or, for Scheme Shareholders who hold Scheme Shares in uncertificated form,
CREST payment obligations in favour of the payment banks of such Scheme Shareholders will be created
or the relevant Scheme Shareholders’ stock accounts will be credited, in each case at the risk of the Scheme
Shareholders, within 14 days after the Effective Date. The relevant clearing system accounts of Sportingbet
Convertible Bondholders will be credited with the Bondholder Cash Consideration within 14 days after the
Effective Date.
6.

BACKGROUND TO AND REASONS FOR RECOMMENDING THE OFFER

On 19 September 2012, Sportingbet announced that it noted the announcements by William Hill and GVC
stating that they were in the preliminary stages of considering a possible joint offer for Sportingbet but that
the Board had not yet received an approach.
On 1 October 2012, Sportingbet announced that it had received an indicative offer from William Hill and
GVC of 52.5 pence per Sportingbet Share comprising of 45 pence in cash from William Hill and 7.5 pence
in New GVC Shares. The Board rejected this offer stating that it significantly undervalued the Sportingbet
business and its future prospects.
On 16 October 2012, the Board announced that it had reached agreement with the William Hill Directors and
the GVC Directors regarding a revised, increased proposal and a further announcement was made on
4 December 2012 regarding an agreed revised proposal. On 20 December 2012, the Announcement was
made of the Offer of 55.0 pence that comprised 44.8 pence in cash and 0.0435 New GVC Shares per Scheme
Share, plus the entitlement for Sportingbet Shareholders to receive and retain the previously announced
1.1 pence per share final dividend in respect of the year ended 31 July 2012.
The Board has evaluated the proposals on behalf of Sportingbet Shareholders as a whole. Whilst the
Sportingbet Directors believe that Sportingbet’s prospects as an independent company remain strong,
particularly in Australia following the successful acquisition and integration of Centrebet International
Limited in 2011, and the potential upside opportunities that exist in Europe and the emerging markets, the
Sportingbet Directors have taken into careful consideration the continued challenging macro-economic
conditions and the outlook for Sportingbet. The Sportingbet Directors believe the Offer represents attractive
value for Sportingbet Shareholders given these macro-economic uncertainties. In addition, as a result of the
irrevocable undertakings and the cash underpinning and other arrangements described in paragraph 4 of
Part 2 of this document, eligible Scheme Shareholders who elect to receive the maximum amount of their
consideration in cash will (if the Elections for New GVC Shares which have been committed to under the
irrevocable undertakings detailed above are duly made in accordance with the terms of such undertakings)
be able to increase their cash payment to 55 pence per Scheme Share (excluding any cash receivable in
respect of the final dividend), thereby providing an opportunity to exit from their investment in Sportingbet
wholly in cash.
The Sportingbet Directors believe that Scheme Shareholders and Sportingbet Convertible Bondholders
should now be given the opportunity to realise value from their investment. The Board of Sportingbet has
also taken into account that the terms of the Offer represent a significant premium to the recent Sportingbet
share price, being a premium of 57.1 per cent. to the average Closing Price per Sportingbet Share of 35.7
pence for the three month period ended on 18 September 2012, being the last Business Day prior to the start
of the Offer Period.
Your attention is drawn to the statements of William Hill’s and GVC’s plans for the Sportingbet Group, if
the Scheme becomes Effective, as set out in paragraph 10 below. The Sportingbet Directors are pleased to
note the confirmations from each of William Hill and GVC that, following the Effective Date, the existing
employment rights, including pension rights, of employees of the Regulated Business and Remaining
Business respectively will be safeguarded and in particular, that in relation to any redundancies which are
considered necessary in any jurisdiction of the Regulated Business and Remaining Business respectively,
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enhanced payments will be made to all impacted employees in accordance with the terms of the redundancy
policy most recently applied by Sportingbet at the date of the Announcement in the relevant jurisdiction.
7.

CURRENT TRADING AND PROSPECTS OF SPORTINGBET

Trading conditions were challenging for Sportingbet in the first three months of the financial year to the end
of October 2012. The Sportingbet Group has seen a return to what the Sportingbet Directors regard as more
normal levels of activity in November and in the first half of December. The Board remains confident that
the results for the full year ending July 2013 will meet its current expectations. Any shortfall in Australian
trading in the first three months of the financial year that are not recovered during the remainder of the year
will be offset by higher cost control across the Sportingbet Group.
November trading saw Australian amounts wagered up 11 per cent. on the prior year and net gaming revenue
(“NGR”) up 14 per cent. The European division saw amounts wagered fall by 30 per cent. in November with
NGR down 36 per cent. This was in line with Sportingbet’s expectations following the disposal of its Turkish
language website and the introduction of regulation in Spain. The Emerging Markets division saw amounts
wagered down 5 per cent. and NGR up 12 per cent.
Trading in December continued the trends seen in November.
8.

INFORMATION ON WILLIAM HILL AND GVC AND THEIR FINANCING

William Hill
William Hill is one of the world’s leading betting and gaming companies, employing more than 15,000
people. Founded in 1934, it is now the UK’s largest bookmaker with 2,370 licensed betting offices that
provide betting opportunities on a wide range of sporting and non sporting events, gaming on machines and
numbers based products including lotteries. William Hill Online (www.williamhill.com) is one of Europe’s
leading online betting and gaming businesses, providing customers with the opportunity to access William
Hill’s products online, through their mobile, by telephone and by text services.
During its 2011 financial year, William Hill generated turnover of £1.14 billion and profit before tax of £187
million.
William Hill Shares are traded on the London Stock Exchange and the company is a member of the FTSE
250 index.
Further information (including financial information) on William Hill is set out in Parts 7 and 8 of this
document.
William Hill Australia
William Hill Australia is a newly incorporated company which has been formed for the purposes of making
the Offer with GVC and is a wholly-owned subsidiary of William Hill. William Hill Australia has not traded
since its date of incorporation, nor has it entered into any obligations other than in connection with the Offer
and the financing of the Offer.
Further information on William Hill Australia is set out in Part 8 of this document.
Current trading of William Hill
On 19 October 2012, William Hill released its interim management statement for the 13 weeks ended
25 September 2012 which provides an update on the financial and trading prospects of the William Hill
Group from the half-yearly results which were announced on 27 July 2012. Both of these announcements
are available on www.williamhillplc.com.
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GVC
GVC is a leading provider of B2B and B2C services to the online gaming and sports betting markets and its
shares have been traded on AIM since 2004. The GVC Group has two principal operating divisions: B2B
and B2C, along with a central support function. The B2C business unit consists of Casino Club, an online
casino operating principally in German speaking markets, Betboo, offering a sports book and bingo
operation on its own platform along with casino and poker on third party platforms to mainly Brazilian
customers; and until 10 April 2012, Betaland, a sports and gaming operation focusing on offline agent
derived Italian business.
The B2B business unit consists principally of the third party support contract for East Pioneer Corporation
B.V., which acquired the Superbahis brand from Sportingbet in November 2011. B2B also includes the GVC
Group’s operations in the same geographical markets as Superbahis, although these are relatively small.
For the year ended 31 December 2011, GVC generated a clean EBITDA (defined as earnings before interest,
taxation, depreciation and amortisation and before exceptional items and share option charges) of €10.00
million on revenues of €64.3 million.
Further information (including financial information) on GVC is set out in Parts 7 and 8 of this document
and in the GVC Prospectus, which is available on the website of GVC at www.gvc-plc.com.
Current trading of GVC
On 25 January 2013, GVC released the following pre-close trading update for the year ended 31 December
2012:
“Revenues
The average daily net revenues attributable to GVC in the six months to 31 December 2012 were €166.4k,
8 per cent. higher than the comparable period in 2011.
(in €000’s)
B2B
B2C
Total

Q3-’11

Q4-’11

Q1-’12

Q2-’12

Q3-’12

Q4-’12

14.5
108.9
123.4

52.1
106.0
158.1

52.5
101.6
154.1

56.6
109.2
165.8

55.1
99.2
154.3

68.4
110.0
178.4

January has started encouragingly with daily revenues for the first 21 days of January 2013 of €189,000,
24 per cent. ahead of the corresponding period in 2012.
Further comment about B2B
The B2B division has now been running for just over a year. On 21 November 2011, East Pioneer
Corporation BV (“EPC”), a third party company acquired, Sportingbet plc’s Turkish language business,
Superbahis. This was contemporaneous with GVC entering into a contract with EPC to provide B2B
services.
The revenues for the B2B division are net of the deferred consideration owing by EPC to Sportingbet plc
which directly reduces GVC’s revenue share under its service contract with EPC.
In the year ended 31 December 2012 the total deferred consideration payable to Sportingbet plc was
€27.3 million. In the last quarter alone however it totalled €8.42 million, an increase of 50 per cent. on the
first quarter. The analysis of this by quarter is shown below.
(in € millions)

Q1-’12

Q2-’12

Q3-’12

Q4-’12

2012 Total

Revenue share

5.62

6.72

6.54

8.42

27.3

Sports gross margin
The sports margin for the six months to 31 December 2012 was 11.4 per cent. compared to 11.1 per cent. in
the comparable period in 2011.
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The figures per quarter were:

B2B
B2C
Total

Q3-’11

Q4-’11

Q1-’12

Q2-’12

Q3-’12

Q4-’12

10.5%
12.8%
11.4%

11.4%
8.3%
11.0%

12.3%
7.3%
12.0%

11.1%
8.7%
10.8%

10.8%
7.5%
10.4%

12.5%
10.7%
12.3%

Interim dividend
Further to the interim results released on 19 September 2012 at which the group declared an interim dividend
of €0.15 per share paid to shareholders on 2 November 2012, GVC today announces a second interim
dividend of €0.07 per share, payable to shareholders on the register as at Friday 22 February 2013 will be
paid to shareholders on Friday 1 March 2013. GVC’s ordinary shares will go ex-dividend on Wednesday
20 February 2013.”
Financing
Citigroup, as financial adviser to William Hill, is satisfied that sufficient resources are available to satisfy in
full the cash consideration payable to Sportingbet Shareholders and Sportingbet Convertible Bondholders
under the terms of the Scheme. Further details of the financing of the cash components of the Offer are set
out at paragraph 15 of Part 2 of this document.
9.

STRUCTURE OF THE OFFER

The purpose of the Offer and the Transfer is to provide for GVC to become the holder of the entire issued
and to be issued share capital of Sportingbet and for certain members of the William Hill Group (not being
William Hill Online) to acquire or be granted call options (exercisable for no additional consideration) over
the Regulated Business.
The Offer and the Transfer are to be effected (i) in relation to the acquisition from the Sportingbet Group by
members of the William Hill Group of the Sportingbet Australian Business, the “miapuesta” brand and
certain Guernsey domiciled companies that hold the title to the Guernsey Properties and the grant to
members of the William Hill Group of call options over the remaining parts of the Sportingbet Spanish
Business by the operation of the Transfer Agreement, the provisions of which are summarised in paragraph 1
of Part 3 of this document and (ii) in relation to the acquisition of the entire issued and to be issued share
capital of Sportingbet, by means of a Court sanctioned scheme of arrangement between Sportingbet and the
Scheme Shareholders under Part 26 of the Companies Act, the provisions of which are set out in full in Part
4 of this document.
The Scheme will involve a subdivision and reclassification of the Scheme Shares held by Scheme
Shareholders into A Shares and B Shares (depending on whether cash consideration or New GVC Shares
will be received in respect of those Scheme Shares) and a reduction of capital pursuant to Chapter 10 of Part
17 of the Companies Act. The procedure involves an application by Sportingbet to the Court to sanction the
Scheme and to confirm the cancellation of all the A Shares by way of the Reduction of Capital, the
application of the reserve arising from such cancellation in paying up in full new Sportingbet Shares with an
aggregate nominal value equal to the aggregate nominal value of the A Shares cancelled and issuing the same
to GVC, and the transfer of the B Shares to GVC, in consideration for which Scheme Shareholders will
receive cash and/or New GVC Shares on the basis set out in paragraph 2 above.
The execution of the Transfer Agreement (which is in agreed form) will occur immediately following the
Scheme Court Order having been filed with the Registrar of Companies. Completion of the Transfer by
operation of the terms of the Transfer Agreement will only occur following (i) the Court approving the
Reduction of Capital and issuing the Reduction Court Order and (ii) the completion of the proposed
Reorganisation. The Transfer will therefore occur shortly before the Reduction Court Order is filed with the
Registrar of Companies and the Reduction of Capital becomes Effective and Part II of the Scheme becomes
operative.
If the Scheme becomes Effective, the Sportingbet Convertible Bonds will be redeemed for the Bondholder
Cash Consideration in full settlement of all amounts due under the Sportingbet Convertible Bonds, including
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any accrued but unpaid interest, in accordance with the Sportingbet Convertible Bonds Conditions as
amended pursuant to the Bondholder Resolution, if passed.
The implementation of the Scheme will be subject to the Conditions and certain further terms which are
summarised in paragraph 8 of Part 2 of this document and set out in full in Part 5 of this document. Such
Conditions include the requisite majorities of Scheme Shareholders voting in favour of the Scheme at the
Court Meeting, Sportingbet Convertible Bondholders voting in favour of the Bondholder Resolution at the
Bondholder General Meeting and Sportingbet Shareholders voting in favour of the Shareholder Resolution
at the Shareholder General Meeting, the approval of the Offer by GVC Shareholders and William Hill
Australia obtaining the Australian Licence Approvals.
Sportingbet Shareholders and Sportingbet Convertible Bondholders should note the statement in paragraph
8 of Part 2 of this document that William Hill Australia and GVC will not waive the condition requiring the
approval of the Bondholder Resolution at the Bondholder General Meeting, save in circumstances where a
mechanism, satisfactory to William Hill Australia and GVC, can be found to extinguish or otherwise repay
or redeem all (or substantially all) of the Sportingbet Convertible Bonds in a manner that does not result in
the consideration paid to Sportingbet Convertible Bondholders being higher than currently envisaged.
Henderson Global Investors is not entitled to vote in respect of the Sportingbet Shares for which the
Henderson Volantis Capital team is the discretionary investment manager at the Court Meeting but it has
consented to and undertaken to be bound by the terms of the Scheme.
Once the necessary approvals from Sportingbet Shareholders and Sportingbet Convertible Bondholders have
been obtained and the other Conditions have been satisfied or (where applicable) waived, the Scheme will
become Effective upon sanction by the Court, filing of office copies of the Court Orders with the Registrar
of Companies and, if so ordered by the Court in the case of the Reduction of Capital, the registration of the
Reduction Court Order by the Registrar of Companies. Upon the Scheme becoming Effective, it will be
binding on all Scheme Shareholders and the Sportingbet Convertible Bonds will be redeemed in accordance
with the Sportingbet Convertible Bonds Conditions, as amended pursuant to the Bondholder Resolution, if
passed, irrespective of whether or not Scheme Shareholders and Sportingbet Convertible Bondholders
attended or voted at the Court Meeting (if applicable) or the relevant General Meeting (and if they attended
and voted, whether or not they voted in favour).
10.

MANAGEMENT AND EMPLOYEES OF SPORTINGBET AND LOCATION OF BUSINESS

As described above, the Regulated Business will be transferred to the William Hill Group (or be the subject
of a call option), while the Remaining Business will become part of the Enlarged GVC Group.
The Regulated Business
William Hill has provided the following assurances to the Board in connection with the management,
employees and location of business of the Regulated Business.
Sportingbet Australian Business
The Australian Business has a well-established and highly experienced senior management team, which will
continue to operate the business under William Hill’s ownership. William Hill has agreed and entered into
new long-term retention and incentivisation arrangements with certain members of Sportingbet’s Australian
management team (none of whom are directors on the Board and who in aggregate own approximately 0.7
per cent. of the Sportingbet fully diluted share capital). For the purposes of Rule 16.2 of the Code, Lazard,
in its capacity as financial adviser to Sportingbet, considers the terms of these arrangements to be fair and
reasonable. These arrangements could result in an aggregate payment of up to approximately £15 million
(subject to certain performance criteria), payable in 2017 and 2018. The payment will be attributable to four
members of Sportingbet’s Australian management team.
William Hill attaches great importance to the skills, experience and knowledge of the existing management
and employees of the Sportingbet Australian Business, who have contributed to the success of the business
to date. Moreover, as William Hill’s current operations do not encompass the Australian market, William Hill
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will not be required to integrate the Sportingbet Australian Business into its own Australian operations and
expects to continue to run the Sportingbet Australian Business on a largely continuous basis.
However, following the transfer of the Sportingbet Australian Business to the William Hill Group, William
Hill will, together with Australian management, undertake a review of the operations of the Sportingbet
Australian Business with a view to deriving benefits over the next few years for the Wider William Hill
Group and potentially avoiding unnecessary overlap with William Hill’s own group functions. Until this
review is complete, no decisions have been made in connection with the employment of those employees
employed in the Sportingbet Australian Business, the location of the places of business, or the redeployment
of the fixed assets of the Sportingbet Australian Business.
Sportingbet Spanish Business
William Hill and GVC have been informed by Sportingbet that only a limited number of employees are
currently designated full time to the operation of the Sportingbet Spanish Business.
Pursuant to the Transfer Agreement, William Hill and GVC will work together prior to the date of exercising
the call option to agree an appropriate migration plan for the transfer of the Sportingbet Spanish Business to
William Hill. Until this migration plan is complete, no decisions have been made in connection with the
employment of those employees employed in the Sportingbet Spanish Business, the location of the places of
business, or the redeployment of the fixed assets of the Sportingbet Spanish Business.
Sportingbet Australian Business and Sportingbet Spanish Business combined
William Hill is of the view that any Sportingbet employees employed in the Australian and Spanish
businesses that are transferred to William Hill will benefit generally from the greater opportunities afforded
by their employment in the enlarged William Hill Group.
The board of William Hill has confirmed that, following the Effective Date: (a) the existing employment
rights, including pension rights, of all of Sportingbet’s employees employed within the Regulated Business
that is transferred to the William Hill Group will be safeguarded; (b) all employees of the Sportingbet
Australian Business will become employed within the enlarged William Hill Group on their existing
employment terms and conditions, save in respect of the new long-term retention and incentivisation
arrangements with the management team referred to above, and that there are no material changes in their
employment terms and conditions envisaged; and (c) in relation to any redundancies which are considered
necessary in any jurisdiction of the Regulated Business, enhanced payments will be made to all impacted
employees in accordance with the terms of the redundancy policy most recently applied by Sportingbet at
the date of the Announcement in the relevant jurisdiction.
Remaining Business
GVC has provided the following assurances to the Board in connection with the management, employees
and locations of business of the Remaining Business.
GVC believes that the combination of its existing operations with those of the Remaining Business shall
result in opportunities for many employees in the Enlarged GVC Group in the future.
However, GVC also recognises that in order to achieve the planned benefits of the Offer including deriving
any available cost synergies, operational restructuring will be required. Following the Effective Date, GVC
will seek to integrate the respective operations of the GVC Group and the Remaining Business (including
customer services, sales, accounting, finance, legal, IT, human resources and marketing functions). This is
likely to lead to redundancies where the businesses have overlapping functions or where this would
otherwise improve efficiency. In addition, GVC expects changes to the principal locations of business of the
Remaining Business and may redeploy the fixed assets of the Remaining Business. However, save as set out
below, specific proposals have not yet been identified by GVC:
•

It is envisaged that the executive directors of Sportingbet will vacate office and leave employment on
or shortly after the Effective Date. The board of GVC has confirmed that all payments and benefits
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which will fall due to the executive directors of Sportingbet on the termination of their employment
under their existing arrangements will be made in full, save that the executive directors have waived
any eligibility they may have to any payment under Sportingbet’s current redundancy policy;
•

The non-executive directors of Sportingbet have agreed to resign with effect from the Effective Date.
The board of GVC has confirmed that all payments which fall due to non-executive directors of
Sportingbet on the termination of their directorships under their existing terms of appointment will be
made in full as a lump sum. Peter Dicks will receive the sum of £55,000 pursuant to an agreement
made with Sportingbet in 2007;

•

In addition to the costs of the Sportingbet Directors, GVC will also review the central costs of
Sportingbet, including the head office costs, in particular those associated with Sportingbet having
been listed on the Official List of the London Stock Exchange; and

•

GVC will look to rationalise the locations of business of the GVC Group and the Remaining Business.
The board of GVC has confirmed that a number of senior managers will leave by reason of
redundancy in the period following the Effective Date and discussions are underway with the relevant
individuals.

The board of GVC has confirmed to the Sportingbet Directors that the existing employment rights, including
pension rights, of all employees of the Remaining Business will be safeguarded.
The board of GVC has confirmed that, following the Effective Date, all of the employees of the Remaining
Business will become employed within the Enlarged GVC Group on their existing terms and conditions and
that there are no material changes in their employment terms and conditions envisaged.
The board of GVC has also confirmed that, in relation to any redundancies which are considered necessary
in any jurisdiction of the Remaining Business, enhanced payments will be made to all impacted employees
in accordance with the terms of the redundancy policy most recently applied by Sportingbet at the date of
the Announcement in the relevant jurisdiction.
The Sportingbet Directors note the comments provided by a representative of employees of the Sportingbet
Group set out in Part 10 of this document.
11.

SPORTINGBET SHARE SCHEMES

Information relating to the proposals to be made to holders of options and awards under the Sportingbet
Share Schemes and to the effect of the Scheme on the Sportingbet Share Schemes is set out in paragraph 17
of Part 2 of this document. Participants in the Sportingbet Share Schemes will shortly receive further details
of the action they can take in respect of their options.
12.

IRREVOCABLE UNDERTAKINGS

William Hill and GVC have received irrevocable undertakings in support of the Scheme in respect of an
aggregate of 153,574,208 Sportingbet Shares, representing approximately 23.0 per cent. of Sportingbet’s
share capital in issue on 23 January 2013 (being the latest practicable date prior to the publication of this
document).
Within this total are irrevocable undertakings from those of the Sportingbet Directors who beneficially own
or control, and can procure the voting of, Scheme Shares in respect of an aggregate of 5,492,756 Sportingbet
Shares, representing approximately 0.8 per cent. of Sportingbet’s share capital in issue on 23 January 2013
(being the latest practicable date prior to the publication of this document).
Henderson Global Investors, which through the Henderson Volantis Capital team exercises discretionary
investment management control over 10,102,999 Sportingbet Shares, representing approximately 1.5 per
cent. of the issued share capital of Sportingbet on 23 January 2013 (being the latest practicable date prior to
the publication of this document), has executed an irrevocable undertaking consenting to the Scheme and
undertaking to be bound by it and undertaking to vote in favour of the Shareholder Resolution to be proposed
at the Shareholder General Meeting.

37

Certain other Sportingbet Shareholders (namely Bonaire Investment Holdings Ltd, UBS Global Asset
Management (UK) Ltd., DBS Advisers Ltd., Mark Blandford (with family trusts) and Rockridge Investments
S.A.) who hold or are beneficially entitled to, or exercise management control over, 137,978,453 Sportingbet
Shares in aggregate, representing approximately 20.7 per cent. of the issued share capital of Sportingbet on
23 January 2013 (being the latest practicable date prior to the publication of this document), have executed
irrevocable undertakings to vote in favour of the Scheme and in favour of the Shareholder Resolution.
In addition Bonaire Investment Holdings Ltd has irrevocably undertaken to make a Share Election for a
minimum of 1,100,000 New GVC Shares under the Mix and Match Facility as its consideration under the
Offer.
Further details of these irrevocable undertakings (including the circumstances in which they fall away) are
set out in paragraph 4 of Part 8 of this document.
13.

UNITED KINGDOM TAXATION

A summary of relevant UK taxation, which is intended as a general guide only, is set out in Part 6 of this
document.
If you are in any doubt as to your tax position, or if you are subject to tax in a jurisdiction outside the UK,
you are strongly advised to consult an appropriate independent professional adviser immediately.
14.

ACTION TO BE TAKEN

If you are a Sportingbet Shareholder, your attention is drawn to pages 13 to 24 (“Actions to be Taken by
Sportingbet Shareholders”).
If you are a Sportingbet Convertible Bondholder, your attention is drawn to pages 25 to 26 (“Actions to be
Taken by Sportingbet Convertible Bondholders”).
Overseas Securities Holders should refer to paragraph 21 of the Explanatory Statement set out in Part 2 of
this document.
Notices convening the Court Meeting and the General Meetings are set out in Part 11, Part 12 and Part 13 of
this document.
If Sportingbet Shareholders have any questions relating to this document or the completion and return of the
Forms of Proxy or Form of Election, a helpline is available. Please see page 16 for details. Please note that
calls to the helpline number may be monitored or recorded and that, for legal reasons, the helplines cannot
provide advice on the Offer or its merits or give any personal, legal, financial or tax advice.
15.

FURTHER INFORMATION

Your attention is drawn to the letter from Lazard set out in Part 2 of this document (being the Explanatory
Statement pursuant to section 897 of the Companies Act), the full Scheme set out in Part 4 of this document
and to the Employee Representative Opinion set out in Part 10 of this document. You should also read the
GVC Prospectus (for which the Sportingbet Directors have no responsibility) as it contains information on
GVC and on the New GVC Shares which form part of the consideration receivable by Scheme Shareholders
pursuant to the terms of the Offer.
16.

RECOMMENDATION

The Board, who have been so advised by Lazard, as the independent adviser to the Board for the purposes
of Rule 3 of the Code, considers the terms of the Offer to be fair and reasonable. In providing its advice to
the Board, Lazard has taken into account the commercial assessment of the Board. Accordingly, the Board
unanimously recommends that Scheme Shareholders vote in favour of the Scheme at the Court Meeting, that
Sportingbet Shareholders vote in favour of the Shareholder Resolution to be proposed at the Shareholder
General Meeting and that Sportingbet Convertible Bondholders vote in favour of the Bondholder Resolution
to be proposed at the Bondholder General Meeting, as Sportingbet Directors who beneficially own or
control, and can procure the voting of, Scheme Shares have irrevocably undertaken to do at the Shareholder
38

General Meeting and the Court Meeting in respect of their controlled holdings of, in aggregate, 5,492,756
Sportingbet Shares, representing approximately 0.8 per cent. of the share capital of Sportingbet in issue on
23 January 2013 (being the latest practicable date prior to the publication of this document).
The Sportingbet Directors do not make any recommendation to eligible Scheme Shareholders as to whether
or not they should make any particular Election (or not) under the Mix and Match Facility. In determining
whether to make any Election under the Mix and Match Facility, eligible Scheme Shareholders should pay
particular consideration to the contents of the GVC Prospectus which sets out the details of the Enlarged
GVC Group and the New GVC Shares and is available at www.gvc-plc.com and www.sportingbetplc.com.
Yours faithfully

Peter Dicks
Chairman
Sportingbet plc
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PART 2
EXPLANATORY STATEMENT
(IN COMPLIANCE WITH SECTION 897 OF THE COMPANIES ACT)
Lazard & Co., Limited
50 Stratton Street
London
W1J 8LL
Registered in England and Wales under number 162175
25 January 2013
To:

Sportingbet Shareholders and Sportingbet Convertible Bondholders and, for information only, to
participants in the Sportingbet Share Schemes

Dear Sportingbet Shareholder or Sportingbet Convertible Bondholder
RECOMMENDED PROPOSALS FOR THE OFFER FOR SPORTINGBET BY
WILLIAM HILL AUSTRALIA PTY LIMITED, A WHOLLY OWNED SUBSIDIARY OF
WILLIAM HILL PLC, AND GVC HOLDINGS PLC
1.

INTRODUCTION

On 20 December 2012, the boards of Sportingbet, William Hill and GVC announced that they had reached
agreement on the terms of a recommended offer, pursuant to which GVC will acquire the entire issued and
to be issued share capital of Sportingbet and members of the William Hill Group will acquire the Sportingbet
Australian Business, and certain other assets, from the Sportingbet Group and be granted call options over
the Sportingbet Spanish Business.
Your attention is drawn to the letter from the Chairman of Sportingbet, set out in Part 1 of this
document, which forms part of this Explanatory Statement. That letter contains, amongst other
things, the background to and reasons for the recommendation of the Offer by the Board (set out in
paragraph 6 of Part 1 of this document) and states that the Board, which has been so advised by
Lazard, considers the terms of the Offer to be fair and reasonable. In providing its advice, Lazard has
taken into account the commercial assessment of the Board.
The Board is unanimously recommending that all Scheme Shareholders vote in favour of the Scheme
at the Court Meeting, that Sportingbet Shareholders vote in favour of the Shareholder Resolution to
be proposed at the Shareholder General Meeting and that Sportingbet Convertible Bondholders vote
in favour of the Bondholder Resolution to be proposed at the Bondholder General Meeting.
The Board does not make any recommendation to eligible Scheme Shareholders as to whether or not
they should make any particular Election (or not) under the Mix and Match Facility. In determining
whether to make any Election under the Mix and Match Facility, eligible Scheme Shareholders should
pay particular consideration to the contents of the GVC Prospectus which sets out the details of the
Enlarged GVC Group and the New GVC Shares and is available on Sportingbet’s website at
www.sportingbet.com and on GVC’s website at www.gvc-plc.com.
Lazard has been authorised by the Board to write to you to set out the terms of the Offer and the Scheme and
to provide you with other relevant information.
In giving its advice, Lazard is advising the Board in relation to the Offer and is not acting for any Sportingbet
Director in his personal capacity nor for any Sportingbet Shareholder or Sportingbet Convertible Bondholder
in relation to the Offer. Lazard will not be responsible to any such person for providing the protections
afforded to its clients or for advising any such person in relation to the Offer. In particular, Lazard will not
owe any duties or responsibilities to any particular Sportingbet Shareholder or Sportingbet Convertible
Bondholder concerning the Offer.
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The terms of the Transfer Agreement are summarised in Part 3 of this document and the terms of the Scheme
are set out in full in Part 4 of this document. Your attention is also drawn to the Conditions set out in Part 5
of this document and to the further information set out in the other parts of this document which form part
of this Explanatory Statement. You should read the whole of this document and any document incorporated
into it by reference.
2.

SUMMARY OF THE TERMS OF THE OFFER AND THE TRANSFER

The purpose of the Offer and the Transfer is to provide for GVC to become the holder of the entire issued
and to be issued share capital of Sportingbet and for certain members of the William Hill Group (not being
William Hill Online) to acquire or be granted call options (exercisable for no additional consideration) over
the Regulated Business.
The Offer and the Transfer are to be effected (i) in relation to the acquisition from the Sportingbet Group by
members of the William Hill Group of the Sportingbet Australian Business, the “miapuesta” brand and
certain Guernsey domiciled companies that hold the title to the Guernsey Properties, and the grant to
members of the William Hill Group of call options over the remaining parts of the Sportingbet Spanish
Business, by the operation of the Transfer Agreement, the provisions of which are summarised in Part 3 of
this document, and (ii) in relation to the acquisition of the entire issued and to be issued share capital of
Sportingbet, by means of a Court sanctioned scheme of arrangement between Sportingbet and the Scheme
Shareholders under Part 26 of the Companies Act, the provisions of which are set out in full in Part 4 of this
document (or should William Hill Australia and GVC so elect and subject to the consent of the Panel, by
means of a takeover offer).
Sportingbet, GVC, William Hill Australia and William Hill have agreed to enter into the Transfer Agreement,
which is in an agreed form, immediately following the Scheme Court Order having been filed with the
Registrar of Companies and its provisions will take effect following the Reduction Court Hearing and shortly
before the Scheme becomes Effective. The Scheme is subject to the satisfaction (or, where applicable,
waiver) of the Conditions as described in paragraph 8 below and set out in full in Part 5 of this document.
If the Scheme becomes Effective, eligible Scheme Shareholders will be entitled to receive:
for each Scheme Share held
at the Reclassification Record Time

44.8 pence in cash; and
0.0435 New GVC Shares

In addition, Sportingbet Shareholders who were on the register as at the close of business on 21 December
2012 were paid the final dividend for the financial year ended 31 July 2012 of 1.1 pence per Sportingbet
Share on 17 January 2013 which was approved by Sportingbet Shareholders at Sportingbet’s recent Annual
General Meeting. Save as described above, if the Scheme becomes Effective, Sportingbet Shareholders will
not receive any further dividends in respect of their Sportingbet Shares.
Taking into account this final dividend, the Offer values each Sportingbet Share at 56.1 pence, based on the
Closing Price per GVC Share of 233.5 pence on 15 October 2012 (being the last Business Day prior to the
suspension of trading of GVC Shares), representing a premium of approximately:
•

70.0 per cent. to the Closing Price of 33.0 pence per Sportingbet Share on 16 July 2012 (being the last
Business Day prior to the publication of press speculation that Sportingbet was a potential bid target);

•

57.1 per cent. to the average Closing Price of 35.7 pence per Sportingbet Share for the three month
period ended on 18 September 2012 (being the last Business Day prior to the commencement of the
Offer Period);

•

28.2 per cent. to the Closing Price of 43.8 pence per Sportingbet Share on 18 September 2012 (being
the last Business Day prior to the commencement of the Offer Period); and

•

8.4 per cent. to the Closing Price of 51.8 pence per Sportingbet Share on 19 December 2012 (being
the last Business Day prior to the date of the Announcement).
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On this basis, the Offer values the entire issued and to be issued share capital of Sportingbet on a fully diluted
basis (assuming repayment in full of the Sportingbet Convertible Bonds at their see through conversion value
and exercise of all outstanding in the money options and awards under the Sportingbet Share Schemes) at
approximately £485 million.
Pursuant to the terms of the Transfer Agreement, William Hill will lend £36.5 million to GVC, part of which
will be used to discharge bank indebtedness of the Sportingbet Group which exists as at the Effective Time.
As a result and taking into account the rest of the loan which William Hill will make to GVC, the benefit of
which is assigned to Sportingbet in consideration of the Transfer (as described in Part 3 of this document),
the total expected cash consideration paid by William Hill in relation to the acquisition of the Regulated
Business is approximately £454 million, which excludes estimated exceptional transaction fees of
approximately £16 million. William Hill will separately provide a loan facility of up to £15 million at the
Effective Time (subject to a further adjustment of up to £5 million post Effective Time) to GVC to cover
expected working capital fluctuations and other cash commitments. If GVC draws down on this facility, it
will be repaid under an agreed mechanism ending 30 June 2016.
Through the irrevocable undertakings which have been given by certain Sportingbet Shareholders and the
cash underpinning and other arrangements that GVC has put in place (described in paragraph 4 below),
Elections by other eligible Scheme Shareholders under the Mix and Match Facility to take up to the entirety
of their consideration under the Offer in the form of cash will be satisfied in full, if the Elections for New
GVC Shares which are committed to under the irrevocable undertakings detailed below are made in
accordance with the terms of those undertakings.
GVC Shares were suspended from trading from 7.30 a.m. on 16 October 2012. The Closing Price per GVC
Share on 15 October 2012, being the last Business Day prior to the suspension of trading, was 233.5 pence.
GVC Shares are expected to re-commence trading at 8.00 a.m. on 28 January 2013 (the Business Day
following the publication of this document and the publication of the GVC Prospectus). Therefore, for
eligible Scheme Shareholders who receive New GVC Shares as part of the Offer, the value of that component
of the consideration receivable under the Offer which comprises New GVC Shares may vary depending on
the prevailing price of GVC Shares.
If the Scheme becomes Effective it will result (depending on Elections made under the Mix and Match
Facility and assuming the maximum number of New GVC Shares are issued pursuant to the Scheme, that no
Sportingbet Convertible Bondholders convert their Sportingbet Convertible Bonds into Sportingbet Shares
and that no options or awards under the Sportingbet Share Schemes are exercised prior to the Court’s
sanction of the Scheme at the Scheme Court Hearing) in the issue to Sportingbet Shareholders of
approximately 29,018,660 New GVC Shares to Sportingbet Shareholders, representing approximately 47.9
per cent. of the expected maximum enlarged issued share capital of GVC on the Effective Date.
The Scheme is being proposed by the Company to the Scheme Shareholders only. The Scheme will not apply
to the Sportingbet Convertible Bondholders nor to the Sportingbet Convertible Bonds. However, the Scheme
is conditional on the Bondholder Resolution described in this document being passed by the Sportingbet
Convertible Bondholders at the Bondholder General Meeting. The reasons for, and the effect of, the
Bondholder Resolution to be proposed to the Sportingbet Convertible Bondholders are summarised at
paragraph 5 of Part 2 of this document.
Sportingbet Shareholders and Sportingbet Convertible Bondholders are requested and strongly encouraged,
if they wish the Scheme to become Effective and the Sportingbet Convertible Bonds to be redeemed, to sign
and return the enclosed Forms of Proxy (if they are a Sportingbet Shareholder) or convey their instructions
to the relevant Bondholder Clearing System (if they are a Sportingbet Convertible Bondholder) as soon as
possible. Sportingbet Shareholders and Sportingbet Convertible Bondholders should note that if there is
insufficient Sportingbet Shareholder and Sportingbet Convertible Bondholder support for the Scheme and
the Bondholder Resolution at the Meetings (or if the quorum requirements are not met at the Bondholder
General Meeting), the Scheme will not become Effective and the Sportingbet Convertible Bonds will not be
redeemed in accordance with the proposed amendment to the Sportingbet Convertible Bonds Conditions.
The New GVC Shares will be issued in registered form and will be capable of being held in both certificated
and uncertificated form. Fractions of New GVC Shares will not be allotted or issued to Scheme Shareholders
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but will be aggregated and sold in the market and the net proceeds of such sale (after deduction of costs and
expenses) will be paid in cash to the relevant Scheme Shareholders pro rata to their entitlements (except that
amounts of £5 or less will be retained for the benefit of GVC).
The New GVC Shares to be issued to Scheme Shareholders pursuant to the Scheme will rank pari passu with
all other GVC Shares in issue on the Effective Date, will be issued free from all liens, charges,
encumbrances, equitable interests, rights of pre-emption and any other interests of any nature whatsoever and
will rank in full for all dividends or other distributions made, paid or declared after the Effective Date on the
ordinary share capital of GVC.
Details of the arrangements for the payment of the consideration receivable by Scheme Shareholders
pursuant to the Offer are set out in paragraph 23 below.
3.

MIX AND MATCH FACILITY

Eligible Scheme Shareholders (which excludes Optionholder Scheme Shareholders and Excluded Overseas
Shareholders) are entitled to elect, subject to availability and to the Scheme becoming Effective, to vary the
proportions in which they receive New GVC Shares and cash in respect of their holdings of Scheme Shares,
on the basis of:
for every 0.0435 New GVC Shares

10.2 pence in cash
or

for each 10.2 pence in cash

0.0435 New GVC Shares

Elections under the Mix and Match Facility may only be made in respect of whole numbers of Scheme
Shares. A Scheme Shareholder may make a Cash Election or a Share Election in respect of all or part of his
holding of Scheme Shares. Furthermore a Scheme Shareholder may make a Cash Election in respect of some
of his Scheme Shares and a Share Election in respect of others.
The total number of New GVC Shares to be issued to Scheme Shareholders pursuant to the Offer will not
be increased as a result of Elections under the Mix and Match Facility. Accordingly, Elections made by
eligible Scheme Shareholders under the Mix and Match Facility for New GVC Shares will only be satisfied
to the extent that other eligible Scheme Shareholders make equal and opposite Cash Elections under the Mix
and Match Facility. To the extent that Elections for New GVC Shares cannot be satisfied in full, they will be
scaled down on a pro rata basis. Minor adjustments to the entitlements of Scheme Shareholders pursuant to
Elections made under the Mix and Match Facility may be made by Sportingbet with the prior written consent
of GVC and William Hill Australia on a basis that GVC, William Hill Australia and Sportingbet consider to
be fair and reasonable to the extent necessary to satisfy all entitlements pursuant to Elections under the
Scheme as nearly as may be practicable. Such adjustments will be final and binding on Scheme
Shareholders.
As a result, eligible Scheme Shareholders who make an Election for New GVC Shares under the Mix and
Match Facility will not know the exact number of New GVC Shares they will receive until settlement of the
consideration due to them in respect of the Offer. When the Scheme becomes Effective, an announcement
will be made concerning the extent to which Elections under the Mix and Match Facility have been satisfied.
Scheme Shareholders should note that if a Scheme Shareholder is to receive New GVC Shares pursuant to
the Scheme, the value of consideration for each Sportingbet Share will fluctuate as the value of a GVC Share
fluctuates. In addition, any satisfied Share Election may have the effect of increasing the impact that any such
fluctuation in the value of a GVC Share may otherwise have on the value of consideration received.
Through the Elections for New GVC Shares which certain Sportingbet Shareholders have irrevocably
undertaken to make and the cash underpinning and other arrangements that GVC has put in place (further
details of which are set out in paragraph 4 of Part 2 and paragraph 3 of Part 3 of this document), Elections
by other eligible Scheme Shareholders under the Mix and Match Facility to take up the entirety of their
consideration under the Offer in the form of cash will be satisfied in full, if the Elections for New GVC
Shares committed to under the irrevocable undertakings are duly made in accordance with the terms of such
undertakings. If in the unlikely event of the irrevocable undertakings referred to above not being complied
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with in accordance with their terms, an announcement to this effect will be made pursuant to Rule 2.11 of
the Code and if after the operation of the cash underpinning and other arrangements described in paragraph 4
of Part 2 and paragraph 3 of Part 3 of this document, valid Cash Elections exceed the maximum amount
available under the Scheme: (i) the number of Scheme Shares in respect of which a Cash Election has been
made shall be scaled down pro rata (or as near thereto as Sportingbet, William Hill Australia and GVC in
their absolute discretion consider practicable) amongst all electors who have made valid Cash Elections to
the number of Scheme Shares in respect of which the relevant Election is made; and (ii) the balance of the
Scheme Shares the subject of such Election shall be deemed to be Scheme Shares in respect of which no
Election has been made.
The Mix and Match Facility is conditional upon the Scheme becoming Effective.
Elections made by eligible Scheme Shareholders under the Mix and Match Facility will not affect the
entitlements of eligible Scheme Shareholders who do not make any such Election under the Mix and
Match Facility, each of whom will receive New GVC Shares and cash in accordance with the basic
terms of the Offer.
The Mix and Match Facility will remain open until 1.00 p.m. on 12 March 2013 or such later time and/or
date (if any) as Sportingbet, William Hill Australia and GVC may announce via a Regulatory Information
Service. Details on how Shareholders can make an Election are set out in the section headed “Notes for
Making Elections under the Mix and Match Facility” on pages 17 to 24 of this document in the section
entitled “Actions to be taken by Sportingbet Shareholders” and, for holders of Sportingbet Shares in
certificated form, in the Form of Election itself.
Sportingbet Convertible Bondholders and Optionholder Scheme Shareholders will not be eligible to
participate in the Mix and Match Facility.
Excluded Overseas Shareholders will also not be entitled to participate in the Mix and Match Facility and,
if the Scheme becomes Effective, will receive for each Scheme Share held by them the basic consideration
of 44.8 pence in cash and a further sum of cash based upon the proceeds of the sale of 0.0435 New GVC
Shares in the market.
4.

IRREVOCABLE UNDERTAKINGS AND CASH UNDERPINNING AND OTHER
ARRANGEMENTS

Through the irrevocable undertakings to elect for New GVC Shares under the Mix and Match Facility which
have been given by certain Sportingbet Shareholders, and the cash underpinning and other arrangements that
GVC has put in place (as described below), Elections by other eligible Scheme Shareholders under the Mix
and Match Facility to take up to the entirety of their consideration under the Offer in the form of cash will
be satisfied in full, if the Elections for New GVC Shares which have been committed to under the irrevocable
undertakings detailed below are duly made in accordance with the terms of such undertakings.
Henderson Global Investors, which through the Henderson Volantis Capital team exercises discretionary
investment management control over 10,102,999 Sportingbet Shares, representing approximately 1.5 per
cent. of the share capital of Sportingbet in issue (as at 23 January 2013, the latest practicable date prior to
the publication of this document) has executed an irrevocable undertaking consenting to the Scheme and
undertaking to be bound by it and undertaking to vote in favour of the Shareholder Resolution to be proposed
at the Shareholder General Meeting and also to elect under the Mix and Match Facility to take the entirety
of the consideration attributable to such Sportingbet Shares under the Offer in the form of New GVC Shares.
Certain other Sportingbet Shareholders (namely DBS Advisors Ltd., Mark Blandford (with family trusts) and
Rockridge Investments S.A.) who hold or are beneficially entitled to 63,460,735 Sportingbet Shares in
aggregate, representing approximately 9.5 per cent. of the share capital of Sportingbet in issue (as at
23 January 2013, the latest practicable date prior to the publication of this document) have executed
irrevocable undertakings to vote both in favour of the Scheme at the Court Meeting and in favour of the
Shareholder Resolution at the Shareholder General Meeting, and also to elect under the Mix and Match
Facility to take the entirety of their consideration under the Offer in the form of New GVC Shares.
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In addition, Bonaire Investment Holdings Ltd, which holds or is beneficially entitled to 45,045,275
Sportingbet Shares, representing approximately 6.8 per cent. of the share capital of Sportingbet in issue (as
at 23 January 2013, the latest practicable date prior to the publication of this document) has executed an
irrevocable undertaking to vote both in favour of the Scheme at the Court Meeting and in favour of the
Shareholder Resolution at the Shareholder General Meeting, and also elect to take a minimum of 1,100,000
New GVC Shares under the Mix and Match Facility as its consideration under the Offer.
In addition, GVC has entered into Cash Underpinning Arrangements with Henderson AIA and also with
Richard Griffiths and Antisoma plc (who are respectively a controlling shareholder of, and a company
connected to, Ora Capital) whereby if, notwithstanding the irrevocable commitments to make Share
Elections referred to above (and other eligible Scheme Shareholders either making no Election under the
Mix and Match Facility or making an Election for an increased proportion of New GVC Shares), the Mix
and Match Facility does not operate so as to deliver to any eligible Scheme Shareholders the full amount of
cash consideration for which they have elected, Henderson AIA, Richard Griffiths and Antisoma plc will
acquire for cash (at a price of 233.5 pence per New GVC Share) the New GVC Shares otherwise attributable
to such eligible Scheme Shareholders (or such of those shares as those eligible Scheme Shareholders have
elected not to receive). This will result in additional cash being available to those eligible Scheme
Shareholders whose Cash Elections have not been satisfied through the operation of the Mix and Match
Facility. The maximum commitments of Henderson AIA, Richard Griffiths and Antisoma plc under these
Cash Underpinning Arrangements are in respect of 5,000,000 New GVC Shares, 783,725 New GVC Shares
and 1,713,062 New GVC Shares respectively.
Further, to the extent that eligible Scheme Shareholders make a Cash Election, and such Cash Elections
cannot otherwise be satisfied pursuant to the operation of the Mix and Match Facility and the Cash
Underpinning Arrangements referred to above, GVC will make an amount of up to £7.226 million available
pursuant to the Offer to satisfy such Cash Elections (and accordingly will not issue up to 3,094,229 New
GVC Shares which would otherwise have been issued to such Scheme Shareholders). As set out in the
description of the Transfer Agreement in Part 3 of this document, this sum is being made available to GVC
by William Hill Australia as part of the working capital facility which William Hill has agreed to provide to
GVC following the Effective Date.
Details of the Cash Underpinning Arrangements are set out in paragraph 3 of Part 3 of this document.
The ability of eligible Scheme Shareholders to receive their entire consideration in the form of cash if they
elect to do so under the Mix and Match Facility will be dependent on the irrevocable undertakings provided
by certain Sportingbet Shareholders to elect for New GVC Shares (as detailed above) being complied with
in accordance with the terms of such irrevocable undertakings or, failing that, on sufficient other eligible
Scheme Shareholders either making no Election under the Mix and Match Facility and/or making a Share
Election.
Each of the Sportingbet Shareholders who has irrevocably undertaken to elect under the Mix and Match
Facility to take the entirety of its consideration under the Offer in the form of New GVC Shares, or to receive
as consideration not less than a specified minimum number of New GVC Shares, has also undertaken to
deliver their Form of Election to this effect within seven days of the publication of this document. In the
event that any such Form of Election is not duly received within this seven day period, an appropriate
announcement will be made pursuant to Rule 2.11 of the City Code.
Henderson AIA has entered into the Cash Underpinning Arrangements in its capacity as discretionary
investment manager of Alphagen Volantis Fund Limited (which is managed within Henderson Group plc and
its subsidiaries (the “Henderson Group”) by the Henderson Volantis Capital team). As a result, any Scheme
Shares in respect of which the Henderson Volantis Capital team is the discretionary investment manager will
not be entitled to be voted at the Court Meeting and, accordingly, Henderson Global Investors will not vote
at the Court Meeting in respect of the Scheme Shares (totalling 10,102,999 Sportingbet Shares as at 23
January 2013, the latest practicable date prior to the publication of this document) in respect of which the
Henderson Volantis Capital team exercises discretionary investment management control. Henderson Global
Investors has, however, separately consented to the Scheme and undertaken to be bound by it.
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Scheme Shares held or managed by Henderson Group plc or any of its subsidiaries but which are not
managed by the Henderson Volantis Capital team (totalling 100,461 Sportingbet Shares as at 23 January
2013, the latest practicable date prior to the publication of this document) will be entitled to be voted at the
Court Meeting.
As Richard Griffiths and Antisoma plc are also party to the Cash Underpinning Arrangements, any Scheme
Shares held or managed by either of them will also not be entitled to be voted at the Court Meeting. However,
as at 23 January 2013, the latest practicable date prior to the publication of this document, neither Richard
Griffiths nor Antisoma plc held or managed any Sportingbet Shares.
By virtue of the Cash Underpinning Arrangements with Henderson AIA and the shareholding in Sportingbet
of Henderson Global Investors, the Henderson Group is deemed to be acting in concert with GVC for the
purposes of the Code.
5.

THE SPORTINGBET CONVERTIBLE BOND OFFER

Under the Offer (subject to the Conditions and to the further terms of the Offer set out in Part 5 of this
document), Sportingbet Convertible Bondholders will, if the Scheme becomes Effective, be entitled to
receive:
for each £100,000 in principal amount of Sportingbet Convertible Bonds

£134,146 in cash

As described below, the cash amount payable to Sportingbet Convertible Bondholders under the Scheme
represents the see through value of the Sportingbet Convertible Bonds under their terms as if the Sportingbet
Convertible Bondholders had exercised their right to convert their bonds into Sportingbet Shares at 19 March
2013, the expected Effective Date and received under the Scheme cash consideration of 55 pence per
Sportingbet Share.
In accordance with the Sportingbet Convertible Bonds Conditions, the calculation of the amount payable to
Sportingbet Convertible Bondholders under the Scheme is on the basis that fractions of Sportingbet Shares
will not be issued on the conversion of the Sportingbet Convertible Bonds and that no cash payment or
adjustment will be made in lieu thereof.
The Company is proposing the Bondholder Resolution to the Sportingbet Convertible Bondholders at the
Bondholder General Meeting. If passed, the Bondholder Resolution will, among other things, allow the
Company to redeem the Sportingbet Convertible Bonds in full on the basis described in this paragraph.
If the requisite majority of Sportingbet Convertible Bondholders vote in favour of the Bondholder
Resolution at the Bondholder General Meeting, the Sportingbet Convertible Bonds Conditions will be
amended and, if the Scheme becomes Effective, the Sportingbet Convertible Bonds will be
automatically redeemed and Sportingbet Convertible Bondholders will receive the Bondholder Cash
Consideration in full settlement of all amounts due under the Sportingbet Convertible Bonds,
including any accrued but unpaid interest. If the Bondholder Resolution is passed, the Sportingbet
Convertible Bonds Conditions will also be amended to provide that, following the Scheme becoming
Effective the Sportingbet Convertible Bonds may only be redeemed pursuant to the redemption provision
which is the subject of the Bondholder Resolution and that none of the other existing redemption provisions
of the Convertible Bonds Trust Deed or the Sportingbet Convertible Bonds Conditions will apply.
If the Sportingbet Convertible Bonds were not being redeemed as part of the Offer, then under the
Sportingbet Convertible Bonds Conditions a Change of Control would occur and, as a result, for a period
commencing on the Effective Date and ending 60 calendar days following the later of (i) the Change of
Control; and (ii) the date Sportingbet gives Sportingbet Convertible Bondholders notice of the Change of
Control occurring in accordance with the Sportingbet Convertible Bonds Conditions, Sportingbet
Convertible Bondholders would be able to exercise their rights to convert their Sportingbet Convertible
Bonds into Sportingbet Shares at the more favourable Change of Control Conversion Price.
The Bondholder Cash Consideration payable to Sportingbet Convertible Bondholders pursuant to the terms
of the Offer is equal to the amount that would be received by a Sportingbet Convertible Bondholder if that
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Sportingbet Convertible Bondholder validly converted its Sportingbet Convertible Bonds into Sportingbet
Shares at the more favourable Change of Control Conversion Price applicable to the Sportingbet Convertible
Bonds and received 55 pence in cash in respect of the resulting Sportingbet Shares pursuant to the
amendment made to Sportingbet’s articles of association (as described in this document). Under the terms of
the Offer, and, subject to the Conditions, regardless of whether the date proposed as the Effective Date is
changed, Sportingbet Convertible Bondholders shall receive £134,146 in cash for every £100,000 in
principal amount of Sportingbet Convertible Bonds. In comparison, under the Sportingbet Convertible
Bonds Conditions, on the expected Effective Date of 19 March 2013, the Sportingbet Convertible Bonds
could be converted into 217,391 Sportingbet Shares per £100,000 of principal amount of Sportingbet
Convertible Bonds which, based on the Offer consideration of 55 pence per Sportingbet Share, would
attribute a value of £119,565 per £100,000 of principal amount of Sportingbet Convertible Bonds.
Technically, the Scheme extends to all Sportingbet Shares unconditionally allotted or issued or
unconditionally allotted and fully paid (or credited as fully paid) before the Reclassification Record Time.
Therefore, Sportingbet Convertible Bondholders who validly convert their Sportingbet Convertible Bonds
into Sportingbet Shares during the period from the date of publication of this document to before the
Reclassification Record Time will be treated as Scheme Shareholders and will be subject to the terms and
conditions of the Scheme and will therefore be eligible to receive New GVC Shares as part of the
consideration for their Scheme Shares in addition to cash. However, such Sportingbet Convertible
Bondholders should note that a conversion of their Sportingbet Convertible Bonds into Sportingbet Shares
in this manner would not be at the more favourable Change of Control Conversion Price but at the current
conversion price (assuming no adjustment event has occurred leading to an adjustment of such price under,
and in accordance with, the Sportingbet Convertible Bonds Conditions), and based on the Closing Price of
a Sportingbet Share on 23 January 2013, the latest practicable date before the publication of this document,
and the Closing Price of 233.5 pence per GVC Share on 15 October 2012, the last Business Day prior to the
suspension of trading of GVC Shares, would result in such a Sportingbet Convertible Bondholder receiving
a lower consideration than is available to Sportingbet Convertible Bondholders under the Scheme.
The quorum for the Bondholder General Meeting is one or more Sportingbet Convertible Bondholder(s) or
their duly appointed proxies holding or representing not less than two-thirds in principal amount of the
Sportingbet Convertible Bonds for the time being outstanding. In the event of adjournment, the quorum for
such adjourned meeting is one or more Sportingbet Convertible Bondholders or their duly appointed proxies
holding or representing not less than one-third in principal amount of the Sportingbet Convertible Bonds for
the time being outstanding. In order for the Bondholder Resolution to be passed at the Bondholder General
Meeting, it must be approved by a majority of Sportingbet Convertible Bondholders (or their duly appointed
proxies) consisting of not less than three-quarters of the votes cast.
The Bondholder General Meeting will be held in accordance with the provisions of Schedule 3 to the
Convertible Bonds Trust Deed. A copy of the Convertible Bonds Trust Deed and other relevant documents
listed at paragraph 17 of Part 8 are available for inspection by the Sportingbet Convertible Bondholders
during normal business hours at the website addresses specified in such paragraph.
Further details of the Bondholder General Meeting (including the quorum requirement, the voting
requirements and other procedural details in respect of the Bondholder General Meeting) are described in
the notice of the Bondholder General Meeting contained in Part 11 of this document.
6.

GVC SHAREHOLDER APPROVAL

In view of the size of the transaction, the Offer constitutes a “reverse takeover” (as defined in the AIM Rules
for Companies) for GVC. Accordingly, GVC is required to seek at the GVC General Meeting the approval
of GVC Shareholders for the Offer. GVC is required to prepare and send to GVC Shareholders a circular
summarising the background to and reasons for the Offer (which will include a notice convening the GVC
General Meeting). The Scheme will be conditional upon, amongst other things, the passing by the requisite
majority at the GVC General Meeting of resolutions to approve the Offer and increase the amount of GVC’s
share capital available for issue so as to allow the allotment of New GVC Shares pursuant to the Offer. The
Scheme will not, however, be conditional upon the passing of any other resolutions which may be proposed
at the GVC General Meeting.
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The GVC Circular containing notice of the GVC General Meeting has been sent to GVC Shareholders on
the same date as this document was posted and the GVC General Meeting has been convened for 10.30 a.m.
on 21 February 2013.
GVC has also published the GVC Prospectus (which also constitutes GVC’s Admission Document for the
purposes of the AIM Rules) in accordance with the Prospectus Rules on the same date as this document has
been posted. The GVC Prospectus contains information relating to the Enlarged GVC Group and the New
GVC Shares and is available at Sportingbet’s website at www.sportingbet.com and GVC’s website at
www.gvc-plc.com.
Henderson Global Investors, Audley Capital Investments and Ora Capital Partners, being GVC Shareholders
representing approximately 51.8 per cent. of the GVC Shares in issue on 23 January 2013 (being the latest
practicable date prior to the publication of this document) have irrevocably undertaken to vote in favour of
the GVC Resolution at the GVC General Meeting. These undertakings terminate on the earlier of
28 February 2013, the date the Offer lapses or the date that the GVC Directors withdraw or adversely amend
their recommendation to GVC Shareholders to vote in favour of the resolution to be proposed at the GVC
General Meeting.
7.

NEW GVC SHARES

An application, conditional on the Scheme becoming Effective, will be made to the London Stock Exchange
for the GVC Shares in issue upon the Scheme becoming Effective (including the New GVC Shares) to be
admitted or re-admitted (as applicable) to trading on AIM. The New GVC Shares will be issued free from
all liens, charges, encumbrances and other third party rights and/or interests of any nature whatsoever. It is
expected that the New GVC Shares will be issued, Admission will become effective and that dealings for
normal settlement in the GVC Shares will commence at 8.00 a.m. on 20 March 2013.
The New GVC Shares will be issued pursuant to the Scheme credited as fully paid, will rank pari passu in
all respects with the existing GVC Shares in issue at the Effective Date and will be entitled to all dividends
and other distributions declared, made or paid by GVC after the Effective Date.
The New GVC Shares, when issued, will be in registered form and will be capable of being held in
certificated or uncertificated form. Pending the issue of definitive certificates for the New GVC Shares,
transfers of New GVC Shares in certificated form will be certified against the register. No temporary
documents of title in respect of the New GVC Shares will be issued.
8.

CONDITIONS TO THE OFFER

The Offer is conditional upon all Conditions having been satisfied (or, where applicable, waived) and the
Scheme becoming Effective by no later than 6.00 p.m. on 31 May 2013, or such later date (if any) as
Sportingbet, William Hill Australia, GVC and (if required) the Court and the Panel may agree. In particular,
the Scheme is conditional upon:
8.1

the obtaining of the Australian Licence Approvals and the Australian Foreign Investment Review
Board Approval;

8.2

the passing at the GVC General Meeting (or at any adjournment thereof) of the GVC Resolution;

8.3

the London Stock Exchange agreeing to admit or re admit (as applicable) the GVC Shares to trading
on AIM subject only to the Scheme becoming Effective and/or the allotment of the New GVC Shares;

8.4

approval of the Scheme by the requisite majority of Scheme Shareholders at the Court Meeting or at
any adjournment of such meeting as described in paragraph 12 below;

8.5

the Bondholder Resolution, as set out in the notice of the Bondholder General Meeting contained in
Part 11 of this document, being duly passed by the requisite majority of Sportingbet Convertible
Bondholders at the Bondholder General Meeting or at any adjournment of such meeting as described
in paragraph 12 below;

48

8.6

the Shareholder Resolution necessary to implement the Scheme, as set out in the notice of the
Shareholder General Meeting contained in Part 13 of this document, being duly passed by the
requisite majority of Sportingbet Shareholders at the Shareholder General Meeting or at any
adjournment of such meeting as described in paragraph 12 below; and

8.7

the sanction (without modification or with such modifications as are agreed by Sportingbet, William
Hill Australia and GVC) of the Scheme and the confirmation of the Reduction of Capital by the Court
as described in paragraph 12 below.

If William Hill Australia does not obtain the Australian Licence Approvals, the NT Commission may remove
the ability of the Sportingbet Australian Business to legally take bets. In these circumstances, and save where
the Australian Licence Approvals would be obtained if William Hill Australia were to make certain changes
to its application, which may include providing certain undertakings in connection with its application, for
example appointing different directors to the entity making the application or putting in place appropriate
financial guarantees, William Hill Australia and GVC would deem the relevant condition not to have been
met and would request that the Panel permit them to lapse the Offer on the grounds that this is material in
the context of Rule 13.5(a) of the Code.
If William Hill Australia does not obtain the Australian Foreign Investment Review Board Approval, the
Treasurer of Australia may make various orders including an order prohibiting or deferring the payment of
any sums due to the members of the Sportingbet Group in respect of shares or assets held or an order
directing the disposal of shares or assets held.
In these circumstances, William Hill Australia and GVC would deem the condition not to have been met and
would request that the Panel permit them to lapse the Offer on the grounds that this is material in the context
of Rule 13.5(a) of the Code.
The relevant applications to the NT Commission to obtain the requisite licence on terms satisfactory to
William Hill Australia and to the Australian Foreign Review Board have been made by William Hill
Australia.
William Hill Australia anticipates that it will receive decisions in connection with these approvals in advance
of the current scheduled dates for the Court Hearings. If such confirmations are not received by then, an
announcement will be made delaying the timing of the Court Hearings to a time mutually agreed by William
Hill Australia, Sportingbet and GVC.
In accordance with the terms and conditions of the Offer, the Sportingbet Convertible Bondholders are
required, by means of the passing of the Bondholder Resolution at the Bondholder General Meeting, to
approve the proposal which is being made to Sportingbet Convertible Bondholders for their Sportingbet
Convertible Bonds to be automatically redeemed on the Effective Date in consideration for the payment of
the Bondholder Cash Consideration in full settlement of all amounts due under the Sportingbet Convertible
Bonds, including any accrued but unpaid interest. If the Bondholder Resolution is not validly passed,
William Hill Australia and GVC will not waive condition 1(c) set out in Part 5 of this document (with
the result that the Scheme will lapse), save in circumstances where a mechanism, satisfactory to
William Hill Australia and GVC, can be found to extinguish or otherwise repay or redeem all (or
substantially all) of the Sportingbet Convertible Bonds in a manner that does not result in the
consideration paid to Sportingbet Convertible Bondholders being higher than currently envisaged.
The Scheme can only become Effective if all Conditions, including Sportingbet Shareholder and Sportingbet
Convertible Bondholder approvals and the sanction of the Court, have been satisfied (or, where applicable,
waived). The Scheme will become effective and Part I of the Scheme will become operative following the
sanction of the Court and filing of an office copy of the Scheme Court Order with the Registrar of
Companies. The Reduction of Capital will become effective and Part II of the Scheme will be implemented
on the Court confirmation of the Reduction of Capital and the filing of the Reduction Court Order with the
Registrar of Companies (and, if so ordered by the Court, upon the registration by the Registrar of Companies
of the office copy of the Reduction Court Order) and the required accompanying statement of capital. This
is expected to occur on 19 March 2013. Unless the Scheme becomes Effective on or before 31 May 2013,
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or such later date as Sportingbet, William Hill Australia and GVC may agree and (if required) the Court may
allow, the Scheme will not become Effective and the Offer will not proceed.
The Conditions and certain other terms of the Offer are set out in Part 5 of this document.
9.

INFORMATION RELATING TO THE REGULATED BUSINESS

The Regulated Business to be acquired by the William Hill Group principally comprises:
Sportingbet Australian Business:
The Sportingbet Australian Business is one of the leading online corporate bookmakers in Australia. It is
based in Darwin and Sydney, operating under a licence provided by the Northern Territory Government, with
approximately 210 employees. The business comprises the “Sportingbet” and, since August 2011,
“Centrebet” brands in the Australian market, offering sports betting products via online, mobile and
telephone channels. In August 2012, online and mobile channels represented approximately 59 per cent. and
34 per cent. respectively of total net gaming revenue (post gaming tax), which has grown significantly over
the last few years driven by an increase in mobile revenue at the expense of the lower margin telephone
revenue. At the same time, the business has seen an increasing proportion of recreational, lower spending
customers within the group’s revenues.
The business currently offers sports betting only. Under the terms of the existing licence, online in-play
betting, casino, games and poker are not currently permitted.
The integration of Centrebet International Limited (“Centrebet”) was successfully completed in June 2012,
with both brands now operating on Sportingbet’s proprietary owned IT platform. Both the “Sportingbet” and
“Centrebet” brands have been retained and are targeted at different and complementary segments of the
gaming market. The Sportingbet brand has historically focused on targeting players with a diverse product
offering, with a particular focus on horse racing, with around 62 per cent. of its turnover via online and
mobile and 38 per cent. via telephone, in the year ended 31 July 2012. The Centrebet brand has been more
balanced between sports and racing in terms of product offering, with around 84 per cent. of its turnover via
the internet and mobile in the year ended 31 July 2012.
For the year ended 31 July 2012, the Sportingbet Australian Business had approximately 172,000 sports
active customers (compared to approximately 82,200 sports active customers in the prior year). These sports
active customers each generated an average net gaming revenue (post gaming tax) for the year to 31 July
2012 of £508 (compared to £489 in the prior year). The business generated an overall sports margin (post
gaming tax) in the year ended 31 July 2012 of 5.8 per cent. (compared to 4.9 per cent. in the prior year). The
KPIs for the Sportingbet Australian Business for the year ended 31 July 2012 are as follows:

Sports bets (m)
Sports bets / active
Sports bet size (A$)
Sports margin (post gaming tax) %

Internet

Telephone

Mobile

39.2
262
34
6.8

1.5
50
445
2.6

7.7
85
37
8.5

For the financial year ended 31 July 2012, the Sportingbet Australian Business had net gaming revenue (post
gaming tax) of £87.4 million and EBITDA of £34.8 million.
Sportingbet Spanish Business:
The Sportingbet Spanish Business operates under the long established “miapuesta” brand through both
mobile and online platforms, offering regulated gaming products in both sports and casino.
A new online gambling regulatory regime was introduced in Spain in early June 2012. In the months
preceding this liberalisation of the gambling market, the operations of the Sportingbet Spanish Business
were temporarily suspended due to an injunction from a Spanish land based casino operator. The business
was awarded a provisional Spanish egaming licence on 1 June 2012.
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If William Hill were to exercise its call option in respect of the Sportingbet Spanish Business, it would result
in a significant enlargement of the net gaming revenues generated by the Wider William Hill Group in the
Spanish market.
10.

INFORMATION RELATING TO THE REMAINING BUSINESS

The Remaining Business, which will be acquired by GVC, facilitates online sports betting, casino, poker and
gaming through a range of branded websites, targeting 24 countries covering Europe and some emerging
markets, in 23 different languages. The most notable jurisdictions in which substantial revenues are accepted
are Brazil, Bulgaria, Czech Republic, Germany, Greece, Poland, Russia and the UK.
Betting and gaming licences and approvals are held in Alderney, Denmark, Italy, Malta, South Africa and the
UK.
The geographically diverse customer base aims to minimise the impact to the overall business of any changes
in the operating environment that may occur in a particular country from time to time.
Sports betting
Sports betting gaming services are provided through a number of websites, localised to fit the target market.
In the majority of territories, these websites are branded Sportingbet.com although a strategy of localisation
in certain territories has allowed for a build up of significant businesses in a number of European countries.
Casino and games
Casino and gaming products are offered to the customer base in all target markets. In South Africa, the local
licence is restricted to online sports betting only.
A full suite of over 100 download and instant play casino and games under the ParadiseCasino brand are
offered. ParadiseCasino provides all the popular casino table games such as blackjack and roulette as well
as slots with progressive jackpots and other betting games. In 2010, the casino offering was extended by
adding a “live dealer” casino to its product suite. In “live dealer”, players bet electronically on casino table
games that take place physically, in real time, in a studio and are then streamed live on the web. This provides
some customers with a greater degree of visibility over the outcome of the games rather than relying
exclusively on the software generated outcomes.
Poker
Online poker is offered to customers through the ParadisePoker brand. ParadisePoker offers a variety of
popular multi-player poker games such as Texas Hold’em, Omaha, seven card stud and five card draw. In
online poker, players play in real-time against other players with the operator charging a commission for
hosting and facilitating the games known as the “rake”. As such, in contrast with the sports betting product,
there is no financial risk to the operator. Players can compete against each other on individual tables (“ring
games”), where up to ten players play on each table, or participate in tournaments where individuals compete
against each other on a single-table or multi-table knockout basis.
The poker software is provided by Boss Media (who operate the International Poker Network (“IPN”)) and
Ongame Network. Customers play against players from other poker operators in the poker network in order
to generate larger player pools. Large player pools or greater “liquidity” allows players to find the game they
want, within the betting limits they want to play, and at the time they wish to play. As prize pools are
generated by player entry fees, larger player pools also provide for larger prize funds. The IPN is one of the
largest poker networks according to pokerscout.com.
In the financial year ended 31 July 2012, the Remaining Business had net gaming revenue of £90 million
and EBITDA of £5.5 million.
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11.

SEPARATION OF THE REGULATED BUSINESS AND THE REMAINING BUSINESS

Sportingbet, GVC, William Hill Australia and William Hill have agreed, in accordance with the terms of the
Deed of Undertaking, to enter into the Transfer Agreement, which is in agreed form, immediately following
and conditional upon the Scheme Court Order having been filed with the Registrar of Companies. Following
the issue by the Court of the Reduction Court Order and prior to the Effective Time, and pursuant to the
operation of the terms of the Transfer Agreement, the William Hill Group will acquire the Regulated
Business, while the Remaining Business will remain with Sportingbet.
Only certain parts of the Sportingbet Spanish Business will transfer to the William Hill Group at this time
pursuant to the Transfer Agreement. Certain brands used in the Sportingbet Spanish Business that will be
transferred to the William Hill Group just prior to the Effective Time (including the “miapuesta” brand) will
immediately be licensed back to Sportingbet to be used in the Sportingbet Spanish Business, and the
remaining assets that comprise the Sportingbet Spanish Business will become the subject of call options
(granted at and exercisable for no additional consideration) in favour of the William Hill Group which may
be exercised between six and 12 months following the Effective Date. During the period to the exercise of
the call options, William Hill and GVC will work together to agree a suitable migration plan for the
Sportingbet Spanish Business and, for the first six months following the Effective Date, GVC will be entitled
to the economic benefit of the Sportingbet Spanish Business.
Members of the William Hill Group other than William Hill Online will initially be acquiring or be granted
the call option over the Regulated Business.
Further details of the Transfer Agreement are contained in Part 3.
12.

THE SCHEME

12.1 Scheme mechanism
The purpose of the Offer and the Transfer is to provide for GVC to become the holder of the entire
issued and to be issued share capital of Sportingbet and for certain members of the William Hill Group
(not being William Hill Online) to acquire or be granted call options (exercisable for no additional
consideration) over the Regulated Business.
The Offer and the Transfer, if approved, will be effected (i) in relation to the acquisition from the
Sportingbet Group by members of the William Hill Group of the Sportingbet Australian Business, the
“miapuesta” brand and certain Guernsey domiciled companies that hold the title to the Guernsey
Properties and the grant to members of the William Hill Group of a call option over the remaining
parts of the Sportingbet Spanish Business by the operation of the Transfer Agreement, the provisions
of which are summarised in Part 3 of this document, and (ii) in relation to the acquisition of the entire
issued and to be issued share capital of Sportingbet, by means of a Court-sanctioned scheme of
arrangement between Sportingbet and the Scheme Shareholders under Part 26 of the Companies Act,
the provisions of which are set out in full in Part 4 of this document.
The Scheme Shareholders are those holders of Sportingbet Shares on the Sportingbet Register at the
Voting Record Time in respect of the Court Meeting and holders of Sportingbet Shares issued after
such time but before the Reclassification Record Time either on terms that the original or any
subsequent holder thereof shall be bound by the Scheme or in respect of which the holder shall have
agreed in writing to be bound by the Scheme, other than any Sportingbet Shares which are held by
GVC or any member of the GVC Group and, for the purposes of voting at the Court Meeting only,
any Sportingbet Shares in respect of which the Henderson Volantis Capital team is the discretionary
investment manager and/or are legally or beneficially held or managed by Richard Griffiths and/or
Antisoma plc, which, whilst being Scheme Shares that are cancelled or transferred under the Scheme,
will not entitle the holders thereof to vote at the Court Meeting.
The Scheme is being proposed by the Company to the Scheme Shareholders only. The Scheme will
not apply to the Sportingbet Convertible Bondholders nor to the Sportingbet Convertible Bonds.
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Upon the Scheme and the Reduction of Capital becoming Effective, GVC will become the owner of
the entire issued and to be issued share capital of Sportingbet, the Sportingbet Convertible Bonds will
be redeemed pursuant to the amendment to the Sportingbet Convertible Bonds Conditions proposed
as part of the Bondholder Resolution and the Scheme Shareholders and Sportingbet Convertible
Bondholders shall receive in consideration the cash and/or New GVC Shares as described in
paragraphs 2 and 5 above. The Scheme provides for the sub-division and reclassification of Scheme
Shares into A Shares and B Shares (depending on whether cash consideration or New GVC Shares
will be received in respect of those Scheme Shares). The A Shares will be cancelled and the reserve
arising from such cancellation applied in paying up in full New Sportingbet Shares with an aggregate
nominal value equal to the aggregate nominal value of the A Shares cancelled which will be issued to
GVC (and/or its nominee(s)). The B Shares will be transferred to GVC fully paid and free from all
liens, equitable interests, charges, encumbrances and other third party rights of any nature whatsoever
and together with all rights attaching to them (if any) including the right to receive and retain all
dividends and other distributions announced, declared or paid on or after the Effective Date.
Accordingly the Scheme provides for the following:
(i)

the sub-division and reclassification of the Scheme Shares as follows:
(A)

any Scheme Share (other than an Optionholder Scheme Share) in respect of which no
valid Election under the Mix and Match Facility has been made or in relation to which
no such Election is deemed to have been made shall be subdivided and reclassified into
448 A Shares and 102 B Shares;

(B)

any Scheme Share in respect of which a valid Election under the Mix and Match Facility
has been made or is deemed to have been made and accepted shall be subdivided and
reclassified into such number of A Shares and B Shares as Sportingbet, William Hill
Australia and GVC shall determine may be appropriate having regard to the Scheme;
and

(C)

any Optionholder Scheme Share shall be subdivided and reclassified into 550 A Shares;

(ii)

the execution of the Transfer Agreement by Sportingbet;

(iii)

the cancellation of the A Shares;

(iv)

the application of the reserve arising in its books of account as a result of the said cancellation
in paying up in full such number of New Sportingbet Shares as shall have an aggregate nominal
value equal to the aggregate nominal value of the A Shares so cancelled and the allotment and
issue of such New Sportingbet Shares, credited as fully paid, to GVC (and/or its nominee(s));

(v)

the transfer of the B Shares to GVC;

(vi)

the payment by GVC to the holders of the A Shares of 0.1 pence in cash for every A Share that
they hold at the Scheme Record Time; and

(vii) the allotment and issue by GVC to the holders of the B Shares of 0.0435/102 of a New GVC
Share for every B Share that they hold at the Scheme Record Time.
Fractions of New GVC Shares will not be allotted or issued to Scheme Shareholders pursuant to the
Scheme. Instead, to the extent that Scheme Shareholders are entitled to fractional interests in a New
GVC Share, such fractional interests will be aggregated and the resultant New GVC Shares sold in
the market as soon as reasonably practicable after the Effective Date and the net proceeds of sale (after
deduction of broking fees and other sale costs and expenses) will be paid in cash in sterling to relevant
Scheme Shareholders pro rata to their entitlements (except that amounts of £5 or less will be retained
for the benefit of GVC).
On the Effective Date, share certificates in respect of the Scheme Shares will cease to be valid and
should be destroyed upon receipt of the consideration under the Scheme. Also following the Effective
Date and the mandatory redemption of the Sportingbet Convertible Bonds (under the Sportingbet
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Convertible Bonds Conditions as amended pursuant to the Bondholder Resolution, if passed), the
global bonds in bearer form evidencing the Sportingbet Convertible Bonds will be cancelled. In
addition, on the Effective Date, entitlements to Scheme Shares held within CREST and to Sportingbet
Convertible Bonds held within the Bondholder Clearing Systems will be cancelled.
The provisions of the Scheme are set out in full in Part 4 of this document.
12.2 The Meetings
Notices of the Court Meeting and the General Meetings are set out in Part 11, Part 12 and Part 13 of
this document. Entitlements to attend and vote at the Shareholder Meetings and the number of votes
which may be cast at them will be determined by reference to holdings of Sportingbet Shares as
shown in the register of members of Sportingbet at the Voting Record Time as specified in the notice
of the relevant Shareholder Meeting. Sportingbet Convertible Bondholders should contact their
relevant Bondholder Clearing System in order to be able to vote at the Bondholder General Meeting.
The Court Meeting
You will find set out at Part 12 of this document, notice of the Court Meeting, which has been
convened by order of the Court for the purpose of considering and, if thought fit, approving the
Scheme (with or without modification).
The Court Meeting, which has been convened for 10.30 a.m. (or as soon thereafter as the Bondholder
General Meeting is concluded or adjourned) on 21 February 2013, is being held at the direction of the
Court to seek the approval of the Scheme Shareholders to the Scheme. At the Court Meeting, voting
will be by way of a poll and each Scheme Shareholder present in person or by proxy will be entitled
to one vote for each Scheme Share held. The approval required at the Court Meeting is a majority in
number of those Scheme Shareholders who are present and vote, either in person or by proxy, and
who represent 75 per cent. or more in value of all Scheme Shares voted by such Scheme Shareholders.
Any Sportingbet Shares legally or beneficially owned by GVC or any member of the GVC Group will
be excluded from the definition of “Scheme Shares”. They will therefore not be cancelled or
transferred as part of the Scheme nor will they be entitled to vote at the Court Meeting. As at
23 January 2013 (the latest practicable date prior to the publication of this document), no member of
the GVC Group owned, legally and/or beneficially, any Sportingbet Shares; however it is proposed
that GVC acquires one Sportingbet Share prior to the Reclassification Record Time. In addition any
Scheme Shares in respect of which the Henderson Volantis Capital team is the discretionary
investment manager and/or are legally or beneficially held or managed by Richard Griffiths and/or
Antisoma plc are not entitled to be voted at the Court Meeting. Henderson Global Investors has
undertaken not to vote at the Court Meeting in respect of Scheme Shares in respect of which the
Henderson Volantis Capital team is the discretionary investment manager, but it has undertaken to
consent to and to be bound by the terms of the Scheme.
Scheme Shareholders have the right to raise any objections they may have to the Scheme at the Court
Meeting.
It is important that as many votes as possible (whether in person or by proxy) are cast at the Court
Meeting so that the Court may be satisfied that there is a fair and reasonable representation of Scheme
Shareholder opinion.
You are therefore requested and strongly encouraged to complete and return the blue Form of Proxy
for the Court Meeting as soon as possible and, in any event, so as to be received by 10.30 a.m. on
19 February 2013. A blue Form of Proxy for the Court Meeting not lodged at the relevant time may
be handed to the Chairman of the Court Meeting or the Registrars before the taking of the poll at the
Court Meeting and will still be valid.
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The Bondholder General Meeting
You will find set out at Part 11 of this document, notice of the Bondholder General Meeting which
has been convened for 9.30 a.m. on 21 February 2013 to consider and, if thought fit, pass the
Bondholder Resolution (which requires votes in favour representing at least three-quarters of the votes
cast) to authorise the Trustee, among other things, to agree to an amendment to the Sportingbet
Convertible Bonds Conditions pursuant to which the Sportingbet Convertible Bonds will be
automatically redeemed if the Scheme becomes Effective and Sportingbet Convertible Bondholders
will receive the Bondholder Cash Consideration in full settlement of all amounts due under the
Sportingbet Convertible Bonds, including any accrued but unpaid interest. The Bondholder
Resolution will also authorise the Trustee to amend the Sportingbet Convertible Bonds Conditions so
that, if the Scheme becomes Effective, (a) they may only be redeemed pursuant to the redemption
provision which is the subject of the Bondholder Resolution; and (b) the other existing redemption
provisions of the Convertible Bonds Trust Deed or the Sportingbet Convertible Bonds Conditions
shall cease to apply. The full text of the Bondholder Resolution (and the effect of such resolution if
passed) is set out in the notice of the Bondholder General Meeting contained in Part 11 of this
document.
The quorum for the Bondholder General Meeting is one or more Sportingbet Convertible Bondholders
or their duly appointed proxies holding or representing not less than two-thirds in principal amount of
the Sportingbet Convertible Bonds for the time being outstanding. In the event of adjournment, the
quorum for such adjourned meeting is one or more Sportingbet Convertible Bondholders or their duly
appointed proxies holding or representing not less than one-third in principal amount of the
Sportingbet Convertible Bonds for the time being outstanding. In order for the Bondholder Resolution
to be passed at the Bondholder General Meeting, it must be approved by a majority of Sportingbet
Convertible Bondholders (or their duly appointed proxies) consisting of not less than three-quarters
of the votes cast.
Voting on the Bondholder Resolution will be on a poll rather than a show of hands. Each Sportingbet
Convertible Bondholder shall have one vote in respect of each £100,000 in principal amount of
Sportingbet Convertible Bonds outstanding represented or held by him. All Sportingbet Convertible
Bondholders will be entitled to vote on the Bondholder Resolution.
Sportingbet Convertible Bondholders are requested and strongly encouraged to convey their voting
instructions or instructions if they wish to appoint a named individual to attend and vote at the
Bondholder General Meeting to the relevant Bondholder Clearing System as soon as possible and, in
any event, so as to be received by 9.30 a.m. on 19 February 2013.
The Shareholder General Meeting
In addition to the Court Meeting and the Bondholder General Meeting, the Shareholder General
Meeting has been convened for 10.45 a.m. on 21 February 2013 or, if later, as soon thereafter as the
Court Meeting has concluded or been adjourned, to consider and, if thought fit, pass the Shareholder
Resolution (which requires votes in favour representing at least 75 per cent. of the votes cast) to
approve:
12.2.1 the reclassification of the share capital of Sportingbet into A Shares and B Shares as referred
to above;
12.2.2 the Reduction of Capital;
12.2.3 the capitalisation of the reserve arising on the Reduction of Capital and the allotment and issue
of the New Sportingbet Shares to GVC in accordance with the Scheme;
12.2.4 the giving of authority to the Sportingbet Directors to allot New Sportingbet Shares to GVC as
provided for in the Scheme; and
12.2.5 certain amendments to the Sportingbet Articles as described below.
You will find the notice of the Shareholder General Meeting set out in Part 13 of this document.
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Voting on the Shareholder Resolution will be on a poll rather than a show of hands. Each Sportingbet
Shareholder present in person or by proxy will be entitled to one vote for every Sportingbet Share
held. All Sportingbet Shareholders will be entitled to vote on the Shareholder Resolution.
12.3 Amendments to Sportingbet’s Articles
It is proposed that the Sportingbet Articles be amended so as to ensure that any Sportingbet Shares
which are issued after the Shareholder General Meeting but prior to the Reclassification Record Time
will be subject to and bound by the Scheme. Any Sportingbet Shares issued on the exercise of options
under the Sportingbet Share Schemes or conversion of Sportingbet Convertible Bonds, or otherwise,
on or after the Reclassification Record Time will not be subject to the Scheme. Accordingly, it is also
proposed that the Sportingbet Articles be amended so that any Sportingbet Share issued to any person
other than GVC (or its nominee(s)) on or after the Reclassification Record Time will automatically be
acquired by GVC (or as it may direct) in exchange for cash consideration of 55 pence.
The proposed amendments to the Sportingbet Articles are set out in full in the notice of the
Shareholder General Meeting in Part 13 of this document.
12.4 Modifications to the Scheme
The Scheme contains a provision for Sportingbet, William Hill Australia and GVC jointly to consent
on behalf of all concerned to any modifications, additions or conditions to the Scheme which the
Court may think fit to approve or impose. The Court would be unlikely to approve of, or impose, any
modifications, additions or conditions to the Scheme which might be material to the interests of
Scheme Shareholders unless Scheme Shareholders were informed of any such modification, addition
or condition. It would be a matter for the Court to decide, in its discretion, whether or not a further
meeting of Scheme Shareholders should be held. Similarly, if a modification, addition or condition is
put forward which, in the opinion of the Board, is of such a nature or importance as to require the
consent of Scheme Shareholders at a further meeting, the Sportingbet Directors will not take the
necessary steps to enable the Scheme to become Effective unless and until such consent is obtained.
12.5 Sanction of the Scheme by the Court
Under the Companies Act, the Scheme also requires the sanction of the Court. The hearings by the
Court to sanction the Scheme and to confirm the Reduction of Capital comprised in the Scheme are
expected to be held on 11 March 2013 and 14 March 2013, respectively. William Hill Australia, GVC,
Henderson AIA, Richard Griffiths and Antisoma plc have confirmed that they will be represented by
counsel at such hearings so as to consent to the Scheme and to undertake to the Court to be bound
thereby.
All Sportingbet Shareholders and Sportingbet Convertible Bondholders have the right to attend, and
be heard at, the Scheme Court Hearing and the Reduction Court Hearing.
In determining whether or not to sanction the Scheme, the Court will consider, among other things,
the fairness of the terms and conditions of the Scheme with regard to the interests of the Scheme
Shareholders. The Court also will have the power, either of its own volition or as a result of a
challenge to the Scheme brought by a Scheme Shareholder to require additional evidence as to any
aspect of the Scheme, including as to its fairness.
The Scheme Court Order will constitute the basis for an exemption from the registration requirements
of the US Securities Act provided by Section 3(a)(10) of the US Securities Act with respect to the New
GVC Shares to be issued to Scheme Shareholders pursuant to the Scheme. Prior to the Scheme Court
Hearing, the Court will be informed of this effect of the Scheme Court Order.
The Scheme will become effective in accordance with its terms and Part I of the Scheme
(reclassification of Scheme Shares and execution of Transfer Agreement) will become operative on
delivery of an office copy of the Scheme Court Order to the Registrar of Companies. The Reduction
of Capital will become effective and Part II of the Scheme will be implemented on delivery of the
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Reduction Court Order to the Registrar of Companies and, if the Court so orders, the registration of
such order and the required accompanying statement of capital by the Registrar of Companies.
If the Scheme becomes Effective, it will be binding on all Scheme Shareholders and the Sportingbet
Convertible Bonds will be redeemed in accordance with the Sportingbet Convertible Bonds
Conditions as amended pursuant to the Bondholder Resolution, if passed, irrespective of whether or
not Scheme Shareholders attended the Court Meeting or voted in favour of the Scheme at that
meeting; Sportingbet Convertible Bondholders attended the Bondholder General Meeting or voted in
favour of the Bondholder Resolution; or Sportingbet Shareholders attended the Shareholder General
Meeting or voted in favour of the Shareholder Resolution. If the Scheme does not become Effective
by 6.00 p.m. on 31 May 2013 (or such later date (if any) as William Hill Australia, GVC and
Sportingbet may agree and (if required) the Court and the Panel may allow), the Scheme will not
become Effective and the Offer will not proceed.
12.6 Alternative means of implementing the Offer
William Hill Australia and GVC have reserved the right to elect for the Offer to be implemented by
way of a takeover offer with (where necessary) the consent of the Panel subject to the availability of
an exemption (if required) from the registration requirements of the US Securities Act and such
amendments (if any) as William Hill Australia and GVC deem necessary in connection with US
Securities laws. In this event, that takeover offer will be implemented on the same terms, so far as
applicable, as those which would apply to the Scheme subject to appropriate amendments including
(without limitation) an acceptance condition set at 90 per cent. (or such less percentage, being more
than 50 per cent., as William Hill Australia and GVC may decide and/or the Panel may require and
will be made in compliance with the procedural and filing requirements of the US securities laws,
including without limitation, Regulation 14E of the US Exchange Act). If William Hill Australia and
GVC do elect to implement the Offer by way of a takeover offer, and if sufficient acceptances of such
offer are received and/or sufficient Sportingbet Shares are otherwise acquired, it is the intention of
GVC to apply the provisions of sections 979–982 (inclusive) of the Companies Act to acquire
compulsorily any outstanding Sportingbet Shares to which such offer relates.
13.

INFORMATION ON SPORTINGBET

Sportingbet is an online sports betting and gaming group focused on the European and Australian markets,
supplemented by an emerging markets business. The Sportingbet Group facilitates online sports betting,
casino, poker and gaming through a range of branded websites. As at 23 January 2013, Sportingbet operated
websites in 23 different languages, targeting 26 countries. The Sportingbet Group currently holds betting and
gaming licences and approvals in Alderney, Australia, Denmark, Italy, Malta, South Africa, Spain and the
UK.
For the year ended 31 July 2012, Sportingbet generated EBITDA of £56.8 million (adjusted for exceptional
items, share option charge and amortisation of other intangible assets) on amounts wagered of £2,349.2
million.
14.

WILLIAM HILL’S AND GVC’S REASONS FOR THE OFFER AND FUTURE PLANS FOR
SPORTINGBET AND THE REGULATED BUSINESS

The combination of William Hill and GVC represents a highly credible acquirer of Sportingbet, with the
relevant knowledge, strategic intent and financial capability to complete the transaction.
William Hill and GVC have carried out a comprehensive evaluation of Sportingbet and believe that the
business has a number of attractive characteristics including a full product offering and extensive geographic
coverage as well as an industry-leading trading platform. However, it is also clear that Sportingbet comprises
two very distinct businesses: (i) a highly profitable, licensed Australian business and other licensed activities
in markets such as Spain; and (ii) a European and Emerging Markets business which is much less profitable
and currently heavily impacted by the evolving nature of the regulatory position in a number of its key
markets.
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William Hill
For William Hill, Australia is one of the most attractive online locally licensed markets where at present it
does not have a footprint. The Australian betting market is one of the largest licensed betting markets in the
world and William Hill has particular skills in those areas of the market that are demonstrating strong
structural growth: online, mobile, fixed odds and sports (non horse racing) betting. William Hill believes it
has the resources and expertise to continue to grow the Sportingbet Australian Business successfully,
building on its existing strong market position. William Hill has also recently entered the licensed online
Spanish gambling market on an organic basis. The acquisition of the Sportingbet Spanish Business is
expected to allow William Hill to achieve critical mass in the market faster than it otherwise would have
done.
Overall, William Hill believes that the acquisition of the Regulated Business will further develop the William
Hill Group’s online and multi-channel operations (increasing the proportion of William Hill Group operating
profits from online activities to over 40 per cent. on a pro forma basis) and increase the William Hill Group’s
exposure to attractive locally licensed jurisdictions and its geographic diversification, all of which are central
elements to the William Hill board’s strategy. In doing so, the William Hill board believes that William Hill
is well placed to create further value for its shareholders.
Members of the William Hill Group other than William Hill Online will initially be acquiring, or be granted
the call option over, the Regulated Business.
The proposed acquisition is expected to be enhancing to underlying earnings (before transaction and
integration costs and the amortisation of intangible assets associated with the proposed acquisition) in the
first full year (note: this is not intended to be a profit forecast or imply that future profits will necessarily be
greater than historical profits). Post-tax return on invested capital is expected to meet prospective weighted
average cost of capital in the third full year of ownership. On a pro forma basis, the peak net debt to EBITDA
ratio for William Hill is expected to be 2.6x in the middle of 2013, falling to 2.5x by the end of 2013.
GVC
The strategy of GVC is to generate returns from highly cash generative internet gaming and gambling
brands. GVC seeks to generate these returns by (i) making direct investments, where the GVC Group owns
and operates the brands itself – the Business to Consumer or “B2C” business segment; or (ii) providing
extensive back-office services to brands owned by third party companies – the Business to Business or
“B2B” business segment.
The “B2C” segment of GVC currently includes the brands CasinoClub, a leading casino brand targeting
German speaking markets, and Betboo, a mix of sports and gaming products that targets the Brazilian
marketplace. The “B2B” segment currently includes the service revenue from East Pioneer Corporation B.V.
(“EPC”), the independent company to whom Sportingbet sold its Turkish language business on
21 November 2011.
The GVC Group has shown that while it will invest in cash generative ventures, it will equally divest itself
of ventures which it believes have either ceased being cash generative or show no sign of becoming cash
generative in the medium-term. For example, in April 2012 GVC announced the disposal of the Betaland
business due to poor prospects regarding growth and cash collectability.
In line with GVC’s strategy, the acquisition of the Remaining Business will result in a number of benefits to
GVC, including the following:
•

the Remaining Business includes operations in a number of jurisdictions where Sportingbet does not
have a local licence that will complement the existing profile of the GVC Group. In addition, the
combination of the Remaining Business with the existing business of GVC will consolidate GVC’s
position as one of the leading operators in markets which may soon be locally licensed;

•

GVC believes there are number of web-domains within Sportingbet’s existing portfolio which are not
realising in full their potential value;
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•

the Remaining Business has an existing market leading sportsbook platform and trading team. GVC
believes there is potential to leverage this platform further to provide additional growth. Also, there
should be opportunities for synergies with GVC’s existing sportsbook;

•

the mitigation of the earn-out liabilities for the Superbahis brand. On 21 November 2011, Sportingbet
sold the Turkish language website, Superbahis, to EPC. The consideration for the disposal was
structured on a deferred earn-out basis entitling Sportingbet to approximately 75 per cent. of the
combined net gaming revenue of the Superbahis business and GVC’s Betboo business. EPC continues
to pay that deferred consideration to Sportingbet monthly in arrears. Upon the Scheme becoming
Effective, this deferred consideration will be recoverable by the Enlarged GVC Group; and

•

GVC remains focussed on cash generation. The Directors of GVC believe that the combination of
GVC and the Remaining Business has the potential to lead to enhanced cash generation opportunities
as the two businesses are integrated.

GVC expects there to be significant restructuring costs in the financial year ending 31 December 2013 as a
consequence of completion of the Offer. Whilst these are expected to be below the level of clean EBITDA
for the year ending 31 December 2013, they will, as exceptional items, have a significant adverse effect on
reported earnings of GVC. The GVC Directors expect that the impact of completion of the Offer will be
accretive to earnings thereafter. GVC is incorporated under the Isle Of Man Companies Act 2006 which
permits shareholder dividends to be paid subject to a solvency test. GVC’s ability to pay dividends is
therefore dependent on its cash position, which, as a consequence of the payments and loan to be received
from William Hill on completion of the Offer is expected to be increased during the financial year ending
31 December 2013.
On a pro forma basis and assuming completion of the Offer had occurred on 30 June 2012, the Enlarged
GVC Group would have had net assets of €105.7 million at that date (based on the net assets of GVC as at
30 June 2012 together with the net assets of the Remaining Business as taken from its balance sheet as at
31 July 2012).
15.

INFORMATION ON WILLIAM HILL AND GVC AND THEIR FINANCING

The cash consideration payable by GVC to Scheme Shareholders under the Offer will be financed through
a payment made to GVC by William Hill Australia under the Transfer Agreement (which payment will be
funded by William Hill from its Revolving Credit Facility with a consortium of banks and Term Loan
Facility with Lloyds, Barclays and Royal Bank of Scotland) and through the Cash Underpinning
Arrangements with Henderson AIA, Richard Griffiths and Antisoma plc and the other arrangements
described in paragraph 4 above and paragraph 3 of Part 3 of this document. The funding required for the cash
consideration payable under the Offer by William Hill Australia to Sportingbet Convertible Bondholders will
be funded from the William Hill Group’s own resources and the same loan facilities referred to above.
Citigroup Global Markets Limited, as financial adviser to William Hill, is satisfied that sufficient resources
are available to satisfy in full the cash consideration payable to Sportingbet Shareholders and to Sportingbet
Convertible Bondholders under the terms of the Offer.
Further details of the Revolving Credit Facility, the Term Loan Facility and the Cash Underpinning
Arrangements are set out in Part 3 of this document.
16.

MANAGEMENT AND EMPLOYEES OF SPORTINGBET

Information on the effect of the Offer and the Transfer on the management and employees of the Sportingbet
Group is contained in paragraph 10 of the letter from the Chairman of Sportingbet set out in Part 1 of this
document.
17.

EFFECT OF THE OFFER ON THE SPORTINGBET SHARE SCHEMES

Sportingbet operates the Sportingbet Share Schemes under which participants have the right to acquire
Sportingbet Shares. As a result of the Scheme, unless already exercisable, outstanding options and awards
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under the Sportingbet Share Schemes will vest and be released or become exercisable. In relation to the
Sportingbet 2011 Long-Term Incentive Plan this will be to the extent determined by the Sportingbet
Remuneration Committee, taking into account the performance conditions applying to the options, the
proportion of the performance measurement period which has elapsed and any other factors which the
Sportingbet Remuneration Committee considers appropriate. Awards under the Sportingbet Restricted Share
Plan 2009 will automatically be released in full on the date on which the Court sanctions the Scheme.
Letters will be sent to participants in the Sportingbet Share Schemes in due course explaining the effect of
the Offer on their options and awards. Such letters will contain appropriate proposals in accordance with
Rule 15 of the Code in respect of the relevant options or awards. These will include in the case of the
Sportingbet Executive Share Option Scheme 2004 and the Sportingbet 2011 Long-Term Incentive Plan, a
proposal to cancel outstanding options which, if accepted by an optionholder, will entitle him to a cash
payment equal to the excess of 55 pence over the relevant option exercise price in respect of each Sportingbet
Share (less any applicable tax withholdings).
In relation to the release of awards under the Sportingbet Restricted Share Plan 2009 and in relation to any
options under the other Sportingbet Share Schemes which are exercised after the sanction of the Scheme by
the Court, in accordance with the relevant rules, it is intended to cash settle these awards and options rather
than issue any additional Sportingbet Shares. The cash payment would be equal to the difference between 55
pence and any option exercise price (less any applicable tax withholdings).
Any Sportingbet Shares issued or transferred on the exercise of options or vesting and release of awards
under the Sportingbet Share Schemes before the Reclassification Record Time will be subject to the terms
of the Scheme and will constitute Scheme Shares. Any Sportingbet Shares issued on the exercise of options
or vesting of awards after the Court’s sanction of the Scheme but before the Reclassification Record Time
will be cancelled under the terms of the Scheme and the holders thereof will receive 55 pence in cash for
each such Scheme Share cancelled but will not be entitled to any GVC Shares.
The Scheme will not extend to Sportingbet Shares which are issued on or after the Reclassification Record
Time. However, an amendment to the Sportingbet Articles is to be proposed at the Shareholder General
Meeting (details of which are set out in the notice of the Shareholder General Meeting in Part 13 of this
document) so that to the extent it is necessary to issue any Sportingbet Shares to the holders of options or
awards under the Sportingbet Share Schemes on the exercise of their options or awards on or after the
Reclassification Record Time, those Sportingbet Shares will automatically be acquired by GVC (or as it may
direct) in consideration for a cash payment of 55 pence for each Sportingbet Share.
18.

THE DIRECTORS OF SPORTINGBET AND THE EFFECT OF THE SCHEME ON THEIR
INTERESTS

The Sportingbet Directors and the details of their interests in the share capital of Sportingbet, if any, are set
out in paragraphs 2 and 5 of Part 8 of this document. Certain of the Sportingbet Directors are participants in
the Sportingbet Share Schemes and paragraph 17 above will apply to their interests in such schemes in the
same manner as in the case of other participants in the Sportingbet Share Schemes.
Particulars of the service contracts and letters of appointment of the Sportingbet Directors are set out in
paragraph 6 of Part 8 of this document.
Save as disclosed in this document, the effect of the Scheme on the interests of the Sportingbet Directors
does not differ from its effect on the like interests of any other person.
The intentions of GVC in respect of the Sportingbet Directors are set out in paragraph 10 of Part 1 of this
document.
19.

OFFER-RELATED AGREEMENTS

19.1 Confidentiality Agreement
Sportingbet, William Hill and GVC entered into a confidentiality agreement (the “Confidentiality
Agreement”) on 17 October 2012 pursuant to which each of Sportingbet and William Hill and GVC
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(acting as partners) has undertaken to the other to keep disclosed information relating to the other
party confidential and not to disclose it to third parties (unless required by law or regulation). These
confidentiality obligations remain in force for two years following the termination of the agreement,
which terminates on the earlier of the date falling 12 months from the execution of the agreement or
the completion of the acquisition of Sportingbet by William Hill and GVC.
19.2 Incentive Plans Co-operation Agreement
Sportingbet, William Hill and GVC entered into a co-operation agreement (the “Incentive Plans Cooperation Agreement”) on 20 December 2012 setting out certain agreements between them in
relation to the treatment of the Sportingbet Share Schemes. The co-operation agreement will
terminate: (i) if the Scheme is withdrawn or lapses or the Board withdraws its recommendation of the
Scheme; (ii) if an alternative proposal (as defined in the co-operation agreement) becomes or is
declared wholly unconditional; (iii) if the Scheme has not become Effective by the Long Stop Date;
or (iv) if it is so agreed in writing between Sportingbet, William Hill and GVC.
19.3 Non-solicitation Agreement
Sportingbet and William Hill entered into a non-solicitation agreement (the “Non-solicitation
Agreement”) on 15 December 2012 pursuant to which William Hill has undertaken to Sportingbet
not to employ or engage certain Australian directors and employees of the Sportingbet Group or to
induce or attempt to induce such directors or employees to leave their employment other than in
certain limited circumstances. These obligations remain in force for one year following the date of the
agreement.
20.

UNITED KINGDOM TAXATION

Your attention is drawn to Part 6 of this document.
The summary in Part 6 of this document is intended as a general guide only. If you are in any doubt as to
your tax position, or if you are subject to tax in a jurisdiction outside the UK, you should consult your
independent professional adviser immediately.
21.

OVERSEAS SECURITIES HOLDERS

The release, publication or distribution of this document in jurisdictions other than the United Kingdom and
the availability of New GVC Shares to persons who are not resident in the United Kingdom may be restricted
by law and therefore any persons who are subject to the laws of any jurisdiction other than the United
Kingdom should inform themselves about, and observe, any applicable requirements. This document and the
accompanying documents have been prepared for the purposes of complying with English law and the Code
and the information disclosed may not be the same as that which would have been disclosed if this document
had been prepared in accordance with the laws and regulations of any jurisdiction outside England and
Wales.
If the issue of New GVC Shares to any Overseas Shareholder, or to any person who is reasonably believed
to be an Overseas Shareholder, would or may infringe the laws of a jurisdiction outside England and Wales
or would or may require any governmental or other consent or any registration, filing or other formality
which cannot be complied with, or compliance with which would be unduly onerous, GVC and William Hill
Australia may at their discretion determine that such Overseas Shareholder shall either not have allotted or
issued to him New GVC Shares and that the New GVC Shares which would otherwise have been attributable
to such Overseas Shareholder under the terms of the Offer shall be sold in the market and the cash proceeds
of such sale be forwarded to such Overseas Shareholder or that the New GVC Shares shall be issued to such
Overseas Shareholder but shall be sold in the market on his behalf and the cash proceeds of such sale
forwarded to the relevant Overseas Shareholder (in each case after deduction of broking fees and other sale
costs and expenses).
This document does not constitute an offer to sell or an invitation to purchase or subscribe for any securities
or a solicitation of an offer to buy any securities pursuant to this document or otherwise in any jurisdiction
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in which such offer or solicitation is unlawful. This document does not constitute a prospectus or a
prospectus equivalent document.
The Offer will be made solely through this document, and, in the case of certificated Sportingbet Shares, the
Forms of Proxy and Form of Election, which will together contain the full terms and conditions of the Offer,
including details of how to vote in favour of the Offer. Any action in relation to the Offer should be made
only on the basis of the information contained in this document, the Forms of Proxy and the Form of
Election, together with the information contained in the GVC Prospectus.
The implications of the Offer for Overseas Securities Holders may be affected by the laws of the relevant
jurisdictions. Overseas Securities Holders should inform themselves about and observe any applicable legal
requirements. It is the responsibility of each Overseas Securities Holder to satisfy himself as to full
observance of the laws of the relevant jurisdiction in connection with the Offer, including the obtaining of
any governmental, exchange control or other consents which may be required, or the compliance with other
necessary formalities which are required to be observed and the payment of any issue, transfer or other taxes
due in such jurisdiction.
Overseas Securities Holders should consult their own legal and tax advisers with respect to the legal
and tax consequences of the Scheme.
22.

DELISTING OF SPORTINGBET SHARES AND SPORTINGBET CONVERTIBLE BONDS
AND RE REGISTRATION

The last day of dealings in, and for registration of transfers of, Sportingbet Shares and Sportingbet
Convertible Bonds is expected to be 12 March 2013, the Business Day following the Scheme Court Hearing,
and at the close of business on that date trading of Sportingbet Shares on the London Stock Exchange’s main
market for listed securities and trading of Sportingbet Convertible Bonds on the London Stock Exchange’s
Professional Securities Market will be suspended. No transfers of Sportingbet Shares or Sportingbet
Convertible Bonds will be registered after this time, other than the registration of Sportingbet Shares
released, transferred or issued under the Sportingbet Share Schemes and any corresponding transfers under
the Sportingbet Articles.
Prior to the Scheme becoming Effective, applications will be made to the UK Listing Authority for the
cancellation of the listing of the Sportingbet Shares and Sportingbet Convertible Bonds on the Official List
and to the London Stock Exchange for the cancellation of admission to trading of Sportingbet Shares on the
London Stock Exchange’s main market for listed securities and the cancellation of trading of Sportingbet
Convertible Bonds on the London Stock Exchange’s Professional Securities Market, in each case with effect
from 8.00 a.m. on the Business Day following the Effective Date.
In addition, on the Effective Date, certificates in respect of Sportingbet Shares will cease to be valid and
entitlements to Sportingbet Shares held within CREST and to Sportingbet Convertible Bonds held within the
Bondholder Clearing Systems will be cancelled. Also following the Effective Date and the mandatory
redemption of the Sportingbet Convertible Bonds (under the Sportingbet Convertible Bonds Conditions as
amended pursuant to the Bondholder Resolution, if passed) and payment of the Bondholder Cash
Consideration, the global bonds in bearer form evidencing the Sportingbet Convertible Bonds will be
cancelled.
23.

SETTLEMENT

Subject to the Scheme becoming Effective, and, in accordance with the terms of the Scheme, settlement of
the Cash Consideration and issue of the New GVC Shares to which Scheme Shareholders are entitled and
settlement of the Bondholder Cash Consideration under the terms of the Sportingbet Convertible Bonds
Conditions (as amended pursuant to the Bondholder Resolution, if passed) to which Sportingbet Convertible
Bondholders are entitled will be effected within 14 days of the Effective Date in the manner set out below.
All documents and remittances sent through the post will be sent at the risk of the person(s) entitled to them.
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Except with the consent of the Panel and the Court, settlement of the consideration receivable by any Scheme
Shareholder or Sportingbet Convertible Bondholder will be implemented in full in accordance with the terms
of the Scheme free of any lien, right of set-off, counterclaim or other analogous right to which William Hill
or GVC may otherwise be, or claim to be, entitled against such Scheme Shareholder or Sportingbet
Convertible Bondholder.
Where Scheme Shares are held in certificated form
Where, at the Scheme Record Time, a Scheme Shareholder holds Scheme Shares in certificated form:
(a)

settlement of cash consideration due pursuant to the Scheme will be effected by cheque posted no later
than 14 days after the Effective Date. All cheques will be in pounds sterling drawn on the branch of
a UK clearing bank. Payments made by cheque will be payable to the Scheme Shareholder concerned
or, in the case of joint holders, to all joint holders recorded in the register of members of Sportingbet
in respect of the joint holding concerned at the Scheme Record Time. Payments will not be sent via
CHAPS or BACS; and

(b)

the New GVC Shares to which such Scheme Shareholder is entitled pursuant to the Scheme will be
issued in certificated form and share certificates will be posted no later than 14 days after the Effective
Date.

Cheques and certificates for New GVC Shares will be despatched by first-class post to Scheme Shareholders
no later than 14 days after the Effective Date, to the address appearing on the register of members of
Sportingbet (or, in the case of joint holders, to the address of the holder whose name stands first in the
register of members of Sportingbet in respect of the joint holding concerned).
Pending despatch of certificates for New GVC Shares, temporary documents of title will not be issued and
transfers of New GVC Shares in certificated form will be certified against the register of GVC. Every holder
of Sportingbet Shares will be bound at the request of Sportingbet to deliver up to Sportingbet the existing
certificate(s) in respect of such Scheme Shares for cancellation or to destroy such certificate(s).
Where Scheme Shares are held in uncertificated form (that is, in CREST)
Where, at the Scheme Record Time, a Scheme Shareholder holds Scheme Shares within CREST:
(a)

settlement of cash consideration will be effected through CREST by the creation of an assured
payment obligation in favour of the appropriate CREST account through which the relevant Scheme
Shareholder holds such uncertificated Scheme Shares in respect of the cash consideration due to him
in accordance with the terms of the Scheme no later than 14 days after the Effective Date; and

(b)

the New GVC Shares to which such Scheme Shareholder is entitled in accordance with the terms of
the Scheme will be issued to such person in uncertificated form through CREST no later than 14 days
after the Effective Date. GVC shall procure that Euroclear is instructed to credit the appropriate stock
account in CREST of such Scheme Shareholder with such Scheme Shareholder’s entitlements to New
GVC Shares.

As from the close of business on the Business Day after the Scheme Court Hearing (expected to be 12 March
2013), each holding of Sportingbet Shares credited to any stock account in CREST shall be disabled and all
Sportingbet Shares held within the CREST system will be cancelled on the Effective Date (expected to be
19 March 2013).
GVC reserves the right to settle all or any part of the entitlement referred to above to all or any Scheme
Shareholders who hold Scheme Shares in uncertificated form at the Scheme Record Time by cheque (in
respect of the Cash Consideration) or in certificated form (in respect of the New GVC Shares) in the manner
referred to above if, for reasons outside its reasonable control, it is not able to effect settlement in
uncertificated form.
As at the close of trading on the last day of dealings in Sportingbet Shares prior to the Effective Date
(expected to be 12 March 2013), there may be unsettled, open trades for the sale and purchase of Sportingbet
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Shares within the CREST system. The Sportingbet Shares that are the subject of such unsettled trades will
be treated under the Scheme in the same way as any other Sportingbet Share registered in the name of the
relevant seller under that trade. Consequently, those Sportingbet Shares will be reclassified and cancelled
under the Scheme and the seller will receive the appropriate Cash Consideration and/or New GVC Shares in
accordance with the terms of the Offer and any Election made by the seller. However, the CREST system
will automatically require the seller to settle that unsettled trade in GVC Shares at the same exchange ratio
provided by the terms of the Offer. Consequently, a seller within CREST will need to ensure that it holds or
acquires the appropriate number of GVC Shares necessary to satisfy that trade at the relevant time. This
position will be confirmed in due course by way of a CREST bulletin to all CREST participants.
Sportingbet Convertible Bonds
Subject to the Scheme becoming Effective, the redemption of the Sportingbet Convertible Bonds under the
Offer will be effected by the crediting of the relevant Bondholder Clearing System accounts within 14 days
of the Effective Date in accordance with the Sportingbet Convertible Bonds Conditions, the Convertible
Bonds Trust Deed and the Convertible Bonds Supplemental Trust Deed (as amended pursuant to the
Bondholder Resolution, if passed).
26.

FRACTIONAL ENTITLEMENTS

Fractions of New GVC Shares will not be allotted or issued to Scheme Shareholders. All fractions of New
GVC Shares to which Scheme Shareholders would otherwise have been entitled will be aggregated and the
resulting New GVC Shares sold in the market as soon as reasonably practicable after the Effective Date and
the net proceeds of such sale (after deduction of broking fees and other sale costs and expenses) will be paid
in cash in sterling to relevant Scheme Shareholders pro rata to their entitlements (except that amounts of £5
or less will be retained for the benefit of GVC).
27.

ACTION TO BE TAKEN

Your attention is drawn to paragraph 14 of the letter from the Chairman of Sportingbet set out in Part 1 of
this document which explains the actions you should take in relation to the Scheme.
28.

FURTHER INFORMATION

The terms of the Scheme are set out in full in Part 4 of this document. Your attention is also drawn to the
further information contained in this document, in particular to the Conditions to the implementation of the
Scheme and Offer in Part 5, the information on UK taxation in Part 6, the financial information on
Sportingbet, William Hill and GVC in Part 7, the additional information set out in Part 8 of this document,
the Employee Representative Opinion set out in Part 10 and to the information on the Enlarged GVC Group
and the New GVC Shares contained in the GVC Prospectus which is available at www.gvc-plc.com and
www.sportingbetplc.com.
Yours faithfully
Lazard & Co., Limited
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PART 3
DESCRIPTION OF THE TRANSFER AGREEMENT, WILLIAM HILL’S
FINANCING AND THE CASH UNDERPINNING ARRANGEMENTS
1.

THE TRANSFER AGREEMENT

1.1

Introduction

1.1.1 On 20 December 2012 Sportingbet, GVC, William Hill, WHO and William Hill Australia entered into
a Deed of Undertaking pursuant to which they agreed to execute a copy of the Transfer Agreement in
the agreed form immediately after the Scheme Court Order is filed with the Registrar of Companies.
1.1.2 The Transfer Agreement (as summarised below) places certain obligations on the parties to
implement, shortly before the Effective Time, a reorganisation of the Sportingbet Group and the
transfer of the Regulated Business to members of the William Hill Group.
1.2

Reorganisation
In accordance with the terms of the Transfer Agreement, the Sportingbet Group shall undertake a
group reorganisation which shall take place following the Reduction Court Hearing and prior to the
Effective Time. The Reorganisation is to take place to simplify the transfer of the assets of the
Regulated Business (as described below).

1.3

Transfer

1.3.1 Following completion of the reorganisation of the Sportingbet Group referred to above but prior to the
Effective Time, certain members of the William Hill Group shall acquire the Regulated Assets listed
below from Sportingbet and be granted call options over certain other assets and/or companies
relating to the Sportingbet Spanish Business (as further described below) by Sportingbet.
1.3.2 The Regulated Assets comprise:
(a)

the entire issued share capital of Sportingbet Australia;

(b)

the entire issued share capital of each of the Sportingbet Guernsey PropCos;

(c)

the entire issued share capital of Sportingbet Finco;

(d)

the entire interest in SAF LLP;

(e)

the Sportingbet Australian IP Assets;

(f)

the Sportingbet Spanish IP Assets; and

(g)

the Miapuesta IP Assets.

1.3.3 In addition, the Transfer Agreement contains “wrong pockets” provisions which provide that should
(a) any asset or liability relating to the Regulated Business not be transferred to the relevant William
Hill entity as part of the transfer or (b) any asset or liability relating to the Retained Business be held
by a member of the William Hill Group following the transfer, these assets and liabilities (other than
certain excluded liabilities) shall be transferred to the relevant party. GVC shall indemnify the William
Hill Group and WHO shall indemnify the GVC Group against all losses over £10 million suffered by
the other as a result of liabilities transferred pursuant to the wrong pockets provisions.
1.3.4 Following the transfer of the Regulated Assets, William Hill is to grant to Sportingbet a non-exclusive
licence to use certain of the Sportingbet Spanish IP Assets, to enable Sportingbet and GVC to run the
Sportingbet Spanish Business until completion of the transfer of the Call Option Assets (referred to
below). In addition and following the transfer of the Regulated Assets, Sportingbet shall grant a
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licence to William Hill to use the trade marks relating to the Paradise Poker brand for promotional
purposes in Spain and William Hill shall grant a licence to Sportingbet to use the miapuesta name in
Chile, both for a limited period.
1.3.5 Pursuant to the Transfer Agreement, William Hill and Sportingbet will also enter into a co-existence
agreement to provide for the future use of the name Sportingbet as between themselves in the different
territories in which they will operate.
1.4

Call Options

1.4.1 The Transfer Agreement provides that at the same time as Sportingbet transfers the Regulated Assets
to the William Hill Group, Sportingbet shall grant call options to William Hill Australia to acquire
certain assets relating to the Sportingbet Spanish Business. The options may be exercised (whether in
respect of some or all of the Call Option Assets) during a period between the sixth month anniversary
and the 12 month anniversary of the Effective Date. GVC will be entitled to the economic benefit of
the Sportingbet Spanish Business for a period of six months from the Effective Time, following which
the economic benefit of the business shall vest with William Hill Australia if the options are exercised.
1.4.2 During a specified period, GVC and William Hill shall co-operate to ensure the migration of the
Sportingbet Spanish Business is carried out in an efficient and orderly manner. This co-operation shall
include the establishment of a joint steering group to oversee the conduct of the Sportingbet Spanish
Business. Pursuant to the terms of the Transfer Agreement, GVC will undertake not to carry out
certain activities or to refrain from taking certain action in relation to the Sportingbet Spanish
Business without the consent of William Hill.
1.5

Financing and consideration

1.5.1 In accordance with the terms of the Transfer Agreement, at the Effective Time William Hill Australia
shall make the following loans to GVC and to Sportingbet:
(a)

a loan to Sportingbet, being the Bond Loan, comprising an amount equal to that necessary to
make the payment of the Bondholder Cash Consideration. Following the Effective Date,
Sportingbet shall direct William Hill Australia as agent on its behalf to apply the amount under
this loan to pay the Sportingbet Convertible Bondholders in accordance with the Scheme and
in settlement of the Sportingbet Convertible Bonds.

(b)

a loan to GVC, being the Scheme Loan, comprising an amount equal to the cash consideration
payable to Scheme Shareholders plus a fixed amount of £36.5 million to fund certain
transaction and separation costs, less an amount equal to the Shortfall. The funds made
available under the Scheme Loan shall be used by GVC in settlement of the cash consideration
due to Scheme Shareholders (in whole or in part, depending on Elections made under the Mix
and Match Facility) and also to fund certain transaction and separation costs. Funds loaned by
William Hill Australia to GVC which are due to Scheme Shareholders shall be held on trust by
GVC for the benefit of William Hill Australia until paid to the Scheme Shareholders and GVC
shall not be entitled to use these funds for any other purpose. To the extent that a Shortfall
exists, the balance (if any) of cash consideration due to Scheme Shareholders shall be provided
(i) firstly in accordance with the Cash Underpinning Arrangements described in paragraph 3
below of this document and summarised below and (ii) secondly, if required, by GVC
following draw down under a working capital facility made available to GVC by William Hill
Australia for these purposes in accordance with the terms of the Transfer Agreement (as
described in paragraph 1.6.1 below).

1.5.2 Immediately following the grant of the Scheme Loan to GVC, William Hill Australia shall assign to
Sportingbet the benefit of the indebtedness owing to it from GVC and Sportingbet shall accept the
assignment in part discharge of the consideration owing to it pursuant to the transfer of the Regulated
Assets and the grant of the call options over the Call Option Assets. The balance of the consideration
owing to Sportingbet shall be set off against the Bond Loan made by William Hill Australia to
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Sportingbet described above. By their entry into the Transfer Agreement, the parties shall agree that
the assignment of GVC’s indebtedness to William Hill Australia from William Hill Australia to
Sportingbet and the set off by Sportingbet of the Bond Loan shall be in full and final settlement of the
consideration owing to Sportingbet for the transfer of the Regulated Assets and the grant and exercise
of the call options over the Call Option Assets.
1.5.3 Following the assignment to Sportingbet of GVC’s indebtedness to William Hill Australia described
above, that debt shall be left outstanding between Sportingbet and GVC following the Effective Time
(at which point GVC shall be the parent company of Sportingbet). In accordance with the terms of the
Transfer Agreement, the then directors of Sportingbet shall, subject to their fiduciary and statutory
duties, declare a dividend to Sportingbet’s sole shareholder, GVC, of as large an amount as the
directors consider appropriate which shall be set off against the balance of the intra-group loan
between Sportingbet and GVC.
1.6

Other provisions

1.6.1 In addition to the Bond Loan and the Scheme Loan described above, William Hill Australia has agreed
to make available to GVC a separate working capital facility of up to £15 million from the Effective
Date (subject to further adjustment of up to £5 million). This facility may be draw down by GVC at
anytime following the Effective Date to 31 December 2014 and will be repayable by GVC in three
equal instalments, with the final balance due no later than 30 June 2016. Interest shall only accrue on
the facility if the relevant instalments are not repaid on the dates specified in the Transfer Agreement.
The facility can be withdrawn and the whole or certain proportions of drawn down tranches of the
facility shall become immediately repayable on the occurrence of certain events, including a change
of control of GVC or breach by GVC of certain controls over distributions, share buy-backs and
equity fund raising. To the extent that a Shortfall exists following the Cash Underpinning as a result
of eligible Scheme Shareholders’ Elections under the Mix and Match Facility, the necessary sum (up
to a maximum of £7.226 million) will be drawn down under this facility to pay the cash consideration
owed to Scheme Shareholders pursuant to the terms of the Scheme.
1.6.2 GVC and William Hill have also agreed to a cash adjustment mechanism which will reflect the
respective cash positions of the Regulated Business and the Retained Business as at the Effective
Date. An adjustment to the working capital facility described above of up to £5 million will be made
to the extent that the cash positions of the Regulated Business and Retained Business, after an
appropriate netting off exercise has occurred exceed or are less than the target of £0 for both
businesses.
1.6.3 Part of the £36.5 million payment made by William Hill Australia to GVC as described above in
paragraph 1.5.1(b) will be used to discharge bank indebtedness of the Sportingbet Group which exists
at the Effective Time.
2.

WILLIAM HILL FINANCING

Funds have been made available to William Hill under the following facilities:
(a)

a £550,000,000 revolving facility agreement made between (1) William Hill as borrower and (2)
Abbey National Treasury Services plc, Allied Irish Banks, p.l.c., Barclays Bank PLC, Bank of Taiwan
London Branch, HSBC Bank plc, Lloyds TSB Bank plc, The Governor and Company of the Bank of
Ireland, Sumitomo Mitsui Banking Corporation Europe Limited, Crédit Industriel et Commercial,
London Branch, the Co-operative Bank PLC and The Royal Bank of Scotland plc (the “Revolving
Credit Facility”); and

(b)

a £325,000,000 term facilities agreement made between (1) William Hill as borrower and (2) Barclays
Bank PLC, Lloyds TSB Bank plc, and The Royal Bank of Scotland plc (the “Term Loan Facility”).

The key terms of the Revolving Credit Facility and the Term Loan Facility are set out below.

67

2.1

The Revolving Credit Facility

2.1.1 The Revolving Credit Facility is available for general corporate and working capital purposes of the
William Hill Group.
2.1.2 All loans then outstanding under the Revolving Credit Facility must be repaid in full on the
termination date for the Revolving Credit Facility, being 29 November 2015.
2.1.3 The rate of interest for loans under the Revolving Credit Facility is the aggregate of:
2.1.3.1 LIBOR (or, in the case of any loan in euro, EURIBOR);
2.1.3.2 margin (the maximum margin is 2.75 per cent per annum reducing as the Net Debt: EBITDA
ratio reduces to a minimum of 2.00 per cent per annum); and
2.1.3.3 mandatory costs, if any.
2.1.4 No security has been provided in connection with the Revolving Credit Facility, however it is
guaranteed by William Hill and WHO.
2.1.5 The Revolving Credit Facility contains representations, positive and negative undertakings and events
of default customary for a company of William Hill's credit standing (including certain restrictions on
making class 1 transaction acquisitions, disposals, incurrence of financial indebtedness and a negative
pledge) and provides for cancellation and/or acceleration of payment on the occurrence of certain
events of default, and mandatory prepayment on a change of control in certain circumstances.
2.1.6 The financial covenants under the Revolving Credit Facility are:
2.1.6.1 an EBITDA:net interest payable test of 3.0x; and
2.1.6.2 a net debt:EBITDA test of 3.50x.
2.2

The Term Loan Facility

2.2.1 The Term Loan Facility is spilt into two facilities:
2.2.1.1 “Facility A”, which is available in an amount of up to £225,000,000 for the purposes of:
2.2.1.1.1 financing part of the cash consideration payable for the Offer;
2.2.1.1.2 the payment of costs and expenses in connection with the Offer; and
2.2.1.1.3 refinancing or acquiring existing indebtedness of the Regulated Assets; and
2.2.1.2 “Facility B”, which is unconnected with the Offer.
2.2.2 All loans then outstanding under the Term Loan Facility must be repaid in full on the termination date
for the Term Loan Facility, being 21 June 2014.
2.2.3 The rate of interest for loans under the Term Loan Facility is the aggregate of:
2.2.3.1 LIBOR;
2.2.3.2 margin (initially 2.00 per cent per annum which increases with time to 4.50 per cent per
annum from March 2014); and
2.2.3.3 mandatory costs, if any.
2.2.4 No security has been provided in connection with the Term Loan Facility, however it is guaranteed by
William Hill and WHO.
2.2.5 The Term Loan Facility contains representations, positive and negative undertakings and events of
default customary for a company of William Hill's credit standing (including certain restrictions on
making class 1 transaction acquisitions, disposals, incurrence of financial indebtedness and a negative
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pledge) and provides for cancellation and/or acceleration of payment on the occurrence of certain
events of default.
2.2.6 The Term Loan Facility provides for mandatory prepayment:
2.2.6.1 on a change of control in certain circumstances;
2.2.6.2 of the net proceeds of any issuance in the equity capital markets and of the incurrence of
additional debt (subject to certain exceptions) to be applied pro rata between all loans
outstanding under the Term Loan Facility; and
2.2.6.3 of the net proceeds of a disposal by a member of the Group of any Regulated Assets (subject
to certain exceptions) to be applied against Facility A only.
2.2.7 The financial covenants under the Term Loan Facility are:
2.2.7.1 an EBITDA:net interest payable test of 3.0x; and
2.2.7.2 a net debt:EBITDA test of 3.50x.
3.

CASH UNDERPINNING AND OTHER ARRANGEMENTS

On 20 December 2012, GVC entered into Cash Underpinning Arrangements with Henderson AIA and also
with Richard Griffiths and Antisoma plc (who are respectively a controlling shareholder of, and a company
connected to, Ora Capital) whereby if, notwithstanding the irrevocable commitments to make Share
Elections referred to in paragraph 4 of Part 2 of this document (and other eligible Scheme Shareholders
either making no Election under the Mix and Match Facility or making an Election for an increased
proportion of New GVC Shares), the Mix and Match Facility does not operate so as to deliver to any eligible
Scheme Shareholders the full amount of cash consideration for which they have elected, Henderson AIA,
Richard Griffiths and Antisoma plc will acquire for cash (at a price of 233.5 pence per New GVC Share) the
New GVC Shares otherwise attributable to such eligible Scheme Shareholders (or such of those shares as
those eligible Scheme Shareholders have elected not to receive). This will result in additional cash being
available to those eligible Scheme Shareholders whose Cash Elections have not been satisfied through the
operation of the Mix and Match Facility.
The maximum commitments of Henderson AIA, Richard Griffiths and Antisoma plc under these Cash
Underpinning Arrangements are in respect of 5,000,000 New GVC Shares, 783,725 New GVC Shares and
1,713,062 New GVC Shares respectively. To the extent that the amount of New GVC Shares otherwise
attributable to such eligible Scheme Shareholders is less than the aggregate maximum commitments
described above, the commitments of each of Henderson AIA, Richard Griffiths and Antisoma plc will be
scaled back pro rata to the amount of such commitments.
In consideration of Henderson AIA’s commitment to provide the Cash Underpinning Arrangements
described above, GVC has agreed to pay to Henderson AIA a commission of 2 per cent. of the actual cash
amount provided under its cash underpinning commitment.
In consideration of Richard Griffiths’ commitment to provide the Cash Underpinning Arrangements
described above, GVC has granted to Richard Griffiths an option over 52,315 GVC shares at an exercise
price of 233.50 pence per GVC Share, and has agreed to grant Richard Griffiths further options over GVC
Shares as follows: (i) a further 52,316 GVC Shares at an exercise price of 233.5 pence per GVC Share within
5 Business Days of the date of this document; and (ii) a further 52,316 GVC Shares at an exercise price of
233.5 pence per GVC Share within 5 Business Days of the date of approval of the Scheme at the Court
Meeting.
In consideration of Antisoma plc’s commitment to provide the Cash Underpinning Arrangements described
above, GVC has granted to Antisoma plc an option over 114,351 GVC shares at an exercise price of 233.50
pence per GVC Share, and has agreed to grant Richard Griffiths further options over GVC Shares as follows:
(i) a further 114,351 GVC Shares at an exercise price of 233.5 pence per GVC Share within 5 Business Days
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of the date of this document; and (ii) a further 114,351 GVC Shares at an exercise price of 233.5 pence per
GVC Share within 5 Business Days of the date of approval of the Scheme at the Court Meeting.
The Cash Underpinning Arrangements from each of Henderson AIA, Richard Griffiths and Antisoma plc
described above are conditional on the Effective Date being no later than 30 June 2013.
Further, to the extent that eligible Scheme Shareholders make a Cash Election, and such Cash Elections
cannot otherwise be satisfied pursuant to the operation of the Mix and Match Facility and the Cash
Underpinning Arrangements referred to above, GVC will make an amount of up to £7.226 million available
pursuant to the Offer to satisfy such Cash Elections (and accordingly will not issue up to 3,094,229 New
GVC Shares which would otherwise have been issued to such Scheme Shareholders). As set out in the
description of the Transfer Agreement in paragraph 1 of this Part 3 of this document, this sum is being made
available to GVC by William Hill Australia as part of the working capital facility which William Hill has
agreed to provide to GVC following the Effective Date.
By virtue of the Cash Underpinning Arrangements with Henderson AIA and the shareholding in Sportingbet
of Henderson Global Investors, Henderson Group plc and its subsidiaries are deemed to be acting in concert
with GVC for the purposes of the Code.
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PART 4
THE SCHEME OF ARRANGEMENT
THE SCHEME OF ARRANGEMENT
IN THE HIGH COURT OF JUSTICE

No. 222 of 2013

CHANCERY DIVISION
COMPANIES COURT
IN THE MATTER OF SPORTINGBET PLC
– and –
IN THE MATTER OF THE COMPANIES ACT 2006
SCHEME OF ARRANGEMENT
(under Part 26 of the Companies Act 2006)
between
SPORTINGBET PLC
– and –
THE SCHEME SHAREHOLDERS
(as hereinafter defined)
PRELIMINARY
1.

In this Scheme, unless inconsistent with the subject or context, the following expressions bear the
following meanings:
“A Shares”

the A ordinary shares of 1/5,500 pence each in the capital of
Sportingbet created pursuant to the Shareholder Resolution
and reclassification referred to in clause 1.1
(Reclassification) of Part I of this Scheme and having the
rights set out in the new Article 3.2 of the Articles as
amended by the Shareholder Resolution;

“Additional Sportingbet
Convertible Bonds”

the £15,000,000 7 per cent. convertible bonds due 2016
issued by Sportingbet on 25 May 2012;

“Articles”

articles of association of Sportingbet as amended from time
to time;

“B Shares”

the B ordinary shares of 1/5,500 pence each in the capital of
Sportingbet created pursuant to the Shareholder Resolution
and reclassification referred to in clause 1.1
(Reclassification) of Part I of this Scheme and having the
rights set out in the new Article 3.2 of the Articles as
amended by the Shareholder Resolution;

“Basic Cash Consideration”

44.8 pence per Scheme Share, being the cash consideration
to which a Scheme Shareholder (other than an Optionholder
Scheme Shareholder) is entitled to receive in accordance
with and under the terms of this Scheme if the Scheme
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Shareholder does not make an Election in respect of such
share;
“Bondholder Clearing Systems”

Euroclear Bank S.A./N.V. and Clearstream Banking, société
anonyme;

“Business Day”

a day, other than a Saturday, Sunday or public or bank
holiday, on which clearing banks in the City of London are
open for normal business;

“Cash Consideration”

the cash consideration payable to Scheme Shareholders
pursuant to the terms of this Scheme (including pursuant to
Elections);

“Cash Election”

has the meaning given in clause 2.2(e) of Part I of this
Scheme;

“Cash Top-up Arrangement”

the arrangement whereby, to the extent that Cash Elections
cannot be satisfied in full as a result of equal and opposite
Share Elections and the operation of the Cash Underpinning
Arrangements, GVC will make an additional cash amount of
up to £7,226,000 available pursuant to the Scheme which
will be applied towards the satisfaction of such Cash
Elections and will reduce the number of New GVC Shares to
be allotted under the Scheme by up to 3,094,229 New GVC
Shares (calculated on the basis of one New GVC Share for
every 233.5 pence of additional cash so made available);

“Cash Underpinners”

Henderson Alternative Investment Advisor Limited (acting in
its capacity as discretionary investment manager of the
Alphagen Volantis Fund Limited), Richard Griffiths and
Antisoma plc;

“Cash Underpinning Arrangements” the arrangements whereby, to the extent that Cash Elections
cannot be satisfied in full as a result of equal and opposite
Share Elections, GVC can direct, on behalf of those Scheme
Shareholders who have validly made Cash Elections, the
allotment to the Cash Underpinners of up to 7,496,787 of the
New GVC Shares which would otherwise be allotted to those
Scheme Shareholders who have made valid Cash Elections at
a price of 233.5 pence per New GVC Share and apply the
proceeds towards the satisfaction of Cash Elections;
“certificated” or “in certificated form” a share or other security which is not in uncertificated form
(that is, not in CREST);
“Certificated Holder”

a Scheme Shareholder who holds his Scheme Shares in
certificated form;

“Companies Act”

the Companies Act 2006 (as amended, modified,
consolidated, re-enacted or replaced from time to time);

“Court”

the High Court of Justice in England and Wales;

“Court Meeting”

the meeting of the Scheme Shareholders convened by order
of the Court pursuant to section 896 of the Companies Act to
consider and, if thought fit, approve (with or without
modification) this Scheme, notice of which is set out in
Part 12 of the Scheme Document, including any adjournment
thereof;
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“Court Orders”

the Scheme Court Order and the Reduction Court Order;

“CREST”

the relevant system (as defined in the Uncertificated
Securities Regulations 2001 (SI 2001 no. 3755)) in respect of
which Euroclear is the Operator (as defined in the
Uncertificated Securities Regulations);

“CREST Manual”

the CREST Manual published by Euroclear, as amended
from time to time;

“Effective Date”

the date on which Part II of this Scheme becomes operative
and the Reduction of Capital becomes effective in
accordance with clause 6 (Effective Date) of Part II of this
Scheme;

“Election”

an election for additional New GVC Shares or for a greater
proportion of the Cash Consideration which a Scheme
Shareholder (other than an Optionholder Scheme
Shareholder and/or an Excluded Overseas Shareholder) is
entitled to make under the Mix and Match Facility in
accordance with clause 2 (Mix and Match Facility) of Part I
of this Scheme;

“Election Document”

the green form of election for use by Scheme Shareholders
(other than Optionholder Scheme Shareholders and/or
Excluded Overseas Shareholders) who hold Scheme Shares
in certificated form in order to make an Election;

“Election Return Time”

1.00 p.m. on the Business Day following the Scheme Court
Hearing;

“Electronic Election”

the transfer to escrow instruction by which a Scheme
Shareholder (other than an Optionholder Scheme
Shareholder and/or an Excluded Overseas Shareholder) who
holds Scheme Shares in uncertificated form can make an
Election, if applicable;

“Euroclear”

Euroclear UK & Ireland Limited, a company incorporated in
England and Wales with registered number 2878738;

“Excluded Jurisdiction”

the State of New York or any other jurisdiction where
Sportingbet, GVC and William Hill Australia are advised the
extension, availability or issue of New GVC Shares would
violate the laws of that jurisdiction or would result in a
requirement to comply with any other governmental or other
consent or any registration, filing or other formality which
Sportingbet, William Hill Australia and GVC, in their
absolute discretion, regard as unduly onerous;

“Excluded Overseas Shareholders”

an Overseas Shareholder whose registered address is in or
who is resident in any Excluded Jurisdiction and who has
not, prior to the Election Return Time, been able to satisfy
Sportingbet, William Hill Australia and GVC, in their
absolute discretion, that the making of an Election by that
holder is exempt from or not subject to the registration or
other legal or regulatory requirements of the relevant
Excluded Jurisdiction;
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“Excluded Shares”

any Sportingbet Shares legally or beneficially held by any
member of the GVC Group;

“FSA”

the UK Financial Services Authority;

“Form of Election”

the Electronic Election and/or the Election Document;

“GVC”

GVC Holdings plc, a public limited company incorporated in
the Isle of Man under company number 4685V whose
registered office is at Milbourn House, St George’s Street,
Douglas, Isle of Man, IM1 1AJ;

“GVC Group”

GVC and its subsidiaries and subsidiary undertakings for the
time being;

“Henderson Global Investors”

Henderson Global Investors Limited;

“Henderson Volantis Capital team”

the investment management team operating at Henderson
Group plc and/or any of its subsidiary undertakings under the
Henderson Volantis Capital name and led by Adam
McConkey, or his successor, together with any other
employees in Henderson Group plc and its subsidiary
undertakings from time to time who may be behind the same
information barrier as that team;

“Long Stop Date”

31 May 2013, or such earlier or later date as Sportingbet,
William Hill Australia and GVC may agree and the Court
and/or the Panel may allow;

“Mix and Match Facility”

the mix and match facility under which Scheme
Shareholders (other than any Optionholder Scheme
Shareholders and/or Excluded Overseas Shareholders) may
elect to vary the proportions in which they receive cash and
New GVC Shares under this Scheme;

“New GVC Shares”

the new ordinary shares of €0.01 each in the capital of GVC
to be allotted and issued pursuant to clause 1.6 (Allotment
and issue of the New GVC Shares) of Part II of this Scheme;

“New Sportingbet Shares”

the new A ordinary shares of 1/5,500 pence each in the
capital of Sportingbet to be allotted and issued to GVC or its
nominee(s) pursuant to clause 1.2 (Capitalisation) of Part II
of this Scheme;

“Optionholder Scheme Shares”

Scheme Shares issued pursuant to the exercise of options
and/or vesting of awards under the Sportingbet Share
Schemes after the Court’s sanction of the Scheme but before
the Reclassification Record Time;

“Optionholder Scheme Shareholders” holders of Optionholder Scheme Shares (in that capacity);
“Original Sportingbet Convertible
Bonds”

the £65,000,000 7 per cent. convertible bonds due 2016
issued by Sportingbet on 8 June 2011;

“Overseas Shareholders”

Sportingbet Shareholders (or nominees of or custodians or
trustees for, Sportingbet Shareholders) who are located or
resident in or nationals of or who have registered addresses
in jurisdictions other than the United Kingdom;

“Panel”

the Panel on Takeovers and Mergers;

74

“pounds”, “pence”, “sterling” and “£” the lawful currency of the United Kingdom;
“Reclassification”

the reclassification of the Scheme Shares effected at the
Reclassification Record Time in accordance with clause 1.1
(Reclassification) of Part I of this Scheme;

“Reclassification Record Time”

5.00 p.m. on the Business Day immediately prior to the
Reduction Court Hearing;

“Reduction Court Hearing”

the hearing by the Court of the claim form to confirm the
Reduction of Capital under section 645 of the Companies
Act;

“Reduction Court Order”

the order of the Court confirming the Reduction of Capital;

“Reduction of Capital”

the proposed reduction of Sportingbet’s share capital under
Chapter 10 of Part 17 of the Companies Act by the
cancellation and extinction of the A Shares provided for by
this Scheme;

“Registrar of Companies”

the Registrar of Companies in England and Wales;

“Registrars”

Capita Registrars Limited of The Registry, 34 Beckenham
Road, Beckenham, Kent BR3 4TU, who are Sportingbet’s
registrars;

“Scheme”

this scheme of arrangement proposed to be made under Part
26 of the Companies Act between Sportingbet and Scheme
Shareholders in its present form or with or subject to any
modification, addition or condition approved or imposed by
the Court and agreed to by Sportingbet, William Hill
Australia and GVC;

“Scheme Consideration”

the Basic Cash Consideration and New GVC Shares to which
a Scheme Shareholder (other than an Optionholder Scheme
Shareholder or an Excluded Overseas Shareholder) is
entitled in accordance with and pursuant to the terms of the
Scheme, if that Scheme Shareholder has not made an
Election;

“Scheme Court Hearing”

the hearing by the Court of the claim form to sanction this
Scheme under section 899 of the Companies Act;

“Scheme Court Order”

the order of the Court sanctioning this Scheme under Section
899 of the Companies Act;

“Scheme Document”

the document dated 25 January 2013 of which this Scheme
forms a part, sent by Sportingbet to holders of Sportingbet
Shares, Sportingbet Convertible Bondholders and
participants in the Sportingbet Share Schemes;

“Scheme Record Time”

6.00 p.m. on the Business Day immediately prior to the
Reduction Court Hearing;

“Scheme Shareholders”

registered holders of Scheme Shares;

“Scheme Shares”

(i)

the Sportingbet Shares in issue at the date of the
Scheme Document;
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(ii)

any Sportingbet Shares issued after the date of the
Scheme Document but on or prior to the Voting
Record Time in respect of the Court Meeting; and

(iii)

any Sportingbet Shares issued after the Voting Record
Time in respect of the Court Meeting but before the
Reclassification Record Time either on terms that the
original or any subsequent holder thereof shall be
bound by the Scheme or in respect of which the holder
thereof shall have agreed in writing to be bound by the
Scheme,

in each case including, where the context so requires, A
Shares and B Shares arising upon the reclassification of the
Scheme Shares referred to in clause 1.1 (Reclassification) of
Part I of this Scheme but excluding (A) in the case of
references in this Scheme to “Scheme Shares” or “Scheme
Shareholders” in relation to the Court Meeting, any Excluded
Shares in issue and any Sportingbet Shares in respect of
which the Henderson Volantis Capital team is the
discretionary investment manager and/or are legally or
beneficially held, or managed, by Richard Griffiths and/or
Antisoma plc, at the Voting Record Time in respect of the
Court Meeting and any Scheme Shares referred to in (iii)
above and (B) in the case of all other references in this
Scheme to “Scheme Shares” and “Scheme Shareholders”
any Excluded Shares in issue immediately before the
Reclassification Record Time;
“Share Election”

has the meaning given in clause 2.2(e) of Part I of this
Scheme;

“Shareholder General Meeting”

the general meeting of Sportingbet Shareholders convened in
connection with this Scheme, notice of which is set out in
Part 13 of the Scheme Document, including any adjournment
thereof;

“Shareholder Register”

the register of shareholders of Sportingbet from time to time;

“Shareholder Resolution”

the special resolution of Sportingbet Shareholders to,
amongst other things, amend the Articles, which is to be
considered and if thought fit approved (with or without
amendment) at the Shareholder General Meeting;

“Sportingbet” or “Company”

Sportingbet plc, a public company limited by shares,
incorporated in England and Wales with company number
03534726 with its registered office at 4th Floor,
45 Moorfields, London EC2Y 9AE;

“Sportingbet Convertible
Bondholders”

the persons who are shown in the records of the Bondholder
Clearing Systems or their relevant accountholders as the
holders of the Sportingbet Convertible Bonds;

“Sportingbet Convertible Bonds”

the Original Sportingbet Convertible Bonds and the
Additional Sportingbet Convertible Bonds;

“Sportingbet Directors”

the directors of Sportingbet as at the date of this Scheme;
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2.

“Sportingbet Shareholders”

registered holders of Sportingbet Shares from time to time;

“Sportingbet Share Schemes”

the Sportingbet Executive Share Option Scheme 2004, the
Sportingbet Restricted Share Plan 2009 and the Sportingbet
2011 Long-Term Incentive Plan;

“Sportingbet Shares”

the ordinary shares of 0.1 pence each in the capital of
Sportingbet;

“Statement of Capital”

the statement of capital (approved by the Court) and
showing, with respect to Sportingbet’s share capital as
altered by the Reduction Court Order, the information
required by section 649 of the Companies Act;

“Transfer Agreement”

the deed in agreed form to be entered into by William Hill,
William Hill Australia, WHO and GVC and (pursuant to Part
I of this Scheme) Sportingbet relating to the transfer of, and
grant of call options in relation to, certain assets of the
Sportingbet Group to relevant members of the William Hill
Group;

“uncertificated” or “in
uncertificated form”

a share or other security which is recorded on the relevant
register as being held in uncertificated form in CREST and
title to which, by virtue of the Uncertificated Securities
Regulations 2001 (SI 2001 number 3755) as amended, may
be transferred by means of CREST;

“Uncertificated Holder”

a Scheme Shareholder who holds his Scheme Shares in
uncertificated form;

“Voting Record Time”

6.00 p.m. on the day which is two days before the date of the
Court Meeting or, if the Court Meeting is adjourned, 6.00
p.m. on the day which is two days before the date of such
adjourned meeting;

“William Hill”

William Hill plc, a company incorporated in England and
Wales under registered number 4212563 whose registered
office is at Greenside House, 50 Station Road, Wood Green,
London N22 7TP;

“William Hill Australia”

William Hill Australia Pty Limited, a company incorporated
in the State of Victoria, Australia under number
ACN161652973 whose registered office is at Level 36,
Grosvenor Place, 225 George Street, Sydney, NSW 2000,
Australia;

“William Hill Group”

William Hill and its subsidiaries and subsidiary undertakings
for the time being; and

“WHO”

William Hill Organization Limited, a company incorporated
in England and Wales under number 278208 whose
registered office is at Greenside House, 50 Station Road,
Wood Green, London N22 7TP.

At the date of this document:
(a)

the issued share capital of Sportingbet is £667,095.64 divided into 667,095,640 ordinary shares
of 0.1 pence each, all of which are fully paid up. There are currently no Sportingbet Shares held
by the Company in treasury;
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(b)

options to acquire 21,703,993 Sportingbet Shares have been granted pursuant to the
Sportingbet Share Schemes and remain unexercised at the date of the Scheme Document;

(c)

none of the companies in the William Hill Group or the GVC Group own any Sportingbet
Shares. It is proposed that GVC acquires one Sportingbet Share prior to the Reclassification
Record Time;

(d)

Sportingbet has £80,000,000 in principal amount of Sportingbet Convertible Bonds in issue;
and

(e)

none of the companies in the William Hill Group or the GVC Group own, legally or
beneficially, any Sportingbet Convertible Bonds.

3.

Each of William Hill Australia, GVC and the Cash Underpinners have agreed to appear by Counsel
at the Court Hearings and to submit to be bound by, and to undertake to the Court to be bound by, the
provisions of this Scheme and to execute and do and procure to be executed and done all such
documents, acts and things as may be necessary or desirable to be executed or done by them for the
purpose of giving effect to this Scheme. Henderson Global Investors has consented to this Scheme and
undertaken to be bound by its terms.

4.

References to Parts and clauses are to Parts and clauses of this Scheme and all references to time are
to London time.

5.

The provisions of Part II of this Scheme are subject to the confirmation by the Court of the Reduction
of Capital provided for by clause 1.1 of Part II of this Scheme and accordingly may not be
implemented until a copy of the Reduction Court Order has been delivered to and (if the Court so
orders) registered by the Registrar of Companies.
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THE SCHEME
PART I
1.

RECLASSIFICATION OF SPORTINGBET SHARES

1.1

Reclassification
Notwithstanding anything to the contrary in the Articles, at the Reclassification Record Time, each
Scheme Share shall be subdivided and reclassified into A Shares and B Shares, having the rights and
subject to the restrictions set out in the Articles to be adopted pursuant to the Shareholder Resolution
to be proposed at the Shareholder General Meeting on the following basis:
(a)

in respect of each Scheme Share (other than any Optionholder Scheme Share), which is not the
subject of a valid Election, 448 A Shares and 102 B Shares;

(b)

in respect of each Scheme Share which is the subject of a valid Election, such number of A
Shares and B Shares as Sportingbet, William Hill Australia and GVC shall determine may be
appropriate having regard to such Elections on the basis set out in clause 2 (Mix and Match
Facility) of Part I of this Scheme;

(c)

in respect of each Optionholder Scheme Share (if any), 550 A Shares.

1.2

If, for any reason, the Reduction of Capital does not become effective by 6.00 p.m. on the Long Stop
Date, the Reclassification will be reversed and Scheme Shareholders shall hold such numbers of
Sportingbet Shares as they held immediately prior to the Reclassification Record Time, certificates
representing these Sportingbet Shares will (with effect from 6.00 p.m. on the Long Stop Date) once
again be valid documents of title and the changes made to Article 3 pursuant to the Shareholder
Resolution will also be reversed such that the provisions set out in Article 3 at the date hereof shall be
reinserted into the Articles in substitution for the provisions of Article 3 as amended by those changes.

1.3

Certificates
Notwithstanding anything to the contrary in the Articles, no certificates representing the A Shares or
the B Shares shall be issued by Sportingbet.

2.

MIX AND MATCH FACILITY

2.1

Provision of the Mix and Match Facility
Subject to clause 2.3 (Restrictions on the Mix and Match Facility) of this Part I and to clause 2
(Excluded Overseas Shareholders) of Part II of this Scheme, if any Scheme Shareholder shall make a
valid Election in the manner hereinafter provided in respect of some or all of his Scheme Shares, and
subject to the remaining provisions of this clause 2, Sportingbet shall vary the proportions of A Shares
and B Shares to which such holder is entitled pursuant to clause 1.1(a) (Reclassification of Sportingbet
Shares) of Part I of this Scheme so that either:
(a)

additional A Shares shall be designated to such holder in lieu of the B Shares which would
otherwise be designated to such holder pursuant to that clause; or

(b)

additional B Shares shall be designated to such holder in lieu of the A Shares which would
otherwise be designated to such holder pursuant to that clause,

in each case on the basis of (i) 0.0435 of a New GVC Share for every 10.2 pence of the Cash
Consideration or (ii) 10.2 pence of the Cash Consideration for every 0.0435 of a New GVC Share
otherwise so payable to such holder under clause 1.5 (Consideration entitlement) of Part II of this
Scheme.
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2.2

Elections
(a)

Scheme Shareholders who do not wish to make an Election are not required to take any action
in respect of their Form of Election. Elections made by Scheme Shareholders will not affect the
entitlements of other Scheme Shareholders who do not make any such Election.

(b)

In order to make a valid Election, Scheme Shareholders (other than Excluded Overseas
Shareholders and Optionholder Scheme Shareholders) must comply with the provisions of
clause 3 (Forms of Election) of Part I of this Scheme.

(c)

The aggregate number of New GVC Shares to be issued to Scheme Shareholders in accordance
with clause 1.5 (Consideration entitlement) of Part II of this Scheme shall not be increased as
a result of any Elections made pursuant to this clause 2 but may be decreased as a result of the
operation of the Cash Top-up Arrangement.

(d)

The aggregate amount of Cash Consideration to be distributed to holders of A Shares by
Sportingbet in accordance with clause 1.5 (Consideration entitlement) of Part II of this Scheme
shall not be decreased from the aggregate amount of the Basic Cash Consideration as a result
of Elections made pursuant to this clause 2, save for any rounding down carried out pursuant
to clause 1.7 (Fractional entitlements) of Part II of this Scheme, but may be increased as a
result of the operation of the Cash Underpinning Arrangements and, if applicable, the Cash
Top-up Arrangement.

(e)

Elections made by Scheme Shareholders to receive more New GVC Shares than they would
receive absent such an Election (each such Election being a “Share Election”) shall be
satisfied only to the extent that other Scheme Shareholders in aggregate make equal and
opposite Elections under the Mix and Match Facility for a greater proportion of the Cash
Consideration than they would receive absent such an Election (each such Election being
a “Cash Election”).

(f)

Cash Elections made by Scheme Shareholders will be satisfied only to the extent that:

(g)

2.3

(i)

firstly, other Scheme Shareholders, in aggregate, make equal and opposite Share
Elections under the Mix and Match Facility;

(ii)

secondly, if there are insufficient equal and opposite Share Elections to satisfy all Cash
Elections, there are sufficient proceeds as a result of the operation of the Cash
Underpinning Arrangements; and

(iii)

thirdly, if there remain unsatisfied Cash Elections following the operation in full of the
Cash Underpinning Arrangements, to the extent of the cash to be made available under
the Cash Top-up Arrangement.

To the extent that Share Elections or Cash Elections cannot be satisfied in full, the number of
Scheme Shares in respect of which a Share Election and/or Cash Election has been made shall
be scaled down pro rata (or as near thereto in accordance with clause 3.5 (Adjustments) of Part
I of this Scheme) amongst all electors who have made valid Elections.

Restrictions on the Mix and Match Facility
(a)

Optionholder Scheme Shareholders (in that capacity) shall not be eligible to receive New GVC
Shares and accordingly an Election may not be made by an Optionholder Scheme Shareholder.
Any such Election received by the Registrars will be rejected.

(b)

An Election may not be made by an Excluded Overseas Shareholder, who shall be treated in
accordance with clause 2 (Mix and Match Facility) of Part II of this Scheme. Any such Election
received by the Registrars will be rejected.
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3.

FORMS OF ELECTION

3.1

Incorporation of terms
The instructions, terms, authorities and provisions contained in or deemed to be incorporated in the
Form of Election constitute part of the terms of this Scheme.

3.2

Elections made by Uncertificated Holders
Scheme Shareholders who hold their Scheme Shares in uncertificated form (that is, in CREST) must
transfer the Scheme Shares in respect of which they wish to make an Election to an escrow balance
by means of an Electronic Election in accordance with the instructions set out in the part of the
Scheme Document entitled “Notes for making Elections under the Mix and Match Facility” on pages
17 to 24 of the Scheme Document.

3.3

Elections made by Certificated Holders
Scheme Shareholders who hold their Scheme Shares in certificated form must make any Election by
completing an Election Document in accordance with the instructions set out thereon and set out in
the part of the Scheme Document entitled “Notes for making Elections under the Mix and Match
Facility” on pages 17 to 24 of the Scheme Document.

3.4

3.5

Validity of Elections
(a)

An Election shall only be accepted under the Mix and Match Facility in respect of a whole
number of Scheme Shares. Any Election which is made in respect of a number of Scheme
Shares which is not a whole number shall be deemed to be made in respect of the nearest whole
number of Scheme Shares when rounded down.

(b)

No Election shall be valid unless the Form of Election has, in respect of such Election, been
validly completed in all respects in accordance with the instructions, terms, authorities and
provisions referred to in clause 3.1 above and is duly received by the Registrars or settled by
the Election Return Time. Scheme Shareholders who make an Election shall be bound by the
terms and provisions contained in the Form of Election and by the terms and provisions
contained in the part of the Scheme Document entitled “Notes for making Elections under the
Mix and Match Facility” on pages 17 to 24 of the Scheme Document.

(c)

If a Form of Election is received or settled after the Election Return Time, or, if received or
settled before the Election Return Time, is not, or is deemed not to be, valid and complete in
all respects in accordance with the instructions, terms, authorities and provisions referred to in
clause 3.1 above (other than as provided for in clause 3.5 (Adjustments) of Part I of this
Scheme) at such time, then such Election shall be void (unless Sportingbet, William Hill
Australia and GVC in their absolute discretion elect to treat any such Election as valid in whole
or in part) and the Scheme Shareholder purporting to make such Election shall receive the
Scheme Consideration in respect of all of the Scheme Shares to which that Form of Election
relates (and in relation to which Sportingbet, William Hill Australia and GVC do not so elect).

Adjustments
(a)

Minor adjustments to the entitlements of Scheme Shareholders pursuant to Elections made
under clause 2 (Mix and Match Facility) of Part I of this Scheme may be made by Sportingbet
with the prior written consent of William Hill Australia and GVC on a basis that Sportingbet,
William Hill Australia and GVC consider, in their absolute discretion, to be fair and reasonable
to the extent necessary to satisfy all entitlements pursuant to Elections under this Scheme as
nearly as may be practicable. Such determinations will be final and binding on Scheme
Shareholders.

(b)

If a Scheme Shareholder has made a valid Election in respect of all of his Scheme Shares, then:
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(c)

4.

(i)

the validity of the Election shall not be affected by any alteration in the number of
Scheme Shares held by the Scheme Shareholder at any time prior to the Reclassification
Record Time; and

(ii)

accordingly the Election will apply in respect of all of the Scheme Shares which the
Scheme Shareholder holds immediately prior to the Reclassification Record Time.

If a Scheme Shareholder has made an otherwise valid Election in respect of a specified number
of his Scheme Shares but, immediately prior to the Reclassification Record Time:
(i)

the number of Scheme Shares held by the Scheme Shareholder is equal to or in excess
of the number of Scheme Shares to which the Election relates, the validity of such
Election made by the Scheme Shareholder shall not be affected by any alteration in the
number of Scheme Shares held by the Scheme Shareholder at any time prior to the
Reclassification Record Time and any reduction in his holding shall be treated first as a
disposal of those Scheme Shares in respect of which he did not make an Election; or

(ii)

the number of Scheme Shares held by the Scheme Shareholder is less than the aggregate
number of Scheme Shares to which such Election relates, then:
(A)

if the Scheme Shareholder has made only a valid Cash Election, he shall be
treated as having made a Cash Election in respect of his entire holding of Scheme
Shares;

(B)

if the Scheme Shareholder has made only a valid Share Election, he shall be
treated as having made a Share Election in respect of his entire holding of Scheme
Shares;

(C)

if the Scheme Shareholder has made both a valid Cash Election and a valid Share
Election, then:
(aa)

Share Elections made by the Scheme Shareholder (the “Relevant Share
Elections”) shall be reduced so as to apply to the number of Scheme
Shares calculated by multiplying (x) the number of Scheme Shares held by
the Scheme Shareholder immediately prior to the Reclassification Record
Time by (y) the fraction calculated by dividing the number of Scheme
Shares the subject of the Relevant Share Elections by the aggregate
number of Scheme Shares the subject of (i) the Relevant Share Elections
and (ii) the Cash Elections made by the Scheme Shareholder, and rounding
down to the nearest whole number of Scheme Shares; and

(bb)

the Cash Elections made by the Scheme Shareholder shall be reduced so
as to apply to all the Scheme Shares held by the Scheme Shareholder
immediately prior to the Reclassification Record Time which are not the
subject of Share Elections as scaled down pursuant to clause
3.5(c)(ii)(C)(aa).

TRANSFER AGREEMENT

Sportingbet shall execute the Transfer Agreement immediately after the Scheme Court Order is filed with the
Registrar of Companies.
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PART II
1.

CANCELLATION OF THE A SHARES AND TRANSFER OF THE B SHARES

1.1

Reduction of Capital
Subject to the Reclassification having taken effect and the appropriate entries to reflect the same
having been made in the Shareholder Register, the share capital of Sportingbet shall on the Effective
Date be reduced by cancelling and extinguishing all of the A Shares then in issue.

1.2

Capitalisation
Subject to, and forthwith upon, the reduction of capital referred to in clause 1.1 (Reduction of Capital)
of this Part II taking effect and notwithstanding anything to the contrary in the Articles, the reserve
arising in the books of account of Sportingbet as a result of the cancellation of the A Shares referred
to in clause 1.1 (Reduction of Capital) of this Part II shall be capitalised and applied in paying up in
full at par such number of New Sportingbet Shares as have an aggregate nominal value equal to the
aggregate nominal value of the A shares so cancelled, which New Sportingbet Shares shall be allotted
and issued credited as fully paid to GVC and/or its nominee(s), as GVC may direct.

1.3

Amendments to the Articles
On the Effective Date, the Articles shall be amended pursuant to the Shareholder Resolution.

1.4

Transfer of the B Shares
(a)

Subject to, and forthwith upon:
(i)

the Reduction of Capital taking effect;

(ii)

the allotment and issue of the New Sportingbet Shares referred to in clause 1.2
(Capitalisation) of this Part II; and

(iii)

the registration of the New Sportingbet Shares in the name of GVC and/or its
nominee(s)

GVC and/or its nominee(s) shall acquire the B Shares fully paid, with full title guarantee, free
from all liens, equities, rights, charges, encumbrances and other interests and together with all
rights subsisting at the date of their transfer and thereafter attached to each B Share including
the right to receive and retain all dividends and other distributions declared, made or paid
thereon, on or after the Effective Date.
(b)

1.5

The B Shares shall be transferred to GVC and/or its nominee(s) and, to give effect to such
transfer, any person may be appointed by GVC to execute as transferor an instrument or
instruction of transfer of any B Shares and every instrument or instruction of transfer so
executed shall be effective as if it had been executed by the holder or holders of the B Shares
thereby transferred.

Consideration entitlement
(a)

In consideration for the cancellation of the A Shares pursuant to clause 1.1 (Reduction of
Capital) of this Part II and the allotment and issue of New Sportingbet Shares as provided in
clause 1.2 (Capitalisation) of this Part II:
(i)

each holder of A Shares appearing on the Shareholder Register at the Scheme Record
Time shall, subject to clause 1.7 (Fractional entitlements) of this Part II receive
0.1 pence in cash for each A Share then held by that Scheme Shareholder; and

(ii)

GVC shall allot to the Cash Underpinners upon the terms of the Cash Underpinning
Arrangements, 7,496,787 New GVC Shares (or such lesser number (if any) of new GVC
Shares as shall be required to be so allotted in order that the aggregate amount payable
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by the Cash Underpinners is, having taken account of all Elections made, and all
holdings of Scheme Shares in respect of which no such Election has been made, such as
to allow valid Cash Elections to be met in full).

1.6

(b)

In consideration for the transfer of the B Shares pursuant to clause 1.4 (Transfer of the B
Shares) of this Part II, each holder of B Shares appearing on the Shareholder Register at the
Scheme Record Time shall, subject to clause 1.7 (Fractional entitlements) of this Part II, be
allotted and issued with 0.0435/102 of a New GVC Share for each B Share then held by that
Scheme Shareholder.

(c)

In each case, the consideration due under sub-clauses (a) or (b) above shall be that as may be
payable and/or issued under the Scheme if modified in accordance with its terms.

Allotment and issue of the New GVC Shares
The New GVC Shares to be issued pursuant to clause 1.5 (Consideration entitlement) above shall be
issued credited as fully paid and shall rank pari passu with all other ordinary shares in the capital of
GVC in issue on the Effective Date, shall be issued free from all liens, charges, encumbrances,
equitable interests, rights of pre-emption and any other interests of any nature whatsoever and shall
rank in full for all dividends or other distributions made, paid or declared on or after the Effective Date
on the ordinary share capital of GVC in accordance with GVC’s articles of association.

1.7

Fractional entitlements
(a)

The aggregate Cash Consideration to which a Scheme Shareholder is entitled under clause
1.5(a) of this Part II shall in each case be rounded down to the nearest whole penny.

(b)

The aggregate number of New GVC Shares to which a Scheme Shareholder is entitled under
clause 1.5(b) (Consideration entitlement) of Part II of this Scheme shall in each case be
rounded down to the nearest whole number.

(c)

All fractions of New GVC Shares to which Scheme Shareholders would otherwise have been
entitled but for sub-clause (b) above shall be aggregated and sold in the market as soon as
reasonably practicable after the Effective Date and the net proceeds of such sale (after
deduction of broking fees and other sale costs and expenses) shall be paid in cash in sterling to
relevant Scheme Shareholders pro rata to their entitlements (subject to a de minimis of £5).

(d)

Payment of any amounts to which a Scheme Shareholder is entitled under clause 1.7(c) above
will be made in accordance with the provisions of clauses 4.1(b) and 4.1(c) of this Part II, as
appropriate.

2.

EXCLUDED OVERSEAS SHAREHOLDERS

2.1

In respect of any New GVC Shares to which an Excluded Overseas Shareholder would be entitled
pursuant to this Scheme, Sportingbet, GVC and William Hill Australia may determine in their
absolute discretion that any such New GVC Shares:

2.2

(a)

shall be sold, in which event the New GVC Shares shall be issued to such holder and GVC shall
appoint a person to act pursuant to this clause and such person shall be authorised on behalf of
such holder to procure that any New GVC Shares in respect of which Sportingbet, GVC and
William Hill Australia have made such determination shall, as soon as practicable following the
Effective Date, be sold; or

(b)

shall not be issued to such holder but shall instead be issued to a nominee for such holder
appointed by GVC on terms that the nominee shall, as soon as practicable following the
Effective Date, sell the New GVC Shares so issued.

Any sale under clause 2.1 above shall be carried out by instructing a broker to obtain the best price
which can reasonably be obtained in the market at the time of the sale and the net proceeds of such
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sale (after deduction of all expenses and commissions incurred in connection with such sale, including
any value added tax payable on the proceeds of sale) shall be paid to such holder by sending a cheque
or creating an assured payment obligation, as appropriate, in accordance with the provisions of
clauses 4.1(b) and 4.1(c) of this Part II.
2.3

To give effect to any sale under clause 2.1 above, the person appointed by GVC in accordance with
clause 2.1(a) above shall be authorised as attorney on behalf of the holder concerned, and the nominee
appointed by GVC in accordance with clause 2.1(b) above shall be authorised, to execute and deliver
as transferor a form of transfer or other instrument or instruction of transfer and to give such
instructions and to do all other things which he may consider necessary or expedient in connection
with such sale. In the absence of bad faith or wilful default, none of Sportingbet, GVC or William Hill
Australia or the person or nominee so appointed shall have any liability for any loss or damage arising
as a result of the timing or the terms of such sale.

3.

CERTIFICATION

3.1

Sportingbet Shares in certificated form
With effect from and including the Effective Date, existing certificates representing holdings of
Scheme Shares shall cease to be valid as documents of title to the Scheme Shares represented thereby
and each Scheme Shareholder shall be bound, at the request of Sportingbet, to deliver up the same to
Sportingbet or to any person appointed by Sportingbet to receive the same for cancellation, or to
destroy such share certificates.

3.2

Sportingbet Shares in uncertificated form
With effect from and including the Effective Date, in respect of those holders of Scheme Shares who
hold Scheme Shares in uncertificated form in CREST, Euroclear shall be instructed to cancel such
holders’ entitlements to such Scheme Shares.

4.

SETTLEMENT

4.1

Payment of the Cash Consideration to Scheme Shareholders
(a)

Within 14 days of the Effective Date, GVC shall procure the settlement of the Cash
Consideration to which each relevant Scheme Shareholder is entitled.

(b)

In the case of the Certificated Holders, GVC shall deliver, or procure the delivery of, to each
of the relevant Scheme Shareholders (or as he may direct), a cheque for the proportion of the
Cash Consideration payable to the relevant Scheme Shareholder in accordance with clause 4.3
(Delivery of cheques) of this Part II.

(c)

In the case of the Uncertificated Holders, GVC shall procure the creation of an assured
payment obligation in favour of each relevant Scheme Shareholder’s payment bank in
accordance with the CREST assured payment arrangements as set out in the CREST Manual
in respect of the proportion of the Cash Consideration due to him, provided that GVC reserves
the right to pay any proportion of the Cash Consideration referred to in this clause to all or any
relevant Uncertificated Holders at the Scheme Record Time in the manner referred to in subclause (b) above, if, for reasons outside its reasonable control, it is not able to effect settlement
in accordance with this sub-clause (c). The creation of an appropriate assured payment
obligation as set out in this sub-clause (c) shall be a complete discharge of GVC’s obligations
under this Scheme with reference to payment made through the CREST system.

(d)

Any Cash Consideration payable in respect of Optionholder Scheme Shares shall be paid to the
relevant Optionholder Scheme Shareholder, less applicable deductions, not more than 14 days
after the Effective Date in accordance with sub-clause (b) above.
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4.2

4.3

Issue of New GVC Shares to Scheme Shareholders
(a)

With effect from the Effective Date and subject to clause 2 (Excluded Overseas Shareholders)
of this Part II, allotments shall be made of New GVC Shares to which each relevant Scheme
Shareholder is entitled.

(b)

In the case of the Certificated Holders, the New GVC Shares to which the relevant Scheme
Shareholder is entitled shall be issued in certificated form and definitive share certificates for
those New GVC Shares shall be issued and despatched to the relevant Scheme Shareholder
within 14 days of the Effective Date.

(c)

In the case of the Uncertificated Holders, the New GVC Shares to which the relevant Scheme
Shareholder is entitled shall be issued in uncertificated form through CREST. GVC shall
procure that Euroclear is instructed to credit the appropriate stock account in CREST of the
relevant Scheme Shareholder with such relevant Scheme Shareholder’s entitlement to such
New GVC Shares at the commencement of dealings in the New GVC Shares, provided that
GVC may settle all or part of such consideration in the manner referred to in sub-clause (b)
above if, for reasons outside its reasonable control, it is not able to effect settlement in
accordance with this sub-clause (c).

Delivery of cheques and share certificates for New GVC Shares
All cheques issued pursuant to this clause 4 shall be in pounds sterling drawn on a branch of a UK
clearing bank. Delivery of cheques and share certificates required to be made pursuant to this clause
4 will be effected by posting of the same by first class post or by airmail in pre-paid envelopes
addressed to the persons entitled thereto at their respective addresses as appear in the Shareholder
Register at the Scheme Record Time. Payments made by cheque shall be payable to the Scheme
Shareholder concerned or to such other person(s) (if any) as such person may direct in writing. In the
case of joint holders, cheques shall be made in favour of and share certificates shall be addressed to
that one of the joint holders whose name appears first in the Shareholder Register, or to such other
person(s) (if any) as that joint holder may direct in writing. The encashment of any such cheque as is
referred to in this clause shall be a complete discharge for the monies represented thereby.

4.4

Delay
None of Sportingbet, William Hill Australia or GVC or their respective agents or nominees shall be
responsible for any loss or delay in the posting or transmission or delivery of any documents,
remittance or cheques sent or transmitted in accordance with this Scheme, and which shall be sent out
at the risk of the persons entitled thereto.

5.

DIVIDEND MANDATES

All mandates and other instructions to Sportingbet in force at the Scheme Record Time relating to Scheme
Shares shall, unless and until revoked or amended, be deemed as from the Effective Date to be valid and
effective mandates and instructions in relation to the New GVC Shares issued pursuant to this Scheme.
6.

THE EFFECTIVE DATE
(a)

This Scheme shall become effective in accordance with its terms as soon as an office copy of
the Scheme Court Order shall have been delivered by or on behalf of Sportingbet to the
Registrar of Companies. Implementation of Part II of this Scheme shall be subject to an office
copy of the Reduction Court Order (together with the Statement of Capital attached thereto)
having been delivered to and, if the Court so orders for the Reduction of Capital to take effect,
registered by the Registrar of Companies.

(b)

Unless this Scheme and the Reduction of Capital shall have both become effective on or before
6.00 p.m. on the Long Stop Date, neither this Scheme nor the Reduction of Capital shall ever
become effective.
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7.

MODIFICATION

Sportingbet, William Hill Australia and GVC may jointly consent on behalf of all persons concerned to any
modification of, or addition to, this Scheme or to any condition which the Court may approve or impose.
8.

JURISDICTION

This Scheme is governed by the laws of England and Wales and is subject to the jurisdiction of the English
courts.
Dated 25 January 2013
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PART 5
CONDITIONS AND FURTHER TERMS OF THE OFFER AND THE
SCHEME
Part A: Conditions of the Offer
The Offer will be conditional upon the Scheme becoming unconditional and being effective, subject to the
Code, by no later than the Long Stop Date or such later date (if any) as Sportingbet, William Hill Australia
and GVC may agree and the Panel and (if required) the Court may allow.
1.

2.

3.

The Scheme will be subject to the following conditions:
(a)

its approval by a majority in number representing not less than 75 per cent. in value of the
Scheme Shareholders who are on the register of members of Sportingbet at the Voting Record
Time, and who are present and vote, whether in person or by proxy, at the Court Meeting (and
at any separate class meeting which may be required by the Court or any adjournment thereof);

(b)

the Shareholder Resolution being duly passed by the requisite majority at the Shareholder
General Meeting (or any adjournment thereof);

(c)

the Bondholder Resolution being duly passed by the requisite majority at the Bondholder
General Meeting (or any adjournment thereof);

(d)

the sanction of the Scheme by the Court (with or without modification but subject to any
modification being on terms reasonably acceptable to Sportingbet, William Hill Australia and
GVC) and confirmation of the Reduction of Capital by the Court and (i) the delivery of copies
of the Court Orders and the requisite statement of capital attached thereto to the Registrar of
Companies and (ii) if so ordered by the Court in order to take effect, the registration of the
Reduction Court Order and such statement of capital by the Registrar of Companies.

The Scheme shall lapse unless:
(a)

the Scheme and the Reduction of Capital have both become effective on or before 6.00 p.m. on
the Long Stop Date; and

(b)

approvals (i) of the Scheme Shareholders at the Court Meeting and Sportingbet Shareholders
at the Shareholder General Meeting and (ii) of the Sportingbet Convertible Bondholders at the
Bondholder General Meeting have been obtained before 10 May 2013 (or such later date (if
any) as Sportingbet, William Hill Australia and GVC may agree, and the Panel and the Court
(if required) may allow).

In addition, subject as stated in Part B below and to the requirements of the Panel in accordance with
the Code, William Hill Australia, GVC and Sportingbet have agreed that the Offer will be conditional
upon the following conditions and, accordingly, the necessary actions to make the Scheme (as
amended if appropriate) effective will not be taken unless such conditions (as amended if appropriate)
have been satisfied or, where relevant, waived:
(a)

the passing by the requisite majority at the GVC General Meeting (or any adjournment thereof)
of the GVC Resolution;

(b)

the London Stock Exchange agreeing to admit or re-admit (as applicable) the GVC Shares in
issue upon the Scheme becoming effective (including the New GVC Shares) to trading on AIM
subject only to the Scheme becoming effective in accordance with its terms and/or, in the case
of the New GVC Shares, to the allotment of such shares;
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(c)

the occurrence of any of the following events:
(i)

William Hill Australia receives written notice issued by or on behalf of the Treasurer of
Australia that there is no objection under the FATA or Australian foreign investment
policy to the Proposed Australian Acquisition (that notice to be subject to no conditions
or only to those conditions that William Hill Australia considers acting reasonably to be
acceptable);

(ii)

the expiry of the relevant period following the giving of notice relating to the Proposed
Australian Acquisition under section 26 of the FATA without any interim or permanent
order of prohibition being made under the FATA; or

(iii)

the Treasurer of Australia becoming precluded from exercising any power to make an
order under the FATA in relation to the Proposed Australian Acquisition;

(d)

the NT Commission granting, in a form satisfactory to William Hill, acting reasonably,
approval for a change of control of each of the relevant Sportingbet subsidiary undertakings
that hold the NT Licences in accordance with the provisions of the NT Licences and the NT
Act;

(e)

the expiry of the relevant period following the giving of notice related to the Proposed
Australian Acquisition under section 26 of the FATA without the Australian Competition and
Consumer Commission objecting to the Proposed Australian Acquisition;

(f)

all applicable waiting and other time periods (including any extension(s) thereof) during which
any Regulatory Authority, other than any Australian Regulatory Authority, in respect of the
Offer or the acquisition or proposed acquisition of any shares in, or control of Sportingbet or
any member of the Wider Sportingbet Group by any member of the Wider William Hill Group
and/or Wider GVC Group could intervene having expired, lapsed or terminated;

(g)

save as Disclosed, there being no provision of any agreement, arrangement, licence, permit,
lease or other instrument to which any member of the Wider Sportingbet Group is a party or
by or to which any such member or any of its assets may be bound, entitled or subject, or any
circumstance which, in each case as a consequence of the Offer or the proposed acquisition of
any shares, assets or other securities in the Wider Sportingbet Group by any member of the
Wider William Hill Group and/or Wider GVC Group or because of a change in the control or
management of the Wider Sportingbet Group (to an extent which is or would be material in the
context of the Wider Sportingbet Group taken as a whole), could or might reasonably be
expected to result in:
(i)

any monies borrowed by or any other indebtedness (actual or contingent) of, or grant
available to, any such member, being or becoming repayable or capable of being
declared repayable immediately or earlier than the repayment date stated in such
agreement or the ability of any such member to borrow monies or incur any
indebtedness being withdrawn or inhibited or being capable of becoming or being
withdrawn or inhibited;

(ii)

any such agreement, arrangement, licence, permit, lease or other instrument or the
interests of any such member or the rights, liabilities or obligations of any such member
thereunder being, or becoming capable of being, terminated or adversely modified or
affected or any obligation or liability arising or any adverse action being taken or arising
thereunder;

(iii)

any assets owned or used by any such member or any interest in such asset being or
falling to be disposed of or charged or ceasing to be available to any such member or
any right arising under which any such asset or interest could be required to be disposed
of or charged or could cease to be available to any such member;
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(iv)

the creation or enforcement of any mortgage, charge or other security interest over the
whole or any part of the business, property or assets of any such member or any such
mortgage, charge or other security interest (whenever arising or having arisen) being
enforced or becoming enforceable;

(v)

the rights, liabilities, obligations or interests of any such member under any such
agreement, arrangement, licence, permit, lease or other instrument, or the interest or
business of any such member with, any other person, firm, company or body (or any
agreement(s) or arrangement(s) relating to any such interest or business) being
terminated, adversely modified or adversely affected;

(vi)

the business, assets, liabilities, profits, financial or trading position, prospects or value
of any such member being adversely affected;

(vii) any such member ceasing to be able to carry on business under any name or in any
jurisdiction under which it presently does so;
(viii) the creation of any liability, actual or contingent, by or in respect of any such member,
other than in the ordinary course of business; or
(ix)

any requirement on any such member to acquire, subscribe, pay up or repay any shares
or other securities (other than contemplated by the terms of the Scheme),

and no event having occurred which, under any provision of any agreement, arrangement,
licence, permit, lease or other instrument to which any member of the Wider Sportingbet Group
is a party or by or to which any such member or any of its assets may be bound, entitled or
subject, would result or would be likely to result in any of the events or circumstances as are
referred to in sub paragraphs (i) to (ix) above in each case to an extent which is material in the
context of the Wider Sportingbet Group taken as a whole;
(h)

no Regulatory Authority having announced, or given notice in writing of a decision to take,
institute, implement or threaten any action, proceeding, suit, investigation, enquiry or reference
(and in each case, not having withdrawn the same), or having required any action to be taken
or having enacted, made or proposed any statute, regulation, decision or order (and in each
case, not having withdrawn the same), and there not continuing to be outstanding any statute,
regulation, decision or order, which would or would reasonably be expected to:
(i)

require, prevent or materially delay the divestiture, or alter the terms envisaged for any
proposed divestiture by any member of the Wider Sportingbet Group, Wider William
Hill Group or Wider GVC Group of all or any part of their respective businesses, assets,
liabilities or property or of any Sportingbet Shares or other securities in Sportingbet or
any member of the Wider Sportingbet Group, the Wider William Hill Group or Wider
GVC Group or impose any material limitation on the ability of any of them to conduct
their respective businesses (or any of them) or to hold or exercise any right of ownership
in respect of, or to exercise any management control over, any of their respective assets,
properties or businesses or any part thereof (to an extent which is or would be material
in the context of the Wider Sportingbet Group taken as a whole);

(ii)

impose any limitation on or result in a delay in the ability of, or render unable, William
Hill Australia or GVC or any member of the Wider William Hill Group or Wider GVC
Group directly or indirectly to acquire some or all of the Sportingbet Shares, other
securities or assets in the Wider Sportingbet Group and/or the Sportingbet Convertible
Bonds (to an extent which is or would be material in the context of the Wider
Sportingbet Group taken as a whole);

(iii)

impose any limitation on the ability of any member of the Wider William Hill Group or
Wider GVC Group or any member of the Wider Sportingbet Group to conduct any of
their respective businesses, or to integrate or co-ordinate such businesses or any part
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thereof with any other business of any other member of the Wider William Hill Group
or Wider GVC Group or Wider Sportingbet Group in a manner which is material in the
context of the Wider William Hill Group or Wider GVC Group or Wider Sportingbet
Group, as the case may be, taken as a whole, or to hold or exercise, directly or indirectly,
any right of ownership in respect of shares or other securities (or the equivalent) in, or
to exercise effectively management rights or control over, any of the businesses or assets
or any part thereof of any member of the Wider Sportingbet Group or the Wider William
Hill Group or Wider GVC Group in a manner which is material in the context of the
Wider William Hill Group or Wider GVC Group or Wider Sportingbet Group, as the
case may be, taken as a whole;
(iv)

otherwise materially adversely affect any or all of the business, assets, liabilities, profits,
financial or trading position, prospects or value of any member of the Wider Sportingbet
Group to an extent which is material in the context of the Wider Sportingbet Group taken
as a whole;

(v)

make the Offer, its implementation or the acquisition or proposed acquisition by William
Hill Australia or GVC or any member of the Wider William Hill Group and/or Wider
GVC Group of any shares, assets or other securities in, or control or management of,
Sportingbet and/or the Wider Sportingbet Group void, illegal and/or unenforceable
under the laws of any relevant jurisdiction, or otherwise, directly or indirectly, restrain,
prevent, restrict, prohibit, or delay the same, or impose additional material adverse
conditions or obligations with respect to, or otherwise impede, challenge, interfere or
require material adverse amendment of the Offer or the acquisition by William Hill
Australia and/or GVC or any member of the Wider William Hill Group and/or Wider
GVC Group of any shares, assets or other securities in Sportingbet and/or the Wider
Sportingbet Group (to an extent which is or would be material in the context of the
Wider Sportingbet Group taken as a whole);

(vi)

except if William Hill and GVC elect to implement the Offer by way of a takeover offer,
in respect of the “squeeze out” procedure in accordance with the provisions of Chapter
3 of Part 28 of the Companies Act, require any member of the Wider William Hill Group
or Wider GVC Group or the Wider Sportingbet Group to acquire, or to offer to acquire,
any shares, assets or other securities (or the equivalent) or interest in any member of the
Wider Sportingbet Group or the Wider William Hill Group or Wider GVC Group owned
by any third party (other than in the implementation of the Offer) (to an extent which is
or would be material in the context of the Wider Sportingbet Group taken as a whole);
or

(vii) result in any member of the Wider Sportingbet Group or the Wider William Hill Group
or Wider GVC Group ceasing to be able to carry on all or any part of its business under
any name or in any jurisdiction under or in which it presently does so to an extent which
is material in the context of the Wider Sportingbet Group or the Wider William Hill
Group or Wider GVC Group, as the case may be, taken as a whole;
(viii) result in the refusal, withholding, suspension, withdrawal, cancellation, termination or
modification in whole or in part of any licence, authority, permission or privilege held
by or enjoyed by any member of the Wider William Hill Group or Wider GVC Group
which is necessary for the carrying on of its business or the imposition of any conditions,
restrictions or limitations upon such licence, authority, permission or privilege which
materially inhibits the exercise thereof, in each case to an extent which is material in the
context of the Wider William Hill Group or Wider GVC Group, as the case may be,
taken as a whole,
and all applicable waiting and other time periods (including any extension(s) thereof) during
which any such Regulatory Authority could institute, implement or threaten any action,
proceeding, suit, investigation, enquiry or reference or any other step under the laws of any
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applicable jurisdiction in respect of the Offer or proposed acquisition of any shares, assets or
securities in Sportingbet and/or the Wider Sportingbet Group having expired, lapsed or been
terminated;
(i)

other than as specified in sub-clauses (c), (d) and (e) above, all material filings or applications
which are necessary having been made and all appropriate waiting periods (including
extension(s) thereof) under applicable legislation or regulation of any jurisdiction having
expired, lapsed or terminated (as appropriate) and all statutory or regulatory obligations in any
jurisdiction having been complied with in connection with the Offer or the acquisition by any
member of the Wider William Hill Group or Wider GVC Group of any shares, assets or other
securities in, or control of, Sportingbet and/or the Wider Sportingbet Group and all Approvals
necessary in any relevant jurisdiction for or in respect of the Offer or the proposed acquisition
of any shares, assets or other securities in, or control of, Sportingbet and/or the Wider
Sportingbet Group by any member of the Wider William Hill Group or Wider GVC Group
having been obtained on terms and in a form reasonably satisfactory to William Hill Australia
and GVC from all appropriate Regulatory Authorities and, without prejudice to the generality
of the foregoing, from any persons or bodies with whom any member of the Wider Sportingbet
Group has entered into contractual arrangements, and all such Approvals together with all
Approvals necessary for the carrying on of the business of any member of the Wider
Sportingbet Group as currently carried on remaining in full force and effect (where the absence
of such Approvals would be material and adverse in the context of the Offer) and there being
no notice or intimation of any intention to revoke, suspend, not to renew, or materially restrict
or amend any of the same where, in each case, the absence of such Approval would have a
material adverse effect on the Wider Sportingbet Group taken as a whole;

(j)

except as Disclosed, no member of the Wider Sportingbet Group having, since 31 July 2012:
(i)

save as between members of the Wider Sportingbet Group, or upon the exercise of
options granted in the ordinary course under the Sportingbet Share Schemes or on
conversion of the Sportingbet Convertible Bonds, issued or agreed to issue or authorised
the issue or proposed the issue of additional shares of any class or of Sportingbet
Convertible Bonds, or securities convertible into, or rights, warrants or options to
subscribe for or acquire any such shares or convertible securities;

(ii)

save as between members of the Wider Sportingbet Group or pursuant to the
implementation of the Offer, purchased, redeemed or repaid or announced any proposal
to purchase, redeem or repay any of its own shares (including treasury shares) or other
securities or reduced or, save in respect to the matters mentioned in sub-paragraph (i)
above, made or authorised any other change to any part of its share capital;

(iii)

save as between members of the Wider Sportingbet Group and save for the
recommendation, declaration and payment of the Final Dividend, recommended,
declared, paid or made or proposed to recommend, declare, pay or make any bonus,
dividend or other distribution, whether payable in cash or otherwise;

(iv)

save as between members of the Wider Sportingbet Group or pursuant to the Offer,
merged with or demerged from any body corporate, partnership or business or (other
than in the ordinary course of business) acquired or disposed of or transferred,
mortgaged, charged or created any security interest over, any business or asset or any
right, title or interest in any material business or asset (including shares and trade
investments) or authorised, proposed or announced any intention to propose the same;

(v)

save as between members of the Wider Sportingbet Group or pursuant to the Offer, made
or authorised or proposed or announced an intention to propose any change in its share
or loan capital;

(vi)

save as between members of the Wider Sportingbet Group, issued, authorised or
proposed the issue of any debentures or made any changes in or to any debentures or,
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save in the ordinary course of its business, incurred or increased any indebtedness or
liability (actual or contingent) or proposed to do any of the foregoing which is material
in the context of the Wider Sportingbet Group taken as a whole;
(vii) entered into, implemented, effected, authorised, proposed or announced any merger,
demerger, reconstruction, amalgamation, scheme, commitment or other equivalent
transaction or arrangement in respect of itself or another member of the Wider
Sportingbet Group other than the Offer or between members of the Wider Sportingbet
Group or as contemplated by the Transfer Agreement;
(viii) other than in connection with the Offer, entered into, or varied the terms of, or made any
offer (which remains open for acceptance) to enter into or vary the terms of, any
agreement, arrangement, instrument, commitment or obligation with or for the benefit
of any of the directors or senior executives or any connected person or any such person
(within the meaning of the Companies Act) of any member of the Wider Sportingbet
Group; including any retirement, death or disability benefit or any share option or bonus
scheme;
(ix)

entered into, or varied, or authorised, proposed or announced its intention to enter into
or vary any contract, agreement, transaction, arrangement, commitment or obligation
(whether in respect of capital expenditure or otherwise) which:
(A)

is of a long term, onerous or unusual nature or magnitude; or

(B)

materially restricts or might materially restrict the business of any member of the
Wider Sportingbet Group; or

(C)

is outside of the ordinary course of business,

and which is, in any such case, material in the context of the Wider Sportingbet Group
taken as a whole;
(x)

terminated or varied the terms of any agreement or arrangement between any member
of the Wider Sportingbet Group and any other person in a manner which would or might
have a material adverse effect on the financial position or prospects of the Wider
Sportingbet Group taken as a whole;

(xi)

(other than in respect of a member which is dormant and was solvent at the relevant
time) taken any corporate action or had any legal proceedings started or threatened in
writing against it or had any order made for its winding-up, dissolution or reorganisation
or for the appointment of a receiver, administrative receiver, administrator, trustee or
similar officer of all or any part of its assets or revenues or any analogous proceedings
in any jurisdiction or had any such person appointed which in any case is material in the
context of the Wider Sportingbet Group taken as a whole;

(xii) been unable, or admitted that it is unable, to pay its debts or having stopped or
suspended (or threatened to stop or suspend) payment of its debts generally or ceased or
threatened to cease carrying on all or a material part of its business;
(xiii) waived or compromised any claim that is material in the context of the business of the
Wider Sportingbet Group taken as a whole;
(xiv) made any alteration to its articles of association (other than an alteration in connection
with the Scheme);
(xv)

entered into or varied any contract, commitment, transaction arrangement or agreement
or passed any resolution or made any offer (which remains open for acceptance) with
respect to or announced any intention to, or proposed to, effect any of the transactions,
matters or events referred to in this condition (j);
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(xvi) made or agreed or consented to any material change to:
(A)

the terms of the trust deeds constituting the pension scheme(s) established by any
member of the Wider Sportingbet Group for its directors, employees or their
dependents;

(B)

the contributions payable to any benefits which accrue or to the pensions that are
payable thereunder;

(C)

the basis on which qualification for, or accrual or entitlement to, such benefits or
pensions are calculated or determined; or

(D)

the basis upon which liabilities (including pensions) of such pension scheme(s)
are funded, valued or made,

in any case in a manner that is material to the Wider Sportingbet Group taken as a whole;
or
(xvii) other than in connection with the Offer, proposed, agreed to provide or modified the
terms of any share option scheme, incentive scheme or other benefit relating to the
employment or termination of employment of any person employed by the Wider
Sportingbet Group in a manner which is material in the context of the Wider Sportingbet
Group taken as a whole;
(k)

(l)

except as Disclosed, since 31 July 2012:
(i)

no adverse change or deterioration having occurred in the business, assets, financial or
trading position or profits of any member of the Wider Sportingbet Group which in any
such case is material to the Wider Sportingbet Group taken as a whole;

(ii)

no litigation, arbitration proceedings, prosecution or other legal proceedings to which
any member of the Wider Sportingbet Group is or may become a party (whether as a
claimant, defendant or otherwise) and no enquiry or investigation by or complaint or
reference to any Regulatory Authority against or in respect of any member of the Wider
Sportingbet Group having been implemented, instituted, announced or threatened in
writing by or against or remaining outstanding against or in respect of any member of
the Wider Sportingbet Group which in any such case would or might reasonably be
expected to be material in the context of the Wider Sportingbet Group taken as a whole;

(iii)

no contingent or other liability having arisen, become apparent to William Hill Australia
and GVC or been increased, which would or might be likely to materially and adversely
affect any member of the Wider Sportingbet Group to an extent which is material in the
context of the Wider Sportingbet Group taken as a whole; and

(iv)

no steps having been taken which are reasonably likely to result in the withdrawal
(without replacement), cancellation, termination or modification of any material licence
held by any member of the Wider Sportingbet Group which is necessary for the proper
carrying on of its business and which is material in the context of the Wider Sportingbet
Group taken as a whole;

except as Disclosed, William Hill Australia and GVC not having discovered:
(i)

that any financial, business or other information concerning Sportingbet or the Wider
Sportingbet Group as contained in the information disclosed at any time by or on behalf
of any member of the Wider Sportingbet Group whether publicly, to any member of the
Wider William Hill Group or Wider GVC Group or otherwise is materially misleading,
contains a material misrepresentation of fact or omits to state a fact necessary to make
the information therein accurate or not misleading, in each case to an extent which is
material in respect of the Wider Sportingbet Group taken as a whole;
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(ii)

that any member of the Wider Sportingbet Group is subject to any liability (contingent
or otherwise) which is material in the context of the Wider Sportingbet Group taken as
a whole; or

(iii)

that any information which affects the import of any information disclosed to William
Hill Australia or GVC at any time by or on behalf of any member of the Wider
Sportingbet Group and which is material and adverse in the context of the Wider
Sportingbet Group taken as a whole; or

(iv)

that any past or present member of the Wider Sportingbet Group has failed to comply in
any material respect with any and/or all applicable legislation or regulation or any
agreement or arrangement concerning any relevant jurisdiction with regard to the use,
storage, treatment, transport, handling, disposal, spillage, release, discharge, leak or
emission of any waste or hazardous substances, or of any substance likely to impair the
environment or harm human health or animal health, or otherwise relating to
environmental matters or the health and safety of any person, or that there has otherwise
been any such use, storage, treatment, transport, handling, disposal, spillage, release,
discharge, leak or emission (whether or not the same constituted a non-compliance by
any person with any such legislation, regulation, agreement or arrangement, and
wherever the same may have taken place) which, in each case, would be reasonably
likely to give rise to any material liability (actual or contingent) on the part of any
member of the Wider Sportingbet Group and which, in any case, is material in the
context of the Wider Sportingbet Group taken as a whole; or

(v)

that there is, or is likely to be, any material liability (actual or contingent) of any past or
present member of the Wider Sportingbet Group to make good, repair, reinstate or clean
up any property or any controlled waters now or previously owned, occupied, operated
or made use of or controlled by any such past or present member of the Wider
Sportingbet Group, under any environmental legislation, regulation, decision, notice,
circular or order of any Regulatory Authority or otherwise in any jurisdiction which, in
any case, is material in the context of the Wider Sportingbet Group taken as a whole.

Part B: Certain further terms of the Offer
1.

Subject to the requirements of the Panel or, if required, the Court, William Hill Australia and GVC
reserve the right to waive:
(a)

any of the deadlines set out in the condition in paragraph 1 of Part A above for the timing of
the Court Meeting, the Bondholder General Meeting, the Shareholder General Meeting and the
Court Hearings;

(b)

the condition in paragraph 1(c) of Part A above in respect of the Sportingbet Convertible
Bondholder approval; and

(c)

in whole or in part, all or any of the conditions set out in paragraphs 2 and 3 (with the exception
of 3(a), 3(b) and 3(d)) of Part A above.

2.

William Hill Australia and/or GVC shall be under no obligation to waive (if capable of waiver) or treat
as satisfied any condition of the Offer by a date earlier than the latest date for the fulfilment of that
condition, notwithstanding that the other conditions of the Offer may at such earlier date have been
waived or fulfilled and that there are at such earlier date no circumstances indicating that any of such
conditions may not be capable of fulfilment.

3.

The Offer will lapse and the Scheme will not proceed if the OFT refers the Offer or any part of it to
the Competition Commission before the date of the Court Meeting. In such event, none of
Sportingbet, William Hill, William Hill Australia, GVC or Sportingbet Shareholders will be bound by
the Scheme and the Sportingbet Convertible Bonds will not be redeemed under the Sportingbet
Convertible Bonds Conditions as amended pursuant to the Bondholder Resolution, if passed.
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4.

The Offer will be governed by English law and be subject to the exclusive jurisdiction of the English
courts, to the conditions set out in Part A above and the further terms set out in this Part B, and to the
terms and conditions set out in this document and the Form of Election which accompanies this
document. The Scheme will comply with the applicable requirements of the Code, the Panel, the
London Stock Exchange, the FSA and applicable securities laws.

5.

The availability of the Offer to persons not resident in the UK may be affected by the laws of their
relevant jurisdiction. Any persons who are subject to the laws of any jurisdiction other than the UK
should inform themselves about and observe any applicable legal or regulatory requirements of their
jurisdiction.

6.

Fractions of New GVC Shares will not be allotted or issued to Scheme Shareholders. All fractions of
New GVC Shares to which Scheme Shareholders would otherwise have been entitled will be
aggregated and sold in the market as soon as reasonably practicable after the Effective Date and the
net proceeds of such sale (after deduction of broking fees and other sale costs and expenses) will be
paid in cash in sterling to relevant Scheme Shareholders to their entitlements (except that amounts of
£5 or less will be retained for the benefit of GVC).

7.

Subject to the consent of the Panel (if applicable), William Hill Australia and GVC reserve the right
to elect to implement the Offer by way of a takeover offer as an alternative to the Scheme. In such
event the Offer will be implemented on substantially the same terms and conditions (subject to
appropriate amendments, including (without limitation) an acceptance condition set at 90 per cent. of
the shares to which such takeover offer relates and of the voting rights attached to such shares (but
capable of waiver in accordance with Rule 10 of the Code) in substitution for the conditions in
paragraph 1 of Part A above and subject to the availability of an exemption (if required) from the
registration requirements of the US Securities Act and such amendments (if any) as William Hill
Australia and GVC deem necessary in connection with US securities laws), so far as applicable, as
those which would apply to the implementation of the Offer by means of the Scheme and will be made
in compliance with the procedural and filing requirements of the US securities laws, including,
without limitation, Regulation 14E of the US Exchange Act.

8.

The New GVC Shares have not been and will not be registered under the relevant securities laws of
any Excluded Jurisdiction or with any securities regulatory authority of any Excluded Jurisdiction.
The New GVC Shares may not be offered, sold or delivered, directly or indirectly, in any Excluded
Jurisdiction except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the applicable securities laws of any such jurisdiction.

9.

The New GVC Shares have not been and will not be registered under the US Securities Act and the
New GVC Shares will be issued in reliance upon the exemption from the registration requirements of
the US Securities Act provided by section 3(a)(10) of the US Securities Act and exemptions from
registration and qualification under applicable state securities laws. Under the US Securities Act,
persons (whether or not US persons) who are or will be “affiliates” (within the meaning of the US
Securities Act) of GVC will be subject to certain transfer restrictions relating to the New GVC Shares
received in connection with the Scheme.

10.

The New GVC Shares will be issued in registered form, will be capable of being held in both
certificated and uncertificated form, will be issued credited as fully paid and will rank pari passu in
all respects with the existing GVC Shares in issue on the Effective Date, including as to the right to
receive and retain all dividends and other distributions declared, paid or made after the Effective Date.
The New GVC Shares will be denominated in Euros. Application will be made for the admission or
re-admission (as applicable) to trading on AIM of GVC Shares in issue upon the Scheme becoming
effective (including the New GVC Shares).
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PART 6
UNITED KINGDOM TAXATION
The following statements do not constitute tax advice and are intended as a general guide only to the
UK tax position under current UK legislation and published HM Revenue & Customs practice as at
the date of this document, both of which are subject to change at any time, possibly with retrospective
effect.
These statements deal only with the position of Scheme Shareholders who are resident (and, in the case
of individuals only, ordinarily resident and domiciled) solely in the UK for tax purposes and who hold
their Scheme Shares as an investment and who are the absolute beneficial owners of the Scheme
Shares and of all dividends of any kind paid in respect of them. They do not apply to certain categories
of Scheme Shareholders, such as dealers in securities or distributions, persons who have or are deemed
to have acquired their Scheme Shares by reason of their or another’s employment, persons who hold
their Scheme Shares as part of hedging or conversion transactions, persons who hold their Scheme
Shares in connection with a UK branch, agency or permanent establishment, persons who hold their
Shares by virtue of an interest in any partnership, collective investment scheme, insurance company,
life assurance company, mutual company, or to Lloyds members or persons who hold their Scheme
Shares in an Individual Savings Account.
Scheme Shareholders who are in any doubt about their taxation position, or who are resident or
otherwise subject to taxation in a jurisdiction outside the United Kingdom, should consult their own
professional advisers.
(A)

UK tax on chargeable gains
Liability to UK taxation on chargeable gains will depend on the individual circumstances of each
Scheme Shareholder and the form of consideration received for their Scheme Shares.
Cash consideration
The Company has received confirmation from HMRC that the disposal by Scheme Shareholders of
their Scheme Shares in return for cash consideration under the Scheme will constitute a disposal of
their Scheme Shares for the purposes of UK taxation of chargeable gains, and will not be treated as
an income distribution. Accordingly, this disposal may, depending on the Scheme Shareholder’s
individual circumstances (including the availability of any exemptions, reliefs and allowable losses),
give rise to a chargeable gain which could be subject to UK taxation or to an allowable loss.
For Scheme Shareholders who are individuals, the capital gains tax annual exemption (which is
£10,600 for 2012/2013) will be available to offset any chargeable gain (to the extent it is not otherwise
utilised). Indexation allowance is not available for Scheme Shareholders who are individuals.
For Scheme Shareholders within the charge to UK corporation tax (but which do not qualify for the
substantial shareholdings exemption in respect of their Scheme Shares), indexation allowance will be
available in respect of a full period of ownership of the Scheme Shares to reduce any chargeable gain
(but not to create or increase any allowable loss) arising on the disposal of their Scheme Shares.
Acquisition of New GVC Shares
To the extent that a Scheme Shareholder receives New GVC Shares in exchange for Scheme Shares
and does not hold (either alone or together with persons connected with him) more than five per cent.
of, or of any class of, shares in or debentures of Sportingbet, he will not be treated as having made a
disposal of his Scheme Shares for UK chargeable gains tax purposes. Instead the New GVC Shares
will be treated as the same asset as those Scheme Shares in respect of which he received the New GVC
Shares, acquired at the same time and for the same consideration as those Scheme Shares from which
they derive.
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Any Scheme Shareholder who holds (either alone or together with persons connected with him) more
than five per cent. of, or of any class of, shares in or debentures of the Company is advised that the
Company has received clearance from HMRC under Section 138 of the Taxation of Chargeable Gains
Act 1992 in respect of the Scheme. Accordingly any such Scheme Shareholder should be treated in
the manner described in the preceding paragraph.
Disposal of New GVC Shares
A subsequent disposal of New GVC Shares by individual shareholders who are resident or ordinarily
resident for tax purposes in the UK may, depending on the circumstances of the person making the
disposal (including the availability of any exemptions, reliefs and allowable losses), give rise to a
liability to UK taxation on chargeable gains or to an allowable loss. The base cost of these New GVC
Shares will be the base cost of the original shares held (i.e. the Scheme Shares).
Any chargeable gain or allowable loss arising on a disposal of New GVC Shares should be calculated
taking into account a proportion of any costs to the holder of acquiring his Scheme Shares and any
disposal costs which are allowable for the purposes of UK taxation on chargeable gains.
A shareholder who is an individual and who is temporarily resident outside the UK for tax purposes
may, in accordance with anti-avoidance legislation, also be liable to pay UK tax on capital gains in
respect of the disposal of New GVC Shares whilst the individual is temporarily non-UK resident if
they were to return to the UK within 5 complete tax years of assessment of ceasing residence (subject
to any available exemption and relief). Any such change to capital gains tax would arise after the
relevant shareholder resumes his or her UK tax residence.
A shareholder who is resident but not domiciled in the UK and who has elected to be taxed on the
remittance basis will be subject to capital gains tax in respect of the proceeds of the disposal of their
New GVC Shares to the extent that such proceeds are remitted or deemed to be remitted to the UK.
Additionally, for Scheme Shareholders within the charge to UK corporation tax (which do not qualify
for the substantial shareholdings exemption in respect of a disposal of their New GVC Shares), when
calculating a chargeable gain but not an allowable loss, indexation allowance on the amount of the
original allowable cost should be added. This indexation allowance will be calculated by reference to
the date of disposal of the New GVC Shares. Indexation allowance is not available for Scheme
Shareholders who are individuals.
(B)

Dividends
Any individual Scheme Shareholder who is resident in the UK for tax purposes will be subject to UK
income tax on any dividend received in respect of the New GVC Shares. Individual Scheme
Shareholders whose shareholding is less than 10 per cent. will, subject to certain other conditions also
being met, be entitled to a non-payable tax credit of one ninth of the amount of the dividend, which
is equivalent to 10 per cent. of the aggregate of the dividend received and the tax credit (the “gross
dividend”), and will be subject to income tax on the gross dividend.
An individual Scheme Shareholder who is subject to income tax at the basic rate only will be liable
to tax on the gross dividend at the rate of 10 per cent.. This is covered by the tax credit attached to the
dividend so no further tax should be due for basic rate tax payers. To the extent that a UK resident
individual Scheme Shareholder does not receive taxable income in excess of £150,000 per annum (a
“higher rate taxpayer”), such a Scheme Shareholder will be liable to income tax on the gross dividend
at the rate of 32.5 per cent. to the extent that such sum, when treated, broadly speaking, as the top slice
of that Scheme Shareholder’s income, falls above the threshold for higher rate income tax. After
taking into account the 10 per cent. tax credit, a higher rate taxpayer will therefore be liable to an
additional income tax of 22.5 per cent. of the gross dividend, equal to 25 per cent. of the net dividend.
To the extent that a UK resident individual Scheme Shareholder receives taxable income in excess of
£150,000 per annum (an “additional rate taxpayer”), he will be subject to a rate of 42.5 per cent. on
the gross dividend, resulting in an effective rate of tax on dividends of 36.1 per cent. after taking the
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dividend tax credit into account. From 6 April 2013, for additional rate taxpayers, the rate of income
tax is to fall to 45 per cent. and the rate of tax on dividends to fall to 37.5 per cent, which would result
in an effective rate of tax on dividends of 30.55 per cent. after taking the dividend tax credit into
account. For these purposes, dividend income will generally be treated as the top slice of an
individual’s income.
No repayment of the tax credit in respect of dividends paid by GVC (including in respect of any
dividend paid where the New GVC Shares are held in an individual savings accounts) may be claimed
by UK resident Scheme Shareholders (including pension funds and charities).
Subject to certain exceptions for traders and insurance companies and provided dividends are not
received for tax avoidance reasons, a UK resident corporate Scheme Shareholder will generally not
be subject to UK corporation tax on dividends received. Corporate Scheme Shareholders within the
charge to UK corporation tax are advised to consult their independent professional tax advisers in
relation to the implications of receiving dividends in respect of the New GVC Shares.
Non-UK resident Scheme Shareholders are not generally entitled to claim repayment of any part of
the tax credit although this will depend on the existence and terms of any double taxation convention
between the UK and the country in which such Scheme Shareholder is resident. Non-UK resident
Scheme Shareholders may also be subject to tax on dividend income under any law to which they are
subject outside the UK. Such Scheme Shareholders should consult their own tax advisers concerning
their tax liabilities.
(C)

UK stamp duty and stamp duty reserve tax (“SDRT”)
The statements below summarise the current position and are intended as a general guide only to UK
stamp duty and SDRT. Special rules apply to agreements made by broker dealers and market makers
in the ordinary course of their business and to certain categories of person (such as depositories and
clearance services) who may be liable to stamp duty or SDRT at a higher rate.
No UK stamp duty or SDRT will be payable by Scheme Shareholders as a result of the
implementation of the Scheme.
Transfers of New GVC Shares will generally not be subject to UK stamp duty or SDRT, provided that
no register of New GVC Shares is maintained in the UK and the New GVC Shares are not paired with
shares issued by a body corporate incorporated in the UK.
Any liability to stamp duty or SDRT which does arise is normally a liability of the purchaser or
transferee (although where such purchase is effected through a stockbroker or other financial
intermediary, that person should normally account for the liability to SDRT and should indicate this
has been done in any contract note issued to a buyer). In the case of transfers within CREST, any
SDRT due will be collected through CREST in accordance with the CREST rules.
The amount of stamp duty or SDRT payable on the transfer (if any) is generally calculated at the rate
of 0.5 per cent. of the consideration paid (although stamp duty only applies where such consideration
is £1,000 or more and is rounded up to the nearest £5). A liability to SDRT will be cancelled and any
SDRT already paid will be repaid, generally with interest, where an instrument of transfer is executed
and stamp duty is paid on that instrument within six years of the date on which the liability to SDRT
arises.

(D)

Inheritance tax
UK inheritance tax may be chargeable on the death of, or on a gift of New GVC Shares by, a Scheme
Shareholder. For inheritance tax purposes, a transfer of assets at less than full market value may be
treated as a gift and particular rules apply to gifts where the donor reserves or retains some benefit.
Special rules also apply to trustees of settlements who hold New GVC Shares. Scheme Shareholders
should consult an appropriate professional adviser if they make a gift or transfer at less than full
market value or if they intend to hold New GVC Shares through trust arrangements.
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PART 7
FINANCIAL INFORMATION OF THE SPORTINGBET GROUP,
WILLIAM HILL GROUP AND GVC GROUP
1.

Introduction

Sportingbet will provide, without charge to each person to whom a copy of this document has been delivered,
upon the oral or written request of such person, a hard copy of any or all of the documents which are
incorporated by reference herein within two Business Days of the receipt of such request. Copies of any
documents or information incorporated by reference into this document will not be provided unless such a
request is made.
Recipients of this document should read the whole document and not just rely on the financial information
incorporated by reference in this Part 7 of this document.
2.

Sportingbet Group

The following information is incorporated into this document by reference and is available on Sportingbet’s
website at www.sportingbetplc.com:
•

Audited consolidated report and accounts relating to the Sportingbet Group for the financial year
ended 31 July 2012, set out on pages 42 to 72 of the Sportingbet Annual Report and Accounts for the
year ended 31 July 2012;

•

Audited consolidated report and accounts relating to the Sportingbet Group for the financial year
ended 31 July 2011, set out on pages 48 to 77 of the Sportingbet Annual Report and Accounts for the
year ended 31 July 2011; and

•

Sportingbet unaudited results for the first quarter ended 31 October 2012.

Grant Thornton UK LLP, Chartered Accountants, who are members of and regulated by the Institute of
Chartered Accountants of England and Wales, have issued unqualified audit opinions in respect of the
consolidated financial statements of Sportingbet as at, and for the financial years ended 31 July 2012 and
31 July 2011 which did not contain a statement under section 498(2) to (4) (inclusive) of the Companies Act.
3.

William Hill Group

The following information is incorporated into this document by reference and is available on William Hill’s
website at www.williamhillplc.com:
•

Audited consolidated report and accounts relating to the William Hill Group for the financial year
ended 27 December 2011, set out on pages 64 to 103 of the William Hill Annual Report and Accounts
for the year ended 27 December 2011;

•

Audited consolidated report and accounts relating to the William Hill Group for the financial year
ended 28 December 2010, set out on pages 55 to 105 of the William Hill Annual Report and Accounts
for the year ended 28 December 2010; and

•

interim consolidated unaudited results of the William Hill Group for the 26 weeks ended 26 June
2012.

Deloitte LLP, Chartered Accountants, who are members of and regulated by the Institute of Chartered
Accountants of England and Wales, have issued unqualified audit opinions in respect of the consolidated
financial statements of William Hill as at, and for the financial years ended 28 December 2010 and
27 December 2011 which did not contain a statement under section 498(2) to (4) (inclusive) of the
Companies Act.
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William Hill plc is rated by Standard & Poor’s and Moody’s Investor Services as follows:
Agency
Standard & Poor’s
Moody’s

Rating

Outlook

Last Update

BB+
Ba1

Stable
Stable

May 2012
December 2011

There have been no changes to the ratings since the commencement of the Offer Period.
4.

GVC Group

The following information is incorporated into this document by reference and is available on GVC’s
website at www.gvc-plc.com:
•

Audited consolidated report and accounts relating to the GVC Group for the financial year ended
31 December 2011, set out on pages 21 to 59 of the GVC Annual Report and Accounts for the year
ended 31 December 2011;

•

Audited consolidated report and accounts relating to the GVC Group for the financial year ended
31 December 2010, set out on pages 18 to 60 of the GVC Annual Report and Accounts for the year
ended 31 December 2010; and

•

Interim consolidated unaudited results of the GVC Group for the six months ended 30 June 2012.

Grant Thornton UK LLP, Chartered Accountants, who are members of and regulated by the Institute of
Chartered Accountants of England and Wales, have issued unqualified audit opinions in respect of the
consolidated financial statements of GVC as at, and for the financial years ended 31 December 2010 and
31 December 2011 which did not contain a statement under section 80E of the Isle of Man Companies Act
2006, as relevant.
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PART 8
ADDITIONAL INFORMATION
1.

RESPONSIBILITY

1.1

Sportingbet
The Sportingbet Directors, whose names appear in paragraph 2.1 of this Part 8, accept responsibility
for the information contained in this document other than information for which responsibility is
taken by others pursuant to paragraphs 1.2, 1.3 and 1.4 of this Part 8. To the best of the knowledge
and belief of the Sportingbet Directors (who have taken all reasonable care to ensure that such is the
case), the information contained in this document for which they are responsible is in accordance with
the facts and does not omit anything likely to affect the import of such information.

1.2

William Hill
The William Hill Directors, whose names appear in paragraph 2.2 of this Part 8, accept responsibility
for the information contained in this document relating to William Hill, each member of the Wider
William Hill Group, the William Hill Directors and the members of their immediate families, related
trusts and companies. To the best of the knowledge and belief of the William Hill Directors (who have
taken all reasonable care to ensure that such is the case), the information contained in this document
for which they are responsible is in accordance with the facts and does not omit anything likely to
affect the import of such information.

1.3

William Hill Australia
The William Hill Australia Directors, whose names appear in paragraph 2.3 of this Part 8, accept
responsibility for the information contained in this document relating to William Hill Australia and
the William Hill Australia Directors and members of their immediate families, related trusts and
companies. To the best of the knowledge and belief of the William Hill Australia Directors (who have
taken all reasonable care to ensure that such is the case), the information contained in this document
for which they are responsible is in accordance with the facts and does not omit anything likely to
affect the import of such information.

1.4

GVC
The GVC Directors, whose names appear in paragraph 2.4 of this Part 8, accept responsibility for the
information contained in this document relating to GVC, each member of the Wider GVC Group, the
directors and members of each of them and the members of their immediate families, related trusts
and companies. To the best of the knowledge and belief of the GVC Directors (who have taken all
reasonable care to ensure that such is the case), the information contained in this document for which
they are responsible is in accordance with the facts and does not omit anything likely to affect the
import of such information.

2.

DIRECTORS

2.1

The names of the Sportingbet Directors and their respective positions are as follows:
Name

Position

Peter Frederick Dicks
Andrew Ross McIver
James Henry Wilkinson
Rory Patrick Macnamara
Brian Benjamin Harris
Chris Frederick Moss
Marie Adelaide Grizella Stevens

Chairman and Non-Executive Director
Group Chief Executive
Group Finance Director
Senior Independent Non-Executive Director
Non-Executive Director
Non-Executive Director
Non-Executive Director

The registered office of Sportingbet and the business address of all of the above directors is 4th Floor,
45 Moorfields, London EC2Y 9AE.
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2.2

The names of the William Hill Directors and their respective positions are as follows:
Name
Gareth Davies
Ralph Topping
Neil Cooper
David Edmonds
Ashley Highfield
David Lowden
Georgina Harvey
Imelda Walsh

Position
Chairman
Chief Executive
Group Finance Director
Senior Independent Non Executive Director
Independent Non Executive Director
Independent Non Executive Director
Independent Non Executive Director
Independent Non Executive Director

The registered office of William Hill and the business address of all of the above directors is Greenside
House, 50 Station Road, Wood Green, London N22 7TP.
2.3

The William Hill Australia Directors are Neil Cooper, Thomas Murphy and Ian Hopkins.
The registered office of William Hill Australia and the business address of all the above directors is
Level 36, Grosvenor Place, 225 George Street, Sydney, NSW 2000, Australia.

2.4

The names of the GVC Directors and their respective positions are as follows:
Name
Lee Feldman
Kenny Alexander
Richard Cooper
Karl Diacono
Nigel Blythe-Tinker

Position
Non-executive Chairman
Chief Executive
Group Finance Director
Non-executive Director
Non-executive Director

The registered office of GVC and the business address of all the above directors is at Milbourn House,
St Georges Street, Douglas, Isle of Man IM1 1AJ.
3.

PERSONS ACTING IN CONCERT

3.1

In addition to the William Hill Directors and the William Hill Australia Directors the persons who, for
the purposes of the Code, are acting in concert with William Hill and William Hill Australia in respect
of the Offer are:
Name
Citigroup Global Markets Limited
Investec Investment Banking,
a division of Investec Bank plc
Credit Suisse Securities (Europe) Limited

3.2

Registered office
Citigroup Centre, Canada Square,
Canary Wharf, London E14 5LB
2 Gresham Street,
London EC2V 7QP
One Cabot Square, London E14 4QJ

Relationship
Lead Financial Adviser and
Joint Broker
Financial Adviser and
Joint Broker
Financial Adviser

In addition to the GVC Directors, the persons who, for the purposes of the Code, are acting in concert
with GVC in respect of the Offer are:
Name
Daniel Stewart & Company plc
Audley Capital Management
Limited
Henderson Group Limited
and its subsidiaries

Citigroup Global Markets Limited
Investec Investment Banking,
a division of Investec Bank plc

Registered office
Becket House, 36 Old Jewry
London EC2R 8DD
11-14 Grafton Street
London W1S 4EW
201 Bishopsgate
London EC2M 3AE

Relationship
Financial Adviser,
NOMAD and broker to GVC
GVC is an associated company of
Audley Capital Management Limited
Henderson AIA is a counterparty
to the cash underpinning and other
arrangements described in paragraph 4
of Part 2 and paragraph 3 of Part 3 of this
document, and Henderson Global Investors
is a shareholder in Sportingbet
Citigroup Centre, Canada Square,
Lead Financial Adviser and
Canary Wharf, London E14 5LB
Joint Broker to William Hill
2 Gresham Street,
Financial Adviser and
London EC2V 7QP
Joint Broker to William Hill
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3.3

In addition to the Sportingbet Directors, the persons who, for the purposes of the Code, are acting in
concert with Sportingbet in respect of the Offer are:
Name

Registered office

Relationship

Lazard & Co., Limited

50 Stratton Street,
London W1J 8LL

Financial Adviser

Canaccord Genuity Limited

88 Wood Street,
London EC2V 7QR

Corporate Broker

4.

IRREVOCABLE UNDERTAKINGS

4.1

The Sportingbet Directors who hold beneficial interests in Sportingbet Shares have given irrevocable
undertakings to vote in favour of the Scheme and the Shareholder Resolution in respect of the number
of Sportingbet Shares set out below:

Name
Peter Dicks
Andrew McIver
Jim Wilkinson
Brian Harris
TOTAL

Number of
Sportingbet
Shares

% of issued
Sportingbet
Shares*

699,622
3,070,100
1,246,259
476,775
——–——
5,492,756

0.1
0.5
0.2
0.1
——–——
0.8

——–—— ——–——

The undertakings in this paragraph 4.1 will lapse if the Scheme or any resolution of the Sportingbet
Shareholders upon the passing of which the implementation of the Scheme is dependent is not
approved by the requisite majority of the Sportingbet Shareholders at the relevant shareholder or court
meeting (or, if any such meeting is adjourned, at the relevant adjournment).
4.2

In addition, the following Sportingbet Shareholders have given irrevocable undertakings to vote in
favour of the Scheme at the Court Meeting and in favour of the Shareholder Resolution at the
Shareholder General Meeting, and to elect under the Mix and Match Facility to take all or some of
their consideration under the Offer in the form of New GVC Shares:
Number of
Number of
% of issued
New GVC Shares
Sportingbet
Sportingbet
which are subject
*
to a Share Election
Name
Shares
Shares
DBS Advisors Ltd
Mark Blandford
Blandford Family Settlement 2008
Blandford Discretionary Settlement 2008
Rockridge Investments S.A.
Henderson Global Investors
Bonaire Investment Holdings Ltd
UBS Global Asset Management (UK) Ltd
TOTAL

*

35,857,703
122,859
8,480,173
4,000,000
15,000,000
10,102,999
45,045,275
29,472,443
—————
148,081,452

5.4
Maximum (100%)
0.02
Maximum (100%)
1.3
Maximum (100%)
0.6
Maximum (100%)
2.2
Maximum (100%)
1.5
Maximum (100%)
6.8 1,100,000 (minimum)
4.4
N/A
—————
22.2

————— —————

As at 23 January 2013, being the latest practicable date prior to the publication of this document.
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4.2.1 Undertakings given by DBS Advisors Ltd, Mark Blandford, Blandford Family Settlement
2008, Blandford Discretionary Settlement 2008 and Rockridge Investments S.A.
(a)

These undertakings will lapse, in their entirety, if the Offer lapses or is withdrawn, or, if
the Scheme or any resolution of the Sportingbet Shareholders upon the passing of which
the implementation of the Scheme is dependent is not approved by the requisite majority
at the relevant Meeting (or, if any such Meeting is adjourned, at the relevant
adjournment).

(b)

Each of these undertakings (other than in respect of the making of elections for New
GVC Shares under the Mix and Match Facility) may, at the option of the person giving
such undertaking, cease to have effect if, prior to the fifth day after the publication of
this document, there is announced in accordance with the requirements of Rule 2.7 of
the City Code an offer (whether to be implemented by way of a contractual offer or by
way of a scheme of arrangement) for the entire issued share capital of Sportingbet (other
than any shares held by the relevant offeror or its associates) (“Alternative Offer”),
which is not expressed to be subject to any pre-condition and under which the
consideration payable represents, in the reasonable opinion of Sportingbet’s financial
adviser, an improvement of not less than 10 per cent. over the value of the consideration
available under the Offer, unless William Hill Australia and GVC have, within five
Business Days of the Alternative Offer being made, announced an improvement to the
terms of the Offer under which the terms of the Offer are, in the reasonable opinion of
Sportingbet’s financial adviser, at least as favourable as the terms of the Alternative
Offer.

4.2.2 Undertaking given by Henderson Global Investors
(a)

Henderson Global Investors has given its undertaking through the Henderson Volantis
Capital team and in its capacity as discretionary investment manager. The obligations
under this undertaking are only binding on Henderson Global Investors to the extent that
they relate to the investment management team operating under the Henderson Volantis
Capital name and led by Adam McConkey, or his successor, together with any other
employees in Henderson Group plc and its subsidiary undertakings from time to time
who may be behind the same information barrier as that team.

(b)

This undertaking is subject to the same conditions as set out in paragraphs 4.2.1 above
(other than where reference is made in paragraph 4.2.1(b) above to an Alternative Offer
being announced prior to the fifth day after the publication of this document; the
corresponding reference in the undertaking given by Henderson Global Investors is to
an Alternative Offer being announced prior to the tenth day after publication of this
document).

4.2.3 Undertaking given by Bonaire Investment Holdings Ltd (“Bonaire”)
(a)

This undertaking (other than in respect of taking a minimum of 1,100,000 New GVC
Shares by way of consideration) may at the option of Bonaire, cease to have effect if
there is announced an Alternative Offer, which is not expressed to be subject to any precondition and under which the consideration payable represents, in the reasonable
opinion of Sportingbet’s financial adviser, an improvement on the value of the
consideration available under the Offer (“Higher Offer”), unless William Hill Australia
and GVC have, within five Business Days of the Higher Offer being made, announced
an improvement to the terms of the Offer under which the terms of the Offer are, in the
reasonable opinion of Sportingbet’s financial adviser, at least as favourable as under the
Higher Offer.
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(b)

(c)

This undertaking will lapse, in its entirety, if:
(i)

the Offer is withdrawn or lapses;

(ii)

the Scheme or any resolution of the Sportingbet Shareholders upon the passing of
which the implementation of the Scheme is dependent is not approved by the
requisite majority at the relevant Meeting (or, if any such Meeting is adjourned,
at the relevant adjournment);

(iii)

any of the irrevocable undertakings received from DBS Advisors Ltd, Mark
Blandford (and the family trusts), Rockridge Investments S.A. or Henderson
Global Investors ceases to have effect; or

(iv)

the Offer is revised in any way such that, in the reasonable opinion of
Sportingbet’s financial advisor, its terms are less favourable.

This undertaking will, in any event, cease to have effect on 31 May 2013.

4.2.4 Undertaking given by UBS Global Asset Management (UK) Limited (“UBS”)
(a)

(b)

This undertaking will lapse:
(i)

in the event of any amendment by relevant clients to UBS’s authority;

(ii)

if a higher offer is made for the Sportingbet Shares under which the consideration
for each Sportingbet Share is equal to or greater than 59 pence;

(iii)

if this document is not posted to Sportingbet Shareholders within 40 days after
the date of the Announcement; or

(iv)

if the Offer lapses or is withdrawn.

In the event of any transfer of any of UBS’s Sportingbet Shares to any replacement fund
manager or custodian nominated by UBS’s underlying client or customer, in
circumstances where the underlying client or customer has terminated UBS’s
professional relationship in respect of those Sportingbet Shares, or in the event of any
transfer of those Sportingbet Shares to meet any underlying customer or client
redemption request, this undertaking will lapse in respect of those Sportingbet Shares
transferred.

5.

INTERESTS, SHAREHOLDINGS AND DEALINGS

5.1

Definitions
5.1.1 For the purposes of this paragraph 5:
“acting in concert” with a party
means any such person acting or deemed to be acting in concert with that party for the purposes
of the Code;
“arrangement”
includes an indemnity or option arrangement, and any agreement or understanding, formal or
informal, of whatever nature relating to relevant securities which may be an inducement to deal
or refrain from dealing;
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“control”
means an interest, or interests, in shares carrying in aggregate 30 per cent. or more of the voting
rights attributable to the share capital of a company which are currently exercisable at a general
meeting, irrespective of whether such interest or interests give de facto control;
“dealing”
includes:
(a)

the acquisition or disposal of securities, of the right (whether conditional or absolute) to
exercise or direct the exercise of the voting rights attaching to securities, or of general
control of securities;

(b)

the taking, granting, acquisition, disposal, entering into, closing out, termination,
exercise (by either party) or variation of an option (including a traded option contract)
in respect of any securities;

(c)

subscribing or agreeing to subscribe for securities;

(d)

the exercise or conversion, whether in respect of new or existing securities, of any
securities carrying conversion or subscription rights;

(e)

the acquisition of, disposal of, entering into, closing out, exercise (by either party) of any
rights under, or variation of, a derivative referenced, directly or indirectly, to securities;

(f)

entering into, terminating or varying the terms of any agreement to purchase or sell
securities; and

(g)

any other action resulting, or which may result, in an increase or decrease in the number
of securities in which a person is interested or in respect of which he has a short position;

“derivative”
includes any financial product whose value, in whole or in part, is determined directly or
indirectly by reference to the price of any underlying security but which does not include the
possibility of delivery of such underlying securities;
“director”
includes persons in accordance with whose instructions the directors or a director are
accustomed to act;
“disclosure date”
means the close of business on 23 January 2013, being the latest practicable date before the
publication of this document;
“disclosure period”
means the period commencing on 19 September 2011 (being the date 12 months before the
announcement by William Hill and GVC that they were in the preliminary stages of
considering a possible joint offer for Sportingbet) and ending on the disclosure date;
“relevant securities”
means the Sportingbet Shares, the GVC Shares, the William Hill Shares, the William Hill
Australia Shares and securities convertible into, rights to subscribe for, options (including
traded options) in respect of and derivatives referenced to the Sportingbet Shares, the William
Hill Shares and the GVC Shares (as appropriate); and “Sportingbet relevant securities”,
“William Hill relevant securities”, “William Hill Australia relevant securities” and “GVC
relevant securities” shall be construed accordingly.
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5.1.2 A person has an “interest” or is “interested” in securities if he has a long economic exposure,
whether absolute or conditional, to changes in the price of those securities and in particular
covers:

5.2

(a)

legal title and beneficial ownership (i.e. the ability to exercise, or control the exercise of,
voting rights);

(b)

the right, option or obligation to acquire, call for or take delivery of securities under an
option or derivative; and

(c)

the situation where a person holds a derivative referenced to, or which may result in, a
long position in securities.

Interests in Sportingbet, William Hill, William Hill Australia and GVC relevant securities
5.2.1 As at the disclosure date, none of Sportingbet and the Sportingbet Directors and their
immediate families and related trusts and companies had any interest in or short position in
respect of any GVC relevant securities, William Hill relevant securities or William Hill
Australia relevant securities or has dealt in GVC relevant securities, William Hill relevant
securities or William Hill Australia relevant securities during the Offer Period.
5.2.2 As at the disclosure date, the Sportingbet Directors and their immediate families and related
trusts and companies had the following interests in Sportingbet relevant securities (other than
options disclosed under paragraph 5.2.3 below):
Name

Number of Sportingbet relevant securities

Peter Dicks
Andrew McIver

699,622
3,070,100
(including nominee holdings)
1,246,259
476,775

Jim Wilkinson
Brian Harris

As at the disclosure date, none of the Sportingbet Directors and their immediate families and
related trusts and companies had any short positions in respect of Sportingbet relevant
securities.
As set out in paragraph 4.1 of this Part 8, each of the above Sportingbet Directors has given an
irrevocable undertaking to vote in favour of the Scheme at the Court Meeting and the
Shareholder Resolution at the Shareholder General Meeting in respect of the number of
Sportingbet Shares in which he is interested.
5.2.3 As at the disclosure date, the following options over Sportingbet Shares had been granted to
the Sportingbet Directors under the Sportingbet Share Schemes and remain outstanding:
Sportingbet Restricted Share Plan 2009

Name

Date of grant

Number of
Sportingbet
Shares
subject to
option

Andrew McIver
Jim Wilkinson

22 July 2008
22 July 2008

1,076,781
592,229
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Exercise
price (p)
Nil or Par
Nil or Par

Exercise
period
(from)

Exercise
period
(to)

1.11.11
1.11.11

1.12.12
1.12.12

Sportingbet 2011 Long-Term Incentive Plan

Name

Date of grant

Number of
Sportingbet
Shares
subject to
option

Andrew McIver
Jim Wilkinson

10 April 2012
10 April 2012

1,986,755
1,192,053

Exercise
price (p)
Nil or Par
Nil or Par

Exercise
period
(from)

Exercise
period
(to)

1.8.13
1.8.13

1.8.14
1.8.14

5.2.4 As at the disclosure date, there were no interests in, and short positions in respect of,
Sportingbet relevant securities and GVC relevant securities, held by Sportingbet, any persons
acting in concert, or presumed to be acting in concert, with Sportingbet (including members of
the Sportingbet Group but excluding the Sportingbet Directors) and any persons with whom
Sportingbet, or any person acting in concert with Sportingbet, has any arrangement in relation
to Sportingbet relevant securities or GVC relevant securities.
5.2.5 As at the disclosure date, the only interests in, and short positions in respect of, Sportingbet
relevant securities, held by William Hill, William Hill Australia, the William Hill Directors, the
William Hill Australia Directors, persons acting in concert, or presumed to be acting in concert,
with William Hill or William Hill Australia (including members of the William Hill Group but
excluding the William Hill Directors and the William Hill Australia Directors) and any persons
with whom William Hill or William Hill Australia or any person acting in concert with William
Hill or William Hill Australia has any arrangement in relation to Sportingbet relevant securities
were as follows:
Number of Sportingbet
relevant securities

Name
Investec Investment Banking, a division of Investec Bank plc

2,725

5.2.6 As at the disclosure date, the only interests in, and short positions in respect of, Sportingbet
relevant securities, held by GVC, the GVC Directors, persons acting in concert, or presumed
to be acting in concert, with GVC (including members of the GVC Group but excluding the
GVC Directors) and any persons with whom GVC or any person acting in concert with GVC
has any arrangement in relation to Sportingbet relevant securities were as follows:
Number of Sportingbet
relevant securities

Name
Henderson Global Investors
Investec Investment Banking, a division of Investec Bank plc

3,125,320
2,725

5.2.7 As at the disclosure date, there were no interests in, and short positions in respect of, GVC
relevant securities, held by William Hill, William Hill Australia, the William Hill Directors, the
William Hill Australia Directors, persons acting in concert, or presumed to be acting in concert,
with William Hill or William Hill Australia (including members of the William Hill Group but
excluding the William Hill Directors and the William Hill Australia Directors) and any persons
with whom William Hill or William Hill Australia or any person acting in concert with William
Hill or William Hill Australia has any arrangement in relation to GVC relevant securities.
5.2.8 As at the disclosure date, the only interests in, and short positions in respect of, GVC relevant
securities (other than the options disclosed under paragraph 5.2.9 below), held by GVC, the
GVC Directors, persons acting in concert, or presumed to be acting in concert, with GVC
(including members of the GVC Group but excluding the GVC Directors) and any persons with
whom GVC or any person acting in concert with GVC has any arrangement in relation to GVC
relevant securities were as follows:

109

Number of GVC
relevant securities

Name
Kenny Alexander
Richard Cooper
Lee Feldman
Audley Capital Management Limited
Henderson Global Investors

313,333*
135,000*
73,700
6,755,030
10,203,460

* The 313,333 shares in which Kenny Alexander is interested are held by his wife, Caroline Alexander.
** The 135,000 shares in which Richard Cooper is interested are held by his wife, Pascale Mourier Cooper.

5.2.9 As at the disclosure date, the following options over GVC Shares had been granted to the GVC
Directors and remain outstanding:
No. of
option GVC
Recipient
Shares
Kenneth Alexander
800,000

Vesting
schedule/conditions
Vest over 2 years in 8 quarterly
instalments from May 2011
Vesting over 3 years, 1⁄3 after
1st anniversary, balance in
8 quarterly instalments
thereafter

Kenneth Alexander

800,000

£1.5479

Richard Cooper

400,000

£2.13

Richard Cooper

400,000

£1.5479

Richard Cooper

191,667

£1.26

Vested

Lee Feldman

400,000

£2.13

Vest over 2 years in
8 quarterly instalments
from May 2011

Lee Feldman

400,000

£1.5479

75,000

£2.13

Nigel Blythe-Tinker

5.3

Exercise
price
per GVC
Share
£2.13

Number
Number
vested by unvested by
31 Dec
31 Dec
Award date
2012
2012
24 May 2010 666,667
133,333
28 January 2012

0

800,000

24 May 2010

333,333

66,667

28 January 2012

0

400,000

12 December 2008

191,667

0

24 May 2010

333,333

66,667

Vesting over 3 years,
28 January 2012
1
⁄3 after 1st anniversary, balance
in 8 quarterly instalments
thereafter

0

400,000

62,500

12,500

Vest over 2 years in 8 quarterly
instalments from May 2011
Vesting over 3 years, 1⁄3 after
1st anniversary, balance in
8 quarterly instalments
thereafter

Vest over 2 years in
8 quarterly instalments
from May 2011

24 May 2010

Dealings in Sportingbet and GVC relevant securities
5.3.1 As at the disclosure date, no dealings in Sportingbet relevant securities by the Sportingbet
Directors and their respective immediate families and related trusts and companies had taken
place during the Offer Period.
5.3.2 As at the disclosure date, no dealings in Sportingbet relevant securities by any persons acting
in concert or presumed to be acting in concert with Sportingbet (including members of the
Sportingbet Group but excluding the Sportingbet Directors) and any person with whom
Sportingbet, or any person acting in concert with Sportingbet, has any arrangement in relation
to Sportingbet relevant securities had taken place during the Offer Period.
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5.3.3 As at the disclosure date, there were no dealings in Sportingbet relevant securities by William
Hill, William Hill Australia, the William Hill Directors, the William Hill Australia Directors,
their respective immediate families and related trusts and companies or persons acting in
concert or presumed to be acting in concert with William Hill or William Hill Australia
(including members of the William Hill Group but excluding the William Hill Directors and the
William Hill Australia Directors) during the disclosure period and persons with whom William
Hill, or William Hill Australia or any person acting in concert with William Hill or William Hill
Australia do not have any arrangement in relation to Sportingbet relevant securities.
5.3.4 As at the disclosure date, except in respect of the following dealings in Sportingbet relevant
securities, no dealings by GVC, the GVC Directors, their respective immediate families and
related trusts and companies or persons acting in concert or presumed to be acting in concert
with GVC (including members of the GVC Group but excluding the GVC Directors), and
persons with whom GVC or any person acting in concert with GVC has any arrangement in
relation to Sportingbet relevant securities, have taken place during the disclosure period:
Number of
Sportingbet
relevant
securities

Price per
Sportingbet
relevant
security (pence)

Name

Date

Transaction

Henderson Global
Investors Limited

19 September
2012

Purchase of
Ordinary shares

6,517

0.443499

Henderson Global
Investors Limited

19 September
2012

Purchase of
Ordinary shares

116,171

0.44754

Henderson Global
Investors Limited

19 September
2012

Purchase of
Ordinary shares

223,288

0.44375

Henderson Global
Investors Limited

19 September
2012

Purchase of
Ordinary shares

6,401

0.445

Henderson Global
Investors Limited

19 September
2012

Purchase of
Ordinary shares

12,171

0.44692

Henderson Global
Investors Limited

19 September
2012

Purchase of
Ordinary shares

345,259

0.45084

Henderson Global
Investors Limited

19 September
2012

Purchase of
Ordinary shares

429,116

0.44935

Henderson Global
Investors Limited

19 September
2012

Purchase of Contract
for Difference

14,020

0.44692

Henderson Global
Investors Limited

19 September
2012

Purchase of Contract
for Difference

7,373

0.445

Henderson Global
Investors Limited

19 September
2012

Purchase of Contract
for Difference

7,507

0.443499

Henderson Global
Investors Limited

19 September
2012

Purchase of Contract
for Difference

397,741

0.45084

Henderson Global
Investors Limited

19 September
2012

Purchase of Contract
for Difference

133,829

0.44754

Henderson Global
Investors Limited

19 September
2012

Purchase of Contract
for Difference

494,343

0.44935

Henderson Global
Investors Limited

19 September
2012

Purchase of Contract
for Difference

257,228

0.44375

Henderson Global
Investors Limited

21 September
2012

Purchase of
Ordinary shares

450,000

0.5025

111

Number of
Sportingbet
relevant
securities

Price per
Sportingbet
relevant
security (pence)

Name

Date

Transaction

Henderson Global
Investors Limited

21 September
2012

Purchase of
Ordinary shares

227,610

0.5025

Henderson Global
Investors Limited

25 September
2012

Purchase of
Ordinary shares

11,179

0.5025

Henderson Global
Investors Limited

26 September
2012

Purchase of
Ordinary shares

820,000

0.50076

Henderson Global
Investors Limited

01 October
2012

Purchase of
Ordinary shares

958,047

0.52

Henderson Global
Investors Limited

08 October
2012

Purchase of
Ordinary shares

91,576

0.519843

Henderson Global
Investors Limited

08 October
2012

Purchase of Contract
for Difference

158,424

0.519843

Henderson Global
Investors Limited

10 October
2012

Purchase of
Ordinary shares

68,408

0.51

Henderson Global
Investors Limited

10 October
2012

Purchase of Contract
for Difference

118,345

0.51

Henderson Global
Investors Limited

11 October
2012

Purchase of Contract
for Difference

316,848

0.51

Henderson Global
Investors Limited

11 October
2012

Purchase of
Ordinary shares

183,152

0.51

Henderson Global
Investors Limited

12 October
2012

Purchase of
Ordinary shares

195,737

0.5095

Henderson Global
Investors Limited

12 October
2012

Purchase of Contract
for Difference

338,620

0.5095

Henderson Global
Investors Limited

15 October
2012

Purchase of
Ordinary shares

1,000,000

0.49

Henderson Global
Investors Limited

15 October
2012

Purchase of
Ordinary shares

840,000

0.515

Henderson Global
Investors Limited

15 October
2012

Purchase of
Ordinary shares

150,000

0.49

Henderson Global
Investors Limited

15 October
2012

Purchase of
Ordinary shares

257,147

0.524752

Henderson Global
Investors Limited

15 October
2012

Purchase of
Ordinary shares

39,171

0.50581

Henderson Global
Investors Limited

15 October
2012

Purchase of Contract
for Difference

67,763

0.50581

Henderson Global
Investors Limited

18 October
2012

Purchase of
Ordinary shares

500,000

0.05375

Henderson Global
Investors Limited

19 October
2012

Purchase of
Ordinary shares

88,595

0.535

Henderson Global
Investors Limited

22 October
2012

Purchase of
Ordinary shares

684,010

0.5325

Henderson Global
Investors Limited

22 October
2012

Purchase of
Ordinary shares

395,000

0.535
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Number of
Sportingbet
relevant
securities

Price per
Sportingbet
relevant
security (pence)

Name

Date

Transaction

Henderson Global
Investors Limited

23 October
2012

Purchase of
Ordinary shares

213,467

0.529

Henderson Global
Investors Limited

05 November
2012

Sale of Contract
for Difference

196,169

0.5375

Henderson Global
Investors Limited

23 November
2012

Sale of Contract
for Difference

59,234

0.47

Henderson Global
Investors Limited

23 November
2012

Sale of Contract
for Difference

1,056,638

0.45638

Henderson Global
Investors Limited

23 November
2012

Sale of Contract
for Difference

500,000

0.4725

Henderson Global
Investors Limited

23 November
2012

Sale of Contract
for Difference

500,000

0.471489

Henderson Global
Investors Limited

26 November
2012

Sale of Ordinary
shares

1,399,645

0.44875

Henderson Global
Investors Limited

26 November
2012

Sale of
Ordinary shares

500,000

0.460102

Henderson Global
Investors Limited

29 November
2012

Sale of
Ordinary shares

389,170

0.46

Henderson Global
Investors Limited

29 November
2012

Sale of
Ordinary shares

196,707

0.46125

Henderson Global
Investors Limited

29 November
2012

Sale of
Ordinary shares

98,545

0.46125

Henderson Global
Investors Limited

29 November
2012

Sale of
Ordinary shares

74,802

0.458394

Henderson Global
Investors Limited

12 December
2012

Sale of
Ordinary shares

500,000

0.49225

Henderson Global
Investors Limited

21 December
2012

Sale of
Ordinary shares

500,000

0.531061

5.3.5 As at the disclosure date, there were no dealings in William Hill relevant securities, William
Hill Australia relevant securities or GVC relevant securities by Sportingbet, the Sportingbet
Directors, their respective immediate families and related trusts and companies or persons
acting in concert or presumed to be acting in concert with Sportingbet (including members of
the Sportingbet Group but excluding the Sportingbet Directors) and any person with whom
Sportingbet, or any person acting in concert with Sportingbet, has any arrangement in relation
to Sportingbet relevant securities during the Offer Period.
5.3.6 As at the disclosure date, there were no dealings in GVC relevant securities by William Hill,
William Hill Australia, the William Hill Directors, the William Hill Australia Directors, their
respective immediate families and related trusts and companies or persons acting in concert or
presumed to be acting in concert with William Hill or William Hill Australia (including
members of the William Hill Group but excluding the William Hill Directors and the William
Hill Australia Directors) during the disclosure period and persons with whom William Hill or
William Hill Australia or any person acting in concert with William Hill or William Hill
Australia do not have any arrangement in relation to GVC relevant securities.
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5.3.7 As at the disclosure date, except in respect of the following dealings in GVC relevant securities,
no dealings by GVC, the GVC Directors, their respective immediate families and related trusts
and companies or persons acting in concert or presumed to be acting in concert with GVC
(including members of the GVC Group but excluding the GVC Directors), and persons with
whom GVC or any person acting in concert with GVC has any arrangement in relation to GVC
relevant securities, have taken place during the disclosure period:
Number of
GVC relevant
securities

Price per
GVC relevant
security (pence)

Name

Date

Transaction

Henderson Global
Investors Limited

20 September
2012

Purchase of
Ordinary shares

10,000

197

Henderson Global
Investors Limited

20 September
2012

Purchase of
Ordinary shares

5,000

195

Henderson Global
Investors Limited

20 September
2012

Purchase of
Ordinary shares

25,000

193

Henderson Global
Investors Limited

21 September
2012

Purchase of
Ordinary shares

5,000

205

Henderson Global
Investors Limited

24 September
2012

Purchase of
Ordinary shares

1,247,320

176

Henderson Global
Investors Limited

24 September
2012

Purchase of
Ordinary shares

100,000

196

Henderson Global
Investors Limited

24 September
2012

Purchase of
Ordinary shares

5,000

205

Henderson Global
Investors Limited

1 October
2012

Purchase of
Ordinary shares

10,000

225

Henderson Global
Investors Limited

2 October
2012

Purchase of
Ordinary shares

10,000

223

Henderson Global
Investors Limited

2 October
2012

Purchase of
Ordinary shares

5,000

223

5.3.8 GVC has not redeemed nor purchased any GVC relevant securities.
5.4

General
Save as disclosed in this paragraph 5, as at the disclosure date:
(a)

neither William Hill, nor any other member of the William Hill Group, the William Hill
Directors, the William Hill Australia Directors nor (in the case of the William Hill Directors
and William Hill Australia Directors) any member of their respective immediate families or
related trusts or companies, nor any person acting in concert with William Hill or William Hill
Australia, nor any person with whom William Hill or William Hill Australia or any person
acting in concert with William Hill or William Hill Australia had an arrangement, had any right
to subscribe for, or had any short position in relation to, or was interested in, directly or
indirectly, any relevant securities of Sportingbet or GVC, as appropriate, and nor had any such
person dealt in any relevant securities of Sportingbet or GVC during the disclosure period;

(b)

neither GVC, nor any other member of the GVC Group, the GVC Directors, nor (in the case
of the GVC Directors) any member of their respective immediate families or related trusts or
companies, nor any person acting in concert with GVC, nor any person with whom GVC or
any person acting in concert with GVC had an arrangement, had any right to subscribe for, or
had any short position in relation to, or was interested in, directly or indirectly any relevant
securities of Sportingbet or GVC, as appropriate, and nor had any such person dealt in any
relevant securities of Sportingbet or GVC during the disclosure period;
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(c)

neither Sportingbet nor any of the Sportingbet Directors, nor any of their immediate families or
related trusts or companies, nor any person acting in concert with Sportingbet, nor any person
with whom Sportingbet or any person acting in concert with Sportingbet had an arrangement
owned or controlled or was interested in, directly or indirectly, nor had any right to subscribe
for, or any short position in relation to, any relevant securities of Sportingbet, William Hill,
William Hill Australia or GVC, as appropriate, and nor had any such person dealt in any
relevant securities of Sportingbet, William Hill, William Hill Australia or GVC between the
commencement of the Offer Period and the disclosure date;

(d)

neither Sportingbet, William Hill, William Hill Australia or GVC, nor any person acting or
presumed to be acting in concert with Sportingbet, William Hill, William Hill Australia or GVC
had borrowed or lent any relevant securities in Sportingbet or GVC (save for any borrowed
shares which have been either on-lent or sold); and

(e)

save for the irrevocable undertakings given by the Sportingbet Directors as described in
paragraph 4 above, there is no arrangement relating to relevant securities in Sportingbet,
William Hill, William Hill Australia or GVC which exists between William Hill or any person
acting in concert with William Hill and any other person between William Hill Australia or any
person acting in concert with William Hill Australia and any other person, between GVC or any
person acting in concert with GVC and any other person, nor between Sportingbet or any
person acting in concert with Sportingbet and any other person.

6.

SERVICE AGREEMENTS AND LETTERS OF APPOINTMENT OF SPORTINGBET
DIRECTORS

6.1

Sportingbet Executive Directors
6.1.1 Key terms
The key terms of service agreements between Sportingbet and its executive directors are as
follows:

Director

Date of
contract

Notice
Notice
Annual
period
period
Salary
from the from the
for FY
employer employee 2011-12/£

Maximum
bonus
entitlement

Other
Bonus for benefits for
FY
FY
2011-12/£ 2011-12/£

Andrew McIver 24 May 2006 12 months 12 months

570,000

75% of
gross annual
base salary
(at £500,000)

375,000

715,000

Jim Wilkinson

315,000

75% of
gross annual
base salary
(at £300,000)

225,000

435,000

21 Jan 2008 12 months 12 months

6.1.2 Termination
The executive directors’ service contracts can be terminated by either party serving 12 months’
written notice. Sportingbet may elect, at its discretion, to make payment in lieu of notice.
There are no provisions for the payment of benefits upon termination in the executive directors’
service contracts, save that in the event of termination or constructive dismissal following a sale
or reconstruction of Sportingbet each of the executive directors is entitled to the equivalent of
24 months’ salary, bonus, pension contributions and other benefits payable under his service
contract.
It is intended that Andrew McIver’s and Jim Wilkinson’s employment with Sportingbet will
terminate on the Effective Date (the “Termination Date”). As such, Sportingbet intends to
enter into conditional compromise agreements with Mr McIver and Mr Wilkinson respectively
(the “Compromise Agreements”). In connection with their departures, it has been agreed that
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Mr McIver and Mr Wilkinson will receive: (i) their salary and benefits as usual up to the
Termination Date; (ii) any accrued but untaken holiday as at the Termination Date; (iii) a
payment equivalent to 24 months’ salary, car allowance, company pension contribution,
benefits (i.e. health insurance, life insurance and petrol allowance) and bonus (at 75 per cent.
of annual salary) pursuant to the terms of their service contracts), the total of such 24 month
payment being £2,010,000 (in respect of Mr McIver) and £1,196,000 (in respect of
Mr Wilkinson) (less legally required deductions); and (iv) continuation of directors’ and
officers’ liability insurance for a period of 6 years after the Termination Date to the extent that,
and on the same terms that, Sportingbet provides such insurance to its directors from time to
time. Sportingbet has also agreed to pay Mr McIver’s and Mr Wilkinson’s reasonable legal fees
in connection with taking advice in relation to the Compromise Agreements, up to a maximum
of £500 each plus VAT. It has also been agreed that the Compromise Agreements will set out
how it is intended Mr McIver and Mr Wilkinson will be treated in accordance with the rules of
the Sportingbet Share Schemes, and that Sportingbet will continue to apply the same practice
with regard to the reimbursement of expenses incurred by Mr McIver and Mr Wilkinson
respectively as was in place during the last complete financial year prior to the Termination
Date. Mr McIver and Mr Wilkinson have agreed to make themselves available to provide
reasonable assistance to the new board of directors of Sportingbet for the two weeks following
the Termination Date.
The service agreements of the executive directors contain post-termination restrictive
covenants that apply for the period of 12 months from the termination of employment.
6.1.3 Benefits
Each of the executive directors is entitled to death in service benefit to the value of four times
his basic salary, in accordance with the rules of the relevant Sportingbet scheme (as are in force
from time to time).
Each of the executive directors is entitled to private medical and long term sickness insurance,
in accordance with the rules of the relevant Sportingbet scheme (as are in force from time to
time).
Each of the executive directors is entitled to receive full salary for a period of 26 weeks in any
12 month period if absent from work due to illness/incapacity (such payment to include any
entitlement to statutory sick pay).
Each of the executive directors is entitled to hotel, entertainment, travelling and all other
reasonable expenses incurred in the proper execution of his duties.
Andrew McIver is entitled to a motor car allowance of £20,000 per annum and Jim Wilkinson
is entitled to a motor car allowance of £15,000 per annum, and each is entitled to be reimbursed
for fuel costs incurred when using his motor car on company business.
Andrew McIver is entitled to 26 days’ holiday per annum and Jim Wilkinson is entitled to
25 days’ holiday per annum.
6.1.4 Bonus
Each of the executive directors is eligible to be paid a bonus (up to a maximum of 75 per cent.
of his annual salary) on terms agreed with Sportingbet.
6.1.5 Long term incentive plan
Two long term incentive plans that were open during the financial year 2011-12 are now closed:
(a)

Sportingbet Restricted Share Plan 2009; and

(b)

2008 Cash-Based Long-Term Incentive Plan.

Both of these long term incentive plans are closed to further grants and all outstanding grants
will have vested or lapsed by the end of the 2012-13 financial year.
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From August 2012 onwards, grants will only be made under the long term incentive plan
approved at the Annual General Meeting held on 16 December 2011. The purpose of this long
term incentive plan is to provide an incentive for executive directors to out-perform in the
achievement of value drivers and, as a reward, receive ordinary shares in the Company.
6.1.6 Pensions
Sportingbet makes employer contributions of 20 per cent. of Andrew McIver’s salary and
19 per cent. of Jim Wilkinson’s salary to their personal pension schemes. There are no
Company pension arrangements in place. During the financial year ended 31 July 2012,
pension contributions totalling £50,000 were made to Andrew McIver and pension
contributions totalling £54,000 were made to Jim Wilkinson.
6.2

Sportingbet Non-executive Directors
Each of the following non-executive directors of Sportingbet has entered into a letter of appointment
with Sportingbet. The principal terms of these letters of appointment are set out below.
Rory Macnamara entered into a new letter of appointment with Sportingbet on 17 December 2012.
The only difference between Rory’s previous letter of appointment and his new letter of appointment
relates to the way in which he is paid his fees. None of the key terms set out below were amended.
6.2.1 Key terms
The key terms of the non-executive directors’ letters of appointment are as follows:

Director

Annual fees for FY
2011-12/£

Peter Dicks
Brian Harris
Rory Macnamara
Chris Moss
Marie Stevens

160,000
120,000
75,000
68,000
N/A

Date of
appointment
1 February 2008
24 January 2003
27 June 2011
6 September 2011
5 September 2012

Notice period
6 months
12 months
6 months
6 months
6 months

Unexpired
Term
(subject
to re-election)
Rolling
Rolling
18 months
20 months
32 months

Peter Dicks received a fixed fee for the financial year ending 31 July 2012 of £160,000, of
which £40,000 was satisfied by the issue of shares in the Company. Brian Harris received a
fixed fee for the financial year ending 31 July 2012 of £120,000 of which £40,000 was satisfied
by the issue of shares in the Company. Other non-executive Directors received a basic fee of
£75,000 with additional fees for further responsibilities.
It has previously been the Company’s policy to pay a proportion of non-executive directors’
fees in Company shares, to be retained until they cease to be a director of the Company. The
Company’s remuneration committee has decided that this is not an appropriate policy for a
premium listed company and, by agreement with Peter Dicks and Brian Harris, terminated this
arrangement on 31 July 2012. The other non-executive directors were appointed without this
share-payment arrangement.
By way of a side letter dated 8 January 2007 from Sportingbet to Peter Dicks, in the event of
the sale or reconstruction of Sportingbet (or any member of the Sportingbet Group), Peter
Dicks is entitled to be paid a sum in cash equivalent to 500,000 times the difference between
£0.44 and the price per ordinary share in Sportingbet agreed at completion of such sale or
reconstruction of Sportingbet. Therefore, if the Scheme becomes Effective, Peter Dicks must
be paid a bonus of approximately £60,000.
Each non-executive director is entitled to be reimbursed by the Company for any reasonable
and proper expenses incurred in connection with the performance of his/her duties under
his/her letter of appointment.
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6.2.2 Termination
Brian Harris’ letters of appointment can be terminated by either party serving 12 months’
notice.
Peter Dicks, Marie Stevens, Rory Macnamara and Chris Moss’ letters of appointment can be
terminated by either party serving 6 months’ notice.
There are no provisions for the payment of benefits upon termination in the non-executive
directors’ letters of appointment.
6.2.3 Exit payments
Once the Scheme becomes Effective, the non-executive directors will be paid the following exit
amounts by Sportingbet:
Director

Exit payment/£

Peter Dicks
Brian Harris
Rory Macnamara
Chris Moss
Marie Stevens
6.3

80,000
66,667
100,000
112,500
187,500

Indemnities
Sportingbet has granted rolling indemnities to all of the Sportingbet Directors and the company
secretary, uncapped in amount, in relation to certain losses and liabilities which they may incur in the
course of acting as Sportingbet Directors or as Sportingbet’s secretary of Sportingbet, or as director
or company secretary of one or more of its subsidiaries. These indemnities replace those previously
granted on similar terms and continue to be in place as at the date of this document.

6.4

Save as disclosed above:
6.4.1 no Sportingbet Director is entitled to commission or profit sharing arrangements;
6.4.2 other than statutory compensation and payment in lieu of notice and as set out in this paragraph
7, no compensation is payable by Sportingbet to any Sportingbet Director upon early
termination of their appointment; and
6.4.3 there are no service agreements or letters of appointment between any member of the Wider
Sportingbet Group and any Sportingbet Director and no such agreement has been entered into
or amended within six months preceding the date of this document.

7.

MARKET QUOTATIONS

The following table lists the Closing Price for Sportingbet Shares and GVC Shares on:
7.1

the first trading day of each of the six months before the date of this document;

7.2

18 September 2012 (being the latest Business Day before the commencement of the Offer Period);
and
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7.3

23 January 2013 (being the latest practicable date before the publication of this document).
Sportingbet Share
Closing Price (p)

Date
1 August 2012
3 September 2012
18 September 2012
1 October 2012
1 November 2012
3 December 2012
2 January 2013
23 January 2013
8.

33.25
40.00
43.75
53.50
53.00
44.00
53.50
54.50

GVC Share
Closing Price (p)
151.50
173.50
174.00
222.50
233.50
233.50
233.50
233.50

SPORTINGBET MATERIAL CONTRACTS

Save as set out below, there are no contracts, not being contracts entered into in the ordinary course of business,
which have been entered into by Sportingbet or any other member of the Sportingbet Group since 19 September
2010 (being two years before the commencement of the Offer Period) and are, or may be, material.
8.1

Superbahis Business Purchase Agreement
Longfrie Limited (“Longfrie”), a wholly-owned subsidiary of Sportingbet, entered into an agreement
with EPC and GVC under which Longfrie agreed to sell and EPC agreed to purchase Sportingbet’s
Turkish language website, www.superbahis.com, and associated offshore assets (excluding the
intellectual property rights) (the “Superbahis Business”) pursuant to a business purchase agreement
dated 13 October 2011 (the “Business Purchase Agreement”). At completion of that agreement on
21 November 2011, Sportingbet granted to EPC an option to acquire the entire share capital of Corvee
Limited (“Corvee”), which owned the intellectual property rights relating to the Superbahis Business.
The consideration due from EPC to Longfrie under the terms of the Business Purchase Agreement is
payable in monthly instalments in arrears and calculated as follows:
8.1.1 for each calendar month during the first three years following the completion of the transaction
(“Completion”) until the migration of the customer database has been completed (“Migration
Completion Date”), an amount equal to 75 per cent. and, following the Migration Completion
Date, 67.5 per cent., of the combined net gaming revenue of the Superbahis Business and
Sportingbet’s Turkish-language website trading under the Betboo brand, subject to certain
adjustments (“Initial Profit Share”);
8.1.2 for each calendar month during the fourth year following Completion, if the Initial Profit Share
is less than €142.5 million (“Minimum Consideration”), the profit share continues as outlined
in 9.1.1 above capped at an amount equal to the sum of €28.5 million and the amount by which
the Initial Profit Share is less than the Minimum Consideration. If the Initial Profit Share is
greater than the Minimum Consideration, the profit share will continue as outlined in 8.1.1
above capped at €28.5 million (the “Second Profit Share”); and
8.1.3 for each calendar month during the fifth and sixth years following the Effective Date, if the
aggregate of the Initial Profit Share and the Second Profit Share is less than the Minimum
Consideration, the profit share will continue as outlined in 8.1.1 above, capped at an amount
equal to the amount by which the Initial Profit Share, together with the Second Profit Share, is
less than the Minimum Consideration. If the aggregate of the Initial Profit Share and the
Second Profit Share is more than or equal to the Minimum Consideration, no further
consideration is payable.
Certain intellectual property rights relating to the Superbahis Business, including the
Superbahis brand and its domain names, have been retained by Corvee pending payment of the
final instalment of the consideration. At that point in time Corvee itself will be transferred by
Sportingbet to EPC pursuant to the terms of the Put and Call Option Agreement referred to
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below. Pending the transfer of Corvee, it licences the use of the Superbahis brand and domain
names to EPC.
In consideration for EPC agreeing to enter into the Services Agreement summarised below with
GVC Sports (defined below), GVC agreed to enter into the Business Purchase Agreement as
guarantor of EPC’s obligations thereunder.
8.2

Transitional Services Agreement with GVC Sports B.V.
Longfrie and another member of the Sportingbet Group, Sports Odds Limited (“SPODDS”) entered
into a transitional services agreement (the “Transitional Service Agreement”) with GVC Sports B.V.
(a wholly-owned subsidiary of GVC, incorporated in Curaçao, Netherlands Antilles, under company
registration number 19454) (“GVC Sports”) on completion of the acquisition by EPC of the
Superbahis Business.
Under this agreement, Longfrie and SPODDS provide certain services to GVC Sports in connection
with the Superbahis Business for a period of up to three years. Those services include the provision
of certain back-end functionality, web services such as website development and maintenance,
payments reporting and sportsbook trading.
A monthly fee of €500,000 is payable by GVC Sports to Longfrie under the Transitional Services
Agreement. However, this is reduced to a sum equal to the monthly consideration payment due to
Longfrie under the Business Purchase Agreement if that is lower. In addition, any fees paid under the
Transitional Services Agreement are deducted from the consideration payable by EPC under the
Business Purchase Agreement.

8.3

Put and Call Option Agreement
Sportingbet and EPC entered into a put and call option at completion of the acquisition of the
Superbahis Business by EPC pursuant to which:
8.3.1 EPC granted Sportingbet (for nil consideration) the right to transfer to EPC all of the issued
shares in Corvee; and
8.3.2 Sportingbet granted EPC (for nil consideration) the right to acquire from Sportingbet all of the
issued shares in Corvee subject to payment of all of the instalments of the consideration and
any and all fees payable under the Transitional Services Agreement and the licence under
which it uses the Superbahis brand.
On exercise of the put or call option, EPC would procure the repayment of an amount of £5 million
owing from Corvee to Interactive Sports (C.I.) Limited (being the value of the intellectual property
rights at the time such rights were acquired by Corvee). This will be paid using the part of the
consideration held by Longfrie as security. If the amounts so held are insufficient to repay the whole
amount of the debt owing, the balance will be waived or released.
In order to secure EPC’s rights under the put and call option, in the event of a change of control of
Sportingbet, Corvee granted EPC a charge over the intellectual property rights which are held
pursuant to escrow arrangements.

8.4

Scheme Implementation Agreement relating to Centrebet International Limited
On 26 May 2011, Sportingbet, Sbet Australia Pty Limited (“Sbet Australia”) and Centrebet
International Limited (“Centrebet”) entered into the Scheme Implementation Agreement which set
out the terms on which Sbet Australia acquired all of the Centrebet ordinary shares and the
Performance Rights (as defined therein) by way of a scheme of arrangement under Australian law.
Sportingbet was a party to the Scheme Implementation Agreement to guarantee the performance of
the obligations of Sbet Australia under the Scheme Implementation Agreement.
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8.5

2011 Placing Agreement
On 26 May 2011, Sportingbet entered into the Placing Agreement with Oriel Securities Limited
(“Oriel”), pursuant to which Oriel was appointed as sponsor and lead manager to Sportingbet. Oriel
agreed, as agent for Sportingbet, to procure acquirers for the new Sportingbet Shares (to be issued as
part of the scheme of arrangement referred to above in paragraph 9.4) at 42 pence per ordinary share
subject, in certain cases, to clawback. Sportingbet gave certain customary representations, warranties
and indemnities to Oriel under the Placing Agreement. The liabilities of Sportingbet under the Placing
Agreement are unlimited as to time and amount.

8.6

2011 Subscription Agreement
On 26 May 2011, Sportingbet entered into the 2011 Subscription Agreement with ISM Capital.
Pursuant to the 2011 Subscription Agreement, ISM Capital agreed, as agent for Sportingbet, to use its
reasonable endeavours to procure subscribers for the Original Sportingbet Convertible Bonds.
Sportingbet has given certain customary representations, warranties and indemnities to ISM Capital.
The liabilities of Sportingbet under the 2011 Subscription Agreement are unlimited as to time and
amount.

8.7

2012 Subscription Agreement
On 22 May 2012, Sportingbet entered into the 2012 Subscription Agreement with ISM Capital.
Pursuant to the 2012 Subscription Agreement, ISM Capital agreed, as agent for Sportingbet, to use its
reasonable endeavours to procure subscribers for the Additional Sportingbet Convertible Bonds.
Sportingbet has given certain customary representations, warranties and indemnities to ISM Capital.
The liabilities of Sportingbet under the 2012 Subscription Agreement are unlimited as to time and
amount.

8.8

Convertible Bond Trust Deed
Sportingbet entered into the Convertible Bond Trust Deed with Capita Trust Company Limited (the
“Trustee”) as trustee for the holders of the Sportingbet Convertible Bonds on 9 June 2011 constituting
the Original Sportingbet Convertible Bonds as an unsecured, unsubordinated obligation of
Sportingbet; as supplemented by a Supplemental Trust Deed dated 25 May 2012 constituting the
Additional Sportingbet Convertible Bonds.
The Convertible Bond Trust Deed contains customary undertakings and indemnities from Sportingbet
in favour of the Trustee, including an undertaking to procure that the Sportingbet Convertible Bonds
are admitted to trading on the Professional Securities Market of the London Stock Exchange.
The Convertible Bond Trust Deed is governed by English law and is available for inspection by
Sportingbet Convertible Bondholders at the registered office of Sportingbet.

8.9

Convertible Bond Agency Agreement
Sportingbet entered into the Convertible Bond Agency Agreement with US Bank N.A. (the “Principal
Paying and Conversion Agent”) on 9 June 2011 with respect to the Original Sportingbet Convertible
Bonds, and the Supplemental Agency Agreement on 25 May 2012 with respect to the Additional
Sportingbet Convertible Bonds. Pursuant to the Convertible Bond Agency Agreement, the Principal
Paying and Conversion Agent provides administrative services in relation to conversion and
redemption of the Sportingbet Convertible Bonds and the making of payments on the Sportingbet
Convertible Bonds.

8.10 Deed of Undertaking
Sportingbet entered into a deed of undertaking on 20 December 2012 with William Hill, William Hill
Australia, WHO and GVC pursuant to which it has undertaken to execute the Transfer Agreement
immediately after the Scheme Court Order is filed with the Registrar of Companies when the Scheme
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becomes effective and Part I of the Scheme becomes operative. The other parties to the Deed of
Undertaking have agreed to execute the Transfer Agreement immediately following its execution by
Sportingbet. The deed of undertaking will be terminated if the Offer lapses in accordance with its
terms, the parties agree in writing or the board of Sportingbet withdraws its recommendation of the
Offer.
9.

WILLIAM HILL MATERIAL CONTRACTS

Save as set out below, there are no contracts, not being contracts entered into in the ordinary course of
business, which have been entered into by William Hill, William Hill Australia or any other member of the
William Hill Group since 19 September 2010 (being two years before the commencement of the Offer
Period) and are, or may be, material:
9.1

The Consortium Agreement
William Hill, William Hill Australia, WHO and GVC entered into the Consortium Agreement on
20 December 2012.
The Consortium Agreement sets out the obligations of the parties as joint offerors towards each other
in connection with implementation of the Offer and certain protections to be afforded to the other
following the Effective Time, resulting largely from the proposed transfer of the Regulated Business
to the William Hill Group.
In connection with the conduct of the Offer, William Hill, William Hill Australia and WHO, on the
one hand, and GVC on the other have agreed certain mutual obligations for the duration of the Offer.
These include undertakings that:
(a)

both William Hill and GVC shall co-operate with each other in good faith, in furtherance of the
Offer and use all reasonable endeavours to assist Sportingbet with the implementation of the
Offer;

(b)

neither William Hill nor GVC shall, without the other’s prior consent, solicit or enter into
discussions with Sportingbet or a third party in relation to a competing offer for Sportingbet;
and

(c)

neither William Hill nor GVC shall, without the other’s prior consent acquire some or all of the
Sportingbet Shares or a material part of Sportingbet’s assets or alone or with others make an
offer for some or all of the Sportingbet Shares or a material part of Sportingbet’s assets.

In addition to the mutual undertakings described above, GVC has provided certain undertakings to
William Hill in connection with the publication of the GVC Prospectus or equivalent document and
its shareholder circular and the holding of a meeting of GVC’s shareholders to seek approval of the
Offer.
GVC has also agreed that if, prior to the Effective Time, a third party makes an offer for GVC, the
GVC directors withdraw or qualify their recommendation set out in GVC’s shareholder circular
giving notice of a shareholder meeting to approve the Offer and the Offer lapses, GVC shall pay a
break fee of £5 million to William Hill.
William Hill has agreed with GVC that it will make the appropriate regulatory filings required to
satisfy certain Conditions, including to obtain approval of the relevant Australian Regulatory
Authority. However if William Hill does not obtain these approvals, GVC has agreed to assist William
Hill in invoking the relevant condition and lapsing the offer.
In addition, the Consortium Agreement contains customary warranties given by the parties in relation
to their capacity to enter the agreement and also contains certain indemnities to protect the parties
following the Effective Time and the transfer of the Regulated Business to William Hill. These
include:
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(a)

indemnities given by WHO in relation to losses which the GVC Group may suffer arising from
liabilities of the Regulated Business that remain with the Remaining Business;

(b)

indemnities given by GVC in relation to losses with the William Hill Group may suffer arising
from liabilities of the Remaining Business that transfer to William Hill following the transfer
of the Regulated Business to it;

(c)

specific indemnities related to certain matters identified by William Hill and GVC in due
diligence, such as in connection with specific tax issues and potential litigation; and

(d)

indemnities if either party fails to accept an asset or liability that is required to be transferred
to it pursuant to the “wrong pockets” provisions contained in the Transfer Agreement and
referred in more detail in the summary of the Transfer Agreement in Part 3.

Liability under the indemnities described in (a) and (b) above is capped at £10 million, however
indemnities of the sort described in (c) and (d) above are not capped.
The Consortium Agreement will be terminated only if the Offer lapses in accordance with its terms
or if William Hill and GVC agree in writing.
9.2

The Term Loan Facility
The Term Loan Facility is described in paragraph 2 of Part 3 of this document.

9.3

The Revolving Credit Facility
The Revolving Credit Facility is described in paragraph 2 of Part 3 of this document.

9.4

The Deed of Undertaking
The Deed of Undertaking is described in paragraph 8.10 above.

10.

GVC MATERIAL CONTRACTS

Save as set out below, there are no contracts, not being contracts entered into in the ordinary course of
business, which have been entered into by GVC or any other member of the GVC Group since 19 September
2010 (being two years before the commencement of the Offer Period) and are, or may be, material:
10.1 The Consortium Agreement
The Consortium Agreement is described in paragraph 9.1 above.
10.2 The Deed of Undertaking
The Deed of Undertaking is described in paragraph 8.10 above.
10.3 The Cash Underpinning Arrangements
The Cash Underpinning Arrangements are described in paragraph 3 of Part 3 of this document.
10.4 The Superbahis Business Purchase Agreement
The Business Purchase Agreement relating to the Superbahis Business, as described in paragraph 8.1
above.
10.5 Transitional Services Agreement relating to the Superbahis Business
The Transitional Service Agreement relating to the Superbahis Business, as described in paragraph
8.2 above.
10.6 Put and Call Option Agreement
The Put and Call Option Agreement, as described in paragraph 8.3 above.
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10.7 Service Agreement with EPC
On 13 October 2011, a service agreement (“Service Agreement”) was entered into between GVC,
GVC Sports and EPC under which GVC Sports agreed to supply EPC certain services to support
EPC’s operation of the Superbahis Business.
EPC pays GVC Sports a monthly fee for the services provided to it under the Service Agreement. The
fee is payable on the same day as the monthly instalments of the consideration are payable to Longfrie
under the Business Purchase Agreement. The monthly fee equals the total of EPC’s cash reserves at
the relevant month-end after it has paid the instalment of the consideration due to Longfrie under the
Business Purchase Agreement for that month and adjusted for certain permitted costs.
10.8 Deed of Undertaking relating to EPC
On 13 October 2011, GVC Sports, EPC and Sigma Corporate Management entered into the Deed of
Undertaking pursuant to which GVC Sports was granted an option, exercisable at any time from
completion of the acquisition of the Superbahis Business by EPC on the occurrence of certain events,
to acquire the shares in EPC (or its business and assets) or to nominate a third party to acquire the
same for nominal consideration. Those events include a breach by EPC of any of its obligations under
the key transaction documents entered into with the Sportingbet Group, a breach by EPC or Sigma
Corporate Management of any of its obligations under the Deed of Undertaking, a change of control
of EPC or Sigma Corporate Management, the insolvency of EPC, EPC’s sale of or granting of security
over its business or assets, the payment of the consideration (payable by EPC to Longfrie) in full and
the death of the ultimate beneficial owner of EPC.
The Deed of Undertaking also contains certain warranties and undertakings given by EPC and Sigma
Corporate Management to GVC Sports relating to the ownership and activities of EPC including (i)
warranties as to their respective corporate status and capacity and confirmation that EPC does not and
will not carry on any business other than the Superbahis Business; and (ii) undertakings to comply
with the transaction documents, not to dispose of or charge the assets of the Superbahis Business and
not to pay dividends without the prior written consent of GVC Sports.
10.9 Sale agreement relating to the Betboo Business
A sale agreement (“Sale Agreement”) dated 1 July 2009 in respect of the sale and purchase of shares
in Intera N.V. was entered into between Awa Ltd (as seller), GVC (Cyprus) 2 Ltd (“GVC Cyprus”)
(as purchaser), Oswaldo Lavini Russo (as a founder), Almir Ribeiro da Silva (as a second founder)
(together the “Founders”) and Intera N.V. (“Intera”) in relation to the purchase by GVC Cyprus of
all of the issued shares in Intera, the owner and operator of the Betboo business (together with its
subsidiary, Intertronic Ltd) (“Betboo Acquisition”). The consideration payable by GVC Cyprus for
the Betboo Business under the Sale Agreement was US$4 million and an earn-out based on the sum
of the profits for the two years to 30 June 2012 and five times the profits for the 12 months to 30 June
2012. The total purchase price was capped at US$30 million. The seller gave to GVC Cyprus
extensive warranties and an indemnity in respect of any breach of warranty, other undertaking or
covenant under the terms of the Sale Agreement. In addition, each of the Founders provided to GVC
Cyprus a guarantee in respect of the due and punctual performance by Awa Ltd of all its obligations
under the Sale Agreement. The Sale Agreement is governed by the laws of the Dutch Caribbean.
First amendment to the Sale Agreement
On 28 September 2010, the parties to the Sale Agreement entered into a deed of amendment (“First
Deed of Amendment”). Pursuant to the First Deed of Amendment, it was agreed that GVC Cyprus,
Intera and GVC would be entitled to use the Betboo brand in relation to the then proposed new GVC
sports betting and gaming business in Europe and that in consideration for the grant of this right, GVC
Cyprus would pay Awa Ltd USD$350,000 by way of an advance on the earn-out payment payable
under the Sale Agreement.
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Second amendment to the Sale Agreement
On 14 February 2011, the parties to the Sale Agreement entered into a second deed of amendment
(“Second Deed of Amendment”) pursuant to which the parties agreed to amend the earn-out
structure set out under the Sale Agreement (as amended). It was agreed that from 1 July 2011 the earnout would be paid by way of monthly payments of USD$157,000, plus an amount equal to 20 per
cent. of the actual operating result of Betboo from 1 January 2011 until 30 June 2012 (payable
monthly), plus 25 per cent. of net gaming revenue generated over the four year period to 31 December
2014, payable annually in arrears. The deferred consideration remains capped at US$26 million.
10.10 Betaland Sale Agreement
On 10 April 2012, GVC announced that it had entered into an agreement with an independent third
party company, GVC New Limited (which is not owned by GVC), to dispose of its Betaland
Sportsbook and gaming business on a debt and cash free basis and for nil consideration.
Regulatory approval for the disposal was given by the Lotteries & Gaming Authority (the Maltese
regulator of the Betaland business) with effect from 4 May 2012
11.

EFFECT OF THE OFFER ON GVC DIRECTORS’ EMOLUMENTS

Conditional upon completion of the Offer, Kenny Alexander and Richard Cooper will be awarded a success
bonus of 100 per cent. of their base salaries (being £700,000 and £385,000 per annum respectively) and Lee
Feldman will be awarded a success bonus of 100 per cent. of his annual fee (being £130,000 per annum).
The GVC Directors have agreed that any entitlement to payment of these success bonuses will not arise until
the earlier of:
(i)

the payment by GVC of a dividend by 30 November 2013; or

(ii)

the GVC Shares ceasing to be traded on AIM; or

(iii)

the relevant GVC Director’s employment and/or office with GVC being terminated by GVC for
whatever reason or the relevant GVC Director’s employment terminating by reason of their
resignation for “good reason”.

Interest will accrue on the amount due to the relevant GVC Director under this bonus arrangement at a rate
of 5 per cent. per annum from the Effective Date to the date on which the bonus is paid to the relevant GVC
Director.
The GVC Directors have agreed that 25 per cent. of these success bonuses (after payment of personal taxes
such as income tax and employees’ national insurance) must, subject to compliance with GVC’s share
dealing code, be used to purchase GVC Shares on the open market within a further three month period after
the date of payment of the success bonus.
Completion of the Offer will not have any effect on the emoluments of any of the other GVC Directors.
12.

LEGAL AND ARBITRATION PROCEEDINGS OF GVC

Save as disclosed in this paragraph, there are no governmental, legal or arbitration proceedings (including
any such proceedings which are pending or threatened of which GVC is aware) which may have, or have had
during the 12 months prior to the date of this document, a significant effect on GVC and/or the GVC Group’s
financial position or profitability.
12.1 Dispute between GVC Corporation Malta and Boss Media Malta Casino Limited and Boss
Media Malta Poker Limited
A judicial protest was filed in Malta by GVC Corporation Malta on 21 January 2010 refuting the
validity of a notice of termination sent by Boss Media Malta Casino Ltd and Boss Media Malta Poker
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Ltd (together “Boss”) under an agreement for the provision of services by Boss to GVC Corporation
Malta in Italy.
The judicial protest was filed on the grounds that the said termination letters do not fulfil the
termination requirements as set out in the licence agreements currently existing between Boss and
GVC Corporation Malta dated 27 March 2009 and should therefore be considered unlawful. GVC
Corporation Malta, by means of judicial process, is requiring Boss to withdraw such notice of
termination or, in the alternative, pay damages.
A prohibitory injunction preventing Boss from terminating the services being provided in Italy was
granted in June 2010 by the Maltese Courts. GVC Corporation Malta proceeded to file the substantive
claim and a hearing took place on 24 September 2010. As at the date of this document, evidence is
being heard in front of the Maltese Courts on the merits of the claim.
At this stage it is not possible to quantify the level of GVC Corporation Malta’s damages if the alleged
termination of the agreement is deemed to be valid. The hearings are still in progress. A hearing which
took place on 23 January 2013 was adjourned. The next hearing is scheduled to take place on 18 April
2013.
12.2 Disputes involving GVC Corporation and Boss Media AB, Boss Media Malta Casino Ltd,
St. Minver Limited and GTECH Corporation
A dispute has arisen in relation to the Software Licence Agreement dated 27 March 2009 between
Boss Media Malta Casino Ltd and GVC Corporation Malta. Boss Media Malta Casino Ltd’s
obligations under the Agreement are guaranteed by its parent company, Boss Media AB (together
“Boss Media”). The Agreement is governed by the laws of Malta and is subject to the jurisdiction of
the Courts of Malta.
In 2008, GTECH (a company incorporated and registered in the United States) acquired control of
Boss Media. GTECH also owns St. Minver Limited (a company incorporated and registered in
Gibraltar). St. Minver Limited has a licence from the Gibraltar Gaming Authority to offer online
games on the internet and offers games on the internet on behalf of clients under this licence. In 2006,
Lottomatica S.p.A. (a company incorporated and registered in Italy) acquired GTECH.
The GVC Group allege that certain third parties have obtained unauthorised access to GVC
Corporation Malta’s customer database and have been unlawfully targeting GVC Corporation Malta’s
customers, thereby causing GVC Corporation Malta very substantial damage. GVC Corporation
Malta alleges that employees and/or representatives of Boss Media Malta Casino Ltd, Boss Media
and/or St. Minver Limited have been involved in this unauthorised activity.
GVC Corporation Malta has instructed Fenech & Fenech Advocates in Malta. A claim for substantial
damages was filed on behalf of GVC Corporation Malta on 20 April 2010, in response to which Boss
Media Malta Casino Ltd and the other defendant companies issued a response denying the claim and
challenging the jurisdiction of the Maltese Courts. After the parties filed various submissions in
relation to jurisdiction, the Maltese Court held on 12 May 2011 that it had jurisdiction to hear GVC
Corporation Malta’s claim. Boss Media Malta Casino Ltd and the other defendant companies have
sought to appeal the judgment on jurisdiction. The Court of Appeal is presently hearing the appeal on
jurisdiction but has accepted a joint application by the parties to have the next hearing postponed to
the second week of January 2013 by agreement between the parties in light of the possibility of the
parties settling the disputes. Because the parties have not reported back to the Court of Appeal by
15 January 2013 that a settlement has been reached, the Court of Appeal will schedule a date in the
first quarter of 2013 for final oral submissions by the parties, following which the Court of Appeal
will proceed to judgment; in which case a judgment is expected to be delivered later in 2013. If the
Court of Appeal upholds the decision of the lower court with respect to jurisdiction, the case will be
returned to the lower court for a decision on the merits.
GVC Corporation Malta also filed a related claim in Malta on 5 November 2010 against individuals
who, it is claimed, misappropriated customer data belonging to GVC Corporation Malta. GVC
126

Corporation Malta is claiming substantial damages suffered through the actions of the defendants.
GVC Corporation Malta has requested the Court to join this case with the claim filed on 20 April 2010
against Boss Media Malta Casino Ltd, Boss Media AB, St Minver Ltd and GTECH Corporation for
customer database misappropriation. The Court will decide on this request for joinder once the Court
of Appeal confirms or otherwise reverses the decision of the First Hall Civil Court dated 12 May 2011
in relation to jurisdiction.
At this stage it is not possible to quantify the level of GVC Corporation Malta’s damages but if the
claims are successful, damages are likely to be substantial.
In addition, on 2 November 2011 GVC Corporation Malta filed a claim in Malta for substantial
damages against Boss Media AB and Boss Media Malta Casino Ltd for breaches of contract relating
to various games offered by Boss Media Malta Casino Ltd. GVC Corporation Malta has filed
evidence in Malta in support of the claim. The case is ongoing. On 6 November 2012 the parties
informed the Court that they were presently engaged in discussions in order to try to settle the case.
The Court has scheduled the next hearing for 23 February 2013, by which time the parties will need
to inform the Court whether or not settlement has been reached.
At this stage it is not possible to quantify the level of GVC Corporation Malta’s damages, but if the
claim is successful, damages are likely to be substantial.
It is very difficult to estimate when any of these proceedings will be concluded and a final
determination made in view of the traditionally lengthy process and procedures of the Maltese Courts.
It is expected that if GVC Corporation Malta’s claims are unsuccessful, the amount of costs which it
is likely to be able to be liable to pay the defendants in each of the cases will not be significant,
although the precise level of costs is within the discretion of the Maltese Courts.
12.3 Application for a declaration brought by Boss Media AB regarding a software licence
agreement with GVC Corporation B.V.
Boss Media AB has issued an arbitration request (“Request”) in Sweden under the Arbitration Rules
of the Arbitration Institute of the Stockholm Chamber of Commerce (the “SCC”) against GVC
Corporation B.V. GVC Corporation B.V. has instructed the Swedish law firm Mannheimer Swartling
to act for it in the arbitration proceedings.
The Maltese court proceedings described in the above paragraph and the Swedish arbitration
proceedings arise out of the same facts. Under the Request, Boss Media AB is seeking declaratory
relief that it has not breached a software licence agreement dated 21 December 2004 between Boss
Media AB and GVC Corporation B.V., being the predecessor agreement to the software licence
agreement dated 27 March 2009 referred to above.
GVC Corporation B.V. has issued a response to the Request in which it challenges the jurisdiction of
the SCC. The parties have exchanged three rounds of briefs on jurisdiction and have exchanged
witness statements on the issue of jurisdiction. The proceedings are temporarily stayed by agreement
between the parties in light of the possibility of the parties settling the disputes.
If the stayed proceedings are resumed, the hearing on jurisdiction will probably take place within six
months. An award on jurisdiction can then be expected within three months from the date of the
hearing. If GVC Corporation B.V. is unsuccessful in its jurisdiction challenge (that is to say, the
Tribunal finds itself to have jurisdiction), the arbitration on the merits will commence. Since Boss
Media AB seeks a declaration that it is not in breach of contract, a final award in Boss Media AB’s
favour will not in itself result in any liabilities for GVC Corporation B.V. other than the liability to
compensate Boss Media AB for its costs of the arbitration. At this stage is it very difficult to estimate
the costs of the arbitration.
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13.

LEGAL AND ARBITRATION PROCEEDINGS OF THE REMAINING BUSINESS

Save as disclosed in this paragraph, there are no governmental, legal or arbitration proceedings (including
any such proceedings which are pending or threatened of which GVC is aware) which may have, or have had
during the 12 months prior to the date of this document, a significant effect on the financial position or
profitability of the Remaining Business.
13.1 Claims by a former customer of Centrebet Pty Limited
On 7 May 2009, a former customer of Centrebet Pty Limited, Mr Bjarte Baasland, submitted a claim
for damages against Centrebet Pty Limited based on losses incurred when conducting online betting
on the Centrebet website. The legal basis for the claim was negligence (that Centrebet acted
negligently as it did not stop Mr Baasland’s allegedly excessive gambling) or strict liability. Centrebet
did not submit any pleadings on the merits of the case but instead stated that a Norwegian court was
not the correct forum for the claim and further that it should not be heard under Norwegian law. On
25 November 2009, the District Court of Oslo ruled that a Norwegian court was not the correct forum
and the decision was upheld on 19 March 2010 by the Court of Appeal. Mr Baasland subsequently
appealed the decision to the Supreme Court, which ruled on 13 October 2010 that the correct forum
was Oslo and ordered Centrebet to pay costs of 181,060 Norwegian Krone (approximately £20,000)
to the State of Norway. On 10 August 2012 the parties received a ruling from the District Court of
Oslo that the correct law in the proceedings was Norwegian law rather than Australian law. On
7 September 2012, Centrebet filed an appeal against such ruling with the Court of Appeal and a ruling
is expected within three to four months. To date, no specific amount has been formally claimed by
Mr Baasland, and the amount of the claim cannot be quantified by Sportingbet.
Under the terms of the Transfer Agreement, GVC has agreed to indemnify William Hill in respect of
any actions, proceedings and losses which the William Hill Group may suffer or incur which arise out
of the claim summarised above. GVC’s liability under this indemnity is uncapped.
13.2 Claims by Codere in Spain
In November and December 2011 a Spanish company, Codere, applied for injunctions against
PokerStars, Bwin Party Digital Entertainment plc (“Bwin”) and Sportingbet in different Spanish
courts in order to stop their sites trading on the basis of unfair competition. The claim was based on
Codere being unable to operate in Spain under Spanish law whilst the international online gaming
companies claimed they were permitted to under EU law. Codere was unsuccessful in its application
against PokerStars and Bwin. However, Codere was ultimately successful in its application against
Sportingbet. As a result, the Sportingbet Group immediately complied with the injunction and ceased
accepting business from the Spanish market, including through www.miapuesta.com. There appeared
to be no material difference between the PokerStars, Bwin and Sportingbet court cases save for the
judge involved.
In April 2012 Codere reapplied to have injunctions upheld against PokerStars and Bwin following
their success against Sportingbet. The application against Bwin was unsuccessful and the judgment
on the PokerStars case has not yet been issued.
On 1 June 2012 Sportingbet’s subsidiary, Spread Your Wings Spain plc, was awarded e-gaming
licences by the Spanish General Directorate for the Regulation of Gambling (“Spanish Regulator”)
for a range of products. The grant of the licences negated two of the four parts of the injunction and
allowed Sportingbet to commence trading (subject to the remaining parts of the injunction) when the
Spanish market formally opened on 5 June 2012. On 1 June 2012, Sportingbet filed an application
with the Commercial Court No.10 in Madrid to have the remaining two parts of the injunction
cancelled. The application was upheld by the Court on 29 June 2012. Codere has subsequently filed
an appeal against the lifting of the injunction but the Court has not yet ruled on whether this appeal
will be accepted. In the event that such appeal is heard, it will be conjoined with the appeal filed by
Sportingbet in April 2012.
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On 6 July 2012, Codere submitted an appeal to the Spanish Regulator against the licences granted to
Sportingbet. Sportingbet filed its response to such appeal on 9 August 2012. In the event that it is
accepted, the appeal will take at least 9 months to be decided.
Codere have also attempted to serve a claim predicated on Spanish unfair competition law on a
number of companies in the Sportingbet Group, with successful service achieved on Sportingbet plc,
Sportingbet Spain S.A., Internet Opportunity Entertainment (Sports) Limited and Spread Your Wings
Limited. On 12 September 2012, each of Sportingbet plc, Internet Opportunity Entertainment (Sports)
Limited and Spread Your Wings Limited filed an application to the court based on lack of jurisdiction.
The litigation will not formally commence until service is achieved on all defendant companies and
the question on jurisdiction has been resolved.
Whilst the dispute summarised above may impact the Remaining Business, William Hill Australia
has, under the terms of the Transfer Agreement, agreed to indemnify GVC in respect of any actions,
proceedings and losses which GVC or the GVC Group may suffer or incur which arise out of the
Codere litigation summarised in this paragraph. This indemnity is uncapped.
14.

OFFER-RELATED ARRANGEMENTS

14.1 Confidentiality Agreement
The Confidentiality Agreement as is described in paragraph 19.1 of Part 2 of this document.
14.2 Incentive Plans Co-operation Agreement
The Incentive Plans Co-operation Agreement as is described in paragraph 19.2 of Part 2 of this
document.
14.3 Non-solicitation Agreement
The Non-solicitation Agreement as is described in paragraph 19.3 of Part 2 of this document.
15.

SOURCES AND BASES

15.1 Unless otherwise stated, financial information concerning Sportingbet has been derived from its
published audited annual reports and accounts and interim statements for the relevant periods.
15.2 Unless otherwise stated, information relating to the William Hill Group has been provided by the
William Hill Directors.
15.3 Unless otherwise stated, information relating to the GVC Group has been provided by the GVC
Directors.
15.4 The fully diluted share capital of Sportingbet (being 883,921,584 Sportingbet Shares) is based on
667,095,640 Sportingbet Shares in issue, £80,000,000 convertible bonds in issue convertible at a price
of 41p and up to 21,703,993 further Sportingbet Shares which may be issued on or after the date of
this document under the Sportingbet Share Schemes “in the money” employee share options and share
awards outstanding at the date of this document.
15.5 The Closing Prices of Sportingbet Shares are based on the middle market quotations of a Sportingbet
Share derived from the Daily Official List for the relevant dates.
15.6 The Closing Prices of GVC Shares are based on the middle market quotations of a GVC Share derived
from the AIM Appendix to the Daily Official List for the relevant dates.
15.7 All share prices expressed in pence have been rounded to one decimal place and all percentages have
been rounded to one decimal place.
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16.

OTHER INFORMATION

16.1 Save as disclosed in this document, no proposal exists in connection with the Offer that any payment
or other benefit will be made or given to any of the Sportingbet Directors as compensation for loss of
office or as consideration for, or in connection with, his retirement from office.
16.2 Save as disclosed in this document, no agreement, arrangement or understanding exists between any
person and Sportingbet or any person acting in concert with Sportingbet, for the purposes of the Offer,
in relation to relevant securities of Sportingbet, William Hill, William Hill Australia or GVC,
including, in addition to indemnity and option arrangements, any agreement or understanding, formal
or informal, or whatever nature, which may be an inducement to deal or refrain from dealing.
16.3 Save as disclosed in this document, no agreement, arrangement or understanding (including any
compensation agreement) exists between William Hill, William Hill Australia or GVC or any person
acting in concert with William Hill, William Hill Australia or GVC for the purposes of the Offer and
any of the directors, or recent directors, shareholders or recent shareholders of Sportingbet having any
connection with or dependence on, or which is conditional on the Scheme becoming Effective.
16.4 Lazard has given and not withdrawn its written consent to the issue of this document with the
references to its letter and name included herein in the form and context in which they appear. Lazard
is regulated by the Financial Services Authority.
16.5 Citigroup has given and not withdrawn its written consent to the issue of this document with the
references to its name included herein in the form and context in which they appear. Citigroup is
regulated by the Financial Services Authority.
16.6 Investec has given and not withdrawn its written consent to the issue of this document with the
references to its name included herein in the form and context in which they appear. Investec is
regulated by the Financial Services Authority.
16.7 Canaccord has given and not withdrawn its written consent to the issue of this document with the
references to its name included herein in the form and context in which it appears. Canaccord is
regulated by the Financial Services Authority.
16.8 Daniel Stewart has given and not withdrawn its written consent to the issue of this document with the
references to its name included herein in the form and context in which they appear. Daniel Stewart
is regulated by the Financial Services Authority.
16.9 Credit Suisse has given and not withdrawn its written consent to the issue of this document with
references to its name included herein in the form and context in which they appear. Credit Suisse is
regulated by the Financial Services Authority.
16.10 Save as disclosed in this document, the Sportingbet Directors do not know of any significant change
in the financial or trading position of Sportingbet since 31 October 2012, the date to which the last
published unaudited interim financial information of Sportingbet was prepared.
16.11 Save as disclosed in this document, the GVC Directors do not know of any significant change in the
financial or trading position of GVC since 30 June 2012, the most recent date to which financial
information has been prepared and published.
16.12 Save as disclosed in this document, no agreement, arrangement or understanding exists whereby the
beneficial ownership of any Sportingbet Shares to be transferred or allotted to GVC pursuant to the
Offer will be transferred to any other person save that GVC reserves the right to transfer any such
shares so acquired to any other member of the GVC Group or nominee.
16.13 At the date of this document, Sportingbet does not hold any Sportingbet Shares in treasury.
16.14 There have been no material changes to any information previously published by Sportingbet during
the Offer Period.
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16.15 There have been no material changes to any information previously published by William Hill or
William Hill Australia during the Offer Period.
16.16 There have been no material changes to any information previously published by GVC during the
Offer Period.
16.17 Except with the consent of the Panel, settlement of the consideration to which each Scheme
Shareholder and Sportingbet Convertible Bondholder is entitled under the Scheme will be
implemented in full in accordance with the terms of the Scheme without regard to any lien, right of
set-off, counterclaim or other analogous right to which William Hill, William Hill Australia or GVC
may otherwise be, or claim to be entitled, against such shareholder.
16.18 Save as disclosed in this document, neither GVC, William Hill Australia or William Hill nor any
person acting in concert with GVC, William Hill Australia or William Hill for the purpose of the
Offer, has any arrangement with any person in relation to relevant securities of Sportingbet. For these
purposes ‘’arrangement’’ includes any indemnity or option arrangement and any agreement or
understanding, formal or informal, of whatever nature, relating to relevant securities which may be an
inducement to deal or refrain from dealing.
16.19 The aggregate fees and expenses which are expected to be incurred by Sportingbet in connection with
the Offer are estimated to amount to between £7,600,000 and £8,000,000 plus applicable VAT. This
aggregate number consists of the following categories:
16.19.1

financial and corporate broking advice: £5,964,000 plus applicable VAT;

16.19.2

legal advice in connection with the Offer: between £1,100,000 and £1,350,000 plus
applicable VAT (legal fees are estimated as a range as they are charged by reference to
hourly rates);

16.19.3

accounting advice: £375,000 plus applicable VAT;

16.19.4

public relations advice: £150,000 plus applicable VAT; and

16.19.5

other costs and expenses: £100,000 plus applicable VAT.

16.20 The aggregate fees and expenses which are expected to be incurred by William Hill in connection with
the Offer are estimated to amount to between £19,050,000 and £20,800,000 plus applicable VAT. This
aggregate number consists of the following categories:
16.20.1

financing arrangements: £7,500,000 plus applicable VAT;

16.20.2

financial and corporate broking advice between: £7,900,000 and £9,150,000 plus applicable
VAT;

16.20.3

legal advice: between £3,000,000 and £3,500,000 plus applicable VAT (legal fees are
estimated as a range as they are charged by reference to hourly rates);

16.20.4

accounting advice: £500,000 plus applicable VAT;

16.20.5

public relations advice: £100,000 plus applicable VAT; and

16.20.6

other costs and expenses: £50,000 plus applicable VAT.

16.21 The aggregate fees and expenses which are expected to be incurred by GVC in connection with the
Offer are estimated to amount to £3,990,000 plus applicable VAT. This aggregate number consists of
the following categories:
16.21.1

financial and corporate broking advice: £750,000 plus applicable VAT;

16.21.2

legal advice: £2,000,000 plus applicable VAT;

16.21.3

accounting advice: £715,000 plus applicable VAT;
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17.

16.21.4

public relations advice: £50,000 plus applicable VAT;

16.21.5

other professional services: £75,000 plus applicable VAT; and

16.21.6

other costs and expenses: £400,000 plus applicable VAT.

DOCUMENTS FOR INSPECTION

Copies of the following documents will be available, free of charge, during the period up to and including
the Effective Date or the date on which the Scheme lapses or is withdrawn whichever is the earlier:
17.1 the existing Sportingbet Articles;
17.2 the articles of association of Sportingbet as proposed to be amended by the resolutions set out in the
notice of Shareholder General Meeting set out in Part 13 of this document;
17.3 the Convertible Bonds Trust Deed;
17.4 the Convertible Bonds Supplemental Trust Deed;
17.5 the second supplemental trust deed as proposed to be entered into by the Company and the Trustee if
the Bondholder Resolution is passed to implement the proposed amendments to the Sportingbet
Convertible Bonds Conditions;
17.6 the audited consolidated report and accounts relating to the Sportingbet Group for the financial years
ended 31 July 2011 and 31 July 2012;
17.7 the Sportingbet unaudited results for the first quarter ended 31 October 2012;
17.8 the memorandum and articles of association of William Hill;
17.9 the constitution of William Hill Australia;
17.10 the audited consolidated report and accounts relating to the William Hill Group for the financial years
ended 28 December 2010 and 27 December 2011;
17.11 the interim consolidated unaudited results of the William Hill Group for the 26 weeks ended 26 June
2012;
17.12 the memorandum and articles of association of GVC;
17.13 the audited consolidated report and accounts relating to the GVC Group for the financial years ended
31 December 2010 and 31 December 2011;
17.14 the interim consolidated unaudited results of the GVC Group for the six months ended 30 June 2012;
17.15 the GVC Prospectus;
17.16 the Confidentiality Agreement;
17.17 the Incentive Plans Co-operation Agreement;
17.18 the Non-solicitation Agreement;
17.19 the Transfer Agreement;
17.20 the Revolving Credit Facility;
17.21 the Term Loan Facility;
17.22 the undertakings constituting the Cash Underpinning Arrangements;
17.23 the irrevocable undertakings referred to in paragraph 4 of this Part 8;
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17.24 the irrevocable undertakings from GVC Shareholders referred to in paragraph 6 of Part 2;
17.25 the Consortium Agreement
17.26 the Deed of Undertaking
17.27 the written consents referred to in paragraphs 16.4 to 16.9 of this Part 8;
17.28 the letters to be sent to participants in the Sportingbet Share Schemes in accordance with Rule 15 of
the Code referred to in paragraph 17 of Part 2; and
17.29 this document, the Forms of Proxy and the Form of Election.
These documents will be available on the websites of Sportingbet (www.sportingbetplc.com), William Hill
(www.williamhillplc.com) and GVC (www.gvc-plc.com), with the exception of:
(a)

documents 17.1 to 17.7 (inclusive); and

(b)

documents 17.12 to 17.15 (inclusive),

which will be available on the websites of Sportingbet and GVC only.
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PART 9
DEFINITIONS
The following definitions apply throughout this document (with the exception of Part 4) unless the context
requires otherwise:
“€”

means Euros;

“£”, “pounds”, “p” and “pence”

means pounds and pence Sterling, the lawful currency of the
United Kingdom;

“A Shares”

means the A ordinary shares of 1/5,500 pence each in the capital
of the Company created pursuant to the Shareholder Resolution
having the rights set out in the new Article 3.2 of the Sportingbet
Articles as amended by the Shareholder Resolution;

“Additional Sportingbet Convertible
Bonds”

means the £15,000,000 7 per cent. convertible bonds due 2016
issued by Sportingbet on 25 May 2012;

“Additional Sportingbet Convertible
Bonds Listing Particulars”

means the listing particulars relating to the Additional
Sportingbet Convertible Bonds dated 28 June 2012;

“Admission”

means the admission and/or re-admission (as applicable) to
trading on AIM of the GVC Shares in issue upon the Scheme
becoming Effective (including the New GVC Shares);

“AIM”

means the market of that name operated by the London Stock
Exchange;

“AIM Rules for Companies”

means the rules and guidance for companies whose shares are
admitted to trading on AIM entitled “AIM Rules for Companies”
published by the London Stock Exchange, as amended from
time to time;

“Announcement”

means the announcement made under Rule 2.7 of the City Code
on 20 December 2012 regarding the Offer;

“Approvals”

means regulatory authorisations, orders, recognitions, grants,
consents, licences, confirmations, clearances, permissions and
approvals;

“associated undertaking”

has the meaning given in paragraph 19 of schedule 6 to the
Large and Medium-sized Companies and Groups (Accounts and
Reports) Regulations 2008 other than paragraph 19(1)(b) of that
schedule;

“Australian Foreign Investment Review means approval issued by or on behalf of the Treasurer of
Board Approval”
Australia that there is no objection to the Proposed Australian
Acquisition under FATA or the expiry of the relevant period
following the giving of notice related to the Proposed Australian
Acquisition under section 26 of FATA without any interim or
permanent order of prohibition being made;
“Australian Licence Approvals”

means the obtaining by William Hill Australia of the approvals
set out in condition 3(d) of the Conditions;

“Australian Regulatory Authority”

means the NT Commission, the Treasurer of Australia and the
Australian Competition and Consumer Commission;

“B2B”

means Business to Business;
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“B2C”

means Business to Consumer;

“B Shares”

means the B ordinary shares of 1/5,500 pence each in the capital
of the Company created pursuant to the Shareholder Resolution
having the rights set out in the new Article 3.2 of the Sportingbet
Articles as amended by the Shareholder Resolution;

“Board”

means the board of Sportingbet Directors whose names are set
out in Part 1 of this document;

“Bondholder Cash Consideration”

means the cash consideration payable by William Hill Australia
(as agent on behalf of Sportingbet) as part of the Offer to
Sportingbet Convertible Bondholders in respect of the
redemption of the Sportingbet Convertible Bonds pursuant to the
terms of the Sportingbet Convertible Bonds Conditions (as
amended by the Bondholder Resolution, if passed);

“Bondholder Clearing Systems”

means Euroclear Bank S.A./N.V. and Clearstream Banking,
société anonyme;

“Bondholder General Meeting”

means the general meeting of Sportingbet Convertible
Bondholders convened in connection with the Offer, notice of
which is set out in Part 11 of this document (and any
adjournment thereof);

“Bondholder Resolution”

means the extraordinary resolution of Sportingbet Convertible
Bondholders as set out in the notice of Bondholder General
Meeting in Part 11 of this document;

“Bond Loan”

means the sum loaned by William Hill Australia to Sportingbet
pursuant to the terms of the Transfer Agreement to satisfy the
Bondholder Cash Consideration;

“Business Day”

means a day, other than a Saturday, Sunday or public or bank
holiday, on which clearing banks in the City of London are open
for normal business;

“Call Option Assets”

means the assets that are the subject of the call options to be
granted by Sportingbet to William Hill Australia over certain
parts of the Sportingbet Spanish Business comprising the
customer lists and customer balances of the Sportingbet Spanish
Business and the shares of certain companies that own the assets
comprising the Sportingbet Spanish Business, pursuant to the
terms of the Transfer Agreement;

“Canaccord”

means Canaccord Genuity Limited;

“Cash Consideration”

means the cash consideration payable to Scheme Shareholders
pursuant to the terms of the Scheme (including pursuant to
Elections);

“Cash Election”

has the meaning given in clause 2.2(e) of Part I of the Scheme;

“Cash Underpinners”

means Henderson Alternative Investment Advisor Limited
(acting in its capacity as discretionary investment manager of the
Alphagen Volantis Fund Limited), Richard Griffiths and
Antisoma plc;

“Cash Underpinning Arrangements”

means the arrangements whereby, to the extent that Cash
Elections cannot be satisfied in full as a result of equal and
opposite Share Elections, GVC can direct, on behalf of those
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Scheme Shareholders who have validly made Cash Elections,
the allotment to the Cash Underpinners of up to 7,496,787 of the
New GVC Shares which would otherwise be allotted to those
Scheme Shareholders who have made valid Cash Elections at a
price of 233.5 pence per New GVC Share and apply the
proceeds towards the satisfaction of Cash Elections, as further
described in paragraph 4 of Part 2 and paragraph 3 of Part 3 of
this document;
“certificated” or “in certificated form”

means a share or other security which is not in uncertificated
form (that is, not in CREST);

“Change of Control”

has the same meaning as in the Sportingbet Convertible Bonds
Conditions;

“Change of Control Conversion Price” means the conversion price calculated in accordance with
condition 5(b)(x) of the Sportingbet Convertible Bonds
Conditions;
“Change of Control Period”

has the same meaning as in the Sportingbet Convertible Bonds
Conditions;

“Citigroup”

means Citigroup Global Markets Limited;

“City Code” or “Code”

means the City Code on Takeovers and Mergers issued from
time to time by or on behalf of the Panel;

“Closing Price”

means the closing middle market quotation of a share derived
from (in respect of Sportingbet Shares) the Daily Official List or
(in respect of GVC Shares) the AIM appendix to the Daily
Official List;

“Companies Act”

means the Companies Act 2006 (as amended, modified,
consolidated, re enacted or replaced from time to time);

“Company” or “Sportingbet”

means Sportingbet plc registered in England and Wales with
company number 03534726 with its registered office at 4th
Floor, 45 Moorfields, London EC2Y 9AE;

“Conditions”

means the conditions to the implementation of the Scheme and
the Offer which are set out in Part 5 of this document;

“Confidentiality Agreement”

has the meaning given to that term in paragraph 19.1 of Part 2 of
this document;

“Consortium Agreement”

means the deed executed by William Hill, William Hill
Australia, WHO and GVC on 20 December 2012, the terms of
which are summarised in paragraph 9.1 of Part 8 of this
document;

“Convertible Bonds Supplemental
Trust Deed”

means the trust deed constituting the Additional Sportingbet
Convertible Bonds between Sportingbet and Capita Trust
Company Limited dated 25 May 2012;

“Convertible Bonds Trust Deed”

means the trust deed constituting the Original Sportingbet
Convertible Bonds between Sportingbet and Capita Trust
Company Limited dated 9 June 2011;

“Court”

means the High Court of Justice in England and Wales;
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“Court Hearings”

means the Scheme Court Hearing and the Reduction Court
Hearing and “Court Hearing” means either one of them, as the
context requires;

“Court Meeting”

means the meeting of the Scheme Shareholders convened by
order of the Court pursuant to section 896 of the Companies Act
to consider and, if thought fit, approve (with or without
modification) the Scheme, notice of which is set out in Part 12
of this document, including any adjournment thereof;

“Court Orders”

means the Scheme Court Order and the Reduction Court Order;

“Credit Suisse”

means Credit Suisse Securities (Europe) Limited;

“CREST”

means the relevant system (as defined in the Uncertificated
Securities Regulations 2001 (SI 2001 No. 3755)) in respect of
which Euroclear is the Operator (as defined in the Uncertificated
Securities Regulations);

“CREST Manual”

means the CREST Manual published by Euroclear, as amended
from time to time;

“CREST member”

means a person who is, in relation to CREST, a system-member
(as defined in the Regulations);

“CREST participant”

means a person who is, in relation to CREST, a systemparticipant (as defined in the Regulations);

“CREST payment”

has the meaning given in the CREST Manual;

“CREST sponsor”

means a person who is, in relation to CREST, a sponsoring
system-participant (as defined in the Regulations);

“CREST sponsored member”

means a CREST member admitted to CREST as a sponsored
member;

“Daily Official List”

means the Daily Official List of the London Stock Exchange;

“Daniel Stewart”

means Daniel Stewart & Company plc;

“Deed of Undertaking”

means the deed of undertaking executed by William Hill,
William Hill Australia, WHO, GVC and Sportingbet on
20 December 2012, the terms of which are summarised in
paragraph 8.10 of Part 8 of this document;

“Disclosed”

means:
(a)

referred to in Sportingbet’s annual report and accounts for
the financial year ended on 31 July 2012;

(b) contained in the Announcement;
(c)

publicly announced by Sportingbet in accordance with the
Listing Rules prior to the publication of the Announcement
(by delivery of an announcement to a Regulatory
Information Service); or

(d) as otherwise fairly disclosed in writing by or on behalf of
Sportingbet or any of its advisers to both William Hill
Australia and GVC (or their respective directors, officers,
employees, agents or professional advisers) in connection
with the Offer, prior to 18 December 2012 (including, but
not limited to, in minutes of any disclosure meetings);
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“Effective”

means Part II of the Scheme having become operative and the
Reduction of Capital having become effective in accordance
with clause 6 of Part II of the Scheme;

“Effective Date” or “Scheme Effective
Date”

means the date on which Part II of the Scheme becomes
operative and the Reduction of Capital becomes effective in
accordance with clause 6 of Part II of the Scheme;

“Effective Time”

means the time on the Effective Date at which Part II of the
Scheme becomes operative and the Reduction of Capital
becomes effective;

“Election”

means a Cash Election or a Share Election, as the context
requires;

“Election Return Time”

means 1.00 p.m. on the Business Day following the Scheme
Court Hearing;

“Enlarged GVC Group”

means the GVC Group, as enlarged by the acquisition of the
Remaining Business pursuant to the Scheme;

“EPC”

means East Pioneer Corporation B.V.;

“Euroclear”

means Euroclear UK & Ireland Limited, a company
incorporated in England and Wales with registered number
2878738;

“Excluded Jurisdiction”

means the State of New York or any other jurisdiction where
Sportingbet, GVC and William Hill Australia are advised the
extension availability or issue of New GVC Shares would
violate the laws of that jurisdiction or would result in a
requirement to comply with any other governmental or other
consent or any registration, filing or other formality which
Sportingbet, William Hill Australia and GVC, in their absolute
discretion, regard as unduly onerous;

“Excluded Overseas Shareholder”

means an Overseas Shareholder whose registered address is in
or who is resident in any Excluded Jurisdiction and who has not,
prior to the Election Return Time been able to satisfy
Sportingbet, William Hill Australia and GVC, in their absolute
discretion, that the making of an Election by that holder is
exempt from or not subject to the registration or other legal or
regulatory requirements of the relevant Excluded Jurisdiction;

“Excluded Shares”

means any Sportingbet Shares legally or beneficially held by any
member of the GVC Group;

“Explanatory Statement”

means this document and in particular the statement prepared in
compliance with section 897 of the Companies Act and
contained in Part 2 of this document;

“FATA”

means the Foreign Acquisitions and Takeovers Act 1975 (Cth);

“Final Dividend”

means the final dividend of 1.1 pence per Sportingbet Share in
respect of the year ended 31 July 2012;

“Form of Election”

means the green form of election for the use by Scheme
Shareholders (other than Optionholder Scheme Shareholders
and/or Excluded Overseas Shareholders) who hold Scheme
Shares in certificated form in order to make an Election;
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“Forms of Proxy”

means the blue form of proxy for use at the Court Meeting
and/or the white form of proxy for use at the Shareholder
General Meeting and “Form of Proxy” means any one of them
as the context requires;

“FSA” or “Financial Services Authority” means the UK Financial Services Authority;
“FSMA”

means the Financial Services and Markets Act 2000, as
amended;

“General Meetings”

means the Shareholder General Meeting and the Bondholder
General Meeting and “General Meeting” means either one of
them, as the context requires;

“Guernsey Properties”

means eight freehold properties located in Guernsey and each
held by the Sportingbet Guernsey PropCos;

“GVC”

means GVC Holdings plc, a public limited company
incorporated in the Isle of Man under number 4685V whose
registered office is at Milbourn House, St Georges Street,
Douglas, Isle of Man IM1 1AJ;

“GVC Circular”

means the circular to be sent to holders of GVC Shares on or
around the date of this document containing the notice of the
GVC General Meeting;

“GVC Directors”

means the directors of GVC as at the date of this document;

“GVC General Meeting”

means the general meeting of GVC to be convened to consider,
and if thought fit approve (with or without amendment) the GVC
Resolution, including any adjournment thereof;

“GVC Group”

means GVC and its subsidiaries and subsidiary undertakings for
the time being;

“GVC Prospectus”

means the prospectus (which also comprises an admission
document) published by GVC on or about the date of this
document;

“GVC Resolution”

means the ordinary resolutions to be proposed at the GVC
General Meeting (and set out in the notice of general meeting to
be contained in the GVC Circular) to, among other matters,
approve the Offer and increase the amount of share capital of
GVC available for issue;

“GVC Shareholders”

means holders of GVC Shares;

“GVC Shares”

means ordinary shares of €0.01 each in the capital of GVC;

“GVC Sports”

means GVC Sports B.V., a wholly owned subsidiary of GVC,
incorporated in Curaçao, Netherlands Antilles, under company
registration number 19454;

“Henderson AIA”

means Henderson Alternative Investment Advisers Limited,
acting in its capacity as discretionary investment manager of the
Alphagen Volantis Fund Limited;

“Henderson Global Investors”

means Henderson Global Investors Limited;

“Henderson Volantis Capital team”

means the investment management team operating at Henderson
Group plc and/or any of its subsidiary undertakings under the
Henderson Volantis Capital name and led by Adam McConkey
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or his successor, together with any other employees in
Henderson Group plc and its subsidiary undertakings from time
to time who may be behind the same information barrier as that
team;
“HMRC”

means HM Revenue & Customs;

“Incentive Plans Co-operation
Agreement”

has the meaning given to that term in paragraph 19.2 of Part 2 of
this document;

“Investec”

means Investec Investment Banking, a division of Investec Bank
plc;

“Lazard”

means Lazard & Co., Limited;

“Listing Rules”

means the rules and regulations made by the UK Listing
Authority under section 73A of FSMA;

“London Stock Exchange”

means London Stock Exchange PLC;

“Long Stop Date”

means 31 May 2013, or such earlier or later date as Sportingbet,
William Hill Australia and GVC may agree and the Court and/or
the Panel may allow;

“Meeting(s)”

means the Court Meeting and/or the General Meetings (or either
of them) as the case may be;

“members”

means members of the Company on the register of members at
any relevant date;

“Miapuesta IP Assets”

means the intellectual property relating to the “miapuesta” brand
and owned by any member of the Sportingbet Group prior to the
Effective Time;

“Mix and Match Facility”

means the mix and match facility under which Scheme
Shareholders (other than any Optionholder Scheme
Shareholders and/or Excluded Overseas Shareholders) may elect
to vary the proportions in which they receive cash and New
GVC Shares under the Scheme;

“New GVC Shares”

means the new GVC Shares to be allotted and issued in
accordance with the terms of the Scheme;

“New Sportingbet Shares”

means the new A ordinary shares of 1/5,500 pence each in the
capital of Sportingbet to be allotted and issued to GVC or its
nominee(s) pursuant to clause 1.2 of Part II of the Scheme;

“Non-solicitation Agreement”

has the meaning given to that term in paragraph 19.3 of Part 2 of
this document;

“NT Act”

means the Racing and Betting Act 1989 (NT);

“NT Commission”

means the Northern Territory Racing Commission;

“NT Licences”

means licences to conduct business of sports bookmaker granted
by the NT Commission to each of Centrebet Pty Limited (dated
2 December 2011) and Sportingbet Australia Pty Limited (dated
28 November 2011);

“Offer”

means the recommended cash and share offer being made by
William Hill Australia and GVC for GVC to acquire the entire
issued and to be issued share capital of Sportingbet, together
with the transfer of, or grant of call options in relation to, the
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Regulated Business to members of the William Hill Group by
operation of the Transfer Agreement, to be effected by means of
the Scheme and as otherwise set out in this document and, where
the context admits, any subsequent revision, variation, extension
or renewal thereof;
“Offer Period”

means the offer period (as defined by the Code) relating to
Sportingbet which commenced on 19 September 2012 and
which will end on the earlier of the Scheme Effective Date and
the date the Offer lapses or is withdrawn in accordance with its
terms;

“Official List”

means the official list of the UK Listing Authority;

“OFT”

means the Office of Fair Trading of the United Kingdom (or any
successor authority or authorities carrying out consumer credit
regulatory and/or competition law and merger control
enforcement functions in the United Kingdom from time to
time);

“Optionholder Proposals”

means the proposals to be sent to holders of options under or
participants in the Sportingbet Share Schemes on or around the
date of publication of this document;

“Optionholder Scheme Shareholder”

means holders of Scheme Shares issued pursuant to the exercise
of options and/or vesting of awards under the Sportingbet Share
Schemes after the Court’s sanction of the Scheme but before the
Reclassification Record Time;

“Ora Capital”

means Ora Capital Partners Limited;

“Original Sportingbet Convertible
Bonds”

means the £65,000,000 7 per cent. convertible bonds due 2016
issued by Sportingbet on 8 June 2011;

“Original Sportingbet Convertible
Bonds Listing Particulars”

means the listing particulars relating to the Original Sportingbet
Convertible Bonds dated 1 July 2011;

“Overseas Securities Holders”

means Overseas Shareholders and Sportingbet Convertible
Bondholders (or nominees of, or custodians or trustees for,
Sportingbet Convertible Bondholders) who are located or
resident in or nationals of or who have registered addresses in
jurisdictions other than the United Kingdom;

“Overseas Shareholders”

means Sportingbet Shareholders (or nominees of or custodians
or trustees for, Sportingbet Shareholders) who are located or
resident in or nationals of or who have registered addresses in
jurisdictions other than the United Kingdom;

“Panel” or “Takeover Panel”

means the Panel on Takeovers and Mergers;

“participant ID”

means the identification code or membership number used in
CREST to identify a particular CREST member or other CREST
participant;

“Principal Paying and Conversion
Agent”

means the principal paying and conversion agent in respect of
the Sportingbet Convertible Bonds, being U.S. Bank N.A.,
acting by its agent Elavon Financial Services Ltd;

“Proposed Australian Acquisition”

means the proposed acquisition by member(s) of the William
Hill Group of the Sportingbet Australian Business by operation
of the terms of the Transfer Agreement;
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“Prospectus Rules”

means the prospectus rules brought into effect on 1 July 2005
pursuant to Commission Regulation (EC) No 809/2004 and
published by the FSA under section 73A of FSMA;

“Receiving Agent”

means the receiving agent appointed for the purposes of the
Scheme, being Capita Registrars;

“Reclassification Record Time”

means 5.00 p.m. on the Business Day immediately prior to the
Reduction Court Hearing;

“Reduction Court Hearing”

means the hearing by the Court of the claim form to confirm the
Reduction of Capital under section 645 of the Companies Act;

“Reduction Court Order”

means the order of the Court confirming the Reduction of
Capital;

“Reduction of Capital”

means the proposed reduction of Sportingbet’s share capital
under Chapter 10 of Part 17 of the Companies Act by the
cancellation and extinction of the A Shares provided for by the
Scheme;

“Registrar of Companies”

means the Registrar of Companies in England and Wales;

“Registrars” or “Capita Registrars”

means Capita Registrars Limited of The Registry,
34 Beckenham Road, Beckenham, Kent BR3 4TU, who are
Sportingbet’s registrars;

“Regulated Assets”

means the assets used exclusively in and forming the Regulated
Business;

“Regulated Business”

means the Sportingbet Australian Business, the “miapuesta”
brand, the Sportingbet Spanish Business and the Sportingbet
Guernsey PropCos which hold title to the Guernsey Properties;

“Regulations”

means the Uncertificated Securities Regulations 2001 (SI 2001
number 3755), as amended;

“Regulatory Authority”

means any government, government department or
governmental, quasi-governmental, supranational, statutory,
regulatory, environmental, or investigative body, court, trade
agency, association, institution or any other body or person
whatsoever in any jurisdiction;

“Regulatory Information Service” or
“RIS”

means any of the services set out in Appendix 3 to the Listing
Rules;

“Remaining Business”

means all of Sportingbet’s business and assets, other than the
Regulated Business;

“Reorganisation”

means the reorganisation of the Sportingbet Group to be carried
out pursuant to the terms of the Transfer Agreement as described
in Part 3 of this document;

“Revolving Credit Facility”

has the meaning given to it in paragraph 2(a) of Part 3 of this
document;

“SAF LLP”

means Sportingbet Australia Finance LLP, a limited liability
partnership incorporated in England and Wales with partnership
number OC366399;

“Scheme Court Hearing”

means the hearing by the Court of the claim form to sanction the
Scheme under section 899 of the Companies Act;
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“Scheme Loan”

means the loan to be provided by William Hill Australia to GVC
pursuant to the terms of the Transfer Agreement and as further
summarised in Part 3 of this document;

“Scheme” or “Scheme of Arrangement” means the proposed scheme of arrangement under Part 26 of the
Companies Act between Sportingbet and Scheme Shareholders
to implement the Offer set out in Part 4 of this document, in its
present form or with or subject to any modification, addition or
condition approved or imposed by the Court and agreed to by
Sportingbet, William Hill Australia and GVC;
“Scheme Court Order”

means the order of the Court sanctioning the Scheme under
section 899 of the Companies Act;

“Scheme Record Time”

means 6.00 p.m. on the Business Day immediately before the
Reduction Court Hearing;

“Scheme Shareholders”

means registered holders of Scheme Shares;

“Scheme Shares”

means:
(a)

the Sportingbet Shares in issue at the date of this
document;

(b) any Sportingbet Shares issued after the date of this
document but on or prior to the Voting Record Time in
respect of the Court Meeting; and
(c)

any Sportingbet Shares issued after the Voting Record
Time in respect of the Court Meeting but before the
Reclassification Record Time, either on terms that the
original or any subsequent holder thereof shall be bound by
the Scheme or in respect of which the holder thereof shall
have agreed in writing to be bound by the Scheme,

in each case including, where the context so requires, A Shares
and B Shares arising upon the reclassification of the Scheme
Shares in accordance with the Scheme but excluding (A) in the
case of references to “Scheme Shares” or “Scheme
Shareholders” in relation to the Court Meeting, any Excluded
Shares in issue and any Sportingbet Shares in respect of which
the Henderson Volantis Capital team is the discretionary
investment manager and/or are legally or beneficially held, or
managed, by Richard Griffiths and/or Antisoma plc at the Voting
Record Time in respect of the Court Meeting and any Scheme
Shares referred to in (c) above and (B) in the case of all other
references to “Scheme Shares” and “Scheme Shareholders” any
Excluded Shares in issue immediately before the
Reclassification Record Time;
“SEC”

means the United States Securities and Exchange Commission;

“Share Election”

has the meaning given in clause 2.2(e) of Part I of the Scheme;

“Shareholder General Meeting”

means the general meeting of Sportingbet Shareholders
convened in connection with the Offer, notice of which is set out
in Part 13 of this document, including any adjournment thereof;

“Shareholder Meetings”

means the Court Meeting and the Shareholder General Meeting;
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“Shareholder Resolution”

means the special resolution of Sportingbet Shareholders to,
amongst other things amend the Sportingbet Articles set out in
the notice of Shareholder General Meeting in Part 13 of this
document;

“Shortfall”

means the amount (if any) to be provided by the Cash
Underpinning Arrangements, plus the amount (if any) drawn
down under the working capital facility set out in the Transfer
Agreement and paid by GVC to satisfy Cash Elections (such
amount not to exceed £7.226 million), should Cash Elections
made under the Mix and Match Facility not be matched by equal
and opposite Share Elections;

“Sportingbet Articles”

means the articles of association of Sportingbet in force from
time to time;

“Sportingbet Australia”

means Sportingbet Australia Holdings Pty Limited, a company
incorporated in New South Wales, Australia with registered
number ABN 19149602817;

“Sportingbet Australian Business”

means the regulated business operated by the Sportingbet Group
in Australia under licences issued by the appropriate Australian
regulator, which for the avoidance of doubt excludes any
European or other business operated by the Sportingbet Group
under non-Australian licences;

“Sportingbet Australian IP Assets”

means the intellectual property used, exploited or relied upon
exclusively by the Sportingbet Australian Business and owned
immediately prior to the Transfer Completion Time by any
member of the Sportingbet Group that is not to be transferred to
a member of the William Hill Group by operation of the Transfer
Agreement;

“Sportingbet Convertible Bondholders” means the persons who are shown in the records of the
Bondholder Clearing Systems or their relevant accountholders
as the holders of the Sportingbet Convertible Bonds;
“Sportingbet Convertible Bonds”

means the Original Sportingbet Convertible Bonds and the
Additional Sportingbet Convertible Bonds;

“Sportingbet Convertible Bonds
Conditions”

means the terms and conditions of the Sportingbet Convertible
Bonds as set out in the Convertible Bonds Trust Deed, in relation
to the Original Sportingbet Convertible Bonds, and the
Convertible Bonds Supplemental Trust Deed, in relation to the
Additional Sportingbet Convertible Bonds and summarised in
the Original Sportingbet Convertible Bonds Listing Particulars
and the Additional Sportingbet Convertible Bonds Listing
Particulars, respectively;

“Sportingbet Directors”

means the directors of Sportingbet at the date of this document;

“Sportingbet Finco”

means Sportingbet Intragroup Financing (Guernsey) Limited, a
company incorporated in Guernsey with registered number
53863;

“Sportingbet Group”

means Sportingbet and its subsidiaries and subsidiary
undertakings for the time being;
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“Sportingbet Guernsey PropCos”

means each of:
(a)

Cambria Villas Limited, a company incorporated in
Guernsey with registered number 46904;

(b) Cleveley House Limited, a company incorporated in
Guernsey with registered number 49377;
(c)

Ivy Lodge Limited, a company incorporated in Guernsey
with registered number 50638;

(d) Les Rosiers Limited, a company incorporated in Guernsey
with registered number 27005;
(e)

Orianna House Limited, a company incorporated in
Guernsey with registered number 46905;

(f)

St James Place Limited, a company incorporated in
Guernsey with registered number 46984;

(g) The Jungle Limited, a company incorporated in Guernsey
with registered number 35938; and
(h) Tudor Apartments Limited, a company incorporated in
Guernsey with registered number 48252;
“Sportingbet Register”

means the register of shareholders of Sportingbet from time to
time;

“Sportingbet Shareholders”

means registered holders of Sportingbet Shares from time to
time;

“Sportingbet Shares”

means the existing unconditionally allotted or issued and fully
paid ordinary shares of 0.1 pence each in the capital of
Sportingbet and any further such ordinary shares which are
unconditionally allotted or issued before the Scheme becomes
effective;

“Sportingbet Share Schemes”

means the Sportingbet Executive Share Option Scheme 2004,
the Sportingbet Restricted Share Plan 2009 and the Sportingbet
2011 Long-Term Incentive Plan;

“Sportingbet Spanish Business”

means the regulated business operated by the Sportingbet Group
in Spain under licences issued by the appropriated Spanish
regulator, which for the avoidance of doubt excludes any South
American or other businesses operated by the Sportingbet Group
under non-Spanish licences;

“Sportingbet Spanish IP Assets”

means the intellectual property used, exploited or relied upon
exclusively by the Sportingbet Spanish Business owned by any
member of the Sportingbet Group excluding certain assets
relating to ParadisePoker;

“subsidiary”, “subsidiary
undertaking” and “undertaking”

have the meanings ascribed to them under the Companies Act;

“Substantial Interest”

means a direct or indirect interest of 20 per cent. or more of the
total voting rights conferred by the equity share capital (as
defined in the Companies Act) of such undertaking;
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“Superbahis Business”

means the Turkish language website, www.superbahis.com, and
associated offshore assets (excluding intellectual property
rights);

“Term Loan Facility”

has the meaning given to it in paragraph 2(b) of Part 3 of this
document;

“Transfer”

means the transfer to members of the William Hill Group of the
Sportingbet Australian Business, the Guernsey Properties and
the “miapuesta” brand and the grant to a member of the William
Hill Group of a call option in respect of the remainder of the
Sportingbet Spanish Business, in each case pursuant to the terms
of the Transfer Agreement;

“Transfer Agreement”

means the deed in agreed form to be entered into by Sportingbet,
William Hill, William Hill Australia, WHO and GVC relating to
the transfer of, and grant of call options in relation to, the
Regulated Business which is summarised in Part 3 of this
document;

“Transfer Completion Time”

means the time at which the Transfer shall complete in
accordance with the terms of the Transfer Agreement, which
shall occur prior to the Effective Time;

“Trustee”

means the trustee in relation to the Sportingbet Convertible
Bonds, being at the date of this document Capita Trust Company
Limited;

“TTE Instruction”

means a transfer to escrow instruction which should be made by
those Scheme Shareholders who hold their Sportingbet Shares in
uncertificated form and wish to make an Election;

“UK” or “United Kingdom”

means the United Kingdom of Great Britain and Northern
Ireland;

“UK Listing Authority” or “UKLA”

means the FSA acting in its capacity as the competent authority
for the purposes of part VI of FSMA;

“uncertificated” or “in uncertificated
form”

means a share or other security which is recorded on the relevant
register as being held in uncertificated form in CREST and title
to which, by virtue of the Regulations, may be transferred by
means of CREST;

“US Exchange Act”

means the United States Securities Exchange Act of 1934, as
amended, and the rules and regulations promulgated thereunder;

“US GAAP”

means US generally accepted accounting principals;

“US Securities Act”

means the United States Securities Act of 1933, as amended, and
the rules and regulations promulgated thereunder;

“VAT”

means valued added tax or any similar sales or turnover tax
whether in the United Kingdom or any other jurisdiction;

“Voting Record Time”

means 6.00 p.m. on the day which is two days before the
Shareholder Meetings or, if any Shareholder Meeting is
adjourned, 6.00 p.m. on the day which is two days before the
date of such adjourned meeting;
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“William Hill”

means William Hill plc, a company incorporated in England and
Wales under number 4212563 whose registered office is at
Greenside House, 50 Station Road, Wood Green, London
N22 7TP;

“William Hill Australia”

means William Hill Australia Pty Limited, a company
incorporated in the State of Victoria, Australia under number
ACN161652973 whose registered office is at Level 36,
Grosvenor Place, 225 George Street, Sydney NSW 2000,
Australia;

“William Hill Australia Directors”

means the directors of William Hill Australia as at the date of
this document;

“William Hill Australia Group”

means William Hill Australia and its direct and indirect holding
companies and subsidiary undertakings for the time being;

“William Hill Australia Shares”

means one ordinary share of AUS$1 in the capital of William
Hill Australia;

“William Hill Directors”

means the directors of William Hill as at the date of this
document;

“William Hill Group”

means William Hill and its subsidiaries and subsidiary
undertakings for the time being;

“William Hill Online”

means the subsidiary companies of William Hill that own and
operate its existing online gambling operations;

“William Hill Shares”

means ordinary shares of 10 pence each in the capital of William
Hill;

“WHO”

means William Hill Organization Limited, a company
incorporated in England and Wales under number 278208 whose
registered office is at Greenside House, 50 Station Road, Wood
Green, London N22 7TP;

“Wider GVC Group”

means GVC, its subsidiaries, subsidiary undertakings,
associated undertakings and any other undertakings in which
that company and such undertakings (aggregating their interests)
have a Substantial Interest;

“Wider Sportingbet Group”

means Sportingbet, its subsidiaries, subsidiary undertakings,
associated undertakings and any other undertakings in which
that company and such undertakings (aggregating their interests)
have a Substantial Interest; and

“Wider William Hill Group”

means William Hill, its subsidiaries, subsidiary undertakings,
associated undertakings and any other undertakings in which
that company and such undertakings (aggregating their interests)
have a Substantial Interest.

All the times referred to in this document are London times unless otherwise stated.
References to the singular include the plural and vice versa.
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PART 10
EMPLOYEE REPRESENTATIVE OPINION
The following has been provided pursuant to Rule 25.9 of the Code:
Opinion of Sportingbet plc’s IT employee representative on the announcement on 20 December 2012
of the Recommended Offer for Sportingbet plc by William Hill Australia Pty Limited, a wholly owned
subsidiary of William Hill plc and GVC Holdings plc to be effected by means of a Scheme of
Arrangement under Part 26 of the Companies Act 2006 (the “Announcement”)
Introduction: The Employee Representative
The staff representative of the London IT staff of Sportingbet plc (the “Employee Representative”) invited
Sportingbet’s IT employees working in the office (the “Surveyed IT Employees”) to take part in a survey
in relation to the Announcement. Out of a total of 107 employees (including employees on annual leave or
sick leave who did not take part), 94 IT employees took part.
The Surveyed IT Employees are committed to supporting the business in the future. However, the
Announcement has given rise to a number of issues of concern.
Assurances welcomed
The Employee Representative acknowledges and welcomes the following assurances:
(a)

that the board of GVC has confirmed to the Sportingbet Directors that:
•

the existing employment rights, including pension rights, of all employees employed within the
Remaining Sportingbet Businesses will be safeguarded;

•

following the date of Admission, all of the employees of the Remaining Sportingbet Businesses
will become employed within the Enlarged GVC Group on their existing terms and conditions
and that there are no material changes in their employment terms and conditions envisaged;

and
(b)

that the boards of William Hill and GVC have also confirmed that, in relation to any redundancies
which are considered necessary in any jurisdiction, enhanced payments will be made to all impacted
employees in accordance with the terms of the redundancy policy most recently applied by
Sportingbet in the relevant jurisdiction.

The Employee Representative welcomes GVC’s stated belief in the Announcement that the combination of
its existing operations with those of the Remaining Sportingbet Businesses shall result in opportunities for
many employees in the Enlarged GVC Group in the future. However, 86 per cent. of the Surveyed IT
Employees expressed concern that there may be a reduction in the amount of employee opportunity.
It is noted that GVC will seek “to integrate the respective operations of the GVC Group and the Remaining
Sportingbet Businesses (including customer services, sales, accounting, finance, legal, IT, human resources
and marketing functions)”.
The likelihood of operational restructuring and redundancies “where the businesses have overlapping
functions or where this would otherwise improve efficiency” has caused some concern among the Surveyed
IT Employees. 77 per cent. of the Surveyed IT Employees have expressed a concern about potential future
redundancies among IT staff which may result in operational difficulties. A careful assessment of the impact
of future headcount reductions on operations and service levels is strongly encouraged.
The Employee Representative trusts that the concerns of the Surveyed Employees in relation to potential
operational restructuring and redundancies will be allayed as swiftly as is practicable.
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Changes to principal locations
The expectation in the Announcement of changes to the principal locations of business of the Remaining
Business has also caused some concern among the Surveyed IT Employees. The Employee Representative
notes that specific proposals have not yet been identified by GVC, save that GVC will look to rationalise the
locations of business of the GVC Group and the Remaining Business. If one of the locations to be
meaningfully affected was to be London, the Surveyed IT Employees have expressed concern that the likely
loss of Sportingbet specific experience, knowledge and core skills could give rise to operational challenges.
Business strategy
The Announcement refers to GVC’s proposed strategy for Sportingbet’s European and Emerging Markets.
It is stated that, “In line with GVC’s strategy, the acquisition of the Remaining Sportingbet Businesses will
result in a number of benefits to GVC”. The Surveyed IT Employees would welcome further clarity
regarding GVC’s plans in these areas so that they are better able to understand GVC’s future plans for
business.
Conclusion
The feedback from the Surveyed IT Employees is that there is considerable concern on a personal level about
the potential impact of the employment-related aspects of the Announcement. The Surveyed IT Employees
would welcome the reassurance of further information and consultation on any proposals affecting their
employment.
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PART 11
NOTICE OF BONDHOLDER GENERAL MEETING
SPORTINGBET PLC
(Registered in England and Wales No. 03534726)

NOTICE IS HEREBY GIVEN that a general meeting of the holders of the £80,000,000 7% convertible
bonds (the “Sportingbet Convertible Bonds”) due 2016 of Sportingbet plc (the “Company”) will be held
at the offices of the Company, 4th Floor, 45 Moorfields, London EC2Y 9AE on 21 February 2013 at 9.30
a.m. for the purpose of considering and, if thought fit, passing the following resolution which will be
proposed as an extraordinary resolution in accordance with the provisions of the Convertible Bonds Trust
Deed (as defined below).
If a quorum is not present within 15 minutes from that time, the meeting may either be dissolved or be
adjourned until such date, not less than 14 days nor more than 42 days later, and to such time and place as
the chairman of the meeting may decide. A notice reconvening such an adjourned meeting will be given to
Sportingbet Convertible Bondholders (as defined below).
The Company has convened the Bondholder General Meeting for the purpose of enabling the Sportingbet
Convertible Bondholders, if they so wish, to authorise and instruct the Trustee (as defined below) to enter
into a supplemental trust deed to effect changes to the Convertible Bonds Trust Deed and the terms and
conditions of the Sportingbet Convertible Bonds to insert a new mandatory redemption condition such that,
if the scheme of arrangement dated 25 January 2013 (the “Scheme”) as more fully described in the document
dated 25 January 2013 sent by the Company to its shareholders, Sportingbet Convertible Bondholders and
participants in the Company’s share schemes (the “Scheme Document”) becomes Effective (as defined in
the Scheme Document), the Company shall redeem all of the Sportingbet Convertible Bonds at an amount
of £134,146 in cash per £100,000 nominal principal amount of Sportingbet Convertible Bonds then
outstanding, which amount shall be in full and final settlement of the Sportingbet Convertible Bonds and any
accrued but unpaid interest thereon and following payment of the Bondholder Cash Consideration (as
defined in the Scheme Document) the global bonds in bearer form evidencing the Sportingbet Convertible
Bonds will be cancelled. If the Extraordinary Resolution is passed, the Sportingbet Convertible Bonds
Conditions will also be amended to provide that, if the Scheme becomes Effective, (a) the Sportingbet
Convertible Bonds may only be redeemed pursuant to the redemption provision which is the subject of the
Extraordinary Resolution and (b) none of the other existing redemption provisions of the Convertible Bonds
Trust Deed or the Sportingbet Convertible Bonds Conditions shall apply.
Further information concerning the Extraordinary Resolution and the proposed Scheme is contained in the
Scheme Document.
In accordance with usual practice the Trustee expresses no opinion on the merits of the Extraordinary
Resolution set out below. The Trustee has not verified any of the statements made in this notice nor in
the document of which this notice forms part, but has authorised it to be stated that it has no objection
to such resolution being put to the holders of Sportingbet Convertible Bonds for their consideration.
EXTRAORDINARY RESOLUTION
THE EXTRAORDINARY RESOLUTION is in the following terms:
“THAT this meeting of the holders (the “Sportingbet Convertible Bondholders”) of the £80,000,000 7%
convertible bonds due 2016 (the “Sportingbet Convertible Bonds”) of Sportingbet plc (the “Company”)
constituted by the Trust Deed dated 9 June 2011 (as supplemented by a supplemental trust deed dated
25 May 2012 and as further supplemented and/or amended from time to time) (the “Convertible Bonds
Trust Deed”) made between the Company and Capita Trust Company Limited (the “Trustee”) as trustee in
respect of the Sportingbet Convertible Bonds hereby:

150

(A)

resolves to authorise and direct the Trustee to enter into a supplemental trust deed (the “Second
Supplemental Trust Deed”), substantially in the form produced to the meeting, to, amongst other
things, effect modifications to the Convertible Bonds Trust Deed and the terms and conditions of the
Sportingbet Convertible Bonds (the “Conditions”), to insert a new mandatory redemption condition
as Condition 6(k) of the Conditions as follows:
“Mandatory Redemption
For the purposes of this Condition 6(k):
(i)

the “Scheme” shall mean the scheme of arrangement dated 25 January 2013 in relation to the
Issuer in its original form or subject to such modification, addition or condition approved or
imposed by the Court and/or agreed by the Issuer, William Hill Australia Pty Limited and GVC
Holdings plc;

(ii)

“Effective” shall mean Part II of the Scheme having become operative and the reduction of the
Issuer’s share capital under Chapter 10 of Part 17 of the Companies Act 2006 having become
effective in accordance with the terms of the Scheme;

(iii)

the “Effective Date” shall mean the date on which Part II of the Scheme becomes operative
and the reduction of the Issuer’s share capital under Chapter 10 of Part 17 of the Companies
Act 2006 becomes effective in accordance with the terms of the Scheme.

If the Scheme becomes Effective, the Issuer shall redeem all but not some only of the Bonds at an
amount of £134,146 in cash per £100,000 nominal principal amount of Bonds outstanding on the
Effective Date. All monies in respect of redemption pursuant to this Condition shall be due and
payable within 14 days from the day after the Effective Date following which payment,
notwithstanding Condition 6(i), all Bonds will be cancelled (together with all relative unmatured
Coupons attached to the Bonds or surrendered with the Bonds) and may not be reissued or resold.
Redemption pursuant to this Condition shall be in full and final settlement of the principal amount of
Bonds, together with any accrued but unpaid interest thereon, and no other right of redemption shall
be available following the Scheme becoming Effective.
(B)

authorises the Trustee to execute all such documents and to do all such things as it may consider
necessary or desirable to give effect to this Extraordinary Resolution, including the approving,
signing, and/or ratifying of any and all agreements, deeds and other documents in such form as is
acceptable to the Trustee and which, without limitation, may include entering into any deeds of
release in favour of the Company and/or any other person (including, without limitation, the directors,
agents, officers, employees and professional advisers of such released parties) whereby any liability
of such released parties to the Trustee and the Sportingbet Convertible Bondholders as a class shall be
waived and released to the extent set out in such deed of release, and agreeing with the Company such
modifications to the Convertible Bonds Trust Deed and any other documents relating to the
Sportingbet Convertible Bonds as the Trustee, in its sole discretion, shall consider necessary or
desirable to achieve the purposes of this Extraordinary Resolution and/or to enable any consideration
to be paid or distributed to Sportingbet Convertible Bondholders by the Company or by any agent
appointed for the purpose;

(C)

(i)

sanctions and approves every modification, abrogation, variation or compromise of, or
arrangement in respect of, the rights of Sportingbet Convertible Bondholders against the
Company necessary to give effect to this Extraordinary Resolution including, for the avoidance
of doubt, the delisting of the Sportingbet Convertible Bonds (whether or not those rights arise
under the Convertible Bonds Trust Deed or the terms and conditions of the Sportingbet
Convertible Bonds (the “Conditions”));

(ii)

assents to every modification, abrogation, variation or compromise of the covenants or
provisions of the Convertible Bonds Trust Deed and/or the Conditions involved or affected by
the implementation of this Extraordinary Resolution, such modification, abrogation, variation
or compromise to be effected, if necessary, by a deed supplemental to the Convertible Bonds
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Trust Deed to be entered into between the Company and the Trustee to give effect to this
Extraordinary Resolution;
(iii)

authorises and directs the Trustee to concur in taking all steps considered by it in its sole
discretion to be necessary, desirable or expedient to carry out and give effect to this
Extraordinary Resolution; and

(iv)

discharges and exonerates the Trustee from all liability for which it may have become
responsible under the Convertible Bonds Trust Deed or the Sportingbet Convertible Bonds and
declares that the Trustee shall have no liability to Sportingbet Convertible Bondholders for its
acts or omissions in furtherance of this Extraordinary Resolution.”

The provisions governing the convening and holding of this meeting are set out in Schedule 3 (Provisions
for Meetings of Bondholders) of the Convertible Bonds Trust Deed, a copy of which is available for
inspection by the Sportingbet Convertible Bondholders during normal business hours at the specified office
of the principal paying and conversion agent in respect of the Sportingbet Convertible Bonds, being US Bank
N.A. acting by its agent Elavon Financial Services Ltd (the “Principal Paying and Conversion Agent”) at
5 Canada Square, Level 1, London E14 5AQ.
All of the Sportingbet Convertible Bonds are represented by a global bond (the “Global Bond”) deposited
with the Global Noteholder which, at the date of this notice, is Citibank Europe plc as Common Depositary
(the “Common Depositary”) for Clearstream Banking, société anonyme and/or Euroclear Bank S.A./N.V.
as operator of the Euroclear System (together, the “Bondholder Clearing Systems”). For the purposes of
this meeting, a Sportingbet Convertible Bondholder shall mean each person who is for the time being shown
in the records of the Bondholder Clearing Systems or their respective accountholders as the holder of a
particular principal amount of the Sportingbet Convertible Bonds.
Each person who is the holder of a particular nominal amount of the Sportingbet Convertible Bonds,
as shown in the records of the Bondholder Clearing Systems or their respective accountholders should
note that they will only be entitled to attend and vote at the Bondholder General Meeting in
accordance with the procedures set out below. As all the Sportingbet Convertible Bonds are
represented by the Global Bond, all Sportingbet Convertible Bondholders wishing to appoint a named
individual to attend and vote at the Bondholder General Meeting must convey their instructions by
contacting the relevant Bondholder Clearing System (through the relevant accountholder, if
applicable). Alternatively, Sportingbet Convertible Bondholders who do not wish to attend and vote in
person may convey their voting instructions by contacting the relevant Bondholder Clearing System
(or through the relevant accountholder, if applicable) and arrange for votes to be cast on their behalf.
All instructions should be given in accordance with the further detailed procedures below.
A Sportingbet Convertible Bondholder wishing to appoint a named individual to attend and vote at the
Bondholder General Meeting should contact the relevant Bondholder Clearing System (through the relevant
accountholder, if applicable) to make arrangements for such individual to be appointed as proxy in respect
of the Sportingbet Convertible Bonds in which they have an interest for the purpose of attending and voting
at the Bondholder General Meeting in person. Such Sportingbet Convertible Bondholders must have made
arrangements to vote with the relevant Bondholder Clearing System (through the relevant accountholder, if
applicable) in time for the relevant Bondholder Clearing System to arrange for them to be appointed as a
proxy no later than 48 hours before the time fixed for the Bondholder General Meeting. A voting certificate
enabling the named individual to attend and vote at the Bondholder General Meeting will be made available
for collection by the Principal Paying and Conversion Agent at the meeting.
A Sportingbet Convertible Bondholder wishing to vote at but not wishing to attend the Bondholder General
Meeting should contact the relevant Bondholder Clearing System (through the relevant accountholder, if
applicable) to make arrangements for the votes relating to such Sportingbet Convertible Bonds in which they
have an interest to be cast on their behalf, on a non-discretionary basis, by or on behalf of the Principal
Paying and Conversion Agent acting as a proxy under a block voting instruction issued to represent all votes
cast in this manner. A Sportingbet Convertible Bondholder must have made arrangements to vote with the
relevant Bondholder Clearing System (through the relevant accountholder, if applicable) in time for the
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relevant Bondholder Clearing System to arrange for the Principal Paying and Conversion Agent to be
appointed as a proxy not later than 48 hours before the time fixed for the Bondholder General Meeting.
For any instructions to be considered valid, a Sportingbet Convertible Bondholder must request the relevant
Bondholder Clearing System to block the Sportingbet Convertible Bonds in his own account and to hold the
same to the order or under the control of the Principal Paying and Conversion Agent not later than 48 hours
before the time fixed for the Bondholder General Meeting in order to give voting instructions to the Principal
Paying and Conversion Agent in respect of the votes attributable to the blocked Sportingbet Convertible
Bonds. Sportingbet Convertible Bonds so blocked will not be released until the earlier of:
(a)

the conclusion of the Bondholder General Meeting (or, if applicable, any adjournment of such
Bondholder General Meeting); or

(b)

not less than 48 hours before the time for which the Bondholder General Meeting (or, if applicable,
any adjournment of such Bondholder General Meeting) is convened, the notification in writing of any
revocation of a Sportingbet Convertible Bondholder’s previous instructions to the Principal Paying
and Conversion Agent. All such revocation instructions will only be valid if conveyed by contacting
the relevant Bondholder Clearing System (through the relevant accountholder, if applicable) in time
for the relevant Bondholder Clearing System to arrange for revocation to be confirmed to the Principal
Paying and Conversion Agent not later than 48 hours before the time fixed for the Bondholder General
Meeting.

Unless the context otherwise requires, capitalised terms used in this notice of meeting shall bear the
meanings given to them in the document of which this notice forms part.
The Extraordinary Resolution may only be considered if this meeting is quorate. This meeting will be
quorate if one or more persons holding or representing not less than two-thirds in principal amount of the
Sportingbet Convertible Bonds are present (whether pursuant to a voting certificate or block voting
instruction). If this meeting is not quorate, it will be adjourned to a later time and date at which the quorum
will be one or more persons holding or representing not less than one-third in principal amount of the
Sportingbet Convertible Bonds.
Voting at this meeting will be conducted on a poll rather than a show of hands. On a poll every Sportingbet
Convertible Bondholder shall have one vote in respect of each £100,000 in principal amount of the
Sportingbet Convertible Bonds outstanding represented or held by him. To be passed, the Extraordinary
Resolution requires a majority in favour consisting of not less than three-quarters of the votes cast on such
a poll.
If passed, the Extraordinary Resolution will be binding on all Sportingbet Convertible Bondholders
whether or not present at this meeting and whether or not voting.
Daniel Talisman
Company Secretary
Fifth Floor
45 Moorfields
London EC2Y 9AE
25 January 2013
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PART 12
NOTICE OF COURT MEETING
IN THE HIGH COURT OF JUSTICE

No. 222 of 2013

CHANCERY DIVISION
COMPANIES COURT
REGISTRAR BARBER
IN THE MATTER OF SPORTINGBET PLC
and
IN THE MATTER OF THE COMPANIES ACT 2006
NOTICE IS HEREBY GIVEN that by an Order dated 21 January 2013 made in the above matters, the Court
has directed Sportingbet plc (the “Company”) to convene a meeting (the “Court Meeting’’) of the holders
of the Scheme Shares (as defined in the Scheme of Arrangement referred to below), for the purpose of
considering and, if thought fit, approving (with or without modification) a Scheme of Arrangement pursuant
to section 899 of the Companies Act 2006 proposed to be made between the Company and the holders of the
Scheme Shares and that such meeting will be held at the offices of the Company, 4th Floor, 45 Moorfields,
London EC2Y 9AE on 21 February 2013, at 10.30 a.m. (London time) (or as soon thereafter as the
Bondholder General Meeting (as defined in the document of which this notice forms part) is concluded or
adjourned) at which place and time all holders of the Scheme Shares are requested to attend.
A copy of the said Scheme of Arrangement and a copy of the explanatory statement required to be furnished
pursuant to section 897 of the Companies Act 2006 are incorporated in the document of which this notice
forms part.
Holders of Scheme Shares entitled to attend and vote at the meeting may vote in person at the Court
Meeting or they may appoint another person, whether a member of the Company or not, as their
proxy to attend and vote in their place. A blue Form of Proxy for use at the Court Meeting is enclosed
with this notice. Completion and return of a blue Form of Proxy will not prevent a holder of Scheme
Shares from attending and voting in person at the Court Meeting, or any adjournment thereof, if he
wishes to do so.
In the case of joint holders of Scheme Shares, any one such joint holder may tender a vote, whether in person
or by proxy, at the Court Meeting; however the vote of the senior who tenders a vote whether in person or
by proxy will be accepted to the exclusion of the votes of the other joint holder(s) and for this purpose
seniority will be determined by the order in which the names stand in the register of members of the
Company in respect of the relevant joint holding.
Holders of Scheme Shares are entitled to appoint a proxy in respect of some or all of their Scheme
Shares. Holders of Scheme Shares are also entitled to appoint more than one proxy, provided that each
proxy is appointed to exercise the rights attached to a different share or shares held by such holder. A
space has been included in the blue Form of Proxy to allow holders of Scheme Shares to specify the
number of Scheme Shares in respect of which that proxy is appointed. Holders of Scheme Shares who
return the blue Form of Proxy duly executed but leave this space blank or specify a number of Scheme
Shares in excess of those held by the holder of Scheme Shares at the time referred to below, will be
deemed to have appointed the proxy in respect of all of their Scheme Shares.
Holders of Scheme Shares who wish to appoint more than one proxy in respect of their shareholding
should read the notes on the blue Form of Proxy and note the principles that will be applied in relation
to multiple proxies.
It is requested that the blue Form of Proxy (together with any power of attorney or other authority under
which it is signed, or a duly certified copy of such power or authority) be returned by post or, during normal
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business hours only, by hand to Capita Registrars, PXS, 34 Beckenham Road, Beckenham, Kent BR3 4TU
by 10.30 a.m. (London time) on 19 February 2013 or, in the case of an adjourned Court Meeting, not less
than 48 hours before the time appointed for the adjourned Court Meeting, but if the blue Forms of Proxy are
not so returned they may be handed to the Chairman of the Court Meeting or Capita Registrars, in each case
before the taking of the poll at the Court Meeting and will still be valid.
You may appoint a proxy electronically via the Company’s website at www.sportingbet-shares.com where
details of the procedure are shown. You will need your investor code. Full details of the procedure for
appointing a proxy electronically are on the website. Further information is also included on the Forms of
Proxy.
Entitlement to attend and vote at the Court Meeting, or any adjournment thereof, and the number of votes
which may be cast thereat will be determined by reference to the register of members of the Company at 6.00
p.m. on the day which is two days before the date of the Court Meeting or adjourned meeting (as the case
may be). In each case, changes to the register of members of the Company after such time will be disregarded
in determining the rights of any person to attend or vote at the meeting, or at any adjournment thereof.
Voting at the Court Meeting will be conducted on a poll rather than a show of hands.
By the said Order, the Court has appointed Peter Dicks or, failing him, Andrew McIver or, failing him, Jim
Wilkinson to act as Chairman of the Court Meeting and has directed the Chairman to report the result of the
Court Meeting to the Court.
The said Scheme of Arrangement will be subject to the subsequent sanction of the Court.
Dated 25 January 2013

Nabarro LLP
Lacon House
84 Theobald’s Road
London WC1X 8RW
Solicitors for the Company

The statements of the rights of the holders of Scheme Shares in relation to the appointment of proxies above
do not apply to a person nominated by a member under section 146 of the Companies Act 2006 to enjoy
information rights (a “Nominated Person”). Such rights can only be exercised by members of the Company.
A Nominated Person may have a right under an agreement between him and the member by whom he was
nominated to be appointed as a proxy for the meeting or to have someone else appointed. If a Nominated
Person does not have such a right or does not wish to exercise it he may have a right under such an agreement
to give instructions to the member as to the exercise of voting rights. Nominated Persons are reminded that
they should contact the registered holder(s) of the shares in respect of which they were nominated (and not
the Company) on matters relating to their investment in the Company.
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PART 13
NOTICE OF SHAREHOLDER GENERAL MEETING
SPORTINGBET PLC
(Registered in England and Wales No. 03534726)

NOTICE IS HEREBY GIVEN that a general meeting of Sportingbet plc (the “Company”) will be held at
the offices of the Company, 4th Floor, 45 Moorfields, London EC2Y 9AE on 21 February 2013 at 10.45 a.m.
(or as soon thereafter as the Court Meeting (as defined in the document of which this notice forms part) shall
have been concluded or adjourned) for the purpose of considering and, if thought fit, passing the following
resolution which will be proposed as a special resolution:
SPECIAL RESOLUTION
THAT for the purpose of giving effect to the scheme of arrangement dated 25 January 2013 between the
Company and the holders of its Scheme Shares (as defined in the said scheme), a print of which has been
produced to this meeting and for the purposes of identification signed by the Chairman thereof in its original
form or subject to such modification, addition or condition approved or imposed by the Court and/or agreed
by the Company, William Hill Australia Pty Limited and GVC Holdings plc (“GVC”) (the “Scheme”):
1.

the directors of the Company be authorised to take all such action as they may consider necessary or
appropriate for carrying the Scheme into effect;

2.

at the Reclassification Record Time (as defined in the Scheme) each of the Scheme Shares (as defined
in the Scheme) shall be subdivided and reclassified as follows:

3.

2.1

any Scheme Shares in respect of which no valid Election has been made or is deemed to have
been made in accordance with the Scheme under the Mix and Match Facility (as defined in the
Scheme) (other than an Optionholder Scheme Share (as defined in the Scheme)) shall be
subdivided and reclassified into 448 A ordinary shares of 1/5,500 pence each (the “A Shares”)
and 102 B ordinary shares of 1/5,500 pence each (the “B Shares”);

2.2

any Scheme Shares in respect of which a valid Election has been made and accepted in
accordance with the Scheme under the Mix and Match Facility for cash consideration or any
Optionholder Scheme Share shall be subdivided and reclassified into 550 A Shares; and

2.3

any Scheme Shares in respect of which a valid Election has been made and accepted in
accordance with the Scheme under the Mix and Match Facility for New GVC Shares (as
defined in the Scheme) shall be subdivided and reclassified into 550 B Shares;

with effect from the Reclassification Record Time (as defined in the Scheme) and notwithstanding
anything contrary in the Articles of Association of the Company, the Articles of Association of the
Company be amended by the insertion of the following new Article 3:
“3
3.1

The share capital of the company is divided into one ordinary share of 0.1 pence and such
numbers of A ordinary shares of 1/5,500 pence each (“A Shares”) and B ordinary shares of
1/5,500 pence each (“B Shares” and, together with the ordinary shares of 0.1 pence and the A
Shares, the “Ordinary Shares”) as the directors of the Company shall specify at the
Reclassification Record Time, based on the valid Elections (as defined in the scheme of
arrangement dated 25 January 2013 (in its original form or with or subject to any modification,
addition or condition approved or imposed by the Court and agreed by William Hill Australia
Pty Limited (“William Hill Australia”), GVC Holdings plc (“GVC”) and the Company) (the
“Scheme”)) received and the provisions of the Scheme;
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3.2

3.3

The Ordinary Shares shall rank equally as if they were the same class of ordinary shares in all
respects and the rights attaching to such shares shall be identical, save that upon the
implementation of the Scheme:
(a)

each A Share shall confer upon the holder thereof the right to receive 0.1 pence in cash
in accordance with, and pursuant to the terms of the Scheme; and

(b)

each B Share shall confer upon the holder thereof the right to receive 0.0435/102 of an
ordinary share of €0.01 in the capital of GVC (“GVC Share”) in accordance with, and
pursuant to the terms of the Scheme.

The liability of each Member is limited to the amount, if any, unpaid on the Ordinary Shares
held by him.”

provided that if the reduction of share capital referred to in paragraph 4 below does not become
effective by 6.00 p.m. (London time) on the Long Stop Date (as defined in the Scheme), or such
earlier or later time and date as William Hill Australia, GVC and the Company may agree and the
Company may announce through a Regulatory Information Service (as defined in the Listing Rules
of the UK Listing Authority), the subdivisions and reclassifications referred to in paragraph 2 above
shall be reversed and the A Shares and B Shares shall be consolidated and shall revert to ordinary
shares of 0.1 pence each, and the new Article 3 adopted and included pursuant to this paragraph 3 shall
be deleted from the Articles of Association of the Company and the original Article 3 shall be
reinstated;
4.

subject to the subdivisions and reclassification referred to in paragraph 2 above taking effect and the
requisite entries having been made in the register of members of the Company, the share capital of the
Company be reduced by cancelling and extinguishing all of the A Shares;

5.

subject to and forthwith upon the reduction of share capital referred to in paragraph 4 above taking
effect, the reserve arising in the books of account of the Company as a result of the reduction of share
capital referred to in paragraph 4 above shall be applied by the Company in paying up in full at par
such number of New Sportingbet Shares (as defined in the Scheme) as shall be equal to the aggregate
nominal value of the A Shares cancelled pursuant to paragraph 4 above, which shall be allotted and
issued, credited as fully paid, to GVC and/or its nominee(s) in accordance with the terms of the
Scheme; and
5.1

for the purposes of section 551 of the Companies Act 2006 (and so that expressions used in this
resolution shall bear the same meaning as in the said section 551), the directors be and they are
hereby generally and unconditionally authorised to exercise all the powers of the Company to
allot relevant securities in connection with the Scheme provided always that:
5.1.1 the maximum aggregate nominal amount of relevant securities that may be allotted
under this authority shall be the aggregate nominal amount of the said New Sportingbet
Shares created pursuant to paragraph 5 of this resolution;
5.1.2 this authority shall expire (unless previously revoked, varied or renewed) on the fifth
anniversary of this resolution; and
5.1.3 this authority shall be in addition and without prejudice to any other authority under
section 551 of the Companies Act 2006 previously granted and in force on the date on
which this resolution is passed;

6.

upon the reduction of capital referred to in paragraph 4 above and the application of the reserve arising
on the reduction of capital in paying up in full at par New Sportingbet Shares and the allotment and
issue of such New Sportingbet Shares to GVC and/or its nominee(s) as described in paragraph 5
above, taking effect and the requisite entries having been made in the register of members of the
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Company, the Articles of Association of the Company be amended by the deletion of the new Article 3
referred to in paragraph 3 above and its replacement with the following new Article 3:
“3.

7.

The share capital of the Company is divided into:
(a)

ordinary share(s) of 0.1 pence each;

(b)

such number of A ordinary shares of 1/5,500 pence each (the “New A Shares”) as have
an aggregate nominal value equal to the aggregate nominal value of the A Shares (the
“Old A Shares”) cancelled pursuant to clause 1.1 of Part II of the scheme of
arrangement dated 25 January 2013 (in its original form or with or subject to any
modification, addition or condition approved or imposed by the Court and agreed by
William Hill Australia Pty Limited (“William Hill Australia”), GVC Holdings plc
(“GVC”) and the Company) (the “Scheme”); and

(c)

such number of B ordinary shares of 1/5,500 pence each (the “B Shares” and, together
with the ordinary shares of 0.1 pence and the New A Shares, the “Ordinary Shares”)
as have an aggregate nominal value equal to the aggregate nominal value of the B Shares
acquired pursuant to clause 1.4 of Part II of the Scheme.

3.2

The Ordinary Shares shall rank equally as if they were the same class of ordinary shares in all
respects and the rights attaching to such shares shall be identical.

3.3

The liability of each member is limited to the amount, if any, unpaid on the Ordinary Shares
held by him.”

with effect from the passing of this resolution, the articles of association of the Company be amended
by the adoption and inclusion of the following new article 164:
“164 Scheme of Arrangement
164.1 In this article 164, the “Scheme” means the scheme of arrangement dated 25 January 2013,
between the Company and the holders of its Scheme Shares (as defined in the Scheme) under
section 899 of the Companies Act 2006 in its original form or with or subject to any
modification, addition or condition approved or imposed by the Court and/or agreed by the
Company, William Hill Australia Pty Limited and GVC Holdings plc (“GVC”) and (save as
defined in this article) expressions defined in the Scheme shall have the same meanings in this
article.
164.2 Notwithstanding any other provision of these articles, if the Company issues any shares (other
than to GVC or its nominee(s)) after the adoption of this article and before the Reclassification
Record Time (as defined in the Scheme), such shares shall be issued subject to the terms of the
Scheme and shall be Scheme Shares for the purposes thereof and the new member, and any
subsequent holder of such shares (other than GVC and/or its nominee or nominees) shall be
bound by the Scheme accordingly.
164.3 Notwithstanding any provisions of the Articles and subject to the Scheme and the Reduction of
Capital (as defined in the Scheme) becoming Effective (as defined in the Scheme), if any shares
are issued to any person (a “New Member’’) (other than under the Scheme or to GVC or its
nominee(s)) on or after the Reclassification Record Time (as defined in the Scheme) (the
‘“Transfer Shares’’), they shall be immediately transferred to GVC (or as it may direct) (the
“Purchaser’’) in consideration for:
(a)

in the case of an ordinary share of 0.1 pence, the payment to the New Member of 55
pence in cash for each such Transfer Share; and

(b)

in the case of an Old A Share, a New A Share or a B Share the payment to the New
Member of 0.1 pence in cash for each such Transfer Share (rounding down to the nearest
whole pence the aggregate amount payable to each such New Member);
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164.4 The cash payment per share to be paid to a New Member pursuant to paragraph 164.3 of this
article may be adjusted by the Directors, in such manner as the auditors of the Company may
determine, on any reorganisation of or material alteration to the share capital of either the
Company or GVC (including, without limitation, any subdivision and/or consolidation)
effected after the close of business on the Effective Date (as defined in the Scheme). References
in this article to shares shall, following such adjustment, be construed accordingly.
164.5 To give effect to any transfer required by paragraph 164.3 above, the Company may appoint
any person as attorney for the New Member to transfer the Transfer Shares to the Purchaser and
do all such other things and execute and deliver all such documents as may in the opinion of
the attorney be necessary or desirable to vest the Transfer Shares in the Purchaser and pending
such vesting to exercise all such rights attaching to the Transfer Shares as the Purchaser may
direct. If an attorney is so appointed, the New Member shall not thereafter (except to the extent
that the attorney fails to act in accordance with the directions of the Purchaser) be entitled to
exercise any rights attaching to the Transfer Shares unless so agreed by the Purchaser. The
attorney shall be empowered to execute and deliver as transferor a form of transfer or
instructions of transfer on behalf of the New Member (or any subsequent holder) in favour of
the Purchaser and the Company may give a good receipt for the consideration for the Transfer
Shares and may register the Purchaser as holder thereof and issue to it certificates for the same.
The Company shall not be obliged to issue a certificate to the New Member for the Transfer
Shares. The Purchaser shall settle the consideration due under paragraph 164.3 of this article
within 14 days of the time on which such Transfer Shares are issued to the New Member.
164.7 If the Scheme shall not have become effective by the date referred to in clause 6(b) of Part II
of the Scheme, this article 164 shall be of no effect.
164.8 Notwithstanding any other provision of these articles, neither the Company nor the Directors
shall register the transfer of any Scheme Shares effected between the Reclassification Record
Time and the Effective Date”.
By order of the Board
Daniel Talisman
Company Secretary
4th Floor, 45 Moorfields, London EC2Y 9AE
25 January 2013
Notes:
1.

A member of the Company entitled to attend, speak and vote at this meeting is entitled to appoint one or more proxies to attend
and, on a poll, vote instead of him or her provided that if more than one proxy is appointed each proxy is appointed to exercise
rights attaching to different shares. A proxy need not be a member of the Company.

2.

To appoint more than one proxy, please photocopy the white Form of Proxy indicating on each copy the name of the proxy you
wish to appoint and the number of shares in respect of which the proxy is appointed and follow the instructions set out in the
white Form of Proxy.

3.

The “Vote Withheld’’ option is provided to enable you to abstain on the specified resolution. However, it should be noted that a
“Vote Withheld’’ is not a vote in law and will not be counted in the calculation of the proportion of votes “For” and “Against”
the specified resolution.

4.

A white Form of Proxy is enclosed with this notice. Instructions for use are shown on the form.

5.

To be valid, the white Form of Proxy, together with any power of attorney or other authority under which it is signed, or a duly
certified copy thereof, must be received at the offices of Capita Registrars, PXS, 34 Beckenham Road, Kent BR3 4TU, not later
than 48 hours before the time of the meeting or, as the case may be, the adjourned meeting. Completion and return of a white
Form of Proxy will not prevent a member from attending and voting in person at the meeting, or any adjournment thereof, in
person if he wishes to do so.

6.

The Company, pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, specifies that entitlement to attend
and vote at the meeting or any adjournment thereof, and the number of votes which may be cast thereat, will be determined by
reference to the register of members of the Company at 6.00 p.m. on the date two days before the date of the meeting or any
adjourned meeting (as the case may be). Changes to the register of members after 6.00 p.m. on 19 February 2013 or, if the
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meeting is adjourned, after 6.00 p.m. on the day prior to the day immediately before the day fixed for the adjourned meeting, will
be disregarded in determining the rights of any person to attend or vote at the meeting.
7.

You may appoint a proxy electronically via the Company’s website at www.sportingbet-shares.com where details of the
procedure are shown. You will need your investor code.

8.

Shareholders who hold shares through CREST and who wish to appoint a proxy or proxies for the meeting or any adjournment(s)
by using the CREST voting service may do so by using the procedures described in the CREST Reference Manual. CREST
personal members or other CREST sponsored members, and those CREST members who have appointed a voting service
provider, should refer to their CREST sponsor or voting service provider, who will be able to take the appropriate action on their
behalf. If you submit your proxy electronically through CREST, to be valid the appropriate CREST 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 be transmitted so as to be received by Capita Registrars (under CREST participant ID RA10), by no later than 10.45 a.m.
on 19 February 2013 (or, in the case of an adjourned meeting, not less than 48 hours before the time of the adjourned meeting).
The time of receipt will be taken to be the time (as determined by the time stamp applied to the message by the CREST
Applications Host) from which Capita Registrars is able to retrieve the message by enquiry to CREST in a manner prescribed by
CREST.

9.

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.

10. CREST members and, where applicable, their CREST sponsors or voting service providers should note that Euroclear do not
make available special procedures in CREST for any particular messages and the normal system timings and limitations apply
to the input 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, to procure that his or
her CREST sponsor or voting service provider takes) 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
sponsor or voting service provider are referred, in particular, to those sections of the CREST Reference Manual concerning
practical limitations of the CREST system and timings. CREST members may appoint a proxy or proxies electronically through
CREST via Capita Registrars.
11. The Company may treat as invalid a CREST proxy instruction in the circumstances set out in Regulation 35(5) of the
Uncertificated Securities Regulations 2001.
12. Except as provided above, members who wish to communicate with the Company in relation to the matters set out in this notice
should do so in writing to Capita Registrars, PXS, 34 Beckenham Road, Beckenham, Kent BR3 4TU, or by phone on 0871 664
0321. from within the UK or +44 20 8639 3399 if calling from outside the UK. Lines are open between 9.00 a.m. and 5.30 p.m.
(London time) Monday to Friday. Calls to the 0871 664 0321 number cost 10 pence per minute (including VAT) plus your service
provider’s network extras. Calls to the helpline from outside the UK will be charged at applicable international rates. Different
charges may apply to calls from mobile telephones and calls may be recorded and randomly monitored for security and training
purposes. The helpline cannot provide advice on the Scheme or its merits nor give any legal, taxation or financial advice. No
other methods of communication will be accepted. In particular you may not use any electronic address provided in the document
of which this notice forms part or in any related documents (including the Form of Proxy for use at the meeting and the Form of
Proxy for use at the related Court meeting) for any purposes other than those expressly stated.
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