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Report of the Independent Auditors

to the Directors of Playtech Limited

We have audited the consolidated financial statements (the ‘financial statements’) of Playtech Limited for the year ended 31 December 2008 which
comprise the Consolidated Income Statement, the Consolidated Balance Sheet, the Consolidated Cash Flow Statement, the Consolidated Statement
of Changes in Equity and the related notes. These financial statements have been prepared under the accounting policies set out therein.

Respective Responsibilities of Directors and auditors
The Directors’ responsibilities for preparing the Annual Report and the financial statements in accordance with applicable law and International Financial
Reporting Standards (IFRSs) as adopted by the European Union are set out in the Statement of Directors’ Responsibilities.

Our responsibility is to audit the financial statements in accordance with International Standards on Auditing (UK and Ireland).

We report to you our opinion as to whether the financial statements give a true and fair view and whether the information given in the Directors’ Report
is consistent with those financial statements. We also report to you if, in our opinion, the Company has not kept proper accounting records, or if we have
not received all the information and explanations we require for our audit.

We read other information contained in the Annual Report and consider whether it is consistent with the audited financial statements. The other
information comprises only the Directors’ Report, the Directors’ Remuneration Report, the Chairman'’s Report, the Chief Executive Officer’s Report,
the Financial and Operational Review and the Corporate Governance section. We consider the implications for our report if we become aware of
any apparent misstatements or material inconsistencies with the financial statements. Our responsibilities do not extend to any other information.

Our report has been prepared pursuant to the terms of our engagement and for no other purpose. No person is entitled to rely on this report unless such
a person is a person entitled to rely upon this report by virtue of and for the purpose of the terms of our engagement or has been expressly authorised
to do so by our prior written consent. Save as above, we do not accept responsibility for this report to any other person or for any other purpose and we
hereby expressly disclaim any and all such liability.

Basis of Audit Opinion

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) issued by the Auditing Practices Board. An audit
includes examination, on a test basis, of evidence relevant to the amounts and disclosures in the financial statements. It also includes an assessment

of the significant estimates and judgments made by the Directors in the preparation of the financial statements, and of whether the accounting policies
are appropriate to the Group’s circumstances, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we considered necessary in order to provide us with
sufficient evidence to give reasonable assurance that the financial statements are free from material misstatement, whether caused by fraud or other
irregularity or error. In forming our opinion we also evaluated the overall adequacy of the presentation of information in the financial statements.

Opinion
In our opinion:

«  Thefinancial statements give a true and fair view, in accordance with IFRSs as adopted by the European Union, of the state of the Group’s affairs
as at 31 December 2008 and of its profit for the year then ended; and
«  Theinformation given in the Directors’ Report is consistent with the financial statements.

Emphasis of Matter - Regulatory Issues

In forming our opinion on the financial statements, which is not qualified, we have considered the adequacy of the disclosures made in the financial
statements concerning the uncertainty of the actions, if any, that certain regulatory authorities may take. Further information is set out in note 25,
which states that the Directors consider that no provision is necessary in respect of this matter.

BDO Stoy Hayward LLP
Chartered Accountants
London

19 March 2009
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Consolidated Income Statement

Fortheyearended Fortheyearended
31 December2008 31 December 2007(*)
€000

Note
Revenues 4 111,450 65,665
Distribution costs (35,423) (23,369)
Administrative expenses (28,050) (17,512)
(63,473) (40,881)
Operating profit before the following items: 73,034 41,990
Employee stock option expense 9 (4,125) (1,676)
Amortisation of intangible assets 1 (4,234) (3,362)
Impairment of software on acquisition 12 - (174)
Decline in fair value of available for sale investments 14 (16,698) (11,579)
Loss on disposal of available for sale investment 14 - (415)
Total (25,057) (17,206)
Operating profit 5 47977 24,784
Financing income 4,839 2,41
Exchange rate differences - other 2,841 750
Total financing income 6a 7,680 3,161
Financing cost - discounting of deferred consideration (748) (1,026)
Financing cost - other (330) (83)
Exchange rate differences - Investments accounted for using equity method 13 (13,126) -
Total financing cost 6b (14,204) (1,109)
Profit before taxation 41,453 26,836
Tax expense 7 (762) (529)
Profit for the year attributable to the equity holders of the parent 40,691 26,307
Earnings per share (in cents) 8
Basic 179 12.3
Diluted 17.3 1.7

(*)  Details of changes in presentation to the consolidated income statement are given in note 2B.
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Consolidated Statement of Changes in Equity

Additional Available
il fekerve earmingel) Total
€000 €000 €000 €000

For the year ended 31 December 2007
Balance at 1 January 2007 35,728 - 30,712 66,440

Changes in equity for the year

Adjustments for change in fair value of available for sale investments - 196 - 196
Profit for the year - - 26,307 26,307
Total recognised income and expense for the year - 196 26,307 26,503
Dividend paid - - (17,825) (17,825)
Exercise of options 3,337 - - 3,337
Employee stock option scheme - - 1,676 1,676

Balance at 31 December 2007 39,065 196 40,870 80,131

Changes in equity for the year ended 31 December 2008

Adjustments for change in fair value of available for sale investments - (196) - (196)
Profit for the year - - 40,691 40,691
Total recognised income and expense for the year - (196) 40,691 40,495
Dividend paid - - (35,893) (35,893)
Public offering proceeds 140,989 - - 140,989
Share issue costs (2,874) - - (2,874)
Exercise of options 2917 - - 2917
Employee stock option scheme - - 4,441 4,441
Balance at 31 December 2008 180,097 - 50,109 230,206

(*)  Details of reclassifications to the consolidated statement of changes in equity are given in note 2B.
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Consolidated Balance Sheet

As of As of
31 December2008 31 December 2007(*)
Note €000 €000
NON-CURRENT ASSETS
Property, plant and equipment 10 4,823 3,230
Intangible assets 1 43,082 38,887
Investments accounted for using equity method 13 181,072 -
Available for sale investments 14 4,887 -
Other non-current assets 15 1,340 256
235,204 42,373
CURRENT ASSETS
Trade receivables 16 10,082 7923
Other receivables 17 2,802 3,560
Available for sale investments 14 - 22,086
Cash and cash equivalents 19 31,558 54,819
44,442 88,388
TOTAL ASSETS 279,646 130,761
EQUITY
Additional paid in capital 20 180,097 39,065
Available for sale reserve 14 - 196
Retained earnings 50,109 40,870
Equity attributable to equity holders of the parent 230,206 80,131
NON-CURRENT LIABILITIES
Deferred consideration 13 13,378 -
Deferred revenues 18,136 22,000
Other non-current liabilities 184 66
31,698 22,066
CURRENT LIABILITIES
Trade payables 21 7,038 3,334
Tax liabilities 104 578
Deferred revenues 3,352 3,119
Other accounts payables 22 7,248 21,533
17,742 28,564
TOTAL EQUITY AND LIABILITIES 279,646 130,761

(*)  Details of changes in presentation to the consolidated balance sheet are given in note 2B.

The financial statements were approved by the Board and authorised for issue on 19 March 2009.

Mor Weizer Shuki (Moshe) Barak
Chief Executive Officer Chief Financial Officer
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Consolidated Statement of Cash Flows

Fortheyearended Fortheyearended
31December2008 31 December 2007(*)
€000

Note

CASH FLOWS FROM OPERATING ACTIVITIES

Profit before tax 41,453 26,836
Tax (762) (529)
Adjustments to reconcile net income to net cash provided by operating activities (see below) 28,051 13,367
Net cash provided by operating activities 68,742 39,674
CASH FLOWS FROM INVESTING ACTIVITIES

Long term deposits (391) (176)
Long termloan (692) -
Acquisition of property, plant and equipment (3,389) (1,661)
Proceeds from sale of property, plant and equipment - 22
Proceeds from sale of available for sale investments 3N -
Investments accounted for using equity method 13 (165,376) -
Acquisition of intangible assets (1,925) (1,061)
Acquisition of business 12 (19,542) (17,454)
Investment in available for sale equity shareholding 14 - (12,035)
Capitalised development costs 1 (6,138) (2,272)
Net cash used in investing activities (197,142) (34,637)
CASH FLOWS FROM FINANCING ACTIVITIES

Dividends paid (35,893) (17,825)
Public offering proceeds 140,989 -
Share issue costs (2,874) -
Exercise of options 2,917 3,337
Net cash (used in) provided by financing activities 105,139 (14,488)
DECREASE IN CASH AND CASH EQUIVALENTS (23,261) (9,451)
CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR 54,819 64,270

CASH AND CASH EQUIVALENTS AT END OF YEAR 31,558 54,819

(*)  Details of changes in presentation to the consolidated statement of cash flows are given in note 2B.
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Consolidated Statement of Cash flows

continued

Fortheyearended Fortheyearended
31 December2008 31 December 2007

Note €000 €000
ADJUSTMENT TO RECONCILE NET INCOME TO NET CASH PROVIDED BY OPERATING ACTIVITIES
Income and expenses not affecting operating cash flows:
Depreciation 10 1,678 1,057
Amortisation 1 4,234 3,362
Impairment loss 12 - 174
Decline in fair value of available for sale investment 14a 16,698 11,579
Loss on disposal on available for sale investment 14a - 415
Employee stock option plan expenses 9 4,125 1,676
Others (6) 32
Changes in operating assets and liabilities:
Increase in trade receivables (2,159) (3957)
Decrease in other receivables 758 (371)
(Decrease)/increase in trade payables 3,840 (395)
Increase in other payables 2,514 687
Decrease in deferred revenues (3,631) (892)

28,051 13,367

Non-cash transactions

Fortheyearended Forthe yearended
31December2008 31 December 2007

Note €000 €000
Intangible assets 9,12 (316) (19,491)
Other payables — deferred consideration 12 - 19,473
Trade payables - 136
Investments 14 - (22,043)
Property, plant and equipment — accrued costs - (118)
Trade receivables — deferred payment 14 - (2,377)
Deferred revenues 14 - 24,224
Available for sale reserve 14 - 196

Retained earnings 9 316 -
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Notes to the Financial Statements

NOTE 1 - GENERAL
Playtech Limited (the ‘Company’) was incorporated in the British Virgin Islands on 12 September 2002 as an offshore company with limited liability.

Playtech and its subsidiaries (the ‘Group’) develop unified software platforms for the online and land-based gambling industry, targeting online and
land-based operators. Playtech’s gaming applications - online casino, poker and other P2P games, bingo, mobile, live gaming, land-based kiosk
networks, land-based terminal and fixed-odds games — are fully inter-compatible and can be freely incorporated as stand-alone applications, accessed
and funded by the operators’ players through the same user account and managed by the operator by means of a single powerful management interface.

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES
The significant accounting policies followed in the preparation of the financial statements, on a consistent basis, are:

A. Accounting principles

These financial statements have been prepared in accordance with International Financial Reporting Standards, International Accounting Standards

and Interpretations (collectively IFRS) issued by the International Accounting Standards Board (IASB) as adopted by the European Union (‘adopted IFRSs’).
In the current year the Group has adopted all of the new and revised standards and interpretations issued by the IASB and the International Financial
Reporting Interpretations Committee (IFRIC) of the IASB, as they have been adopted by the European Union, that are relevant to its operations and
effective for accounting periods beginning on 1 January 2008.

Changes in accounting policies
The adoption of the following new and revised standards and interpretations has not resulted in any significant changes to the Group’s accounting
policies nor have they had a material effect on the amounts reported for the current or prior years.

IFRIC 11, IFRS 2 — Group and Treasury Share Transactions (effective for accounting periods beginning on or after 1 March 2007). IFRIC 11 requires
share-based payment transactions in which an entity receives services as consideration for its own equity instruments to be accounted for as
equity settled. This applies regardless of whether the entity chooses or is required to buy those equity instruments from another party to satisfy
its obligations to its employees under the share-based payment arrangement. It also applies regardless of whether: (a) the employee’s rights to
the entity’s equity instruments were granted by the entity itself or by its shareholder(s); or (b) the share-based payment arrangement was settled
by the entity itself or by its shareholder(s).

Standards, amendments and interpretations not yet effective
Certain new standards, amendments and interpretations to existing standards have been published that are mandatory for the Group’s accounting
periods beginning on or after 1 January 2009 or later periods and which the Group has decided not to adopt early. These are:

IFRS 8, Operating Segments (effective for accounting periods beginning on or after 1 January 2009). This standard sets out requirements for the disclosure
of information about an entity’s operating segments and also about the entity’s products and services, the geographical areas in which it operates, and its
major customers. It replaces IAS 14, Segmental Reporting, whereby the current prescriptive approach will be replaced by a management approach based on
the information reviewed by the ‘chief operating decision-maker’. The Group will apply this standard in the accounting period beginning on 1 January 2009.
As this is a disclosure standard it will not have any impact on the results or net assets of the Group.

IAS 1, Presentation of Financial Statements (effective for accounting periods beginning on or after 1 January 2009). This is a comprehensive revision to the
presentation of accounts. Key changes in the revised version of IAS 1 include: the requirement to aggregate information in the financial statements on the
basis of shared characteristics; changes in the titles of some primary statements (non-mandatory); introducing the requirement for a single Statement of
Comprehensive Income (combining the Income Statement and the Statement of Recognised Income and Expense); only the total of comprehensive income
is to be shown in the Statement of Changes in equity. Management is currently assessing the impact of the Amendment on the accounts, but the effect is
presentational and will not change the Group's result. As this is a disclosure standard it will not have any impact on the results or net assets of the Group.

IAS 23, Borrowing Costs (revised) (effective for accounting periods beginning on or after 1 January 2009). The main change from the previous version is the
removal of the option of immediately recognising as an expense borrowing costs that relate to qualifying assets, broadly being assets that take a substantial
period of time to get ready for use or sale. IAS 23 is currently not relevant to the Group's operations due to the absence of such borrowing costs.

IAS 32, Financial Instruments: Presentation and associated amendment to IAS 1 (effective for accounting periods beginning on or after 1 January 2009).
These amendments are still to be endorsed by the EU but are expected to be applicable for the Group’s 2009 year end. These amendments relate to the
disclosure of puttable instruments and obligations arising on liquidation and may result in certain financial instruments that have the characteristics of
a liability but represent a residual interest in an entity being classified as equity. Currently management consider the Amendments will have little impact
on the accounts.
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Notes to the Financial Statements

continued

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES continued

IFRIC 13, Customer Loyalty Programmes (effective for accounting periods beginning on or after 1 July 2008). IFRIC 13 addresses sales transactions in which
the entities grant their customers award credits that, subject to meeting any further qualifying conditions, the customers can redeem in future for free or
discounted goods or services. Management is currently assessing the impact of IFRIC 13 on the accounts.

Revised IFRS 3, Business Combinations and complementary Amendments to IAS 27, Consolidated and separate financial statements (both effective for
accounting periods beginning on or after 1 July 2009). This revised standard and amendments are still to be endorsed by the EU. The revised IFRS 3 and
amendments to IAS 27 arise from a joint project with the Financial Accounting Standards Board (FASB), the US standards setter, and result in IFRS being
largely converged with the related, recently issued US requirements.

There are certain very significant changes to the requirements of IFRS, and options available, in accounting for future business combinations,
in particular all legal and professional fees are expensed immediately, and losses are attributed to non-controlling interests even if this results
in a minority interest in net liabilities. No restatement of past business combinations is required. Management is currently assessing the impact
of revised IFRS 3 and amendments to IAS 27 on the accounts.

Amendment to IFRS 2, Share-based payments: vesting conditions and cancellations (effective for accounting periods beginning on or after 1 January 2009).
The Amendment to IFRS 2 is of particular relevance to companies that operate employee share save schemes. This is because it results in an immediate
acceleration of the IFRS 2 expense that would otherwise have been recognised in future periods should an employee decide to stop contributing to the
savings plan, as well as a potential revision to the fair value of the awards granted to factor in the probability of employees withdrawing from such a plan.
Currently management considers the Amendment will have little impact on the accounts.

Improvements to IFRS (effective for accounting periods beginning on or after 1 January 2009). This improvements project is still to be endorsed by the EU
but is expected to be applicable for the Group’s 2009 year end. The 35 Amendments take various forms, including the clarification of the requirements of
IFRS and the elimination of inconsistencies between Standards. Management is currently assessing the full impact of the Amendment on the accounts,
but those aspects that may be applicable are listed below:

IFRS 5 Non-current Assets Held for Sale and Discontinued Operations — where a Group plans to sell its controlling interest in a subsidiary, but retain
a non-controlling interest, then that subsidiary’s assets and liabilities are classified as ‘held for sale’ if these items meet the other criteria of IFRS 5;

IAS 1 Presentation of financial statements — Financial assets classified as held for trading are not automatically presented as current assets or liabilities;

IAS 16 Property, plant and equipment — Assets previously held for rental that are routinely sold at the end of their rental life are transferred to inventories
prior to sale. Sale proceeds are recognised as revenue. IFRS 5 does not apply;

IAS 36 Impairment of assets — when discounted cash flows are used to assess the recoverable amounts of assets of cash generating units containing
goodwill or other indefinite life assets, disclosure is required of the period covered by the cash flows, the growth rate used and discount rates applied;

IAS 38 Intangible Assets — Prepayments for promotional goods and services are only allowed to the point that the entity has right of access to the goods
or receives the services. Thereafter these costs are expensed;

IAS 39 Financial Instruments: Recognition and Measurement - outlines circumstances in which items might be moved into or out of ‘fair value through
profit or loss’ without being considered a reclassification.

IFRIC 17 Distributions of Non-cash Assets to Owners
(effective for accounting periods beginning on or after 1 July 2009). IFRIC 17 is still to be endorsed by the EU. This IFRIC addresses distributions of
non-cash assets to owners and clarifies that:

(@) Adividend payable should be recognised when the dividend is appropriately authorised and is no longer at the discretion of the entity.

(b) An entity should measure the dividend payable at the fair value of the net assets to be distributed.
(c) An entity should recognise the difference between the dividend paid and the carrying amount of the net assets distributed in profit or loss.

It does not have retrospective application.

The Group does not consider that any other standards or interpretations issued by the IASB, but not yet applicable, will have a significantimpact on
the financial statements.
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B. Changesin presentation

B1. Changesin functional currency

During the second half of 2008, the majority of the Group’s revenues and expenses were generated in Euros. With effect from 1 July 2008, the Group has
changed it functional currency from United States dollars to Euros. Therefore, the financial statements of the Company and its subsidiaries are prepared
in Euro (the measurement currency), which is the currency that best reflects the economic substance of the underlying events and circumstances relevant
to the Group.

Comparative numbers for all primary statements, the balance sheet and the income statement for the period to 30 June 2008, were converted to Euros
based on the EURO: USD rate as at 1 July 2008, being 1.57777.

Starting from 1 July 2008 all subsidiaries of the Group are reporting in the Euro currency in line with the Group policy.

Foreign currency
Transactions and balances in foreign currencies are converted into Euro in accordance with the principles set forth by International Accounting Standard
(IAS) 21 (‘'The Effects of Changes in Foreign Exchange Rates’). Accordingly, transactions and balances have been converted as follows:

Monetary assets and liabilities - at the rate of exchange applicable at the balance sheet date; Income and expense items - at exchange rates applicable
as of the date of recognition of those items. Non-monetary items are converted at the rate of exchange used to convert the related balance sheet items
i.e. at the time of the transaction. Exchange gains and losses from the aforementioned conversion are recognised in the income statement.

B2. Changes in income statement

During the second half of 2008, management decided to allocate its expenses presentation on the face of the income statement to comply with the
Group's internal measurement of its business. The previously presented operating expenses, development costs and marketing expenses were combined
to 'Distribution costs’ while administrative expenses remained as presented before.

B3. Reclassification
In 2008, the employee stock options reserve was reclassified to retained earnings.

C. Basis of consolidation

Where the Company has the power, either directly or indirectly, to govern the financial and operating policies of another entity or business so as to obtain
benefits from its activities, it is classified as a subsidiary. The consolidated financial statements present the results of the Company and its subsidiaries
(‘the Group’) as if they formed a single entity. Inter-company transactions and balances between Group companies are therefore eliminated in full.

D. Share capital
Ordinary shares are classified as equity and are stated at the proceeds received net of direct issue costs.

E. Dividenddistribution
Final dividends are recorded in the Group's financial statements in the period in which they are approved by the Group's shareholders. Interim dividends
are recognised when paid.

F. Provisions
Provisions, which are liabilities of uncertain timing or amount, are recognised when the Group has a present obligation as a result of past events, if it is
probable that an outflow of funds will be required to settle the obligation and a reliable estimate of the amount of the obligation can be made.

G. Property, plantand equipment

Property, plant and equipment comprise computers, leasehold improvements, office furniture and equipment, and motor vehicles and are stated at cost
less accumulated depreciation. Carrying amounts are reviewed on each balance sheet date for impairment. Where the carrying amount of an asset is
greater than its estimated recoverable amount, it is written down immediately to its recoverable amount.

Depreciation is calculated to write off the cost of fixed assets on a straight-line basis over the expected useful lives of the assets concerned. The principal
annual rates used for this purpose, which are consistent with those of the previous years, are:

%
Computers 33.33
Office furniture and equipment 7.00
Leasehold improvements 10.00

Motor vehicles 15
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Notes to the Financial Statements

continued

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES continued

Subsequent expenditures are included in the assets carrying amount or recognised as a separate asset, as appropriate, only when it is probable that
future economic benefits will flow to the Group and the cost of the item can be measured reliably. All other repairs and maintenance are charged to
the income statement during the financial period in which they incurred.

Gains and losses on disposals are determined by comparing proceeds with carrying amount and are included in the income statement.

H. Longterm liabilities
Long term liabilities are those liabilities that are due for repayment or settlement in more than 12 months from balance sheet date.

I.  Revenue recognition

Royalty income receivable from contracting parties comprises a percentage of the revenue generated by the contracting party from use of the Group'’s
intellectual property in online gaming activities and is recognised in the accounting periods in which the gaming transactions occur. Royalty and other
income receivable under fixed-term arrangements are recognised over the term of the agreement on a straight line basis.

J. Distribution costs
Distribution costs represent the direct costs of the function of providing services to customers, costs of the development function and advertising costs.

K. Intangible assets

Intangible assets comprise externally acquired patents, domains, and customer lists. Intangible assets also include internally generated capitalised
software development costs. All such intangible assets are stated at cost less accumulated amortisation. Where intangible assets are acquired as part
of a business combination they are recorded initially at their fair value. Carrying amounts are reviewed on each balance sheet date for impairment.
Where the carrying amount of an asset is greater than its estimated recoverable amount, it is written down to its recoverable amount.

Amortisation is calculated using the straight-line method at annual rates estimated to write off the costs of the assets over their expected useful lives and
is charged to operating expenses from the point the asset is brought into use. The principal annual rates used for this purpose, which are consistent with
those of the previous years, are:

%
Domain names Nil
Internally generated capitalised development costs 3333
Technology IP 33.33
Customer list 12.5
Patents Over the expected useful lives 10-33

Intangible assets identified under the investment accounted for using equity method.

%
Software 10
Customer relationships 71
Affiliate contracts 52
WH Brands 7
Purchased assets brands 10
Covenant not to compete 20

Management believes that the useful life of the domain names is indefinite. Domain names are reviewed for impairment annually.

Expenditure incurred on development activities including the Group's software development is capitalised only where the expenditure will lead to new or
substantially improved products, the products are technically and commercially feasible and the Group has sufficient resources to complete development.

Subsequent expenditure on capitalised intangible assets is capitalised only where it clearly increases the economic benefits to be derived from the asset to
which it relates. All other expenditure, including that incurred in order to maintain an intangible assets current level of performance, is expensed as incurred.
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L. Income taxes
Provision for income taxes is calculated in accordance with the tax legislations and applicable tax rates in force at the balance sheet date in the countries
in which the Group companies have been incorporated. Deferred tax is not material to the Group's operations.

M. Share-based payments

Certain employees participate in the Group’s share option plan which commenced with effect from 1 December 2005. The fair value of the options
granted is charged to the Income Statement on a straight-line basis over the vesting period and the credit is taken to equity, based on the Group's
estimate of shares that will eventually vest. Fair value is determined by the Black-Scholes valuation model. The share options plan does not have any
performance conditions other than continued service.

N. Business combinations

The consolidated financial statements incorporate the results of business combinations using the purchase method. In the consolidated balance sheet,
the acquiree’s identifiable assets, liabilities and contingent liabilities are initially recognised at their fair values at the acquisition date. The results of
acquired operations are included in the consolidated income statement from the date on which control is obtained.

0. Goodwill

Goodwill on acquisition is initially measured at cost being the excess of the cost of the business combination over the acquirer’s interest in the net

fair value of the identifiable assets, liabilities and contingent liabilities. Cost comprises the fair values of assets given, liabilities assumed and equity
instruments issued, plus any direct costs of acquisition. Goodwill is capitalised as an intangible asset with any impairment in carrying value being charged
to the consolidated income statement. Goodwill is not amortised and is reviewed for impairment annually, or more specifically if events or changes in
circumstances indicate that the carrying value may be impaired.

P. Impairment

Impairment tests on goodwill and other intangible assets with indefinite useful economic lives are undertaken annually at the financial year end.

Other non-financial assets are subject to annual impairment tests whenever events or changes in circumstances indicate that their carrying amount may
not be recoverable. Where the carrying value of an asset exceeds its recoverable amount (i.e. the higher of value in use and fair value less costs to sell),
the asset is written down accordingly.

Where it is not possible to establish the recoverable amount of an individual asset, the impairment test is carried out on the asset’s cash generating unit
(i.e. the lowest group of assets in which the asset belongs for which there are separately identifiable cash flows). Goodwill is allocated on initial recognition
to each of the Group's cash generating units that are expected to benefit from the synergies of the combination giving rise to the goodwiill.

Impairment charges are included in the administrative expenses line item in the consolidated income statement, except to the extent they reverse gains
previously recognised in the consolidated statement of recognised income and expense. An impairment loss recognised for goodwill is not reversed.

Q. Associates

Where the Group has the power to participate in (but not control) the financial and operating policy decisions of another entity, it is classified as an associate.
Associates are initially recognised in the consolidated balance sheet at their fair value. The Group’s share of post-acquisition profits and losses is recognised
in the consolidated income statement, except that losses in excess of the Group’s investment in the associate are not recognised unless there is an obligation
to make good those losses.

Profits and losses arising on transactions between the Group and its associates are recognised only to the extent of unrelated investors’ interests in the associate.
The investor’s share in the associate’s profits and losses resulting from these transactions is eliminated against the carrying value of the associate.

Any premium paid for an associate above the fair value of the Group’s share of the identifiable assets, liabilities and contingent liabilities acquired is
capitalised as goodwill and included in the carrying amount of the associate. The carrying amount of investment in associate is subject to impairment
in the same way as goodwill arising on a business combination described above.

R. Financial assets
The Group classifies its financial assets into one of the categories discussed below, depending on the purpose for which the asset was acquired.
The Group has not classified any of its financial assets as held to maturity.

Receivables

These assets are non-derivative financial assets with fixed or determinable payments that are not quoted in an active market. They arise principally
through the provision of services to customers (e.g. trade receivables), but also incorporate other types of contractual monetary asset. They are initially
recognised at fair value plus transaction costs that are directly attributable to their acquisition or issue and are subsequently carried at amortised cost
using the effective interest rate method, less provision for impairment.
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Notes to the Financial Statements

continued

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES continued
The Group's receivables comprise trade and other receivables and cash and cash equivalents in the balance sheet.

Trade receivables which principally represent amounts due from licensees are carried at original invoice value less an estimate made for bad and doubtful
debts based on a review of all outstanding amounts at the year end. An estimate for doubtful debts is made when there is objective evidence that the
Group will not be able to collect amounts due according to the original terms of receivables. Bad debts are written off when identified.

Cash and cash equivalents includes cash in hand, deposits held at call with banks and other short term highly liquid investments with original maturities
of three months or less.

Available-for-sale financial assets

Non-derivative financial assets classified as available-for-sale comprise the Group's strategic investments in entities not qualifying as subsidiaries,
associates or jointly controlled entities. They are carried at fair value with changes in fair value recognised directly in equity. In accordance with IAS 39,
a significant or prolonged decline in the fair value of an available-for-sale financial asset is recognised in the income statement.

Purchases and sales of available for sale financial assets are recognised on settlement date with any change in fair value between trade date and
settlement date being recognised in the available for sale reserve. On sale, the amount held in the available for sale reserve associated with that asset
is removed from equity and recognised in the income statement.

S. Financial liabilities
Trade payables and other short-term monetary liabilities are initially recognised at fair value and subsequently carried at amortised cost using the
effective interest method.

NOTE 3 - CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS

The areas requiring the use of estimates and critical judgments that may potentially have a significantimpact on the Group’s earnings and financial
position are impairment of goodwill, the recognition and amortisation of development costs and the useful life of property, plant and equipment, the
fair value of financial instruments, share-based payments, legal proceedings and contingent liabilities, determination of fair values of intangible assets
acquired in business combinations and income tax.

Estimates and assumptions

A. Impairment of goodwill

The Group is required to test, on an annual basis, whether goodwill has suffered any impairment. The recoverable amount is determined based on value
in use calculations. The use of this method requires the estimation of future cash flows and the choice of a discount rate in order to calculate the present
value of the cash flows. Such estimates are based on management'’s experience of the business, but actual outcomes may vary.

B. Recognition and amortisation of development cost and other intangible assets and the useful life of property, plant and equipment
Intangible assets and property, plant and equipment are amortised or depreciated over their useful lives. Useful lives are based on management’s
estimates of the period that the assets will generate revenue, which are periodically reviewed for continued appropriateness. Changes to estimates can
result in significant variations in the amounts charged to the consolidated income statement in specific periods. More details including carrying values
areincluded in notes 10 and 11.

C. Fairvalue of financial instruments

The Group determines the fair value of financial instruments that are not quoted using valuation techniques. Those techniques are significantly affected
by the assumptions used, including discount rates and estimates for future cash flows. In that regard, the derived fair value estimates cannot always be
substantiated by comparison with independent markets and, in many cases, may not be capable of being realised immediately.

D. Share-based payments

The Group has a share-based remuneration scheme for employees. The fair value of share options is estimated by using the Black-Scholes model, on the
date of grant based on certain assumptions. Those assumptions are described in note 9 and include, among others, the dividend growth rate, expected
share price volatility, expected life of the options and number of options expected to vest. During 2008 the Group has reassessed the fair value of the
options granted, in order to provide reliable and more relevant information by taking into account historical forfeiture rates, relevant risk free interest
rates and re-measurement of volatility per each grant.
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E. Legal proceedings and contingent liabilities
Management regularly monitors the key risks affecting the Group, including the regulatory environment in which the Group operates. Provision will
be made if it is probable that there will be an outflow of economic benefit. More details are included in note 25.

F. Determination of fair value of intangible assets acquired
The fair value of the intangible assets acquired is based on the discounted cash flows expected to be derived from the use of the asset.

G. Income taxes

The Group is subject to income tax in two jurisdictions and judgment is required in determining the provision for income taxes. During the ordinary
course of business, there are transactions and calculations for which the ultimate tax determination is uncertain. As a result, the Group recognises tax
liabilities based on estimates of whether additional taxes and interest will be due. The Group believes that its accruals for tax liabilities are adequate
for all open audit years based on its assessment of many factors including past experience and interpretations of tax law. More details are included
innote 7.

The preparation of financial statements in conformity with generally accepted accounting principles requires the use of estimates and assumptions
that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and
the reported amounts of revenues and expenses during the reporting period. Although these estimates are based on management’s best knowledge
of current events and actions, actual results ultimately may differ from those estimates.

NOTE 4 - SEGMENT INFORMATION
The Directors consider that the Group has one business segment. Segmentation by geographical regions is made according to the jurisdiction of the

gaming licence of the licensee. This does not reflect the region of the end users of the Group’s licensees whose locations are worldwide.

Revenues are derived from the following geographic regions:

31December2008 31 December 2007

€000
Canada 52,983 33,637
Philippines 4,501 5,683
Curacao and Antigua 28,884 14,143
Rest of World 25,082 12,202

111,450 65,665

Revenues are derived from the following products:

31December2008 31 December 2007
€000

€000
Casino 79,396 47,371
Poker 30,073 17,392
Other 1,981 902

111,450 65,665
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NOTE 4 - SEGMENT INFORMATION continued
The assets, liabilities and capital additions of the Group arise in the following countries:

31December2008 31 December 2007

Assets Assets

€000 €000

Estonia 3,018 3,001
Israel 2,409 987
Philippines 586 331
Isle of Man 370 340
Bulgaria 364 334
Cyprus 1,295 -
India 719 -
British Virgin Islands 270,885 125,768
279,646 130,761

31December2008 31 December 2007

Liabilities Liabilities

€000 €000

Estonia 358 514
Israel 1,054 774
Philippines 49 2
Isle of Man 74 61
Bulgaria 42 90
Cyprus 81 -
India 57 -
British Virgin Islands 47,725 49,189
49,440 50,630

31December2008 31 December 2007
Capital Additions Capital Additions

€000 €000
Estonia 1,212 850
Israel 323 206
Philippines 265 61
Isle of Man 7 8
Bulgaria 163 143
Cyprus 281 -
India 383 -
British Virgin Islands 9,066 40,789

11,700 42,057
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Fortheyearended Fortheyearended
31December2008 31 December 2007
Directors’ compensation €000 €000
Short term benefits of directors 1,571 1,107
Share-based benefits of directors 1,130 650
Bonuses to executive directors 484 326
3,185 2,083
Fortheyearended Forthe yearended
31December2008 31 December 2007
Auditor’s remuneration €000 €000
Audit services
Parent company and Group audit 168 125
Audit of overseas subsidiaries 46 23
Total audit 214 148
Non-audit services
Other acquisition and assurance services 324 19
538 267
Fortheyearended Fortheyearended
31December2008 31 December 2007
Directors’ compensation €000 €000
Development costs 5,255 2,384
NOTE 6 - FINANCING INCOME AND COSTS
S December008 51 Decomber 3007
€000
A. Financeincome
Bank interest received 4,676 2,411
Dividend received from available for sale investments 163 -
Exchange differences 2,841 750
7,680 3,161
B. Finance cost
Interest paid - (13)
Finance cost - discounting of deferred consideration (748) (1,026)
Exchange rate differences - Investments accounted for using equity method (note 13) (13,126) -
Bank charges (330) (70)
(14,204) (1,109)
Net financing (expense)/income (6,524) 2,052



50 Playtech Limited Accounts: Notes to the Financial Statements
Annual Report and Accounts 2008

Notes to the Financial Statements

continued

NOTE 7 - TAXATION

Fortheyearended Fortheyearended
31 December2008 31 December 2007

€000

Currentincome tax

Income tax on profits of subsidiary operations 762 328
Provision for prior periods - 201
Total tax charge 762 529

The majority of profits arise in the British Virgin Islands. No tax is assessed in the British Virgin Islands, the Company’s country of incorporation. The tax
charge shown above arises from the different tax rates applied in subsidiaries’ jurisdictions.

The Group is tax registered, managed and controlled from the Isle of Man where the corporate tax rate is set to zero. The Group's subsidiaries are located
is different jurisdictions and are operating on a cost plus basis. The subsidiaries are taxed on their residual profit.

NOTE 8 - EARNINGS PER SHARE
A. Earnings per share have been calculated using the weighted average number of shares in issue during the relevant financial periods. The weighted
average number of equity shares in issue and the earnings, being profit after tax are as follows:

Fortheyearended Fortheyearended
31 December2008 31 December 2007

in Euro Cents inEuro Cents

Basic 179 12.3
Diluted 17.3 1.7
€000 €000

Profit for the year 40,691 26,307
Number Number

Denominator - basic

Weighted average number of equity shares 227,696,037 214,715,335

Denominator - diluted

Weighted average number of equity shares 227,696,037 214,715,335
Weighted average number of option shares 7,413,260 10,476,036
Weighted average number of shares 235,109,297 225,191,371

B. Adjusted earnings per share

The adjusted earnings per share present the profit for the year before certain significant non-cash expenses included in the income statement, being

the decline in fair value of available for sale investments, the loss on disposal on available for sale investment, the impairment of software on acquisition,
the amortisation of the customer list on acquisition, the finance cost on discounting of deferred consideration, the employee stock option expense and
the exchange rate differences related to the investment in associates using the equity method, as the Directors believe that the adjusted profit represents
more closely the underlying trading performance of the business.
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Fortheyearended Fortheyearended
31 December2008 31 December 2007

incents

incents

Basic — adjusted 345 204
Diluted - adjusted 334 19.5
€000 €000
Profit for the year 40,691 26,307
Decline in fair value of available for sale investments 16,698 11,579
Loss on disposal of available for sale investment - 415
Impairment of software on acquisition - 174
Amortisation on acquisition 3,173 2,684
Finance cost on discounting of deferred consideration 748 1,026
Employee stock option expense 4,125 1,676
Exchange differences — Investments accounted for using equity method 13,126 -
Adjusted profit for the year 78,561 43,861
The loss on disposal of the available for sale investment and the impairment of software on acquisition, whilst not individually material, have been
included above as they are linked to larger transactions (see note 12 and 14).
Number Number
Denominator - basic
Weighted average number of equity shares 227,696,037 214,715,335
Denominator - diluted
Weighted average number of equity shares 227,696,037 214,715,335
Weighted average number of option shares 7,413,260 10,476,036
Weighted average number of shares 235,109,297 225,191,371

NOTE 9 - EMPLOYEE BENEFITS
Total staff costs comprise the following:

Fortheyearended Fortheyearended
31 December2008 31 December 2007

€000
Salaries and wages costs 24,212 13,501
Employee stock option costs 4,441 1,676

28,653

15177

Fortheyearended Fortheyearended
31 December2008 31 December 2007

Number Number

Average number of employees
Distribution 674 503
General and administration 77 43
751 546



52 Playtech Limited Accounts: Notes to the Financial Statements
Annual Report and Accounts 2008

Notes to the Financial Statements

continued

NOTE 9 - EMPLOYEE BENEFITS continued

The Group has an employee share option plan (‘ESOP’) for the granting of non-transferable options to certain employees. Options granted under the
plan vest on the first day on which they become exercisable, which is typically between one to four years after grant date. The overall term of the ESOP is
five years. These options are settled in equity once exercised. Option prices are either denominated in USD or GBP, depending on the option grant terms.

At 31 December 2008, options under this scheme were outstanding over:

2008 2007

Number Number
Shares vested on 30 November 2008 at an exercise price of $2.5 per share 1,823,127 2,844,977
Shares fully vested on 30 November 2008 at an exercise price of $4.00 per share 66,668 66,668
Shares vesting on 6 February 2009 at an exercise price of $4.50 per share 1,000,000 1,000,000
Shares vesting between 1 December 2006 and 6 February 2009 at an exercise price of $4.50 per share 1,279,712 1,603,667
Shares vesting between 1 December 2006 and 1 December 2009 at an exercise price of $4.00 per share 200,000 200,000
Shares vesting between 28 March 2007 and 28 March 2009 at an exercise price of £2.57 per share 200,000 200,000
Shares vesting between 21 June 2007 and 21 June 2009 at an exercise price of $5.75 per share 148,220 263,034
Shares vesting between 11 October 2007 and 11 October 2009 at an exercise price of $3.24 per share 900,000 900,000
Shares vesting between 11 December 2007 and 11 December 2009 at an exercise price of $4.35 per share 990,805 1,127,500
Shares vesting between 31 December 2007 and 31 October 2010 at an exercise price of $7.48 per share 550,000 550,000
Shares vesting between 16 May 2008 and 16 May 2010 at an exercise price of $7.50 per share 1,413,000 1,453,000
Shares vesting between 18 June 2008 and 18 June 2010 at an exercise price of $7.79 per share 372,327 543,400
Shares vesting between 13 August 2008 and 13 August 2010 at an exercise price of $6.19 per share - 40,000
Shares vesting between 18 June 2008 and 18 June 2010 at an exercise price of $6.63 per share 10,000 10,000
Shares vesting between 3 October 2008 and 3 October 2011 at an exercise price of $6.90 per share 300,000 300,000
Shares vesting between 10 October 2008 and 10 October 2011 at an exercise price of $7.12 per share 350,000 350,000
Shares vesting between 20 November 2008 and 20 November 2011 at an exercise price of $7.19 per share 230,000 250,000
Shares vesting between 31 December 2008 and 31 December 2010 at an exercise price of $7.68 per share 86,000 92,000
Shares vesting between 25 April 2009 and 25 April 2012 at an exercise price of $8.61 per share 1,010,000 -
Shares vesting between 21 May 2009 and 21 May 2012 at an exercise price of $10.54 per share 500,000 -
Shares vesting between 28 November 2009 and 28 November 2012 at an exercise price of £3.20 per share 2,035,345 -
Shares vesting between 31 December 2008 and 31 December 2011 at an exercise price of £3.1725 per share 200,000 -

13,665,204 11,794,246

Total number of shares exercisable as of 31 December is 6,964,611 and 4,665,385 for 2008 and 2007 respectively.

The fair value of the options that were granted in respect of equity settled schemes for 2008 is €4.4m (2007: €1.7m). During 2008, €4.1m (2007: €1.7m) has
been recognised as an expense in the income statement and €0.3m (2007: €nil) has been capitalised as part of development costs.



Accounts: Notes to the Financial Statements Playtech Limited 53
Annual Report and Accounts 2008

The following table illustrates the number and weighted average exercise prices of shares options for the ESOP.

31December2008 31 December2007 31 December2008 31 December 2007

Number Number  Weightedaverage =~ Weighted average

of options of options exercise price exercise price

Outstanding at the beginning of the year 11,794,246 10,096,737 $4.82,£2.57 $3.49, £2.57
Granted during the year 3,745,893 3,588,400 $9.25,£3.2 $7.42
Forfeited (573,845) (70,334) $5.01,£3.2 $4.82
Exercised (1,301,090) (1,820,557) $3.43 $2.81
Outstanding at the end of the year 13,665,204 11,794,246 $5.56,£3.15  $4.82,£2.57

The weighted average share price at the date of exercise of options was £4.36 and £3.53 in 2008 and 2007 respectively.
The weighted average fair value of options granted during the year at the date of grant was £3.80 and £3.72 in 2008 and 2007 respectively.

Share options outstanding at the end of the year have the following exercise prices:

2008 2007
Expiry date Exercise price Number Number
1 December 2010 Between $2.5 and $4.5 2,889,795 3,911,645
Between 6 February 2011 and 11 December 2011 Between $3.24 and $5.75 3,718,737 4,294,201
Between 15 May 2012 and 31 December 2012 Between $6.19 and $7.79 3,311,327 3,588,400
Between 25 April 2013 and 31 December 2013 Between $8.61 and $10.54 and between £3.1725 and £3.2 3,745,345 -

13,665,204 11,794,246

The fair value of the options granted under the ESOP is estimated as at the date of grant using the Black-Scholes model. The following table gives the
assumptions made during the years ended 31 December 2007 and 2008:

For options granted on 15 May 2007, 16 May 2007, 18 June 2007, 13 August 2007, 26 September 2007, 3 October 2007, 10 October 2007, 20 November 2007
and 31 December 2007:

Dividend yield (%) 2%

Expected volatility (%) 4.69% t0 39.25%
Risk free interest rate (%) 3.07% to 5.07%
Expected life of options (years) 2.82t04.5
Weighted average exercise price $7.42

For options granted on 25 April 2008, 21 May 2008, 28 November 2008 and 31 December 2008:

Dividend yield (%) 2%

Expected volatility (%) 43.21 t0 52.58%
Risk free interest rate (%) 2.64% to 3.26%
Expected life of options (years) 3to4.5
Weighted average exercise price $9.25,£3.20

The volatility assumption, measured at the standard deviation of expected share price return, is based on a statistical analysis of daily share price over
a period starting from the initial date of flotation through to the grant date.
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NOTE 10 - PROPERTY, PLANT AND EQUIPMENT

Office
Computers " eaipment vehides  improvements Total
€000 €000 €000 €000 €000
Cost — As of 1 January 2007 2,162 248 96 165 2,671
Additions 1,552 146 - 81 1,779
Assets acquired on business combinations (note 12) 490 110 - 15 615
Disposals (3) - (20) - (23)
As of 31 December 2007 4,201 504 76 261 5,042
Accumulated depreciation — As of 1 January 2007 724 21 7 8 760
Charge 941 58 15 43 1,057
Disposals (1 - @) - (5)
As of 31 December 2007 1,664 79 18 51 1,812

Net Book Value - As of 31 December 2007 2,537 425 58 210 3,230

Office

furniture and Motor Leasehold

Computers equipment vehicles improvements Total

€000 €000 €000 €000 €000

Cost - As of 1 January 2008 4,201 504 76 261 5,042
Reclassification 63 (63) - - -

Additions 2,710 326 - 235 3,271
Disposals - - ) - )
As of 31 December 2008 6,974 767 72 496 8,309
Accumulated depreciation — As of 1 January 2008 1,664 79 18 51 1,812
Reclassification 20 (20) - - -
Charge 1,553 79 12 34 1,678
Disposals - - 4) - @)
As of 31 December 2008 3,237 138 26 85 3,486

Net Book Value - As of 31 December 2008 3,737 629 46 411 4,823
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NOTE 11 - INTANGIBLE ASSETS

Development costs

Domain (internally
Patents names Technology IP generated) Customerlist Goodwill Total
€000 €000 0 €000 €000 €000 €000
Cost — As of 1 January 2007 1,141 119 63 1,945 - 166 3,434
Additions 1,077 2 2,272 - - 3,351
Assets acquired on business
combinations (note 12) - - 174 - 25,554 10,584 36,312
Disposals - - (174) - - - (174)
As of 31 December 2007 2,218 121 63 4,217 25,554 10,750 42,923
Accumulated amortisation
- As of 1 January 2007 170 51 63 390 - - 674
Provision 188 - - 491 2,683 - 3,362
As of 31 December 2007 358 51 63 881 2,683 - 4,036

Net Book Value

- As of 31 December 2007 22,871 10,750 38,887

Development costs
Domain (internally

Patents names Technology IP generated) Customer list (¥) Goodwill Total

€000 €000 €000 €000 €000 €000 €000

Cost — As of 1 January 2008 2,218 121 63 4,217 25,554 10,750 42,923

Additions 803 - 1,122 6,453 - - 8,378

Assets acquired on

business combinations - - - - - 51 51

As of 31 December 2008 3,021 121 1,185 10,670 25,554 10,801 51,352
Accumulated amortisation

- As of 1 January 2008 358 51 63 881 2,683 - 4,036

Provision 209 - - 852 3173 - 4,234

As of 31 December 2008 567 51 63 1,733 5,856 - 8,270

Net Book Value

- As of 31 December, 2008 8,937 19,698 10,801

Management believes that domain names are stated at fair value and have an indefinite life due to their nature.

Amortisation of intangible assets is included in the distribution costs.

(*) The remaining amortisation period for the customer list assets as of 31 December 2008 is approximately six years.

In accordance with IAS 36, the Group regularly monitors the carrying value of its intangible assets, including goodwill. Goodwill is allocated to one cash
generating unit (‘CGU’) which is Tribeca (see note 12). At 31 December 2008 the recoverable amount of the CGU has been determined from value in use

calculations based on cash flow projections from the formally approved budget for 2009 and detailed projections covering the following two year period
to 31 December 2011.
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NOTE 11 - INTANGIBLE ASSETS continued
Key assumptions are as follows:

Discount rate of 14% which is based on the Group’s beta adjusted to reflect management’s assessment of specific risks related to the goodwill.

Annual growth rate of 11% for 2009, 7% for 2010 and 5% for 2011-2013. Growth rates beyond the first three years are based on prudent estimates using
historic growth rates.

The results of the review indicated that there was no impairment of goodwill at 31 December 2008. Management has also reviewed the key assumptions
and forecasts for the customer list, applying the above same key assumptions. The results of the review indicated that there was no impairment of the
intangible assets at 31 December 2008.

NOTE 12 - ACQUISITIONS IN PRIOR PERIOD
In November 2006, the Group signed an asset purchase agreement with Tribeca Tables Europe Limited (‘Tribeca’) in respect of certain non-US assets.

The contingent consideration for the acquisition was calculated according to a formula based on the future earnings of the acquired assets. The final
consideration was €37,870,000.

The conditions required to acquire control and complete the agreement were satisfied in January 2007. Therefore the agreement was accounted for
as a business combination under IFRS 3 in the year ended 31 December 2007.

The value of the assets in the Tribeca books was not disclosed to the Group. Accordingly, the book value on acquisition is unknown. The fair value
of the net assets acquired is as below.

The intangible assets relate to the recognition of the customer lists and other intangibles acquired as part of the acquisition. These intangibles are being
amortised over their estimated useful lives of eight years. The Directors reassessed the fair value of the assets acquired based on their value in use and as
a result the software valued at €174,000 on acquisition was charged to the income statement as an impairment in the year ended 31 December 2007.

€000
Cash consideration to Tribeca 37,870
Expenses 854
Total cash consideration 38,724
Finance cost arising on discounting of cash consideration (1,746)
Fair value of customer lists 25,554
Fair value of property, plant and equipment 615
Fair value of software 174
Goodwiill 10,635

Present value of the consideration including expenses 36,978

The consideration of €19.5 million and €17.5 million was paid in 2008 and 2007 respectively.
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NOTE 13 - INVESTMENTS ACCOUNTED FOR USING THE EQUITY METHOD

On 19 October 2008, the Group entered into an agreement with William Hill Organisation Limited, a subsidiary of William Hill PLC (hereinafter "WH’),

a provider of fixed odds bookmaking services in the UK, for the establishment of two jointly owned entities (hereinafter "'WH Online’ or JVCOs’),

to facilitate the integration of the online businesses of WH together with the businesses and contracts (comprising of an affiliate marketing business,
customer services operation with gaming brands and websites) which were purchased and then contributed by the Group. The transaction completed
on 30 December 2008.

Immediately prior to the transaction, the Group acquired from a significant shareholder and other third parties, various online gaming businesses,
marketing assets and contracts (‘the Purchased Assets’) for a total cash consideration of $250 million (€177.7 million). In consideration for the injection of
the Purchased Assets into WH Online, the Group received 29% interest in WH Online. The Group’s ownership interest can increase up to 32% depending
on certain conditions relating to the integration of the activities as further detailed below. The acquisition of the Purchased Assets by the Group was
solely for the purpose of contributing them directly to WH Online in consideration for the Group’s 29% interest therein, hence the Group has treated

the transaction as a single acquisition of a 29% interest in an associate.

The investment in WH Online is accounted for using the equity method in the consolidated financial statements and has been recognised initially at

cost being the Group’s 29% share of the fair value of the total net assets of the associate together with the goodwill on acquisition. In accordance with
IAS 28, profits distributed to the Group in proportion of their respective shareholding will be recognised as share of profits of associates. Software licence
royalties fees charged to WH Online will be recognised as revenues only to the extent of the 71% external interest in WH Online. The residual profits of
29% will be recorded as part of the share of net profits of associates.

WH has an option to acquire the Group's interest in WH Online on an independent fair value basis, exercisable after four or six years from completion of
the transaction (the ‘Option’). Upon exercise of the Option, the Group has the right to receive a portion of the proceeds in WH shares, not exceeding 10%
of WH's outstanding share capital at the time of issue.

Out of the total consideration of USD 250 million (€177.7 million), payable for the Purchased Assets (and hence the Group’s interest in WH Online)

USD 202.2 million (€143.8 million) was paid to companies related to the Group's significant shareholder (hereinafter ‘Affiliates’), USD 40 million

(€28.4 million) was payable to the Group’s former customer (out of which USD 20million (€14.2 million) was paid in cash and the remaining amount is to
be paid by 30 December 2010) and USD 0.3 million (€0.2 million) was paid to a third party providing marketing services to the Affiliates in consideration
for an option to purchase their business for a total cost of USD 7.5 million (€5.4 million). The option is exercisable until 31 December 2009.

WH Online has also entered into a contract with the Group for a minimum term of five years for the provision of online gaming software for poker and
casino. In addition, the Group will provide advisory and consultancy services to WH Online until the businesses are fully integrated.

The Group has assessed the fair value of its interest in WH Online by reviewing the underlying identifiable tangible and intangible assets in WH Online
and their value in use supported by the net present value of forecast cash flows, based on approved budgets and plans. These assets are being amortised
in the Group's interest in WH Online over their estimated useful lives as follows:

Useful life
Software 10 years
Customer relationships 17 months
Affiliate contracts 23 months
WH Brands 15 years
Purchased assets brands 10 years

Covenant not to compete 5years
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NOTE 13 - INVESTMENTS ACCOUNTED FOR USING THE EQUITY METHOD continued

€000
Cash consideration to vendor of the purchased assets 161,209
Deferred consideration 16,505
Expenses paid in cash 4,167
Total cash consideration 181,881
Finance cost arising on discounting of cash consideration (809)

Present value of consideration including expenses 181,072

Group share of fair value of net assets of WH Online:

Customer relationships 5114
Affiliate contracts 2,177
Brands 40,104
Software 5,600
Covenant not to compete 10,351
Acquired net assets 2,823

66,169
Goodwill 114,903

Present value of the consideration including expenses 072

Included in the above cash consideration is deferred consideration of €13.4 million (net of discount of €0.8 million) that is due for payment on
30 December 2010 and €2.3 million that is due for payment in the beginning of 2009.

The main factors leading to the recognition of goodwill are the synergistic growth and revenues created by the combined highly complementary
business activities and the strengthening of the Group’s position in comparison to its competitors in the market. In accordance with IAS 36, the Group
will regularly monitor the carrying value of its interest in WH Online.

The key assumptions used by management to determine the value in use of the brands, affiliate contracts and customer relationships within WH Online
are as follows:

« Theincome approach, in particular the relief of royalty approach, was applied for the valuation, considering projected revenues derived from
the brands.

- Theroyalty rate was based on a third party market participant assumption for use of the brands, considering age of the brands, market competition,
market share, profitability and prevailing rates for similar properties.

«  Thediscount rate assumed is equivalent to the WACC plus 1% for the customer relationships and WACC plus 2% for the affiliate contracts.

+ The growth rates and attrition rates were based on market analysis.

Management has reviewed the key assumptions and forecasts for the above mentioned assets and the result of the review indicated that there was no
impairment of the Group’s investment in WH Online at 31 December 2008.

Due to the fact that the consideration for the acquisition of the Purchased Assets was in US dollars, the Group decided to hold the equivalent amount of
the consideration in US dollars. This resulted in an exchange rate expense in the amount of €13.1 million that has been reflected in the income statement
for the year 2008.
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NOTE 14 - AVAILABLE FOR SALE INVESTMENTS

31December2008 31 December 2007
€000

Available for sale investments comprise:
A. Investmentin Foundation Group Limited

«  Shares 2,434 1,419
«  Convertible notes - 10,563
2,434 11,982

B. Investmentin AsianLogic 2,453 10,104
4,887 22,086

31December2008 31 December 2007
€000 €000

Decline of fair value of available for sale investments from the time of acquisition:
A. Foundation Group Limited

«  Shares 941 1,372
«  Convertible notes 8,299 10,207
9,240 11,579

B. AsianLogic 7,458 -
16,698 11,579

During 2008 the Group reclassified the available for sale investments from current assets to non-current assets in accordance with management
estimation that the Group will not sell the shares in the near future due to the low share price.

A. During 2007 the Group entered into a ten year software licence agreement with Foundation Group Limited (‘Foundation’), a company incorporated
in Bermuda which during March 2007 re-listed on the Hong Kong Stock Exchange at a price of HK$1.28 (‘Flotation Price’). In connection with the software
licence agreement the Group also entered into the following agreements in respect of ordinary shares in Foundation:

« Ashare sale and purchase agreement with Luck Continent Limited to acquire 53,750,000 ordinary shares of HK$0.001 each in Foundation.

«  Ashare sale and purchase agreement with Emphasis Services Limited (‘ESL) to purchase 50% of the ordinary shares in Copernicus Trading Limited
(‘Copernicus’), a private company incorporated in the British Virgin Islands. Copernicus’ only asset was a convertible note convertible into
400,000,000 shares in Foundation.

The 53,750,000 shares in Foundation were acquired for €4.8 million, which represented an aggregate discount of 15% to the Flotation Price. These shares
have been classified as an available for sale asset. The Group also entered into an agreement to sell 50% of the 53,750,000 shares it acquired in Foundation
to ESL for a consideration of €2.4 million payable in September 2007. As a consequence, the loss from the disposal of €415,000 was reflected in the income
statement in 2007. The fair value of 50% of the shares at time of acquisition was €2.8 million.

In July and August 2008 the Group sold 12,150,000 of Foundation shares for total consideration of €311,000 based on the average share price of HK$0.31.
The fair value of the remaining 14,725,000 shares at 31 December 2008 amounted to €167,000. In accordance with IAS 39, the decrease in value has been
reflected in the income statement.
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NOTE 14 - INVESTMENTS continued

The Group acquired the shares in Copernicus for a consideration of €4.1 million. Based on Foundation’s share price at this time, the underlying value of

the Group's interest in the convertible note amounted to €20.8 million. The Group's interest in the convertible note was transferred in November 2007 to
Evermore Trading Limited, a 100% subsidiary of Playtech Software Limited. In May 2008, the Group converted the convertible note into shares in Foundation.
The Group's interest at 31 December 2008 was €2.3 million. In accordance with IAS 39, the decrease in value has been reflected in the income statement.

The Directors consider the fair value of the consideration received by way of discount to the market value of the 53,750,000 Foundation shares of
€828,000 and the fair value of the convertible notes in excess of consideration paid of €16.7 million, to represent deferred income of the software licence
agreement. As a consequence, €17.5 million was included in deferred revenues. The Group has commenced recognition of revenues from the software
licence agreement following the delivery of the software which occurred on 1 April 2008. The revenues are recognised over the remaining life time of
the software licence agreement. An amount of €1.5 million was recognised in the year ended 31 December 2008.

As at 15 March 2009, the closing price of Foundation shares was HK$0.08 compared to HKS 0.124 as at 31 December 2008. This has resulted in a decrease
in the fair value of the total available for sale equity shareholding and convertible notes of €694,000. This reduction in value is a non-adjusting post
balance sheet event and has not therefore been accounted for as at 31 December 2008.

Tom Hall, a Non-Executive Director of the Group, is also a director and shareholder of ESL.

B. InDecember 2007 the Group entered into a share purchase agreement to acquire 246 shares of ESL for a total consideration of €3.2 million. Following the
completion of such agreement, AsianLogic Limited (‘ALL), the parent company of ESL incorporated in the British Virgin Islands was admitted to the AIM market
ata price of £1.1162 (‘Flotation Price’). Separately and in connection with the entry into a new software licence agreement with ESL for a five year term, the
Group received 467 shares in ESL for no consideration. In addition, the Group entered into a Share Exchange Agreement with ALL. Pursuant to the Share
Exchange Agreement, ALL acquired all 713 of the Group's shares in ESL in consideration for the issue of 7,130,000 shares in ALL.

The 246 shares in ESL were acquired for €3.2 million, which represented an aggregate discount of 15% to the Flotation Price, the same discount which
a number of other pre IPO investors were offered. These shares have been classified as an available for sale asset. The fair value at 31 December 2008
amounted to €846,000. The decrease in value of €2.3 million has been reflected in the income statement.

The Group received the 4,670,000 shares in ALL in consideration for agreeing a lower licence fee percentage in the software licence agreement with ESL.
Based on ALL's share price at this time, the underlying value of the Group's interest in the shares amounted to €6.8 million. The Group's interest at
31 December 2008 was €1.6 million. In accordance with IAS 39, the decrease in value has been reflected in the income statement.

The Directors consider the fair value of the consideration received by way of discount to the market value of the 4,670,000 shares, to represent deferred
income of the software licence agreement. As a consequence, €6.8 million was included in deferred revenues. The Group has commenced recognition
of revenues from the software licence agreement following the delivery of the software which occurred in December 2007. The revenues are recognised
over the remaining lifetime of the software licence agreement. An amount of €1.3 million was recognised in the year ended 31 December 2008.

The total value of available for sale investments in ALL at 31 December 2008 amounted to €2.4 million.
As at 15 March 2009, the closing price of ALL shares was £0.1225 compared to £0.335 as at 31 December 2008. This has resulted in a decrease in the fair
value of the total available for sale shareholding of €1.5 million. This reduction in value is a non-adjusting post balance sheet event and has not therefore

been accounted for as at 31 December 2008.

During 2008 the Group received a dividend of €163,000 that has been reflected in the income statement.
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NOTE 15 - OTHER NON-CURRENT ASSETS

31December2008 31 December 2007

€000 €000

Loan to customer 692 -
Rent and car lease deposits 648 256
1,340 256

NOTE 16 - TRADE RECEIVABLES

31December2008 31 December 2007

€000 €000
Customers 9,805 6,909
Related party receivable 277 1,014

10,082 7,923

NOTE 17 - OTHER ACCOUNTS RECEIVABLE

31December2008 31 December 2007

€000 €000
Prepaid expenses 523 543
VAT and other taxes 266 455
Short term investment 29 24
Advances to suppliers 71 107
Funds receivable due to options exercised 38 -
Related party receivable 464 2,377
Loan to customer 966 -
Others 445 54

2,802 3,560
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NOTE 18 - RELATED PARTIES AND SHAREHOLDERS
Parties are considered to be related if one party has the ability to control the other party or exercise significant influence over the other party’s making
of financial or operational decisions, or if both parties are controlled by the same third party.

Tech Corporation, Oriental Support Services, Gamepark Trading Ltd and 800pay Ltd are related by virtue of a common significant shareholder.
Emphasis Services Limited (‘ESL), AsianLogic Limited (‘ALL), S-tech Limited, Uniplay International Limited and Six Digits Trading Limited are related
by virtue of the former chief executive officer and current director interest in those companies. WH Online and Laserstorm Services Ltd are associates
of the Group.

The following transactions arose with related parties:

31December2008 31 December 2007
€000 €000

Revenue
ESL 2,925 2,344
S-tech Ltd 173 167

Operating expenses

ESL 1,362 1,032
Loans

Laserstorm Services Ltd 464 -
ESL (634) 634

Acquisition of assets from related parties (note 13)
Six Digits Trading Limited 108,417 -
Uniplay International Limited 35,336 -

Investment in related parties
ESL (note 14b) - 3,176

Sale of assets to a related party
ESL (note 14a) - 2,377
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The following are year-end balances:

31December2008 31 December 2007

€000
Gamepark Trading Limited 3,578 -
ESL 37
Deferred revenues — ESL 5,263 6,732
Total related party creditors 8,878 6,732
S-tech Ltd 265 N
Tech Corporation 12 -
ESL - 3,379
Laserstorm Services Ltd 464 -
Total related party debtors M 3,390
ALL 2,453 10,104
Total investment in related party 2,453 10,104

The details of key management compensation (being the remuneration of the Directors) are set out in note 5.

NOTE 19 - CASH AND CASH EQUIVALENTS

31December2008 31 December 2007

€000
Cash at bank 30,122 10,137
Deposits 1,436 44,682

31,558 54,819

The Group held cash balances which includes monies held on behalf of operators in respect of operators’ jackpot games and poker operation.
The balances held at the year end are set out below and the liability is included in trade payables:

31December2008 31 December 2007
€000

Funds attributed to jackpots 1,429 1,985
Poker security deposits 68 -
1,497 1,985
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NOTE 20 - SHAREHOLDERS' EQUITY
A. Share Capital

31December2008 31 December 2007
NumberofShares  Number of Shares

Share capital is comprised of no par value shares as follows:
Authorised N/A) N/A(¥)
Issued and paid up 238,483,378 215,561,342

(*)  The Group has no authorised share capital but is authorised under its memorandum and article of association to issue up to 1,000,000,000 shares of no par value.

Share issue
In June 2008, the Group raised additional cash of €140,989,000 by means of a share placing. The total number of shares issued amounted to 21,620,946
at a price of 520 pence per share.

Share option exercised
During the year 1,301,090 share options were exercised.

B. Distribution of Dividend
In May 2008, the Group distributed €13,570,039 as a final dividend for 2007.

In October 2008, the Group distributed €22,322,323 as an interim dividend for 2008.
No dividends were waived.

C. Reserves
The following describes the nature and purpose of each reserve within owners equity:

Reserve Description and purpose

Additional paid in capital Share premium (i.e. amount subscribed for share capital in excess of nominal value)
Available for sale reserve Changes in fair value of available for sale investments (note 14)

Retained earnings Cumulative net gains and losses recognised in the consolidated income statement

NOTE 21 - TRADE PAYABLES

31December2008 31 December 2007

€000
Suppliers 1,875 1,050
Progressive and other operators’ jackpots 1,429 1,985
Customer in credit 14 299
Related parties (note 18) 3,615 -
Other 105 -

7,038 3,334

NOTE 22 - OTHER ACCOUNTS PAYABLE

31December2008 31 December 2007
€000

€000
Payroll and related expenses 3,350 1,965
Accrued expenses 1,487 68
Deferred consideration (note 12) - 19,472
Other payables 2,411 28

7,248 21,533
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Details of the Group's subsidiaries as at the end of the year are set out below:
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Proportion of

voct‘ing rigl:]ts and

Name Country of incorporation garpli?:lrr)\lesldare Nature of business

Playtech Software Ltd British Virgin Islands 100% Main trading company of the Group, owns the intellectual property
rights and licenses the software to customers

OU Playtech (Estonia) Estonia 100% Designs, develops and manufactures online software

Techplay Marketing Ltd Israel 100% Marketing and advertising

Video B Holding Ltd British Virgin Islands 100% Trading company for the Videobet software, owns the intellectual
property rights of Videobet and licenses it to customers

OU Videobet Estonia 100% Develops software for fixed odds betting terminals and casino
machines (as opposed to online software)

Playtech Bulgaria Bulgaria 100% Designs, develops and manufactures online software

PTVB Management Ltd Isle of Man 100% Management

Playtech (Cyprus) Ltd Cyprus 100% Dormant

Playtech Live Ltd British Virgin Islands 100% Dormant

Networkland Ltd British Virgin Islands 100% Dormant

Playtech Bingames Ltd British Virgin Islands 100% Technical support

Evermore Trading Ltd British Virgin Islands 100% Holder of convertible notes in Foundation

Playtech Software India Ltd  India 100% Designs, develops and manufactures online software

Genuity Services Ltd British Virgin Island 100% Holder of investment in WH Online

Playtech Services (Cyprus) Ltd Cyprus 100% Activates the Italian ipoker Network

VB (Video) Cyprus Ltd Cyprus 100% Trading company for the Videobet product to Romanian companies

Guideview Trading Limited ~ Cyprus 100% Licenses software to companies

NOTE 24 - FINANCIAL INSTRUMENTS AND RISK MANAGEMENT
The Group is exposed to a variety of financial risks, which result from its financing, operating and investing activities. The objective of financial risk
management is to contain, where appropriate, exposures in these financial risks to limit any negative impact on the Group’s financial performance
and position. The Group’s financial instruments are its cash, available-for-sale financial assets, trade receivables, loan receivables, accounts payable
and accrued expenses. The main purpose of these financial instruments is to raise finance for the Group’s operation. The Group actively measures,
monitors and manages its financial risk exposures by various functions pursuant to the segregation of duties and principals. The risks arising from
the Group's financial instruments are credit risks and market price risks, which include interest rate risk, currency risk and equity price risk. The risk
management policies employed by the Group to manage these risks are discussed below.

A. Interestraterisk

Interest rate risk is the risk that the value of financial instruments will fluctuate due to changes in market interest rates. The Group’s income and operating
cash flows are substantially independent of changes in market interest changes. The management monitors interest rate fluctuations on a continuous

basis and acts accordingly.

Where the Group has generated a significant amount of cash, it will invest in higher earning interest deposit accounts. These deposit accounts are short

term and the Group is not unduly exposed to market interest rate fluctuations.

A 1% change in deposit interest rates would impact on the profit before tax by between €300 thousands and €600 thousands.
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NOTE 24 - FINANCIAL INSTRUMENTS AND RISK MANAGEMENT continued

B. Creditrisk

Credit risk arises when a failure by counterparties to discharge their obligations could reduce the amount of future cash inflows from financial assets
on hand at the balance sheet date.

The Group closely monitors the activities of its counterparties and controls the access to its intellectual property, which enables it to ensure the prompt
collection of customers’ balances.

The Group’s main financial assets are cash and cash equivalents as well as trade and other receivables and represent the Group’s maximum exposure
to credit risk in connection with its financial assets. Trade and other receivables are carried on the balance sheet net of bad debt provisions estimated
by the Directors based on prior year experience and an evaluation of prevailing economic circumstances.

Wherever possible and commercially practical the Group invests cash with major financial institutions that have a rating of A- as defined by Standard
& Poors. The Group maintains monthly operational balances with banks that do not meet this credit rating in Estonia and the Philippines to meet local
salaries and expenses. These balances are kept to a minimum and typically do not exceed €2 million at any time during the monthly payment cycle.

Financial institutes  Financial institutes

with A-and below
Inthousands of Euro Total above rating A-rating
As at 31 December 2008 31,558 30,467 1,091
As at 31 December 2007 54,819 53,509 1,310

The ageing of trade receivables that are past due but not impaired can be analysed as follows:

1-2months More than 2 months

In thousands of Euro Total Not pastdue overdue pastdue
As at 31 December 2008 10,175 8,289 1,588 298
As at 31 December 2007 8,066 6,932 449 685

The above balances relate to customers with no default history.

A provision for doubtful debtors is included within trade receivables that can be reconciled as follows:

2008 2007

€000 €000

Provision at the beginning of the year 143 183
Charged to income statement 784 75
Utilised (834) (115)
Provision at end of year 93 143

C. Currencyrisk
Currency risk is the risk that the value of financial instruments will fluctuate due to changes in foreign exchange rates.

Foreign exchange risk arises because the Group has operations located in various parts of the world. However, the functional currency of those
operations is the same as the Group's primary functional currency (Euro) and the Group is not substantially exposed to fluctuations in exchange rates
in respect of assets held overseas.

Foreign exchange risk also arises when Group operations are entered into in currencies denominated in a currency other than the functional currency.
During 2008, the Group has reflected a foreign exchange loss in the income statement due to the cash held in US Dollars in relation to the consideration
for the WH Online investment (note 13).

The Group's policy is not to enter into any currency hedging transactions.
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The Group’s balance sheet is exposed to market risk by way of holding some investments in other companies on a short term basis (note 14). Variations in
market value over the life of these investments have or will have an impact on the balance sheet and the income statement.

The Directors believe that the exposure to market price risk is acceptable in the Group's circumstances.

The Group’s balance sheet at 31 December 2008 includes available for sale investments with a value of €4,887 thousand which are subject to fluctuations

in the underlying share price.

A change of 1% in shares price will have an impact of €49 thousand on the income statement and the fair value of the available for sale investments will

change by the same amount.

E. Capitalrisks

Given the Group's position with no borrowings and significant retained earnings, capital risk is not considered significant.

F. Liquidity risk

Liquidity risk arises from the Group’s management of working capital and the financial charges on its debt instruments.

The Group's policy is to ensure that it will have sufficient cash to allow it to meet its liabilities when they become due.

The following are the contractual maturities of the Group’s financial liabilities:

Year ended 31 December 2008

In thousands of Euro Total Within 1 year 1-2years More than 2 years
Trade payables 7,038 7,038 - -
Other accounts payable 6,775 6,775 - -
Deferred consideration 14,047 - 14,047 -
Other non-current liabilities 184 - 184 -
Year ended 31 December 2007

In thousands of Euro Total Within 1 year 1-2years More than 2 years
Trade payables 3,334 3,334 - -
Other accounts payable 2,639 2,639 - -
Deferred consideration 19,472 19,472 - -
Other non-current liabilities 66 - 66 -
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NOTE 24 - FINANCIAL INSTRUMENTS AND RISK MANAGEMENT continued
G. Totalfinancial assets and liabilities
The fair value together with the carrying amount of the financial assets and liabilities shown in the balance sheet are as follows:

For the year ended For the year ended
31 December 2008 31 December 2007
€000 €000

Fair Value Carrying amount Fair Value Carrying amount
Cash and cash equivalent 31,558 31,558 54,819 54,819
Available for sale investments 4,887 4,887 22,086 22,086
Other assets 13,701 13,701 11,197 11,197
Deferred consideration 14,047 14,047 19,472 19,472
Other liabilities 13,997 13,997 25,511 25,51

NOTE 25 - CONTINGENT LIABILITIES
A. Regulatory
The Group is not a gaming operator and does not provide gaming services to players.

From 13 October 2006, following the approval by the US President of the Unlawful Internet Gambling Enforcement Act 2006 (the ‘UIGEA"), the Group
requested all of its licensees to cease their US facing activity. Such request was accepted and implemented by all licensees. The Directors believe that
the Group has taken all measures necessary to be in full compliance with the UIGEA.

The Directors are aware of activity by certain regulatory authorities creating uncertainty as to further actions that may occur, if any. Accordingly, the
Directors have considered any residual risk arising in an indirect manner from the Group’s activities and the potential impact on the financial statements,
and no provision has been made in the financial statements in respect of the likelihood of any adverse impact that may arise from such activities.

B. Other
Management is not aware of any contingencies that may have a significant impact on the financial position of the Group in addition to the above
mentioned. Management is not aware of any additional material, actual, pending or threatened claims against the Group.
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Notice of Annual General Meeting

Notice is given that the Annual General Meeting of Playtech Limited (the ‘Company’) will be held at The Sefton Hotel, Harris Promenade, Douglas,
Isle of Man, IM1 2RW on 13 May 2009 at 11.00am for the following purposes:

ORDINARY BUSINESS
To consider and if thought fit, pass the following resolutions which will be proposed as ordinary resolutions:

1. Toreceive the Company’s Annual Accounts together with the report of the Directors and Auditors for the financial year ended 31 December 2008.

2. To reappoint BDO Stoy Hayward LLP as auditors to hold office from the conclusion of the meeting to the conclusion of the next meeting at which
the accounts are laid before the Company.

3. Toauthorise the Directors to determine the Auditor’s remuneration.

4. Toapprove the payment of a final dividend for the year ended 31 December 2008 of 7.6 cents per Ordinary Share of no par value payable to those
shareholders on the register at the close of business on 3 April 2009.

5. Tore-elect Roger Withers, who retires by rotation, as a Director.

6. To re-elect Rafi Ashkenazi, who retires by rotation, as a Director.

SPECIAL BUSINESS
To consider and, if thought fit, pass the following resolution which will be proposed as a special resolution:

7. THAT, pursuant to and for the purposes of, article 4.2.3 of the Company’s articles of association, the Directors be and they are empowered to allot
new Ordinary Shares of no par value in the Company (‘Ordinary Shares’) for cash, pursuant to the authority conferred on them by article 4.1 of
the Company’s Articles of Association, provided that this power shall be limited to the allotment of an aggregate number of 11,933,346 Ordinary
Shares and shall expire at the conclusion of the next succeeding Annual General Meeting of the Company or, if shorter, 15 months after the date
of the passing of this resolution.

By order of the Board
7

Jonathan Lockyer
Company Secretary
Trident Chambers
PO Box 146

Road Town

Tortola

British Virgin Islands
3 April 2009

NOTES:

1. Only holders of Ordinary Shares, or their duly appointed representatives, are entitled to attend, vote and speak at the meeting. A member so entitled
may appoint (a) proxy(ies), who need not be (a) member(s), to attend, speak and vote on his/her behalf. A proxy form is enclosed with this Notice.

To be valid a proxy appointment must reach the office of the Company’s Registrars Computershare Investor Services (Channel Islands) Limited,
PO Box 83, Ordnance House, 31 Pier Road, St Helier, Jersey, JE4 8PW by not later than 11.00am on 11 May 2009.

2. The Company, pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, specifies that only those shareholders on the register of
members of the Company as at 11.00am on 11 May 2009 (or, if the meeting is adjourned, shareholders on the register of members not later than 48 hours
before the time fixed for the adjourned meeting) are entitled to attend and vote at the meeting in respect of the shares registered in their names at
that time. Subsequent changes to the register shall be disregarded in determining the rights of any person to attend and vote at the meeting.

3. Inthe case of joint holders, the signature of only one of the holder joint holders is required on the Form of Proxy, but the vote of the first named
on the register of members shall be accepted to the exclusion of the votes of the other joint holders.
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4. Ifyou are a Depositary Interest Holder and you wish to attend and vote at the AGM, you must be entered on the Company’s register of Depositary
Interests by 11.00am on 8 May 2009 and bring to the AGM a letter of corporate representation validly executed on behalf of the Depositary. A letter
of corporate representation can be obtained from the Depositary.

Depositary Interest Holders may then attend in person and vote on a show of hands or on a poll. Depositary Interest Holders not wishing to attend
the AGM but wishing to vote in respect of the resolutions to be considered at the AGM can do so by instructing the Depositary. This may be done in
one or two ways:

A. Depositary Interest Holders who are CREST members may give such an instruction utilising the CREST electronic voting service in accordance
with the procedures described in the CREST Manual. CREST personal Depositary Holders 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.

In order for an instruction made by CREST to be valid, the appropriate CREST voting instruction must be properly authenticated in accordance with
Euroclear UK & Ireland requirements and must contain information required for such instructions, as described in the CREST manual. The message,
in order to be valid, must be transmitted so as to be received by the Depositary’s agent, ID 3RA50 by 8.00pm on 8 May 2009. The time of receipt
will be taken to be the time (as determined by the timestamp applied to the message by the CREST applications host) from which the Depositary’s
agent is able to retrieve the message by enquiry to CREST in the manner prescribed by CREST. The Depositary may treat as invalid a CREST voting
instruction in the circumstances set out in Regulation 35(5) (a) of the Uncertified Securities Regulations 2001.

CREST members and, where applicable, their CREST sponsors or voting service providers should note that Euroclear UK & Ireland 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 to procure that his/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. Please refer to the CREST manual for further guidance.

B. Depositary Interest Holders who cannot give voting instructions via CREST should complete the enclosed Form of Instruction and submit it
to the Depositary. If the Depositary Interest Holder is a Corporation then the Depositary Instruction Form must be executed by a duly authorised
person or under its common seal or in a manner authorised by its constitution. To be effective, all votes must be lodged with the Depositary at
the offices of the Custodian (Computershare Company Nominees Limited), Computershare Investor Services PLC, The Pavilions, Bridgwater Road,
Bristol BS99 6ZY by no later than 11.00am on 8 May 2009.

Investors in the Shares or the Depositary Interests holding through a nominee service should arrange with that nominee service provider to be
appointed as a corporate representative in respect of their holding in order to attend and vote at the AGM.

Explanatory Notes

Resolution 1 - Report and Accounts

The Directors of the Company are required to present to the meeting the accounts and the Directors’ and auditor’s report for the financial year ended
31 December 2008.

Resolutions 2 and 3 - Re-appointment and remuneration of auditors
Resolutions 2 and 3 propose the re-appointment of BDO Stoy Hayward LLP as auditors of the Company and authorise the Directors to set their remuneration.

Resolution 4 - Declaration of a dividend
A final dividend can only be paid after the members at a general meeting have approved it. A final dividend of 7.6 cents per Ordinary Share is
recommended by the Directors for payment to members who are on the register at the close of business on 3 April 2009.

Resolutions 5 and 6 - Re-election of Directors
Under the articles of association, one-third of the Directors are required to retire by rotation each year and no Director may serve more than three years
without being re-elected by members. Roger Withers and Rafi Ashkenazi will each retire by rotation and seek re-election.

Resolution 7 - Disapplication of pre-emption rights

Itis proposed to renew the authority to the Directors to allot equity securities for cash without first being required to offer such securities to existing
members. This will include the sale on a non-pre-emptive basis of any shares the Company holds in treasury for cash. The authority relates to up to 5%
of the issued Ordinary Shares of the Company as at 29 March 2009. The authority sought at the Annual General Meeting will expire at the conclusion
of the next Annual General Meeting of the Company or, if shorter, 15 months after the date of passing the resolution.



Company Information

Registered Office
Trident Chambers
PO Box 146

Road Town

Tortola

British Virgin Islands

Head Office and address for correspondence
2nd Floor

St George's Court

Upper Church Street

Douglas

Isle of Man IM1 1EE

Nominated Adviser and Joint Broker
Collins Stewart Europe Limited

9th Floor

88 Wood Street

London EC2V 7QR

Joint Broker

Deutsche Bank AG

1 Great Winchester Street
London EC2N 2DB

Auditors

BDO Stoy Hayward LLP
55 Baker Street

London W1U 7EU

Financial PR

Bell Pottinger Corporate & Financial
6th Floor

330 High Holborn

London WC1V 7QD

UK Solicitors to the Company
Berwin Leighton Paisner LLP
Adelaide House

London Bridge

London EC4R 9HA

BVI Solicitors to the Company
Harney Westwood & Riegels
Craigmuir Chambers

PO Box 71

Road Town

Tortola

British Virgin Islands

Registrars

Computershare Investor Services (BVI) Limited
Woodbourne Hall

PO Box 3162

Road Town

Tortola

British Virgin Islands

Designed and produced by Emperor Design Consultants Ltd '(:(

Tel +44 (0)131 220 7990 www.emperordesign.co.uk



Playtech Limited
Head Office

2nd Floor

St George’s Court
Upper Church Street
Douglas

Isle of Man IM1 1EE

www.playtech.com





