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PART I

This Annual Report on Form 10-KSB contains forward-looking statements that involve
risks and uncertainties. All statements contained herein that are not statements of
historical fact constitute “forward-looking statements” within the meaning of the
Private Securities Litigation Reform Act of 1995. Discussions containing forward-
looking statements may be found in the material set forth under “Business,” and
“Management's Discussion and Analysis or Plan of Operation,” as well as in this
Annual Report generally. We generally use words such as “believes,” “intends,”
“expects,” “anticipates,” “plans,” and similar expressions to identify forward-looking
statements. Although we believe that the expectations reflected in the forward-looking
statements are reasonable, we cannot guarantee future results, level of activity,
performance or achievements. These forward-looking statements are subject to risks,
uncertainties and other factors, some of which are beyond our control, which could
cause actual results to differ materially from this forecast or anticipated in such
forward-looking statements.

You should not place undue reliance on these forward-looking statements, which reflect
our view only as of the date of this report. We undertake no obligation to update these
statements or publicly release the result of any revisions to these statements to reflect
events or circumstances after the date of this report or to reflect the occurrence of
unanticipated events.

ITEM 1. DESCRIPTION OF BUSINESS
INTRODUCTION

Bingo.com, Ltd. (the "Company") is in the business of developing and operating a bingo based web
portal designed to provide a variety of Internet based games played by individuals plus other forms of
entertainment, including an online community, chatrmepcontests, sweepstakes, tournaments, and
more. Using our bingo.com domain name and incorporating a variety of games and content to attract
and retain a large number of subscribers, we have built one of the leadingbbsegbportals on the
Internet. Ou website has attracted millions of visitors of which o¥&€50,000 have gone through a
detailed sigrup process and becommegistered users. The levels of Internet traffic have a direct
impact on our revenues as, generally, the greater the Internit, titadf greater the amount of gaming

or advertising revenue received.

We generate revenue from players depositing funds into their account on our website and then
playing games for money. An additional source of revenue comes from selling advertising on ou
portal to other companies who wish to advertise their products to our user demographic. We obtained
a gaming license and commenced gaming operations from Curacao, Netherlands Antilles in May
2005. Subsequent to the year ended December 31, 2008, theryowgmgranted a Letter of Intent

by the Lotteries and Gaming Authority of Malta, and commenced operating under this Maltese
license. This Letter of Intent enables us to advertise in the United Kingdom.

Our website provides players the ability to purchdssego cards online for cash, with the winner of

each bingo game winning a percentage of the total cards purchased for that particular bingo game. In
addition,we provide entertainment content to our players in the form of eithetdrplay, or payto

play multiplayer theme bingo games, such as Astrology Bingo, Cupid Bingo, and the like, as well as
online video poker, sweepstakes and slot machines. We also offer our players other forms of
entertainment such as chat rooms and member profiles.

We intend tacontinue to build on the success of the existing business by offering a greater depth and
variety of content that we expect will hold existing subscribers as well as attract new subscribers and
allow us to generate more revenue.
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References in this docunteto Othe Company,0 Owe,O Ous,0 and OourO refer to Bingo.com, Ltd. and
our subsidiaries, which are described below.

Our executive offices are located fdational Bank of Anguilla Corporate Building, 1St Floor, St
MaryOs Road, TV1 02P, The Valley, AnguiBay.l. Our telephone number ([2864) 4612646

History and Corporate Structure
The Company was originally incorporated in the State of Florida on January 12, 1987.

Effective January 22, 1999, the Company acquired the use of the second level domain name
bingo.com and embarked on our business strategy to become a leading online provider of bingo based
games and entertainment.

Effective Thursday, April 7, 2005, the shares of Bingo.com, Ltd. by way of a merger between
Bingo.com, Inc. and Bingo.com, Ltd., lmgtrading under the new ticker symbol OBNGOFO.

We conduct our business through the Anguilla incorporated entity and through our-oivokyl
subsidiaries English Bay Office Management Limited (OEnglish BayO), Bingo.com (UK) plc (OBingo
UKO), Bingo.com Seites Limited (OBingo ServicesO), Bingo.com Operations Limited (OBingo
MaltaO®), Coral Reef Marketing Inc. (OCoral ReefO) and Bingo.com N.V.

English Bay was incorporated under the laws of British Columbia, Canada, on February 10, 1998, as
559262 B.C. Ltd. md changed its name to Bingo.com (Canada) Enterprises Inc. on February 11,
1999. It subsequently changed its name to English Bay Office Management Limited on September 8,
2003.

Bingo.com, N.V. was incorporated under the laws of Curacao, Netherlandse#mtil October 29,
2004.

On August 15, 2002, we acquired 99% of the share capital of Bingo.com (UK) plc. Bingo UK was
incorporated under the laws of England and Wales on August 18, 2000, as CellStop plc. and changed
its name to Bingo.com (UK) plc. on August2002.

On February 5, 2007, Bingo.com Services Limited was incorporated under the laws of England and
Wales.

On September 25, 2007, we acquired 99% of the share capital of Bingo.com Operations Limited.
Bingo.com Operations Limited was incorporated urile Laws of Malta.

On January 15, 2008, Bingo.com (Alderney) Limited was incorporated under the laws of Alderney,
Channel Islands.

On January 21, 2008, Coral Reef Marketing Inc., was incorporated under the laws of Anguilla, British
West Indies.

We also maintain a number of inactive whollywned subsidiaries. These are :

- Bingo.com (Antigua), Inc., (OBingo.com (AntiguaO) incorporated as an Antigua International
Business Corporation on April 7, 1999, as Star Communications Ltd. and changed its name to
Bingo.com. (Antigua), Inc. on April 21, 1999;

- Bingo.com (Wyoming), Inc., incorporated in the State of Wyoming on July 14, 1999;

- Bingo.com Acquisition Corp., incorporated in the State of Delaware on January 9, 2001.

All three of the inactive subsidiariagere incorporated to facilitate the implementation of business
plans that we have since modified and refocused and, consequently, there is no activity in these
entities.

Our common shares are currently quoted on the National Association of Securitiess'D@aés
The-Counter Bulletin Board ("OTCBB") under the symbol OBNGOFO. We have not been subject to
any bankruptcy, receivership or other similar proceedings.

Development of the Business

Our current business strategy is to manage and grow our businbssiwiinal overhead, focusing
on our major asset, the bingo.com domain name, which was acquired in 1999.
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Bingo.com Domain Name

On January 18, 1999, we purchased the exclusive right to use the domain name bingo.com from a
then unrelated company, Bingo, Inean Anguilla corporation, for (i) a $200,000 cash payment, (ii)
500,000 shares of our common stock (at a value of $2.00 per share) and (iii) an agreement to pay, on
an ongoing basis, the Domain Name Purchase price amounting to 4% of our annual gmssyeve

with a total minimum guaranteed Domain Name Purchase payment of $1,100,000 in the first three
years of the 99 year period ended December 31, 2098. During the year ended December 31, 2002, the
agreement was amended so that the remaining Domain NartleaBe payments to the vendor are

made monthly, based on 4% of the preceding monthOs gross revenue. The value of the bingo.com
domain name was based on factors such as the relationship of the name to our business, the ability for
us to create a brand fouowebsite and portal based on the name, the ease of Internet browser search
ability of the domain name and the ability of visitors to our website to remember and associate the
name with our website and portal. We negotiated the terms of the domain rguistian at arms'

length, and we believe the consideration we paid for the domain name was reasonable.

During the year ended December 31, 2008, we made payments totaling $225,977 $2a(¥P0)
based on 4% of the preceding monthOs gross revenue residefithe amended agreement. T. M.
Williams, the President and Chief Executive Officer of the Company is the potential beneficiary of
several discretionary trusts that hold approximately 80% of the shares of Bingo, Inc.

BUSINESS OVERVIEW

Our objective ito become the leading online provider of bingo based games and entertainment. We
intend to leverage the worldwide popularity of bingo with the growth of the Internet to become the
premier bingo portal.

We are in the business of developing and operatingnéertainment and service based website which
provides a variety of games, both free and for money. We have focused our website around our core
competency of bingo and related soft games but have also included other forms of entertainment
which are apprgated by our demographic. This enhanced content currierctlydes chat rooms, and
communities and will be continually developed to build customer loyalty. We are attempting to create
a valuebased website, complete with online services and an exteratisieade of registered players.

The entertainment and other content provided on the bingo.com portal does not include OadultO®
content.

Gaming Revenue Business

During the quarter ended June 30, 2005, Bingo.com, N.V., a subsidiary of Bingo.com, Ltd.
commencd gaming for cash whereby players purchase bingo cards and wager on other soft games
such as video poker, o, and slots with the target audience being the United States and the games
played in US dollars.

On September 30, 2006, the United States Sepatsed the Unlawful Internet Gambling
Enforcement Act 2006 (OUIGEAO), which was signed into law by President Bush, on October 13,
2006. The legislation aimed to prohibit the funding of illegal online gambling to United States
citizens and residents. Eftiee October 12, 2006, in response to the UIGEA we sold our United
States player database and related assets to an unrelated company. The asset disposition included the
registered online gaming players, the gaming servers, and the complete databasenafnesal

players. The asset disposition price was $1,200,050 payable at a variable rate over the subsequent
period until fully paid. As at December 31, 2008, $363,000 (2007 $300,000) of the $1,200,050 had
been paid.

During the quarter ended June 30, 2008, launched our United Kingdom focused website, with
games targeted to the United Kingdom audience and the games played in British pounds sterling.
Gaming revenue from the Bingo.com website accounted for approximately 95% of our revenue for
the year ended €ember 31, 2008. Moving forward we will focus our marketing on attracting
additional players from jurisdictions such as the United Kingdom where Internet gambling is
regulated and considered legal.
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Advertising Revenue Business

Our entertainment portal ihdes a variety of free bingo and other soft games, provided to registered
players over the Internet who compete against other players for the chancegtontsnThese points

can be used to enter draws for prizes. Our primary objective is to proveke fileyers a variety of

bingo based games and entertainment as well as online video poker and slot machines. We intend to
continue to provide poirtBased, playfor-free games emphasizing entertainment.

We have in the past used the appeal of the bingodmmmain name to sell advertising on the free
section of the website, which was our primary revenue source. During the quarter ended June 30,
2005, we commenced offering traditional bingo and otherfpaplay games to our players, which
replaced advertiag as our main source of revenéelvertising revenue from the bingo.com website
accounted for approximately 5% of our revenue for the year ended December 31ARROEgH

many of our games are free to play, players are required to register to reéefgseapd to win prizes

and to access certain features on the site. All registration information is stored in online databases.
We intend to continue to build awareness of, and drive traffic to, bingo.com through a marketing
program consisting of variouseshents such as strategic alliances and online arefadvertising,

in order to strengthen our search engine rankings and rebuild our advertising revenue stream.

The Niche

We continue to work towards positioning ourselves as the leading bingo foentsethinment portal

on the Internet. We believe the size of the worldwide bingo community, the domain name
bingo.com, and the attractive nature of our product offering provides us an opportunity to build a
large loyal base of daily visitors from aroutie world.

We believe our website, http://www.bingo.com has broad appeal in the Internet marketplace. We
also believe that bingo is well suited for online entertainment content, and that online games are a
compelling entertainment medium for a mass waatience. We believe that players will value an
opportunity to win prizes and cash while being allowed to access bingo focused content according to
their own schedule, their own currency and from their own location.

We believe that our future successlwié dependent on a number of factors. These include focusing
on providing premium online bingo games and bingo related entertainment. We also believe that the
continued development of a personalized community atmosphere on the website will encourage
lengthy site visits by users. We believe the nature of our website content and our player base will
allow us to establish a large detailed database of registered players, which is a critical factor in
attracting online players and advertisers.

BUSINESS STRATEGY

Our objective is to become the premier online destination forbasled bingo entertainment and a
leading entertainment destination on the Internet. We are pursuing this objective through the
following strategies:

Revenue streams

In 2008, we generate@5% of our revenue from gaming revenue and 5% of our revenue from
advertising revenue. We earned these revenues from our portal through a variety of ways, such as the
following:

- Offering bingo and other similar games, such as slots, for money toayargl

- Banner and button advertisements onwabsite;

- Sponsorships of email newsletters or parts of our site;

- Exchanging links with other websites.

Throughout 2008 we were focused primarily on increasing our gaming revenue at the expense of our
adwertising revenueDuring the year ended December 31, 2005, we suspended the majority of the
sale of advertising and focused entirely on the gaming revenue component of the business. With the
passing of the United States Unlawful Internet Gambling Actdtoler of 2006, we again began to
serveadvertisingon our weksite.
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Advertising revenue calculations are based on dlckughs, percentage of sales transactions, or
other methods depending on the details of the agreements. The majority of the advestiesnue
earned in 2008 was calculated on a Cost Per Acquisition (OCPA") basis.

Expand registered user database

We have demonstrated the ability to attract and keep a large subscriber base. It is our intention to
continue the growth of our database tigh strategic partnerships with affinity groups and
penetration of traditional bingo venues by use of targeted promotions with suppliers of goods and
services to such venues.

Entertainment and game sites have become increasingly popular and are shawingrsiwth rates.

Our website traffic reports indicate that betw&®0 and 1,000 newlayers a day are registering with
http://lwww.bingo.com. There has been in exces$®00visitor sessions per day, with an average
visitor session length of more th&® minutes It is our belief that, if current traffic rates can be
maintained, we will continue to maintain our status as a premier, bingo centric, online gaming
destination.

Leverage licensed users and alliances

We are confident that the variety of ganaesl entertainment available on our website will encourage
many visitors to come, stay, deposit funds, play and revisit often. In the process of providing a one
stop entertainment arena for bingo lovers, we are creating a value based website whictdigyacke

an extensive database of registered players and their playing preferences. We believe the value of this
demographic data will assist us in generating revenue from our portal.

Extend and enhance the value of the brand name

We believe that establishira readily recognizable wordide brand name is critical to attracting a
larger player base angeneratingadditional revenue. We believe that our bingo.com website has
inherent value as a brand name and we intend to aggressively expand our player graseobiyg

that name. In targeted marketwe intend to pursue online and offline marketing strategies,
promotional opportunities, and strategic alliances with arms length Affiliate websites to make the
Bingo.com website the leading entertainment destingtr bingo on the Internet. To date, we have
entered into several Affiliate deals, whereby they drive traffic to our website via links from their
websites. Also, amongst the initiatives being considered and depending upon whether the regulatory
framewak in a particular jurisdiction permits its residents to play bingo for money, we would like to
enter into strategic alliances with members of the-piariit sector to drive traffic from their websites

to our website in exchange for a share of the prgétserated by those players.

Marketing Strategy

Our goal is for the Bingo.com website to continue to be the most recognized and most visited bingo
entertainment destination on the Internet. We intend to continue building an Internet community
consistingof a dedicated and loyal user base that we believe will support our ability to generate both
advertising and gaming revenues.

Advertising focused on promoting the Bingo.com website in the United Kingdom and in targeted
international markets through affiie programs, strategic partnerships;bcanding and other
promotional activities with a variety of companies is underway and we are working on expanding
these relationships. This strategy is intended to further develop the growing database of registered
players.

We also use our database of registered users to send targeted emails and other advertisements in order
to encourage our subscribers to play. We offer special promotions and other offerings that bring
additional users to our site such as the dsmioemail list to promote special events.

Continue to enhance content

Registered players are provided with a variety of free games, and other forms of entertainment such
as chat, sweepstakes, and more. The free bingo games can be played for pointxewkithemable
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for prizes. We are able to create lomst content through creative fackeanges of the standard bingo
games. These OskinsO can reflect themes, corporate interests or other targeted messages.

OPERATIONS
Employees

As of December 31, 2008ye had sixteetull-time employees, not including temporary personnel,
consultants, and independent contractors. We retain consultants to provide special expertise in
developing strategy, marketing, software and technologies and outsource our develepmenes.

We outsource our customer support, includingg@me chat, email and phone support, tb a
established suppocompany.None of our employees is represented by a labor union, and we believe
that our relationship with our employees is good.

We aresubstantially dependent upon the continued services and performance of T. M. Williams, our
President, Chief Executive Officer and Chairman of our Board. The loss of the services of this key
individual would have a material adverse effect on our busifiesscial condition and results of
operations. We do not carry any key man life insurance on Mr. Williams.

Seasonality
We do not believe that seasonality has an effect on our traffic volumes or our revenue realization.
Competition

We face competition pnarily from other large bingo focused websites, e.g. Gala Bingo, Mecca
Bingo, Jackpot joy, Bingomania, Sun Bingo and Foxy Bingo. We will continue to compete with these
large sites as well as many other smaller offerings, and there can be no assurangesatfiebe
successful in attracting users from these sites or generating new users from the overall bingo
community that are not yet focused on playing bingo online

Need for Government Approval of Principal Products or Services and Effect of
Existing or Probable Governmental Regulations on our Business

On September 30, 2006, the United States Congress passed the Unlawful Internet Gambling
Enforcement Act 2006 (OUIGEAQO), which was signed into law by President Bush, on October 13,
2006. The legislation mied to prohibit the funding of illegal online gambling to United States
citizens and residents. This law had a major effect on our business and industry. Effective October 12,
2006, in response to the UIGEA, we sold our United States player databasdéated assets to an
unrelated company.

We are presently focused on obtaining players from the United Kingdom market and therefore are
subject to the Gambling Laws of the United Kingdom. These laws include restrictions on marketing
to UK residents. As a ralt, a broad spectrum of our business may be affected, including how and
what we market and where our gaming licence and servers must be located. As we look to expand
into other markets, it is likely we will be subject to further local laws and regulatibich may

require other changes to the way we operate our games and website.

Due to the increasing popularity and use of the Internet, it is possible that laws and regulations may
be adopted, covering issues such as user privacy, defamation, pricinmpntagantent regulation,
quality of products and services, and intellectual property ownership and infringement. Such
legislation could expose us to substantial liability as well as dampen the growth in use of the Internet,
decrease the acceptance of liternet as a communications and commercial medium, or require us to
incur significant expenses in complying with any new regulations.

The applicability to the Internet of existing laws governing issues such as gambling, property
ownership, copyrightlefamation, obscenity and personal privacy is uncertain. We may be subject to
claims that our services violate such lavi¢ew legislation or regulation in areas of the World where

we operate or the application of existing laws and regulations to thendhteould damage our
business. In addition, because legislation and other regulations relating to online games vary by
jurisdiction, from state to state and from country to country, it is difficult for us to ensure that our
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players are accessing our @trom a jurisdiction where it is legal to play our games. We therefore,
cannot ensure that we will not be subject to enforcement actions as a result of this uncertainty and
difficulty in controlling access.

In addition, our business may be indirectfieated by our suppliers or customers who may be subject

to such legislation. Increased regulation of the Internet may decrease the growth in the use of the
Internet or hamper the development of Internet commerce and online entertainment, which could
decease the demand for our services, increase our cost of doing business or otherwise have a material
adverse effect on our business, results of operations and financial condition.

Costs and Effects of Compliance with Environmental Laws

Our company is in thdusiness of developing and operating an entertainment and service based
website designed to provide a variety of free bingo games and other forms of entertainment focused
on the game of bingo. To the best of our knowledge, no federal, state or locahererital laws are
applicable to our business.

BRITISH COLUMBIA SECURITIES COMMISSION

Effective September 15, 2008, the British Columbia Securities Commission (OBCSCO) issued rule 51
509 Issuers Quoted in the U.S. OtleeCounter Markets. Rule 5B 509 reaiires all Oveithe-

Counter Companies that have connections to British Columbia (BC) to comply with BC securities
law and certain public disclosure requirements. The Company is deemed to have connection to BC
due to the fact that administration and a doeetre located in BC. The Company has complied with

rule 51509 and registered and filed the necessary documents on SEDAR. The Company is deemed,
due to the fact that there are less than 50% of the CompanyOs shareholders located in BC, to be a
foreign repating issuer in accordance with NI-AD2 OContinuous Disclosure and Other Exemptions
Relating to Foreign IssuersO. Therefore the Company is only required to file what it files with the
Securities and Exchange Commission on SEDAR.

FINANCIAL INFORMATION ABOUT GEOGRAPHIC AREAS

At the end of fiscal 2008, our equipment was located in Curacao, Netherlands Antilles, Malta and
Canada.

AVAILABLE INFORMATION

The Company makes available through the Corporate Bingo.com section of its internet website at
http://www.birgo.com its annual report on Form-KQ quarterly reports on Form i1Q, current
reports on Form &, Press Releases and amendments to those reports filed or furnished pursuant to
Section 13(a) or 15(d) of the Exchange Act, as soon as reasonably pradtitablelectronically

filing such material with the Securities and Exchange Commission.

You may read and copy any reports, statements or other information that we file with the Securities
and Exchange Commission at the Securities and Exchange Commigibti©®&Reference Room at

100 F Street, N.E., Washington D.C. 20549. You can request copies of these documents, upon
payment of a duplicating fee, by writing to the Securities and Exchange Commission. Please call the
Securities and Exchange Commission-&00-SEG0330 for further information on the operation of

the Public Reference Room.

We file our reports with the Securities and Exchange Commission electronically through the
Securities and Exchange CommissionOs Electronic Data Gathering, AnalysisrandRet
(OEDGARO) system. The Securities and Exchange Commission maintains an Internet site that
contains reports, proxy and information statements, and other information regarding companies
that file electronically with the Securities and Exchange Comanrisdirough EDGAR. The

address of this Internet sitehistp://mww.sec.goyv

In addition, we file our reports on SEDAR, in accordance with rui@lIssuers Quoted in the U.S.
Overthe-Counter Markets as required by the British Columbia Securities Conomissi
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ITEM 2. DESCRIPTION OF PROPERTY.

Our executive office is located in The Valley, Anguilla, British West Indies. &mmenced the
lease agreement on October 1, 2005, for a period of three years. The monthly rental is $250.

Our primary administrativeral development facility is located in leased space in Vancouver, British
Columbia. This facility comprises approximately 2,480 square feet. We entered into this lease on
September 30, 2005, for a term of sixty months and ending September 30, 2010.nthlg neatal

is approximately $7,121.

During the year ended December 31, 2007, we opened a sales and marketing office in London, United
Kingdom, where we rent space on a monthly basis for £1,500 per month from a current director of the
Company.

We believethat these facilities will be adequate to meet our requirements faetréuture and that
suitable additional space will be available if needed. Other than described above, neither we, nor any
of our subsidiaries presently own or lease any other propereal estate.

ITEM 3. LEGAL PROCEEDINGS.

We are not currently a party to any legal proceedings amek mot a party to any other legal
proceeding, during the fiscal year ended December 31, 2008. We are currently not aware of any legal
proceedings pimosed to be initiated against us. However, from ti;ame, we may become subject

to claims and litigation generally associated with any business venture.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.

We held our Annual Meeting of Stoatdders in Vancouver odune 3, 2