Acquisition of Australian and
Spanish locally licensed
businesses of Sportingbet plc
20 December 2012

Ralph Topping, Chief Executive
Neil Cooper, Group Finance Director

1

DISCLAIMER
The information contained in this document and communicated verbally to you, including the speech(es) of the presenter(s) and any materials distributed at or in connection with it, (together the "Presentation") is
confidential and is being supplied in the United Kingdom only to persons with professional experience in matters relating to investments and/or to high net worth companies as described in Articles 19(5) and 49(2)
respectively of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (S.I. 2005/No. 1529) (as amended) made pursuant to section 21(5) of the Financial Services and Markets Act 2000. The
information contained in this document is not intended to be viewed by or distributed or passed on (directly or indirectly) to any other class of persons. Accordingly, information contained in the Presentation is being
supplied to you solely for your information and may not be copied, reproduced or further distributed to any person or published in whole or in part for any purpose. In particular, the distribution of this document in
jurisdictions other than the United Kingdom may be restricted by law and persons into whose possession this document comes should inform themselves about and observe any such restrictions.
No representation or warranty, express or implied, is made as to and no reliance should be placed on the fairness, accuracy, completeness or correctness of the information or opinions contained in the Presentation. The
information in the Presentation is subject to verification, completion and change. The contents of the Presentation have not been verified by William Hill plc ("William Hill") or by GVC Holdings Plc ("GVC") or by Citigroup
Global Markets Limited ("Citi") or by Investec Bank plc ("Investec"). No liability is accepted for any such information or opinions by William Hill, GVC, Citi or Investec or any of their respective directors, members,
officers, employees, agents or advisers.
William Hill are under no obligation to update or keep current the information contained in this Presentation or to correct any inaccuracies which may become apparent, and any opinions expressed in it are subject to
change without notice. None of William Hill, GVC, Citi or Investec or any of their respective members, directors, officers or employees nor any other person accepts any liability whatsoever for any loss howsoever arising
from any use of this Presentation or its contents or otherwise arising in connection therewith.
This document and the information contained in it does not constitute an offer document and does not form any part of an offer for any shares nor shall this document, the Presentation, or any part of it, or the fact of its
distribution, form the basis of or be relied on in connection with any contract or commitment whatsoever.
You should not base any behaviour in relation to any securities or investments on any information contained in this Presentation which is not already in the public domain until after it is made publicly available. Any dealing
or encouraging others to deal on the basis of such information may amount to insider dealing under the Criminal Justice Act 1993 and market abuse under the Financial Services and Markets Act 2000 and may be a
breach of Rule 4.1 of the of the City Code on Takeovers and Mergers (the "Takeover Code").
Persons receiving this document should note that, in connection with the proposed offer for Sportingbet plc ("Sportingbet") (the "Offer"), Citi are advising William Hill and no-one else and will not be responsible to
anyone other than William Hill for providing the protections afforded to clients of Citi or for providing advice in relation to the proposed Offer. Investec are advising William Hill and GVC and no-one else and will not be
responsible to anyone other than William Hill and GVC for providing the protections afforded to clients of Investec or for providing advice in relation to the proposed Offer.
This Presentation includes "forward-looking statements" which include all statements other than statements of historical facts, including, without limitation, those regarding William Hill, GVC and Sportingbet's financial
position, business strategy, plans and objectives of management for future operations (including development plans and objectives relating to William Hill, GVC and Sportingbet's products and services), and any
statements preceded by, followed by or that include forward-looking terminology such as the words "targets", "believes", "estimates", "expects", "aims", "intends", "will", "can", "may", "anticipates", "would", "should", "could"
or similar expressions in such statements or the negative thereof. These forward-looking statements involve numerous risks and uncertainties. Important factors that could cause actual results to differ materially from
those contained in forward-looking statements, certain of which are beyond William Hill's control, include, among other things: difficulties in integrating assets of Sportingbet, unexpected and greater costs arising out of the
offer for certain assets of Sportingbet; regulatory conditions being imposed on the acquisition of certain assets of Sportingbet; exchange rate fluctuations; the impact of competition, price controls and price reductions;
taxation risks; the risk of substantial product liability claims; the impact of any failure by third parties to supply materials or services; the risk of delay to new product launches; the difficulties of obtaining and maintaining
governmental approvals for products. You are cautioned not to rely on these forward-looking statements, which speak only as at the date of this Presentation in which they were made. Except as required by law or the
UK Listing Rules, William Hill does not undertake any obligation to publicly release any update or revisions to these forward-looking statements contained in the Presentation to reflect any change in events, conditions or
circumstances on which any such statements are based after the time they are made.
The expected cost synergies have been calculated on the basis of the existing cost and operating structures of the companies and by reference to current prices and exchange rates and the current regulatory
environment. These statements of estimated cost savings and one-off costs for achieving them relate to future actions and circumstances which, by their nature, involve risks, uncertainties and other factors. Because of
this, the cost savings referred to may not be achieved, or those achieved could be materially different from those estimated. No statement should be interpreted to mean that the earnings per share in the financial year of
the Offer, or any subsequent period, will necessarily be greater than those for the relevant preceding financial period.
By attending this Presentation and/or accepting a copy of this document, you agree to be bound by the foregoing limitations and conditions and, in particular, will be taken to have represented, warranted and undertaken
that: (i) you have read and agree to comply with the contents of this notice including, without limitation, the obligation to keep this document and its contents confidential; (ii) you acknowledge and understand that should
you receive any inside information at any time you will be prohibited from basing any behaviour on or dealing in shares of Sportingbet, William Hill and GVC until after that information is made public; and (iii) you will not at
any time have any discussion, correspondence or contact concerning the information in this document or the proposed Offer with William Hill, GVC ,Sportingbet or any of their respective suppliers, customers,
subcontractors or any governmental or regulatory body without the prior written consent of William Hill.
Under the provisions of Rule 8.3 of the Takeover Code, if any person is, or becomes, "interested" (directly or indirectly) in one per cent. or more of any class of "relevant securities" of William Hill or GVC or of Sportingbet ,
all "dealings" in any "relevant securities" of that company (including by means of an option in respect of, or a derivative referenced to, any such "relevant securities") must be publicly disclosed by no later than 3.30 p.m.
(London time) on the London business day following the date of the relevant transaction. This requirement will continue until the date on which the Offer becomes, or is declared unconditional as to acceptances, lapses or
is otherwise withdrawn or on which the "offer period" otherwise ends. If two or more persons act together pursuant to an agreement or understanding, whether formal or informal, to acquire an "interest" in "relevant
securities" of William Hill or GVC or Sportingbet, they will be deemed to be a single person for the purpose of Rule 8.3. Under the provisions of Rule 8.1 of the Takeover Code, all "dealings" in "relevant securities" of
William Hill or GVC or Sportingbet by William Hill or GVC or Sportingbet, or by any of their respective "associates", must be disclosed by no later than 12.00 noon (London time) on the London business day following the
date of the relevant transaction.
A disclosure table, giving details of the companies in whose "relevant securities" "dealings" should be disclosed, and the number of such securities in issue, can be found on the Takeover Panel's (the "Panel") website at
www.takeoverpanel.org.uk. "Interests in securities" arise, in summary, when a person has long economic exposure, whether conditional or absolute, to changes in the price of securities. In particular, a person will be
treated as having an "interest" by virtue of the ownership or control of securities, or by virtue of any option in respect of, or derivative referenced to, securities.
Terms in quotation marks used above are defined in the Takeover Code, which can also be found on the Panel's website. If you are in any doubt as to whether or not you are required to disclose a "dealing" under Rule 8,
you should consult the Panel.
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Agenda
• Overview
Ralph Topping, Chief Executive
• Financials
Neil Cooper, Group Finance Director
• Strategic rationale and business overview
Ralph Topping, Chief Executive
• Q&A
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Transaction highlights
•
•

•

£454m to acquire Sportingbet’s Australia and Spain regulated assets
One of the leading online corporate bookmakers in attractive Australian
market
–

Strong proprietary platform

–

Standalone operations

Long-established Miapuesta brand in Spain
–

•
•
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Call option to separate from European business

Subsidiary of William Hill, not William Hill Online, in the short term
Fully in line with strategy of increasing revenues from online,
international and regulated markets

Financials

Neil Cooper
Group Finance Director
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Details of the recommended offer
• 56.1p per Sportingbet share
– 44.8p in cash
– 0.0435 new GVC shares per Sportingbet share1
– Includes proposed final dividend of 1.1p per share2

•
•
•
•

Recommended by Sportingbet Board
‘Mix and match’ facility
Scheme of Arrangement
Conditionality
– William Hill being awarded an Australian licence
– GVC’s shareholder vote
– Sportingbet shareholder vote

• Significant levels of irrevocable support from both Sportingbet and
GVC shareholders
• Offer expected to complete by end of Q1 2013
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Notes
1. Based on GVC closing price of 233.5p per share on 15 October 2012
2. The final dividend is payable on 17 January 2013, which is likely to be
prior to closing of the transaction

Acquisition price
•
•

•

•
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£485m fully diluted equity value
William Hill to fund 86% (£417m)
of fully diluted equity value as well
as additional consideration of
£36.5m arising from the
transaction
Earnings enhancing in first 12
months after completion before
transaction and integration costs
and the amortisation of intangible
assets associated with the
acquisition
Post-tax return on invested capital
meets prospective WACC in third
full year of ownership

William Hill adjusted deal cost
£m
Ordinary equity value
Options

367
12

Convertible bonds

106

Fully diluted equity value

485

Less: GVC share contribution
William Hill contribution to fully diluted equity
value

(68)

Additional consideration funded by William Hill
William Hill adjusted deal cost

Notes on adjusted deal cost:
• Excludes estimated exceptional transactions fees of c£16m.
• Sportingbet issued share capital of 667,095,640 shares.
• Sportingbet fully diluted share capital of 882,018,070 shares.

417
37
454

Sportingbet Australia historic financial
performance
• Strong historic growth trends
• Near-term profit volatility
– Change in indirect tax/levy structure to be based on turnover
– Reduced VIP activity

• Anticipated continuation of underlying growth trends
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Other matters
• Funding
– Acquisition to be funded in cash from existing RCF plus a new bridge
facility
– 18-month Bridge facility of £225m, with ratchet margin, expected to be
2% plus LIBOR through initial period
– On a pro forma basis, peak ND/EBITDA expected to be 2.6x at half
year, falling to 2.5x by year end 2013
– Longer term capital structure to be reviewed alongside outcome of
Playtech valuation

• Other
– Marginal deal rate not expected to move current Group average tax rate
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Strategic rationale and
business overview

Ralph Topping
Chief Executive
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Delivering our strategy
• Consistent with our strategy of increased contribution from online,
international and regulated markets
• Increases the proportion of fast-growing online businesses within
Group to over 40%
• Provides a leading position in new international market
– Scale market entry
– Second domestic market

• Expands presence in newly liberalised Spanish market
GROUP ONLINE / OFFLINE SPLIT OF EBIT
WMH June 2008 H1 EBIT
Online
18%

Online
35%
Offline
82%
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WMH December 2011 FY EBIT

Offline
65%

WMH December 2011 FY EBIT +
SBT Australia July 2012 FY EBIT

Online
41%

Offline
59%

A leadership position in Australia
Net revenue split (%)

• A leading online corporate bookmaker
• Northern Territory licence, operations
in Sydney
• 210 employees
• Strong proprietary platform
• EBITDA of £34.8m in year ended 31 Jul 12

(August 2012)

Sports bets per channel (m)
Year ended

31 Jul 2012

31 Jul 2011

(year ended 31 Jul 2012)

Active players (’000)

172.0

82.2

+109%

Revenue per active player (£)

508.1

489.1

+4%

Overall sports margin

5.8%

4.9%

+0.9 ppts

Online sports margin (post tax)

6.8%

6.8%

-

Telephone sports margin (post tax)

2.7%

2.5%

+0.2 ppts

Mobile sports margin (post tax)

8.5%

8.3%

+0.2 ppts
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Source of pie charts: Sportingbet company filings.

The two brands
•
•
•
•
•

Launched in 2003
Aligned to more serious/experienced punters
Strong focus on horseracing
Turnover split: online/mobile 62%, telephone 38%
www.sportingbet.com.au

•

Established in 1992, launched online in 1996,
acquired by Sportingbet in August 2011
More recreational/mass market punters
Stronger focus on sports betting than racing
Turnover split: online/mobile 84%, telephone 16%
www.centrebet.com

•
•
•
•
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Australia : an attractive and growing market
•
•
•
•
•

Well-established online market
Licensed and regulated regime
High growth rates
Mature relationship between industry and government
Limited online deregulation to date
Growing online wagering market…
450

…and scope to capture market share
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Source: H2GC market report.
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Market share chart shows Sportingbet Australia group,
comprising Sportingbet and Centrebet brands together.

Tabcorp

22%

Sportingbet

21%

Sportsbet

20%

Betfair Australia

14%

Other TABs

11%

Tatts
Other Bookmakers

0%

2011 market
share by turnover

7%
5%

5%

10%

Source: Nomura equity research. Sportsbet
brand is owned by Paddy Power.

15%

20%

25%

Regulatory position
• Interactive Gaming Act 2001 (“IGA”)
– Online in-play betting, casino, games and poker are illegal

• Report from Australia’s Productivity Commission in January 2010
– Recommended regulation of all products
– Present Government initiated a review of the IGA in 2011
– Interim report from government review (May 2012) recommended that online
tournament poker be given a five-year trial, and that online in-play betting be
allowed, including some exotic bets

• Current view
– Opposition from independent MPs who currently hold the balance of power in
Parliament
– Recommended changes to legislation are unlikely to progress under the present
Labour minority government
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Established management team
• Manage as a separate business
• Leadership team committed to William Hill
• Long-term, retention and incentive arrangements
in place for key employees
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The Spanish business
• An attractive growth market
• Long-established, leading
“miapuesta” brand offering sports
and gaming products through
mobile and online platforms
• We acquire the brands upon
completion, option to acquire the
customer lists within six months
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Delivering value from the acquisition

Product
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Channels

Brand

Regulation

Summary

• Market leading presence in highly attractive market
• Consistent with our strategy
• Opportunity to deliver further value for William Hill
shareholders
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Q&A
Ralph Topping
Neil Cooper
Robin Chhabra
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Chief Executive
Group Finance Director
Head of Strategy & Corporate Development

