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The information in this preliminary prospectus is not complete and may be changed. These securities may
not be sold until the registration statement filed with the Securities and Exchange Commission is effective.
This preliminary prospectus is not an offer to sell nor does it seek an offer to buy these securities in any
jurisdiction where the offer or sale is not permitted.
SUBJECT TO COMPLETION DATED MARCH 12, 2014
Preliminary Prospectus

22,200,000 shares

Ordinary Shares
This is the initial public offering of ordinary shares of King Digital Entertainment plc. Prior to this offering, there has been
no public market for our ordinary shares. We are offering 15,533,334 ordinary shares and the selling shareholders identified in
this prospectus are offering 6,666,666 ordinary shares. We will not receive any proceeds from the sale of the shares by the
selling shareholders. The initial public offering price is expected to be between $21.00 and $24.00 per share.
We have applied to list our ordinary shares on the New York Stock Exchange under the symbol “KING.”

Investing in our ordinary shares involves risk. See “ Risk Factors ” beginning on page 13.
Per share

Initial public offering price
Underwriting discounts and commissions (1)
Proceeds, before expenses, to us
Proceeds, before expenses, to the selling shareholders

$
$
$
$

Total

$
$
$
$

(1) See “ Underwriting” for a description of compensation payable to the underwriters.

The underwriters have an option to purchase a maximum of 3,330,000 additional ordinary shares from the selling
shareholders, less the underwriting discounts and commissions, to cover over-allotment shares, if any. The underwriters can
exercise this option at any time within 30 days from the date of this prospectus.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
The underwriters expect to deliver the ordinary shares to purchasers on

J.P. Morgan

Credit Suisse

, 2014.

BofA Merrill Lynch

Barclays

Deutsche Bank

RBC Capital Markets

BMO Capital Markets

Cowen and Company

Pacific Crest Securities

Piper Jaffray

Stifel

Wedbush Securities

Raine Securities LLC
, 2014
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You should rely only on the information contained in this prospectus or in any related free writing prospectus. Neither we,
the selling shareholders nor the underwriters have authorized anyone to provide you with any additional information or
information that is different from the information contained in this prospectus. We take no responsibility for, and can provide no
assurance as to the reliability of, any other information that others may give you. This prospectus and any free writing
prospectus prepared by us or on our behalf may only be used where it is legal to sell these securities. The information in this
prospectus or any free writing prospectus prepared by us or on our behalf is only accurate as of the date of this prospectus or
such free writing prospectus.
Until
, 2014 (25 days after the commencement of this offering), all dealers that buy, sell or trade our ordinary
shares, whether or not participating in this offering, may be required to deliver a prospectus. This delivery requirement is in
addition to the dealers’ obligation to deliver a prospectus when acting as underwriters and with respect to their unsold
allotments or subscriptions.
No action is being taken in any jurisdiction outside the United States to permit a public offering of our ordinary shares
or possession or distribution of this prospectus in any such jurisdiction. Persons who come into possession of this prospectus
in jurisdictions outside the United States are required to inform themselves about and to observe any restrictions as to this
offering and the distribution of this prospectus applicable to those jurisdictions.
This document has been prepared on the basis that any offer of shares in any relevant European Economic Area member
state will be made pursuant to an exemption under European prospectus law from the requirement to publish a prospectus for
offers of shares and does not constitute an offer or solicitation to anyone to purchase shares in any jurisdiction in which such
offer or solicitation is not authorized nor to any person to whom it is unlawful to make such an offer or solicitation.
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PROSPECTUS SUMMARY
This summary highlights information contained elsewhere in this prospectus. This summary does not contain all of
the information you should consider before investing in our ordinary shares. You should read this entire prospectus
carefully, especially “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and our consolidated financial statements and related notes appearing elsewhere in this prospectus, before
making an investment decision.
Overview
We are a leading interactive entertainment company for the mobile world. Our mission is to provide highly engaging
content to our audience to match their mobile lifestyles: anywhere, anytime and on any device. In December 2013, an
average of 128 million daily active users played our games more than 1.2 billion times per day and, in February 2014, an
average of 144 million daily active users played our games more than 1.4 billion times per day. In the fourth quarter of 2013,
73% of our gross bookings were derived from our mobile audience. Our leading games include Candy Crush Saga , Pet
Rescue Saga, Farm Heroes Saga , Papa Pear Saga and Bubble Witch Saga . We believe Candy Crush Saga , our top title
to date, is one of the largest interactive entertainment franchises of all time.
Our focus is to provide a highly engaging, differentiated entertainment experience where the combination of challenge
and progress drives a sense of achievement. We make our games available for free, while players can purchase virtual items
priced relative to the entertainment value they provide. We embed social features in our content that enhance the player
experience. We build on a unique and passionate company culture predicated on collaboration, humility and respect. We
believe all of these in combination have made our content a core part of our audience’s daily entertainment.
We have been a leading developer and publisher of casual games on digital platforms since 2003. Casual games
typically include a puzzle element, are easy to learn but hard to master, can be played in a few minutes and are suitable for
play on a wide range of devices. They have enjoyed broad appeal since they were first offered in a digital format in the
1980s.
Casual gaming is large and growing quickly, driven by key technology and consumer trends, creating the potential for
leading entertainment franchises to emerge from the category. The proliferation of mobile devices is dramatically expanding
the global gaming audience, much of which is attracted to casual titles. Social connectivity has become a pervasive feature
of interactive entertainment, transforming the scale and economics of the industry through viral content distribution. Lastly,
free-to-play business models have vastly increased the revenue potential of the category by eliminating upfront barriers and
facilitating streams of small payments throughout the game journey.
We believe we have a repeatable and scalable game development process that is unparalleled in our industry. In the
last decade, we have developed a catalog of more than 180 game IPs, which we continuously expand. We refer to our game
IP as the intellectual property assets that includes its name, game play mechanic, visual expression, graphics and design.
We introduce new game IPs in a tournament format on our royalgames.com website, where we are able to gather rapid
feedback from a subset of our sophisticated, highly engaged player base, which we refer to as VIPs. We adapt the most
popular game IPs to our proven Saga format for launch on mobile and Facebook. We believe this approach has allowed us
to develop games faster, at lower risk and at lower cost than our competitors. The result has been category-leading
franchises including Candy Crush Saga , Pet Rescue Saga and Farm Heroes Saga .
We believe the inherently social nature of our games, our data-driven marketing processes, our cross-platform
technology infrastructure and massive player network are key competitive advantages. We obtain the vast majority of our
installs organically or through viral channels that are driven by the effectiveness of our social features. We seed these
channels by leveraging our significant capabilities in paid player acquisition. We run
1
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thousands of discrete campaigns every 24 hours, each with individual target metrics, and all subject to the same target
return parameters. As of December 31, 2013, we had a massive network of 324 million monthly unique users and a track
record of long-term retention driven by game longevity and our proven ability to cross-promote new games to our audience.
We have put the long-term retention of our players at the heart of our business model. While our players are able to
enjoy our games for free, we generate revenue by selling virtual items to a subset of players who wish to enhance their
entertainment experience. Our approach is to make our pricing transparent and consistent throughout the game journey.
Following these principles, we have gathered a wide base of approximately 12 million average monthly unique payers,
representing approximately 4% of our monthly unique users as of December 31, 2013. We believe that targeting a modest
share of our customer’s entertainment spend drives game longevity and customer loyalty, and is the most effective way of
building a sustainable business over the long term.
We have built our business to significant scale with limited capital investment and disciplined business management.
We have raised only $9 million of primary capital to date and we have generated positive cash flow from operations for each
of the last nine years. We have generated significant growth as our game portfolio, player network and mobile footprint
have scaled. From the first quarter of 2012 to the fourth quarter of 2013, our gross bookings by quarter grew from $29 million
to $632 million. Our revenue, the most directly comparable IFRS measure, grew from $22 million in the first quarter of 2012 to
$602 million in the fourth quarter of 2013. Our profit (loss) also grew from $(1) million in the first quarter of 2012 to $159
million in the fourth quarter of 2013. For a description of how we calculate gross bookings and the limitations of this nonGAAP and non-IFRS financial measure, see “Selected Consolidated Financial Data—Non-GAAP Financial Measures.”
Our Mission and Vision
Our mission is to provide highly engaging content to our audience to match their mobile lifestyles: anywhere, anytime
and on any device. Our players always come first. We believe this approach is the most effective way of creating lasting
value for our stakeholders.
Our vision is to build the leading entertainment company for a mobile world. We aim to deliver our games to a vast and
socially-connected audience retained over the long term.
Our Heritage Is the Foundation of Our Success
We have been a leading developer and publisher of casual games on digital platforms since 2003. Over the last decade,
we have acquired deep experience in casual game design and have built a massive network of loyal and dedicated players.
We have operated a free-to-play business model as well as used social features to drive player engagement and retention.
Lastly, we have built a technology infrastructure capable of managing very high volumes of gameplays. These assets,
capabilities and business processes have been the foundation of our mobile and social success to date and we believe,
position us uniquely to capture the current market opportunity.
Industry Background and Our Opportunity
The digital entertainment industry is currently undergoing dramatic change driven by significant technology and
consumer trends, including the rapid growth of mobile platforms, social networks as part of the entertainment fabric, and app
stores as key distribution and payment gateways.
These trends are having a significant impact on the digital gaming industry: the size of the global gaming audience is
increasing dramatically, free-to-play models have vastly expanded the revenue opportunity and sophisticated targeting
strategies have made acquisition of large player populations economically viable in a sustainable way. These developments
together are driving disproportionate growth in casual gaming relative to the broader gaming industry. We believe this
creates an opportunity to establish leading entertainment franchises in this category:
•

Casual has been one of the most popular gaming categories for decades . Casual games are an enduring category
of entertainment: they have been enjoyed since Egyptian times. Many of today’s most popular
2
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sub-genres were pioneered in Japan in the 1980s and have spawned historical global franchises such as Space
Invaders , Pac-Man and Tetris .
•

The size of the casual audience is dramatically expanding. Mobile device proliferation and social connectivity
are driving growth in the casual audience because of the category’s broad appeal and inherent suitability to
mobile.

•

Free-to-play has created the potential for casual to lead other categories by revenue. The effectiveness of freeto-play business models combined with this dramatic increase in the casual audience has created the potential for
leading entertainment franchises to emerge from the category.

Our Value Proposition for Players
To address this opportunity, we have designed our mobile and social games with the following characteristics:
•

Anytime . Our games can be enjoyed in short sessions allowing frequent and unplanned breaks in game play that
do not detract from the quality of the experience.

•

Anywhere . Our games can be enjoyed wherever our players are and on the vast majority of devices, connected or
not.

•

Seamlessly synchronized . A distinguishing feature of our platform is to allow players to switch seamlessly
between devices and platforms and continue their game wherever they left off. Our platform offers real-time
synchronization of level progression, social graph and virtual items.

•

Highly engaging. Our games are easy to learn, but hard to master. While gameplay is simple and intuitive, it takes
skill to progress. This creates the sense of achievement that underpins the high engagement in our games.

•

Inherently social. Our games provide social interactions that enhance the player experience: social connectivity is
built around sharing achievements and helping each other to progress.

•

Free-to-play. Our players can enjoy our games for free. Most of those that reach the highest level of a game do so
without making a purchase. For those who do, we price our virtual items relative to the entertainment value they
deliver.

Our Core Strengths
We have developed a repeatable and scalable process for bringing successful mobile and social titles to a global
audience quickly and cost effectively, while minimizing business risk. We believe our model is fundamentally differentiated
from competitors, will be challenging to replicate and strengthens our ability to deliver business predictability and
sustainability.
Game Design Capabilities, IP Catalog and Laboratory
Over the last decade, we have developed a proprietary catalog of more than 180 game IPs which we offer in a
tournament format on royalgames.com. Developing a new game IP has typically taken a team of three people 20 weeks, and
we have created game IPs in most casual sub-genres over the years. On royalgames.com, we first release new game IPs to a
subset of sophisticated, highly experienced players, who we call VIPs. We have found that the underlying game mechanic of
a game that is popular with VIPs is highly likely to be successful when adapted for mobile and social platforms.
Unique, Repeatable, Scalable Game Development Process
We have a standardized process to adapt our popular casual game IPs into a proven game format for launch on mobile
and social platforms. Our first game format, the Saga , is a game development framework designed to
3
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provide a deep, viral and social game experience. It comprises a path through hundreds of game levels, social features that
allow interactions with others, viral mechanics and a variety of virtual items available for purchase. Popular new features
developed in one game studio are productized and added to the development platform for use by all game studios.
Cross-platform Architecture Enhances Player Experience and Economics
Our unique cross-platform architecture allows our audience to play wherever they are: on Apple’s iOS, Google’s
Android or Amazon’s Kindle mobile devices, or on their desktop on Facebook. It also allows players to switch seamlessly
between devices and platforms and continue their game wherever they left off. Cross-platform gameplay has been widely
adopted by our audience and has driven increased engagement, cross-platform virality and retention. Our architecture
provides a shared user database, analytical platform and network marketing infrastructure, so that our Saga games share a
substantial majority of common server-side code. This has allowed us to scale organically from one to six game studios in 24
months while preserving a low risk, low cost, high speed development and service platform.
Efficient Engine to Drive Acquisition, Engagement and Retention
Our model for player acquisition is primarily viral and organic, supplemented by a data-centric, rules-based approach to
marketing. The inherently social nature of our games drives virality. This virality is enhanced by our cross-platform
synchronization. We enjoy a virtuous cycle where players that play our games on various platforms and devices share their
enjoyment and progress with their friends who in turn then discover our games. In addition, a large number of players
discover our games through organic channels. This results in attracting large numbers of players for whom there is no direct
marketing expense. We also make large investments in paid player acquisition, where returns are boosted by the viral impact.
We have built extensive proprietary capabilities and technology infrastructure, which allow us to run acquisition campaigns
in a highly granular and data-driven way. Every 24 hours, we operate thousands of campaigns targeting hundreds of
discrete clusters through a mix of channels and formats across multiple platforms, all subject to the same target return
parameters.
Massive Player Network and Loyal Customer Base
As of December 31, 2013, we have amassed a network of 324 million monthly unique users and our players enjoyed
over 41 billion gameplays in the month of December 2013. We have a track record of successfully attracting our audience to
new games and retaining them within our network. To drive retention and cross-promotion, we use a data-centric, rulesbased approach aimed at maximizing aggregate return on investment (ROI) regardless of content, channel or advertising
format. Out of this audience, we have built a wide base of approximately 12 million monthly unique payers, representing
approximately 4% of our monthly unique users as of December 31, 2013.
Our Business Model
We believe that targeting a modest share of the entertainment spend of a wide base of customers is a source of game
longevity and customer loyalty, and the most effective way of building a sustainable business over the long term.
Our Approach
The overarching goal of our business model is to foster long-term player retention within our network. As a result, we
have developed, and continue to enhance, our model on the basis of the following principles: we focus on retention, our
audience can enjoy our games for free, and our pricing is transparent and consistent throughout the game journey.
4
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Our Virtual Items
We offer a range of virtual items to our customers. These currently include entertainment time, where players can
extend the duration of their game session; skill enhancements, where players can buy a wide variety of boosters that help
them to progress; and access to content, where players can pay to unlock new episodes.
Our Key Metrics
Our key financial metrics, which include gross bookings, revenue and adjusted EBITDA, and our key operating metrics,
which include daily active users (DAUs), monthly active users (MAUs) and monthly unique payers (MUPs) have grown
significantly in the last two years. We believe this trend is a result of our ability to profitably grow, retain and monetize our
massive player network and loyal customer base. For a description of how we calculate each of these metrics and factors
that have caused fluctuations in these metrics, see “Management’s Discussion and Analysis of Financial Condition and
Results of Operations—Key Business Metrics.”
The charts below highlight our key metrics:

Gross bookings and adjusted EBITDA are not calculated in accordance with IFRS. For a description of how we
calculate gross bookings and adjusted EBITDA, the limitations of these financial measures and a reconciliation of these
financial measures, see “Selected Consolidated Financial Data—Non-GAAP Financial Measures.”
5
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Key Strategies
Our key strategies are:
•

Strengthen and broaden our unique game development model . We intend to strengthen our pipeline with new
game IP, evolve our tournament portal to keep it fresh and effective, and keep evolving the Saga format while
building new formats.

•

Continue to provide highly engaging cross-platform content. We seek to nurture and extend our four global
franchises while we widen our portfolio of mobile and social titles by building on our game IP catalog.

•

Grow our network. We cultivate the loyalty and organic viral growth of our player network by offering an
engaging, cohesive and connected experience. We intend to increase the scale and frequency of social
interactions across the network and continue to acquire audiences beyond our organic reach through the rigorous
execution of our rules-based paid acquisition campaigns.

•

Expand to new platforms and geographies . We intend to offer our content on major platforms that provide
access to a significant user base in a particular region.

•

Foster process innovation through technology stack ownership . We believe that complete control of our
technology stack from the King Cloud infrastructure to our game engines and marketing and analytics platforms
provides us with key advantages in achieving performance and scale, transparency of operation, speed of
innovation and a highly engaging player experience.

Summary of Risk Factors
Our business is subject to numerous risks described in “Risk Factors” and elsewhere in this prospectus. You should
carefully consider these risks before making an investment. Some of these risks include:
•

we have experienced significant rapid growth in our operations;

•

a small number of games currently generate a substantial majority of our revenue;

•

we must develop new games and enhance our existing games so that our players will continue to play our games
and make purchases of virtual items within our games;

•

we face significant competition;

•

if players do not find our casual game formats compelling and engaging, we could lose players and our revenue
could decline;

•

we have a relatively short history offering our games on mobile and social platforms on a free-to-play basis, and
this model and these platforms are relatively new and evolving;

•

if the use of mobile devices as game platforms and the proliferation of mobile devices generally do not increase,
our business could be adversely affected;

•

our new games could divert players of our other games without growing the overall size of our network;

•

we may experience fluctuations in our quarterly operating results due to a number of factors, which makes our
future results difficult to predict;

•

we rely on third-party platforms such as the Apple App Store, the Google Play Store, the Amazon Appstore and
Facebook to distribute our games and collect revenue; and

•

upon the completion of this offering, our directors, executive officers and holders of more than 5% of our ordinary
shares will beneficially own 81.7% of our outstanding ordinary shares, including 44.8% held by entities affiliated
with Apax WW Nominees Ltd. and 7.8% held by entities affiliated with Index Ventures.
6
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Our Corporate Information and Structure
We were originally incorporated as Midasplayer.com Limited in September 2002, a company organized under the laws
of England and Wales. In December 2006, we established Midasplayer International Holding Company Limited, a limited
liability company organized under the laws of Malta, which became the holding company of Midasplayer.com Limited and
our other wholly-owned subsidiaries. The status of Midasplayer International Holding Company Limited changed to a
public limited liability company in November 2013 and its name changed to Midasplayer International Holding Company
p.l.c. Prior to completion of this offering, King Digital Entertainment plc, a company incorporated under the laws of Ireland
and created for the purpose of facilitating the initial public offering contemplated hereby, will become our current holding
company by way of a share-for-share exchange in which the existing shareholders of Midasplayer International Holding
Company p.l.c. will exchange their shares in Midasplayer International Holding Company p.l.c. for shares having
substantially the same rights in King Digital Entertainment plc at a ratio of five shares of King Digital Entertainment plc for
every two shares of Midasplayer International Holding Company p.l.c. See “Corporate Structure.” Upon the exchange, the
historical consolidated financial statements of Midasplayer International Holding Company p.l.c. will become the historical
consolidated financial statements of King Digital Entertainment plc. Our registered office is located at Fitzwilton House,
Wilton Place, Dublin 2, Ireland and our telephone number is +44 (0) 20 3451 5464.
Our website address is www.king.com. Information contained on, or accessible through, our website is not a part of this
prospectus. The King logo, “King,” “king.com,” “royalgames.com,” “Candy Crush Saga,” “Pet Rescue Saga,” “Farm Heroes
Saga,” “Papa Pear Saga,” “Bubble Witch Saga” and other game titles, trademarks or service marks of ours appearing in this
prospectus are our property. Trade names, trademarks and service marks of other companies appearing in this prospectus
are the property of their respective holders.
7

Table of Conte nts

The Offering
Ordinary shares offered:
By us
By selling shareholders
Underwriters’ option to purchase additional shares

Ordinary shares to be outstanding immediately after
this offering

15,533,334 ordinary shares
6,666,666 ordinary shares
The underwriters have an option, exercisable at any time within 30
days from the date of this prospectus, to purchase a maximum of
3,330,000 additional ordinary shares from the selling shareholders,
less underwriting discounts and commissions, to cover overallotment shares, if any. See “Underwriting.”
314,932,321 ordinary shares

Use of proceeds

We estimate that we will receive net proceeds from this offering of
$326 million, based upon an assumed initial public offering price of
$22.50 per ordinary share, the midpoint of the price range set forth
on the cover page of this prospectus, after deducting estimated
underwriting discounts and commissions and estimated offering
expenses payable by us. The principal purposes of this offering
are to create a public market for our ordinary shares, increase our
visibility in the marketplace, as well as to obtain additional capital.
We intend to use the net proceeds from this offering for working
capital and other general corporate purposes, which may include
acquisitions. We will not receive any of the proceeds from the sale
of shares by selling shareholders. See “Use of Proceeds.”

Risk factors

See “Risk Factors” and the other information included in this
prospectus for a discussion of factors you should consider
carefully before investing in our ordinary shares.

Proposed New York Stock Exchange symbol

“KING”

The number of ordinary shares to be outstanding immediately after this offering (i) is based on 299,338,370 ordinary
shares outstanding as of December 31, 2013 and (ii) assumes the issuance of 60,617 ordinary shares upon the exercise of
share options in connection with this offering and excludes:
•

15,494,370 ordinary shares issuable upon the exercise of share options outstanding as of December 31, 2013 with a
per share weighted-average exercise price of $4.55, a portion of which are linked to D3 ordinary shares;

•

1,166,666, 1,166,666 and 1,166,668 ordinary shares issuable upon the exercise of share options outstanding as of
December 31, 2013, which are subject to market-based vesting conditions based on our achievement of an average
target price per share of $26.00, $32.00 and $38.00, respectively, over a specified time period, with a per share
weighted-average exercise price of $7.46 and subsequently linked to D3 ordinary shares;

•

347,000 ordinary shares issuable upon the exercise of share options granted between January 1, 2014 and
March 12, 2014 with a per share weighted-average exercise price of $9.87;

•

7,422,180 ordinary shares issuable upon the exercise of share options linked to D3 ordinary shares granted
between January 1, 2014 and March 12, 2014 with a per share weighted-average exercise price of $31.37;
8
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•

170,000 ordinary shares issued between January 1, 2014 and March 12, 2014;

•

80,000 ordinary shares issuable upon the exercise of vested shadow options outstanding as of the date of this
prospectus with a per share exercise price of $0.00008 (an additional 143,750 previously outstanding and unvested
shadow options will automatically lapse and be cancelled as of the date of this prospectus);

•

17,504,347 shares that were repurchased by us in January 2014; and

•

15,000,000 ordinary shares that may be issued under our 2014 Equity Incentive Plan (2014 Plan), which will be
reduced by the 869,528 restricted stock units (RSUs) to be issued in connection with the completion of this
offering, based on an assumed initial public offering price of $22.50 per ordinary share, the midpoint of the price
range set forth on the cover page of this prospectus. Our 2014 Plan will provide for automatic annual increases in
the number of shares reserved thereunder, as more fully described in “Management—Share Incentive
Arrangements—Post-offering Share Incentive Arrangements.”

Except as otherwise indicated, the information in this prospectus reflects and assumes:
•

the adoption of our amended and restated memorandum and articles of association, which will be in effect prior to
the completion of this offering;

•

unless otherwise indicated, our 1,000-for-1 forward share split effected in November 2011;

•

the completion of the share-for-share exchange at a 5-for-2 forward exchange ratio with our predecessor
Midasplayer International Holding Company p.l.c., as more fully described in “Corporate Structure”;

•

the conversion of all of our outstanding A, B, C, D1, and D2 ordinary shares and A and B preference shares into
299,338,370 ordinary shares and the acquisition by us and cancellation of our deferred shares to be completed
prior to the completion of this offering; and

•

no exercise by the underwriters of their option to acquire up to an additional 3,330,000 ordinary shares from the
selling shareholders.
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Summary Consolidated Financial Data
The following tables summarize certain consolidated financial and other data for our business. You should read the
following summary consolidated financial data in conjunction with “Selected Consolidated Financial Data” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated financial
statements and related notes included elsewhere in this prospectus.
We have historically conducted our business through Midasplayer International Holding Company p.l.c. (formerly
Midasplayer International Holding Company Limited) and its subsidiaries. Prior to completion of this offering, King Digital
Entertainment plc, a company incorporated under the laws of Ireland and created for the purpose of facilitating the public
offering contemplated hereby, will become our current holding company by way of a share-for-share exchange in which, the
existing shareholders of Midasplayer International Holding Company p.l.c. will exchange their shares in Midasplayer
International Holding Company p.l.c. for shares having substantially the same rights in King Digital Entertainment plc,
which will have nominal assets and liabilities prior to the share-for-share exchange and will not have conducted any
operations prior to the completion of this offering. Upon the exchange, the historical consolidated financial statements of
Midasplayer International Holding Company p.l.c. will become the historical consolidated financial statements of King
Digital Entertainment plc. The corporate reorganization is reflected in the calculation of King Digital Entertainment plc’s
earnings (loss) per share calculations attributable to the equity holders of the company during the year. See “Corporate
Structure.”
The consolidated statements of operations data for the years ended December 31, 2011, 2012 and 2013 and the
consolidated statement of financial position data as of December 31, 2013 are derived from our annual consolidated financial
statements included elsewhere in this prospectus. Our financial statements are prepared in accordance with International
Financial Reporting Standards (IFRS) as issued by the International Accounting Standards Board (IASB). Our historical
results are not necessarily indicative of the results that should be expected in any future period.
2011
Consolidated Statements of Operations Data:
(in thousands, except per share data)
Revenue
Costs and expenses (1):
Cost of revenue
Research and development
Sales and marketing
General and administrative

$

Total costs and expenses
Total revenue less expenses
Net finance income (costs)
Profit (loss) before tax
Tax expense

Year Ended December 31,
2012
2013

63,901

$ 164,412

$1,884,301

25,915
12,373
18,402
7,958

54,713
28,600
55,188
14,846

584,358
110,502
376,898
96,537

64,648
(747)
49
(698)
617

153,347
11,065
52
11,117
3,272

1,168,295
716,006
(1,731)
714,275
146,681

Profit (loss)

$

(1,315)

$

7,845

Earnings (loss) per share attributable to the equity holders of the company (2):
Basic

$

(0.00)

$

0.03

$

1.86

$

(0.00)

$

0.02

$

1.75

Diluted

$ 567,594

(footnotes appear on following page)
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Year Ended December 31,
2012

2011

2013

Other Financial Data:
(in thousands, except percentage data)

Gross bookings (3)
Adjusted EBITDA (4)
Adjusted EBITDA margin (5)

$ 77,706
$ 4,442
7%

$181,570
$ 28,478
17%

$1,979,821
$ 824,742
44%

(1) Costs and expenses include share-based and other equity-related compensation expense as follows (in thousands):

2011
Share-based and other equity-related compensation:
Cost of revenue
Research and development
Sales and marketing
General and administrative
Total share-based and other equity-related compensation expense

Year Ended December 31,
2012

$

—
807
67
770

$

1,644

$

2013

820
6,576
2,033
1,704

$ 4,583
62,493
3,617
25,373

$ 11,133

$96,066

(2) See Note 10 to our consolidated financial statements for further details on the calculation of basic and diluted earnings (loss) per share attributable to equity
holders of the company during the year.
(3) Gross bookings is defined as the total amount paid by our users for virtual items and for access to skill tournaments. See “ Selected Consolidated Financial
Data—Non-GAAP Financial Measures—Gross Bookings” for a description of how we calculate gross bookings and for a reconciliation between gross bookings
and revenue.
(4) Adjusted EBITDA is profit (loss), adjusted for provision for income taxes, other income (expense), net finance income (cost), depreciation, amortization, sharebased and other equity-related compensation (including social security charges associated therewith), and changes in deferred revenue. See “ Selected
Consolidated Financial Data—Non-GAAP Financial Measures—Adjusted EBITDA and Adjusted EBITDA Margin” for a description of how we calculate
adjusted EBITDA and for a reconciliation between adjusted EBITDA and profit (loss).
(5) Adjusted EBITDA margin is adjusted EBITDA as a percentage of adjusted revenue. See “ Selected Consolidated Financial Data—Non-GAAP Financial
Measures—Adjusted EBITDA and Adjusted EBITDA Margin” for a description of how we calculate adjusted EBITDA margin and for a reconciliation between
adjusted EBITDA margin and profit (loss) and see “ Selected Consolidated Financial Data—Non-GAAP Financial Measures—Adjusted Revenue” for a
reconciliation between adjusted revenue and revenue.

The following consolidated financial position data as of December 31, 2013 is presented:
•

on an actual basis;

•

on a pro forma basis to give effect to the repurchase by us of all of our outstanding E ordinary shares in January
2014, the acquisition by us and cancellation of our deferred shares and A deferred shares, and the declaration and
payment of a dividend to shareholders of $217 million in the aggregate in February 2014; and

•

on a pro forma as adjusted basis to give further effect to the issuance and sale by us of 15,533,334 ordinary shares
in this offering at an assumed initial public offering price of $22.50 per ordinary share, the midpoint of the price
range set forth on the cover page of this prospectus, after deducting estimated underwriting discounts and
commissions and estimated offering expenses payable by us.
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As of December 31, 2013
Actual

Pro Forma (1)

Pro Forma As
Adjusted (2)

$

$

Consolidated Statement of Financial Position Data:
(in thousands)

Cash and cash equivalents
Trade and other receivables
Total assets
Trade and other payables
Deferred revenue
Total liabilities
Share capital
Total shareholders’ equity

$ 408,695
216,881
806,863
172,107
10,942
439,476
65
367,387

190,355
216,881
588,523
172,107
10,942
439,476
24
149,047

516,529
216,881
914,697
172,107
10,942
439,476
25
475,221

(1) The pro forma consolidated statement of financial position as of December 31, 2013 included in our annual consolidated financial statements has been presented
to reflect the payment of a dividend to shareholders of $217 million in the aggregate in February 2014. The pro forma information above differs from the pro
forma consolidated statement of position included in our annual consolidated financial statements as of December 31, 2013.
(2) The pro forma as adjusted cash and cash equivalents, total assets and total shareholders’ equity include the expenses related to this offering not yet recognized
in our historical consolidated financial statements.

Non-GAAP Financial Measures
For more information about gross bookings, adjusted revenue, adjusted EBITDA and adjusted EBITDA margin, which
are non-GAAP financial measures that are not prepared in accordance with IFRS, see “Selected Consolidated Financial
Data—Non-GAAP Financial Measures.”
Exchange Rate Information
Certain information contained in this prospectus is expressed in euro, such as the nominal value of certain of our
ordinary shares, share option exercise prices and transactions values in “Related Party Transactions,” among others. The
exchange rate between the U.S. dollar and the euro as of December 31, 2011, December 31, 2012, and December 31, 2013 was
$1.2939, $1.3215, and $1.3767 respectively, per €1.00 according to the exchange rate according to the European Central Bank
and OANDA Corporation.
Presentation of Financial Information
We report under IFRS as issued by the IASB. None of the financial statements were prepared in accordance with
generally accepted accounting principles in the United States (U.S. GAAP). We have historically conducted our business
through Midasplayer International Holding Company p.l.c. (formerly Midasplayer International Holding Company Limited)
and its subsidiaries. Prior to the completion of this offering, we will engage in a corporate reorganization and share-for-share
exchange as described in “Corporate Structure” pursuant to which Midasplayer International Holding Company p.l.c. will
become a wholly-owned subsidiary of King Digital Entertainment plc, a newly formed holding company. The consolidated
financial statements included in this prospectus are those of King Digital Entertainment plc, which are the historical financial
statements of Midasplayer International Holding Company p.l.c. reflected retrospectively for the corporate reorganization
and share-for-share exchange described in “Corporate Structure.” Upon the exchange, the historical consolidated financial
statements of Midasplayer International Holding Company p.l.c. will become the historical consolidated financial statements
of King Digital Entertainment plc.
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RISK FACTORS
Investing in our ordinary shares involves a high degree of risk. Before you invest in our ordinary shares, you should
carefully consider the following risks, as well as general economic and business risks, and all of the other information
contained in this prospectus. Any of the following risks could have a material adverse effect on our business, operating
results and financial condition and cause the trading price of our ordinary shares to decline, which would cause you to lose
all or part of your investment. When determining whether to invest, you should also refer to the other information contained
in this prospectus, including our consolidated financial statements and the related notes thereto.
Risks Related to Our Business
We have experienced significant rapid growth in our operations, and we cannot assure you that we will effectively manage
our growth.
We have experienced a period of significant rapid growth and expansion in our operations that has placed, and continues
to place, significant strain on our management and resources. For example, our staff headcount and the scope and complexity of
our business have increased significantly, with the number of employees increasing from 144 as of December 31, 2011 to 665 as
of December 31, 2013, and we expect headcount growth to continue for the foreseeable future. Since October 2011, we have also
opened five more game studios in Europe to support our growth and game development. The growth and expansion of our
business and headcount create significant challenges for our management and operational resources. We cannot assure you
that this level of significant growth will be sustainable in the future. In the event of continued growth of our operations, our
information technology systems or our internal controls and procedures will need to be scaled to support our operations. In
addition, some members of our management do not have significant experience managing a large global business operation, so
our management may not be able to manage such growth effectively. We also recently hired our Chief Financial Officer in
October 2013. To effectively manage our growth, we must continue to improve our operational and management processes and
systems, and identify, hire, integrate, develop and motivate a large number of qualified employees. If we fail to do so, our ability
to grow our business could be harmed. As our organization continues to grow, and we are required to implement more complex
organizational management structures, we may find it increasingly difficult to maintain the benefits of our corporate culture,
including our ability to quickly develop and launch new games. This could negatively affect our business performance.
A small number of games currently generate a substantial majority of our revenue.
In the fourth quarter of 2013, our top three games Candy Crush Saga , Pet Rescue Saga and Farm Heroes Saga accounted
for 95% of our total gross bookings (across the web and mobile channels in the aggregate), with Candy Crush Saga accounting
for 78% of our total gross bookings (across the web and mobile channels in the aggregate) or 86% and 58% of our mobile
channel and web channel gross bookings, respectively. During 2013, we had fewer games launched on the mobile channel than
on the web channel. In future periods, we expect Candy Crush Saga to represent a smaller percentage of our total mobile
channel gross bookings as we diversify our mobile game portfolio. If the gross bookings of our top games, including Candy
Crush Saga are lower than anticipated and we are unable to broaden our portfolio of games or increase gross bookings from
those games, we will not be able to maintain or grow our revenue and our financial results could be adversely affected.
We must develop new games and enhance our existing games so that our players will continue to play our games and make
purchases of virtual items within our games.
Our continued growth will depend on our ability to regularly develop new games and enhance our existing games in ways
that improve the gaming experience for both paying and non-paying players while encouraging the purchase of virtual items
within our games. In the event our current game development model ceases to be effective so that a game IP that is popular with
VIPs fails to be successful when adapted for mobile and social platforms, our current development costs would increase and our
operating results would suffer. It is possible that only a small number of our games, if any, become successful and generate
significant purchases of virtual items.
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Our ability to successfully develop new games and enhance existing games and their ability to achieve commercial success are
subject to a number of challenges, including:
•

our need to continually anticipate and respond to changes in the game industry, particularly in the mobile and social
platforms;

•

our ability to compete successfully against a large and growing number of industry participants;

•

our ability to develop and launch new game IP and games on time and on budget;

•

our ability to develop new game formats that drive engagement and monetization;

•

our ability to adapt to changing player preferences;

•

our ability to enhance existing games by adding features and functionality that will encourage continued engagement
with the game;

•

our ability to hire and retain skilled personnel as we seek to expand our development capabilities;

•

our ability to achieve a positive return on our advertising investments and continue to experience success with
organic viral growth; and

•

the need to minimize and quickly resolve bugs or outages.

If we are unable to develop new and enhance existing games that generate meaningful revenue, our business and financial
results could be harmed.
We face significant competition, there are low barriers to entry in the digital gaming industry, and competition is intense.
The digital gaming industry is highly competitive, and we expect more competitors to emerge and a wider range of games,
including in the casual category, to be introduced. We face competition from a number of competitors who develop games on
social networks, mobile, PC and consoles, some of which include features that compete with our casual games and have
community functions where game developers can engage with their players. These competitors include companies such as
Electronic Arts Inc., Zynga Inc. and numerous smaller privately-held companies. In addition, we face competition from online
game developers and distributors who are primarily focused on specific international markets, such as Tencent Holdings Limited
in Asia. Many new developers enter the gaming market on a regular basis, some of which see significant success in a short
period of time. We could also face increased competition if large companies with significant online presences such as
Amazon.com, Inc., Apple, Inc., Facebook, Inc., Google Inc., The Walt Disney Company or Yahoo! Inc., choose to enter or
expand in the games space or develop competing games. Some of these current, emerging and potential competitors have
significant resources for developing or acquiring additional games, may be able to incorporate their own strong brands and
assets into their games or distribution of their games, have a more diversified set of revenue sources than we do and may be less
severely affected by changes in consumer preferences, regulations or other developments that may impact the casual game
industry.
As there are relatively low barriers to entry to develop a mobile or online casual game, we expect new game competitors to
enter the market and existing competitors to allocate more resources to develop and market competing games and applications.
We also compete or will compete with a vast number of small companies and individuals who are able to create and launch
games and other content for these devices and platforms using relatively limited resources and with relatively limited start-up
time or expertise. Increased competition could result in loss of players or our ability to acquire new players cost-effectively, both
of which could harm our business.
Our players may decide to select competing forms of entertainment instead of playing our games.
We also face competition for the leisure time, attention and discretionary spending of our players. Other forms of leisure
time activities, such as offline, traditional online, personal computer and console games,
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television, movies, sports, and the Internet, are much larger and more well-established options for consumers. If our players do
not find our games to be compelling or if other leisure time activities are perceived by our players to offer greater variety,
affordability, interactivity and overall enjoyment, our business could be materially and adversely affected.
If players do not find our casual game formats compelling and engaging, we could lose players and our revenue could
decline.
Our most successful games to date have been our games that are in the casual game genre and we intend to continue to
develop new games in this genre. In addition, we launch our casual games in our Saga format, which involves the progression
of the game through numerous levels and through a background story. It is possible that players could lose interest in this
format over time due to a variety of reasons, including the emergence of new formats that players find more engaging, increased
popularity of other game titles, or lack of sustained interest or loss of interest in particular games or the genre of games. If large
numbers of players were to lose interest in the casual game genre or in our Saga format or if we are not able to develop games in
new casual sub-genres or if we cannot develop new game formats, we could lose players, and our revenue and business could
be harmed.
Frequent and unpredictable changes in consumer preferences may cause player interest in the casual game format to
decline.
Our most successful games to date are in the casual game genre and our future success will depend on the continued
popularity of casual games with consumers. Consumer tastes and preferences are subject to frequent changes, and it is possible
that new gaming formats could replace casual games in popularity. We may not be able to predict future shifts in gaming formats
and may not take timely action to adapt our products to new gaming formats or to develop games that consumers continue to
enjoy. If player interest in the casual game format declines, and we are unable to anticipate future consumer preferences in
gaming formats, then our business, financial performance and results of operations may be adversely and substantially affected.
We have a relatively short history offering our games on mobile and social platforms on a free-to-play basis. This model and
these platforms are relatively new and evolving. These factors make it difficult to evaluate our future prospects and
financial results.
Prior to 2010, we primarily generated revenue from online casual skills games with an emphasis on tournament play and
from sales of advertising inventory available on our website. With the emergence of mobile and social platforms as a means for
broad digital distribution, we began offering some of our games through Facebook beginning in late 2010, on mobile platforms
through the Apple App Store and the Google Play Store in 2011 and through the Amazon Appstore and on KakaoTalk in 2013.
Accordingly, we have had limited experience offering games using these new distribution platforms, which makes it difficult to
effectively assess their long-term prospects. In addition, mobile platforms and social networks have only recently become
significant distribution platforms. As a result, we have limited experience with our model and we also have limited information
operating in these markets. Thus, it is difficult for us to forecast our future revenue growth, if any, and to plan our operating
expenses appropriately, which in turn makes it difficult to predict our future operating results.
If the use of mobile devices as game platforms and the proliferation of mobile devices generally do not increase, our
business could be adversely affected.
While the number of people using mobile Internet-enabled devices, such as smartphones and handheld tablets, has
increased dramatically in the past few years, the mobile market, particularly the market for mobile games, is still emerging and it
may not grow as we anticipate. Our future success is substantially dependent upon the continued growth of use of mobile
devices for games. The proliferation of mobile devices may not continue to develop at historical rates and consumers may not
continue to use mobile Internet-enabled devices as a platform for games. In addition, we do not yet offer our games on all mobile
devices. Therefore, if the mobile devices on which our games are available decline in popularity, we could experience a decline or
a slow in
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growth in revenue until we are able to develop versions of our games for other mobile devices or platforms. Any decline in the
usage of mobile devices for games could harm our business.
If we are able to develop new games that achieve success, it is possible that these games could divert players of our other
games without growing the overall size of our network, which could harm our operating results.
Although it is important to our future success that we develop new games that become popular with players, it is possible
that these games could cause players to reduce their playing time and purchases of virtual items in our existing games but
without the new games making up the difference. In addition, we also plan to cross-promote our new games in our other games,
which could further encourage players of existing games to divert some of their playing time and spend on existing games. If
new games do not grow the size of our network or generate sufficient additional purchases of virtual items to offset any declines
in purchases from our other games, our revenue could be materially and adversely affected.
Our free-to-play business model depends on purchases of virtual items within our games, and our business, financial
condition and results of operations will be materially and adversely affected if we do not continue to successfully implement
this model.
We derived nearly all of our revenue from the sale of virtual items in our games during the year ended December 31, 2013.
Our games are available to players for free, and we generally generate revenue from them only if they purchase in-game virtual
items, such as “boosters” that enhance their skills to help players progress, “extra lives” or “level unlocks” to progress further
in the game. If we fail to offer popular virtual items, make unpopular changes to existing virtual items or offer games that do not
attract purchases of virtual items, or if our distribution partners make it more difficult or expensive for players to purchase ingame virtual items, our business, financial condition and results of operations will be materially and adversely affected.
A relatively small percentage of our player network accounts for a large portion of our revenue and if we are unable to
continue to retain players or if they decrease their spending, our revenue could be harmed.
A relatively small portion of our player network accounts for a large portion of our revenue. For example, during the month
of December 2013, approximately 4% of our monthly unique users (MUUs), or approximately 12 million monthly unique payers
(MUPs), purchased virtual items from us. If we are unable to continue to offer games that encourage these customers to
purchase virtual items, if these players do not continue to play our games, or if we cannot encourage significant additional
players to purchase virtual items in our games, we would not be able to sustain our revenue growth rate, and our business
would be harmed.
As we achieve greater market penetration, the rate at which we acquire new players will decline, we may fail to retain
existing customers, and the number of customers we have will fluctuate, any of which will materially and adversely affect
our results of operations and financial condition.
For the quarter ended December 31, 2013, we had 408 million average monthly average users (MAUs), an increase of 341
million from 67 million for the quarter ended December 31, 2012, or 509%, and an increase of 47 million, or 13%, from 361 million
for the quarter ended September 30, 2013. As we achieve greater market penetration, we do not expect to attract new players at a
similar rate in the future. Accordingly the growth rates of our MAUs, DAUs and other key operating metrics may decline as
compared to the growth rates from historic periods. In order to sustain our revenue, we must attract new players and retain
existing players that purchase virtual items. To retain players, we must devote significant resources so that the games they play
retain their interest, encourage them to purchase virtual items and attract them to our other games. If the number of our players,
the rates at which we attract and retain players, the rate at which players purchase virtual items from us, or the volume and/or
price of their purchases declines, our results of operations and financial condition will be adversely affected.
In order to acquire new players, we utilize a variety of marketing channels, including advertising online through mobile and
social networks, and on television. Acquiring players can be costly and the effectiveness of
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such efforts can vary widely by game, geography and platform. Furthermore, the success of our business depends in large part
on our ability to retain our players, generate revenue from new players and migrate our existing players to new games and new
platforms. In 2012 and 2013, we incurred $55 million and $377 million, respectively, in sales and marketing expenses to promote
our games. We also encourage our existing players to play our new games and use new platforms through cross-promotions. As
our player network continues to evolve, it is possible that the composition of our player network may change in a manner that
makes it more difficult to generate sufficient revenue to offset the costs associated with acquiring new players and retaining our
current players. Additionally, our cross-promotions may be ineffective or could be restricted by platforms thereby reducing
retention of our existing players. If the cost to acquire players is greater than the revenue we generate over time from those
players and if we cannot successfully migrate our current players to new games and new platforms as we have historically done
so, our business and operating results will be harmed.
We will not maintain our recent annual revenue and gross bookings growth rates.
Our recent annual revenue and gross bookings growth rates should not be considered indicative of our future
performance. As we grow our business, we expect these annual growth rates to slow in future periods as the size of our player
network increases and as we achieve higher market penetration rates. As these growth rates decline, investors’ perceptions of
our business may be adversely affected and the market price of our ordinary shares could decline. For a discussion of
movements in gross bookings and revenue, see “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Key Business Metrics—Key Financial Metrics.”
We may not maintain profitability in the future.
Although we were profitable in the past, we expect to make significant investments in growing our business and
significantly increase our employee headcount, which could reduce our profitability compared to past periods. In addition, as a
public company, we will incur significant accounting, legal and other expenses that we did not incur as a private company. As a
result of these increased expenditures, our profitability could decline in future periods. While our revenue has grown
substantially from 2011, this growth may not be sustainable, and we may not achieve sufficient revenue growth in future periods
to maintain profitability. In future periods, our revenue could decline or grow more slowly than we expect. We also may incur
significant losses in the future for a number of reasons, including due to the other risks described in this prospectus, and we
may encounter unforeseen expenses, difficulties, complications, delays and other unknown factors. Accordingly, we may not be
able to maintain profitability, and we may incur losses in the future.
We may experience fluctuations in our quarterly operating results due to a number of factors, which make our future results
difficult to predict.
Our revenue and other operating results could vary significantly from quarter to quarter due to a variety of factors, many of
which are outside our control. In addition, we may not be able to accurately predict our future revenue or results of operations.
We base our current and future expense levels on our internal operating plans and forecasts, and some of our operating costs
are to a large extent fixed in the near term. As a result, we may not be able to reduce our costs quickly enough to compensate for
an unexpected shortfall in revenue, and even a small shortfall in revenue could adversely affect financial results for that quarter.
Factors that may contribute to the variability of our quarterly results include:
•

the ability of games released in prior periods to sustain their popularity and monetization rates and the popularity and
monetization rates of new games or enhancements to existing games released during the quarter;

•

a loss of popularity of the casual sub-genres of our games or our Saga game format;

•

our ability to maintain and increase the number of our players who purchase virtual items and the volume of their
purchases;

•

delays in launching our games on mobile or social platforms;
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•

changes to the terms and conditions offered by our platform partners and our ability to effectively use those platforms
for distribution and marketing;

•

the timing of new games released by our competitors;

•

fluctuations in the size and rate of growth of overall consumer demand for games on mobile devices and social media
or mobile platforms;

•

increases in marketing and other operating expenses that we may incur to grow and expand our operations;

•

system failures or breaches of data security;

•

changes in privacy laws affecting how we may market to our players or use the personal information we collect;

•

regulatory changes such as in consumer protection;

•

inaccessibility of the distribution platforms for our games;

•

changes in accounting rules;

•

fluctuations in foreign currency exchange rates; and

•

macro-economic conditions and their effect on discretionary consumer spending.

Our core value of putting our players first may conflict with the short-term interests of our business.
One of our core values is that the player comes first in everything we do, which we believe is essential to our success in
increasing our growth and engagement and in serving the best, long-term interests of the company and our shareholders.
Therefore, we may forgo certain expansion or short-term revenue opportunities that we do not believe will enhance the
experience of our players, even if our decision negatively impacts our operating results in the short term. It is possible that our
decisions may not result in the long-term benefits that we expect, in which case our business and operating results could be
harmed.
If we fail to anticipate or successfully develop games for new technologies, platforms and devices, the quality, timeliness
and competitiveness of our games could suffer.
The casual category is characterized by rapid technological changes that can be difficult to anticipate. New technologies,
including distribution platforms and gaming devices, such as consoles, connected TVs or a combination of existing and new
devices, may force us to adapt our current game development processes or adopt new processes. If consumers shift their time to
platforms other than the mobile and social platforms where our games are currently distributed, the size of our audience could
decline and our performance could be impacted. It may take significant time and resources to shift our focus to such
technologies, platforms and devices, putting us at a competitive disadvantage. Alternatively, we may increase the resources
employed in research and development in an attempt to accelerate our development to adapt to these new technologies,
distribution platforms and devices, either to preserve our games or a game launch schedule or to keep up with our competition,
which would increase our development expenses. We could also devote significant resources to updating developing games to
work with such technologies, platforms or devices, and these new technologies, platforms or devices may not experience
sustained, widespread consumer acceptance. The occurrence of any of these events could adversely affect the quality,
timeliness and competitiveness of our games, or cause us to incur significantly increased costs, which could harm our operating
results.
We rely on third-party platforms such as the Apple App Store, the Google Play Store, the Amazon Appstore and Facebook to
distribute our games and collect revenue. If we are unable to maintain a good relationship with such platform providers, if
their terms and conditions or pricing changed to our detriment, if we violate, or if a platform provider believes that we have
violated, the terms and conditions of its platform, or if any of these platforms were unavailable for a prolonged period of
time, our business will suffer.
In 2012 and 2013, we derived a majority of our revenue from distribution of our games on the Apple App Store, the Google
Play Store, the Amazon Appstore and Facebook, and most of the virtual items we sell are
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purchased using the payments processing systems of these platform providers. These platforms also serve as significant online
distribution platforms for our games. We are subject to their standard terms and conditions for application developers, which
govern the promotion, distribution and operation of games and other applications on their platforms. In addition, if we violate, or
if a platform provider believes that we have violated, its terms and conditions, the particular platform provider may discontinue
or limit our access to that platform, which would harm our business. Our business would be harmed if they discontinue or limit
our access to their platforms, if their platforms decline in popularity, if they modify their current discovery mechanisms,
communication channels available to developers, respective terms of service or other policies, including fees, or change how the
personal information of players is made available to developers or develop their own competitive offerings.
We also rely on the continued operation of third-party platforms such as the Apple App Store, the Google Play Store,
Facebook, the Amazon Appstore and KakaoTalk. In the past, some of these platform providers have been unavailable for short
periods of time or experienced issues with their in-app purchasing functionality. If either of these events recurs on a prolonged,
or even short-term, basis or other similar issues arise that impact players’ ability to download our games, access social features
or purchase virtual items, it would have a material adverse effect on our revenue, operating results and brand. Furthermore, any
change or deterioration in our relationship with these platform providers could materially harm our business and likely cause our
share price to decline.
Becoming a public company will increase our compliance costs significantly and require the expansion and enhancement of
a variety of financial and management control systems and infrastructure and the hiring of significant additional qualified
personnel.
Prior to this offering, we have not been subject to the reporting requirements of the Securities Exchange Act of 1934, as
amended (Exchange Act), or the other rules and regulations of the Securities and Exchange Commission (SEC), or any securities
exchange relating to public companies. We are working with our legal, independent accounting and financial advisors to identify
those areas in which changes should be made to our financial and management control systems to manage our growth and our
obligations as a public company. These areas include financial planning and analysis, tax, corporate governance, accounting
policies and procedures, internal controls, internal audit, disclosure controls and procedures and financial reporting and
accounting systems. We have made, and will continue to make, significant changes in these and other areas. However, the
expenses that will be required in order to adequately prepare for being a public company could be material. Compliance with the
various reporting and other requirements applicable to public companies will also require considerable time and attention of
management and will also require us to successfully hire and integrate a significant number of additional qualified personnel into
our existing finance, legal, human resources and operations departments.
The loss of one or more of our key personnel, or our failure to attract and retain other highly qualified personnel in the
future, could harm our business.
We currently depend on the continued services and performance of our key personnel, including Riccardo Zacconi, our
Chief Executive Officer, and John Sebastian Knutsson, our Chief Creative Officer, and our other executive officers and senior
development personnel. Although we have entered into employment agreements with Messrs. Zacconi and Knutsson, the
agreements have no specific duration and these employees can terminate their employment at any time, subject to the agreed
notice periods and post-termination restrictive covenants. In addition, our games are created, developed, enhanced and
supported in our in-house game studios. The loss of key game studio personnel, including members of management as well as
key engineering, game development, artists, product, marketing and sales personnel, could disrupt our current games, delay new
game development, and decrease player retention, which would have an adverse effect on our business.
As we continue to grow, we cannot guarantee we will continue to attract the personnel we need to maintain our
competitive position. In particular, we intend to hire a significant number of engineering, development, operations and design
personnel in 2014, and we expect to face significant competition from other companies in
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hiring such personnel as well as recruiting well-qualified staff in multiple international jurisdictions. As we mature, the incentives
to attract, retain and motivate our staff provided by our equity awards or by future arrangements, such as through cash
bonuses, may not be as effective as in the past. If we do not succeed in attracting, hiring and integrating excellent personnel, or
retaining and motivating existing personnel, we may be unable to grow effectively.
We currently operate in multiple jurisdictions and plan to continue expanding to jurisdictions where we have limited
operating experience and may be subject to increased business and economic risks that could affect our financial results.
We plan to continue the expansion of our game offerings to various other jurisdictions, where we have limited or no
experience in marketing, developing and deploying our games. For example, we intend to expand our operations in Asia, and
some Asian markets have substantial legal and regulatory complexities. We are subject to a variety of risks inherent in doing
business internationally, including:
•

risks related to the legal and regulatory environment in non-U.S. jurisdictions, including with respect to privacy and
data security, and unexpected changes in laws, regulatory requirements and enforcement;

•

burdens of complying with a variety of foreign laws in multiple jurisdictions;

•

potential damage to our brand and reputation due to compliance with local laws, including requirements to provide
player information to local authorities;

•

fluctuations in currency exchange rates;

•

political, social or economic instability;

•

the potential need to recruit and work through local partners;

•

cultural differences which may affect market acceptance of our games;

•

reduced protection for or increased violation of intellectual property rights in some countries;

•

difficulties in managing global operations and legal compliance costs associated with multiple international locations;

•

compliance with the U.K. Bribery Act, U.S. Foreign Corrupt Practices Act and similar laws in other jurisdictions;

•

natural disasters, including earthquakes, tsunamis and floods;

•

inadequate local infrastructure; and

•

exposure to local banking, currency control and other financial-related risks.

If we are unable to manage our global operations successfully, our financial results could be adversely affected.
We are dependent on a small number of data center providers and any failure or significant interruption in our network
could impact our operations and harm our business.
We host the backend systems that our games use from a primary data center located in Stockholm, Sweden. We have a
back-up system also hosted at a separate data center in Stockholm, Sweden. We do not control the operation of these facilities.
The owners of our data center facilities have no obligation to renew their agreements with us on commercially reasonable terms,
or at all. If we are unable to renew these agreements on commercially reasonable terms, or if one of our data center operators is
acquired, we may be required to transfer our servers and other infrastructure to new data center facilities, and we may incur
significant costs and possible lengthy service interruptions in connection with doing so.
Problems faced by our third-party data center locations, with the telecommunications network providers with whom we or
they contract, or with the systems by which our telecommunications providers allocate capacity
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among their customers, including us, could adversely affect the experience of our players. Our third-party data center operators
could decide to close their facilities without adequate notice. Any financial difficulties, such as bankruptcy, faced by our thirdparty data centers operators or any of the service providers with which we or they contract may have negative effects on our
business, the nature and extent of which are difficult to predict. Any changes in third-party service levels at our data centers or
any errors, defects, disruptions, or other performance problems with our games could adversely affect our reputation and
adversely affect the game playing experience. If a particular game is unavailable when players attempt to access it or navigation
through a game is slower than they expect, players may stop playing the game and may be less likely to return to the game as
often, if at all. Interruptions in our services might reduce our revenue, subject us to potential liability, or adversely affect our
renewal rates.
To the extent that our disaster recovery systems are not adequate, or we do not effectively address capacity constraints,
upgrade our systems as needed and continually develop our technology and network architecture to accommodate increasing
traffic, our business and operating results may suffer. Our insurance may be insufficient to compensate us for any losses.
We will need to continue to expand and enhance our network infrastructure to accommodate the growth of our business.
We rely on our internal network infrastructure to manage our operations and to provide us with the data we need to
analyze the performance of our business and to report our operational and financial performance accurately. With our recent
growth, we have had to invest in expanding and enhancing our network systems and we plan to continue to invest in our
network systems, which could involve additional purchases of computer hardware and software as well as the hiring of
additional operations personnel. We may not be able to successfully install and implement any new computer hardware and
software needed to enhance our operational systems and we may not be able to attract a sufficient number of additional
qualified operations personnel. If we are unable to successfully expand and enhance our network infrastructure and operational
systems, or experience difficulties in implementing such systems, our business could be harmed.
Catastrophic events may disrupt our business.
Our systems and operations are vulnerable to damage or interruption from fires, floods, power losses, telecommunications
failures, cyber attacks, terrorist attacks, acts of war, human errors, break-ins and similar events. Additionally, we rely on our
network, data centers and third-party infrastructure and enterprise applications, internal technology systems and our website for
our development, marketing and operational support activities. In the event of a catastrophic event, we may be unable to
continue our operations and may endure system interruptions, reputational harm, delays in our application development,
lengthy interruptions in our services, breaches of data security and loss of critical data, all of which could have an adverse
effect on our future operating results.
Unforeseen “bugs” or errors in our games could harm our brand, which could harm our operating results.
Our games have in the past contained and may in the future contain errors or “bugs” that are not detected until after they
are broadly released. Any such errors could harm the overall game playing experience for our players, which could cause players
to reduce their playing time or in game purchases, discontinue playing our games altogether, or not recommend our games. Such
errors could also result in our games being non-compliant with applicable laws or create legal liability for us. Resolving such
errors could also disrupt our operations, cause us to divert resources from other projects, or harm our operating results.
Security breaches could harm our business.
Security breaches have become more prevalent in the technology and gaming industries. We believe that we take
reasonable steps to protect the security, integrity and confidentiality of the information we collect, use, store and disclose, but
there is no guarantee that inadvertent (e.g., software bugs or other technical malfunctions, employee error or malfeasance, or
other factors) or unauthorized data access or use will not occur despite our
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efforts. Although we have not experienced any material security breaches to date, we have in the past experienced and we may
in the future experience attempts to disable our systems or to breach the security of our systems. Techniques used to obtain
unauthorized access to personal information, confidential information and/or the systems on which such information are stored
and/or to sabotage systems change frequently and generally are not recognized until launched against a target. As a result, we
may be unable to anticipate these techniques or to implement adequate preventative measures.
If an actual or perceived security breach occurs, the market perception of our security measures could be harmed and we
could lose sales and customers and/or suffer other negative consequences to our business. A security breach could adversely
affect the game playing experience and cause the loss or corruption of data, which could harm our business, financial condition
and operating results. Any failure to maintain the security of our infrastructure could result in loss of personal information
and/or other confidential information, damage to our reputation and customer relationships, early termination of our contracts
and other business losses, indemnification of our customers, financial penalties, litigation, regulatory investigations and other
significant liabilities. In the event of a major third-party security incident, we may incur losses in excess of their insurance
coverage. Further, certain incidents that we can experience may not be covered by the insurance that we carry.
Moreover, if a high profile security breach occurs with respect to us or another digital entertainment company, our
customers and potential customers may lose trust in the security of our business model generally, which could adversely impact
our ability to retain existing customers or attract new ones.
The laws and regulations concerning data privacy and data security are continually evolving; our or our platform
providers’ actual or perceived failure to comply with these laws and regulations could harm our business.
Players can play our games online, using third-party platforms and networks and on mobile devices. We collect and store
significant amounts of information about our players—both personally identifying and non-personally identifying information.
We are subject to laws from a variety of jurisdictions regarding privacy and the protection of this player information. For
example, the European Union (EU) has traditionally taken a broader view than the United States and certain other jurisdictions
as to what is considered personal information and has imposed greater obligations under data privacy regulations. The U.S.
Children’s Online Privacy Protection Act (COPPA) also regulates the collection, use and disclosure of personal information from
children under 13 years of age. While none of our games are directed at children under 13 years of age, if COPPA were to apply
to us, failure to comply with COPPA may increase our costs, subject us to expensive and distracting government investigations
and could result in substantial fines.
Data privacy protection laws are rapidly changing and likely will continue to do so for the foreseeable future. The U.S.
government, including the Federal Trade Commission and the Department of Commerce, is continuing to review the need for
greater regulation over the collection of personal information and information about consumer behavior on the Internet and on
mobile devices and the EU has proposed reforms to its existing data protection legal framework. Various government and
consumer agencies worldwide have also called for new regulation and changes in industry practices. In addition, in some cases,
we are dependent upon our platform providers to solicit, collect and provide us with information regarding our players that is
necessary for compliance with these various types of regulations.
Player interaction with our games is subject to our privacy policy and terms of service. If we fail to comply with our posted
privacy policy or terms of service or if we fail to comply with existing privacy-related or data protection laws and regulations, it
could result in proceedings or litigation against us by governmental authorities or others, which could result in fines or
judgments against us, damage our reputation, impact our financial condition and harm our business. If regulators, the media or
consumers raise any concerns about our privacy and data protection or consumer protection practices, even if unfounded, this
could also result in fines or judgments against us, damage our reputation, and negatively impact our financial condition and
damage our business.
In the area of information security and data protection, many jurisdictions have passed laws requiring notification when
there is a security breach for personal data or requiring the adoption of minimum information
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security standards that are often vaguely defined and difficult to implement. Our security measures and standards may not be
sufficient to protect personal information and we cannot guarantee that our security measures will prevent security breaches. A
security breach that compromises personal information could harm our reputation and result in a loss of player confidence in our
products and ultimately in a loss of players, which could adversely affect our business and impact our financial condition. This
could also subject us to liability under applicable security breach-related laws and regulations and could result in additional
compliance costs, costs related to regulatory inquries and investigations, and an inability to conduct our business.
We are subject to the rules and regulations adopted by the payment card networks, such as Visa and MasterCard, and if we
fail to adhere to their rules and regulations, we would be in breach of our contractual obligations to payment processors
and merchant banks, which could subject us to damages and liability and could eventually prevent us from processing or
accepting credit card payments.
The payment card networks, such as Visa and MasterCard, have adopted rules and regulations that apply to all merchants
who process and accept credit cards for payment of goods and services. Parts of our business require us to comply with these
rules and regulations as part of the contracts we enter into with payment processors and merchant banks. The rules and
regulations adopted by the payment card networks include the Payment Card Industry Data Security Standards (PCI DSS).
Under the PCI DSS, we are required to adopt and implement internal controls over the use, storage and security of payment card
data to help prevent fraud. If we fail to comply with the rules and regulations adopted by the payment card networks, including
the PCI DSS, we would be in breach of our contractual obligations to payment processors and merchant banks. Such failure to
comply may subject us to fines, penalties, damages, higher transaction fees, civil liability and loss of certification and could
eventually prevent us from processing or accepting debit and credit cards or could lead to a loss of payment processor partners.
Further, there is no guarantee that even if we currently comply with the rules and regulations adopted by the payment card
networks, we will be able to maintain our compliance. We also cannot guarantee that such compliance will prevent illegal or
improper use of our payments systems or the theft, loss or misuse of the debit or credit card data of customers or participants or
regulatory or criminal investigations. A failure to adequately control fraudulent credit card transactions would result in
significantly higher credit card-related costs and any increases in our credit card and debit card fees could adversely affect our
business, operating results and financial condition. Moreover, any such illegal or improper payments could harm our reputation
and may result in a loss of service for our customers, which would adversely affect our business, operating results and financial
condition.
Cheating programs or guides could affect the player experience and may lead players to stop purchasing virtual items.
Unrelated third parties have developed, and may continue to develop, “cheating” programs or guides that enable players
to advance in our games, which could reduce the demand for virtual items. In addition, unrelated third parties could attempt to
scam our players with fake offers for virtual items. In addition, vulnerabilities in the design of our applications and of the
platforms upon which they run could be discovered after their release, which may result in lost revenue opportunities. This may
lead to lost revenue from paying players or increased cost of developing technological measures to respond to these, either of
which could harm our business.
If we fail to maintain our brand or further develop widespread brand awareness cost-effectively, our business may suffer.
We believe that developing and maintaining widespread awareness of our brand in a cost-effective manner is critical to
achieving widespread acceptance of our games and attracting new players. Brand promotion activities may not generate
consumer awareness or increase revenue, and even if they do, any increase in revenue may not offset the expenses we incur in
building our brand. In addition, our brand can be harmed if we experience adverse publicity for our games for any reason,
including due to “bugs,” outages, security breaches or violations of laws. If we fail to successfully promote and maintain our
brand, or incur substantial expenses, we may fail to attract or retain customers necessary to realize a sufficient return on our
brand-building efforts, or to achieve the widespread brand awareness that is critical for broad customer adoption of our
applications.
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If we are unable to maintain and nurture our company culture, our business may be harmed.
We believe that building and maintaining a unique culture benefits our players and staff. As we transition to being a public
company and continue staff headcount growth and expand our operations, it will be more challenging to maintain our company
culture. If we fail to maintain our culture, we may not be able to recruit and retain talented staff that develop and support highly
engaging games for our players and our business may be harmed.
Our business is subject to a variety of laws worldwide, many of which are untested and still developing and which could
subject us to further regulation, claims or otherwise harm our business.
We are subject to a variety of laws in Europe, the United States and other non-U.S. jurisdictions, including laws regarding
consumer protection (including with respect to the use of email, telephonic, text messaging and other forms of electronic
marketing), intellectual property, virtual items and currency, export and national security, all of which are continuously evolving
and developing. The scope and interpretation of the laws that are or may be applicable to us are often uncertain and may be
conflicting, particularly laws outside the United States. It is also likely that as our business grows and evolves and our games
are played in a greater number of countries, we will become subject to laws and regulations in additional jurisdictions. If we are
not able to comply with these laws or regulations or if we become liable under these laws or regulations, we could be directly
harmed, and we may be forced to implement new measures to reduce our exposure to this liability. This may require us to expend
substantial resources or to modify our games, which would harm our business, financial condition and results of operations. In
addition, the increased attention focused upon liability issues as a result of lawsuits and legislative proposals could harm our
reputation or otherwise impact the growth of our business. Any costs incurred as a result of this potential liability could harm
our business and operating results.
It is possible that a number of laws and regulations may be adopted or construed to apply to us in Ireland, the United
States, Europe and elsewhere that could restrict the online and mobile industries, including player privacy, advertising, taxation,
gaming, payments, copyright, distribution and antitrust, among others. Furthermore, the growth and development of electronic
commerce and virtual items and currency may prompt calls for more stringent consumer protection laws that may impose
additional burdens on or limitations on operations of companies such as ours conducting business through the Internet and
mobile devices. For example, the EU has recently stated that it intends to meet with the industry and consumer-protection
groups to discuss certain aspects of free-to-play games. We anticipate that scrutiny and regulation of our industry will increase,
and we will be required to devote legal and other resources to addressing such regulation. For example, existing laws or new
laws regarding the regulation of currency, banking institutions, unclaimed property and money laundering may be interpreted to
cover virtual currency or goods, or laws regarding the regulation of gambling may be interpreted to encompass our games. We
have structured and operate our skill tournaments with gambling laws in mind and believe that playing these games does not
constitute gambling. However, our skill tournaments could in the future become subject to gambling-related rules and
regulations and expose us to civil and criminal penalties. We also sometimes offer our players various types of contests and
promotion opportunities. We are subject to laws in a number of jurisdictions concerning the operation and offering of such
activities and games, many of which are still evolving and could be interpreted in ways that could harm our business. If these
were to occur we might be required to seek licenses, authorizations or approvals from relevant regulators, the granting of which
may be dependent on us meeting certain capital and other requirements and we may be subject to additional regulation and
oversight, such as reporting to regulators, all of which could significantly increase our operating costs. Changes in current laws
or regulations or the imposition of new laws and regulations in the United States, Europe or elsewhere regarding these activities
may lessen the growth of casual game services and impair our business.
Changes in the tax treatment of companies engaged in Internet commerce may adversely affect the commercial use of our
services and our financial results.
Due to the global nature of the Internet, it is possible that various states or countries might attempt to regulate our
transmissions or levy sales, income, consumption, use or other taxes relating to our activities, or impose obligations on us to
collect such taxes. Tax authorities in non-U.S. jurisdictions and at the U.S. federal,
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state and local levels are currently reviewing the appropriate treatment of companies engaged in Internet commerce such as the
sale of virtual items and the provision of online services. The imposition of new or revised non-U.S. or U.S. federal, state or local
tax laws or regulations may subject us or our players to additional sales, income, consumption, use or other taxes. We cannot
predict the effect of current attempts to impose such taxes on commerce over the Internet. New or revised taxes and, in
particular, sales, use or consumption taxes, the Value Added Tax and similar taxes would likely increase the cost of doing
business online and decrease the attractiveness of selling virtual items over the Internet. New taxes could also create significant
increases in internal costs necessary to capture data, and collect and remit taxes. Any of these events could have an adverse
effect on our business and results of operations.
The intended tax benefits of our corporate structure and intercompany arrangements may not be realized, which could
result in an increase to our worldwide effective tax rate and cause us to change the way we operate our business.
Our corporate structure and intercompany arrangements, including the manner in which we develop and use our
intellectual property and the transfer pricing of our intercompany transactions, are intended to provide us worldwide tax
efficiencies. The application of the tax laws of various jurisdictions to our international business activities is subject to
interpretation and also depends on our ability to operate our business in a manner consistent with our corporate structure and
intercompany arrangements. The taxing authorities of the jurisdictions in which we operate may challenge our methodologies for
valuing developed technology or intercompany arrangements, including our transfer pricing, or determine that the manner in
which we operate our business does not achieve the intended tax consequences, which could increase our worldwide effective
tax rate and adversely affect our financial position and results of operations.
A certain degree of judgment is required in evaluating our tax positions and determining our provision for income taxes. In
the ordinary course of business, there are many transactions and calculations for which the ultimate tax determination is
uncertain. For example, our effective tax rates could be adversely affected by earnings being lower than anticipated in countries
where we have lower statutory rates and higher than anticipated in countries where we have higher statutory rates, by changes
in foreign currency exchange rates or by changes in the relevant tax, accounting and other laws, regulations, principles and
interpretations. As we operate in numerous taxing jurisdictions, the application of tax laws can be subject to diverging and
sometimes conflicting interpretations by tax authorities of these jurisdictions. It is not uncommon for taxing authorities in
different countries to have conflicting views, for instance, with respect to, among other things, the manner in which the arm’s
length standard is applied for transfer pricing purposes, or with respect to the valuation of intellectual property. In addition, tax
laws are dynamic and subject to change as new laws are passed and new interpretations of the law are issued or applied. As a
result, our tax positions could be challenged and our income tax expenses could increase in the future.
For instance, if tax authorities in any of the countries in which we operate were to successfully challenge our transfer
prices, they could require us to reallocate our income to reflect transfer pricing adjustments, which could result in an increased
tax liability to us. In addition, if the country from which the income was reallocated did not agree with the reallocation asserted
by the first country, we could become subject to tax on the same income in both countries, resulting in double taxation. If tax
authorities were to allocate income to a higher tax jurisdiction, subject our income to double taxation or assess interest and
penalties, it could increase our tax liability, which could adversely affect our financial position and results of operations.
Failure to protect or enforce our intellectual property rights or the costs involved in such enforcement could harm our
business and operating results.
We regard the protection of our trade secrets, copyrights, trademarks, domain names and other intellectual property rights
as critical to our success and we rely on trademark and patent law, trade secret protection, copyright law and confidentiality and
license agreements to protect our proprietary rights.
We pursue the registration of our domain names, trademarks and service marks in Europe, the United States and in certain
additional jurisdictions. We are seeking to protect our trademarks, patents and domain names in an
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increasing number of jurisdictions, a process that is expensive and time-consuming and may not be successful or which we may
not pursue in every location. We may, over time, increase our investment in protecting our innovations through increased
patent filings that are expensive and time-consuming and may not result in issued patents that can be effectively enforced.
We enter into confidentiality and invention assignment agreements with our employees and contractors and
confidentiality agreements with parties with whom we conduct business in order to confirm our ownership of intellectual
property and to limit access to, and disclosure and use of, our proprietary information. However, these contractual arrangements
and the other steps we have taken to protect our intellectual property may not prevent the misappropriation of our proprietary
information or deter independent development of similar technologies by others. Further, our corporate structure includes
several different subsidiaries in many countries, which increases our burden with respect to policing our employees’ compliance
with their confidentiality obligations. Finally, in some instances we may be required to obtain licenses to intellectual property in
lieu of ownership. Such licenses may be limited in scope and require us to renegotiate on a frequent basis for additional use
rights. Moreover, to the extent we only have a license to any intellectual property used in any of our games, there may be no
guarantee of continued access to such intellectual property, including on commercially reasonable terms.
Despite our efforts to protect our intellectual property rights, unauthorized parties may attempt to copy or otherwise to
obtain and use our technology and games. For example, some companies have released games that are very similar to other
successful games in an effort to confuse the market and divert players from their competitor’s games to their copycat games. To
the extent that these tactics are employed with respect to any of our games, it could reduce our revenue that we generate from
these games. Monitoring unauthorized use of our games is difficult and costly, and we cannot be certain that the steps we have
taken will prevent piracy and other unauthorized distribution and use of our technology and games, particularly in certain nonU.S. jurisdictions, such as certain Asian jurisdictions, where the laws may not protect our intellectual property rights as fully as
in Europe and the United States. To the extent we expand our activities worldwide, our exposure to unauthorized copying and
use of our games and proprietary information may increase. In the future, litigation may be necessary to enforce our intellectual
property rights, protect our trade secrets to determine the validity and scope of proprietary rights claimed by others or to defend
against claims of infringement or invalidity. Any litigation of this nature, regardless of outcome or merit, could result in
substantial costs, adverse publicity or diversion of management and technical resources, any of which could adversely affect
our business and operating results. If we fail to maintain, protect and enhance our intellectual property rights, our business and
operating results may be harmed.
There can be no assurance that our means of protecting our proprietary rights will be adequate or that our competitors will
not independently develop similar technology or games. Furthermore, our efforts to enforce our intellectual property rights may
be met with defenses, counterclaims and countersuits attacking the validity and enforceability of our intellectual property rights.
These steps may be inadequate to protect our intellectual property. We will not be able to protect our intellectual property if we
are unable to enforce our rights or if we do not detect unauthorized use of our intellectual property.
We could be required to cease certain activities and/or incur substantial costs as a result of any claim of infringement of
another party’s intellectual property rights.
Some of our competitors may own technology patents, copyrights, trademarks, trade secrets and website content, which
they may use to assert claims against us. In recent years, there has been significant litigation in the United States involving
patents and other intellectual property rights. Companies in the Internet and technology industries are increasingly bringing and
becoming subject to suits alleging infringement of proprietary rights. As we face increasing competition and as litigation
becomes a more common way to resolve disputes, we face a higher risk of being the subject of intellectual property infringement
claims. Although we have not been subject to successful claims or lawsuits against us in the past, we cannot assure you that
we will not become in the future, subject to claims that we have misappropriated or misused other parties’ intellectual property
rights. If we
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are sued by a third party that claims that our technology infringes its rights, the litigation (with or without merit) could be
expensive and could divert our management resources.
The results of any intellectual property litigation to which we might become a party may require us to do one or more of the
following:
•

cease making, selling, offering for sale or using technologies that incorporate the challenged intellectual property;

•

make substantial payments for legal fees, settlement payments or other costs or damages;

•

obtain a license, which may not be available on reasonable terms, to sell or use the relevant technology; or

•

redesign technology to avoid infringement.

If we are required to make substantial payments or undertake any of the other actions noted above as a result of any
intellectual property infringement claims against us, such payments or costs could have a material adverse effect upon our
business and financial results.
We use open source software in our games that may subject our software code to general release or require us to re-engineer
such code, which may cause harm to our business.
We use open source software in our game development. Some open source software licenses require developers who
distribute open source software as part of their software to publicly disclose all or part of the source code to such software or
make available any derivative works of the open source code on unfavorable terms or at no cost. The terms of various open
source licenses have not been interpreted by courts, and there is a risk that such licenses could be construed in a manner that
imposes unanticipated conditions or restrictions on our ability to market our games. While we monitor our use of open source
software and try to ensure that none is used in a manner that would require us to disclose our source code or that would
otherwise breach the terms of an open source agreement, such use could inadvertently occur and we may be required to release
our proprietary source code, pay damages for breach of contract, re-engineer our games, discontinue distribution in the event
re-engineering cannot be accomplished on a timely basis or take other remedial action that may divert resources away from our
game development efforts, any of which could harm our reputation, result in player losses, increase our costs or otherwise
adversely affect our business and operating results.
Risks Related to Investing in a Foreign Private Issuer or an Irish Company
As a foreign private issuer, we are permitted to follow certain home country corporate governance practices in lieu of
certain requirements under the New York Stock Exchange listing standards. This may afford less protection to holders of
our ordinary shares than U.S. regulations.
As a foreign private issuer whose ordinary shares are listed on the New York Stock Exchange, we are permitted to follow
certain home country corporate governance practices in lieu of certain requirements under the New York Stock Exchange listing
standards. A foreign private issuer must disclose in its annual reports filed with the SEC each requirement under the New York
Stock Exchange listing standards with which it does not comply, followed by a description of its applicable home country
practice. Our home country practices in Ireland may afford less protection to holders of our ordinary shares. For example, under
Irish law, there is no general statutory requirement for equity compensation plans to be approved by way of shareholder
resolution, which is different than the requirements of the New York Stock Exchange listing standards. As such, while we may
choose to seek shareholder approval for any equity compensation plans, we do not intend to adopt any requirements for
shareholder approval of such plans in our amended and restated memorandum and articles of association. We may rely on
exemptions available under the New York Stock Exchange listing standards to a foreign private issuer and follow our home
country practices in the future, and as a result, you may not be provided with the benefits of certain corporate governance
requirements of the New York Stock Exchange listing standards.
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We will be a foreign private issuer and, as a result, we will not be subject to U.S. proxy rules and will be subject to Exchange
Act reporting obligations that, to some extent, are more lenient and less detailed than those of a U.S. issuer.
Upon consummation of this offering, we will report under the Exchange Act, as a foreign private issuer. Because we qualify
as a foreign private issuer under the Exchange Act, we will be exempt from certain provisions of the Exchange Act that are
applicable to U.S. public companies, including: the sections of the Exchange Act regulating the solicitation of proxies, consents
or authorizations in respect of a security registered under the Exchange Act; the sections of the Exchange Act requiring insiders
to file public reports of their share ownership and trading activities and liability for insiders who profit from trades made in a
short period of time; and the rules under the Exchange Act requiring the filing with the SEC of quarterly reports on Form 10-Q
containing unaudited financial and other specified information, or current reports on Form 8-K, upon the occurrence of specified
significant events. In addition, we will not be required to provide as detailed disclosure as a U.S. registrant, particularly in the
area of executive compensation. It is possible that some investors may not be as interested in investing in our ordinary shares
as the securities of a U.S. registrant that is required to provide more frequent and detailed disclosure in certain areas, which
could adversely affect our share price.
We may lose our foreign private issuer status, which would then require us to comply with the Exchange Act’s domestic
reporting regime and cause us to incur additional legal, accounting and other expenses.
In order to maintain our current status as a foreign private issuer, either (1) a majority of our ordinary shares must be either
directly or indirectly owned of record by non-residents of the United States or (2) (a) a majority of our executive officers or
directors must not be U.S. citizens or residents, (b) more than 50 percent of our assets cannot be located in the United States
and (c) our business must be administered principally outside the United States. If we lost this status, we would be required to
comply with the Exchange Act reporting and other requirements applicable to U.S. domestic issuers, which are more detailed and
extensive than the requirements for foreign private issuers. We may also be required to make changes in our corporate
governance practices in accordance with various SEC rules and the New York Stock Exchange listing standards. The regulatory
and compliance costs to us under U.S. securities laws if we are required to comply with the reporting requirements applicable to
a U.S. domestic issuer may be higher than the cost we would incur as a foreign private issuer. As a result, we expect that a loss
of foreign private issuer status would increase our legal and financial compliance costs. We also expect that if we were required
to comply with the rules and regulations applicable to U.S. domestic issuers, it would make it more difficult and expensive for us
to obtain director and officer liability insurance. These rules and regulations could also make it more difficult for us to attract and
retain qualified members of our board of directors.
Judgments of U.S. courts may be difficult to enforce in Ireland.
It may not be possible to enforce court judgments obtained in the United States against us in Ireland based on the civil
liability provisions of the U.S. federal or state securities laws. In addition, there is some uncertainty as to whether the courts of
Ireland would recognize or enforce judgments of U.S. courts obtained against us or our directors or officers based on the civil
liabilities provisions of the U.S. federal or state securities laws or hear actions against us or those persons based on those laws.
We have been advised that the United States currently does not have a treaty with Ireland providing for the reciprocal
recognition and enforcement of judgments in civil and commercial matters. Therefore, a final judgment for the payment of money
rendered by any U.S. federal or state court based on civil liability, whether or not based solely on U.S. federal or state securities
laws, would not automatically be enforceable in Ireland.
Summary judgment against us or our directors or officers, as the case may be, may be granted by the Irish court without
requiring the issues in the U.S. litigation to be reopened on the basis that those matters have already been decided by the U.S.
court provided that the Irish court is satisfied that:
•

the judgment is final and conclusive;

•

the U.S. court had jurisdiction to determine the claim(s) (which is a matter of Irish law);
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•

the U.S. judgment is not impeachable for fraud and is not contrary to Irish rules of natural or substantial justice;

•

the enforcement of the judgment will not be contrary to public policy or statute in Ireland;

•

the judgment is for a definite sum of money;

•

the Irish proceedings were commenced within the relevant limitation period;

•

the judgment is not directly or indirectly for the payment of taxes or other charges of a like nature or a fine or other
penalty (for example, punitive or exemplary damages);

•

the judgment remains valid and enforceable in the court in which it was obtained unless and until it is set aside; and

•

before the date on which the U.S. court gave judgment, the issues in question had not been the subject of a final
judgment of an Irish court or of a court of another jurisdiction whose judgment is enforceable in Ireland.

Irish Law may afford less protection to holders of our securities.
As an Irish company, we are governed by the Irish Companies Acts 1963-2013 (Irish Companies Acts), which differ in some
material respects from laws generally applicable to U.S. corporations and shareholders, including, among others, differences
relating to interested director and officer transactions and shareholder lawsuits. Likewise, the duties of directors and officers of
an Irish company generally are owed to the company only. Shareholders of Irish companies generally do not have a personal
right of action against directors or other officers of the company and may exercise such rights of action on behalf of the
company only in limited circumstances. The rights of shareholders to bring proceedings against us or against our directors or
officers in relation to public statements are more limited under Irish law than the civil liability provisions of the U.S. securities
laws. You should also be aware that Irish law does not allow for any form of legal proceedings directly equivalent to the class
action available in U.S. courts. Accordingly, holders of our ordinary shares may have more difficulty protecting their interests
than would holders of shares of a corporation incorporated in a jurisdiction of the United States.
Our board of directors may be limited by the Irish Takeover Rules in its ability to defend an unsolicited takeover attempt.
Following the listing of our ordinary shares on the New York Stock Exchange, we will become subject to the Irish Takeover
Panel Act, 1997, Irish Takeover Rules 2013 (Irish Takeover Rules), under which we will not be permitted to take certain actions
that might “frustrate” an offer for our ordinary shares once our board of directors has received an offer, or has reason to believe
an offer is or may be imminent, without the approval of more than 50% of shareholders entitled to vote at a general meeting of
our shareholders or the consent of the Irish Takeover Panel. This could limit the ability of our board of directors to take
defensive actions even if it believes that such defensive actions would be in our best interests or the best interests of our
shareholders.
The operation of the Irish Takeover Rules may affect the ability of certain parties to acquire our ordinary shares.
Under the Irish Takeover Rules if an acquisition of ordinary shares were to increase the aggregate holding of the acquirer
and its concert parties to ordinary shares that represent 30% or more of the voting rights of the company, the acquirer and, in
certain circumstances, its concert parties would be required (except with the consent of the Irish Takeover Panel) to make an
offer for the outstanding ordinary shares at a price not less than the highest price paid for the ordinary shares by the acquirer or
its concert parties during the previous 12 months. This requirement would also be triggered by an acquisition of ordinary shares
by a person holding (together with its concert parties) ordinary shares that represent between 30% and 50% of the voting rights
in the company if the effect of such acquisition were to increase that person’s percentage of the voting rights by 0.05% within a
12 month period. Following the listing of our ordinary shares on the New York Stock Exchange, under the Irish Takeover Rules,
certain separate concert parties (including, among others, our shareholder Apax WW Nominees Ltd. and its affiliates and all of
the members of our board of directors) will be presumed to be acting in concert.
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The application of these presumptions may result in restrictions upon the ability of any of the concert parties and/or members of
our board of directors to acquire more of our securities, including under the terms of any executive incentive arrangements.
Following the listing of our ordinary shares on the New York Stock Exchange, we may consult with the Irish Takeover Panel with
respect to the application of this presumption and the restrictions on the ability to acquire further securities although, we are
unable to provide any assurance as to whether the Irish Takeover Panel will overrule this presumption. For a description of
certain takeover provisions applicable to us, see “Description of Share Capital—Irish Takeover Rules and Substantial
Acquisition Rules.” Accordingly the application of the Irish Takeover Rules may frustrate the ability of certain of our
shareholders and directors to acquire our ordinary shares.
The rights of our shareholders may differ from the rights typically offered to shareholders of a U.S. corporation and these
differences may make our ordinary shares less attractive to investors.
We are incorporated under Irish law and, therefore, certain of the rights of holders of our shares are governed by Irish law,
including the provisions of the Irish Companies Acts, and by our memorandum and articles of association. These rights differ in
certain respects from the rights of shareholders in typical U.S. corporations and these differences may make our ordinary shares
less attractive to investors. The principal differences include the following:
•

under Irish law, dividends may only be declared by us if we have, on an individual entity basis, profits available for
distribution, within the meaning of the Irish Companies Acts;

•

under Irish law, each shareholder present at a meeting has only one vote unless a poll is called, in which case each
shareholder gets one vote per share owned;

•

under Irish law, unless disapplied in accordance with Irish law in the articles of association of a company or a special
resolution of the shareholders, each shareholder generally has preemptive rights to subscribe on a proportionate basis
to any issuance of shares, whereas under typical U.S. state law, shareholders generally do not have preemptive rights
unless specifically granted in the certificate of incorporation or otherwise;

•

under Irish law, certain matters require the approval of 75% of the votes cast at a general meeting of our shareholders,
including amendments to our articles of association, which may make it more difficult for us to complete corporate
transactions deemed advisable by our board of directors. Under U.S. state law, generally only majority shareholder
approval is required to amend the certificate of incorporation or to approve other significant transactions;

•

under Irish law, a bidder seeking to acquire us would need, on a tender offer, to receive shareholder acceptance in
respect of 80% of our outstanding shares. If this 80% threshold is not achieved in the offer, under Irish law, the bidder
cannot complete a “second step merger” to obtain 100% control of us. Accordingly, a tender of 80% of our
outstanding ordinary shares will likely be a condition to a tender offer to acquire us, not more than 50% as is
becoming more common in tender offers for corporations organized under U.S. state law; and

•

under Irish law, shareholders may be required to disclose information regarding their equity interests upon our
request, and the failure to provide the required information could result in the loss or restriction of rights attaching to
the shares, including prohibitions on the transfer of the shares, as well as restrictions on voting, dividends and other
payments.

Following the completion of the transaction, a future transfer of your ordinary shares, other than one effected by means of
the transfer of book-entry interests in the Depository Trust Company, may be subject to Irish stamp duty.
Transfers of ordinary shares effected by means of the transfer of book-entry interests in the Depository Trust Company
(DTC) will not be subject to Irish stamp duty. It is anticipated that the majority of our shares will be traded through DTC by
brokers who hold such shares on behalf of customers. The exemption for transfers of
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book-entry interests in DTC is available because our shares will be traded on a recognized stock exchange in the United States.
However, if you hold ordinary shares directly rather than beneficially through DTC (or through a broker that holds your
ordinary shares through DTC), any transfer of your ordinary shares could be subject to Irish stamp duty (currently at the rate of
1% of the higher of the price paid or the market value of the ordinary shares acquired, which must be paid prior to the
registration of the transfer on our official Irish share register). Payment of Irish stamp duty is generally a legal obligation of the
transferee. The potential for stamp duty to arise could adversely affect the price of our ordinary shares.
U.S. holders of our shares could be subject to material adverse tax consequences if we are considered a “passive foreign
investment company” for U.S. federal income tax purposes.
We do not believe that we are a passive foreign investment company, and we do not expect to become a passive foreign
investment company. However, our status in any taxable year will depend on our assets, income and activities in each year, and
because this is a factual determination made annually after the end of each taxable year, there can be no assurance that we will
not be considered a passive foreign investment company for the current taxable year or any future taxable years. If we were a
passive foreign investment company for any taxable year while a taxable U.S. holder held our shares, such U.S. holder would
generally be taxed at ordinary income rates on any sale of our shares and on any dividends treated as “excess distributions.” An
interest charge also generally would apply based on any taxation deferred during such U.S. holder’s holding period in the
shares. For further discussion, see “Material U.S. Federal Income Tax Consequences to U.S. Holders—Passive Foreign
Investment Company.”
Risks Related to Offering and Ownership of Ordinary Shares
In the future, our ability to raise additional capital to expand our operations and invest in our business may be limited, and
our failure to raise additional capital, if required, could impair our business.
While we currently anticipate that our available funds will be sufficient to meet our cash needs for at least the next
12 months and beyond, we may need or elect to seek, additional financing at any time. Our ability to obtain financing will
depend on, among other things, our development efforts, business plans, operating performance and condition of the capital
markets at the time we seek financing. If we need or elect to raise additional funds, we may not be able to obtain additional debt
or equity financing on favorable terms, if at all. If we raise additional equity financing, our shareholders may experience
significant dilution of their ownership interests and the per share value of our ordinary shares could decline. If we engage in
additional debt financing, we may be required to accept terms that further restrict our ability to incur additional indebtedness
and force us to maintain specified liquidity or other ratios and limit the operating flexibility of our business. If we need additional
capital and cannot raise it on acceptable terms, we may not be able to, among other things:
•

develop or enhance our games;

•

continue to expand our development, sales and marketing teams;

•

acquire complementary technologies, products or businesses;

•

expand our global operations;

•

hire, train and retain employees;

•

respond to competitive pressures or unanticipated working capital requirements; or

•

continue our operations.

Our share price may be volatile, and the market price of our ordinary shares after this offering may drop below the price you
pay.
Market prices for securities of newly-public companies have historically been particularly volatile in response to various
factors, some of which are beyond our control. As a result of this volatility, you may not be
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able to sell your ordinary shares at or above the initial public offering price in this offering. Some of the factors that may cause
the market price for our ordinary shares to fluctuate include:
•

fluctuations in our quarterly financial results or the quarterly financial results of companies perceived to be similar to
us;

•

actual or anticipated fluctuations in our key operating metrics, financial condition and operating results;

•

loss of existing players due to declining popularity of existing games or lack of new highly successful games;

•

actual or anticipated changes in our growth rate;

•

competitors developing more compelling games attracting our players;

•

our announcement of actual results for a fiscal period that are lower than projected or expected or our announcement
of revenue or earnings guidance that is lower than expected;

•

changes in estimates of our financial results or recommendations by securities analysts;

•

the loss of, or changes to, one of our other distribution platforms such as the Apple App Store, the Google Play Store,
the Amazon Appstore or Facebook;

•

changes in market valuations of similar companies;

•

success of competitive games or products;

•

changes in our capital structure, such as future issuances of securities or the incurrence of debt;

•

announcements by us or our competitors of significant products or services, contracts, acquisitions or strategic
alliances;

•

regulatory developments in Europe, the United States or other countries;

•

actual or threatened litigation involving us or our industry;

•

additions or departures of key personnel;

•

general trends in the gaming industry as a whole;

•

share price and volume fluctuations attributable to inconsistent trading volume levels of our shares;

•

further issuances of ordinary shares by us;

•

sales or ordinary shares by our shareholders;

•

repurchases of ordinary shares; and

•

changes in general economic, industry and market conditions.

In addition, the stock market in general, and the market for technology companies in particular, has experienced extreme
price and volume fluctuations that have often been unrelated or disproportionate to the operating performance of those
companies. These fluctuations may be even more pronounced in the trading market for our shares shortly following this
offering. If the market price of our ordinary shares after this offering does not exceed the offering price, you may not realize any
return on your investment in us and may lose some or all of your investment. Securities class action litigation has often been
instituted against companies following periods of volatility in the overall market and in the market price of a company’s
securities. This litigation, if instituted against us, could result in very substantial costs, divert our management’s attention and
resources, and harm our business, operating results and financial condition. In addition, recent fluctuations in the financial and
capital markets have resulted in volatility in securities prices.
We have broad discretion over the use of proceeds we receive in this offering and may not apply the proceeds in ways that
increase the value of your investment.
Our management will have broad discretion in the application of the net proceeds from this offering and, as a result, you
will have to rely upon the judgment of our management with respect to the use of these proceeds.
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Our management may spend a portion or all of the net proceeds in ways that not all shareholders approve of or that may not
yield a favorable return. The failure by our management to apply these funds effectively could harm our business.
A significant portion of our total outstanding shares may be sold into the public market in the near future, which could
cause the market price of our ordinary shares to drop significantly, even if our business is doing well.
The price of our ordinary shares could decline if there are substantial sales of our ordinary shares, particularly sales by our
directors, executive officers and significant shareholders, or if there is a large number of shares of our ordinary shares available
for sale. All of the ordinary shares sold in this offering will be available for sale in the public market. Substantially all of our
remaining outstanding ordinary shares are currently restricted from resale as a result of market standoff and “lock-up”
agreements, as more fully described in “Shares Eligible for Future Sale.” These shares will become available to be sold 181 days
after the date of this prospectus. Shares held by directors, executive officers and other affiliates will be subject to volume
limitations under Rule 144 under the Securities Act of 1933, as amended (Securities Act), and various vesting restrictions.
Following the completion of this offering, certain of our shareholders will have rights, subject to some conditions, to
require us to file registration statements covering their shares to include their shares in registration statements that we may file
for ourselves or our shareholders. All of these shares are subject to market standoff or lock-up agreements restricting their sale
until 181 days after the date of this prospectus. We also intend to register the ordinary shares that we have issued and may
issue under our employee equity incentive plans. Once we register these shares, they will be able to be sold freely in the public
market upon issuance subject to the shareholder completing the applicable vesting period in the case of some shares issued
under our existing share incentive arrangements, and subject to existing market standoff or lock-up agreements.
J.P. Morgan Securities LLC and Credit Suisse Securities (USA) LLC may, at their discretion, permit our shareholders to sell
shares prior to the expiration of the restrictive provisions contained in those lock-up agreements.
The market price of our ordinary shares could decline as a result of the sale of a substantial number of ordinary shares in
the public market or the perception in the market that the holders of a large number of shares intend to sell their shares.
Purchasers of ordinary shares in this offering will experience immediate and substantial dilution in the net tangible book
value of their investment.
The initial public offering price of our ordinary shares will be substantially higher than the net tangible book value per
share of our outstanding ordinary shares immediately after this offering. Therefore, if you purchase our ordinary shares in this
offering, you will incur immediate dilution of $21.05 in the net tangible book value per share from the price you paid based on an
assumed initial public offering price of $22.50, the midpoint of the price range set forth on the cover page of this prospectus.
There has been no prior public market for our ordinary shares, and an active trading market may not develop.
Prior to this offering, there has been no public market for our ordinary shares. An active trading market may not develop
following completion of this offering or, if developed, may not be sustained. The lack of an active market may impair your ability
to sell your shares at the time you wish to sell them or at a price that you consider reasonable. The lack of an active market may
also reduce the fair market value of your shares. An inactive market may also impair our ability to raise capital by selling shares
of share capital and may impair our ability to acquire other companies by using our ordinary shares as consideration.
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If securities or industry analysts do not publish or cease publishing research or reports about us, our business, or our
market, or if they change their recommendations regarding our ordinary shares adversely, our share price and/or trading
volume could decline.
The trading market for our ordinary shares will be influenced by the research and reports that industry or securities
analysts may publish about us, our business, our market or our competitors. Securities and industry analysts do not currently,
and may never, publish research on us. If no securities or industry analysts commence coverage of our company, our share
price and trading volume would likely be negatively impacted. If any of the analysts who may cover us adversely change their
recommendation regarding our shares, or provide more favorable relative recommendations about our competitors, our share
price would likely decline. If any of the analysts who may cover us were to cease coverage or fail to regularly publish reports on
us, we could lose visibility in the financial markets, which in turn could cause our share price or trading volume to decline.
Our directors, executive officers and holders of more than 5% of our ordinary shares prior to this offering together with their
affiliates, will continue to have substantial control over us after this offering and will beneficially own, in the aggregate,
approximately 81.7% of our outstanding ordinary shares, which could delay or prevent a change in corporate control.
After this offering, our directors, executive officers and holders of more than 5% of our ordinary shares prior to this
offering, together with their affiliates, will beneficially own, in the aggregate, approximately 81.7% of our outstanding ordinary
shares, including 44.8% held by entities affiliated with Apax WW Nominees Ltd. and 7.8% held by entities affiliated with Index
Ventures, assuming no exercise of the underwriters’ option to acquire additional ordinary shares in this offering. As a result,
these shareholders, acting together, may have the ability to control the outcome of matters submitted to our shareholders for
approval, including the election of directors and any sale, merger or consolidation. In addition, these shareholders, acting
together, may have the ability to control or influence the management of our affairs. These holders acquired their shares for
substantially less than the price of the shares being acquired in this offering, and these holders may have interests, with respect
to their shares, that are different from those of investors in this offering and the concentration of voting power among these
holders may have an adverse effect on our share price.
We may not pay dividends on our ordinary shares in the future and, consequently, your ability to achieve a return on your
investment will depend on appreciation in the price of our ordinary shares.
We may not pay any cash dividends on our ordinary shares in the future. As a matter of Irish law, we can only pay
dividends to the extent that we have distributable reserves and, in the case of cash dividends, cash resources available for this
purpose. Any future determination to declare cash dividends will be made at the discretion of our board of directors. In the short
term, the distributable reserves will depend on the Irish High Court approval of our resolution to cancel our share premium
account (and it is expected that such a cancellation will convert our entire current share premium account that arises from the
share-for-share exchange into distributable profits). The ability to pay cash dividends will depend on the extent of any profits
available for distribution, subject to compliance with applicable laws, including the Irish Companies Acts which require Irish
companies to have profits available for distribution before they can pay dividends, and covenants under our current or any
future credit facilities, which may restrict or limit our ability to pay dividends and will depend on our financial condition,
operating results, capital requirements, general business conditions and other factors that our board of directors may deem
relevant. More specifically, our current credit facility contains restrictions on our ability to pay cash dividends. As a result, a
return on your investment may only occur if our share price appreciates.
We will seek Irish High Court approval of the creation of distributable reserves. While we expect to receive this approval, it
is not guaranteed.
Under Irish law, dividends may only be paid, and share repurchases and redemptions must generally be funded, out of
distributable reserves, which we will not have immediately following this offering. The creation of our distributable reserves
requires Irish High Court approval, which we expect to receive in the second half of
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2014. While we are not currently aware of any reason why the Irish High Court would not approve the creation of our
distributable reserves, this matter is solely within the discretion of the Irish High Court. In the event that our distributable
reserves are not created, no distributions by way of dividends, share repurchases, redemptions or otherwise will be permitted
under Irish law until such time as the group has created sufficient distributable reserves from its trading activities.
Our existing shareholders may be entitled to pre-emptive rights under Irish law, which could limit our ability to raise funds
through future issuances of our ordinary shares.
Subject to specified exceptions, including the opt-out described in our articles of association, Irish law grants statutory
pre-emptive rights to existing shareholders to subscribe for new issuances of shares in exchange for cash. The opt-out
described in our articles of association must be renewed every five years by a resolution approved by not less than 75% of the
votes cast by our shareholders at a general meeting. We expect that we will seek renewal of the opt-out at an annual general
meeting within five years from the adoption date of our articles of association, which will have been adopted shortly prior to the
completion of this offering. However, we cannot guarantee that the pre-emptive rights opt-out will always be approved. If this
opt-out is not renewed, it can make any future equity fundraising more cumbersome, costly and time consuming.
We currently report our financial results under IFRS, which differs in certain significant respect from U.S. GAAP.
Currently we report our financial statements under IFRS. There have been and there may in the future be certain significant
differences between IFRS and U.S. GAAP, including differences related to revenue recognition, share-based compensation
expense, income tax and earnings per share. As a result, our financial information and reported earnings for historical or future
periods could be significantly different if they were prepared in accordance with U.S. GAAP. In addition, we do not intend to
provide a reconciliation between IFRS and U.S. GAAP unless it is required under applicable law. As a result, you may not be
able to meaningfully compare our financial statements under IFRS with those companies that prepare financial statements under
U.S. GAAP.
In certain limited circumstances, dividends paid by us may be subject to Irish dividend withholding tax.
In certain limited circumstances, dividend withholding tax (DWT), which is currently at a rate of 20%, may arise in respect
of dividends, if any, paid on our ordinary shares. A number of exemptions from DWT exist such that certain shareholders
resident in the United States and shareholders resident in certain other countries (the “relevant territories”) may be entitled to
exemptions from DWT. For a list of these “relevant territories,” and a discussion of the requirement to complete certain Irish
DWT declaration forms to qualify for many of the exemptions, see “Taxation—Taxation in Ireland—Dividend Withholding Tax.”
Shareholders resident in the United States that hold their shares through DTC will not be subject to DWT provided the
addresses of the beneficial owners is recorded as being within the United States in the particular broker’s records (and such
brokers have further transmitted the relevant information to a qualifying intermediary appointed by us).
Dividends paid in respect of shares in an Irish resident company that are owned by (1) residents of the United States and
held outside of DTC and (2) shareholders resident in “relevant territories” will not be subject to DWT provided that the
shareholder has completed the relevant Irish DWT declaration form and this declaration form remains valid. Such shareholders
must provide the relevant Irish DWT declaration form to our transfer agent at least seven business days before the record date
for the first dividend payment to which they are entitled. However, other shareholders may be subject to DWT, which could
adversely affect the price of your shares.
After the transaction, dividends received by Irish residents and certain other shareholders may be subject to Irish income
tax.
A shareholder who is not resident or ordinarily resident for tax purposes in Ireland and who is entitled to an exemption
from DWT generally has no liability for Irish income tax or income charges on a dividend from an
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Irish resident company unless that shareholder holds the shares through a branch or agency that carries on a trade in Ireland. A
shareholder who is not resident or ordinarily resident for tax purposes in Ireland and who is not entitled to an exemption from
DWT generally has no additional liability for Irish income tax or income charges unless that shareholder holds the shares
through a branch or agency which carries on a trade in Ireland. A shareholder’s liability for Irish income tax is effectively limited
to the amount of DWT already deducted by the company.
Irish resident or ordinarily resident individual shareholders may be subject to Irish income tax and income charges such as
pay related social insurance (PRSI) and the Universal Social Charge (USC) on dividends received from us. Such shareholders
should consult their own tax advisor. Irish resident corporate shareholders should not be subject to tax on dividends from us on
the basis that the dividend is not in respect of preference shares. For more information, see “Taxation—Income Tax on
Dividends.”
Ordinary shares received by means of a gift or inheritance could be subject to Irish capital acquisitions tax.
Irish capital acquisitions tax (CAT) could apply to a gift or inheritance of our ordinary shares irrespective of the place of
residence, ordinary residence, or domicile of the parties. This is because our ordinary shares will be regarded as property
situated in Ireland. The person who receives the gift or inheritance has primary liability for CAT. See “Taxation—Capital
Acquisitions Tax.”
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FORWARD-LOOKING STATEMENTS
This prospectus contains forward-looking statements that involve risks and uncertainties. Words such as “believe,”
“project,” “plan,” “anticipate,” “expect,” “estimate,” “intend,” “should,” “would,” “could,” “will,” “may,” “potential,”
“continue” or the negative of these terms, and similar expressions intended to identify future events or outcomes indicate such
forward-looking statements. Not all forward-looking statements contain these identifying words. Forward-looking statements in
this prospectus may include statements about:
•

our growth strategies;

•

launching new games and additional functionality to games that are commercially successful;

•

updating, supporting and sustaining our global franchise games;

•

our ability to retain and increase our player base and increase in-game microtransactions;

•

our player acquisition costs;

•

competition from companies in a number of industries, including other casual game developers and publishers and
both large and small, public and private Internet companies;

•

our relationships with Apple, Google, Amazon, Facebook and other platforms;

•

protecting and developing our brand and intellectual property portfolio;

•

our ability to successfully enter new markets and manage our international expansion;

•

costs associated with defending intellectual property infringement and other claims;

•

attracting and retaining qualified employees and key personnel;

•

our future business development, results of operations and financial condition;

•

descriptions of tax laws;

•

rulings by courts or other governmental authorities;

•

the use of proceeds from this offering; and

•

assumptions underlying any of the foregoing.

The forward-looking statements included in this prospectus are subject to risks, uncertainties and assumptions. Our actual
results of operations may differ materially from those stated in or implied by such forward-looking statements as a result of a
variety of factors, including those described in “Risk Factors” and elsewhere in this prospectus.
We operate in an evolving environment. New risks emerge from time to time, and it is not possible for our management to
predict all risks, nor can we assess the effect of all factors on our business or the extent to which any factor, or combination of
factors, may cause actual results to differ materially from those contained in any forward-looking statements.
Forward-looking statements speak only as of the date of this prospectus. Except as required by law, we undertake no
obligation to update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise.
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MARKET DATA AND USER METRICS
Market Data
Unless otherwise indicated, information contained in this prospectus concerning our industry and the market in which we
operate, including our general expectations, market position and market opportunity, is based on information from various
sources, including independent industry publications by App Annie Limited (App Annie), AppData, a division of Mediabistro
Inc. (AppData), comScore, Inc. (comScore), eMarketer Inc. (eMarketer), Flurry, Inc. (Flurry Analytics), Gartner, Inc. (Gartner),
International Data Corporation (IDC) and Strategy Analytics Inc. (Strategy Analytics). These industry publications, reports,
surveys and forecasts generally indicate that they have obtained their information from sources believed to be reliable, but do
not guarantee the accuracy and completeness of their information. This information involves a number of assumptions and
limitations, and you are cautioned not to give undue weight to such estimates. Although neither we nor the underwriters have
independently verified the accuracy or completeness of the information contained in these industry publications and reports,
based on our industry experience we believe that the publications and reports are reliable. The industry in which we operate is
subject to a high degree of uncertainty and risk due to a variety of factors, including those described in “Risk Factors” and
elsewhere in this prospectus. These and other factors could cause results to differ materially from those expressed in these
publications, reports, surveys and forecasts.
The Gartner report described herein (Gartner Report), represents data, research opinion or viewpoints published, as part of
a syndicated subscription service, by Gartner, and are not representations of fact. The Gartner Report speaks as of its original
publication date (and not as of the date of this prospectus) and the opinions expressed in the Gartner Report are subject to
change without notice. Certain information in the text of the prospectus is contained in independent industry publications. This
information is identified with a superscript number. The source of, and selected additional information contained in, these
independent industry publications are provided below:
1.

Strategy Analytics, Inc., Global Smartphone Installed Base Forecast by Operating System for 88 Countries: 2007 to
2018 , January 2014.

2.

Strategy Analytics, Inc., Tablet Operating Systems Installed Base Forecast by Country: 2010-2018 , March 2014.

3.

IDC, Worldwide New Media Market Model , July 2013.

4.

eMarketer Inc., Social Networking Reaches Nearly One in Four Around the World , June 18, 2013.

5.

Gartner, Inc., Forecast: Mobile App Stores, Worldwide, 2013 Update , September 5, 2013.

6.

IDC, Worldwide Gaming-Optimized Handheld, Smartphone, and Tablet Gaming 2013-2017 Forecast , April 2013.

7.

comScore, Inc., Worldwide Online Gaming Community Reaches 127 Million People , July 10, 2007.

User Metrics
In this prospectus, when we refer to MAUs, MUUs, MUPs, DAUs, MGABPPU and GABPU, unless otherwise indicated,
we are referring to information we have compiled based on our internal analytics system. For information concerning these
internally-measured metrics, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Key Business Metrics—Key Operating Metrics.” We also refer in this prospectus to DAUs and MAUs as measured and
published by AppData, an independent service that publicly reports traffic data for games and other applications on third-party
platforms such as the Apple App Store, the Google Play Store, the Amazon Appstore and Facebook. We rely on AppData
information whenever we refer to the ranking of our games on the third-party platforms. Each of these references is identified by
the phrase “according to AppData” or a similar phrase. We base our DAU and MAU data on our own internal analytics system,
which may differ from the corresponding information published by AppData.
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For our calculation of non-unique user metrics, an individual who either plays two of our games on a single platform or
device, or the same game on two platforms or devices in the relevant period, would be counted as two users. For our calculation
of unique user metrics, we did not de-duplicate user data, so that a user who plays our games on multiple platforms or devices in
the relevant period will be counted as a unique user for each platform or device on which the user played during the period.
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USE OF PROCEEDS
We estimate that we will receive net proceeds from this offering of $326 million, based upon an assumed initial public
offering price of $22.50 per ordinary share, the midpoint of the price range set forth on the cover page of this prospectus, after
deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us (which expenses
do not include approximately $7 million of offering expenses that were already recognized as of December 31, 2013).
A $1.00 increase (decrease) in the assumed initial public offering price of $22.50 per ordinary share would increase
(decrease) the net proceeds to us from this offering by approximately $15 million, assuming the number of shares offered by us,
as set forth on the cover page of this prospectus, remains the same and after deducting estimated underwriting discounts and
commissions. Similarly, each increase (decrease) of one million shares in the number of ordinary shares offered by us would
increase (decrease) the net proceeds to us from this offering by approximately $21 million, assuming the assumed initial public
offering price remains the same and after deducting estimated underwriting discounts and commissions.
The principal purposes of this offering are to create a public market for our ordinary shares, facilitate access to the public
equity markets, increase our visibility in the marketplace, as well as to obtain additional capital. We intend to use the net
proceeds from this offering for working capital and other general corporate purposes, which may include acquisitions. We have
not allocated any specific portion of the net proceeds to any particular purpose, and our management will have the discretion to
allocate the proceeds as it determines. Pending these uses, we intend to invest the net proceeds to us from the offering in shortterm, investment-grade, interest-bearing instruments. We will not receive any of the proceeds from sales of ordinary shares by
the selling shareholders.
DIVIDEND POLICY
On October 21, 2013, our board of directors declared a dividend of $1.050 per share with respect to our equity securities
that are eligible to receive dividends, amounting to a total dividend of $287 million in aggregate, which was paid on October 24,
2013. On January 31, 2014, our board of directors declared a dividend of $0.795 per share with respect to our equity securities
that are eligible to receive dividends, amounting to a total dividend of $217 million in the aggregate, which was paid on February
6, 2014.
Our ability to pay dividends on our ordinary shares in the future is limited by restrictions, including under Irish law and
under our asset-based loan facility (ABL Credit Facility). Any future determination as to the declaration and payment of
dividends, if any, will be at the discretion of our board of directors and will depend on then existing conditions, including our
financial condition, operating results, contractual restrictions, capital requirements, business prospects and other factors our
board of directors may deem relevant. Furthermore, as a matter of Irish law, the ability to pay dividends will depend on the extent
of any profits available for distribution, subject to compliance with applicable laws, including the Irish Companies Acts, which
require Irish companies to have profits available for distribution before they can pay dividends and, in the case of cash
dividends, cash resources available for this purpose. In the short term, the distributable reserves will depend on the Irish High
Court approval of our resolution to cancel our share premium account (and it is expected that such a cancellation will convert
our entire current share premium account that arises from the share-for-share exchange into distributable profits).
Cash dividends on our ordinary shares, if any, are expected to be paid in U.S. dollars. As we are an Irish company,
dividend withholding tax (DWT), currently at a rate of 20%, will arise in respect of dividends or other distributions to our
shareholders unless an exemption applies. Where DWT does arise, we are responsible for deducting DWT at source and
accounting for the relevant amount to the Irish Revenue Commissioners. For additional information on Irish tax considerations
and limits on our ability to pay dividends, see “Taxation—Taxation in Ireland—Dividend Withholding Tax” and “Description of
Share Capital—Dividends.”
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CAPITALIZATION
The following table sets forth our cash and cash equivalents and capitalization as of December 31, 2013:
•

on an actual basis;

•

on a pro forma basis to give effect to the conversion of all of our outstanding A and B preference shares into ordinary
shares prior to the completion of this offering, the repurchase by us of all of our outstanding E ordinary shares in
January 2014, the acquisition by us and cancellation of our deferred shares and A deferred shares, and the declaration
and payment of a dividend to shareholders of $217 million in the aggregate in February 2014; and

•

on a pro forma as adjusted basis to give further effect to (i) the issuance and sale by us of 15,533,334 ordinary shares
in this offering at an assumed initial public offering price of $22.50 per ordinary share, the midpoint of the price range
set forth on the cover page of this prospectus, after deducting estimated underwriting discounts and commissions
and estimated offering expenses payable by us, and (ii) the issuance of 60,617 ordinary shares upon the exercise of
share options in connection with this offering.

The pro forma as adjusted information below is illustrative only, and our capitalization following the completion of this
offering will be adjusted based on the actual initial public offering price and other terms of our initial public offering determined
at pricing. You should read this table together with our consolidated financial statements and related notes and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” included elsewhere in this prospectus.
As of December 31, 2013

Actual

Pro Forma (1)

Pro Forma
As Adjusted (2)
(3)

$

$

(in thousands, except share and per share data)

Cash and cash equivalents

$408,695

Shareholders’ equity:
Share capital:
Ordinary shares, $0.00008 nominal value, 3,330,101,138 shares
authorized, 641,620,917 shares issued and outstanding, actual;
ordinary shares, $0.00008 nominal value, 1,000,000,000 shares
authorized, 299,338,370 shares issued and outstanding, pro
forma; ordinary shares, $0.00008 nominal value, 1,000,000,000
shares authorized, 314,932,321 shares issued and outstanding,
pro forma as adjusted
Preference shares, $0.00008 nominal value, 190,607,500 shares
authorized, 178,577,500 issued and outstanding, actual;
preference shares, $0.00008 nominal value, 12,500,000 shares
authorized, no shares issued and outstanding, pro forma and
pro forma as adjusted
Other reserves
Retained earnings
Total shareholders’ equity
Total capitalization

190,355

516,529

65

24

25

—
65,995
301,327
367,387
$367,387

—
64,796
84,227
149,047
149,047

—
390,969
84,227
475,221
475,221

$

$

(1) The pro forma consolidated statement of financial position as of December 31, 2013 included in our annual consolidated financial statements has been presented to
reflect the payment of a dividend to shareholders of $217 million in the aggregate in February 2014. The pro forma information above differs from the pro forma
consolidated statement of position included in our annual consolidated financial statements as of December 31, 2013.
(2) The pro forma as adjusted cash and cash equivalents, total assets and total shareholders’ equity includes the expenses related to this offering not yet recognized in
our historical consolidated financial statements.
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(3) A $1.00 increase (decrease) in the assumed initial public offering price of $22.50 per share would increase (decrease) each of cash and cash equivalents, other reserves,
total shareholders’ equity, and total capitalization by approximately $15 million, assuming that the number of shares offered by us, as set forth on the cover page of
this prospectus, remains the same, and after deducting the estimated underwriting discounts and commissions.

Except as otherwise indicated, the table above excludes:
•

15,554,987 ordinary shares issuable upon the exercise of share options outstanding as of December 31, 2013 with a per
share weighted-average exercise price of $4.54, a portion of which are linked to D3 ordinary shares of which 60,617 will
be issued upon exercise of share options in connection with this offering;

•

1,166,666, 1,166,666 and 1,166,668 ordinary shares issuable upon the exercise of share options outstanding as of
December 31, 2013, which are subject to market-based vesting conditions based on our achievement of an average
target price per share of $26.00, $32.00 and $38.00, respectively, over a specified time period, with a per share weightedaverage exercise price of $7.46 and subsequently linked to D3 ordinary shares;

•

347,000 ordinary shares issuable upon the exercise of share options granted between January 1, 2014 and March 12,
2014 with a per share weighted-average exercise price of $9.87;

•

7,422,180 ordinary shares issuable upon the exercise of share options linked to D3 ordinary shares granted between
January 1, 2014 and March 12, 2014 with a per share weighted-average exercise price of $31.37;

•

170,000 ordinary shares issued between January 1, 2014 and March 12, 2014;

•

80,000 ordinary shares issuable upon the exercise of vested shadow options outstanding as of the date of this
prospectus with a per share exercise price of $0.00008 (an additional 143,750 previously outstanding and unvested
shadow options will automatically lapse and be cancelled as of the date of this prospectus); and

•

15,000,000 ordinary shares that may be issued under our 2014 Plan, which will be reduced by the 869,528 RSUs to be
issued in connection with the completion of this offering, based on an assumed initial public offering price of $22.50
per ordinary share, the midpoint of the price range set forth on the cover page of this prospectus. Our 2014 Plan will
provide for automatic annual increases in the number of shares reserved thereunder, as more fully described in
“Management—Share Incentive Arrangements—Post-offering Share Incentive Arrangements.”
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DILUTION
If you invest in our ordinary shares in this offering, your interest will be diluted to the extent of the difference between the
initial public offering price per share of our ordinary shares and the pro forma as adjusted net tangible book value per share of
our ordinary shares immediately following the completion of this offering.
Our pro forma net tangible book value as of December 31, 2013 was $140 million, or $0.47 per share. Pro forma net tangible
book value per share represents the amount of our total tangible assets less our total liabilities, divided by the number of our
ordinary shares outstanding as of December 31, 2013, after giving effect to the repurchase by us of all of our outstanding E
ordinary shares in January 2014, the acquisition by us and cancellation of our deferred shares and A deferred shares, and the
declaration and payment of a dividend to shareholders of $217 million in the aggregate in February 2014.
After giving effect to the issuance and sale by us of 15,533,334 ordinary shares in this offering at an assumed initial public
offering price of $22.50 per ordinary share, the midpoint of the price range set forth on the cover page of this prospectus, after
deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us (which expenses
do not include approximately $7 million of offering expenses that were already recognized as of December 31, 2013), our pro
forma as adjusted net tangible book value as of December 31, 2013, would have been $466 million, or $1.48 per share. This
amount represents an immediate increase in pro forma net tangible book value of $1.01 per share to our existing shareholders
and an immediate dilution of $21.02 per share, or 93.4%, to new investors purchasing ordinary shares in this offering.
Assumed initial public offering price per share
Pro forma net tangible book value per share as of December 31, 2013
Increase in pro forma net tangible book value per share attributable to new investors purchasing
shares in this offering
Pro forma as adjusted net tangible book value per share
Dilution in pro forma net tangible book value per share to new investors in this offering

$22.50
$0.47
1.01
1.48
$21.02

A $1.00 increase (decrease) in the assumed initial public offering price of $22.50 per ordinary share, the midpoint of the
price range set forth on the cover page of this prospectus, would increase (decrease) the pro forma as adjusted net tangible
book value per share after this offering by approximately $0.05 per share and increase (decrease) the dilution to new investors
by approximately $0.95 per share, in each case assuming the number of shares offered by us, as set forth on the cover page of
this prospectus, remains the same, and after deducting estimated underwriting discounts and commissions.
The following table summarizes, as of December 31, 2013, on the pro forma as adjusted basis described above, the number
of our ordinary shares, the total consideration and the average price per share (1) paid to us by existing shareholders and (2) to
be paid by new investors purchasing our ordinary shares in this offering at an assumed initial public offering price of $22.50 per
share, the midpoint of the price range set forth on the cover page of this prospectus, before deducting estimated underwriting
discounts and commissions and estimated offering expenses payable by us.
Shares Acquired
Number

Existing shareholders
New investors
Total

299,398,987
15,533,334
314,932,321

Total Consideration

Percent

95.1%
4.9
100%

Amount

$ 8,972,666
349,500,015
$358,472,681

Percent

2.5%
97.5
100%

Average
Price Per
Share

$ 0.03
$ 22.50

A $1.00 increase (decrease) in the assumed initial public offering price of $22.50 per share would increase (decrease) total
consideration paid by new investors by approximately $16 million, assuming that the number of shares offered by us, as set
forth on the cover page of this prospectus, remains the same and before deducting estimated underwriting discounts and
commissions.
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The total number of shares reflected in the discussion and tables above is based on 299,338,370 ordinary shares
outstanding as of December 31, 2013 and does not reflect the shares purchased by new investors from the selling shareholders.
The discussion and tables above assume no exercise of any outstanding share options or shadow options. To the extent that
any of these events occur, there will be further dilution to new investors.
Sales by the selling shareholders in this offering will cause the number of ordinary shares held by existing shareholders to
be reduced to 292,671,704 shares, or 92.9% of the total number of our ordinary shares outstanding following the completion of
this offering, and will increase the number of shares held by new investors to 22,200,000 shares, or 7.1% of the total number of
shares outstanding following the completion of this offering.
In addition, if the underwriters’ option to acquire additional ordinary shares from the selling shareholders is exercised in
full, the number of shares held by the existing shareholders following the completion of this offering would be reduced to
289,341,704 shares or 91.9% of the total number of shares outstanding after this offering, and the number of shares held by new
investors would be increased to 25,530,000 shares, or 8.1% of the total number of shares outstanding following the completion
of this offering.
The number of ordinary shares to be outstanding after this offering (i) is based on 299,338,370 ordinary shares outstanding
as of December 31, 2013 and (ii) assumes the issuance of 60,617 ordinary shares upon the exercise of share options in
connection with this offering and excludes:
•

15,494,370 ordinary shares issuable upon the exercise of share options outstanding as of December 31, 2013 with a
weighted-average exercise price of $4.55 per share, a portion of which are linked to D3 ordinary shares;

•

1,166,666, 1,166,666 and 1,166,668 ordinary shares issuable upon the exercise of share options outstanding as of
December 31, 2013, which are subject to market-based vesting conditions based on our achievement of an average
target price per share of $26.00, $32.00 and $38.00, respectively, over a specified time period, with a per share weightedaverage exercise price of $7.46 and subsequently linked to D3 ordinary shares;

•

347,000 ordinary shares issuable upon the exercise of share options granted between January 1, 2014 and March 12,
2014 with a per share weighted-average exercise price of $9.87;

•

7,422,180 ordinary shares issuable upon the exercise of share options linked to D3 ordinary shares granted between
January 1, 2014 and March 12, 2014 with a per share weighted-average exercise price of $31.37;

•

170,000 ordinary shares issued between January 1, 2014 and March 12, 2014;

•

80,000 ordinary shares issuable upon the exercise of vested shadow options outstanding as of the date of this
prospectus with a per share exercise price of $0.00008 (an additional 143,750 previously outstanding and unvested
shadow options will automatically lapse and be cancelled as of the date of this prospectus);

•

17,504,347 shares that were repurchased by us in January 2014; and

•

15,000,000 ordinary shares that may be issued under our 2014 Plan, which will be reduced by the 869,528 RSUs to be
issued in connection with the completion of this offering. Immediately prior to the completion of this offering, based
on an assumed initial public offering price of $22.50 per ordinary share, the midpoint of the price range set forth on the
cover page of this prospectus, we intend to grant awards under our 2014 Plan. Our 2014 Plan will provide for automatic
annual increases in the number of shares reserved thereunder, as more fully described in “Management—Share
Incentive Arrangements—Post-offering Share Incentive Arrangements.”
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CORPORATE STRUCTURE
We were originally incorporated as Midasplayer.com Limited in September 2002, a company organized under the laws of
England and Wales. In December 2006, we established Midasplayer International Holding Company Limited, a limited liability
company incorporated under the laws of Malta, which became the holding company of Midasplayer.com Limited and our other
wholly-owned subsidiaries. The status of Midasplayer International Holding Company Limited changed to a public limited
liability company in November 2013 and its name changed to Midasplayer International Holding Company p.l.c. Prior to
completion of this offering, King Digital Entertainment plc, a company incorporated under the laws of Ireland and created for the
purpose of facilitating the initial public offering contemplated hereby, will become our current holding company by way of a
share-for-share exchange in which the existing shareholders of Midasplayer International Holding Company p.l.c. will exchange
their shares in Midasplayer International Holding Company p.l.c. for shares having substantially the same rights in King Digital
Entertainment plc at a ratio of five shares of King Digital Entertainment plc for every two shares of Midasplayer International
Holding Company p.l.c. Upon the exchange, the historical consolidated financial statements of Midasplayer International
Holding Company p.l.c. will become the historical consolidated financial statements of King Digital Entertainment plc. Our
registered office is located at Fitzwilton House, Wilton Place, Dublin 2, Ireland and our telephone number is +44 (0) 20 3451 5464.
We have additional offices in Stockholm and Malmö, Sweden; Barcelona, Spain; Bucharest, Romania; London, United Kingdom;
St. Julians, Malta; and San Francisco, California.
All of our operations are conducted through various subsidiaries, which are organized and operated according to the laws
of their country of incorporation.
The following chart shows our corporate structure after giving effect to the reorganization described above:
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SELECTED CONSOLIDATED FINANCIAL DATA
You should read the following selected consolidated financial data in conjunction with “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and the consolidated financial statements and related notes
included elsewhere in this prospectus.
We have historically conducted our business through Midasplayer International Holding Company p.l.c. (formerly
Midasplayer International Holding Company Limited) and its subsidiaries Prior to completion of this offering, King Digital
Entertainment plc, a company incorporated under the laws of Ireland and created for the purpose of facilitating the public
offering contemplated hereby, will become our current holding company by way of a share-for-share exchange in which the
existing shareholders of Midasplayer International Holding Company p.l.c. will exchange their shares in Midasplayer
International Holding Company p.l.c. for shares having substantially the same rights in King Digital Entertainment plc, which
will have nominal assets and liabilities and will not have conducted any operations prior to the completion of this offering. The
historical consolidated financial statements included in this prospectus are those of King Digital Entertainment plc, which are
the historical financial statements of Midasplayer International Holding Company p.l.c. reflected retrospectively for the
corporate reorganization and share-for-share exchange. Upon the exchange, the historical consolidated financial statements of
Midasplayer International Holding Company p.l.c. will become the historical consolidated financial statements of King Digital
Entertainment plc. See “Corporate Structure.”
The consolidated statements of operations data for the years ended December 31, 2011, 2012 and 2013 and the
consolidated statements of financial position data as of December 31, 2012 and 2013 are derived from our annual consolidated
financial statements included elsewhere in this prospectus. The consolidated statements of operations data for the year ended
December 31, 2010 and the consolidated statements of financial position data as of December 31, 2010 and 2011 are derived from
our consolidated financial statements not included in this prospectus. The consolidated statements of operations data for the
year ended December 31, 2009 and the consolidated statements of financial position data as of December 31, 2009 are derived
from our unaudited consolidated financial statements not included in this prospectus. Our financial statements are prepared in
accordance with IFRS as issued by the IASB. Our historical results are not necessarily indicative of the results that should be
expected in any future period.
Year Ended December 31,
2011
2012

2009

2010

2013

$ 59,722

$ 58,448

$ 63,901

$ 164,412

$1,884,301

25,065
5,758
14,601
7,116
52,540
7,182
160
7,342
1,563
$ 5,779

29,655
8,156
13,042
6,049
56,902
1,546
76
1,622
(122)
$ 1,744

25,915
12,373
18,402
7,958
64,648
(747)
49
(698)
617
$ (1,315)

54,713
28,600
55,188
14,846
153,347
11,065
52
11,117
3,272
$ 7,845

584,358
110,502
376,898
96,537
1,168,295
716,006
(1,731)
714,275
146,681
$ 567,594

$

0.02

$

0.00

$

(0.00)

$

0.03

$

1.86

$

0.02

$

0.00

$

(0.00)

$

0.02

$

1.75

Consolidated Statements of Operations Data:
(in thousands, except per share data)

Revenue
Costs and expenses (1):
Cost of revenue
Research and development
Sales and marketing
General and administrative
Total costs and expenses
Total revenue less expenses
Net finance income (costs)
Profit (loss) before tax
Tax expense (credit)
Profit (loss)
Earnings (loss) per share attributable to the equity holders
of the company (2):
Basic
Diluted

(footnotes appear on following page)
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Year Ended December 31,
2012

2011

2013

Other Financial Data:
(in thousands, except percentage data)

Gross bookings (3)
Adjusted EBITDA (4)
Adjusted EBITDA margin (5)

$ 77,706
$ 4,442
7%

$ 181,570
$ 28,478
17%

$ 1,979,821
$ 824,742
44%

(1) Costs and expenses include share-based and other equity-related compensation expense as follows (in thousands):

Share-based and other equity-related compensation:
Cost of revenue
Research and development
Sales and marketing
General and administrative
Total share-based and other equity-related compensation expense

2009

Year Ended December 31,
2010
2011
2012

$

—
—
—
77

$

—
—
—
17

$

$

77

$

17

$1,644

—
807
67
770

$

2013

820
6,576
2,033
1,704

$ 4,583
62,493
3,617
25,373

$11,133

$96,066

(2) See Note 10 to our consolidated financial statements for further details on the calculation of basic and diluted earnings (loss) per share attributable to equity holders
of the company during the year.
(3) Gross bookings is defined as the total amount paid by our users for virtual items and for access to skill tournaments. See “ —Non-GAAP Financial Measures—
Gross Bookings” for a description of how we calculate gross bookings and for a reconciliation between gross bookings and revenue.
(4) Adjusted EBITDA is profit (loss), adjusted for provision for income taxes, other income (expense), net finance income (cost), depreciation, amortization, share-based
and other-equity related compensation (including social security charges associated therewith), and changes in deferred revenue. See “ —Non-GAAP Financial
Measures—Adjusted EBITDA and Adjusted EBITDA Margin” for a description of how we calculate adjusted EBITDA and for a reconciliation between adjusted
EBITDA and profit (loss).
(5) Adjusted EBITDA margin is adjusted EBITDA as a percentage of adjusted revenue. See “ —Non-GAAP Financial Measures—Adjusted EBITDA and Adjusted
EBITDA Margin” for a description of how we calculate adjusted EBITDA margin and for a reconciliation between adjusted EBITDA margin and profit (loss) and see
“ —Non-GAAP Financial Measures—Adjusted Revenue” for a reconciliation between adjusted revenue and revenue.

2009

2010

$27,101
5,718
38,150
13,171
—
15,496
27
22,654

$25,611
5,585
36,682
13,589
—
13,473
27
23,209

As of December 31,
2011
2012

2013

Consolidated Statements of Financial Position Data:
(in thousands)

Cash and cash equivalents
Trade and other receivables
Total assets
Trade and other payables
Deferred revenue
Total liabilities
Share capital
Total shareholders’ equity
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$21,658
7,292
35,804
15,467
2,326
18,923
24
16,881

$27,912
33,401
75,223
31,948
5,681
41,692
25
33,531

$408,695
216,881
806,863
172,107
10,942
439,476
65
367,387
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The following unaudited quarterly consolidated statements of operations data for each of the quarters indicated have been
prepared on a basis consistent with our annual consolidated financial statements. The following quarterly financial data should
be read in conjunction with our consolidated financial statements and the related notes included elsewhere in this prospectus.

Quarterly Consolidated Statements of
Operations Data:
(in thousands)
Revenue
Costs and expenses (1)
Cost of revenue
Research and development
Sales and marketing
General and administrative
Total costs and expenses
Total revenue less expenses
Net finance income (costs)
Profit (loss) before tax
Tax expense
Profit (loss)
Other Data:
Capital expenditures (2)

Mar. 31,
2012

Jun. 30,
2012

Sep. 30,
2012

Q uarter Ended
Dec. 31,
Mar. 31,
2012
2013

Jun. 30,
2013

Sep. 30,
2013

Dec. 31,
2013

$21,626

$31,903

$41,274

$69,609

$205,918

$455,472

$621,196

$601,715

9,473
10,974
13,084
4,170
5,220
6,091
6,220
14,266
12,339
2,217
2,954
4,351
22,080
33,414
35,865
(454)
(1,511)
5,409
8
21
12
(446)
(1,490)
5,421
258
490
974
$ (704) $ (1,980) $ 4,447

21,182
13,119
22,363
5,324
61,988
7,621
11
7,632
1,550
$ 6,082

64,014
22,183
47,629
6,514
140,340
65,578
3
65,581
12,930
$ 52,651

142,421
28,761
112,843
16,285
300,310
155,162
7
155,169
29,254
$125,915

188,716
189,207
11,039
48,519
110,164
106,262
22,786
50,952
332,705
394,940
288,491
206,775
(1,795)
54
286,696
206,829
56,914
47,583
$229,782 $159,246

$

$ 1,823

$ 3,486

$ 4,163

$ 6,867

$ 8,442

Jun. 30,
2013

Sep. 30,
2013

Dec. 31,
2013

966

$ 1,529

$

939

(1) Costs and expenses include share-based and other equity-related compensation expense (credit) as follows (in thousands):

Share-based and other equity-related
compensation
Cost of revenue
Research and development
Sales and marketing
General and administrative
Total share-based and other equity-related
compensation expense (credit)

Mar. 31,
2012

Jun. 30,
2012

Sep. 30,
2012

Q uarter Ended
Dec. 31,
Mar. 31,
2012
2013

$

58
477
23
199

$

$

$

$

757

$ 3,524

70
928
1,533
993

109
1,102
218
233

$ 1,662

583
4,069
259
279

$ 1,123
13,271
453
451

$ 1,647
18,554
365
1,088

$

275
(1,963)
296
907

$ 1,538
32,631
2,503
22,927

$ 5,190

$ 15,298

$ 21,654

$

(485)

$ 59,599

(2) Includes purchases of intangible assets.

Non-GAAP Financial Measures
In this prospectus, we use gross bookings, adjusted revenue, adjusted EBITDA and adjusted EBITDA margin. These
measures are not calculated in accordance with IFRS or U.S. GAAP and we collectively refer to these as non-GAAP financial
measures.
Gross Bookings
Gross bookings is a non-GAAP financial measure that is not calculated in accordance with IFRS. Gross bookings is equal
to the total amount paid by our users for virtual items and for access to skill tournaments. In these periods, gross bookings
included amounts paid for advertising space, which have become immaterial in recent periods.
We use gross bookings to evaluate the results of our operations, generate future operating plans and assess our
performance. While we believe that this non-GAAP financial measure provides a meaningful measurement of our business
performance during a particular period because it measures the total cash spend by our players in the period, this information
should be considered as supplemental in nature and is not meant as a substitute for revenue recognized in accordance with
IFRS. In addition, other companies, including companies within our industry, may calculate gross bookings differently or not at
all, which reduces its usefulness as a comparative measure.
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The following table reflects the reconciliation of revenue to gross bookings for each of the periods indicated (in
thousands):
Year Ended

Q uarter Ended

December 31,
2011
Reconciliation of Revenue
to Gross Bookings:
Revenue
Sales tax
Other income (1)
Movement in player wallet
and other adjustments (2)
Change in deferred revenue
Gross bookings

2012

2013

Mar. 31,
2012

Jun. 30,
2012

Sep. 30,
2012

Dec. 31,
2012

Mar. 31,
2013

Jun.
30,
2013

Sep. 30,
2013

Dec. 31,
2013

$ 63,901 $164,412 $1,884,301 $ 21,626 $ 31,903 $ 41,274 $69,609 $205,918 $455,472 $621,196 $601,715
7,277
11,891
99,688
2,209
2,566
2,700
4,416
14,735
23,338
30,085
31,530
(1,870)
(3,181)
(14,917)
(549)
(620)
(606)
(1,406)
(3,497)
(4,825)
(4,153)
(2,442)
6,052
2,346

5,106
3,342

5,483
5,266

1,229
4,625

1,438
2,272

$ 77,706

$181,570

$1,979,821

$ 29,140

$ 37,559

1,092
(1,005)
$ 43,455

1,347
(2,550)
$71,416

1,339
101

1,208
5,726

$218,596

$480,919

1,337
(285)
$648,180

1,599
(276)
$632,126

(1) Other income includes other marketing-related rebates from platform providers, European Union sales tax rebates from platform providers and other immaterial and
minor elements of income related to skill tournaments.
(2) Calculated as the change of the net withdrawable cash balance in skill tournament players’ accounts after adjustments for tournament fees, deposits, withdrawals,
chargebacks and confiscated funds.

Adjusted Revenue
Adjusted revenue is a non-GAAP financial measure that is not calculated in accordance with IFRS. We define adjusted
revenue as revenue adjusted for changes in deferred revenue. We believe that adjusted revenue is a useful metric for calculating
adjusted EBITDA margin and understanding our operating results and ongoing profitability.
The following table reflects the reconciliation of revenue to adjusted revenue for each of the periods indicated (in
thousands):
Year Ended

Q uarter Ended

2011

2012

2013

Mar.
31,
2012

Reconciliation of Revenue
to Adjusted Revenue:
Revenue
Change in deferred revenue

$ 63,901
2,346

$164,412
3,342

$1,884,301
5,266

$21,626
4,625

Adjusted revenue

$ 66,247

$167,754

$1,889,567

$26,251

December 31,

Jun.
30
2012

Sep. 30,
2012

Dec. 31,
2012

Mar. 31,
2013

Jun. 30,
2013

Sep. 30,
2013

$31,903
2,272

$ 41,274 $69,609 $205,918
(1,005)
(2,550)
101

$455,472
5,726

$621,196 $601,715
(285)
(276)

$34,175

$ 40,269

$461,198

$620,911

$67,059

$206,019

Dec. 31,
2013

$601,439

Adjusted EBITDA and Adjusted EBITDA Margin
Adjusted EBITDA and adjusted EBITDA margin are non-GAAP financial measures that are not calculated in accordance
with IFRS. We define adjusted EBITDA as profit (loss), adjusted for income tax expense, other income (expense), net finance
income (costs), depreciation, amortization, share-based and other equity-related compensation (including social security
charges associated therewith) and changes in deferred revenue. We define adjusted EBITDA margin as adjusted EBITDA as a
percentage of adjusted revenue. We believe that adjusted EBITDA and adjusted EBITDA margin are useful metrics for
investors to understand and evaluate our operating results and ongoing profitability because it permits investors to evaluate
our recurring profitability from our ongoing operating activities. We also use these measures internally to establish forecasts,
budgets and operational goals and to manage and monitor our business, as well as evaluating our ongoing and historical
performance.
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Adjusted EBITDA and adjusted EBITDA margin have certain limitations as analytical tools, and you should not consider
them in isolation or as a substitute for analysis of our results of operations as reported under IFRS. These limitations include:
•

adjusted EBITDA does not include change in deferred revenue, other income (expense), which includes foreign
exchange gains and losses;

•

adjusted EBITDA does not include share-based and other equity-related compensation expense (includes social
security charges associated therewith) and periodic charges; and

•

other companies, including companies in our industry, may calculate adjusted EBITDA differently or not at all, limiting
its usefulness as a direct comparative measure.

The following table reflects the reconciliation of profit (loss) to adjusted EBITDA for each of the periods indicated (in
thousands, except percentage data):
Year Ended
December 31,
2012

2011
Reconciliation of Profit
(Loss) to Adjusted
EBITDA:
Profit (loss)
$ (1,315)
Add:
Income tax expense
617
Other income
(expense) , net
(859)
Net finance (income)
costs
(49)
Share-based and
other equityrelated
compensation(1)
1,644
Change in deferred
revenue
2,346
Depreciation and
amortization
2,058
Adjusted
EBITDA $
Adjusted
EBITDA
margin

4,442

7%

$

2013

Mar. 31,
2012

Jun. 30,
2012

Sep. 30,
2012

Q uarter Ended
Dec. 31,
Mar. 31,
2012
2013

Jun. 30,
2013

Sep. 30,
2013

Dec. 31,
2013

$

$ (1,980)

$

$

7,845

$567,594

(704)

3,272

146,681

258

112

1,041

310

(52)

1,731

490
(1,170)

(8)

(21)

4,447

6,082

$ 52,651

$125,915

$229,782

$159,246

974

1,550

12,930

29,254

56,914

47,583

752

220

267

675

688

(12)

(11)

11,133

96,066

757

3,524

1,662

5,190

3,342

5,266

4,625

2,272

(1,005)

(2,550)

2,826

6,363

548

614

$ 28,478

$824,742

17%

44%

$

5,786

22%

$

3,729

11%

$

(589)
(3)

(7)

1,795

15,298

21,654

(485)

101

5,726

(285)

(54)

59,599
(276)

715

949

1,034

1,345

1,798

2,186

7,533

$ 11,430

$ 81,422

$184,154

$290,194

$268,972

19%

17%

40%

40%

47%

45%

(1) Includes the vested portion of a special grant of $24 million, for the quarter ended December 31, 2013, to be paid in cash at the completion of this offering on a per
share or per award basis to our current personnel and directors that hold equity securities or other share-based incentive awards. A second special grant was made in
early 2014 and the vested portion is to be paid in cash at the completion of this offering. Any unvested portion is paid, subsequently over the remaining vesting
period. No such future grants are expected. For more information, see “ Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Dividends and Other Payments.”
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS
The consolidated financial statements included elsewhere in this prospectus, which are the subject of the following
discussion and analysis, are those of King Digital Entertainment plc and its consolidated subsidiaries. We have historically
conducted our business through Midasplayer International Holding Company p.l.c. (formerly Midasplayer International
Holding Company Limited) and its subsidiaries, and, upon completion of the share-for-share exchange, Midasplayer
International Holding Company p.l.c. will become our wholly-owned subsidiary whereby the historical consolidated
financial statements of Midasplayer International Holding Company p.l.c. become the historical financial statements of King
Digital Entertainment plc. See “Corporate Structure.”
You should read the following discussion and analysis of our financial condition and results of our operations in
conjunction with the consolidated financial statements and related notes of King Digital Entertainment plc included
elsewhere in this prospectus for each of the years ended December 31, 2011, 2012 and 2013. Our financial statements are
prepared in accordance with IFRS as issued by the IASB. Our historical results are not necessarily indicative of the results
that should be expected in the future. This discussion contains forward-looking statements reflecting our current expectations
that involve risks and uncertainties. Our actual results and the timing of events may differ materially from those contained in
these forward-looking statements due to a number of factors, including those discussed in “Risk Factors” and elsewhere in
this prospectus.
Overview
We are a leading interactive entertainment company for the mobile world. In December 2013, an average of 128 million
DAUs played our games more than 1.2 billion times per day and, in February 2014, an average of 144 million DAUs played our
games more than 1.4 billion times per day. We make casual games, which appeal to a wide and growing audience. Users access
our games for free anywhere and anytime they wish to, either on their mobile devices, through social networks or via our
website, king.com. The combination of wide game appeal, accessibility, and our multi-platform capabilities enables us to attract a
broad user base, foster viral growth, and create a compelling, fun and social experience. We generate revenue primarily through
sales of virtual items by means of microtransactions, where certain of our users pay for items and features that enhance their
entertainment experience, such as extra lives, boosters and additional game content.
We have been developing and publishing online casual games since 2003. Following our formation, we became a leading
game portal, developing and publishing proprietary games in a tournament format through our website, as well as distributing
our content on other leading web portals of the time, such as AOL, MSN and Yahoo!. In recent years, as the market has shifted
materially to mobile and social platforms, we have embraced new distribution channels for our games such as the Apple App
Store, the Google Play Store, Facebook, the Amazon Appstore and KakaoTalk and by doing so have significantly expanded our
reach and market opportunity. Today, the majority of our users now access our content through their mobile devices, a trend
that continues to grow.
During the last decade, we have developed a proprietary catalog of more than 180 game IPs across a wide range of casual
sub-genres, which we continue to grow. We use a well-practiced, low-cost, low risk process for game development where we
have typically developed a new game IP with a team of three people in 20 weeks. We launch new game IPs on our
royalgames.com website, where we receive rapid feedback from our core user base of VIP customers. We then identify the
games that we believe have the highest potential, based on deep performance analytics and our historical experience, and
enhance them with additional features and capabilities in our Saga format before releasing them on other leading distribution
channels, such as the Apple App Store, the Google Play Store, the Amazon Appstore and Facebook.
Prior to 2011, our primary source of revenue was multi-player skill tournament games, or skill tournaments, accessed on our
website. In these games, users typically pay us a portion of their tournament fees to play a game, which we recognize as
revenue. In the third quarter of 2011, we began launching games on Facebook. By
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December 2011, revenue from the sale of virtual items through the games we offer on mobile and social platforms exceeded
revenue from our skill tournaments. In the fourth quarter of 2013, revenue from these skill tournaments represented 1% of our
revenue.
The launch of our games on mobile and social platforms has driven significant revenue growth. We launched Bubble
Witch Saga on mobile in July 2012, followed by Candy Crush Saga in November 2012, Pet Rescue Saga in June 2013, Papa
Pear Saga in November 2013 and Farm Heroes Saga in January 2014. Our mobile games were installed over 76 million times and
played approximately 1 billion times a day during the month of December 2013. Our mobile games were installed over 65 million
times and played over 1.4 billion times a day during the month of February 2014. From their launch until February 28, 2014, our
mobile games have been installed more than 600 million times. These mobile games were the primary driver for the acceleration in
our revenue growth during the fourth quarter of 2012 and 2013.
We have also achieved substantial momentum distributing our games on social networks. Our first major game launch on
Facebook was Bubble Witch Saga , which launched in September 2011, and has shown significant staying power in terms of
users and monetization. We subsequently launched Candy Crush Saga in April 2012, Pet Rescue Saga in November 2012, Farm
Heroes Saga in April 2013 and Papa Pear Saga in May 2013. As of December 31, 2013, we had five games among Facebook’s
top 15 games, as measured by DAUs, which were all leaders in their respective sub-genres.
Across all of our distribution platforms, our network of games had over 128 million average DAUs in December 2013 and
144 million average DAUs in February 2014. Our top games in terms of total average DAUs in December 2013 and February 2014,
respectively, were Candy Crush Saga (93 million and 97 million average DAUs), Pet Rescue Saga (15 million and 15 million
average DAUs), Farm Heroes Saga (8 million and 20 million average DAUs), Papa Pear Saga (5 million and 5 million average
DAUs) and Bubble Witch Saga (3 million and 3 million average DAUs).
From 2011 to 2012, our revenue increased 156% from $64 million to $164 million, our adjusted EBITDA increased from $4
million to $28 million, and our profit (loss) before tax increased from $(0.7) million to $11 million. From 2012 to 2013, our revenue
increased from $164 million to $1,884 million, an increase of 1,049%, our adjusted EBITDA increased from $28 million to $825
million, and our profit before tax increased from $11 million to $714 million. This continued growth was driven by significant
increases in average DAUs and gross average bookings per user, or GABPU, for the year ended December 31, 2013, which were
up 659% and 49%, respectively, as compared to the year ended December 31, 2012. For a description of how we calculate
adjusted EBITDA and the limitations of this financial measure, see “Selected Consolidated Financial Data—Non-GAAP
Financial Measures—Adjusted EBITDA and Adjusted EBITDA Margin.”
Our operating philosophy can be broken down into the execution of four distinct steps: creating and distributing high
quality content wherever our users want it; increasing our network size and reach by growing and sustaining the active base of
users playing our games; generating strong engagement with those users and driving increased frequency of play across our
portfolio of games; and monetization by converting our active users into paying customers. These critical components define
our operating strategy and will underpin our financial and operational growth in the future.
Our financial focus is to grow our gross bookings and revenue and convert that growth to profitability. We believe that
our business model is highly scalable and has demonstrated strong operating leverage in terms of our ability to convert
incremental revenue growth into incremental growth in adjusted EBITDA and cash flow. The majority of our cost base is
variable. One of our largest operating costs, performance marketing expenses, is discretionary and follows a data-centric rulesbased approach aimed at maximizing aggregate ROI regardless of content, channel or advertising format. Our business generates
significant cash flows from operations and requires limited capital expenditures. As of December 31, 2013, we have only raised
$9 million of primary capital for our business since inception and we had net cash generated from operating activities of $680
million for the year ended December 31, 2013.
52

Table of Conte nts

How We Generate Revenue
We generate our revenue primarily through the sale of virtual items to users. Our users can purchase virtual items, which
enhance and expand their game experience. These virtual items include items such as extra lives and skill-enhancing boosters, as
well as the ability to unlock additional game content. Our microtransaction model includes multiple opportunities throughout
gameplay for our users to buy virtual items. A typical “consumable” virtual item is used immediately, priced at approximately $1
and revenue is recognized upon the consumption. We offer “durable” virtual items in some of our games. A player can use
these items over extended periods of gameplay and they typically have a higher purchase price of $5 to $30. Revenue from these
durable virtual items is recognized over the estimated life of a paying player for that specific game, which is between five and
eight months for our top three games by revenue. The majority of our sales of virtual items are consumable in nature, with
durable goods making up a relatively small percentage of the total mix. Durable virtual items accounted for 4%, 13% and 1% of
revenue for the years ended December 31, 2011, 2012 and 2013, respectively. In the future, we intend to focus on the sale of
consumable virtual items, and we therefore expect durable virtual items to represent a declining percentage of revenue.
In September 2012, we began to offer virtual currency to our players on Facebook. Our virtual currency can only be
redeemed for virtual items and cannot be withdrawn. Virtual currency purchased in one of our games cannot be used in another
of our games. Revenue from the sale of our virtual currency is deferred and recognized when the virtual item, purchased with the
virtual currency, is used by the player.
Most of the purchases of virtual items are currently processed by the platform provider used by the individual player.
Nearly all purchases of virtual items were made through Apple’s iOS, Google’s Android, Amazon’s Kindle and Facebook
platforms during the year ended December 31, 2013. These platforms typically charge us approximately 30% of the after-tax
payments they collect, which reflects their normal terms of trade. We recognize the gross amount of these transactions as
revenue and record a corresponding cost of revenue for the amount paid to our platform partners.
We generate a portion of our revenue from skill tournaments on our royalgames.com website. On skill tournaments, we
retain a portion of the amount that users pay to play as revenue. In the year ended December 31, 2013, revenue from these skill
tournaments represented 1% of our revenue.
We have also historically generated a portion of our revenue from the sale of advertising space to third parties on our
king.com website and in our games; however, advertising accounted for 12%, 10% and 1% of revenue in the years ended
December 31, 2011, 2012 and 2013, respectively. In the second quarter of 2013, we discontinued selling such advertising space,
and we do not expect to derive any significant portion of our revenue from the sale of advertising space in the foreseeable
future.
Key Business Metrics
We use the following key financial and operating metrics to evaluate and manage our business on an ongoing basis, which
we believe are useful for investors to compare key financial data both within and across reporting periods:
•

•

Financial Metrics
•

Gross Bookings

•

Revenue

•

Adjusted EBITDA

•

Adjusted EBITDA margin

Operating Metrics
•

Monthly Active Users (MAUs)

•

Monthly Unique Users (MUUs)

•

Monthly Unique Payers (MUPs)
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•

Monthly Gross Average Bookings per Paying User (MGABPPU)

•

Daily Active Users (DAUs)

•

Gross Average Bookings per User (GABPU)

Key Financial Metrics
Gross Bookings . We define gross bookings as the total amount paid by our users for virtual items and for access to skill
tournaments. We believe that this metric provides a meaningful measurement of our business performance during a particular
period because it measures the total cash spend by our players in the period. Gross bookings is not computed in accordance
with IFRS and, prior to June 2013, included amounts collected for advertising space sold. For a discussion of the limitations of
this financial measure and a reconciliation of revenue to gross bookings, see “Selected Consolidated Financial Data—NonGAAP Financial Measures—Gross Bookings.”
(in millions)

Gross bookings
Revenue

Mar. 31,
2012

Jun. 30,
2012

Sep. 30,
2012

Q uarter Ended
Dec. 31,
Mar. 31,
2012
2013

$

$

$

$

29
22

38
32

43
41

71
70

$ 219
206

Jun. 30,
2013

Sep. 30,
2013

Dec. 31,
2013

$ 481
455

$ 648
621

$ 632
602

Our top three games accounted for 94% of our gross bookings in 2013. This compares to 61% of our gross bookings in
2012. As we continue to launch new games, we anticipate that the concentration of gross bookings across our top games will
decline.
(in millions)

North America
Rest of world

Mar. 31,
2012

Jun. 30,
2012

Sep. 30,
2012

Q uarter Ended
Dec. 31,
Mar. 31,
2012
2013

$

$

$

$

7
22

10
28

14
29

25
46

$

98
121

Jun. 30,
2013

Sep. 30,
2013

Dec. 31,
2013

$ 263
218

$ 375
273

$ 354
278

We also review our gross bookings by geography. Our gross bookings in North America are higher relative to all other
geographies due to the size and maturity of its mobile and online markets. In 2013, 55% of our gross bookings were generated by
users in North America, an increase from 31% of our gross bookings in North America in 2012, and 11% of our gross bookings
were generated by users in the United Kingdom in 2013. As a result of the significant growth in North America, no other
country, other than the United Kingdom, represented more than 10% of gross bookings during 2013.
(in millions)

Mobile
Web
Other

Mar. 31,
2012

Jun. 30,
2012

Sep. 30,
2012

Q uarter Ended
Dec. 31,
Mar. 31,
2012
2013

$

$

$

$

—
26
3

—
34
4

2
37
4

16
49
6

$ 126
88
5

Jun. 30,
2013

Sep. 30,
2013

Dec. 31,
2013

$ 328
147
6

$ 475
173
—

$ 460
172
—

In all regions, an increasing number of our users are accessing our games through their mobile devices. In the year ended
December 31, 2013, 70% of our gross bookings were generated by mobile users, an increase from 10% in the year ended
December 31, 2012. We introduced Candy Crush Saga on mobile in the fourth quarter of 2012 and have seen mobile gross
bookings as a percentage of total gross bookings expand from 23% in the fourth quarter of 2012 to 73% in the fourth quarter of
2013.
Gross bookings in the quarter ended December 31, 2013 slightly declined compared to the quarter ended September 30,
2013. The decline was driven by a decrease in Candy Crush Saga gross bookings, which was mostly offset by an increase in
gross bookings across all of our other games. This growth in the other games was driven by a further diversification of our
portfolio in the mobile channel as we released more games on that channel in the middle and later part of 2013.
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In January 2014, we also released Farm Heroes Saga on the mobile channel. Following this launch, gross bookings from
this game have increased and we have seen further diversification of our overall gross bookings. We believe these recent
launches, in combination with new content releases, have contributed to recent gross bookings consistent with those of the
fourth quarter of 2013. In future periods, as we continue to diversify our mobile game portfolio, we expect Candy Crush Saga to
represent a smaller percentage of our total mobile channel and overall gross bookings.
Revenue. Revenue increased by $1,720 million from $164 million in the year ended December 31, 2012 to $1,884 million in the
year ended December 31, 2013. The key drivers of this increase were consistent with those affecting gross bookings. From the
fourth quarter of 2012 to the fourth quarter of 2013, deferred revenue related to in-period bookings increased from $3 million to
$6 million due to an increase in total revenue but declined as a proportion of adjusted revenue. For additional detail on our
revenue recognition policies, see “—Critical Accounting Policies and Estimates.”

(in millions)

Adjusted EBITDA
Profit (loss)

Mar. 31,
2012

Jun. 30,
2012

Sep. 30,
2012

Q uarter Ended
Dec. 31,
Mar. 31,
2012
2013

$

$

$

$

6
(1)

4
(2)

8
4

11
6

$

81
53

Jun. 30,
2013

Sep. 30,
2013

Dec. 31,
2013

$ 184
126

$ 290
230

$ 269
159

Adjusted EBITDA. We define adjusted EBITDA as profit (loss), adjusted for income tax expense, other income (expense),
net finance income (costs), depreciation, amortization, share-based and other equity-related compensation and changes in
deferred revenue. We believe that adjusted EBITDA is a useful metric for investors to understand and evaluate our operating
results and ongoing profitability because it permits investors to evaluate our recurring profitability from our ongoing operating
activities. Adjusted EBITDA is not calculated in accordance with IFRS. For a discussion of the limitations of this non-GAAP
financial measure and a reconciliation of profit (loss) to adjusted EBITDA, see “Selected Consolidated Financial Data—NonGAAP Financial Measures—Adjusted EBITDA and Adjusted EBITDA Margin.”
Adjusted EBITDA increased from $28 million in the year ended December 31, 2012 to $825 million in the year ended
December 31, 2013. This growth was primarily driven by increases in gross bookings and revenue, and increased monetization
across most platforms, partially offset by planned increases in performance marketing spend and increased investment in
permanent and temporary headcount. Adjusted EBITDA and adjusted EBITDA margin decreased from $290 million and 47%,
respectively, in the third quarter of 2013 to $269 million and 45%, respectively, in the fourth quarter of 2013. We believe that the
reasons for this decrease are consistent with the factors driving the movement in gross bookings over the same periods.
Adjusted EBITDA margin increased from 17% in the year ended December 31, 2012 to 44% in the year ended December 31, 2013
reflecting the strong economies of scale in our business model.
Key Operating Metrics
We track a variety of operating metrics to measure our ability to grow, retain and monetize our user network. These metrics
are shown on a quarterly basis to be consistent with how they are tracked internally and will be reported going forward. For our
calculation of non-unique user metrics, an individual who either plays two of our games on a single platform or device, or the
same game on two platforms or devices in the relevant period would be counted as two users. For our calculation of unique user
metrics, we do not de-duplicate user data, so that a user who plays our games on multiple platforms or devices in the relevant
period will be counted as a unique user for each platform or device on which the user played during the period. However, due to
certain technological limitations, a user who plays on more than one platform or device will likely be counted more than once as
a unique user. For additional information on these user metrics, see “Market Data and User Metrics—User Metrics.”
Monthly Active Users (MAUs) . We monitor MAUs as a key measure of the overall size of our network of users and as a
measure of their regular engagement with our portfolio of games. MAUs are the number of individuals who played a particular
game in the 30-day period ending with the measurement date. We calculate
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average MAUs by adding the total number of active users as of the end of each month in a given period and dividing by the
number of months in the period.

(in millions)

Average MAUs

Mar. 31,
2012

Jun. 30,
2012

Sep. 30,
2012

30

49

52

Q uarter Ended
Dec. 31,
Mar. 31,
2012
2013

67

138

Jun. 30,
2013

Sep. 30,
2013

Dec. 31,
2013

265

361

408

Average MAUs increased by 341 million, or 509%, from 67 million in the quarter ended December 31, 2012 to 408 million in
the quarter ended December 31, 2013. Average MAUs increased by 47 million, or 13%, from 361 million in the quarter ended
September 30, 2013 to 408 million in the quarter ended December 31, 2013. We believe our growth in MAUs was driven by our
focus on the introduction of additional popular games combined with the increased consumer usage of mobile devices, which
has positively impacted the viral growth of our user network.
Monthly Unique Users (MUUs) . We monitor MUUs as a key measure of total network reach across our games. MUUs are
the number of unique individuals who played any of our games on a particular platform in the 30-day period ending with the
measurement date. We calculate average MUUs by adding the total number of unique users as of the end of each month in a
given period and dividing by the number of months in the period.

(in millions)

Average MUUs

Mar. 31,
2012

Jun. 30,
2012

Sep. 30,
2012

20

28

31

Q uarter Ended
Dec. 31,
Mar. 31,
2012
2013

43

101

Jun. 30,
2013

Sep. 30,
2013

Dec. 31,
2013

194

269

304

Average MUUs increased by 261 million, or 607%, from 43 million in the quarter ended December 31, 2012 to 304 million in
the quarter ended December 31, 2013. Average MUUs increased by 35 million, or 13%, from 269 million in the quarter ended
September 30, 2013 to 304 million in the quarter ended December 31, 2013. We believe that the reasons for the growth in our
MUUs were consistent with the factors driving the growth in our MAUs.
Monthly Unique Payers (MUPs). We monitor MUPs as a key measure of total paid network reach across our network of
games. MUPs are the number of unique individuals who made a purchase of a virtual item at least once on a particular platform
in the 30-day period ending with the measurement date. We calculate average MUPs by adding the total number of unique
payers as of the end of each month in a period and dividing by the number of months in the period. Average MUPs for periods
prior to April 2013 exclude Google’s Android payers due to technological limitations.

(in thousands)

Average MUPs

Mar. 31,
2012

Jun. 30,
2012

Sep. 30,
2012

411

674

854

Q uarter Ended
Dec. 31,
Mar. 31,
2012
2013

1,321

4,095

Jun. 30,
2013

Sep. 30,
2013

Dec. 31,
2013

10,339

13,012

12,165

Average MUPs increased by 11 million, or 821%, from 1 million in the quarter ended December 31, 2012 to 12 million in the
quarter ended December 31, 2013. We believe the reasons for the growth in our MUPs from December 31, 2012 were consistent
with the factors driving the growth in our MAUs and MUUs, as well as improved in-game monetization. Average MUPs
decreased by 0.9 million, or 7%, from 13 million in the quarter September 30, 2013 to 12 million in the quarter ended December 31,
2013. We believe the movement is as a result of less payment activity among occasional payers in our earlier Saga games, such
as Bubble Witch Saga and Candy Crush Saga , in North America where we have enjoyed a rapid proliferation of network and
payer growth. However, we have noted an increase in the number of payers playing in more than one game. These more
engaged players are now driving an increase in average spend per paying player as discussed further below.
Daily Active Users (DAUs) . We monitor DAUs as a key measure of our active player audience. DAUs are the number of
individuals who played one of our games during a particular day. We calculate average DAUs by adding the total number of
DAUs for each day in a period and dividing by the number of days in the period.
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(in millions)

Average DAUs

Mar. 31,
2012

Jun. 30,
2012

Sep. 30,
2012

7

11

12

Q uarter Ended
Dec. 31,
Mar. 31,
2012
2013

15

36

Jun. 30,
2013

Sep. 30,
2013

Dec. 31,
2013

76

109

124

Average DAUs increased by 109 million, or 727%, from 15 million in the quarter ended December 31, 2012, to 124 million in
the quarter ended December 31, 2013. Average DAUs increased by 15 million, or 14%, from 109 million in the quarter ended
September 30, 2013 to 124 million in the quarter ended December 31, 2013. DAUs as a percentage of MAUs were 22% and 30% in
the quarter ended December 31, 2012 and 2013, respectively, which we believe was mainly driven by increased mobile usage and
the introduction of additional games. We believe the ratio of DAUs to MAUs is a useful measure of the engagement of our
audience with our games, and the ongoing strength of our overall network. We calculate the DAU to MAU ratio for the period
by adding the DAU to MAU ratio for each individual month in a period and dividing by the number of months in the period. We
believe that increases in DAUs have had a positive impact on our overall gross bookings as a larger audience creates more
opportunities for monetization. We believe the reasons for the growth in our DAUs were consistent with the factors driving the
growth in our MAUs and MUUs.
We expect our growth in MAUs, MUUs and DAUs to slow in future periods as the size of our player network increases
and we achieve greater market penetration.
Monthly Gross Average Bookings per Paying User (MGABPPU) . We monitor MGABPPU as a key measure of overall
monetization across our network on a monthly basis. MGABPPU is calculated by dividing (1) our total gross bookings in a
given period by (2) the number of months in that period, divided by (3) the average number of MUPs during the period.

MGABPPU

Mar.
31,
2012

Jun. 30,
2012

$ 23.65

$ 18.58

Sep. 30,
2012

Q uarter Ended
Mar.
Dec. 31,
31,
2012
2013

Jun. 30,
2013

Sep. 30,
2013

Dec. 31,
2013

$ 16.96

$ 17.64

$ 15.51

$ 16.60

$ 17.32

$ 15.92

MGABPPU decreased by $0.32, or 2%, from $17.64 in the quarter ended December 31, 2012 to $17.32 in the quarter ended
December 31, 2013. The decrease from December 31, 2012 reflects an increase in the number of paying users on mobile and social
platforms driven by the success of our new games, in particular Candy Crush Saga , albeit at more moderate payment levels on
average than our legacy skill tournament players. MGABPPU is also positively impacted by advertising in earlier periods, as it
made up a greater percentage of gross bookings and were spread over a smaller player base at that time. MGABPPU increased
by $0.72, or 4%, from $16.60 in the quarter ended September 30, 2013 to $17.32 in the quarter ended December 31, 2013. We
believe the increase in MGABPPU is a result of our ability to keep our loyal customer base engaged with new content on
existing games and attracting them to new games within our network.
Gross Average Bookings per User (GABPU) . We monitor GABPU as a key measure of overall monetization across our
network on a daily basis. GABPU is calculated by dividing (1) our total gross bookings in a given period by (2) the number of
days in that period, divided by (3) the average number of DAUs during the period. We believe that GABPU provides useful
information to investors and others in understanding and evaluating our results given that it quantifies the daily monetization
levels of our users.

GABPU

Mar.
31,
2012

Jun. 30,
2012

$ 0.044

$ 0.036

Sep. 30,
2012

Q uarter Ended
Mar.
Dec. 31,
31,
2012
2013

Jun. 30,
2013

Sep. 30,
2013

Dec. 31,
2013

$ 0.040

$ 0.052

$ 0.069

$ 0.065

$ 0.056

$ 0.067

GABPU increased by $0.004, or 8%, from $0.052 in the quarter ended December 31, 2012 to $0.056 in the quarter ended
December 31, 2013. The increase from December 31, 2012 reflects improved overall monetization of our network driven by our
increased presence across mobile networks and the success of our games launched during 2013, in particular Candy Crush
Saga . GABPU decreased by $0.009, or 14%, from $0.065 in the quarter ended September 30, 2013 to $0.056 in the quarter ended
December 31, 2013. The decrease from September 30, 2013 reflects an increase in our active player audience as we targeted a
broader player base and new markets outside of our traditional markets of North America and Western Europe, which monetized
more moderately.
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Factors Affecting Our Performance
Studio and Game Development
We have invested in expanding our game studios across Europe as well as our technical and creative teams. We plan to
continue to invest in our existing game studios while creating additional studio capacity so that we can continue to develop new
game IPs, operate existing titles and release new titles on an ongoing basis. Our ability to hire quality engineering, technical and
creative staff will be important for successful new game launches and to sustain our profitability.
Content Development: New Game Launches and Franchise Expansion
We have built a unique and differentiated model for developing and scaling our games. Our future revenue will depend on
our ability to continue to efficiently develop and launch high-quality titles that become and remain popular, while expanding our
existing successful franchises. The success and timing of our title and franchise developments could vary in the future, which
may in turn impact our future financial performance on a quarterly or annual basis.
Our Technology Platform
We have developed a proprietary technology infrastructure that offers a seamlessly synchronized cross-platform gameplay
for our users, creates an integrated development and service platform for our game studios, and provides scalability and
efficiency across our core operations. This infrastructure has been a critical factor in support of our user growth, and has
allowed us to maintain robust service levels for our users while scaling our operations with far lower levels of capital investment
than many our industry peers. Our ability to expand and enhance our technology and infrastructure will determine the scale of
operation we can support and the quality of service we are able to provide our users, as well as the required level of capital
investment in the future, which in turn may affect our future financial performance and profitability.
Distribution Platforms and User Acquisition Channels
Our future success will depend on our ability to attract and retain users and to provide our games on the most relevant
platforms. To the extent that the way users access and interact with our games changes, either through the introduction of new
technologies, distribution platforms, or devices, or through changes to existing user acquisition channels, the effectiveness and
engagement with our games, as well as our ability to reach customers and potential customers, may vary, which may in turn
affect our financial performance and future profitability.
Sustaining and Growing Our User Network
We believe that building and sustaining a sizeable and loyal network of users is critical to our future success, as the size of
our user network determines the maximum potential audience for the purchase of virtual items. While the majority of our user
acquisition has been through unpaid channels, we have also built extensive capabilities and technology infrastructure around
paid player acquisition. This has allowed us to achieve a return greater than twice our historical investment in paid player
acquisition, which we believe demonstrates an attractive rate of return. Our ability to continue acquiring players at attractive
rates of return, sustain our current base of users and maintain our network virality to enable cross-selling across our portfolio of
games may change, which could in turn impact our financial performance.
Delivering User Engagement
The ability of our games to engage and maintain the interest of our users and encourage repeated play of not only a
specific game, but our entire portfolio of games, on a regular basis, is critical to building a dynamic user network that creates
demand for the purchase of virtual items. The enduring quality of the games we develop, and our users’ ability to access them
on the most relevant platforms, may directly impact our user engagement and in turn impact our financial performance.
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Monetization
While users are able to play our games for free, we generate the majority of our revenue from in-game sales of virtual items.
Our ability to create engaging and relevant content and to offer virtual items, which enhance the user experience, and therefore
maintain or increase their propensity to purchase more, will be critical to our financial performance. Future monetization will
therefore depend on the quality of the games we develop and distribute, and our ability to convert and retain users as paying
customers.
Components of Cost and Expenses
Cost of Revenue
Our cost of revenue primarily consists of direct expenses incurred in order to generate revenue from our games. This
includes amounts charged by our platform distribution partners, payments for third-party licensed intellectual property usage
related to audio content, fees paid to payment processing providers, salaries, bonuses, benefits and share-based payments for
our customer support and infrastructure teams, as well as their related travel, occupancy and facility costs. We expect cost of
revenue to increase proportionally with revenue as we enter new markets for the foreseeable future. As we expand our mobile
and social platform opportunities globally this may change in the future.
Research and Development
Our research and development expenses primarily consist of salaries, bonuses, benefits and share-based compensation
payments for our engineers and associated developers. In addition, research and development expenses include outside
services and consulting, as well as allocated facilities and other overhead costs.
Costs associated with maintaining our computer software and associated infrastructure are recognized as an expense as
incurred. Development costs that are directly attributable to the design and testing of our identifiable and unique games are
recognized as intangible assets, and amortized within research and development expense over an 18-month period for our mobile
and social games, and over a three-year period for our skill tournaments.
We believe continued investment in enhancing existing games and developing new games is extremely important to
achieve our strategic objectives. As a result, we expect research and development expenses to increase in absolute U.S. dollars
for the foreseeable future as we expand and grow our business.
Sales and Marketing
Our sales and marketing expenses primarily consist of performance marketing spend related to player acquisition across a
variety of mobile and media platforms worldwide. Sales and marketing also includes salaries, bonuses, benefits and share-based
compensation for our sales and marketing colleagues, as well as consulting fees. In addition, sales and marketing expenses
include general marketing, branding, advertising and public relations costs, as well as allocated facilities and other overhead
costs. Our plan is to continue to invest in sales and marketing to retain and grow our network, and to continue building brand
awareness, subject to the rigorous application of our rules-based process to achieve our required returns on investment. As a
result, we expect sales and marketing expenses to increase in absolute U.S. dollars for the foreseeable future as we grow our
business.
General and Administrative
Our general and administrative expenses primarily consist of salaries, bonuses, benefits and share-based compensation for
our executive, finance, legal, information technology, human resources and other administrative colleagues, and outside
consulting, legal and accounting services, as well as facilities and other overhead costs not allocated to other areas across the
business. In addition, general and administrative expenses include all of our depreciation expenses, as well as our non-game
amortization. We expect that our general and administrative expenses will increase for the foreseeable future in absolute U.S.
dollars, for the foreseeable future as we grow our business, as well as to cover the additional cost and expenses associated with
becoming a publicly-listed company.
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Net Finance Income (Cost)
Net finance income (cost) consists primarily of arrangement and other fees incurred to secure our asset-based loan facility
(ABL Credit Facility). In periods in which we have borrowings under the ABL Credit Facility, net finance income (cost) will
include interest payable on outstanding borrowings and loan fees. Net finance income (cost) also includes interest income
earned on our cash and cash equivalents.
Tax Expense
Tax expense consists of income taxes in the various jurisdictions where we are subject to taxation. Our historical effective
tax rate has fluctuated based on our financial results, as well as the product mix and geographic breakdown of operations and
sales, but is expected to be steady in the future within a range of 15%—22%, subject to the tax regimes in which we operate
remaining consistent with their current arrangements.
Results of Operations
The following table summarizes our historical consolidated statements of operations data:
2011

Year Ended December 31,
2012
2013

Consolidated Statements of Operations Data:
(in thousands)

Revenue
Costs and expenses (1):
Cost of revenue
Research and development
Sales and marketing
General and administrative
Total costs and expenses
Total revenue less expenses
Net finance income (cost)
Profit (loss) before tax
Tax expense
Profit (loss)

$ 63,901

$164,412

$1,884,301

25,915
12,373
18,402
7,958
64,648
(747)
49
(698)
617
$ (1,315)

54,713
28,600
55,188
14,846
153,347
11,065
52
11,117
3,272
$ 7,845

584,358
110,502
376,898
96,537
1,168,295
716,006
(1,731)
714,275
146,681
$ 567,594

(1) Costs and expenses include share-based and other equity-related compensation expense as follows (in thousands):
2011
Share-based and other equity-related compensation:
Cost of revenue
Research and development
Sales and marketing
General and administrative
Total share-based and other equity-related compensation expense
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Year Ended December 31,
2012

2013

$

—
807
67
770

$

820
6,576
2,033
1,704

$ 4,583
62,493
3,617
25,373

$

1,644

$

11,133

96,066
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The following table summarizes our historical consolidated annual statements of operations data as a percentage of
revenue for the periods shown:
Year Ended December 31,
2012

2011

Consolidated Statements of Operations Data:
Revenue
Costs and expenses (1):
Cost of revenue
Research and development
Sales and marketing
General and administrative
Total costs and expenses
Total revenue less expenses
Net finance income (cost)

2013

100%

100%

100%

41
19
29
12
101
(1)
—

33
17
34
9
93
7
—

31
6
20
5
62
38
—

Profit (loss) before tax
Tax expense
Profit (loss)

(1)
1
(2)%

7
2
5%

38
8
30%

(1) Costs and expenses include the following share-based and other equity-related compensation expense as follows as a percentage of revenue:
2011
Share-based and other equity-related compensation:
Cost of revenue
Research and development
Sales and marketing
General and administrative

Year Ended December 31,
2012

2013

—%
1
—
1

—%
4
1
1

—%
3
—
1

3%

7%

5%

Total share-based and other equity-related compensation expense

Years Ended December 31, 2011, 2012 and 2013
Revenue
2011

Year Ended December 31,
2012
2013

2011 to 2012
% Change

2012 to 2013
% Change

(dollars in thousands)

Mobile revenue
Web revenue
Other revenue
Revenue

$
30
52,042
11,829
$63,901

$ 15,572
130,766
18,074
$164,412

$1,324,368
539,918
20,015
$1,884,301

NM
151%
53%
157%

8,405%
313%
11%
1,046%

2013 Compared to 2012 . Revenue increased $1,720 million from 2012 to 2013. Mobile revenue increased by $1,309 million
to $1,324 million in 2013 from $16 million in 2012. Web revenue increased by $409 million to $540 million in 2013 from $131 million
in 2012. Both mobile and web revenue were positively impacted by increased mobile and social usage, largely driven, particularly
in mobile, by the growth and success of Candy Crush Saga . We expect our revenue growth to slow in future periods as the size
of our player network increases and we achieve higher market penetration.
2012 Compared to 2011 . Revenue increased $101 million from 2011 to 2012 as a result of our continued growth on
Facebook and the introduction of certain games on various mobile platforms. Mobile revenue
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increased from an immaterial amount in 2011 to $16 million in 2012. Web revenue, which arises from the Facebook platform and
our own website, increased by $79 million to $131 million from $52 million. Other revenue primarily includes revenue from our
advertising operations which were closed down in June 2013. Revenue from our mobile and web platforms comprised 9% and
80% respectively, of revenue in 2012 versus 0% and 81% in 2011. Revenue from North America increased to 33% of revenue in
2012, from 19% in 2011, primarily driven by the success of our mobile and social games, which was enabled by the prevalence of
smartphone usage and high levels of social media penetration in the U.S. market.
Costs and Expenses
Cost of Revenue
2011

Year Ended December 31,
2012

2013

2011 to 2012
% Change

2012 to 2013
% Change

(dollars in thousands)

Cost of revenue
Percentage of revenue

$ 25,915
41%

$ 54,713
33%

$584,358
31%

111%

968%

2013 Compared to 2012 . Cost of revenue increased by $530 million from 2012 to 2013. This increase was driven by a $528
million increase in amounts charged by our mobile and social platform partners, in line with our growth in revenue. Cost of
revenue as a percentage of revenue decreased to 31% for the year ended December 31, 2013, from 33% for the year ended
December 31, 2012.
2012 Compared to 2011. Cost of revenue increased by $29 million from 2011 to 2012. This increase was driven by a
$32 million increase in amounts charged by our mobile and social platform partners offset by a $7 million decline in skill
tournament expenses. This reflects a full year impact of some of our games launched on Facebook, as well as new game
launches on this platform, as well as the launch of some of our games on mobile in 2012. Cost of revenue as a percentage of
revenue declined from 41% to 33% due to change in platform mix.
Research and Development
2011

Year Ended December 31,
2012

2013

2011 to 2012
% Change

2012 to 2013
% Change

(dollars in thousands)

Research and development
Percentage of revenue

$ 12,373
19%

$ 28,600
17%

$110,502
6%

131%

286%

2013 Compared to 2012 . Research and development expenses increased by $82 million from 2012 to 2013. This reflects a
$79 million increase in headcount-related expenses, including $35 million increase in share-based compensation expense. We
capitalized $5 million of game development costs during 2013, an increase of $3 million from 2012.
2012 Compared to 2011 . Research and development expenses increased by $16 million from 2011 to 2012. This increase
was primarily attributable to a $13 million increase in direct salary expenses, including a $5 million increase in share-based
compensation expense and a $2 million increase in facilities costs. We capitalized $2 million in development costs during 2012,
an increase of $1 million from 2011.
Sales and Marketing
2011

Year Ended December 31,
2012

2013

2011 to 2012
% Change

2012 to 2013
% Change

(dollars in thousands)

Sales and marketing
Percentage of revenue

$ 18,402
29%

$ 55,188
34%
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200%
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2013 Compared to 2012 . Sales and marketing expenses increased by $322 million from 2012 to 2013. This increase was
primarily attributable to $312 million increase in performance marketing spend focused on user acquisition. Sales and marketing
expenses decreased from 34% of revenue for the year ended December 31, 2012, to 20% for the year ended December 31, 2013.
2012 Compared to 2011 . Sales and marketing expenses increased by $37 million from 2011 to 2012. This increase was
primarily due to a $27 million increase in social media performance marketing spend focused on user acquisition.
General and Administrative
Year Ended December 31,
2012

2011

2013

2011 to 2012
% Change

2012 to 2013
% Change

(dollars in thousands)

General and administrative
Percentage of revenue

$ 7,958
12%

$ 14,846
9%

$ 96,537
5%

87%

550%

2013 Compared to 2012 . General and administrative expenses increased by $82 million from 2012 to 2013. This increase
was primarily driven by a $55 million increase in headcount-related, growth and expansion expenses, and a $27 million increase in
professional and consulting fees related to our proposed corporate restructuring and preparations for our initial public offering.
General and administrative expenses decreased from 9% of revenue in the year ended December 31, 2012 to 5% of revenue in the
year ended December 31, 2013
2012 Compared to 2011 . General and administrative expenses increased by $7 million from 2011 to 2012. This increase
was primarily due to a $5 million increase in headcount-related expenses and a $1 million increase in professional fees.
Net Finance Income (Costs)
2011

Year Ended December 31,
2012

2013

2011 to 2012
% Change

2012 to 2013
% Change

(dollars in thousands)

Net finance income (costs)

$

49

$

52

($1,731)

6%

(3,429%)

Net finance income (costs) was ($2) million in the year ended December 31, 2013, compared to an immaterial amount in the
year ended December 31, 2012. This reflects the cost of arrangement and other fees incurred to secure the ABL Credit Facility in
2013.
Tax Expense
2011

Year Ended December 31,
2012
2013

2011 to 2012
% Change

2012 to 2013
% Change

(dollars in thousands)

Tax expense
Effective tax rate

$ 617
NM

$3,272
29%

$146,681
21%

430%

4,383%

Tax expense was $147 million in 2013, $3 million in 2012 and $0.6 million in 2011, representing effective tax rates of 21%, 29%
and an immaterial percentage, respectively. The differences in our effective tax rates were largely due to the transitioning mix of
the business across the products and geographies in which we operate. Our 2011 tax expense of $0.6 million, despite $(0.7)
million in consolidated profit (loss) before tax, was primarily caused by non-deductible operating losses at our former Italian
operations.
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Liquidity and Capital Resources
2011

Consolidated Statement of Cash Flows Data:
(in thousands)
Net cash generated from operating activities
Net cash flows used in investing activities
Net cash flows used in financing activities

Year Ended December 31,
2012
2013

$ 5,177
2,359
6,340

$11,567
5,926
—

$679,572
22,958
286,679

As of December 31, 2013, we had cash and cash equivalents of $409 million, which consisted of $406 million of cash and
cash equivalents maintained at various financial institutions, and $3 million held on behalf of customers who maintain accounts
with us for tournament play. We paid a dividend subsequent to December 31, 2013. See “—Dividends and Other Payments.”
We have funded our operations and capital expenditures primarily through cash flows from operations and have raised
only $9 million of primary capital to date. Our business model has not historically required extensive outside capital investment,
and we do not expect it to become capital intensive in the future.
We believe that our existing cash and cash equivalents, together with cash internally generated from ongoing operations,
will be sufficient to fund our operations and capital expenditures for at least the next 12 months and beyond.
We will repatriate cash from our subsidiaries by repayment of intercompany balances. We do not intend to repatriate cash
in the form of dividend distributions or any other form of taxable payment. Accordingly, we do not expect tax would arise in
Ireland in connection with the repatriation of cash from foreign subsidiaries. However, any repatriation of cash in the form of a
taxable payment, such as a dividend distribution, would be subject to taxation at the Irish statutory tax rate, which is currently
12.5%.
Operating Activities
Operating activities provided $680 million of cash in 2013. The cash flow from operating activities primarily came from $714
million of profit before tax, adjusted for $26 million of non-cash items, changes in our working capital and $27 million of tax paid
in the period. Changes in our working capital used $34 million of cash in 2013, primarily due to a $189 million increase in trade
and other receivables, partially offset by a $150 million increase in trade and other payables.
Operating activities provided $12 million of cash in 2012. The cash flow from operating activities primarily came from $11
million of profit before tax, adjusted for $8 million of non-cash items, changes in our working capital and $2 million of tax paid in
the period. Changes in our working capital used $5 million of cash in 2012, primarily due to an increase of $26 million in trade and
other receivables, partially offset by a $17 million increase in trade and other payables due to higher performance marketing
expenditure, in particular due to our expansion on both mobile and social platforms during the period.
Operating activities provided $5 million of cash in 2011. The cash flow generated by operating activities primarily came
from $(0.7) million of profit (loss) before tax, adjusted for $4 million of non-cash items, a $2 million increase in working capital and
$0.3 million of tax paid in the period.
Investing Activities
Our main capital investing activities historically have consisted of the purchases of office equipment, leasehold
improvements, computer hardware, domain names, computer software and licenses, and internally developed software. We
estimate that our ongoing capital requirements will scale proportionately with the overall size of the business, but will remain a
small percentage of the overall cash generated by the business.
We also capitalize the cost of game development as an intangible asset prior to launch of the game and amortize those
costs over the expected useful lives of the games.
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We used $15 million and $3 million to purchase property, plant and equipment in 2013 and 2012, respectively. We also
spent $8 million and $3 million to purchase intangible assets in 2013 and 2012, respectively. In 2012, we spent $0.7 million to
purchase King Mobile AB.
Financing Activities
The only financing activities undertaken from January 1, 2010 to December 31, 2013 was the $6 million repurchase of
ordinary shares from shareholders in 2011 and payment of an interim dividend of $287 million in October 2013.
Credit Facility
On October 7, 2013, Midasplayer International Holding Company p.l.c. (formerly Midasplayer International Holding
Company Limited) and our wholly-owned subsidiaries, King.com Limited, a limited liability company organized under the laws of
Malta (Maltese ABL Borrower), and Midasplayer Vertriebs GmbH, a limited liability company organized under the laws of
Germany (German ABL Borrower and, together with the Maltese ABL Borrower, the ABL Borrowers), entered into a $150 million
asset-based revolving credit facility pursuant to the terms of an ABL Credit Agreement (ABL Credit Facility) with the lenders
from time to time party thereto and JPMorgan Chase Bank, N.A., as administrative agent, collateral agent, L/C issuer and swing
line lender. Loans under the ABL Credit Facility accrue interest initially at London Interbank Offered Rate (LIBOR) plus 2.25%
until March 31, 2014 and at LIBOR plus 2.00% to 2.50% thereafter, subject to adjustment based on average daily excess
availability under the ABL Credit Facility over the preceding quarter. The maturity date of the ABL Credit Facility is October 7,
2018 unless otherwise extended.
The ABL Credit Facility will be used for working capital and other general corporate purposes. The ABL Credit Facility
allows for swing line loans to the German ABL Borrower of up to $20 million and the issuance of letters of credit to the ABL
Borrowers of up to $25 million. The availability of credit at any given time under the ABL Credit Facility is limited by reference to
a borrowing base formula based upon numerous factors, including but not limited to, the value of eligible accounts receivable
and reserves established by the administrative agent. As a result of the borrowing base formula, the actual borrowing
availability under the ABL Credit Facility could be less than the stated amount of the ABL Credit Facility (as reduced by the
actual borrowings and outstanding letters of credit under the ABL Credit Facility).
The ABL Credit Facility is secured by a first-priority security interest in all of the right, title and interest in certain accounts,
payment intangibles, instruments, other general intangibles and deposit accounts of the ABL Borrowers. Obligations under the
ABL Credit Facility are guaranteed by the ABL Borrowers and certain of our other subsidiaries.
The ABL Credit Facility contains a number of covenants that, among other things, restrict our ability and the ability of our
subsidiaries, subject to specified exceptions, to incur additional liens; make investments; incur additional debt; merge, dissolve,
liquidate or consolidate with or into another entity; sell or dispose of assets; and engage in transactions with affiliates. We are
required to maintain a consolidated fixed-charge coverage ratio of 1.00 to 1.00 if excess availability under the ABL Credit Facility
is less than the greater of $10 million and 10.0% of the revolving credit commitments at any time. As of March 12, 2014, there
were no outstanding loans or issued letters of credit under the ABL Credit Facility and as of January 15, 2014 we had
approximately $136 million available for borrowing under the facility.
Commitments and Contingencies
Our principal commitments consist of obligations under our operating leases. The following table sets forth our principal
commitments as of December 31, 2013:

Total

Payments Due by Period
Less than
131 year
3 Years
5 Years

More than
5 Years

$ 6,971

$ 7,868

(in thousands)

Operating lease obligations

$44,739
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Dividends and Other Payments
On October 21, 2013, our board of directors declared a dividend of $1.050 per share with respect to our equity securities
that are eligible to receive dividends, amounting to a total dividend of $287 million in aggregate, which was paid on October 24,
2013. On January 31, 2014, our board of directors declared a dividend of $0.795 per share with respect to our equity securities
that are eligible to receive dividends, amounting to a total dividend of $217 million in aggregate, which was paid on February 6,
2014. Any determination to pay dividends in the future will be at the discretion of our board of directors and subject to the
restrictions described in “Dividend Policy.”
Certain of our equity securities and other share-based incentive awards are not eligible to receive dividends. On October
21, 2013 and January 31, 2014, our board of directors approved aggregate special cash grants of $28 million and $31 million,
respectively, to our current personnel and directors that hold such securities and awards. These special grants are recognized in
the statement of operations over the vesting period of the underlying equity securities or awards. The vested portion of this
grant is paid at the earlier of the completion of this offering or December 31, 2014 with the remaining portion paid, subsequently,
over the vesting period.
In addition, in connection with the completion of our offering, we will pay approximately $29 million based on an assumed
initial public offering price of $22.50 per ordinary share, the midpoint of the range set forth on the cover of this prospectus, to
employees who held our discretionary bonus units, which represents 50% of the aggregate amounts payable under these nonshare incentive arrangements. The remaining 50% will be payable one year after the completion of this offering, provided such
employees are still employed by us at that time.
Off Balance Sheet Arrangements
As of December 31, 2013, we did not have any relationships with unconsolidated entities or financial partnerships, such as
entities often referred to as structured finance or special purpose entities, which would have been established for the purpose of
facilitating off-balance sheet arrangements or other contractually narrow or limited purposes.
Critical Accounting Policies and Estimates
The preparation of financial statements in accordance with IFRS requires the directors to make critical accounting estimates
and judgments that affect the amounts reported in the financial statements and accompanying notes. These estimates and
judgments are continually evaluated and are based on historical experience and other factors, including the expectation of future
events that are believed to be reasonable under the circumstances at any particular point in time. The resulting accounting
estimates will, by definition, seldom equate to the related actual results. The estimates and assumptions that are material to our
financial reporting are discussed further below and are subject to a degree of subjectivity and complexity.
The impact and any associated risks related to these policies on our business operations are discussed throughout this
section where such policies affect our reported and expected financial results. Note that the preparation of the financial
statements included in this prospectus requires us to make estimates and assumptions that affect the reported amount of assets
and liabilities, disclosure of contingent assets and liabilities at the date of our financial statements, and the reported amounts of
revenue and expenses during the reporting period. There can be no assurance that actual results will not differ from those
estimates.
Revenue Recognition
Revenue is derived from the sale of virtual items available for purchase in-game on third-party mobile and social platforms,
from the provision of online skill games accessed on our website and from advertising, though third-party advertising was
closed down as a business operation in the second quarter of 2013.
We recognize revenue when it can be reliably measured, it is probable that future economic benefits will flow to us and
when specific criteria have been met for each of our activities as described below. Revenue is recorded at the fair value of
consideration received or receivable, net of sales tax, prizes, discounts and any the cost of any other promotions, and after
eliminating intra-group sales.
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Mobile and Social Platforms
We offer our games on mobile and social platforms, whereby players can play games for free, though they can purchase ingame virtual items. Virtual items provide various game enhancements such as boosting player ability or extending game play and
are not transferable between different games. Virtual items are classified into two categories: consumable or durable, depending
on whether the virtual item’s value is consumed immediately or if the item has an ongoing value in game play. Our data systems
can differentiate between revenue generated from durable and consumable items for games offered on mobile and social
platforms.
Consumable items provide a benefit to the player that is consumed by a specific player action, after which the consumable
items are no longer available for reuse in future game play. Consumable goods are eliminated from the player’s game board after
they have been consumed and do not provide the player with any continuing benefit following their consumption. Consumable
items can be purchased in a single item format or a multiple item pack. Revenue is recognized at the time the item is consumed for
single item formats and is recognized at the time the final item in a multiple item pack is consumed, which approximates its time of
purchase.
Durable items are used by players from the time of purchase onward. They provide game enhancement throughout play
and do not immediately expire. The enhancement or benefit ends at the earliest of a player completing or abandoning the game.
We recognize revenue from the sale of durable virtual items ratably over the estimated average playing period of paying players
on that specific game, which is typically between two and nine months depending on the game. The average playing period of
paying players on a specific game is our best estimate of the average life of a durable item sold in that game. We reassess the
estimated average life of durable items on a periodic basis, which is typically every quarter.
We determine, on a game by game basis, the estimated average playing period begins when a player makes a first
purchase, and ends when a player is determined to be inactive. Based on an assessment of the historical pattern of players’
game play, we consider a paying player inactive if that player has not logged on to a game in any one month. The rate by which
paying players become inactive for any given month is calculated to be the proportion of players who have purchased at least
one virtual item in any previous month, who were active in the previous month and who have not logged in to the gaming
environment during that given month. Through this analysis we have determined that players become inactive at a relatively
consistent rate. Based on this consistent rate, we determine the estimated average playing period of a paying player by
computing the average amount of time that a paying playing will remain active. If future data indicates paying players do not
become inactive at a relatively consistent rate, we revise our method of calculation accordingly.
As of December 31, 2013, in all our games on social platforms and in one game on mobile platforms, players receive free
virtual currency upon installing a game and subsequently can purchase additional virtual currency. The price of virtual currency
can vary based on volume discounts, other discounts and occasional promotional free grants of virtual currency. Virtual
currency can be redeemed for our virtual items. A player’s virtual currency balance cannot be withdrawn and virtual currency
purchased or granted in one game on a particular platform can only be used in that game and on that particular platform.
We do not recognize any revenue from the sale of virtual currency. Amounts collected from the sale of virtual currency are
deferred and recognized as the player uses the virtual items purchased with the virtual currency. Revenue from the sale of virtual
items purchased with virtual currency are measured by multiplying the price of the virtual item denominated in the virtual
currency and the cost per virtual currency unit. The cost per virtual currency unit is determined to be the maximum weightedaverage unit cost a player could have paid during the period. This unit cost is reassessed quarterly. We do not recognize
revenue from virtual items purchased with virtual currency when the player has never purchased virtual currency.
Customers purchase virtual items or virtual currency directly from the platform service providers who remit the payments to
us net of a platform service charge. We are responsible for the operation and maintenance of our games on these platforms as
well as setting the prices of our virtual items. On this basis, we have determined that we are the principal in these arrangements
and recognize revenue from the sale of virtual items on a gross, as opposed to net, basis.
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Online Skill Games
We generate revenue from skill games on our royalgames.com website. Skill game revenue is measured as the amount we
retain from game and tournament entry fees when a player has concluded his or her participation in the tournament and after a
deduction of incentives, or bonus money. Revenue is recognized on the completion of a game or tournament. An associated
liability is raised for bonus money at the point in time when it becomes withdrawable, which is when bonus money is won by a
player from another player within a tournament.
Internally-generated IP and Software
Costs associated with maintaining both product and application computer software programs are recognized as an expense
as incurred. Development costs that are directly attributable to the design and testing of our identifiable and unique games and
software are recognized as intangible assets when the following criteria are met:
•

it is technically feasible to complete the software product so that it will be available for use;

•

management intends to complete the software or gaming product and to utilize or sell it;

•

there is an ability to use or sell the software product;

•

it can be demonstrated how the software product will generate probable future economic benefits;

•

the expenditure attributable to the software product during its development can be reliably measured; and

•

the availability of adequate technical, financial and other resources to complete the development and use or sell the
intangible asset.

Directly attributable costs that are capitalized as part of the software or gaming product include the cost of software
development staff. These costs are calculated applying an average staff daily rate to the number of days each game studio staff
member has worked on a specific game.
Computer software development costs recognized as assets are amortized over their estimated useful lives of three years
for skill games software and 18 months for mobile and social games software.
Other development expenditures that do not meet these criteria are recognized as an expense as incurred. Development
costs previously recognized as an expense are not recognized as an asset in a subsequent period.
Income Taxes
The tax expense for the period comprises current and deferred tax. Tax is recognized in the statement of operations except
to the extent that it relates to items recognized in other comprehensive income or directly in equity. In this case the tax is also
recognized in other comprehensive income or directly in equity, respectively.
Deferred tax is recognized, using the liability method, on temporary differences arising between the tax bases of assets and
liabilities and their carrying amounts in the consolidated financial statements. However, deferred tax is not accounted for if it
arises from initial recognition of an asset or liability in a transaction other than a business combination that at the time of the
transaction affects neither accounting nor taxable profit nor loss. Deferred tax is determined using tax rates (and laws) that have
been enacted or substantially enacted by the end of the reporting period and are expected to apply when the related deferred tax
asset is realized or the deferred tax liability is settled.
Deferred tax assets are recognized only to the extent that it is probable that future taxable profit will be available against
which the temporary differences can be utilized.
Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets against
current tax liabilities and when the deferred tax assets and liabilities relate to income taxes levied by the same taxation authority
on either the same taxable entity or different taxable entities where there is an intention to settle the balances on a net basis.
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We are subject to income taxes in numerous jurisdictions. Significant judgment is required in determining the worldwide
provision for taxes. The final taxes paid are dependent on many factors, including negotiations with taxing authorities in various
jurisdictions and international tax audits from time to time. We recognize liabilities for anticipated tax audit issues based on
estimates of whether additional taxes will be due. Reserves are adjusted in light of changing facts and circumstances; however,
due to the complexity of some of these uncertainties, the ultimate resolution may result in a payment that is materially different
from our current estimate of tax liabilities.
Share-based Payments
We operate several cash- and equity-settled share-based compensation plans under which we receive services from staff
as consideration for equity awards. The fair value of the employees’ services received in exchange for the grant of the
instruments is recognized as an expense. The table below summarizes the classes of shares and securities we have granted to
employees and the methods of valuation.
Type of Award

D1 Share Options

Vesting Period

Predominantly over a four-year
period with a one-year cliff, followed
by quarterly vesting

D1 Share Options with linked D3
Restricted Shares

Fair Value Measure

Classification

Monte Carlo valuation
model

Equity-settled

Monte Carlo valuation
model

Equity-settled

Predominantly over a four-year
period with a one-year cliff, followed
by quarterly vesting
D1 Restricted Shares

Predominantly over a four-year
period with a one-year cliff, followed
by quarterly vesting

Monte Carlo valuation
model

Equity-settled

D2 Restricted Shares

Predominantly over a four-year
period with quarterly vesting

Monte Carlo valuation
model

Equity-settled

Shadow Options

Upon completion of a qualifying exit
event

Black-Scholes option pricing
model

Equity-settled

Discretionary Bonus Units

50% upon initial public offering
(IPO), 50% on first anniversary of
IPO

Black-Scholes option pricing
model

Cash-settled

The fair value of the equity-settled awards is determined using the Monte Carlo valuation model with the exception of the
Shadow Options as discussed below in “—Shadow Options.” The fair value of the cash-settled awards and Shadow Options are
determined using the Black-Scholes option-pricing model. Both models require the use of the following assumptions:
(1) expected volatility of ordinary shares, which is based on the volatilities of comparable public companies in a similar industry,
(2) expected term of the award, which is determined based on the expected period to settlement date, (3) expected dividend yield,
and (4) the risk-free interest rate, which is based on the implied yield of U.S. Treasury bonds with a term equal to the expected
term.
As described further in Note 18 to the consolidated financial statements, we have D1 and D2 ordinary shares which
convert to A ordinary shares upon an exit, if our enterprise value exceeds a defined hurdle price. As a result, the share price
used in the models incorporates the value of the underlying share price before and after the anticipated exit event. These are not
considered to be vesting conditions of the awards.
The methodology we have used to date in measuring share-based payment expense is described below. Following the
completion of this offering, option pricing and values will be determined based on the quoted market price of our ordinary
shares.
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D1 Share Options
We have awarded options to purchase D1 ordinary shares (D1 Share Options) to executive officers and selected
employees. The D1 Share Options generally vest over a service period of four years with a one-year cliff and quarterly vesting
thereafter. The share-based payment expense relating to a particular award is spread over the relevant vesting period, net of
forfeitures. The options expire ten years after their grant date.
The fair values of the D1 Share Options were determined using the Monte Carlo valuation model based on the probability
that the expected enterprise value will exceed the hurdle price upon an exit event. The following table summarizes the per option
assumptions used in the valuation of the D1 Share Options granted in 2011, 2012 and 2013:
2011

Weighted-average fair value ($)
Weighted average of key assumptions:
Share Price ($)
Exercise price ($)
Hurdle price ($)
Expected term, in years
Risk-free interest rates
Expected volatility
Dividend yield

Year Ended December 31,
2012

0.03
0.10
0.00008
0.26442
2.79
0.61%
55%
—%

0.73

(1)
(2)

0.76
0.00008
0.26442
3.99
0.33%
55%
—%

2013

10.48

(1)
(2)

16.00
7.44
0.0005
5.65
1.66%
55%
—%

(1)
(2)

(1) In 2011, 2012 and for the three months ended March 31, 2013, all D1 Share Options were granted at an exercise price equal to $0.00008.
(2) In 2011, 2012 and for the six months ended June 30, 2013, the hurdle price the underlying D1 ordinary shares was $0.26442.

Some D1 Share Options granted in the fourth quarter of 2013 and the first quarter of 2014, include a right to subscribe for a
number of D3 ordinary restricted shares (D3 Restricted Shares). The number of D3 Restricted Shares available to a holder was
limited to the number of D1 Share Options awarded. The subscription price of the D3 Restricted Shares is $0.93, $0.35 and $0.13
per share for the $4 billion, $5 billion and $6 billion hurdle amounts, respectively. The hurdle is subsequently reduced by any
dividend paid to shareholders up to the date of the initial public offering. On the closing of our initial public offering, D3
Restricted Shares convert into ordinary shares and/or A deferred shares based on a pre-determined formula, which considers
the value of the initial public offering and the hurdle. These D3 Restricted Shares include the same vesting period and sharebased payment expense recognition as their linked D1 Share Option.
Of these D1 Share Options granted, an aggregate of 3,500,000 include the right to subscribe for D3 Restricted Shares,
which were granted to our executive directors and will vest over the service period to the extent that certain market-based
vesting conditions are satisfied. These conditions are based on (1) our achievement of an average target share price over a
specified time period, which commences upon completion of this offering or, (2) in the event we are sold, achieving a sale price
that exceeds the specified target. Each award has one target share price and the target share prices have been set at $26.00,
$32.00 and $38.00 per share.
Restricted Stock Units
We awarded restricted stock units (RSUs) in the first quarter of 2014, effective upon the completion of this offering. The
restricted stock units generally vest over a service period of four years with a one-year cliff and vest quarterly thereafter. The
share-based payment expense relating to a particular award is recognized over the relevant vesting period and is measured net
of forfeitures.
Restricted Shares
We have awarded D1 ordinary restricted shares (D1 Restricted Shares) and D2 ordinary restricted shares (D2 Restricted
Shares, and together with D1 Restricted Shares, the Restricted Shares) to executive officers and selected employees. The
Restricted Shares are issued upon grant and contain claw-back provisions which lapse in
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accordance with the required service period. We recognize the corresponding compensation expense of those awards, net of
estimated forfeitures, similar to the approach taken for option grants as indicated above, over the requisite service period.
Service periods are generally four years with a one-year cliff and quarterly vesting thereafter.
The fair values of the Restricted Shares were determined using the Monte Carlo valuation model and were based on the
probability that the expected enterprise value will exceed the hurdle price upon an exit event. The following table summarizes the
per share assumptions used in the valuation of the Restricted Shares granted in 2011, 2012 and 2013:
Year Ended December 31,
2012

2011

Weighted-average fair value ($)
Weighted average of key assumptions:
Share price ($)
Subscription price ($)
Hurdle price ($)
D1 shares
D2 shares
Expected term, in years
Risk-free interest rates
Expected volatility
Dividend yield

0.14
0.14
0.00008
0.26442
0.19033
2.38
0.19%
55%
—%

2013

0.70

(1)

(2)

0.86
0.00008
0.26442
—
3.15
0.26%
55%
—%

7.49

(1)

(2)

7.50
1.90929
0.18222
—
3.44
0.17%
55%
—%

(1)

(2)

(1) In 2011, 2012 and for the three months ended March 31, 2013, all Restricted Shares were granted with a subscription price equal to $0.00008.
(2) In 2011, 2012 and for the six months ended June 30, 2013, the hurdle price for D1 Restricted Shares was $0.26442.

Discretionary Bonus Units
We have awarded cash-settled Discretionary Bonus Units (DBUs) to selected employees. DBUs entitle the holder to
receive a cash payment in the event that the enterprise value of the company exceeds a predetermined hurdle of €54.7 million at a
qualifying exit event, which is defined as an IPO or company sale. Of the settlement value of the DBUs, as calculated on the date
of the exit event, 50% is payable on that date and the remaining 50% is payable on the first anniversary of the exit event,
provided that the employee remains in employment at the relevant payment dates. The DBUs have no expiration date.
Under the DBU scheme, we receive services from employees and incur a liability to transfer cash to the employees for
amounts that are based on the value of our equity instruments. The per unit price is determined by dividing the equity value,
which is the enterprise value adjusted for free cash, at each reporting period by the fully diluted outstanding shares, excluding E
ordinary shares in accordance with the terms of the DBU scheme, at the end of each period.
We recognize the charge for the services received as the employees render their service. A liability is recorded with a
corresponding charge to employee expenses for the fair value of the DBUs on the date of grant. The fair value is reassessed at
the end of each reporting period with a mark-to-market adjustment made as required as and when the fair value changes.
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We determine the fair value of DBUs using the Black-Scholes option-pricing model. The following table summarizes the per
unit assumptions used in the valuation of DBUs granted in 2011, 2012 and 2013:
2011

Weighted-average fair value ($)
Weighted average of key assumptions:
Share Price ($)
Expected term, in years
Risk-free interest rates
Expected volatility
Dividend yield
Hurdle, in millions ($) (€54.7)

Year Ended December 31,
2012

2013

0.24

3.45

20.93

0.24
2.00
0.24%
55%
—%
73.4

3.45
1.00
0.03%
55%
—%
70.9

20.93
0.25
0.07%
55%
—%
74.4

E Ordinary Shares
We have also awarded E ordinary shares to a company executive in exchange for employment services provided. The E
ordinary shares only participate in proceeds of a sale of the company above a value of $9.1 billion (€7.0 billion). The award was
valued using the Monte Carlo valuation model with an expected term of 2.1 years and expected volatility of 55%. As a result of
the valuation, the grant date fair value of the E ordinary shares upon grant is $nil; therefore, no compensation expense was
recorded. These E ordinary shares were repurchased by us on January 31, 2014.
Shadow Options
In the first quarter of 2013, our board of directors approved awards to certain employees options under a newly-created
plan which entitles the holder to (1) subscribe for a specified number of our ordinary shares in the event of an IPO or (2) receive
a cash bonus if our company is sold, calculated based on the difference between the sale price of the number of shares for
which the option is vested at the time of the sale and the option exercise price (Shadow Options).
The Shadow Options vest upon completion of a qualifying exit event, which is defined as an IPO or company sale. No
additional vesting occurs after the IPO or company sale. Shadow Options have a maximum term of 10 years. We have recognized
the Shadow Options as an equity-settled, share-based plan as a cash settlement is not probable. The exercise price of all
Shadow Option awards is $0.00008 per option.
The fair values of the Shadow Options were determined using the Black-Scholes option-pricing model. The following table
summarizes the per share assumptions used in the valuation of the Shadow Options granted in 2013:
Year Ended
December 31, 2013

Weighted-average fair value ($)
Weighted average of key assumptions:
Share price ($)
Exercise price ($) (0.00008)
Expected term, in years
Risk-free interest rates
Expected volatility
Dividend yield

4.15
4.61
0.00008
0.92
0.16%
55%
—%

Valuation of Our Ordinary Shares
The fair value of our ordinary shares is determined by our board of directors, with input from management, and taking into
account our most recently available valuations and in consideration of the guidance prescribed by
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the American Institute of Certified Public Accountants Practice Aid, Valuation of Privately-Held-Company Equity Securities
Issued as Compensation . Our board of directors also considered numerous objective and subjective factors to determine our
best estimate of the fair value of our ordinary shares as of each grant date, including, but not limited to, the following factors:
•

retrospective valuation of our ordinary shares with the assistance of a third-party valuation firm. Subsequent to
September 1, 2013, we have performed periodic valuations contemporaneously with awards granted;

•

the market performance of comparable companies selected based on several factors, including, but not limited to
industry (primarily Internet and games companies), similar rapid growth rates and availability of financial information
(primarily public companies). For valuations since December 31, 2011 we used the same group of comparable
companies. The companies selected have activities in the casual gaming sector via mobile or social media platforms.
This group of comparable companies, however, is subject to limitations because they have different business models,
they focus on different categories of the gaming industry and/or there is limited availability of financial information for
these companies. Certain comparable publicly-traded companies were excluded on the basis that the proportion of
their overall activities related to the casual gaming sector is very small;

•

historical results and forecasted results and profitability;

•

the rights and preferences of our preference shares relative to our ordinary shares and other equity classes. In
allocating value between each equity class, the Current Value Method (CVM) has been adopted. After March 31, 2013,
this method has been used in conjunction with an Option Pricing Method (OPM), which values options issued after
this date. Before March 31, 2013, options were issued at an exercise price of $0.00008 and, therefore, were valued at the
underlying share price with no need for the OPM;

•

the likelihood of achieving a discrete liquidity event, such as an IPO, sale or dissolution; and

•

external market and economic conditions impacting our industry group.
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We have granted or issued the following D1 Restricted Shares, D1 Share Options and Shadow Options since January 1,
2012:
D1 Restricted Shares

Grant Date

2012
First Quarter
March 5
Second Quarter
April 3
May 10
Third Quarter
August 3
September 25
Fourth Quarter
November 6
December 12
2013
First Quarter
January 30
March 25
Second Quarter
April 30
May 22
Third Quarter
August 22
2014
First Quarter
February 14

D1 Restricted
Shares
Issuances

1,092,680

Fair Value
of the
Underlying
Shares

Grant Date
Fair Value
of
D1 Restricted
Shares

$

$

0.66

Aggregate
Fair Value

0.62

$ 678,627

2,695,728
3,384,850

0.67
0.78

0.62
0.75

1,683,553
2,541,535

150,000
250,000

0.86
1.19

0.83
1.17

125,223
292,575

431,250
716,250

1.26
1.50

1.24
1.48

533,720
1,059,185

571,250
225,000

3.92
7.93

3.91
7.93

2,235,602
1,784,700

70,000
100,000

10.47
11.08

10.47
11.08

732,766
1,108,400

177,500

14.42

14.42

2,559,550

167,500
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D1 Share Options

Grant Date

2012
Second Quarter
April 3
June 12
Third Quarter
August 3
September 25
Fourth Quarter
November 6
December 11
2013
First Quarter
January 30
Second Quarter
April 30
Third Quarter
August 22
Fourth Quarter
November 12
December 11
December 12
2014
First Quarter
January 22
January 31
January 31

Shares
Subject
to Options
Granted

1,948,170
675,000

Fair Value
of the
Underlying
Shares

Grant Date
Fair Value
of Options

$

$

0.67
0.78

Exercise
Price

Aggregate
Fair Value

0.63
0.75

$0.00008
0.00008

$ 1,220,431
505,838

457,500
50,000

0.86
1.19

0.83
1.17

0.00008
0.00008

381,930
58,542

28,750
130,000

1.26
1.50

1.24
1.48

0.00008
0.00008

35,581
192,243

25,000

3.92

3.91

0.00008

97,718

40,000

10.47

6.83

4.11

273,194

222,500

14.42

7.84

7.79

1,743,430

10,955,000
353,750
1,402,500

15.83
18.24
18.24

10.29
12.74
11.98

7.46
7.46
7.46

112,697,938
4,508,110
16,807,911

259,500
87,500
7,422,180

9.87
9.87
31.37

Shadow Options

Grant Date

2013
First Quarter
January 31

Shares
Subject to Options
Granted

223,750

Fair Value
of the
Underlying
Shares

Grant Date
Fair Value
of Options

Exercise
Price

Aggregate
Fair Value

$

$

$0.00008

$ 927,270

4.60

4.14

Based upon an estimated equity valuation of $22.50 per share, the midpoint of the price range set forth on the cover of this
prospectus, the aggregate intrinsic value of D1 Share Options and Shadow Options outstanding as of December 31, 2013 was
$287 million, of which $66 million related to vested D1 Share Options and $221 million related to unvested D1 Share Options and
Shadow Options.
Subsequent to December 31, 2013 we awarded 7,769,180 D1 Share Options. Based on an assumed initial public offering
price of $22.50 per share, the midpoint of the price range set forth on the cover of this prospectus, the aggregate grant date fair
value of these awards would be $77 million.
We estimated our enterprise value for all months with share-based payment grants from January 1, 2012 to December 31,
2013 by utilizing a discounted future cash flow method (DCFM). A DCFM was selected as it best reflects our rapidly changing
financial performance and expectations of the business over the period. DCFM involves applying appropriate discount rates to
estimated cash flows that are based on forecasts of revenue, costs
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and capital requirements. The discount rate reflects the risks inherent in the cash flows and the market rates of return available
from alternative investments of similar type and quality as of the valuation date. Our assumptions underlying the estimates were
consistent with the plans and estimates that we use to manage the business. The risks associated with achieving our forecasts
were assessed in selecting the appropriate discount rates. In addition, we considered the valuation metrics of comparable
private transactions and publicly traded companies.
Based on the estimated enterprise values, we arrived at an estimated value of 100% of the equity by adjusting for free cash
in the business and any cash amounts that would be due to holders of the DBUs. The resulting equity value was then allocated
to each share class, on a fully diluted basis, based on their individual class rights in order to arrive at a price per share at each
valuation date. The 100% equity value at each valuation date was above total preference share predetermined hurdle and
therefore all preference shares were treated as converting into ordinary shares. The conversion rate at which D1 and D2 shares
convert into ordinary shares was calculated based on the 100% equity value at each valuation date. In the allocation of equity,
the amounts per share are the same regardless of whether an IPO or sale of the company occurs albeit the underlying
calculations to arrive at the values are different.
A discount of 10% was applied to the price per share to account for the fact that our ordinary shares represent a minority
interest in our company. The minority discount reflects the minority shareholders’ lack of influence, particularly over the timing
of an exit either by IPO or sale of the company.
Quantitative and Qualitative Disclosures About Market Risk
We are exposed to market risks in the ordinary course of our business. Market risk represents the risk of loss that may
impact our financial position due to adverse changes in financial market prices and rates. Our market risk exposure is primarily a
result of fluctuations in interest rates and foreign currency exchange rates. We do not hold or issue financial instruments for
trading purposes.
Foreign Currency Exchange Risk
We operate internationally and are exposed to foreign currency exchange risk. While the substantial majority of our
revenue has been and is expected to continue to be denominated in U.S. dollars and euros, our results of operations and cash
flows are subject to fluctuations due to changes in foreign currency exchange rates, particularly changes in euro, Swedish krona
and pounds sterling. Due to the relative size of our international operations to date, our foreign currency exposure has been
fairly limited and thus we have not instituted a hedging program. As our global operations continue to grow, we will monitor the
foreign currency exposure to determine if and when we should begin a hedging program.
At December 31, 2013, if the currencies had weakened or strengthened by 5% against the U.S. dollar with all other variables
held constant, the impact on post-tax profits for the year would have been as follows:
Currency
(dollars in thousands)

Impact on Profit

British pound sterling
Swedish krona
euro

$

203
390
4,605

—%
—
1

For more information on the potential impact of foreign currency exchange risk, see Note 3 of our consolidated financial
statements.
Interest Rate Fluctuation Risk
We had cash and cash equivalents totaling $409 million as of December 31, 2013. This amount was invested in various
deposit arrangements with group relationship banks. The cash and cash equivalents are held for working capital purposes. We
do not enter into investments for trading or speculative purposes.
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We do not believe that an increase or decrease in interest rates of 100-basis points would have a material effect on our
operating results or financial condition.
Inflation Risk
We do not believe that inflation had a material effect on our business, financial condition or results of operations in the last
three fiscal years. If our costs become subject to significant inflationary pressures, we may not be able to fully offset such
higher costs through price increases. Our inability or failure to do so could harm our business, financial condition and results of
operations.
Recently Issued and Adopted Accounting Standards
In 2013, we adopted new standards, amendments and interpretations to existing standards that are mandatory for our
accounting period beginning on January 1, 2013. The adoption of these revisions to the requirements did not result in
substantial changes to our accounting policies.
Certain new standards, amendments and interpretations to existing standards have been published but are not mandatory
for our 2013 consolidated financial statements. We have not early adopted these revisions to IFRSs. Many of these updates are
not applicable to us and have been excluded from the discussion below:
•

IFRS 9, ‘Financial Instruments’, addresses the classification, measurement and recognition of financial assets and
financial liabilities. IFRS 9 was issued in November 2009 and October 2010. It replaces the parts of IAS 39 that relate to
the classification and measurement of financial instruments. IFRS 9 requires financial assets to be classified into two
measurement categories: those measured as at fair value and those measured at amortised cost. The determination is
made at initial recognition. The classification depends on the entity’s business model for managing its financial
instruments and the contractual cash flow characteristics of the instrument. For financial liabilities, the standard
retains most of the IAS 39 requirements. The main change is that, in cases where the fair value option is taken for
financial liabilities, the part of a fair value change due to an entity’s own credit risk is recorded in other comprehensive
income rather than the statement of operations, unless this creates an accounting mismatch. We have yet to assess
IFRS 9’s full impact. We will also consider the impact of the remaining phases of IFRS 9 when completed by the Board.

•

IFRIC 21, ‘Levies’, sets out the accounting for an obligation to pay a levy that is not income tax. The interpretation
addresses what the obligating event is that gives rise to pay a levy and when should a liability be recognized.

The adoptions of the pronouncements and amendments described above are not anticipated to have a material impact on
our operating results and our financial position.
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A MESSAGE FROM KING CEO AND CO-FOUNDER, RICCARDO ZACCONI
At King, our core mission is to make everyday life more fun. This is what gets us up in the morning and, ultimately, what
has driven us towards this point in the company’s development. We have strong titles, a proven game development and
business model, and a keen focus on building a substantial business over the long term.
But in this letter, I’d like to tell you a little bit more about how we work at King, the way we think about our games and why
we are so excited about the opportunity ahead.
The King Saga
At our core, we are a game developer and we develop all our games in-house. Our business is built on creativity and a deep
understanding of how people play games in an increasingly connected digital world. We design our games to have broad appeal
and to be easy to learn but challenging to master.
Our approach to development is to keep things simple – not just the game play, but also the process. We create many
games, then launch them on our website to see what works and what does not. It’s a continuous cycle of innovation and
improvement, trying out new ideas, revising them, and trying again. Even for our most established games that are on social and
mobile platforms, we continue to add new levels, new twists and new experiences to keep them fun and fresh. We work for our
players and incessantly try to improve what we do; we give all we have to make the best games for them.
A key reason for our success is our people. We have a culture of open and frank communication where team play and the
sharing of both successes and failures is encouraged. We work in small autonomous teams which try, test, fail, learn from our
experiences and ultimately make great games that our players love. We aim to build a business that provides a great
environment for the best game makers in the world and we are proud to have been named recently as the best company to work
for in Sweden.
Bitesize Brilliance
To really understand what we do, you’ll need to take a short break from reading this document and play one of our games.
Never had a go on Farm Heroes Saga ? Then why not download it now. Within a minute or two, you’ll understand the basics.
And as you progress through the Saga , you will find that we have provided enough additional challenges and twists to keep it
fun, but not so hard that you want to stop playing the game altogether.
A key principle for King is that no individual game session should take more than a few minutes. People play our games on
buses, trains, planes, in airports, on coffee breaks and study breaks, while they’re watching TV or waiting to meet a friend.
We call it bitesize brilliance – the perfect way to spend three minutes of free time.
Bitesize brilliance fits perfectly with the way people now live their lives. People are on the move; they multi-task and live
their lives across multiple devices. Consumption habits have changed – mobile has meant that people consume more digital
content than they ever have before, and they want to be entertained over short periods of time whenever and wherever they are.
Winning, even as the game changes
Standing out from the crowd through innovation and the quality of our games has been a key part of our strategy during
the past decade.
Players don’t stand still and neither do we, so to succeed we’ve always done things differently. This has meant we’ve
become the leader in each of the channels we’ve moved into.
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When we started out in 2003, we focused on making the best free to play games we could, designing content that
encouraged social interactions between players. This approach has been instrumental to us generating positive cash flow from
operations every year for the last nine years. By 2009, our games were distributed by a number of major media websites in the
U.S. and Europe, making us the largest developer in our category of games.
In 2011, we launched our first Saga game on Facebook and have since become the leading developer for this platform.
In the second half of 2012, we launched our first Saga game on mobile and we innovated by making our games seamlessly
playable between personal computers, smartphones and tablets without losing progress while playing with friends, wherever
they are.
We will continue to lead the way in making our games rewarding to play, no matter when or where our players want to play
them.
What’s next for King?
We’ve been delighted by the success of Candy Crush Saga on mobile devices. It was our second mobile Saga game,
launching in October 2012, and it is already one of the most successful entertainment properties of all time. Candy Crush Saga
was one of the most downloaded apps in 2013 and remains in the top grossing lists worldwide.
So far we have launched five games on mobile which have all drawn a substantial fan base. Our plan is to capitalize on this
success by building a broad portfolio of long lasting game franchises.
The opportunity in front of us is exciting: mobile usage is exploding and games are commanding the lion’s share of time
spent.
Why we’re going public
As you’ll see in the financial results section of this document, we have a substantial cash position and no debt, and we
have been cash flow positive since 2005. Going public creates a liquid market for our current and future employees and equity
holders and will give us greater flexibility to act on strategic opportunities if they arise in the future.
We believe King has been built for the long haul and we look forward to working hard and having fun along the way as we
head into this next stage of our company.
Thank you for taking the time to read this letter, and for your interest in King.
--Riccardo
80

Table of Conte nts

BUSINESS
Overview
We are a leading interactive entertainment company for the mobile world. Our mission is to provide highly engaging
content to our audience to match their mobile lifestyles: anywhere, anytime and on any device. In December 2013, an average of
128 million DAUs played our games more than 1.2 billion times per day and, in February 2014, an average of 144 million DAUs
played our games more than 1.4 billion times per day. In the fourth quarter of 2013, 73% of our gross bookings were was derived
from our mobile audience. Our leading games include Candy Crush Saga , Pet Rescue Saga, Farm Heroes Saga , Papa Pear
Saga and Bubble Witch Saga . We believe Candy Crush Saga , our top title to date, is one of the largest interactive
entertainment franchises of all time.
Our focus is to provide a highly engaging, differentiated entertainment experience where the combination of challenge and
progress drives a sense of achievement. We make our games available for free, while players can purchase virtual items priced
relative to the entertainment value they provide. We embed social features in our content that enhance the player experience.
We build on a unique and passionate company culture predicated on collaboration, humility and respect. We believe all of these
in combination have made our content a core part of our audience’s daily entertainment.
We have been a leading developer and publisher of casual games on digital platforms since 2003. Casual games typically
include a puzzle element, are easy to learn but hard to master, can be played in a few minutes, and are suitable for play on a wide
range of devices. They have enjoyed broad appeal since they were first offered in a digital format in the 1980s.
Casual gaming is large and growing quickly driven by key technology and consumer trends, creating the potential for
leading entertainment franchises to emerge from the category. The proliferation of mobile devices is dramatically expanding the
global gaming audience, much of which is attracted to casual titles. Social connectivity has become a pervasive feature of
interactive entertainment, transforming the scale and economics of the industry through viral content distribution. Lastly, freeto-play business models have vastly increased the revenue potential of the category by eliminating upfront barriers and
facilitating streams of small payments throughout the game journey.
We believe we have a repeatable and scalable game development process that is unparalleled in our industry. In the last
decade, we have developed a catalog of more than 180 game IPs, which we continuously expand. We introduce new game IPs in
a tournament format on our royalgames.com website, where we are able to gather rapid feedback from a subset of our
sophisticated, highly engaged player base, which we refer to as VIPs. We adapt the most popular game IPs to our proven Saga
format for launch on mobile and Facebook. We believe this approach has allowed us to develop games faster, at lower risk and
at lower cost than our competitors. The result has been category-leading franchises including Candy Crush Saga , Pet Rescue
Saga and Farm Heroes Saga .
We believe the inherently social nature of our games, our data-driven marketing processes, our cross-platform technology
infrastructure and massive player network are key competitive advantages. We obtain the vast majority of our installs
organically or through viral channels that are driven by the effectiveness of our social features. We seed these channels by
leveraging our significant capabilities in paid player acquisition. We run thousands of discrete campaigns every 24 hours, each
with individual target metrics, and all subject to the same target return parameters. As of December 31, 2013, we had a massive
network of 324 million MUUs and a track record of long-term retention driven by game longevity and our proven ability to crosspromote new games to our audience.
We have put the long-term retention of our players at the heart of our business model. While our players are able to enjoy
our games for free, we generate revenue by selling virtual items to a subset of players who wish to enhance their entertainment
experience. Our approach is to make our pricing transparent and consistent throughout the game journey. Following these
principles, we have gathered a wide base of approximately
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12 million average MUPs, representing approximately 4% of our MUUs as of December 31, 2013. We believe that targeting a
modest share of our customer’s entertainment spend drives game longevity and customer loyalty, and is the most effective way
of building a sustainable business over the long term.
We have built our business to significant scale with limited capital investment and disciplined business management,
having raised only $9 million of primary capital to date and we have generated positive cash flow from operations for each of the
last nine years. We have generated significant growth as our game portfolio, player network and mobile footprint have scaled.
From the first quarter of 2012 to the fourth quarter of 2013 our gross bookings by quarter grew from $29 million to $632 million.
Our profit (loss) also grew from $(1) million in the first quarter of 2012 to $159 million in the fourth quarter of 2013. For a
description of how we calculate gross bookings and the limitations of this non-GAAP financial measure, see “Selected
Consolidated Financial Data—Non-GAAP Financial Measures.”
Our Mission
Our mission is to provide highly engaging content to our audience to match their mobile lifestyles: anywhere, anytime and
on any device. Our players always come first. We believe this approach is the most effective way of creating lasting value for
our stakeholders.
Our Vision
Our vision is to build the leading entertainment company for a mobile world. We aim to deliver our games to a vast and
socially-connected audience retained over the long term.
Our Heritage Is the Foundation of Our Success
We have been a leading developer and publisher of casual games on digital platforms since 2003. The category consists of
games that typically include a puzzle element, are easy to learn but hard to master, can be played in a few minutes and are
suitable for play on a wide range of devices. The category includes many sub-genres such as bubble shooters, match-3 and
word puzzles. We have distributed our games on our website, and also on leading web properties of the time such as AOL, MSN
and Yahoo! Our strategy has been to offer free-to-play games to a community of millions of players who compete against each
other. Over the last decade, we believe we have accumulated a distinctive set of assets, capabilities and business processes. It
has been the foundation of our mobile and social success to date and we believe it positions us uniquely to capture the current
market opportunity.
•

Our design teams built deep experience in casual game design and gathered extensive data on game performance. As
of December 31, 2013, we have developed over 180 game IPs;

•

We built a community of highly experienced, loyal and dedicated players on our website. We believe a subset of this
community includes some of the most demanding players in the category and its sub-genres. Feedback from these
players enables us to rigorously evaluate new game IP and to understand the mix of different game mechanics that
leads to successful game IP;

•

We built experience in operating a free-to-play business model, conversion of players to paying customers and
retention;

•

We built valuable experience in creating and optimizing community-based social features to drive engagement and
retention; and

•

We built technology infrastructure capable of managing very high volumes of game play, and gained experience and
capabilities in operating live game services at high reliability: in 2013, our website operated millions of tournament
game plays per day.
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Industry Background
The digital entertainment industry is currently undergoing dramatic change driven by significant technology and consumer
trends:
•

Rapid growth of mobile platforms. According to Strategy Analytics, the global smartphone installed base will grow at
a CAGR of 26.6% from 2012 to 2016, reaching 3.02 billion units. 1 Tablets are expected to grow at a CAGR of 40.5%,
reaching 983 million units by 2016. 2 The proliferation of these powerful mobile platforms now enables large audiences
to enjoy interactive entertainment whenever and wherever they wish. IDC estimates that in 2012 worldwide hours per
month spent online on mobile devices was 12 billion, expected to rise to 63 billion by 2017, representing a 39% CAGR.
Mobile spending on consumer paid content was $9.7 billion, expected to rise to $40 billion by 2017, representing a 33%
CAGR. 3

•

Social networks as part of the entertainment fabric. eMarketer estimates there will be 1.7 billion users on social
networks in 2013. 4 The entertainment experience is social by nature. We believe that users now expect social features
as a critical component of their entertainment experiences; such features enhance the consumer experience through
interaction, collaboration and competition. In addition they introduce powerful virality to attract and retain the
audience.

•

App stores as key distribution and payment gateways. Mobile platforms and social networks have opened their
platforms to developers, transforming the distribution and consumption of digital content. Developers can now
distribute applications (apps) to a global audience and refresh these with regular content and feature updates. Key
distribution platforms such as the Apple App Store, the Google Play Store, the Amazon Appstore and Facebook
provide integrated payment systems. These allow users to make frequent small purchases in a convenient way using
trusted infrastructure. According to Gartner, mobile app stores total downloads worldwide are expected to reach 268
billion and $77 billion in total revenue worldwide by 2017. 5

These trends are having a significant impact on the digital gaming industry: the size of the global gaming audience is
increasing dramatically, free-to-play models have vastly expanded the population of potential customers and sophisticated
targeting strategies for player acquisition have made it economically viable in a sustainable way.
•

The size of the digital gaming audience is increasing dramatically. By enabling broad distribution and virality,
Facebook drove an initial surge and demographic shift in the digital gaming population. As smartphones and tablets
have become key gaming platforms, this population is expanding further and the demographic broadening. According
to IDC, smartphone and tablet game revenue will grow at a CAGR of 18.3% through 2017 to $14.5 billion. Most
smartphone and tablet game revenue will be derived via the free-to-play business model. 6 As a result, games now
represent the largest share of time spent on smartphones and tablets, at 39% on smartphones and 67% on tablets,
according to Flurry Analytics. We believe that this share of users’ time is not replacing other forms of leisure activity
or entertainment, but is incremental and maximizes moments of free time.

•

The “free-to-play” model has vastly expanded the population of potential customers. In “free-to-play” games, the
audience can enjoy the experience for free and can choose to make in-app purchases. Free-to-play business models
have significantly increased the revenue potential of the category by eliminating upfront barriers and facilitating
purchases throughout a customer’s game experience. The emergence of transaction aggregation has brought down
the price of in-app purchases to very low levels, which has vastly broadened the population of potential customers.
As a result, many successful free-to-play games now generate revenue that are in line with the largest console titles.

1

See (1) in “ Market Data and User Metrics.”

2

See (2) in “ Market Data and User Metrics.”

3

See (3) in “ Market Data and User Metrics.”

4

See (4) in “ Market Data and User Metrics.”

5

See (5) in “ Market Data and User Metrics.”

6

See (6) in “ Market Data and User Metrics.”
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•

Sophisticated targeting has transformed player acquisition. The virality induced by social features has greatly
boosted the potential returns on marketing investment. Furthermore, data analytics and the emergence of
sophisticated ad targeting on digital platforms now allow highly granular campaign management. This provides the
opportunity for increased overall efficiency and allows marketing to specific segments of the audience based on
predicted ROI. These developments enable a rigorous approach to marketing investment sustained over the life of a
game which greatly differs from the traditional burst marketing launch model.

Our Opportunity
Casual gaming is large and growing quickly driven by key technology and consumer trends, creating the potential for
leading entertainment franchises to emerge from the category.
•

Casual has been one of the most popular gaming categories for decades. Casual games are an enduring category of
entertainment: they have been enjoyed since Egyptian times. Many of today’s most popular sub-genres were
pioneered in Japan in the 1980s and have spawned historic global franchises such as Space Invaders , Pac-Man and
Tetris . Large Internet portal sites, such as Yahoo!, as well as game destination sites, such as Pogo or king.com,
attracted large audiences. comScore measured over 50 million monthly visitors globally to Yahoo! Games in May 2006.
7

7

•

The size of the casual audience is dramatically expanding. The casual category is distinguished by its broad appeal:
it has historically attracted women between 35 and 50, and both the gender and the age mix are now widening. While
Facebook drove wider adoption than the historic distribution channels, the proliferation of mobile devices has
recently accelerated this trend. Furthermore, casual formats are well suited to mobile usage as they can typically be
played in a few minutes, allowing frequent and unplanned breaks in gameplay that do not detract from the quality of
the experience. As a result, in 2013, 67 of the top 100 games installed on the iOS platform and 44 of the top 100 games
ranked by DAU on the Facebook platform, were in casual genres as measured using data from App Annie and
AppData, respectively.

•

Free-to-play has created the potential for casual to lead other categories by revenue. Despite mass market appeal
and sizable audiences, casual titles have typically not reached the revenue scale of leading games industry franchises.
The dramatic increase in the audience powered by the app stores combined with the effectiveness of free-to-play
business models has allowed titles such as Candy Crush Saga to become the top grossing franchise in the United
States on Apple’s iOS and the top grossing app on the U.S. Google Play Store for 2013 according to App Annie.

See (7) in “ Market Data and User Metrics.”
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Our Value Proposition for Players
To address this opportunity, we have designed our mobile and social games to be playable anytime, anywhere and on any
device. They have the following characteristics:
•

Anytime . Our games can be enjoyed in short sessions allowing frequent and unplanned breaks in game play that do
not detract from the quality of the experience.

•

Anywhere . Our games can be enjoyed wherever our players are and on the vast majority of devices, connected or not.

•

Seamlessly synchronized . A distinguishing feature of our platform is that players can switch seamlessly between
devices and platforms and continue their game wherever they left off. Our platform offers real-time synchronization of
level progression, social graph and virtual items.

•

Highly engaging . Our games are easy to learn, but hard to master. While gameplay is simple and intuitive, it takes
skill to progress in the game. This creates the sense of achievement that underpins the high engagement in our games.

•

Inherently social . Our games provide social interactions that enhance the player experience: social connectivity is
built around sharing achievements and helping each other to progress. The progression funnel is not narrowed
through artificial blockers to force excessive social outreach or pay for progress. We believe this drives game
longevity and audience loyalty.

•

Free-to-play . Our players can enjoy our games for free. Most of those that reach the highest level of a game do so
without making a purchase. For those who do, we price our virtual items relative to the entertainment value they
deliver. We believe preventing buyer’s remorse drives long-term customer retention.
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Our Core Strengths
We have developed a repeatable and scalable process for bringing successful mobile and social titles to a global audience
quickly and cost effectively, while minimizing business risk. Utilizing our experience from a decade of operations, we have
combined a unique set of assets, capabilities and business processes. We believe our model is fundamentally differentiated from
competitors, will be challenging to replicate because we have developed our infrastructure, know-how and intellectual property
over our more than ten years of experience with casual games, and strengthens our ability to deliver business predictability and
sustainability.

Game Design Capabilities, IP Catalog and Laboratory
Over the last decade, we have developed a proprietary catalog of more than 180 game IPs, which we introduce in a
tournament format. Developing a new game IP has typically taken a team of three people 20
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weeks, and we have created game IPs in most casual sub-genres over the years. We believe that our game studios have deep
capabilities in the design of innovative and engaging casual games IPs. These capabilities have been strengthened and
enhanced through the experience and performance data accumulated by operating our website. We believe this experience
allows our teams to design and develop distinctive game IP more rapidly, at lower cost, and with lower risk than many of our
competitors.
On royalgames.com, we first release new game IPs to a subset of sophisticated, highly engaged players, who we call VIPs.
We have found that the underlying game mechanic of a game that is popular with VIPs is highly likely to be successful when
adapted for mobile and social platforms. We believe this game IP selection process has substantially lowered our overall
development costs and risks.
Unique, Repeatable, Scalable Game Development Process
We have a standardized process to adapt popular casual game IPs into a proven game format for launch on mobile and
social platforms. Our first game format, the Saga , is a game development framework designed to provide a deep, viral and social
game experience. It comprises a path through hundreds of game levels, social features that allow interactions with others, viral
mechanics, and a variety of virtual items available for purchase. These features are embedded in our development platform,
which is supported by a common software infrastructure. This prevents the duplication of development effort and mitigating the
risks arising from lack of commonality across the code base. Popular new features developed in one game studio are productized
and added to the development platform for use by all game studios. Our focus on the casual category and the shared adoption
of the Saga format has allowed us to standardize the process to build rich mobile and social titles from the base game mechanic.
As of December 31, 2013, we launched six Saga titles since the launch of Bubble Witch Saga in September 2011. Each was
a popular game IP on our website that we adapted into the Saga format. The vast majority went on to lead its sub-genre on
Facebook by number of DAUs, and returned a multiple of its development cost. We currently define as franchised titles those
that have reached the top five games on primary platforms by number of DAUs or grossings according to AppData, App Annie
or Facebook. As of December 31, 2013 we have developed four such franchises: Bubble Witch Saga , Candy Crush Saga , Pet
Rescue Saga and Farm Heroes Saga . We believe these achievements testify to the quality of our game IPs and the robustness
and repeatability of our game development process.
Cross-platform Architecture Enhances Player Experience and Economics
Our unique cross-platform architecture allows our audience to play wherever they are: on Apple’s iOS’, Google’s Android
or Amazon’s Kindle mobile devices, or on their desktop on Facebook. It also allows players to switch seamlessly between
devices and platforms and continue their game wherever they left off: the platform offers real-time synchronization of level
progression, social graph and virtual items. Cross-platform gameplay has been widely adopted by our audience, which we
believe is evidence of an enhanced entertainment experience. In addition, it has driven increased engagement, cross-platform
virality and retention. The resulting increase in customer lifetime value increases the return on our marketing investments. We
intend to continue to develop all Saga titles for cross-platform gameplay.
Our game studios share an integrated development and service platform. Since our architecture provides a common player
database, analytical platform and network marketing infrastructure, our Saga games share a substantial majority of common
server-side code. This has allowed us to scale organically from one to six game studios in 24 months while preserving a low risk,
low cost, high speed development and service platform. Two of these new game studios have developed two of our most
successful franchises: Pet Rescue Saga and Farm Heroes Saga . We believe the demonstrated capabilities, scalability and cost
efficiency of our technology infrastructure are ahead of the platforms deployed by our competitors and will be challenging to
replicate as we have developed our infrastructure, know-how and intellectual property over our more than ten years of
experience with casual games.
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Efficient Engine to Drive Acquisition, Engagement and Retention
Our model for player acquisition is primarily viral and organic, supplemented by a data-centric, rules-based approach to
marketing. The inherently social nature of our games drives virality. This virality is enhanced by our cross-platform
synchronization. We enjoy a virtuous cycle where players that play our games on various platforms and devices share their
enjoyment and progress with their friends who in turn then discover our games. In addition, a large number of players discover
our games through organic channels. This results in attracting large numbers of players for whom there is no direct marketing
expense. Historically, the significant majority of players who join our network are in both these unpaid categories.
We also make large investments in paid player acquisition, where returns are boosted by the viral impact. We have built
extensive proprietary capabilities and technology infrastructure, which allow us to run acquisition campaigns in a highly
granular and data-driven way. At any given time, we operate thousands of campaigns targeting hundreds of discrete audience
clusters through a mix of channels and formats across multiple platforms, all subject to the same target return parameters. We
monitor the results and systematically refresh our digital campaigns. We allocate all spend to maximize aggregate ROI regardless
of content, channel or advertising format. We believe these capabilities and processes are distinctive and differentiate us from
our competitors.
Massive Player Network and Loyal Customer Base
As of December 31, 2013, we have amassed a network of 324 million MUUs and our players have enjoyed over 41 billion
gameplays in the month of December 2013. We focus heavily on building long-term relationships with these players, and in
particular on our ability to retain them over the long term. We have a track record of successfully attracting our audience to new
games and retaining them within our network: the average Bubble Saga , a game which preceded Bubble Witch Saga , player
who joined our network in May 2011 subsequently has installed an average of five additional games. Our most mature franchise
has continued to experience relatively high gross bookings as a percentage of its historical peak gross bookings. The median
gross bookings over the 21 months from reaching this peak, as well as for the month of December 2013, were 71% of this peak.
We believe this longevity is as a result of the continued release of new levels and content, and cross-promotion. To drive
retention and cross-promotion, we use a data-centric, rules-based approach aimed at maximizing aggregate ROI, regardless of
content, channel or advertising format. Our technology infrastructure allows us to actively manage and prioritize these
communications to our audience in way that increases the long-term value of our network. Out of this audience, we have built a
wide base of approximately 12 million MUPs, representing approximately 4% of our MUUs as of December 31, 2013. We believe
this customer base to be one of the largest of its kind in the interactive entertainment industry.
Our Games
We develop and publish casual games on royalgames.com, our tournament portal, and on mobile and social platforms.
Casual games typically include a puzzle element, are easy to learn but hard to master, and can be played with or against others.
Progress in our games is based on skill and we design them to strike the right balance between challenge and progress. We
build games across a variety of sub-genres, including switcher (moving pieces to create matches), bubble shooter (building
clusters of pieces), clicker (clearing clusters of pieces), card games and several others. We have a proprietary catalog of more
than 180 game IPs, which we continue to grow. We believe that our approach, combined with our focus on producing high
quality games, has made us a leader in casual games.
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Our leading games include:
Candy Crush Saga. Candy Crush Saga is a switcher game in which players match candies in combinations of three or
more to win points and defeat obstacles. Our most popular game, Candy Crush Saga had 93 million and 97 million average
DAUs and 1,085 million and 1,065 million average daily games played across all platforms in December 2013 and February 2014,
respectively. Candy Crush Saga was launched in the first quarter of 2011 on our website, the second quarter of 2012 on
Facebook, and the fourth quarter of 2012 on mobile.

Players progress through a colorful candy world with over 500 levels, each offering a different puzzle challenge. For
example, there are levels where the objective is to clear the board of jellies, levels where the objective is to bring different
ingredients to the bottom of the screen and timed levels where the objective is to reach a minimum score before the clock counts
down. The levels get progressively more difficult, with obstacles such as chocolate machines adding further layers of
complexity to the game. If players enjoy a specific level, they can return to play it again to see if they can achieve the best “three
star” rating. Candy Crush Saga is synchronized across platforms, allowing players to switch seamlessly between devices and
platforms and continue their game wherever they left off.
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Pet Rescue Saga. Pet Rescue Saga is a clicker game in which players click on groups of similarly colored blocks in order to
clear them from the screen. The game offers over 440 levels of play in an animal themed adventure where players have to rescue
a range of cute pets from the evil Pet Snatchers. Pet Rescue Saga had 15 million and 15 million average DAUs and 129 million
and 130 million average daily games played across all platforms in December 2013 and February 2014, respectively. Pet Rescue
Saga was launched in the third quarter of 2009 on our website, the fourth quarter of 2012 on Facebook, and the second quarter
of 2013 on mobile.

The aim is to clear enough blocks to guide pets to safety at the bottom of the screen while also achieving the minimum
score required. Players also need to think through the consequences of removing any one set of block as this will cause other
blocks to move sideways or fall into play. Pet Rescue Saga offers additional challenges in the form of caged pets, stony floors
that require a key to unlock and diamonds that can only be removed by landing them on a stony floor. As with the other Saga
format games, players can continue through the game without losing lives as long as they complete each level. Players can also
return to specific levels in order to achieve the best “three star rating.” Pet Rescue Saga is synchronized across platforms,
allowing players to switch seamlessly between devices and platforms and continue their game wherever they left off.
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Farm Heroes Saga. Like Candy Crush Saga , Farm Heroes Saga uses a switcher format, but unlike Candy Crush Saga , it
focuses on a collection mechanic. The game is set in a fantasy farmland world with over 380 levels. Farm Heroes Saga had
8 million and 20 million average DAUs and 59 million and 188 million average daily games played across all platforms in
December 2013 and February 2014, respectively. Farm Heroes Saga was launched in the fourth quarter of 2010 on our website,
in the second quarter of 2013 on Facebook and in the first quarter of 2014 on mobile.

The game requires players to collect different farm elements such as carrots, apples, onions and water by matching at least
three in a row. To progress, players need to collect sufficient quantities of each element within a limited number of moves. Once
a player has collected enough of each element, the game goes into “Hero Mode” enabling the player to boost the score through
careful use of the remaining moves.
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Papa Pear Saga. Papa Pear Saga is a physics-based game with a tropical theme and contains over 290 levels. Papa Pear
Saga had 5 million and 5 million average DAUs and 37 million and 33 million average daily games played across all platforms in
December 2013 and February 2014, respectively. The game was launched in the second quarter of 2012 on our website, in the
second quarter of 2013 on Facebook and in the fourth quarter of 2013 on mobile.

The game format features elements of pinball and pachinko. Players have to shoot “Papa Pear” from a cannon at the top of
the screen in order to have him fall into buckets at the bottom of the screen. If players select the right trajectory and power, Papa
Pear will hit different elements such as acorns, berries and carrots. This will help clear the screen, making it easier to hit the
buckets, and improve the score for the level. If a player uses too much power in the shot or gets the trajectory wrong, Papa Pear
will bounce wildly. Different levels also have additional objectives, such as eliminating the right number of acorns or carrots
within the allocated number of shots. Once Papa Pear has met the objective, the level ends in a “Papa Fiesta,” as all remaining
Papa Pears dive into play.
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Bubble Witch Saga. Bubble Witch Saga is a bubble shooter game in which players need to pick their shots carefully in
order to get through a field of bubbles and then clear at least nine spaces at the top of the screen. Over 520 levels of play are
offered in this witch-themed game featuring cats, spiders and spirits. Bubble Witch Saga had 3 million average DAUs and 23
million average daily games played across all platforms in each of December 2013 and February 2014. The game was launched in
the fourth quarter of 2010 on our website, the third quarter of 2011 on Facebook and the third quarter of 2012 on mobile.

To make it challenging, each level limits the number of bubbles players can shoot and also sets a minimum score
requirement. Points are earned as bubbles fall into cauldrons at the bottom of the screen, bouncing off spiders to increase their
value. Through successive accurate shots, players can increase the number of spiders on screen and their score potential. In
order to succeed, players not only need to aim accurately but also to plan their shots in advance. As typical in the Saga format,
the levels become more difficult as the game progresses. Puzzle challenges include bubbles locked in crystal, bubbles that infect
their neighbors with a virus and “bubbles of doom” that explode upon contact. As with our other games, players can return to
specific levels again in order to achieve the best “three star” rating. Bubble Witch Saga is synchronized across platforms,
allowing players to switch seamlessly between devices and platforms and continue their game wherever they left off.
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Our Business Model
We believe that targeting a modest share of the entertainment spend of a wide base of customers is a source of game
longevity and customer loyalty, and the most effective way of building a sustainable business over the long term.
Our Approach
The overarching goal of our business model is to foster long-term player retention within our network. As a result, we have
developed, and continue to enhance, our model on the basis of the following principles:
•

Focus on retention. We design our games to strike the right balance between challenge and progress. Lack of
challenge will make players lose interest, while lack of progress will ultimately damage retention. Monetization is
another dimension that can enhance or detract from retention; our approach is to put retention always ahead of
monetization in achieving the desired balance.

•

Free-to-play. Our players can enjoy our games for free. Most of those that reach the highest level of a game do so
without making a purchase. For those who do, we price our virtual items relative to the entertainment value they
provide. We believe preventing buyer’s remorse drives long-term customer retention.

•

Pricing transparency and consistency. We keep the rules of the game economy identical throughout the game: the
progression funnel is not narrowed through artificial blockers to force excessive social outreach or pay for progress.
We believe this facilitates retention and game longevity.

Our Virtual Items
We offer a range of virtual items to our customers. We currently offer three categories of virtual items:
•

Entertainment time. Players can extend the duration of their game session by buying a fresh set of lives, additional
moves when they run out or additional time if the clock has counted down.
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•

Skill enhancements. Players can buy a wide variety of boosters that enhance their skills to help them to progress
through the game.

•

Access to content. To unlock new episodes, players have several options: perform a series of quests, request help
through social channels, SMS text message or purchase access.

Most of these items are immediately consumed, but some are used over extended sessions. We do not offer collectible
items that do not enhance the player experience or items whose sole purpose is to drive status or bragging rights.
In our early social games, much of the monetization was through the sale of durable virtual items that, for example, gave
players infinite lives or permanent skill enhancements. However, we found that overall monetization
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was improved by shifting from selling higher price, durable virtual items to lower price, consumable virtual items, such as
boosters, additional moves or lives. As such, we shifted our focus to selling consumable virtual items.
Our Key Metrics and Attractive Financial Model
Our key financial metrics, which include gross bookings, revenue and adjusted EBITDA, and our key operating metrics,
which include DAUs, MAUs, MUPs and MUUs, have grown significantly in the last two years. We believe this trend is a result
of our ability to profitably grow, retain and monetize our massive player network and loyal customer base.
For a description of how we calculate each of these metrics and factors that have caused fluctuations in these metrics, see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Key Business Metrics.”
The charts below highlight our key metrics:

We believe that we benefit from an attractive financial model that has demonstrated high revenue growth and significant
operating leverage. From the first quarter of 2012 to the fourth quarter of 2013, our revenue has increased from $22 million to
$602 million and adjusted EBITDA has increased from $6 million to $269 million, respectively. The large majority of our expense
base is variable and therefore provides significant financial flexibility. We have built our business with only $9 million of primary
capital since inception, and have generated positive cash flow from operations for each of the last nine years. Our proprietary
cross-platform technology architecture has allowed us to scale our player network and game franchises with minimal capital
expenditure requirements. Gross bookings and
96

Table of Conte nts

adjusted EBITDA are non-GAAP financial measures that are not calculated in accordance with IFRS. For a description of how
we calculate gross bookings and adjusted EBITDA, the limitations of these non-GAAP measures and a reconciliation of these
non-GAAP and non-IFRS measures, see “Selected Consolidated Financial Data—Non-GAAP Financial Measures.”
Key Strategies
Our key strategies are:
•

Strengthen and broaden our unique game development model. Our success has been predicated on designing high
quality game IP, selecting the most popular ones through our tournament portal and adapting them into our Saga
format for launch on mobile and social platforms. We intend to strengthen our pipeline by growing the volume of new
game IP; we intend to evolve our tournament portal to keep it fresh and effective; we intend to keep evolving the Saga
format while building new formats to make further use of successful game IP.

•

Continue to provide highly engaging cross-platform content. We seek to nurture and extend our four global
franchises while we widen our portfolio of mobile and social titles by building on our game IP catalog. Since July 1,
2011, we launched a game on mobile and/or social platforms in every six month period.

•

Grow our network. We cultivate the loyalty and organic viral growth of our player network by offering an engaging,
cohesive and connected experience. We intend to deliver value that goes beyond a collection of individual content
properties by increasing the scale and frequency of social interactions across the network and to continue to acquire
audiences beyond our organic reach through the rigorous execution of our rules-based paid acquisition campaigns.

•

Expand to new platforms and geographies. We currently offer our games on three primary third-party platforms—the
Apple App Store, the Google Play Store and Facebook. We intend to offer our content on major platforms that provide
access to a significant user base in a particular region. For example, in June 2013, we began offering our games on the
Amazon Appstore and, in September 2013, we launched Candy Crush Saga on KakaoTalk. We will continue to
engage with alternative and emerging platforms to widen the distribution of our content. We evaluate regularly
geographic expansion opportunities, including markets where our core distribution channels and social platforms are
less prevalent. We intend to invest selectively as such opportunities arise.

•

Foster process innovation through technology stack ownership. We believe that complete control of our technology
stack from our King Cloud infrastructure to our game engines and marketing and analytics platforms provides us with
key advantages in achieving performance and scale, transparency of operation, speed of innovation and a highly
engaging player experience. This has been enhanced by our focus on a single game category. We intend to maintain
control and ownership of our technology stack as we grow.

Studio and Game Development
Our game development is structured for creating new game IPs which we introduce on our skill tournament website and for
developing cross-platform titles that are launched across mobile and social platforms. In 2013 we renamed our tournament
website royalgames.com and introduced the “Kingdom” on king.com, a platform where players can play our Saga games
together with other players with their game progression synchronized.
Royalgames.com (previously king.com)
•

In the last decade, we have developed a proprietary catalog of more than 180 game IPs, which we continually expand.
Developing a new game IP has typically taken a team of three people 20 weeks. While most of the game IPs have
historically been designed and developed in our Stockholm game studios, we have added game IP design teams to
new game studios as we build them.
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•

On royalgames.com, we first introduce new game IPs to a subset of sophisticated, highly engaged players, who we
call VIPs. We have found that the underlying game mechanic of a game that is popular with VIPs is highly likely to be
successful when adapted for mobile and social platforms. We believe this game IP selection process has substantially
lowered our overall development costs and risks.

Mobile and Social Titles
•

We have a standardized process to adapt popular casual game IPs into a proven game format for launch on mobile and
social platforms. Our first game format, the Saga format, is a game development framework designed to provide a deep,
viral and social game experience. It comprises a path through hundreds of game levels, social features that allow
interactions with others, viral mechanics and a variety of virtual items available for purchase. These features are
embedded in our development platform, which is supported by a common software infrastructure.

•

The rise of connected platforms and free-to-play models has given developers the ability to manage a game over its
lifecycle following its initial launch in a “game as a service” model. Developers can add and modify content and
features to optimize and enhance the game experience. These developments have transformed game longevity and
economics and successful games now require a continuous stream of content and feature releases to engage and
retain the audience.

•

Each of our Saga titles are developed and operated by several multi-disciplinary teams. The mobile and social teams
cooperate in a symbiotic relationship where they share knowledge and assets continuously inside the title team, but
also within their game studio and across other game studios. The same team that develops and launches the game will
maintain and further develop the game once it has become a live service. To preserve the start-up atmosphere, our
game studios do not grow beyond 80 game development personnel. We might open several game studios in a single
location to go beyond that natural ceiling.

•

Our game studios share an integrated development and service platform. Since our architecture provides a common
player database, analytical platform and network marketing infrastructure, our Saga games share a substantial majority
of common server-side code. This has allowed us to scale organically from one to six game studios in 24 months while
preserving a low risk, low cost, high speed development and service platform. Two of these new game studios have
developed two of our most successful franchises: Pet Rescue Saga and Farm Heroes Saga .

As of December 31, 2013, we had 463 game development and other development support personnel in our six game studios
in Stockholm, Barcelona, Bucharest, Malmö, and London.
Marketing and Analytics
We have a highly disciplined rules-based approach to acquiring and retaining players and migrating them among our titles.
We rely on the unique cross-platform data set generated by our player network to direct our decisions. We have built extensive
capabilities and technology infrastructure, which allow us to invest in marketing campaigns in a highly granular and data-driven
way. We believe the combination of the cross-platform nature of our approach, our scale, capabilities and technology platforms
provide us with a competitive advantage.
•

Organic discovery and virality. Our games are inherently social and provide our audience with features that allow
them to interact with others, such as comparing relative progress, sharing milestones, sending gifts or asking for help.
These features enhance the virality of our games, which results in our attracting large numbers of players for whom
there is no direct marketing expense associated with their acquisition. In addition, a large number of players discover
our games through channels that are not attributable to direct virality or paid acquisition. Historically, the significant
majority of players who join our network come from one of these “unpaid” sources.

•

Value driven approach to marketing. We apply rules-based processes based on estimated customer lifetime value
(CLV) to both our paid acquisition and our on-network marketing programs. We
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algorithmically derive CLV based on trend performance and a set of criteria including country, game and cohort. We
frequently refresh these clusters and adjust accordingly our acquisition strategies. In addition, we systemically review
the accuracy of our algorithmic CLVs. This value-driven approach informs decisions around our level of spend and
the content of our campaigns.
•

Systematic multi-channel paid acquisition. We make substantial investments in player acquisition, re-engagement
and retargeting. As our games are played on multiple devices, we deploy our campaigns across a wide mix of social,
mobile and TV channels. Because of the enhanced value generated from cross-platform usage, we believe we can
deliver higher returns over time than our competitors that operate on a single platform. In addition, we believe the
rising awareness of our game brands will bring down the cost of player acquisition. We believe our scale and channel
diversification contribute to better buying economics. At any given time, we operate thousands of campaigns
targeting hundreds of discrete clusters through a mix of channels and formats across multiple platforms, all subject to
the same target return parameters. We allocate our spend to maximize aggregate ROI regardless of content, channel or
advertising format. We monitor the results of, and systematically refresh, our digital campaigns. We believe these
capabilities and processes are leading-edge relative to our competitors.

•

Network marketing. We have built and continue to invest in our network marketing infrastructure. To drive retention
and cross-promotion, we use a data-centric rules-based approach aimed at maximizing aggregate ROI regardless of
content, channel or advertising format. We have a variety of mechanisms to retain players and cross-promote
additional games: these include navigation bars, in-game banner advertising, incentivized cross-installs, email and offnetwork retargeting of players. Our technology infrastructure allows us to actively manage and prioritize these
communications in a way that increases the long-term value of our network. We coordinate free and paid network
marketing channels in order to maximize network CLV and ROI. To foster cooperation among our game studios, we
align game studio incentives with network performance.

•

Business analytics and platforms. We have built extensive analytics capabilities and proprietary technology
infrastructure to support the growth and retention of our audience through data-driven marketing and management of
our games. Key capabilities include a single player view across multiple platforms in order to inform our acquisition
and retention strategies, including the attribution of viral installs. We also use analytics to balance challenge and
progress to drive a sense of achievement in our games while ensuring the vast majority of players can complete them
for free.

Our Technology
In December 2013, an average of 128 million DAUs played our games more than 1.2 billion times per day and, in February
2014, an average of 144 million DAUs played our games more than 1.4 billion times per day, through a robust and scalable
proprietary server infrastructure built on commodity hardware that supports approximately 700,000 DAUs per application server.
We believe the combination of our technology assets and our capabilities is a source of sustainable competitive advantage.
We have designed our technology platform to offer a seamlessly synchronized, cross-platform experience to our audience,
to provide a common integrated development and service platform to our game studios, and to drive innovation and efficiency
in our core business functions. Our development philosophy has the following guiding principles:
•

Common platform. We make fundamental architecture decisions centrally and our game studios share a single
development and game operation platform. This drives speed to market, low cost and organic scalability as we open
new game studios that use and add to the platform. This approach also enables our open source development model
where feature innovation takes place in every game studio for the benefit of all games.

•

The King development approach . We operate in small autonomous teams, faithful to core agile principles. We aim to
retain a start-up entrepreneurial mentality. System operations and development
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teams design and operate together the operating architecture and platform, which has been a key driver of our
technology leadership.
•

Total ownership. We believe that complete control of our technology stack from the King Cloud infrastructure to our
game engines and marketing and analytics platforms provides us with key advantages in achieving performance and
scale, transparency of operation, speed of innovation and a highly engaging player experience.

By embracing these principles, we have delivered performance, resilience and high scalability at a fraction of comparable
industry costs. Our platform delivers the following:
•

Seamlessly synchronized cross-platform experience. A distinguishing feature of our platform is to allow players to
switch seamlessly between devices and platforms and continue their game wherever they left off. The platform offers
real-time synchronization of level progression, social graph and virtual items.

•

Common integrated development and service platform . Our game studios share an integrated development and
service platform. Since our architecture provides a common player database, analytical platform and network marketing
infrastructure, our Saga games share a substantial majority of common server-side code. This has allowed us to scale
organically from one to six game studios in 24 months while preserving a low risk, low cost, high speed development
and service platform. Our Malmö and London game studios have respectively developed Pet Rescue Saga and Farm
Heroes Saga , two of our most successful franchises. We believe the demonstrated capabilities, scalability and cost
efficiency of our technology infrastructure are ahead of the platforms deployed by our competitors and will be
challenging to replicate.

•

Innovation and efficiency in our core business functions. Our ability to improve the performance of our games and the
effectiveness and efficiency of our retention and acquisition strategies relies on intense analysis of the massive
amounts of data generated by our audience. Our architecture has been designed to scale horizontally to accommodate
the exponential amounts of data our network generates. This allows our player acquisition, network marketing and
analytics teams to cooperate with each other and the technology teams to design, deliver and share innovations.

The key components of our technology stack include:
•

The King Cloud. We own, operate and manage our own server infrastructure, the King Cloud, which hosts all of our
shared platform components. Our server infrastructure is located at a primary and a separate back-up third-party data
center both of which are located in Sweden. We have developed processes and tools that allow us to add more
production capacity to games within minutes. Our fail-over strategy is designed to have redundant hosting with fast
failover of critical systems. We have been PCI DSS Level 2 compliant since 2007 and have not experienced a material
security incident since inception.

•

Plataforma. Our core back-end framework, which we call Plataforma, is common to all games and deals with caches,
database connections, messaging, social network connections, A/B testing, products and items, player profiles, event
management, instrumentation, session handling and much more.

•

Social network abstraction layer. The social network abstraction layer allows us to easily support integration with
multiple different social networks, such as Facebook and Google+, using the same code base. We believe the
abstraction can easily be extended to support new networks in the future.

•

Game engines. Our game engines allow us to develop a single source code base that covers both Apple’s iOS and
Google’s Android. This allows simultaneous launch on both platforms which improves viral flows, thereby driving
higher engagement and retention and bringing down the cost of player acquisition. We use Flash technologies for
web-based games.
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•

Data warehouse. We process very large volumes of data related to game play and related activities. Our data
warehouse processes, collates and structures this in a variety of ways so it can be used for ad-hoc analysis, real time
in-line analysis and in standardized reports.

•

Services. We build and operate a range of services built on the foundation provided by Plataforma and our data
warehouse. Today, these include a service that drives traffic between games with cross-promotions and a system that
determines the origin of mobile game installs. We plan to expand the list and depth of services substantially.

•

Open source technologies. We make judicious use of open source technologies which increases the speed at which
we can develop our platforms and deploy our games at scale. Open source technologies that we use include Hadoop,
MySQL and Java.

Our Values
Our values are the core set of principles according to which we run our company day to day. Adherence to our values is
both a key recruitment criterion and a critical part of the internal framework for personal development.
•

Player is king . The player comes first in everything we do.

•

Passion & Performance . Everything we have goes into everything we do. Focused and hungry, we make things
happen.

•

Fast & Fluid . We’re agile and adaptable problem solvers. Prepared to fail, we don’t make excuses and we never stand
still.

•

Humble & Open . We listen, we learn, we share. We’re modest and always open to the possibilities.

•

Fun & Friendly. Free to be ourselves, we treat people like a friend. We fill our tone with fun, joy and optimism.

We believe we have gathered a group of exceptionally talented people, who enjoy working with each other to create and
operate some of the most successful games in the world.
We are immensely proud of the passion, creativity and dedication of our teams, which is the foundation of what we have
achieved.
We are passionate about preserving and nurturing a transparent company culture where we let creative juices flow and
visions of technology futures blossom, and we focus together on building a company that will last.
Intellectual Property
Our success depends in part upon our ability to use and protect our core intellectual property. We rely on U.S. federal,
state, international and common law rights, as well as contractual restrictions. We control access to our intellectual property
through license agreements, confidentiality procedures, non-disclosure agreements with third parties, employment agreements
and other contractual rights to protect our intellectual property.
In addition to contractual arrangements, we protect our intellectual property rights by relying on a combination of
copyright, trademarks, patents, domain names, trade secrets and trade dress. Where appropriate, we pursue the registration of
designs, copyright, domain names, trademarks and service marks in the EU, United States and in other jurisdictions. In addition
we have made several registrations for our copyrights in the United States, and registrations for designs in the EU. Our
trademarks in the EU, United States and elsewhere relate to our corporate King brand, our game names, app icons and game
elements where appropriate. We also own more than 30 granted patents in the United States and elsewhere. While most of the
intellectual property we use is created by us, we have, in some cases, acquired certain rights to proprietary intellectual property
from others.
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We also generally control access to and use of our intellectual property and other confidential information through the use
of internal and external controls, including contractual protections with employees, contractors, and partners, and the protection
of U.S. and international copyright laws. Despite our efforts to protect our trade secrets and proprietary rights through these
efforts, unauthorized parties may still copy or otherwise obtain and misuse our intellectual property. Protecting our intellectual
property rights is costly and time-consuming. Any unauthorized disclosure or use of our intellectual property could affect the
reputation of our games or brand and make it more expensive to do business thus harming our operating results. Despite our
efforts to protect our intellectual property rights, unauthorized parties have attempted to copy or otherwise to obtain and use
our technology and games. For example, some companies have released games that are very similar to other successful games in
an effort to confuse the market and divert players from their competitor’s games to their copycat games. To the extent that these
tactics are employed with respect to any of our games, it could reduce our revenue that we generate from these games.
In addition, we cannot be certain that our intellectual property does not or will not infringe valid patents, copyrights or
other intellectual property rights held by third parties. We may be subject to legal proceedings and claims from time to time
relating to the intellectual property of others, as discussed in “Risk Factors—Risks Related to Our Business—Failure to protect
or enforce our intellectual property rights or the costs involved in such enforcement could harm our business and operating
results.” As we face increasing competition and as our business grows, it is very possible that we will face in the future,
allegations by third parties, including our competitors and non-practicing entities, that we have infringed their trademarks,
copyrights, patents and other intellectual property rights.
Competition
We face significant competition in all aspects of our business. We compete for the leisure time, attention and discretionary
spending of our players on the basis of a number of factors, including quality of experience, access and value. While we face a
large and diverse group of current and potential competitors, we believe our ability to keep delivering highly engaging daily
entertainment will allow us to sustain and extend our marketing leadership position.
Our competitors include:
•

Other Game Developers . We face competition from a number of competitors who develop games on social networks,
mobile, PC and consoles, some of which include features that compete with our casual games and have community
functions where game developers can engage with their players. Some of these competitors include Activision
Blizzard, Inc.; DeNA Co., Ltd.; Electronic Arts Inc.; Gree International, Inc.; GungHo Online Entertainment America,
Inc.; Microsoft Corporation; Nexon Co. Ltd.; NHN Entertainment Corp.; Supercell Oy; Tencent Holdings Limited; and
Zynga Inc.

•

Emerging and Potential Game Developers . Many new developers enter the gaming market on a regular basis, some
of which see significant success in a short period of time. Additionally, we could face increased competition if large
companies with significant online presences, such as Amazon.com, Inc., Apple, Inc., Facebook, Inc., Google Inc., The
Walt Disney Company or Yahoo! Inc., choose to enter or expand in the games space or develop competing games.

•

Other Forms of Media and Entertainment. We compete more broadly for the leisure time and attention of our players
with providers of other forms of traditional and interactive entertainment, including social networking, video, reading
and music.

Government Regulation
We are subject to laws and regulations in the United States and other jurisdictions that affect companies conducting
business on the Internet, many of which are still evolving and could be interpreted in way that could harm our business.
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We are also subject to laws in the United States and other jurisdictions regarding privacy and protection of player data.
We post a privacy policy and terms of service with our games, in which we describe our practices concerning the use,
processing and disclosure of player data. Any failure by us to comply with our posted privacy policy or privacy related laws
and regulations could result in proceedings against us by governmental authorities or others, which could harm our business.
Our compliance with our privacy policy is also subject to regulation by the United States Federal Trade Commission, which may
bring enforcement actions under Section 5 of the Federal Trade Commission Act against unfair and deceptive trade practices,
including the violation of privacy policies, as well as European authorities. In addition, the scope and interpretation of data
protection laws and their application to mobile games and the Internet may be unclear and, in certain countries, is in a state of
flux. There is a risk that these laws may be interpreted and applied in conflicting ways in different states, countries, or regions,
and in a manner that is not consistent with our current data protection practices. Complying with these varying requirements
could cause us to incur additional costs and change our business practices. Further, any failure by us to adequately protect our
players’ privacy and data could result in a loss of player confidence in our services, and ultimately in a loss of players, which
could adversely affect our business.
In addition, because our services are accessible worldwide in a variety of countries, certain jurisdictions may claim that we
are required to comply with their laws, including even jurisdictions where we have no local entity, employees or infrastructure.
For a description of risks relating to evolving privacy laws, see the section titled “Risk Factors—Risks Related to Our Business
—The laws and regulations concerning data privacy and data security are continually evolving; our or our platform providers’
actual or perceived failure to comply with these laws and regulations could harm our business.”
Facilities
We lease approximately 25,000 square feet of office space in London, United Kingdom, under a lease that expires in
December 2020. This facility currently accommodates certain executive, marketing, business development, human resources,
finance, legal and administrative activities. We also lease approximately 25,500 square feet of office space in Stockholm, Sweden,
under a lease that expires in 2015. We have also committed to leasing an additional 61,600 square feet of office space in
Stockholm, Sweden, beginning in December 2014, under a lease that expires in 2019.
In addition, we lease office space in St. Julian’s, Malta; Bucharest, Romania; Barcelona, Spain; multiple facilities in
Stockholm, Sweden; Malmö, Sweden; and San Francisco, California. We also own servers in two data centers in Sweden
pursuant to various commercial agreements.
We believe that our existing facilities are sufficient for our current needs. We intend to add new facilities and expand our
existing facilities as we add employees and expand our markets. We believe that suitable additional or substitute space can be
obtained on commercially reasonable terms as needed to accommodate any such expansion of our operations.
Employees
As of December 31, 2013, we had 665 employees. We had a total of 144 and 338 employees as of December 31, 2011 and
2012, respectively. We also use independent contractors.
We are party to a collective bargaining agreement as required by local law with respect to our employees located in
Barcelona, Spain.
Legal Proceedings
We are currently not a party to, and are not aware of any threat of, any legal, arbitration or administrative proceedings that,
in the opinion of our management, are likely to have a material and adverse effect on our business, financial condition or results
of operations. From time to time, we may become a party to various legal or administrative proceedings, investigations and
claims incidental to the conduct of our business. Regardless of the outcome, legal or administrative proceedings or claims can
have an adverse impact on us because of defense and settlement costs, diversion of management resources and other factors.
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MANAGEMENT
Directors and Senior Management
The following table sets forth information regarding our senior management, consisting of the executive officers identified
below, and our directors. Unless otherwise stated, the business address for our directors and officers is c/o King Digital
Entertainment plc, Fitzwilton House, Wilton Place, Dublin 2, Ireland.
Name

Riccardo Zacconi
John Sebastian Knutsson
Stephane Kurgan
Hope Cochran
Robert Miller
Melvyn Morris (1) (3)
Roy Mackenzie (1)(2) (3)
Gerhard Florin (1)(2) (3)
Robert S. Cohn
E. Stanton McKee, Jr. (2)
Andrew P. Sillitoe

Position

Age

46
45
46
42
45
58
42
55
64
69
41

Chief Executive Officer and Director
Chief Creative Officer and Director
Chief Operating Officer and Director
Chief Financial Officer
Chief Legal Officer and Corporate Secretary
Chairman of the Board of Directors
Director
Director
Director
Director
Director

(1) Member of compensation committee.
(2) Member of audit committee.
(3) Member of nominating and corporate governance committee.

Executive Officers
Riccardo Zacconi is one of our founders and has served on our board of directors and as our Chief Executive Officer since
March 2003. Mr. Zacconi has more than 14 years experience in the online and consumer industry. Previously, Mr. Zacconi
served as Vice President of European Sales and Marketing at uDate.com Ltd., an online dating service, until it was acquired by
InterActive Corporation in 2002. Prior to uDate.com, Mr. Zacconi was an Entrepreneur in Residence at Benchmark Capital
Partners, Managing Director at Spray Network GmbH, a Qualified Case Leader at The Boston Consulting Group, Inc. and a
consultant at LEK Consulting LLP. Mr. Zacconi holds a B.A. in Economics from LUISS University, Italy.
John Sebastian Knutsson is one of our founders and has served on our board of directors since October 2003, as our Chief
Creative Officer since June 2004 and as our Executive Product Developer from February 2003 to June 2004. Mr. Knutsson has
more than 18 years experience in the Internet industry. Previously, Mr. Knutsson served as the founder and Chief Creative
Officer of Fjord Network AB, a developer of IP-telephone services, co-founded Spray Ventures AB and served in various
product development positions at Lycos Europe, N.V., Spray Network AB and Razorfish, Inc. until it was acquired by Lycos,
Inc. Mr. Knutsson has served as a member of the board of directors of Joshsthlm AB since 2006. Mr. Knutsson previously
served on the board of directors of GS Knutsson AB until April 2013. Mr. Knutsson holds a B.A in Cost Analysis and Finance
from Stockholm School of Economics, Sweden.
Stephane Kurgan has served on our board of directors since April 2012 and as our Chief Operating Officer since April
2011. Mr. Kurgan has more than 20 years of management experience in high growth technology businesses. Prior to joining us,
Mr. Kurgan served as the Chief Financial Officer at Tideway Systems Ltd., a data center management software company that
was acquired by BMC Software, Inc., served as a Senior Vice President and Managing Director of enba plc, held various sales
and product management roles at Bureau van Dijk Electronic Publishing BV, and was a consultant with McKinsey & Company,
Inc. Mr. Kurgan has served as a member of the board of directors of HK Ltd. since January 2006. Mr. Kurgan previously served
on the board of directors of Lasker Fund LP and Gladstone Capital Management LLP until December 2012. Mr. Kurgan holds a
B.A. in Economics from the Universite Libre de Bruxelles, Belgium, a Diploma in International Relations from the Johns Hopkins
University SAIS School, Italy, and an M.B.A. from INSEAD, France.
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Hope Cochran has served as our Chief Financial Officer since October 2013. Ms. Cochran has more than 18 years of senior
executive experience at various technology companies. Prior to joining us, Ms. Cochran served in several positions at Clearwire
Corporation, most recently as Chief Financial Officer, until it was acquired by Sprint Nextel Corporation in 2013. Prior to
Clearwire Corporation, Ms. Cochran served as Chief Financial Officer at Evant Incorporated, as Controller of the Americas Sales Operations at PeopleSoft, Inc., as a founder and the Chief Financial Officer of SkillsVillage until it was acquired by
PeopleSoft, Inc. in 2001, and as an auditor at Deloitte & Touche LLP. Ms. Cochran holds a B.A. in Economics and Music from
Stanford University.
Robert Miller has served as our Chief Legal Officer and Corporate Secretary since August 2012. Mr. Miller has more than
18 years of leadership and industry experience in legal departments at various technology, media and communications
companies. Prior to joining us, Mr. Miller served as Head of Legal – International at LivingSocial, Inc., as Vice President and
General Counsel at Skype S.à. r.l., as Senior Director of Legal and Government Affairs at eBay U.K. Ltd., and as Corporate
Counsel at British Telecommunications plc. Mr. Miller holds a B.A. (Hons) in Economics and Government from The University
of Manchester, England, qualified from the City Law School, London, England, and completed the International Executive
Programme in General Business Management at INSEAD, France.
Non-Executive Directors
Melvyn Morris has served as Chairman of our board of directors since September 2003. Mr. Morris has more than 30 years
experience in the software industry, including 15 years working with consumer and B2B Internet-centric businesses. Mr. Morris
currently serves as Investor Director for Lance Resources Limited and Skyhill Investments SA, two investment companies
owned by him. Previously, Mr. Morris founded and served as Chief Executive Officer of Prevx Limited, a developer of cloudbased Internet security solutions until it was acquired by Webroot, Inc. where Mr. Morris then served as Chief Architect and
Chief Technology Officer. Mr. Morris also served as Chief Executive Officer of uDate.com Inc. and as Chief Executive Officer of
Prometrics Limited. Mr. Morris previously served as a member of the board of directors of Interregnum Plc, Soflow Limited,
Webscreen Technology Limited and Derby County Football Club, a U.K. professional soccer club.
Roy Mackenzie has served as a member of our board of directors since December 2006. Mr. Mackenzie is a Partner at Apax
Partners LP, where he focuses on investments in the technology and telecom sector. Prior to joining Apax Partners in 2003,
Mr. Mackenzie was a consultant at McKinsey & Company, Inc., where he focused on serving technology industry clients.
Mr. Mackenzie currently serves as a member of the board of directors of Epicor Software Corporation and Sophos Ltd. Mr.
Mackenzie previously served as a member of the board of directors of NXP BV. Mr. Mackenzie holds an M.B.A. from the
Stanford Graduate School of Business and a Masters of Engineering from Imperial College, London.
Gerhard Florin has served as a member of our board of directors since September 2010. Dr. Florin is also the owner and
controller of G. Florin Consulting GmbH. Dr. Florin previously served in various positions at Electronic Arts Inc., including as
Executive Vice President, Global Publishing Operations from 2005 until 2010, as Senior Vice President and Managing Director,
European Publishing from April 2003 until September 2005, as Vice President, Managing Director for European countries from
2001 until April 2003, and as Managing Director for German speaking countries from 1996 until 2001. Prior to joining Electronic
Arts Inc., Dr. Florin held various positions at BMG, the global music division of Bertelsmann AG, and worked as a consultant
with McKinsey & Company, Inc. Dr. Florin currently serves as a member of the board of directors of Funcom N.V., G. Florin
Consulting GmbH, Innogames GmbH, Kobojo GmbH and Tipico Co. Ltd. Dr. Florin previously served on the board of directors
of Electronic Arts until December 2010. Dr. Florin holds a Master’s and Ph.D. in Economics from the University of Augsburg,
Germany.
Robert S. Cohn has served as a member of our board of directors since March 2013. Mr. Cohn also serves as the Chairman
of the board of directors of RelateIQ, Inc., as a Senior Advisor to Coatue Management LLC, and as an independent investor and
advisor to emerging companies. Previously, Mr. Cohn was an investing partner at Sequoia Capital LLP. Prior to Sequoia, he
founded Octel Communications Corporation in 1982 where he served as Chairman and Chief Executive Officer. After Octel
Communications was acquired in 1997 by Lucent
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Technologies, Inc., he served as President of the Octel Messaging Division and as an Executive Vice President of Lucent
Technologies for two years. Prior to Octel, Mr. Cohn was a consultant at McKinsey & Company, Inc., and worked in the
Division of Financial Affairs and Relations at Banque Rothschild in France. He previously served as a Trustee of Robert
Ballard’s Ocean Exploration Trust, a member of the Board of Advisors for the Stanford Graduate School of Business, and as a
member of the board of directors of various companies, including Electronic Arts Inc., Charter Communications, Inc., Taboola,
Inc. and NASDAQ, where he also served on the Executive Committee. Mr. Cohn holds a B.S. in Mathematics and Computer
Science from the University of Florida and an M.B.A. from the Stanford Graduate School of Business.
E. Stanton McKee, Jr. has served as a member of our board of directors since June 2013. From 1989 until his retirement in
2002, Mr. McKee served at Electronic Arts Inc., most recently as Executive Vice President and Chief Financial and
Administrative Officer. Mr. McKee also serves as a member of the board of directors and chairman of the audit committees of
LeapFrog Enterprises, Inc. and Webroot, Inc. Mr. McKee served as a member of the board of directors and as chairman of the
audit committee of ArcSight, Inc. until 2010. Mr. McKee has served on the board of directors of a number of private companies
and currently serves on the board of directors of Privasys, Inc. and Revvim, and the advisory boards of Clickfox, Inc. and a
private equity fund. Mr. McKee holds a B.A. from Stanford University and an M.B.A. from the Stanford Graduate School of
Business.
Andrew P. Sillitoe has served as a member of our board of directors since March 2014. Mr. Sillitoe is a Partner, co-Chief
Executive Officer and Co Head of the Tech and Telecom team at Apax Partners LLP. Prior to joining Apax Partners in 1998, Mr.
Sillitoe was a consultant at LEK Consulting LLP, where he primarily advised clients in the technology and telecommunication
sector. Mr. Sillitoe currently serves as a director of various entities associated with Apax Partners and as a Trustee of Impetus
Private Equity Foundation. He previously served as a member of the board of directors of Intelsat Ltd., Orange Communications
SA and TDS A/S. Mr. Sillitoe holds an M.A. in Politics, Philosophy and Economics from the University of Oxford, England, and
an M.B.A. from INSEAD, France.
There are no family relationships among any of our directors or executive officers.
Board of Directors
Immediately following the completion of this offering, our board of directors will consist of nine directors, including six
non-executive directors and three executive directors, to serve terms which expire in three separate years in a manner similar to a
“staggered” board of directors under Delaware law. Directors are elected to serve three-year terms, except that the current terms
of Messrs. Cohn, Morris and Zacconi will expire at the annual shareholders’ meeting in 2015, the current terms of Messrs.
Kurgan, McKee and Sillitoe will expire at the annual shareholders’ meeting in 2016 and the current terms of Messrs. Florin,
Knutsson and Mackenzie will expire at the annual shareholders’ meeting in 2017. A director may be re-elected to serve for an
unlimited number of terms. As a result of the staggered terms, not all of our directors will be elected in any given year.
Messrs. Morris and Mackenzie were appointed to the board of directors pursuant to a shareholders’ agreement and our
existing articles of incorporation, both of which will terminate. The directors are appointed by the general meeting of
shareholders. A director may, subject to compliance with certain Irish statutory procedures, be removed with or without cause
by a resolution passed by a majority of the votes cast by those present in person or by proxy at a meeting and who are entitled
to vote. Our board of directors may also in certain circumstances appoint additional directors.
The primary responsibility of our executive directors, Messrs. Zacconi, Knutsson and Kurgan, is, together with the rest of
our management team, to manage our company. The primary responsibility of our non-executive directors is to supervise the
policies of the executive directors and executive officers, and the affairs of our company and its affiliated enterprises. In
addition, the non-executive directors assist the executive directors and executive officers by providing advice.
Immediately following the completion of this offering, all of our directors, except Messrs. Zacconi, Knutsson and Kurgan,
will be independent under applicable New York Stock Exchange listing standards.
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Committees of the Board of Directors
Upon the completion of this offering, we will have an audit committee, a compensation committee and a nominating and
corporate governance committee. We have adopted a charter for each of these committees.
Audit Committee
The current members of our audit committee are Mr. McKee, who is the chair of the committee, and Messrs. Florin and
Mackenzie. All members of our audit committee meet the requirements for financial literacy under the applicable rules and
regulations of the SEC and the New York Stock Exchange listing standards. Our board of directors has determined that Mr.
McKee is an audit committee financial expert as defined under the applicable rules of the SEC. Each of the members of the audit
committee is independent other than Mr. Mackenzie under the applicable rules and regulations of the SEC and the New York
Stock Exchange listing standards. We intend to comply with the applicable independence requirements with respect to our audit
committee within the applicable time frame. The audit committee operates under a written charter that satisfies the applicable
standards of the SEC and the New York Stock Exchange listing standards. Our audit committee’s responsibilities include:
•

overseeing our corporate accounting and financial reporting process;

•

evaluating the independent auditors’ qualifications, independence and performance;

•

determining the engagement of the independent auditors;

•

reviewing and approving the scope of the annual audit and the audit fee;

•

discussing with management and the independent auditors the results of the annual audit and the review of our
quarterly financial statements;

•

approving the retention of the independent auditors to perform any proposed permissible non-audit services;

•

monitoring the rotation of partners of the independent auditors on our engagement team as required by law;

•

reviewing our critical accounting policies and estimates;

•

overseeing our internal audit function; and

•

annually reviewing the audit committee charter and the audit committee’s performance.

Compensation Committee
The current members of our compensation committee are Mr. Florin, who is the chair of the committee, and Messrs.
Mackenzie and Morris. Each member of this committee is independent under the New York Stock Exchange listing standards.
Our compensation committee reviews and recommends policies relating to the compensation and benefits provided to our
officers and employees. The compensation committee’s responsibilities include:
•

reviewing and approving corporate goals and objectives relevant to the compensation of our chief executive officer
and other executive officers;

•

evaluating the performance of these officers in light of those goals and objectives;

•

setting the compensation of these officers based on such evaluations;

•

administering the issuance of share options and other awards under our share plans; and

•

reviewing and evaluating, at least annually, the performance of the compensation committee and its members,
including compliance of the compensation committee with its charter.

Nominating and Corporate Governance Committee
The current members of our nominating and corporate governance committee are Mr. Mackenzie, who is the chair of the
committee and Messrs. Florin and Morris. Each of the members of our nominating and corporate
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governance committee is independent under the applicable rules and regulations of the New York Stock Exchange listing
standards. The nominating and corporate governance committee’s responsibilities include:
•

making recommendations to our board of directors regarding candidates for directorships and the size and
composition of our board of directors;

•

develop, review and recommend to our board of directors our corporate governance guidelines; and

•

reporting and making recommendations to our board of directors concerning governance matters.

Foreign Private Issuer Exemption
After the consummation of this offering, we will be a “foreign private issuer” under the securities laws of the United States
and the New York Stock Exchange listing standards. Under the securities laws of the United States, foreign private issuers are
subject to different disclosure requirements than U.S.-domiciled registrants. We intend to take all actions necessary for us to
maintain compliance as a foreign private issuer under the applicable corporate governance requirements of the Sarbanes-Oxley
Act of 2002, the rules adopted by the SEC and the New York Stock Exchange listing standards. Under the New York Stock
Exchange listing standards, a foreign private issuer is subject to less stringent corporate governance requirements. Subject to
certain exceptions, the New York Stock Exchange listing standards permit a foreign private issuer to follow its home country
practice in lieu of the New York Stock Exchange listing standards.
Corporate Governance
Before the completion of this offering, we will adopt a code of business conduct and ethics that applies to all of our
employees, officers and directors, including those officers responsible for financial reporting. Upon the completion of this
offering, our code of business conduct and ethics will be available on our website. We intend to disclose any amendments to
the code of business conduct and ethics, or any waivers of its requirements, on our website.
Compensation
Non-Executive Director Compensation
We will pay the reasonable costs and expenses incurred by our directors in connection with attending meetings of the
board of directors and its committees. The aggregate compensation, including benefits in kind, we have paid or accrued for
payments to our non-executive directors for board service for the year ended December 31, 2013, including a special bonus, was
$941,513. In addition, in connection with a dividend and the related special cash grants approved by our board of directors on
January 31, 2014, our non-executive directors will receive $937,851 in the aggregate, which represents the vested portion of these
grants and which is payable upon the completion of this offering. The remaining $775,085 will be paid over the applicable
vesting period of the grants.
We pay Mr. Mackenzie’s and Mr. Sillitoe’s board service compensation to an entity associated with Apax Partners LLP.
We pay our non-executive directors in local currencies and have applied the applicable exchange rates as of December 31, 2013
to determine the aggregate amount set forth in the preceding sentence. For the year ended December 31, 2013, we granted share
options exercisable for an aggregate of 231,250 D1 ordinary shares to non-executive directors, all of which have a weightedaverage exercise price of $7.46 per share. Such share options vest predominantly over a four-year period with 25% vesting after
one year and the remainder vesting in equal amounts on a quarterly basis. These options terminate in June 2023. We also issued
225,000 D1 ordinary shares at a purchase price equal to $0.00008 per share to a non-executive director, which are subject to a
lapsing right of repurchase in our favor and vest over a three-year period in equal quarterly installments following April 1, 2013.
Upon a change of control, these shares, to the extent not already vested, will become fully vested. We have not set aside or
accrued any amounts to provide pension, retirement or similar benefits for our non-executive directors. In the future we may
adopt a formal non-executive director compensation policy. We do not have service contracts with any of our non-executive
directors that provide for benefits upon termination.
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Our board of directors has adopted a compensation program for our non-executive directors that will become effective
upon the closing of this offering. Pursuant to this program, non-executive directors will be entitled to receive the following
compensation:
•

annual cash retainer of $50,000, except in the case of the chairman of the board who shall receive a cash retainer of
$75,000;

•

the chair of the audit committee will receive an annual cash retainer of $30,000 and the other members of the audit
committee will receive an annual cash retainer of $15,000;

•

the chair of the compensation committee will receive an annual cash retainer of $20,000 and the other members of the
compensation committee will receive an annual cash retainer of $10,000; and

•

the chair of the nominating and corporate governance committee will receive an annual cash retainer of $10,000 and
the other members of the nominating and corporate governance committee will receive an annual cash retainer of
$5,000.

Executive Director and Key Management Personnel Compensation
The aggregate compensation, including benefits in kind, paid or accrued to our executive directors and executive officers
and our key management personnel for the year ended December 31, 2013 (a total of seven people) was $19.9 million. In addition,
in connection with a dividend and the related special cash grants approved by our board of directors on January 31, 2014, these
personnel will receive $13.4 million in the aggregate, which represents the vested portion of these grants and which is payable
upon the completion of this offering. The remaining $5.6 million will be paid over the applicable vesting period of the grants. We
pay our executive officers and our key management personnel in local currencies and have applied the applicable exchange rates
as of December 31, 2013 to determine the aggregate amount set forth in the preceding sentence. Our executive directors and
executive officers are paid a base salary and are paid an annual discretionary cash bonus, based on company and personal
performance, pursuant to the terms of their employment agreements as described in “Management—Employment Agreements.”
This amount also includes pension, health insurance and life insurance benefits. For the year ended December 31, 2013, we
granted share options exercisable for an aggregate of 8,307,500 D1 ordinary shares to executive directors and executive officers,
which have a weighted-average exercise price of $7.46 per share. Such share options vest predominantly over a four-year period
with a one-year cliff, followed by quarterly vesting. These options all terminate in November 2023. We have employment
agreements with our executive officers and executive directors that provide for benefits upon termination. For more information
regarding equity awards to executive officers, see “—Share Incentive Arrangements.” No director, executive officer or any
relative of such persons has been advanced any loans, credits or guarantees by us, except for Mr. Kurgan, who repaid such
loan in full on October 28, 2013. See “Related Party Transactions—Loan Agreements.”
Pension Contributions
We operate a pension plan for our Swedish employees and we pay fixed contributions into a separately administered fund
on their behalf. We have no obligation to make further contributions if the fund does not hold sufficient assets to pay all
employees the benefits relating to employee service in the current and prior periods. We also contribute to pension insurance
plans and have no further payment obligations once these contributions have been paid.
Employment Agreements
Our executive officers have entered into service agreements with certain of our operating subsidiaries. These agreements
each contain customary terms, including each executive officer’s salary, bonus, duties, employment benefits, noncompetition,
non-solicitation, confidentiality of information, assignment of inventions and intellectual property, termination, and severance.
Either party may terminate these service agreements with either six or twelve months’ written notice to the other party as
specified in the respective agreements, or we may elect to terminate any of these service agreements and make a payment in lieu
of notice. We may terminate an executive officer’s employment for cause, at any time, without prior notice or compensation, or
the executive
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officer may terminate the employment for good reason without notice. Pursuant to these service agreements, the executive
officers will receive severance payments upon a termination without cause, a resignation for good reason or in the event of a
termination in connection with a change in control.
Share Incentive Arrangements
Prior to this offering, we granted our employees, directors and consultants equity incentives in the form of subscriptions
for restricted D1 ordinary shares, restricted D2 ordinary shares, restricted D3 ordinary shares and options exercisable for D1
ordinary shares and rights to subscribe for our ordinary shares after this offering. After this offering, we will grant equity
incentives only under our 2014 Plan.
Existing Share Incentive Arrangements
Subscriptions for D1 and D2 Ordinary Shares
As of December 31, 2013, our employees, directors and consultants had subscribed for an aggregate of 11,123,466 D1
ordinary shares and 15,321,368 D2 ordinary shares upon payment of the nominal value of those shares. Subscriptions by our
personnel in locations other than the United States were made under individual subscription agreements and are not subject to
the provisions of a share incentive plan. Subscriptions for D1 ordinary shares by our employees in the United States were made
under our Midasplayer International Holding Company p.l.c. 2012 Share Incentive Plan (for United States Service Providers)
(U.S. Plan).
Individual Subscription Agreements
The D1 ordinary shares and D2 ordinary shares are generally subject to vesting in a series of installments over a period of
three or four years. If the holder of the shares ceases to be an employee or director before the end of the applicable vesting
schedule, the holder’s unvested D1 ordinary shares or D2 ordinary shares are converted into Deferred Shares on a one-to-one
basis. Deferred Shares may be reacquired by us upon payment of a nominal sum to the former employee or director. If all of the
shares in our company are sold to a third party, generally we may determine that D1 or D2 ordinary shares that are not vested
will be converted into Deferred Shares on a one-to-one basis.
The individual subscription agreements under which the majority of our D2 ordinary shares were issued provide that,
subject to certain exceptions, if all of the shares in our company are sold, the holder of the D2 ordinary shares must, if required
by us, agree with the buyer that 50% of the consideration payable in the sale for the holder’s unvested D2 ordinary shares
(Deferred Consideration) will be paid to the holder on the earlier of the first anniversary of the date of the sale or the date the
holder’s employment with us ends, other than by reason of the holder’s resignation (except for permanent ill-health) or the
holder’s dismissal by us for gross misconduct. If the holder resigns (except for permanent ill-health) or we dismiss the holder for
gross misconduct before the first anniversary of the date of our company sale, the Deferred Consideration will be forfeited. In
the case of certain of our executives, if a sale of our company does not comprise the sale of all of our shares, we may amend the
terms of the subscription agreements for the D2 ordinary shares to which these provisions apply in a manner that our board of
directors considers reasonable, including an amendment that would treat fewer or more of the shares as vested and to provide
for the deferral and/or forfeiture of consideration payable in the sale for such shares. In the case of certain of our executives,
unvested D2 ordinary shares will vest automatically upon a sale of our company.
The vesting arrangements that apply to our D1 ordinary shares and D2 ordinary shares will apply equally to the ordinary
shares into which they will convert prior to the completion of this offering. Unvested ordinary shares may not be sold or
transferred. If the holder of the shares ceases to be an employee or director before the end of the applicable vesting schedule,
the holder will be required to transfer the holder’s unvested ordinary shares to us or to an employee benefit trust established by
us for no payment.
Our board of directors may amend the terms of an individual subscription agreement, but an amendment that would
materially increase the liability of the shareholder or decrease the value of the shareholder’s rights requires the shareholder’s
written consent.
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Subscriptions Under Our U.S. Plan
Our employees in the United States who subscribed for D1 ordinary shares did so pursuant to share subscription rights
(commonly referred to as restricted stock in the United States) awarded under our U.S. Plan. Our U.S. Plan was adopted by our
board of directors and approved by our shareholders in April 2012.
The vesting provisions that apply to the D1 ordinary shares for which our employees subscribed under our U.S. Plan are
the same as those that apply to our D1 ordinary shares issued under the individual subscription agreements. However, generally
under our U.S. Plan, in the event of a sale of our company, our board of directors may determine that unvested shares subject to
a share subscription right award accelerate and become fully vested or that the award will be assumed by the acquiring company
and converted into an equivalent award over its shares or that the holder of the award will receive a cash payment for each
vested share (and each unvested share, if so determined by our board of directors) equal to the fair market value of the
consideration per share payable in the sale, including, if so determined by our board of directors, the present value of any
portion of such consideration that is to be paid to our shareholders on a contingent or delayed basis. A cash payment for
unvested shares would be paid in accordance with the vesting schedule under the original subscription agreement.
Additionally, certain D1 ordinary shares subscribed for under our U.S. Plan are subject to the same provision regarding Deferred
Consideration in connection with a sale of our company as the majority of the D2 shares issued under the individual
subscription agreements.
We may issue up to 37,250,455 ordinary shares under our U.S. Plan. This number is subject to adjustment in the event of a
share split, share dividend or other change in our capitalization. The shares we issue under our U.S. Plan are authorized but
unissued shares or shares that we reacquire. The ordinary shares underlying any awards made under our U.S. Plan that are
cancelled or terminate prior to exercise or settlement of the award or that are forfeited or repurchased by us for an amount not
greater than the exercise or purchase price paid by the holder of the award are added back to the ordinary shares available for
issuance under our U.S. Plan. Ordinary shares held back or reacquired by us to satisfy tax withholding obligations and shares
subject to any portion of an award that is settled in cash are not treated as having been issued under our U.S. Plan.
Our U.S. Plan is administered by the compensation committee of our board of directors. The compensation committee has
full power to select the individuals to whom awards are granted and to determine the specific terms and conditions of each
award, subject to the provisions of our U.S. Plan. Employees, non-employee directors and consultants are eligible to receive
awards under our U.S. Plan. Our U.S. Plan also provides us flexibility to grant share options and share bonus awards to
incentivize our workforce in the United States However, we have not granted any such options or awards under our U.S. Plan.
Our board of directors may amend our U.S. Plan but no such action may materially adversely affect rights under an award
without the holder’s consent, unless our board of directors determines that such action is necessary or desirable to conform our
U.S. Plan or an award agreement to any applicable law, regulation or rule. Certain amendments to our U.S. Plan require the
approval of our shareholders.
Our U.S. Plan expires on April 2, 2022. Following the completion of this offering, we do not intend to award share
subscription rights or share bonus awards or grant any additional share options under the U.S. Plan.
Share Options
Our share options are granted under individual share option agreements and are not subject to the provisions of a share
incentive plan. They entitle the optionholder to subscribe for D1 ordinary shares upon payment of the applicable option exercise
price and, after the completion of this offering, they will entitle the optionholder to subscribe for our ordinary shares. Our share
options generally become exercisable in installments over a three- or four-year vesting period and have a maximum term of 10
years. They are not transferable. If the optionholder leaves our company, the option lapses immediately unless the optionholder
is a good leaver (i.e., the reason for the optionholder leaving is permanent incapacity, retirement, unlawful summary dismissal or
other circumstances which in the opinion of the compensation committee of our board of directors render the optionholder a
good leaver). If the optionholder is a good leaver, the optionholder has a period of 40 or 90 days after leaving during which to
exercise the optionholder’s vested options. If the optionholder dies, the optionholder’s personal representatives may exercise
the option, to the extent vested, within 12 months after the optionholder’s death.
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If our company is sold, optionholders may be requested to exercise their options, only to the extent exercisable at that time
(unless the compensation committee of our board of directors determines otherwise), within a specified period, failing which
they will lapse. Alternatively, if the acquiring company so agrees, optionholders may release their options over our ordinary
shares in exchange for equivalent options over shares in another company.
Certain optionholders may also be considered good leavers if their employment is terminated (otherwise than for lawful
summary dismissal) by us or if the optionholder serves notice to terminate employment for “good reason” as defined in the
option agreement. Generally optionholders have a period of 40 days after a sale of our company to exercise vested options.
However, in respect of certain executives, their unvested options will lapse 12 or 18 months after the sale. Generally, if the
employment of certain executives is terminated in connection with a sale of our company, 100% of their unvested options will
vest on the date their employment terminates.
A small number of our employees in the United Kingdom hold options that qualify for favorable tax treatment under
Schedule 5 of the Income Tax Earnings (Earnings and Pensions) Act 2003 (Enterprise Management Incentive) (EMI Options).
The terms and conditions of the EMI Options are substantially the same as those that apply to our other options.
Share Option and D3 Subscription Agreements
We have entered into individual option and subscription agreements with certain executives, which provided that the
optionholder was granted an option over D1 ordinary shares and in connection with such option, the optionholder could
subscribe and pay for the equivalent number of D3 ordinary shares at their fair market value. The D3 ordinary shares (and the
ordinary shares into which they may convert) are not transferable and are intended to have no purpose independent of the
option to which they are linked. The linking of an option to subscribe for D1 ordinary shares with an equivalent number of D3
ordinary shares is intended to allow for a more favorable tax treatment of the holder’s gains upon a sale of our ordinary shares
and not to otherwise provide additional economic value in addition to the value delivered by the option over D1 ordinary
shares.
The options over D1 ordinary shares under the individual option and subscription agreements substantially mirror the
provisions of the D1 Option Agreements described above.
A portion of the options held by a small number of executives are subject to market-based vesting conditions based on our
achievement of an average target price per share over a specified time period, which is either $26.00, $32.00 and $38.00. These
options will vest in three tranches over seven years depending on our share price. If the optionholder’s employment is
terminated in connection with a sale of our company, 100% of these options will vest immediately prior to the sale.
The D3 ordinary shares issued to the optionholder under these option and subscription agreements will convert into our A
ordinary shares if the value of our company at the time of this offering exceeds a specified hurdle (referred to in our articles of
association as the D3 Hurdle Amount), and different D3 Hurdle Amounts have been determined by our compensation committee
for different allotments of our D3 ordinary shares. A D3 Hurdle Price has been established for each D3 ordinary share based on
the D3 Hurdle Amount applicable to such share.
For the purposes of determining the price paid by each of our executives for his D3 ordinary shares, the fair market value of
each D3 ordinary share was determined based on an independent valuation and taking account of the applicable D3 Hurdle
Amount.
The D3 ordinary Shares held by an optionholder will convert into A ordinary shares and/or A deferred shares immediately
before the offering, depending on the offering price relative to the applicable D3 Hurdle Price, according to the formula set out in
our articles of association. If the offering price exceeds the applicable D3 Hurdle Price then a proportion of the D3 ordinary
shares will be converted into our A ordinary shares. The balance of the D3 ordinary shares will convert into A deferred shares
which will be acquired by us immediately before the offering for nil consideration. If the offering price is less than the applicable
D3 Hurdle Price, then the D3 ordinary shares will convert into deferred shares and will be acquired by us for no consideration.
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On each occasion that the optionholder proposes to exercise vested options, a formula (as set out in the option and
subscription agreements) is applied to calculate how many D3 ordinary shares/ordinary shares (Linked Shares) will cease to be
subject to restrictions on transfer to deliver to the optionholder the “in-the-money value” of the option (i.e. market value of our
ordinary shares less the exercise price). If the in-the-money value of the vested options is delivered by the release of Linked
Shares, a corresponding number of options will lapse. To the extent the optionholder does not hold a sufficient number of
Linked Shares to deliver the in-the-money value of the options being exercised, then the option will be exercised over ordinary
shares. On each occasion that the optionholder proposes to exercise vested options, the optionholder will either receive value
through the “release” of Linked Shares or by exercising the options over ordinary shares, depending on share values at the time
of exercise. The optionholders have waived their rights to receive any dividends, participate in any bonus issues of shares or
receive notice of or attend meetings in respect of the Linked Shares until they are released.
If an optionholder leaves the company after this offering and holds Linked Shares that are unreleased, these may be
acquired by an employee benefit trust set up by us, generally for the lesser of (1) the price paid for the shares or (2) their market
value less 25%. We may also at any time require the executive to transfer such shares which are no longer capable of being
released to an employee benefit trust. Generally, in such events, the price payable will be the lesser of (1) the price paid for the
Linked Shares and (2) market value less 25%.
Shadow Options
A number of our employees have been granted shadow options over a specified maximum number of our ordinary shares.
They vest in a series of installments, generally over four years, and have a maximum term of ten years. They are not transferable.
In the event of an initial public offering of our shares, the holder of each shadow option becomes entitled, to the extent the
holder’s option has vested, to subscribe for our ordinary shares upon payment of the exercise price. If our company is sold, the
holder of each shadow option is entitled to receive a cash payment for each share subject to his or her shadow option equal to
the difference between the price payable for our shares in the sale and the exercise price.
No additional shadow options will vest after the completion of this offering or the sale of our company.
If the holder of a shadow option leaves us, the holder’s option lapses unless the reason for the holder’s leaving is
permanent incapacity or retirement, unlawful summary dismissal or other circumstances which in the opinion of the
compensation committee of our board of directors render the holder a good leaver.
Existing Non-share Incentive Arrangements
Discretionary Bonus Units
A number of our employees have received awards of discretionary bonus units (Bonus Units). For each Bonus Unit, the
employee is entitled to a cash bonus if we complete an initial public offering or if our group is sold and the enterprise value
exceeds €54.7 million. The amount of the bonus is determined based on the enterprise value of our group in the offering or sale.
Fifty percent of the bonus is paid at the time of the initial public offering or sale and the remaining fifty percent one year later,
provided the employee is still employed by us.
Post-offering Share Incentive Arrangements
We have adopted our 2014 Equity Incentive Plan (2014 Plan) that will become effective on the date of this prospectus and
will serve as our primary equity incentive plan. Our 2014 Plan provides us flexibility to grant a variety of awards to incentivize
our employees, consultants and members of our board of directors.
We anticipate that we will initially reserve 15,000,000 ordinary shares for issuance under the 2014 Plan. The amount of this
reserve will be reduced by the 869,528 RSUs that we will issue to certain of our employees in connection with the completion of
this offering, based on an assumed initial public offering price of $22.50 per ordinary share, the midpoint of the price range set
forth on the cover page of this prospectus. We anticipate that the number of ordinary shares reserved under the 2014 Plan will
be automatically increased commencing 2015
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through 2024 by the number of ordinary shares equal to the lesser of 5% of our total number of issued ordinary shares on
January 1 of the calendar year immediately preceding the date of the increase, 5% of our total number of issued ordinary shares
on the date our board of directors approves the increase, or such lesser number as determined in the discretion of our board of
directors. Our board of directors may also decide that such an increase will not occur in the next calendar year provided this
decision is made prior to the first day of the calendar year in question. The number of ordinary shares reserved under our 2014
Plan and annual share limits in our 2014 Plan are subject to adjustment in the event of a share split, share dividend or other
change in our capitalization.
The ordinary shares we issue under the 2014 Plan will be authorized but unissued ordinary shares or shares that we
reacquire. The ordinary shares underlying any awards that are forfeited, cancelled, held back upon exercise or settlement of an
award to satisfy the exercise price or tax withholding, satisfied without any issuance of ordinary shares, expire or are otherwise
terminated (other than by exercise) under the 2014 Plan will be added back to the ordinary shares available for issuance under
our 2014 Plan. In addition to the number of our ordinary shares reserved initially under our 2014 Plan, and any automatic annual
increase in that number, if the employee benefit trust that we have established acquires ordinary shares from our former
employees, directors or consultants who purchased those shares before this offering, those ordinary shares may be used by the
employee benefit trust to satisfy awards we make under the 2014 Plan, other than share options and stock appreciation rights.
No individual may be granted awards under our 2014 Plan of more than 1,250,000 of our ordinary shares in any calendar
year, except that a new employee may be granted awards of up to 2,500,000 of our ordinary shares in the first year of
employment.
The 2014 Plan will be administered by the compensation committee of our board of directors. The compensation committee
will have full power to select, from among the individuals eligible for awards, the individuals to whom awards will be granted, to
make any combination of awards to participants, and to determine the specific terms and conditions of each award, subject to
the provisions of the 2014 Plan.
The 2014 Plan will permit the granting of the following types of awards to eligible individuals:
Share Options . A share option is a right to acquire our ordinary shares. The exercise price of each share option will be
determined by our compensation committee but may not be less than the fair market value of our ordinary shares on the date of
grant. The term of each share option will be fixed by the compensation committee and may not exceed 10 years from the date of
grant. Share options may vest upon continued employment or upon the achievement of certain performance factors. Our
compensation committee will determine when each option may be exercised and other conditions applicable to the share option.
Restricted Stock Units. A restricted stock unit represents the right to acquire one ordinary share on a specified date,
subject to such conditions and restrictions as our compensation committee may determine, including continued employment or
service with us through a specified vesting period or the attainment of certain performance factors.
Stock Appreciation Rights . A stock appreciation right (SAR) is an award in respect of a specified number of our ordinary
shares that entitles the holder to receive a payment equal to the excess of the fair market value of our ordinary shares when the
SAR is exercised over the exercise price of the SAR. The exercise price of each SAR will be determined by our compensation
committee but may not be less than the fair market value of our ordinary shares on the date the SAR is granted. SARs may
become exercisable upon continued employment or upon the achievement of certain performance factors. Our compensation
committee will determine when each SAR may be exercised, any other conditions applicable to it, and whether it will be settled in
cash or our ordinary shares.
Restricted Share Awards. A restricted share award entitles the participant to subscribe for our ordinary shares, upon
payment of no less than their nominal value, but the ordinary shares are subject to restrictions, which may include restrictions
on transfer or forfeiture provisions. Our compensation committee will determine whether such restrictions will lapse upon
continued employment or upon the achievement of certain performance factors, and any other conditions applicable to the
restricted shares.
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Unrestricted Stock Unit Awards . An unrestricted stock unit is a right to acquire one of our ordinary shares that is free of
restrictions and vested in full on the date of grant of the award. Our compensation committee will determine the payment, if any,
to be made by the participant under the award.
Performance Awards . A performance award is an award of a cash payment or an award denominated in our ordinary
shares that is subject to the achievement of certain performance factors. Our compensation committee will determine the
performance factors and any other conditions applicable to the award, and whether the award will be settled in cash or in our
ordinary shares.
Awards lapse upon the holder ceasing to be employed or engaged by us, save that share options and stock appreciation
rights, to the extent exercisable, may be exercised during a limited period of time after the holder leaves.
Our compensation committee may grant performance-based awards under the 2014 Plan to our service providers in the
United States that are intended to qualify as “performance-based compensation” under Section 162(m) of the U.S. Internal
Revenue Code of 1986, as amended. These awards will only vest or become payable upon the attainment of certain performance
goals that are established by our compensation committee and related to one or more performance criteria.
Awards granted under our 2014 Plan may not be transferred in any manner other than by will or by the laws of descent and
distribution, or as determined by our compensation committee.
Non-executive members of our board of directors may receive any type of award under our 2014 Plan, but no individual
non-executive director may receive awards over more than 1,250,000 of our ordinary shares in any calendar year.
Our compensation committee may award dividend equivalent rights in respect of awards made under our 2014 Plan, other
than share options and stock appreciation rights, but rights granted in respect of an award that is subject to vesting conditions
will be subject to those vesting conditions. Dividend equivalent rights may be paid in cash or in our ordinary shares.
Our compensation committee may, without shareholder approval, reprice our share options or stock appreciation rights
and, provided the repricing is a reduction in the exercise price, the consent of the participant will not be required. Also, with the
consent of the participant, our compensation committee may pay cash or grant new awards in exchange for the surrender and
cancellation of outstanding awards.
Upon a change in control of our company, our compensation committee may decide that one or more of the following
treatments will apply to outstanding awards under our 2014 Plan: (1) the award, to the extent not fully exercisable or vested or
settled, will accelerate and be exercisable or vested or settled in full or in part; (2) performance factors applicable to the award
will lapse or will be measured as of the time of the change in control and/or vesting of the award will be determined on a pro-rata
basis to take account of the portion of the performance period completed; (3) if the award has an exercise price that is equal to or
greater than the price to be paid for our ordinary shares in the change in control, it will be cancelled for no payment; (4) if the
award has an exercise price that is less than the price to be paid for our ordinary shares in the change in control, it will be
cancelled for payment to the participant of consideration equivalent to the price to be paid less the applicable exercise price;
(5) the participant will be allowed a specified period in which to exercise the award if it is a share option or stock appreciation
right; (6) the award will be assumed by the acquirer and converted into an award over its shares or will be surrendered and
replaced with an equivalent award; (7) ordinary shares subject to restrictions will cease to be subject to such restrictions or will
be exchanged for or replaced with substantially similar shares or other property subject to similar restrictions; or (8) our
compensation committee may determine other appropriate treatment of an award. If our compensation committee determines that
an award is not to be cancelled, assumed, exchanged, replaced or converted in the change in control the award will lapse unless,
in the case of a share option or stock appreciation right, it is exercised before the change in control. The committee need not
treat all awards similarly in the event of a change of control.
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If awards are continued following a change in control, our compensation committee may provide that unvested awards will
accelerate, in full or in part, if the participant’s employment is involuntarily terminated within 12 months after the change in
control.
Our board of directors may suspend, amend or terminate our 2014 Plan and our compensation committee may amend or
cancel outstanding awards for purposes of satisfying changes in law or any other lawful purpose, but no such action may
adversely affect rights under an award without the holder’s consent. Certain amendments to the 2014 Plan may require the
approval of our shareholders.
Our 2014 Plan will terminate on March 5, 2024, unless earlier terminated by our board of directors as described above.
Obligations of Directors to Disclose Holdings
Under the Irish Companies Acts, directors (and certain persons connected with them) must notify us of any acquisition or
disposal of interests held by them in our securities (and any securities of other group companies) within five business days of
the transaction occurring. A register of these interests must be kept by us and this register can be inspected by shareholders.
In addition, we are obliged to file an annual return with the Irish Companies Registration Office each year and are required
to include in this return a list of registered shareholders. If the directors hold their shares outside DTC and instead hold them
directly, details of their holdings must be included in this return. This return is available to the public.
Disclosure requirements may also arise in particular circumstances, for example, where a company is in an “offer period”
within the meaning of the Irish Takeover Rules.
For a description of additional disclosure obligations applicable to our directors, see “Description of Share Capital—
Disclosure of Interests in Shares.”
Because we are a foreign private issuer, our directors and executive officers are not subject to short-swing profit and
insider trading reporting obligations under Section 16 of the Exchange Act. They will, however, be subject to the obligations to
report changes in share ownership under Section 13 of the Exchange Act and related SEC rules.
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RELATED PARTY TRANSACTIONS
Other than the executive and director compensation arrangements discussed in “Management,” we have not entered into
any transactions since January 1, 2011 to which we have been or are a party and in which any of our directors, executive officers
or holders of more than 5% of our capital stock, or any immediate family member of, or person sharing the household with, any
of these individuals or entities, had or will have a direct or indirect material interest.
Registration Rights Agreement
Prior to the completion of this offering, Riccardo Zacconi, John Sebastian Knutsson, Patrik Stymne, Lars Markgren,
Thomas Hartwig, Melvyn Morris, a trust associated with Stephane Kurgan, entities associated with Apax Nominees and Index
Ventures, all of which are shareholders holding an aggregate of 277,767,919 of our ordinary shares immediately following the
completion of this offering, representing approximately 88.2% of the voting power of our outstanding shares immediately
following the completion of this offering, will become parties to a Registration Rights Agreement (Registration Rights
Agreement). The Registration Rights Agreement will contain customary registration rights, including:
Demand Registration Rights . Certain of such holders will have the right to request that we register their shares for sale,
subject to customary underwriter’s cutbacks. These holders are entitled to a specified number of demand registration rights six
months following our initial public offering. Those holders that do not have demand registration rights will be entitled to include
their shares in any such registrations once a demand request is made.
Shelf Registration Rights. After we are eligible to use a “shelf” registration statement, certain of such holders shall have
the right to request that we file a shelf registration statement. We will not, however, obligated to file a shelf registration
statement if we have already effected a specified number of shelf registrations or if a shelf registration statement is not available
for such offering by holders wishing to participate. Those holders that do not have shelf registration rights will be entitled to
include their shares in any such registrations once a shelf request is made.
Piggyback Registration Rights . If we propose to file a registration statement for a public offering of our securities, then
we must offer the parties to this agreement an opportunity to include in such registration all or part of their shares, subject to
customary underwriter’s cutbacks. Such holders shall have first priority to sell in any such offering (other than the shares we
sell) over the shares of any other holders.
Expenses of Registration . We will pay specified expenses related to any demand, piggyback or shelf registration pursuant
to the Registration Rights Agreement other than underwriting commissions and discounts.
Indemnification . We will have certain indemnification obligations in connection with the registration rights under the
Registration Rights Agreement.
Repurchase of Shares
On February 24, 2011, we entered into share repurchase agreements with Toby Rowland, one of our founders and our
former co-chief executive officer, Klaus Hommels, a former member of our board of directors, and certain entities affiliated with
Mr. Hommels, for the repurchase of an aggregate of 35,267,500 of our A ordinary shares and 5,000,000 of our C ordinary shares
from Mr. Rowland and an aggregate of 1,742,500 of our B preference shares, 25,710,000 of our B ordinary shares and 15,197,500
of our C ordinary shares from Mr. Hommels and his affiliates. The repurchases were completed on June 23, 2011, and an
aggregate repurchase price of €2.1 million and €2.2 million was paid to Messrs. Rowland and Hommels, respectively. Following
the repurchases, Messrs. Rowland and Hommels ceased to be shareholders. The terms of the repurchases were determined
through arms-length negotiations among the applicable parties.
On January 31, 2014, we repurchased 17,227,880 E ordinary shares held by Stephane Kurgan, our Chief Operating Officer
and a member of our board of directors, in exchange for an aggregate repurchase price of
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$1,240,407, and 7,422,180 D1 Share Options, with an exercise price of $31.37 per share, linked to D3 Restricted Shares. Mr.
Kurgan subsequently subscribed for 4,190,580 of such linked D3 Restricted Shares for an aggregate subscription price of
$536,394 with a hurdle of $6 billion. The terms of the repurchase and award issuance were determined through arms-length
negotiations among the parties. The remaining proceeds from the sale of the E ordinary shares were used to subscribe for other
D3 Restricted Shares linked to a previous grant of D1 Share Options.
Loan Agreements
On February 24, 2011, we entered into an interest-free loan agreement with Mr. Hommels whereby we loaned him €1.5
million. The loan was repaid in full on June 23, 2011.
On June 14, 2013, we entered into a loan facility agreement with Mr. Kurgan. Pursuant to the loan facility, we loaned
Mr. Kurgan £600,000, with an initial interest rate of 4% per year, to fund Mr. Kurgan’s purchase of a property. The aggregate
principal and interest accrued under such loan was repaid in full on October 28, 2013. The terms of this loan facility were
determined through arms-length negotiations among the parties.
Call Option Agreement
On February 24, 2011, we entered into a call option agreement with Mr. Hommels whereby we had the option to repurchase
an aggregate of 1,742,500 of our B preference shares, 13,492,500 of our B ordinary shares and 13,277,500 of our C ordinary shares
from Mr. Hommels and his affiliates for an aggregate purchase price of €1.5 million. We did not exercise our right under the call
option agreement and the right terminated on December 31, 2011. Such shares were subsequently repurchased as described
above in “—Repurchase of Shares.”
Service Agreements
In 2011, 2012 and 2013, Midasplayer AB entered into various agreements with Joshsthlm AB, an entity affiliated with John
Sebastian Knutsson, our Chief Creative Officer and a member of our board of directors, pursuant to which we received, or
continue to receive, certain developer, project management and design consulting services and a software license. Joshsthlm
received $431,000, $367,000 and $838,000 for these services in 2011, 2012 and 2013, respectively.
In May 2013, we entered into a management services arrangement with Apax Partners LLP, an advisor to our largest
shareholders and an entity affiliated with Roy Mackenzie and Andrew Sillitoe, members of our board of directors, pursuant to
which we paid £3,000 per day for certain management services. This arrangement concluded on November 30, 2013. The terms of
this arrangement were determined through arms-length negotiations among the parties.
Equity Awards
Since January 1, 2011, we have issued an aggregate of 1,350,000 D1 ordinary shares, 15,321,368 D2 ordinary shares,
9,415,580 D3 ordinary shares, 17,227,880 E ordinary shares and share options exercisable for 16,398,430 D1 ordinary shares to our
directors and executive officers. The purchase price per share for D1 ordinary share, D2 ordinary share and E ordinary share
issuances was $0.00008. The weighted-average purchase price for the D3 ordinary share issuances was $0.25 and the weightedaverage exercise price per share for the share option issuances was $18.08.
Dividends
On October 24, 2013, we paid a dividend of $287 million with respect to our equity securities that are eligible to receive
dividends, which included an aggregate dividend payment of $81 million to our directors and executive officers and $151 million
and $26 million to entities affiliated with our major shareholders, the Apax Funds (as defined in “Major and Selling
Shareholders”) and Index Ventures, respectively. On February 6, 2014,
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we paid a dividend of $217 million with respect to our equity securities that are eligible to receive dividends, which included an
aggregate dividend payment of approximately $62 million to all directors and executive officers and approximately $115 million
and $ 20 million to entities affiliated with the Apax Funds and Index Ventures, respectively. These dividend payments were made
as part of a broader dividend to holders of our capital stock. See “ Management’s Discussion and Analysis of Financial
Condition and Results of Operation—Dividends ” for more information about this dividend payment.
Indemnification Agreements
Subject to the provisions of, and so far as may be permitted by the Irish Companies Acts, our directors and executive
officers will be indemnified by us against all costs, charges, losses, expenses and liabilities incurred by them in the execution
and discharge of their duties or in relation thereto including any liability incurred by them in defending civil or criminal
proceedings which relate to anything done or omitted or alleged to have been done or omitted by them in their capacity as an
officer or employee and in which judgment is given in their favor (or the proceedings are otherwise disposed of without any
finding or admission of any material breach of duty on their part) or in which they are acquitted or in connection with any
application under any statute for relief from liability in respect of any such act or omission in which relief is granted to them by
the Irish court.
In connection with this offering, through our wholly-owned subsidiary, King.com Inc., we intend to enter into agreements
to indemnify our directors and officers to the maximum extent allowed under applicable law. These agreements, among other
things, provide that we will indemnify our directors for certain expenses (including attorneys’ fees), judgments, fines and
settlement amounts reasonably incurred by such person in any action or proceeding, including any action by or in our right, on
account of any services undertaken by such person on our behalf or that person’s status as our director.
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MAJOR AND SELLING SHAREHOLDERS
The following table sets forth information with respect to the beneficial ownership of our ordinary shares as of December
31, 2013 by:
•

each executive officer;

•

each of our directors;

•

our directors and executive officers as a group;

•

each person or entity known by us to own beneficially more than 5% of our outstanding shares: and

•

each selling shareholder.

Our major shareholders do not have voting rights that are different from our shareholders in general.
Beneficial ownership is determined in accordance with the rules of the SEC. These rules generally attribute beneficial
ownership of securities to persons who possess sole or shared voting or investment power with respect to those securities or to
receive the economic benefit of ownership of the securities, and includes shares subject to options that are exercisable within 60
days after December 31, 2013. Such shares are also deemed outstanding for purposes of computing the percentage ownership of
the person holding the option, but not the percentage ownership of any other person. The ownership percentages in the table
below assume the conversion of all of our A, B, C, D1 and D2 ordinary shares and A and B preference shares outstanding as of
December 31, 2013 into an aggregate of 299,338,370 ordinary shares, the acquisition by us and cancellation of our deferred
shares and A deferred shares and the repurchase by us of all of our outstanding E ordinary shares in January 2014 that were
outstanding as of December 31, 2013.
Unless otherwise indicated below, to our knowledge, all persons named in the table have sole voting and investment
power with respect to their shares, except to the extent authority is shared by spouses under community property laws. All of
our major shareholders have the same voting rights.
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Unless otherwise indicated, the address of each of the individuals and entities named below is c/o King Digital
Entertainment plc, Fitzwilton House, Wilton Place, Dublin 2, Ireland.

Shares Beneficially
Owned Prior to
the Offering
Number

Major Shareholders:
Apax WW Nominees
Ltd. (1)
Index Ventures (2)
Directors and Executive
Officers:
Riccardo Zacconi (3)
John Sebastian Knutsson
Stephane Kurgan (4)
Hope Cochran
Robert Miller (5)
Melvyn Morris
Roy Mackenzie (6)
Gerhard Florin (7)
Robert S. Cohn (8)
E. Stanton McKee, Jr.
Andrew P. Sillitoe (9)
All directors and executive
officers as a group
(11 persons) (10)
Other Selling
Shareholders:
Fredrik Ahlberg (11)
Alex Dale (12)
Thomas Hartwig (13)
Lars Markgren
Patrik Stymne (14)
All Other Selling
Shareholders (15)

144,330,001
24,992,502

Percent

Shares Beneficially
Owned
After the
Offering

Number
of Shares
Being
Offered

Number

48.2% 3,367,434 (16)
8.3
583,112 (17)

31,042,045
17,596,075
7,450,748
—
164,063
36,467,500
—
1,125,000
225,000
—
—

10.4
5.9
2.5
—
*
12.2
—
*
*
—
—

94,070,431

31.4

1,365,850
1,396,891
6,350,000
9,043,930
7,040,000

*
*
2.1
3.0
2.4

2,916,383

1.0

688,612
410,543
126,756 (18)
—
3,828 (19)
850,841
—
22,967
—
—
—

140,962,567
24,409,390

Percent

44.8%
7.8

Number of
Additional
Shares to be
Sold if
Underwriters’
Option is
Exercised
in full

Shares Beneficially
Owned After the
Offering if
Underwriters’ Option
is Exercised in full
Number

1,706,346
295,474

139,256,221
24,113,916

Percent

44.2%
7.7

30,353,433
17,185,532
7,323,992
—
160,235
35,616,659
—
1,102,033
225,000
—
—

9.6
5.5
2.3
—
*
11.3
—
*
*
—
—

348,933
208,030
64,230
—
1,940
431,138
—
11,638
—
—
—

30,004,500
16,977,502
7,259,762
—
158,295
35,185,521
—
1,090,395
225,000
—
—

9.5
5.4
2.3
—
*
11.2
—
*
*
—
—

91,966,884

29.2

1,065,909

90,900,975

28.8

13,942
32,592 (19)
145,239
211,008
161,337

1,351,908
1,364,299
6,204,761
8,832,922
6,878,663

*
*
2.0
2.8
2.2

—
—
73,596
106,922
81,753

1,351,908
1,364,299
6,131,165
8,726,000
6,796,910

*
*
1.9
2.8
2.2

48,455(20)

2,867,928

*

—

2,867,928

*

2,103,547

* Less than 1%.
(1) Consists of 144,330,001 ordinary shares held of record by Apax WW Nominees Ltd. (Apax Nominees) as nominee for Apax Europe VI-A, L.P., an English limited
partnership (Apax Europe VI-A) and Apax Europe VI-1, L.P., an English limited partnership (Apax Europe VI-1 and, together with Apax Europe VI-A, the Apax
Funds). Apax Europe VI GP L.P. Inc., a Guernsey limited partnership (Apax Europe VI GP), is the general partner of each of the Apax Funds. Apax Europe VI GP
Co. Limited, a Guernsey company (Apax Europe VI), is the general partner of Apax Europe VI GP. The directors of Apax Europe VI are Andrew Guille, Jeremy
Arnold, David Staples, Simon Cresswell and Gordon Purvis and the directors of Apax Europe VI collectively may be deemed to have shared voting and dispositive
power with respect to the shares held by Apax Nominees. In connection with and prior to the completion of this offering, the shares held by Apax Nominees will be
transferred to Bellaria Holding S.à.r.l. (Bellaria). Apax Nominees is the sole shareholder of Bellaria and, therefore, voting and dispositive with respect to the shares
will not change in connection with this transfer. The address for the Apax Funds is Third Floor, Royal Bank Place, 1 Glategny Esplanade, St. Peter Port, GY1
2HJ, Guernsey.
(2) Consists of 8,117,501 ordinary shares held of record by Index Ventures III (Jersey), L.P. (Index Jersey), 16,490,001 ordinary shares held of record by Index Ventures
III (Delaware), L.P. (Index Delaware), 297,500 ordinary shares held of record by Index Ventures III Parallel Entrepreneur Fund (Jersey), L.P. (Index Parallel), and
87,500 ordinary shares held of record by Yucca (Jersey) SLP (Yucca). Index Venture Associates III Limited (Index Associates) is the managing general partner of
Index Jersey, Index Delaware and Index Parallel (the Funds). Bernard Dallé, Sinéad Meehan, Nigel Greenwood, Ian Henderson and David Hall are directors of Index
Associates and collectively may be deemed to have shared voting and dispositive power with respect to the shares held by the Funds. The corporate general partner
of Yucca is Yucca Associates Limited, which is administered by EFG Offshore Limited, part of the administrator group that administers the Funds. Messrs. Nigel
T. Greenwood and Ian J. Henderson are directors of Yucca Associates Limited and collectively may be deemed to have shared voting and dispositive power with
respect to the shares held by Yucca. Our Chief Executive Officer, Riccardo Zacconi, is a limited partner of Index Parallel. The address of Index Jersey, Index
Delaware, Index Parallel and Yucca is No 1 Seaton Place, St Helier, Jersey JE4 8YJ, Channel Islands. In connection with the completion of this offering, the shares
held by Index Jersey, Index Delaware, Index Parallel and Yucca will be transferred to Rexavest S.à.r.l. In connection with the completion of this
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(3)
(4)

(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)

offering, the shares held by Index Jersey, Index Delaware, Index Parallel and Yucca will be transferred to Rexavest S.à.r.l., a company owned by Index Jersey, Index
Delaware, Index Parallel and Yucca. Emilie Bordaneil and Jean Steffen are the managers of Rexavest S.à.r.l. and collectively may be deemed to have shared voting
and dispositive power with respect to the shares held by Rexavest S.à.r.l. (Rexavest) The address for Rexavest is 1 Boulevard de la Foire, 1528 Luxembourg.
Includes 1,746,023 ordinary shares that are subject to a lapsing right of repurchase in our favor as of December 31, 2013, 218,253 of which vest each quarter. Mr.
Zacconi is a limited partner of Index Parallel as reflected in footnote 2.
Includes 2,328,359 shares that are subject to a lapsing right of repurchase in our favor as of December 31, 2013, 465,672 of which vest each quarter. Excludes
17,227,800 ordinary shares that were repurchased by us after December 31, 2013. After December 31, 2013, 2,250,000 of these ordinary shares were transferred to
LTS Trustees S.à.r.l., as trustee of the KvH Trust. The authorized signatories of LTS Trustees S.à.r.l. are Markus Gresch, Derek Paul Baudains, Paul Broxup,
Johannes Schwab, Jennifer Marie Hennessy, Richard Lousse, Natalie Lerchegger, Denise Isauré Langlois, Michael William Horrocks, Faidra Zisi and Sarah Talbot,
and these individuals share voting and dispositive power with respect to these shares.
Includes 164,063 ordinary shares issuable upon exercise of a share option within 60 days of December 31, 2013.
Mr. Mackenzie is a Partner at Apax Partners LP, but he does not have voting or dispositive power with respect to the shares held by Apax Nominees.
Consists of 1,125,000 ordinary shares held of record by Gerhard Florin Consultancy GmbH. Dr. Florin has sole voting and dispositive power with respect to the
shares held by Gerhard Florin Consultancy GmbH. Includes 210,938 ordinary shares that are subject to a lapsing right of repurchase in our favor as of December 31,
2013, 70,313 of which vest each quarter.
Includes 187,500 ordinary shares that are subject to a lapsing right of repurchase in our favor as of December 31, 2013, 18,750 of which vest each quarter.
Mr. Sillitoe is a Partner at Apax Partners LLP, but he does not have voting or dispositive power with respect to the shares held by Apax Nominees.
Includes 4,472,820 ordinary shares that are subject to a lapsing right of repurchase in our favor as of December 31, 2013 and 164,063 ordinary shares issuable upon
exercise of a share option within 60 days of December 31, 2013. Excludes 17,227,880 ordinary shares that were repurchased by us after December 31, 2013.
Includes 853,656 ordinary shares that are subject to a lapsing right of repurchase in our favor as of December 31, 2013, 85,366 of which vest each quarter.
Includes 1,396,891 ordinary shares issuable upon exercise of a share option within 60 days of December 31, 2013.
Includes 140,625 ordinary shares that are subject to a lapsing right of repurchase in our favor as of December 31, 2013, 15,625 of which vest each quarter.
Includes 140,625 ordinary shares that are subject to a lapsing right of repurchase in our favor as of December 31, 2013, 15,625 of which vest each quarter.
Consists of ordinary shares held of record by selling shareholders not listed above who owned less than 1% of our ordinary shares prior to this offering. Includes
963,376 ordinary shares that are subject to a lapsing right of repurchase in our favor as of December 31, 2013, 100,381 of which vest each quarter, and 1,037,118
ordinary shares issuable upon exercise of share options within 60 days of December 31, 2013.
Consists of ordinary shares to be sold by Bellaria.
Consists of ordinary shares to be sold by Rexavest
Consists of ordinary shares to be sold by KvH Trust.
Consists of ordinary shares issuable upon exercise of share options in connection with this offering.
Consists of 24,197 ordinary shares issuable upon exercise of share options in connection with this offering.

As of the date of this prospectus, 1,103,201 of our outstanding shares are held by five record holders in the United States.
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DESCRIPTION OF SHARE CAPITAL
Organization
We are an Irish public company with limited liability. We were organized in Ireland on July 3, 2013 under the name King
Digital Entertainment plc (registration number 529753). Our affairs are governed by our amended and restated memorandum of
association and articles of association, which will be in effect prior to the completion of this offering, and Irish law.
Objective
As provided by and described in Clause 3 of our memorandum of association (Memorandum), our principal objective is to
carry on the business of a holding company and all associated related activities and to carry on various activities associated
with that objective.
Capital Structure
The following description of our share capital is a summary. This summary is subject to the Irish Companies Acts and to
the complete text of our Memorandum and articles of association (which we will adopt substantially in the form attached as
Exhibit 3.2 to the registration statement, of which this prospectus is a part, prior to the completion of this offering) (Articles).
Authorized Share Capital
As of December 31, 2013, the authorized share capital of Midasplayer International Holding Company p.l.c. (Midasplayer),
giving effect to the share-for-share exchange at a 5-for-2 forward exchange ratio, was $281,656.69 divided into 2,237,175,000 A
ordinary shares, 49,460,000 B ordinary shares, 23,687,500 C ordinary shares, 158,815,925 D1 ordinary shares, 30,642,738 D2
ordinary shares, 58,097,805 D3 ordinary shares, 21,310,000 E ordinary shares, 750,912,170 deferred shares, 169,385,000 A
preference shares and 21,222,500 B preference shares.
Immediately after the completion of this offering, our authorized share capital will be $81,000 and €40,000 divided
into 1,000,000,000 ordinary shares with a nominal value of $0.00008 per share, 40,000 Euro Deferred Shares with a nominal value
of €1.00 per share and 12,500,000 preference shares with a nominal value of $0.00008 per share (Undesignated Shares).
Issued Share Capital
As of December 31, 2013, the issued share capital of Midasplayer, giving effect to the share-for-share exchange at a 5-for-2
forward exchange ratio, was $65,616 divided into 67,380,000 A ordinary shares, 23,732,500 B ordinary shares, 3,480,000 C
ordinary shares, 11,123,466 D1 ordinary shares, 15,321,368 D2 ordinary shares, no D3 ordinary shares, 17,227,880 E ordinary
shares (all of which were repurchased by us in January 2014), 503,355,703 deferred shares, 169,322,500 A preference shares and
9,255,000 B preference shares, all with a nominal value of $0.00008 per share.
Immediately after completion of this offering, our issued share capital will be $25,195 and €40,000 divided into 314,932,321
ordinary shares with a nominal value of $0.00008 per share, based on the number of ordinary shares to be sold in this offering
set forth on the cover page of this prospectus, and 40,000 Euro Deferred Shares with a nominal value of €1.00 per share. Our
shares issued pursuant to this offering will be issued as fully paid and will be non-assessable. The vesting schedules that
applied to our D1 ordinary shares and D2 ordinary shares will continue to apply equally to the A ordinary shares into which
they will have converted (such A ordinary shares to be redesignated as ordinary shares as described above). Unvested ordinary
shares may not be sold or transferred. If the holder of the shares (or, where the shares are held by a consultancy company, the
individual who performs services for us on behalf of that company) ceases to be an employee or director before the end of the
vesting period, the holder will be required to transfer such holder’s unvested ordinary shares for no payment
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to us, whereupon they shall be cancelled, or transferred to an employee benefit trust established by us. Ordinary shares into
which our D3 ordinary shares convert and which are no longer capable of being released from the restrictions on transfer
applicable to them are subject to compulsory transfer to us or to an employee benefit trust established by us, generally for the
lesser of (1) the price paid for those shares or (2) their market value less 25%.
Automatic Conversion Under the Pre-IPO Articles
Immediately prior to but conditional upon the admission of shares to trading and the admission of the shares to listing on
the New York Stock Exchange pursuant to our existing articles of association, which were approved pursuant to a special
resolution of our shareholders passed on February 19, 2014 (Pre-IPO Articles), all of our previously outstanding B, C, D1 and D2
ordinary shares and A and B preference shares will automatically convert into A ordinary shares. All of our previously
outstanding D3 ordinary shares will automatically convert into A ordinary shares and/or A Deferred Shares based on a formula
contained in the Pre-IPO Articles, which is based on the price of this offering and the applicable D3 hurdle price. Any
A Deferred Shares arising and our Deferred Shares will be acquired by us for no consideration and immediately cancelled. All of
our previously outstanding E ordinary shares were repurchased by us on January 31, 2014. Once the foregoing conversions
taking effect, the A ordinary shares (including those converted into A ordinary shares) will be immediately redesignated as
ordinary shares.
Share Options
As of December 31, 2013, we had outstanding options to acquire 19,054,987 D1 ordinary shares and outstanding shadow
options to acquire 223,750 ordinary shares. The options and shadow options are held by employees, directors and consultants
pursuant to individual share option agreements and shadow option agreements, respectively, and have a weighted-average
exercise price of $5.07 and $0.00008 per share, respectively. Upon completion of the share-for-share exchange prior to the
completion of this offering, pursuant to which the existing shareholders of Midasplayer International Holding Company p.l.c.
will exchange their shares in that company for our shares having substantially the same rights, the outstanding options to
acquire D1 ordinary shares in Midasplayer will be released in consideration for the grant to the holders of equivalent options
over our A ordinary shares. Upon completion of this offering, each option to acquire A ordinary shares will become an option to
acquire ordinary shares. The options and shadow options generally expire on the tenth anniversary of the original issuance of
the options to purchase shares in Midasplayer.
General
None of our shares are currently held in treasury. All of our ordinary shares issued and outstanding are registered shares
and not bearer shares, and are fully paid, duly authorized and validly issued.
We have the authority, pursuant to our Articles, to increase our authorized but unissued share capital by ordinary
resolution by creating additional shares of any class or series. An ordinary resolution of our company requires more than 50%
of the votes cast at a shareholders’ meeting by the shareholders entitled to vote at that meeting.
As a matter of Irish law, the board of directors of a company may issue authorized but unissued new shares without
shareholder approval once authorized to do so by its articles of association or by an ordinary resolution adopted by the
shareholders at a general meeting. The authority conferred can be granted for a maximum period of five years, at which point it
must be renewed by the shareholders by an ordinary resolution. Because of this provision of Irish law, our Articles authorize
our board of directors to issue new shares up to the amount of our authorized but unissued share capital without shareholder
approval for a period of five years from the date our Articles are adopted. We expect that we will seek to renew such general
authority at an annual general meeting before the end of that five-year period.
Our Articles also authorize our board of directors, without shareholder approval, to determine the terms of the
Undesignated Shares issued by us. Our board of directors is authorized, without obtaining any shareholder vote or consent, to
provide from time to time for the issuance of ordinary shares or other classes or series of
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shares and to establish the characteristics of each such other class or series, including the number of shares and their
preference or deferred or other special rights and privileges or limitations, conditions and restrictions, whether in regard to
dividend, voting, return of capital, conversion, redemption or otherwise.
Except as otherwise described in this section or as prescribed by law, there are no limitations on the rights to own, or
exercise voting rights with respect to, our ordinary shares.
Irish law does not recognize fractional shares held of record. Accordingly, our Articles do not provide for the issuance of
fractional shares and our share register will not reflect any fractional shares. Even if an issuance, alteration, reorganization,
consolidation, division, or subdivision of our shares would result in a shareholder being entitled to fractional shares, no such
fractional shares will be issued or delivered. All such fractional shares may be sold for the best price reasonably obtainable and
the aggregate proceeds from such sale will be distributed on a pro rata basis, rounding down to the nearest cent, to each
shareholder who would otherwise have been entitled to receive fractional shares.
Pre-emption Rights, Share Warrants and Share Options
Under Irish law, certain statutory pre-emption rights apply automatically in favor of our ordinary shareholders when our
shares are issued for cash. However, having obtained shareholder approval to do so, we have opted out of these pre-emption
rights in our Articles as permitted under Irish law, subject to our board of directors being authorized to allot shares as described
above. This opt-out may be renewed every five years by a special resolution of the shareholders. A special resolution requires
approval of not less than 75% of the votes cast by our shareholders at a general meeting. We expect that we will seek renewal of
this opt-out at an annual general meeting within five years from the date of our Articles. If the opt-out expires and is not
renewed, shares issued for cash must be offered to our shareholders pro rata in proportion to their existing shareholding before
the shares can be issued to any new shareholders or pre-existing shareholders in an amount greater than their pro rata
entitlements. The statutory pre-emption rights:
•

generally do not apply where shares are issued for non-cash consideration (such as in a share-for-share acquisition);

•

do not apply to the issuance of non-equity shares (i.e., shares that have the right to participate only up to a specified
amount in any dividend or capital distribution, which are sometimes referred to as non-participating shares); and

•

do not apply to the issuance of shares pursuant to certain employee compensation plans.

Our Articles provide that, subject to any shareholder approval requirements under any laws, regulations or the rules of any
stock exchange to which we are subject, our board of directors is authorized to grant, from time to time in its discretion, to such
persons, for such periods and upon such terms as our board of directors deems advisable, options to purchase (or commitments
to issue at a future date) such number of our shares of any class or series, and to cause warrants or other appropriate
instruments evidencing such options or commitments to be issued. This authority under the Articles will lapse after five years
from the date our Articles are adopted. We expect that we will seek renewal of this authority at an annual general meeting before
the end of that five-year period. Under the same authority, our board of directors may issue shares upon exercise of warrants or
options or other commitments without shareholder approval or authorization (up to the relevant authorized but unissued share
capital). Statutory pre-emption rights apply to the issuance of warrants and options issued by us unless shareholder approval
for an opt-out is obtained in the same manner described directly above for our ordinary shares and provided our board of
directors is authorized to allot shares as described above.
Certain restrictions set out in the Irish Takeover Rules may also impact on our ability to issue shares, see “—Anti-takeover
Provisions—Shareholder Rights Plans and Share Issuances.”
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Creation of Distributable Reserves
Under Irish law, dividends and distributions and, generally, share repurchases or redemptions may only be made from
distributable reserves in our unconsolidated balance sheet prepared in accordance with the Irish Companies Acts. Generally,
distributable reserves means the accumulated realized profits less accumulated realized losses and includes reserves created by
way of capital reductions. In addition, no distribution or dividend may be made unless net assets are equal to at least the called
up share capital plus undistributable reserves and the distribution does not reduce net assets below such amount.
Undistributable reserves include the share premium account, the capital redemption reserve fund and the amount by which
accumulated unrealized profits (so far as not previously utilized by any capitalization), exceed accumulated unrealized losses (so
far as not previously written off in a reduction or reorganization of capital). See “—Dividends” and “—Share Repurchases,
Redemptions and Conversions.”
Immediately following the share-for-share exchange, our unconsolidated balance sheet will not contain any distributable
reserves, and shareholders’ equity on our balance sheet will be comprised entirely of share capital (equal to the aggregate par
value of our shares issued pursuant to the share-for-share exchange and the ordinary shares subscribed for by the initial
subscribers, which on completion of the share-for-share exchange convert to Euro Deferred shares) and share premium that
results from the issuance of our shares to the existing shareholders of Midasplayer. The share premium that arises will be equal
to the sum of the subscription price for our shares that are subscribed for by the shareholders of Midasplayer in the share-forshare exchange less the nominal value of that share capital.
Following the completion of this offering, we will apply to the High Court of Ireland for a reduction in the share premium
account, which is required for the creation of distributable reserves to be effective. We expect to obtain the Irish High Court
approval in the second half of 2014.
Prior to the share-for-share exchange, our current shareholders will have unanimously passed a resolution that creates
distributable reserves after the completion of the offering and obtains the required Irish High Court approval by converting all,
or substantially all, of our share premium arising out of the share-for-share exchange to distributable reserves.
Until the Irish High Court approval is obtained or distributable reserves are created as a result of our profitable operations,
we will not have sufficient distributable reserves to pay dividends or to repurchase or redeem shares following the offering. In
addition, although we are not aware of any reason why the Irish High Court will not approve the creation of our distributable
reserves, this matter is solely within the discretion of the Irish High Court.
Share Repurchases, Redemptions and Conversions
Overview
Our Articles provide that any ordinary share we have agreed to acquire shall be deemed to be a redeemable share.
Accordingly, for Irish law purposes, the repurchase of ordinary shares by us may technically be effected as a redemption of
those shares as described in “—Repurchases and Redemptions by King.” If our Articles did not contain such provision,
repurchases by us would be subject to many of the same rules that apply to purchases of our shares by us or our subsidiaries
described in “—Purchases by King and Our Subsidiaries,” including the shareholder approval requirements described below
and the requirement that any on-market purchases be effected on a “recognized stock exchange.” Neither Irish law nor any of
our constituent documents places limitations on the right of nonresident or foreign owners to vote or hold our ordinary shares.
Except where otherwise noted, references elsewhere in this prospectus to repurchasing or buying back our ordinary shares, refer
to the redemption of our ordinary shares by us or the purchase of our ordinary shares by one of our subsidiaries, in each case in
accordance with our Articles and Irish law as described below.
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Repurchases and Redemptions by King
Under Irish law, a company may issue redeemable shares and redeem them out of distributable profits (which are described
in “—Dividends”) or the proceeds of a new issue of shares for that purpose. We may only issue redeemable shares if the
nominal value of the issued share capital that is not redeemable is not less than 10% of the nominal value of our total issued
share capital. All redeemable shares must be fully paid and the terms of redemption of the shares must provide for payment on
redemption. Redeemable shares may, upon redemption, be canceled or held in treasury. Based on the provision of our Articles
described above, shareholder approval will not be required to redeem our shares. We may also be given an additional general
authority to purchase our own shares on-market that would take effect on the same terms and be subject to the same conditions
as those applicable to purchases by our subsidiaries as described below. Our board of directors will also be entitled to issue
other classes or series of shares which may be redeemed at the option of us or the shareholder, depending on the terms of such
shares. See “—Capital Structure—General.”
Repurchased and redeemed shares may be canceled or held as treasury shares. The nominal value of treasury shares held
by us at any time must not exceed 10% of the nominal value of our issued share capital. While we hold treasury shares, we
cannot exercise any voting rights in respect of those shares. Treasury shares may be canceled by us or re-issued subject to
certain conditions.
Purchases by King and Our Subsidiaries
Under Irish law, it may be permissible for an Irish or non-Irish subsidiary to purchase our shares either as overseas market
purchases or off-market purchases. A general authority of our shareholders by way of ordinary resolution at a general meeting
is required to allow one of our subsidiaries to make overseas market purchases of our shares; however, as long as this general
authority has been granted, no specific shareholder authority for a particular overseas market purchase by a subsidiary of our
shares is required. Following the completion of this offering, we and our subsidiaries will be authorized to make purchases of our
ordinary shares in an aggregate amount equal to 20% of our issued share capital following the completion of this offering. This
authorization will expire no later than 18 months after the effective date. We may elect to seek such general authority, which
must expire no later than 18 months after the date on which it was granted, at our next annual general meeting and at subsequent
annual general meetings.
In order for one of our subsidiaries to make an overseas market purchase of our shares, such shares must be purchased on
a “recognized stock exchange.” The New York Stock Exchange is specified as a recognized stock exchange for this purpose by
Irish law.
For an off-market purchase by a subsidiary, the proposed purchase contract must be authorized by special resolution of
our shareholders before the contract is entered into. The person whose shares are to be bought back cannot vote in favor of the
special resolution and, for at least 21 days prior to the special resolution being passed, the purchase contract must be on display
or must be available for inspection by shareholders at our registered office.
The number of shares held by our subsidiaries at any time will count as treasury shares and will be included in any
calculation of the permitted treasury share threshold of 10% of the nominal value of our issued share capital. While a subsidiary
holds our shares, it cannot exercise any voting rights in respect of those shares. The acquisition of our shares by a subsidiary
must be funded out of distributable profits of the subsidiary.
Dividends
Under Irish law, dividends and other distributions may only be made from distributable profits. Distributable profits
broadly means our accumulated realized profits less our accumulated realized losses on a standalone basis. As we are a public
limited company in Ireland, no dividend or other distribution may be made unless our net assets are not less than the aggregate
of our share capital plus undistributable reserves and the distribution does not reduce our net assets below such aggregate.
Undistributable reserves include the share premium account, the capital redemption reserve fund and the amount by which our
accumulated unrealized profits, so far as not previously utilized by any capitalization, exceed our accumulated unrealized losses,
so far as
127

Table of Conte nts

not previously written off in a reduction or reorganization of capital and any other reserve which we are prohibited from
distributing under specific legislation or under its memorandum and articles of association.
On February 19, 2014, we resolved to cancel our share premium account, by way of special resolution subject to the
approval of the Irish High Court. It is expected that such a cancellation will convert our entire share premium account arising
from the share-for-share exchange into distributable profits, subject to any restrictions that the Irish High Court might impose.
The determination as to whether or not we have sufficient distributable reserves to fund a dividend must be made by
reference to our “relevant accounts.” Our “relevant accounts” are either our last set of unconsolidated annual audited accounts
as laid before our annual general meeting or unaudited “interim accounts” properly prepared in accordance with the Irish
Companies Acts, which give a “true and fair view” of our unconsolidated financial position either by way of Irish Companies
Acts individual company accounts (Irish GAAP) or IFRS accounts. These “relevant accounts” must be filed in the Companies
Registration Office (the official public registry for companies in Ireland).
The Articles authorize our board of directors to declare such dividends as appear justified from our profits without the
approval of the shareholders. The dividends can be declared and paid in the form of cash or non-cash assets, subject to
applicable law. We may pay dividends in any currency but intend to do so in U.S. dollars. Our board of directors may deduct
from any dividend or other moneys payable to any shareholder all sums of money, if any, due from the shareholder to us in
respect of our shares.
Our board of directors is also authorized to issue shares in the future with preferred rights to participate in dividends that
we may declare. The holders of such preference shares may, depending on their terms, rank senior to the holders of our ordinary
shares with respect to dividend rights.
For information about the Irish tax considerations relating to dividend payments, see “Taxation—Taxation in Ireland.”
Bonus Shares
Under our Articles, the board of directors may resolve to capitalize any amount credited to any reserve (including the share
premium account and the capital redemption reserve fund) or credited to the profit and loss account, and use such amount for
the issuance to shareholders of shares as fully paid bonus shares on the same basis of entitlement as would apply in respect of
a dividend distribution.
Consolidation and Division; Subdivision
Under our Articles, we may, by ordinary resolution, divide any or all of our share capital into shares of smaller nominal
value than its existing shares (often referred to as a share split) or consolidate any or all of our share capital into shares of larger
nominal value than its existing shares (often referred to as a reverse share split).
Reduction of Share Capital
We may, by ordinary resolution, reduce our authorized but unissued share capital. We also may, by special resolution and
subject to confirmation by the Irish High Court, reduce our issued share capital, any share premium account or capital
redemption reserve fund.
General Meetings of Shareholders
Under the Irish Companies Acts, a public limited company must hold its first annual general meeting within 18 months of
the date of incorporation. Thereafter, we are required under Irish law to hold an annual general meeting at intervals of no more
than 15 months, provided that an annual general meeting is held in each calendar year and no more than nine months after our
fiscal year end. Our Articles include a provision requiring annual general meetings to be held within such time periods as
required by Irish law. Any annual general meeting may
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be held outside Ireland if an ordinary resolution so authorizing has been passed at the preceding annual general meeting.
Subject to the requirements of Irish law and our Articles, general meetings may be conducted by the use of a conference
telephone call or similar facility for the meeting.
The only matters which must, as a matter of Irish law, be transacted at an annual general meeting are the presentation of
the annual profit and loss account, balance sheet and reports of the directors and auditors, the appointment of auditors and the
fixing of the auditor’s fees (or delegation of same). If no resolution is made in respect of the reappointment of an auditor at an
annual general meeting, the previous auditor will be deemed to have continued in office, subject to certain limited exceptions. As
described in “—Corporate Governance—Directors: Term and Appointment,” our Articles provide that, at each annual general
meeting, directors will be elected to fill the board seats of those directors whose terms expire at that annual general meeting. At
each annual general meeting, directors will be elected for a full term of three years to succeed those directors of the relevant
class whose terms are expiring.
At any annual general meeting, only such business may be conducted as has been brought before the meeting (1) by or at
the direction of our board of directors, (2) in certain circumstances, at the direction of the Irish High Court, (3) as required by law
or (4) such business that the chairman of the meeting determines is properly within the scope of the meeting. The business to be
conducted at any extraordinary general meeting must be set forth in the notice of the meeting. In addition, shareholders entitled
to vote at an annual general meeting may make nominations of candidates for election to our board of directors.
Our extraordinary general meetings may be convened (1) by our board of directors, (2) on requisition of the shareholders
holding the number of our shares prescribed by the Irish Companies Acts (currently 10% of our paid-up share capital carrying
voting rights), (3) in certain circumstances, on requisition of our auditors, or (4) in exceptional cases, by order of the Irish High
Court.
Extraordinary general meetings are generally held for the purposes of approving shareholder resolutions as may be
required under Irish law or may be properly requisitioned by our shareholders from time to time. The business to be conducted
at any extraordinary general meeting must be set forth in the notice of the meeting.
In the case of an extraordinary general meeting requisitioned by our shareholders, the proposed purpose of the meeting
must be set out in the requisition notice of the meeting. The requisition notice can propose any business to be considered at the
meeting. Under Irish law, upon receipt of this requisition notice, our board of directors has 21 days to convene the extraordinary
general meeting of our shareholders to vote on the matters set out in the requisition notice. This meeting must be held within
two months of receipt of the requisition notice. If our board of directors does not proceed to convene the meeting within such
21-day period, the requisitioning shareholders, or any of them representing more than 50% of the total voting rights of all of
them, may themselves convene a meeting, which meeting must be held within three months of the receipt of the requisition
notice by our board of directors.
If our board of directors becomes aware that our net assets are 50% or less of the amount of our called-up share capital, the
board of directors must, not later than 28 days from the date that it learns of this fact, convene an extraordinary general meeting
of our shareholders to be held not later than 56 days from such date. This meeting must be convened for the purposes of
considering whether any, and if so what, measures should be taken to address the situation.
Subject to any shorter notice period permitted by the Irish Companies Acts, at least 21 days’ notice of any annual general
meeting or general meeting at which a special resolution is proposed and 14 days in all other circumstances must be given to
shareholders, each director and our auditors, under our Articles.
Quorum for Shareholder Meetings
Under our Articles, the presence, in person or by proxy, of at least two shareholders who hold, in the aggregate, at least
50% of the voting power of our outstanding shares constitutes a quorum for the conduct of any business at a general meeting.
In the case of an adjournment of such general meeting, the presence, in person or by proxy, of one shareholder constitutes a
quorum.
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In the case of a meeting to vary the rights of any class or series of shares, discussed in “—Voting—Variation of Rights
Attaching to a Class or Series of Shares,” our Articles provide that the necessary quorum is the presence, in person or by proxy,
of at least two shareholders representing at least 50% of the voting power of our outstanding shares (or, at an adjourned
meeting, at least one shareholder representing any amount of nominal value) of the relevant class.
Voting
Generally
Holders of our ordinary shares vote on all matters submitted to a vote of shareholders and are entitled to one vote per
share.
A shareholder entitled to vote at a shareholders’ meeting is entitled to one vote on a show of hands regardless of the
number of shares held by such shareholder. A poll may be demanded by (1) the chairman of the meeting, (2) not fewer than three
shareholders having the right to vote on the resolution; (3) any shareholder(s) representing at least 10% of the total voting
rights of all the shareholders having the right to vote on the resolution; or (4) any shareholder(s) holding our shares conferring
a right to vote on the resolution being shares on which an aggregate sum has been paid up equal to not less than 10% of the
total sum paid up on all the shares conferring that right. If voting takes place on a poll, rather than a show of hands, every
shareholder entitled to vote has one vote for each share held unless otherwise provided in our articles of association. Voting
rights may be exercised by shareholders registered in our share register as of the record date for the meeting or by a duly
appointed proxy of such a registered shareholder, which proxy need not be a shareholder. All proxies must be appointed in
accordance with our Articles.
In accordance with our Articles, our board of directors may from time to time cause us to issue preference or any other
class or series of shares. These shares may have such voting rights, if any, as may be specified in the terms of such shares (e.g.,
they may carry more votes per share than ordinary shares or may entitle their holders to a class vote on such matters as may be
specified in the terms of the shares).
Treasury shares and our shares held by our subsidiaries will not entitle their holders to vote at general meetings of
shareholders.
Except where a greater majority is required by Irish law or our Articles, any question proposed for consideration at any of
our general meetings or of any class of shareholders will be decided by an ordinary resolution passed by a simple majority of the
votes cast by shareholders entitled to vote at such meeting. Irish law requires special resolutions of the shareholders at a
general meeting to approve certain matters. A special resolution requires not less than 75% of the votes cast by shareholders at
a meeting of shareholders. Examples of matters requiring special resolutions include:
•

amending our objectives as contained in our Memorandum;

•

amending our Articles;

•

approving a change of our name;

•

authorizing the entry into a guarantee or provision of security in connection with a loan, quasi-loan or credit
transaction in favor of a director or connected person of a director (which generally includes a family member or
business partner of the director and any entity controlled by the director);

•

opting out of pre-emption rights on the issuance of new shares;

•

our re-registration from a public limited company to a private company;

•

purchasing of our own shares off-market;

•

reduction of issued share capital;

•

resolving that we be wound up by the Irish courts;

•

resolving in favor of shareholders’ voluntary winding-up;
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•

re-designation of shares into different share classes;

•

setting the re-issue price of treasury shares; and

•

mergers with companies incorporated in the European Economic Area, as described in “—Anti-takeover Provisions—
Acquisitions.”

Action by Written Consent
Our Articles provide that anything which may be done by resolution at a general meeting may be done by resolution in
writing, but only if it is signed by or on behalf of all of the shareholders who would be entitled to attend the relevant meeting
and vote on the relevant resolution.
Variation of Rights Attaching to a Class or Series of Shares
Variation of any rights attached to any class or series of our issued shares (including our ordinary shares) must, in
accordance with our Articles, be approved by (1) a resolution of the shareholders of the class or series affected, passed by the
affirmative vote of the holders of 75% of the shares of that class or series voted at a meeting of that class or series or (2) the
written consent of holders that represent 75% of the nominal value of the issued shares of that class or series. In the case of a
meeting to vary the rights of any class or series of shares, Irish law provides that the necessary quorum is the presence, in
person or by proxy, of at least two shareholders representing one-third in nominal value (or, at an adjourned meeting, at least
one shareholder representing any amount of nominal value) of the relevant class. Every shareholder of the affected class or
series will have one vote for each share of such class or series that he or she holds as of the record date for the meeting.
Record Dates
Our Articles provide that our board of directors may set the record date for the purposes of determining which
shareholders are entitled to notice of, or to vote at, a general meeting and the record date must not occur before the date on
which the board resolution fixing such record date is adopted. If no record date is fixed by the board of directors, the record date
will be the date immediately preceding the date on which the notice of the meeting is mailed.
Shareholder Proposals
Under Irish law, there is no general right for a shareholder of a New York Stock Exchange-listed company to put items on
the agenda of an annual general meeting. Our Articles provide that shareholders that hold such number of shares as is
prescribed by the Irish Companies Acts may requisition extraordinary general meetings and may nominate persons to be elected
as directors at such extraordinary general meetings. Our Articles specify requirements for notices with respect to members’
business and director nominations at extraordinary general meetings.
Shareholders’ Suits
In Ireland, the decision to institute proceedings on behalf of a company is generally taken by the company’s board of
directors. In certain limited circumstances, a shareholder may be entitled to bring a derivative action on our behalf. A central
question at issue in deciding whether a minority shareholder may be permitted to bring a derivative action is whether, unless the
action is brought, a wrong committed against us would otherwise go unredressed. The cause of action may be against the
director, another person or both.
A shareholder may also be permitted to bring proceedings against us in his or her own name where the shareholder’s
rights as such have been infringed or where our affairs are being conducted, or the powers of the board of directors are being
exercised, in a manner oppressive (connotes conduct that is burdensome, harsh or wrongful) to any shareholder or shareholders
or in disregard of their interests as shareholders. This is an Irish statutory remedy under Section 205 of the Irish Companies
Acts and the court can grant any order it sees fit, including providing for the purchase or transfer of the shares of any
shareholder.
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Inspection of Books and Records
Holders of shares have certain rights under the Irish Companies Acts to inspect books and records, including the right to:
(1) receive a copy of our Memorandum and Articles; (2) inspect and obtain copies of the minutes of general meetings of
shareholders (including resolutions adopted at such meetings); (3) inspect and receive a copy of the register of shareholders,
register of directors and secretaries, register of directors’ interests and other statutory registers maintained by us; (4) receive
copies of the most recent balance sheets and directors’ and auditors’ reports which have previously been sent to shareholders
prior to an annual general meeting; and (5) receive balance sheets of any of our subsidiary companies that have previously been
sent to shareholders prior to an annual general meeting for the preceding ten years. Our auditors also have the right to inspect
all of our books and records. The auditors’ report must be circulated to the shareholders with our Financial Statements (as
defined below) at least 21 days before the annual general meeting, and such report must be read to the shareholders at our
annual general meeting. The Financial Statements referenced above mean our balance sheet, profit and loss account and, so far
as they are not incorporated in the balance sheet or profit and loss account, any group accounts and the directors’ and
auditors’ reports, together with any other document required by law to be annexed to the balance sheet.
Disclosure of Interests in Shares
Under the Irish Companies Acts, our shareholders must notify us if, as a result of a transaction, (1) the shareholder will be
interested in 5% or more of our shares that carry voting rights or (2) the shareholder will cease to be interested in 5% or more of
the our shares that carry voting rights. In addition, where a shareholder is interested in 5% or more of our relevant shares, the
shareholder must notify us of any alteration of its interest that brings its total holding through the nearest whole percentage
number, whether an increase or a reduction. The relevant percentage figure is calculated by reference to the aggregate nominal
value of the shares in which the shareholder is interested as a proportion of the entire nominal value of the relevant class of
share capital. Where the percentage level of the shareholder’s interest does not amount to a whole percentage, this figure may
be rounded down to the next whole number. All such disclosures must be notified to us within five business days of the event
that gave rise to the requirement to notify. Where a person fails to comply with the notification requirements described above,
no right or interest of any kind whatsoever in respect of any of our shares held by such person, will be enforceable by such
person, whether directly or indirectly, by action or legal proceeding. However, such person may apply to the Irish High Court to
have the rights attaching to its shares reinstated.
In addition to the disclosure requirement described above, under the Irish Companies Acts, we may, by notice in writing,
and must, on the requisition of shareholders holding 10% or more of our paid up capital carrying voting rights, require a person
whom we know or have reasonable cause to believe is, or at any time during the three years immediately preceding the date on
which such notice is issued, was, interested in shares comprised in our relevant share capital to (1) indicate whether or not it is
the case and (2) where such person holds or has during that time held an interest in our shares, to give certain further
information as may be required by us including particulars of such person or beneficial owner’s past or present interests in our
shares. Any information given in response to the notice is required to be given in writing within such reasonable time as may be
specified in the notice.
Where such a notice is served by us on a person who is or was interested in our shares and that person fails to give us
any information required within the reasonable time specified, we may apply to court for an order directing that the affected
shares be subject to certain restrictions. Under the Irish Companies Acts, the restrictions that may be placed on the shares by
the court are as follows:
•

any transfer of those shares or, in the case of unissued shares, any transfer of the right to be issued with shares and
any issue of such shares, shall be void;

•

no voting rights shall be exercisable in respect of those shares;

•

no further shares shall be issued in respect of those shares or in pursuance of any offer made to the holder of those
shares; and
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•

no payment shall be made of any sums due from us on those shares, whether in respect of capital or otherwise.

Where our shares are subject to these restrictions, the court may order the shares to be sold and may also direct that the
shares shall cease to be subject to these restrictions.
In the event that we are in an offer period pursuant to the Irish Takeover Rules, accelerated disclosure provisions apply for
persons holding an interest in our securities of one percent or more.
In addition, persons or groups (within the meaning of the Exchange Act) beneficially owning 5% or more of our ordinary
shares must comply with the reporting requirements under Sections 13(d) and 13(g) of the Exchange Act.
Appraisal Rights
Generally, under Irish law, shareholders of an Irish company do not have statutory appraisal rights. In the event that we
merge with another EU company under the European Communities (Cross-Border Mergers) Regulations 2008 (Cross-Border
Regulations), (1) any of our shareholders who voted against the special resolution approving the merger or (2) if 90% of our
shares are held by the successor company, any other of our shareholders, may be entitled to require that the successor
company acquire its shares for cash. In the event of a takeover of our company by a third party in accordance with the Irish
Takeover Rules and the Irish Companies Acts where the holders of 80% or more in value of a class of our shares (excluding any
shares already beneficially owned by the bidder) have accepted an offer for their shares, the remaining shareholders in that class
may be statutorily required to transfer their shares, unless, within one month, the non-tendering shareholders can obtain an Irish
court order otherwise providing. If the bidder does not exercise this “squeeze out” right, the non-accepting shareholders also
have a statutory right to require the bidder to acquire their shares on the same terms as the original offer, or such other terms as
the bidder and the non-tendering shareholders may agree or on such terms as an Irish court, on application of the bidder or nontendering shareholder, may order.
Registration Rights
Certain holders of our ordinary shares are entitled to rights with respect to the registration of their shares following our
initial public offering. For a description of these registration rights, see “Related Party Transactions—Registration Rights
Agreement.”
Corporate Governance
Generally
Our Articles allocate authority over the management of our company to our board of directors. Our board of directors may
then delegate management of our company to committees of the board of directors or such other persons as it thinks fit.
Regardless of any delegation, our board of directors will remain responsible, as a matter of Irish law, for the proper management
of the affairs of our Company. Our board of directors may create new committees or change the responsibilities of existing
committees from time to time. See “Management—Committees of the Board of Directors.”
Directors: Term and Appointment
Directors are elected or appointed at the annual general meeting or at any extraordinary general meeting called for that
purpose. Each director is elected by the affirmative vote of a majority of the votes cast with respect to such director.
Our Articles provide that our board of directors is divided into three classes serving staggered three-year terms.
Accordingly, the holders of a majority of the voting rights attaching to our ordinary shares will, as a practical matter, be entitled
to control the election of all directors. At each annual general meeting, directors will be elected for a full term of three years to
succeed those directors of the relevant class whose terms are expiring. Any nominee for director who does not receive a
majority of the votes cast is not elected to the board of directors.
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Under our Articles, our board of directors has the authority to appoint directors to our board of directors, either to fill a
vacancy or as an additional director. A vacancy on our board of directors created by the removal of a director may be filled by
an ordinary resolution of the shareholders and, in the absence of such election or appointment, the remaining directors may fill
the vacancy. Our board of directors may fill a vacancy by an affirmative vote of a majority of the directors constituting a
quorum. If there is an insufficient number of directors to constitute a quorum, the board of directors may nonetheless act to fill
such vacancies or call a general meeting of the shareholders. Under our Articles, if our board of directors fills a vacancy, the
director’s term expires at the same time as the term of the other directors of the class of directors to which the new director is
appointed. If there is an appointment to fill a casual vacancy or an addition to our board of directors, the total number of
directors shall not at any time exceed the number of directors from time to time fixed by our board of directors in accordance with
the Articles.
Removal of Directors
The Irish Companies Acts provide that, notwithstanding anything contained in the articles of association of a company or
in any agreement between that company and a director, the shareholders may, by an ordinary resolution, remove a director from
office before the expiration of his or her term, provided that notice of any such resolution be given to the shareholders not less
than 28 days before the meeting at which the director is to be removed, and the director will be entitled to be heard at such
meeting. The power of removal is without prejudice to any claim for damages for breach of contract (e.g., employment
agreement) that the director may have against us in respect of his or her removal.
Directors’ Duties
Our directors have certain statutory and fiduciary duties. All of the directors have equal and overall responsibility for the
management of our company (although directors who also serve as employees will have additional responsibilities and duties
arising under their employment agreements and will be expected to exercise a greater degree of skill and diligence than nonexecutive directors). The principal fiduciary duties include the common law fiduciary duties of good faith and exercising due care
and skill. The statutory duties include ensuring the maintenance of proper books of account, having annual accounts prepared,
having an annual audit performed, maintaining certain registers and making certain filings as well as the disclosure of personal
interests. Particular duties also apply to directors of insolvent companies (for example, the directors could be liable to sanctions
where they are deemed by the court to have carried on our business while insolvent, without due regard to the interests of
creditors). For public limited companies like us, directors are under a specific duty to ensure that the corporate secretary is a
person with the requisite knowledge and experience to discharge the role.
Conflicts of Interest
As a matter of Irish law, a director is under a general fiduciary duty to avoid conflicts of interest. Irish law and our Articles
provide that (1) a director may be a director of or otherwise interested in a company relating to us and will not be accountable to
us for any remuneration or other benefits received as a result, unless we otherwise direct; (2) a director or a director’s firm may
act for us in a professional capacity other than as auditor; and (3) a director may hold an office or place of profit in us and will
not be disqualified from contracting with us. If a director has a personal interest in an actual or proposed contract with us, the
director must declare the nature of his or her interest and we are required to maintain a register of such declared interests that
must be available for inspection by the shareholders. Such a director may vote on any resolution of the board of directors in
respect of such a contract, and such a contract will not be voidable solely as a result, provided the contract has been approved
by a majority of the disinterested directors.
Indemnification of Directors and Officers; Insurance
To the fullest extent permitted by Irish law, our Articles confer an indemnity on our directors and officers. However, this
indemnity is limited by the Irish Companies Acts, which prescribe that an advance commitment to indemnify only permits a
company to pay the costs or discharge the liability of a director or corporate secretary where judgment is given in favor of the
director or corporate secretary in any civil or criminal action in respect of
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such costs or liability where the director or corporate secretary is acquitted, or where an Irish court grants relief because the
director or corporate secretary acted honestly and reasonably and ought fairly to be excused. Any provision whereby an Irish
company seeks to commit in advance to indemnify its directors or corporate secretary over and above the limitations imposed
by the Irish Companies Acts will be void under Irish law, whether contained in its articles of association or any contract
between the company and the director or corporate secretary. This restriction does not apply to our executives who are not
directors, the corporate secretary or other persons who would be considered “officers” within the meaning of that term under
the Irish Companies Acts.
Our Articles also contain indemnification and expense advancement provisions for certain persons. We are permitted
under our Articles and the Irish Companies Acts to take out directors’ and officers’ liability insurance, as well as other types of
insurance, for our directors, officers, employees and agents. We intend to purchase directors’ and officers’ liability insurance in
connection with this offering.
Additionally, through our wholly-owned subsidiary, King.com Inc., we intend to enter into agreements to indemnify our
directors to the maximum extent allowed under Delaware law. These agreements, among other things, provide that we will
indemnify our directors for certain expenses (including attorneys’ fees), judgments, fines and settlement amounts reasonably
incurred by such person in any action or proceeding, including any action by or in our right, on account of any services
undertaken by such person on our behalf or that person’s status as our director.
Directors’ Borrowing Powers
The directors may exercise all the powers of our company to borrow or raise money and to mortgage or charge its
undertaking, property, assets and uncalled capital or any part thereof, and subject to the Irish Companies Acts to issue
debentures, debenture stock and other securities whether outright or as collateral security for any debt, liability or obligation of
ours or of any third party, without any limitation as to amount.
Duration; Dissolution; Rights upon Liquidation
Our duration will be unlimited. We may be dissolved at any time by way of either a shareholder’s voluntary winding up or a
creditors’ voluntary winding up. In the case of a shareholder’s voluntary winding up, we must be solvent and a special
resolution of the shareholders is required. We may also be dissolved by way of court order on the application of a creditor, or
by the Director of Corporate Enforcement in Ireland where the affairs of our company have been investigated by an inspector
and it appears from the report or any information obtained by the Director of Corporate Enforcement that we should be wound
up.
The rights of the shareholders to a return of our assets on dissolution or winding up, following the settlement of all claims
of creditors, may be prescribed in our Articles or the terms of any shares issued by the board of directors from time to time. If
our Articles and terms of issue of the shares contain no specific provisions in respect of a dissolution or winding up then,
subject to the shareholder priorities and the rights of any creditors, the assets will be distributed to shareholders in proportion
to the paid-up nominal value of the shares held. Our Articles provide that our ordinary shareholders shall be entitled to
participate in a winding up, and the method by which the property will be divided shall be determined by the liquidator, subject
to a special resolution of the shareholders, but such rights of ordinary shareholders to participate may be subject to the rights of
any preference shareholders to participate under the terms of any series or class of preference shares.
No Share Certificates
We do not intend to issue share certificates unless (1) certificates are required by law, any stock exchange, a recognized
depository, any operator of any clearance or settlement system, or the terms of issue of any class or series of our shares or (2) a
holder of our shares applies for share certificates evidencing ownership of our shares.
No Sinking Fund
Our ordinary shares will have no sinking fund provisions.
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No Liability for Further Calls or Assessments
The shares to be issued in this offering will be duly and validly issued pursuant to this offering, will be issued as fully paid
up and will be non-assessable.
Transfer and Registration of Shares
Our share register will be maintained by our transfer agent. Registration in this share register will be determinative of
membership in us. Any of our shareholders who hold shares beneficially will not be the holder of record of such shares. Instead,
the depository (e.g., Cede & Co., as nominee for DTC) or other nominee will be the holder of record of such shares. Accordingly,
a transfer of shares from a person who holds such shares beneficially to a person who will also hold such shares beneficially
through the same depository or other nominee will not be registered in our official share register, as the depository or other
nominee will remain the holder of record of such shares.
A written instrument of transfer will be required under Irish law in order to register on our official share register any transfer
of shares (1) from a person who holds such shares directly to any other person (2) from a person who holds such shares
beneficially to a person who holds such shares directly, or (3) from a person who holds such shares beneficially to another
person who also will hold such shares beneficially where the transfer involves a change in the depository or other nominee that
is the record owner of the transferred shares. An instrument of transfer also will be required for a shareholder who directly holds
shares to transfer those shares into his or her own broker account (or vice versa). Such instruments of transfer may give rise to
Irish stamp duty, which must be paid prior to registration of the transfer on our official Irish share register. However, a
shareholder who directly holds shares may transfer those shares into his or her own broker account (or vice versa) without
giving rise to Irish stamp duty provided that there is no change in the ultimate beneficial ownership of the shares as a result of
the transfer and the transfer is not made in contemplation of a sale of the shares.
Accordingly, we strongly recommend that shareholders hold their shares through DTC (or through a broker who holds
such shares through DTC).
Our Articles provide that, subject to the Irish Companies Acts, we may, in our absolute discretion, pay (or procure the
payment of by one of our subsidiaries) any Irish stamp duty, which is the legal obligation of a buyer. In the event of any such
payment, we are (on our own behalf or on behalf of any subsidiary) entitled to (i) seek reimbursement from the buyer or seller in
our sole discretion, (ii) set-off the amount of the stamp duty against future dividends payable to the buyer or seller in our sole
discretion, and (iii) claim a lien against the shares on which we have paid stamp duty. Our lien shall extend to all dividends paid
on those shares. Parties to a share transfer may assume that any stamp duty arising in respect of a transaction in our shares has
been paid unless we notify one or both of such parties.
Any transfer of our ordinary shares that is subject to Irish stamp duty will not be registered in the name of the buyer
unless an instrument of transfer is duly stamped and provided to our transfer agent. We do not intend to pay any stamp duty on
behalf of any buyer of our capital stock. See “Taxation—Taxation in Ireland.”
Our Articles grant our board of directors general discretion, without giving a reason, to decline to register any transfer of
shares that is not fully paid. In addition, our board of directors may decline to register a transfer of shares unless a registration
statement under the Securities Act is in effect with respect to the transfer or the transfer is exempt from registration.
Furthermore, our Articles delegate to our Secretary the authority to execute an instrument of transfer on behalf of a transferring
party.
The registration of transfers may be suspended at such times and for such periods, not exceeding 30 days in any year, as
our board of directors may from time to time determine (except as may be required by law).
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Anti-takeover Provisions
Shareholder Rights Plans and Share Issuances
Irish law does not expressly prohibit companies from issuing share purchase rights or adopting a shareholder rights plan
as an anti-takeover measure. However, there is no directly relevant case law on the validity of such plans under Irish law.
Our Articles allow our board of directors to adopt any shareholder rights plan upon such terms and conditions as the
board of directors deems expedient and in the best interest of our company, subject to applicable law, including the Irish
Takeover Rules and Substantial Acquisition Rules described below and the requirement for shareholder authorization for the
issue of shares described above.
Subject to the Irish Takeover Rules described below, our board of directors also has the power to issue any of our
authorized and unissued shares on such terms and conditions as it may determine to be in our best interest. It is possible that
the terms and conditions of any issue of shares could discourage a takeover or other transaction that holders of some or a
majority of our ordinary shares might believe to be in their best interest or in which holders of our ordinary shares might receive
a premium for their shares over the then-market price of the shares.
In carrying out any of these actions, our board of directors must act in what they believe to be the best interests of our
company. Our board of directors is prohibited from taking actions which would be likely to frustrate an offer for our company.
Irish Competition Law
Under Irish competition legislation, the Irish Competition Authority must be notified of a merger or acquisition if the
transaction meets certain criteria under the relevant legislation. Failure to properly notify the Irish Competition Authority of
such merger or acquisition will result in the voiding of the transaction, as well as the potential imposition of fines. A merger or
acquisition that does not meet the criteria under the relevant legislation but which may give rise to competition concerns,
though not legally required, may be voluntarily reported to the Irish Competition Authority in order to seek legal comfort that
the merger or acquisition is not anti-competitive.
Acquisitions
An Irish public limited company may be acquired in a number of ways, including:
•

a court-approved scheme of arrangement under the Irish Companies Acts. A scheme of arrangement with
shareholders requires a court order from the Irish High Court and the approval of a majority in number representing
75% or more in value of the shareholders present and voting in person or by proxy at a meeting called to approved the
scheme, in each case at the relevant meeting or meetings of such class or series. A scheme of arrangement, if
authorized by the shareholders of each participating class or series and the court, is binding on all of the shareholders
of each participating class or series. Shares held by the acquiring party are not excluded from the tally of a vote on the
scheme, but such shares may be considered to belong to a separate class for the purposes of approving the scheme,
in which case the acquiring party’s shares would not be voted for the purposes of the separate class approval
required from the remaining, non-acquiring shareholders;

•

through a tender or takeover offer by a third party in accordance with the Irish Takeover Rules and the Irish
Companies Acts for all of our shares. Where the holders of 80% or more in value of a class of our shares (excluding
any shares already beneficially owned by the bidder) have accepted an offer for their shares in our company, the
remaining shareholders in that class may also be statutorily required to transfer their shares, unless, within one month,
the non-tendering shareholders can obtain an Irish court order otherwise providing. If the bidder does not exercise
this “squeeze out” right, the non-accepting shareholders also have a statutory right to require the bidder to acquire
their shares on the same terms as the original offer, or such other terms as the bidder and the non-tendering
shareholders may agree or
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on such terms as an Irish court, on application of the bidder or non-tendering shareholder, may order. If our shares
were listed on the Irish Stock Exchange or another regulated stock exchange in the EU, this 80% squeeze out
threshold would be increased to 90%; and
•

subject to the approval of the Irish High Court, by way of a merger with an EU-incorporated company under the
Cross-Border Regulations, which implement the EU Cross Border Merger Directive 2005/56 in Ireland. Such a merger
must be approved by a special resolution. In the event that we merge with another EU company, under the CrossBorder Regulations and the consideration payable to our shareholders is not all in the form of cash, our shareholders
may be entitled to require their shares to be acquired at fair value. See “—Appraisal Rights.”

The approval of our board of directors is required, and the approval of shareholders may be required, for a sale, lease or
exchange of all or substantially all of our assets, except that any transaction between us and one of our directors or a person or
entity connected to such a director may require shareholder approval. Shareholder approval may be required during or after
such period if we propose to take any frustrating action.
Irish Takeover Rules and Substantial Acquisition Rules
A transaction in which a third party seeks to acquire 30% of more of the voting rights in our company will be governed by
the Irish Takeover Panel Act 1997 and the Irish Takeover Rules made thereunder and will be regulated by the Irish Takeover
Panel. The “General Principles” of the Irish Takeover Rules and certain important aspects of the Irish Takeover Rules are
described below. Takeovers by means of a scheme of arrangement are also generally subject to these regulations.
General Principles . The Irish Takeover Rules are based on the following General Principles that will apply to any
transaction regulated by the Irish Takeover Panel:
•

in the event of an offer, all classes of shareholders of the target company should be afforded equivalent treatment and,
if a person acquires control of a company, the other holders of securities must be protected;

•

the holders of securities in the target company must have sufficient time and information to allow them to make an
informed decision regarding the offer. If our board of directors of the target company advises the holders of the
securities with respect to the offer, it must advise on the effects of the implementation of the offer on employment,
employment conditions and the locations of the target company’s place of business;

•

the board of a target company must act in the interests of the company as a whole and must not deny the holders of
securities the opportunity to decide on the merits of the offer;

•

false markets in the securities of the target company or any other company concerned by the offer must not be
created;

•

a bidder can only announce an offer after ensuring that it can fulfill in full the consideration offered;

•

a target company may not be hindered in the conduct of its affairs for longer than is reasonable by an offer for its
securities. This is a recognition that an offer will disrupt the day-to-day running of a target company particularly if the
offer is hostile and the board of the target company must divert its attention to resist the offer; and

•

a “substantial acquisition” of securities (whether such acquisition is to be effected by one transaction or a series of
transactions) will only be allowed to take place at an acceptable speed and shall be subject to adequate and timely
disclosure.

Mandatory Offer. Under certain circumstances, a person who acquires shares in us may be required under the Irish
Takeover Rules to make a mandatory cash offer for the remaining outstanding shares in us at a price not less than the highest
price paid for the shares by the acquirer or (any parties acting in concert with the acquirer) during the previous 12 months. This
mandatory offer requirement is triggered if an acquisition of shares would increase the aggregate holding of an acquirer
(including the holdings of any parties acting in concert with the
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acquirer) to shares representing 30% or more of the voting rights in us, unless the Irish Takeover Panel otherwise consents. An
acquisition of shares by a person holding (together with its concert parties) shares representing between 30% and 50% of the
voting rights in us would also trigger the mandatory offer requirement if, after giving effect to the acquisition, the percentage of
the voting rights held by that person (together with its concert parties) would increase by 0.05% within a 12-month period. Any
person (excluding any parties acting in concert with the holder) holding shares representing more than 50% of the voting rights
of a company is not subject to these mandatory offer requirements when purchasing additional securities.
Following the listing of our ordinary shares on the New York Stock Exchange, under the Irish Takeover Rules, certain
separate concert parties (including, among others, our shareholder Apax WW Nominees Ltd. and its affiliates and all of the
members of our board of directors) will be presumed to be acting in concert. The application of these presumptions may result in
restrictions upon the ability of any of the concert parties and/or members of our board of directors to acquire more of our
securities, including under the terms of any executive incentive arrangements. Following the listing of our ordinary shares on
the New York Stock Exchange, we may consult with the Irish Takeover Panel in respect of the application of this presumption
and the restrictions on the ability to acquire further securities.
Voluntary Offer; Requirements to Make a Cash Offer and Minimum Price Requirements. If a person makes a voluntary
offer to acquire our outstanding ordinary shares, the offer price must be no less than the highest price paid for our ordinary
shares by the bidder or its concert parties during the three-month period prior to the commencement of the offer period. The
Irish Takeover Panel has the power to extend the “look back” period to 12 months if the Irish Takeover Panel, taking into
account the General Principles, believes it is appropriate to do so.
If the bidder or any of its concert parties has acquired our ordinary shares (1) during the period of 12 months prior to the
commencement of the offer period which represent more than 10% of the total of our ordinary shares or (2) at any time after the
commencement of the offer period, the offer must be in cash (or accompanied by a full cash alternative) and the price per
ordinary share must not be less than the highest price paid by the bidder or its concert parties during, in the case of (1), the 12month period prior to the commencement of the offer period and, in the case of (2), the offer period. The Irish Takeover Panel
may apply this rule to a bidder who, together with its concert parties, has acquired less than 10% of the total of our ordinary
shares in the 12-month period prior to the commencement of the offer period if the Irish Takeover Panel, taking into account the
General Principles, considers it just and proper to do so.
An offer period will generally commence from the date of the first announcement of an offer or proposed offer.
Substantial Acquisition Rules . The Irish Takeover Rules also contain rules governing substantial acquisitions of shares
which restrict the speed at which a person may increase his or her holding of shares and rights over shares to an aggregate of
between 15% and 30% of the voting rights in our shares. Except in certain circumstances, an acquisition or series of acquisitions
of shares or rights over shares representing 10% or more of the voting rights in our shares is prohibited, if such acquisition(s),
when aggregated with shares or rights already held, would result in the acquirer holding 15% or more but less than 30% of the
voting rights in our shares and such acquisitions are made within a period of seven days. These rules also require accelerated
disclosure of certain other acquisitions of shares or rights over shares relating to such holdings.
Frustrating Action . Under the Irish Takeover Rules, our board of directors is not permitted to take any action that might
frustrate an offer for our shares during the course of an offer or at any earlier time at which the board of directors has reason to
believe an offer is or may be imminent, subject to certain exceptions. Potentially frustrating actions such as (1) the issue of
shares, options or convertible securities, (2) material disposals, (3) entering into contracts other than in the ordinary course of
business or (4) any action, other than seeking alternative offers, which may result in the frustration of an offer, are prohibited
during the course of an offer or at any time during which the board of directors has reason to believe that an offer is or may be
imminent. Exceptions to this prohibition are available where:
(a) the action is approved by our shareholders at a general meeting; or
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(b) with the consent of the Irish Takeover Panel, where:
(i)

the Irish Takeover Panel is satisfied that the action would not constitute frustrating action;

(ii)

the holders of at least 50% of the voting rights state in writing that they approve the proposed action and
would vote in favor of it at a general meeting;

(iii)

the action is in accordance with a contract entered into prior to the announcement of the offer (or prior to a time
at which the board of directors has reason to believe that an offer is or may be imminent); or

(iv)

the decision to take such action was made before the announcement of the offer (or prior to a time at which the
board of directors has reason to believe that an offer is or may be imminent) and has been either at least
partially implemented or is in the ordinary course of business.

Insider Dealing . The Irish Takeover Rules also provide that no person, other than the bidder, who is privy to confidential
price-sensitive information concerning an offer made in respect of the acquisition of our company (or a class of its securities) or
a contemplated offer shall deal in relevant securities of the target during the period from the time at which such person first has
reason to suppose that such an offer, or an approach with a view to such an offer being made, is contemplated to the time of
(1) the announcement of such offer or approach or (2) the termination of discussions relating to such offer, whichever is earlier.
Certain other provisions of Irish law or our Memorandum and Articles may be considered to have an anti-takeover effects,
including those described in “—Pre-emption Rights, Share Warrants and Share Options,” “—Voting” and “—Corporate
Governance.”
History of Security Issuances
The following is a summary of our securities issuances during the past three years:
D1 Ordinary Share Issuances
•

From March 12, 2011 through March 12, 2014, we granted to our directors, officers, employees, consultants and other
service providers share options to purchase an aggregate of 32,583,408 D1 ordinary shares with a per share weightedaverage exercise price of $10.22.

•

From March 12, 2011 through March 12, 2014, we issued to our directors, officers, employees, consultants and other
service providers an aggregate of 325,000 D1 ordinary shares at a per share purchase price of $0.00008 pursuant to
exercises of share options.

•

From March 12, 2011 through March 12, 2014, we granted to our directors, officers, employees, consultants and other
service providers shadow options to purchase an aggregate of 223,750 ordinary shares all with a per share exercise
price of $0.00008.

•

From March 12, 2011 through March 12, 2014, we issued to our directors, officers, employees, consultants and other
service providers an aggregate of 14,301,788 D1 ordinary shares at a per share weighted-average purchase price of
$0.15 pursuant to purchases of restricted shares.

D2 Ordinary Share Issuances
•

On December 6, 2011 and December 30, 2011, we issued an aggregate of 15,321,368 D2 ordinary shares at a per share
purchase price of $0.00008 to three of our directors and executive officers.

D3 Ordinary Share Issuances
•

On January 31, 2014, we issued to our directors, officers and employees an aggregate of 10,855,580 D3 ordinary shares
at a per share weighted-average purchase price of $0.28.
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E Ordinary Share Issuances
•

On December 6, 2011, we issued 17,227,880 E ordinary shares at a per share purchase price of $0.00008 to an executive
officer. These shares were subsequently repurchased by us in January 2014.

Deferred Shares
•

On November 15, 2013, we issued 503,355,703 deferred shares at a per share purchase price of $0.00008 to an executive
officer.

Transfer Agent and Registrar
The transfer agent and registrar for our ordinary shares is Computershare Trust Company, N.A.
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SHARES ELIGIBLE FOR FUTURE SALE
Prior to the completion of this offering, there has been no public market for our ordinary shares. Future sales of our
ordinary shares in the public market, or the availability of such shares for sale in the public market, could adversely affect market
prices prevailing from time to time. As described below, only a limited number of ordinary shares will be available for sale shortly
following the completion of this offering due to contractual and legal restrictions on resale. Nevertheless, sales of our ordinary
shares in the public market after such restrictions lapse, or the perception that those sales may occur, could adversely affect the
prevailing market price at such time and our ability to raise equity capital in the future.
Based on the number of shares outstanding as of December 31, 2013, upon the completion of this offering, 314,932,321
ordinary shares will be outstanding. The total number of ordinary shares to be outstanding also assumes no exercise of the
underwriters’ option to purchase additional ordinary shares and no other exercises of outstanding options. Of the outstanding
shares, all of the shares sold in this offering will be freely tradable. Of the remaining shares, upon the expiration of the lock-up
agreements described below, 59,963,105 shares held by non-affiliates will be freely tradeable in the public market under Rule 144
under the Securities Act (Rule 144) or Regulation S under the Securities Act (Regulation S) and the 232,769,216 shares held by
affiliates will be freely tradeable by affiliates under Rule 144, subject to volume and manner of sale limitations described below,
or under Regulation S, except that some shares issued under our existing share incentive arrangements may not be sold until the
shareholder completes the applicable vesting period.
The remaining ordinary shares outstanding following the completion of this offering are subject to lock-up agreements
with us or the underwriters as described below. Following the expiration of the lock-up period, these shares may be sold in the
public market only if registered or if they qualify for an exemption from registration under Rule 144 or 701 or Regulation S
promulgated under the Securities Act, described in greater detail below.
Rule 144
In general, under Rule 144 of the Securities Act, beginning 90 days after the date of this prospectus, an “affiliate” who has
beneficially owned our shares for a period of at least six months is entitled to sell upon expiration or waiver of the lock-up
arrangements described below within any three-month period a number of shares that does not exceed the greater of either 1%
of the then outstanding shares, or approximately 3,149,323 shares immediately following the completion of this offering, or the
average weekly trading volume of our shares on the New York Stock Exchange during the four calendar weeks preceding the
filing with the SEC of a notice on Form 144 with respect to such sale. Such sales under Rule 144 of the Securities Act may also
subject to prescribed requirements relating to the manner of sale, notice and availability of current public information about us.
Under Rule 144, a person who is not deemed to have been an affiliate of ours at any time during the 90 days preceding a
sale, and who has beneficially owned the shares proposed to be sold for at least six months, including the holding period of any
prior holder other than an affiliate, is entitled to sell such shares without restriction, provided we have been in compliance with
our reporting requirements under the Exchange Act for the six months following satisfaction of the six-month holding period. To
the extent that our affiliates sell their shares, other than pursuant to Rule 144 or a registration statement, the purchaser’s holding
period for the purpose of effecting a sale under Rule 144 commences on the date of transfer from the affiliate.
Rule 701
In general, under Rule 701 of the Securities Act as in effect on the date of this prospectus, each of our employees,
consultants or advisors who acquires our ordinary shares from us in connection with a compensatory share plan or other
written agreement executed prior to the completion of this offering is eligible to resell such ordinary shares in reliance on Rule
144, but without compliance with some of the restrictions, including the holding period, contained in Rule 144.
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Regulation S
Regulation S provides generally that sales made in offshore transactions are not subject to the registration or prospectusdelivery requirements of the Securities Act.
Lock-up Arrangements
Our directors and executive officers and substantially all of holders of our ordinary shares and securities convertible into
or exchangeable for our ordinary shares have entered into or will enter into lock-up agreements with the underwriters prior to the
commencement of this offering pursuant to which, subject to certain limited exceptions, each of these persons or entities, for a
period of 180 days after the date of this prospectus, may not, without the prior written consent of J.P. Morgan Securities LLC
and Credit Suisse Securities (USA) LLC, (1) offer to sell, pledge, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase, or otherwise transfer or dispose of,
directly or indirectly, any of our ordinary shares or any securities convertible into or exercisable or exchangeable for our
ordinary shares (including without limitation, ordinary shares or such other securities which may be deemed to be beneficially
owned by such person or entity in accordance with the rules and regulations of the SEC and securities which may be issued
upon exercise of a share option or warrant), or publicly disclose the intention to make any offer, sale, pledge or disposition,
(2) enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences of ownership of
our ordinary shares or such other securities, whether any such transaction described in clause (1) or (2) above is to be settled
by delivery of our ordinary shares or such other securities, in cash or otherwise or (3) make any demand for or exercise any right
with respect to the registration of any our ordinary shares or any security convertible into or exercisable or exchangeable for our
ordinary shares. As a result, 292,732,321 ordinary shares will become eligible for sale upon the expiration of the 180-day lock-up
period, subject to the volume restrictions of Rule 144 in the case of affiliates and vesting restrictions. J.P. Morgan Securities LLC
and Credit Suisse Securities (USA) LLC may, in their sole discretion, at any time release all or any portion of the shares from the
restrictions in the lock-up agreements. For additional information on these arrangements, see “Underwriting.”
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TAXATION
Taxation in Ireland
Scope of Discussion
The following is a general summary of the main Irish tax considerations applicable to certain investors who are the owners
of our ordinary shares. It is based on existing Irish law and our understanding of the practices of the Irish Revenue
Commissioners on the date of this prospectus. Legislative, administrative or judicial changes may modify the tax consequences
described below, possibly with retrospective effect.
The following general summary does not constitute tax advice and are intended only as a general guide. Furthermore, this
information applies only to our ordinary shares that are held as capital assets and does not apply to all categories of
shareholders, such as dealers in securities, trustees, insurance companies, collective investment schemes or shareholders who
have, or who are deemed to have, acquired their shares by virtue of an office or employment. This summary is not exhaustive
and shareholders should consult their own tax advisors as to the tax consequences in Ireland, or other relevant jurisdictions of
this offering, including the acquisition, ownership and disposition of our shares.
Tax on Chargeable Gains
A disposal of our ordinary shares by a shareholder who is not resident or ordinarily resident for tax purposes in Ireland
should not give rise to Irish tax on any chargeable gain realized on such disposal unless such shares are used, held or acquired
for the purposes of a trade carried on by such shareholder through a branch or agency in Ireland.
A disposal of our shares by an Irish resident or ordinarily resident shareholder may, depending on the circumstances
(including the availability of exemptions and reliefs), give rise to a chargeable gain or allowable loss for that shareholder. The
rate of capital gains tax in Ireland is currently 33%.
A holder of our ordinary shares who is an individual and who is temporarily non-resident in Ireland may, under Irish antiavoidance legislation, be liable to Irish tax on any chargeable gain realized on a disposal during the period in which such
individual is non-resident.
Dividend Withholding Tax
DWT (currently at a rate of 20%) may arise in respect of dividends or distributions from an Irish resident company unless
an exemption applies. For DWT purposes dividends and distributions includes cash dividends, non-cash dividends and
additional stock or units taken in lieu of a cash dividend. Where DWT does arise in respect of dividends, we are responsible for
deducting DWT at source and forwarding the relevant payment to the Irish Revenue Commissioners.
Certain shareholders are entitled to an exemption from DWT. In particular, dividends to a non-Irish tax resident shareholder
should not be subject to DWT if the shareholder is:
•

an individual shareholder resident for tax purposes in a “relevant territory” and the individual is neither resident nor
ordinarily resident in Ireland;

•

a corporate shareholder resident for tax purposes in a “relevant territory” provided that the corporate shareholder is
not under the control, whether directly or indirectly, of a person or persons who is or are resident in Ireland;

•

a corporate shareholder that is not resident for tax purposes in Ireland, that is ultimately controlled, directly or
indirectly, by persons resident in a “relevant territory;” and that is not controlled, directly or indirectly, by persons
who are not resident in a “relevant territory”;

•

a corporate shareholder that is not resident for tax purposes in Ireland and whose principal class of shares (or those of
its 75% parent) is substantially and regularly traded on a recognized stock exchange either in a “relevant territory” or
on such other stock exchange approved by the Irish Minister for Finance; or
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•

a corporate shareholder that is not resident for tax purposes in Ireland and is wholly-owned, directly or indirectly, by
two or more companies where the principal class of shares of each of such companies is substantially and regularly
traded on a recognized stock exchange in a “relevant territory” or on such other stock exchange approved by the Irish
Minister for Finance;

and provided that, in all cases noted above (but subject to “—U.S. Resident Shareholders” below), the shareholder has
provided a relevant Irish DWT declaration form to his or her broker at least seven business days before the record date for the
dividend (in the case of shares held through DTC), and the relevant information is further transmitted to us (in the case of
shares held through DTC) or to our transfer agent (in the case of shares held outside of DTC).
A list of “relevant territories” for the purposes of DWT is set forth below.
Albania

Croatia

Hungary

Malaysia

Portugal

Switzerland

Armenia

Cyprus

Iceland

Malta

Qatar

Thailand

Australia

Czech Republic India

Mexico

Romania

Turkey

Austria

Denmark

Israel

Moldova

Russia

Ukraine

Bahrain

Egypt

Italy

Montenegro Saudi Arabia

United Arab Emirates

Belarus

Estonia

Japan

Morocco

United Kingdom

Belgium

Finland

Republic of Korea Netherlands Singapore

Bosnia & Herzegovina

France

Kuwait

New Zealand Slovak Republic Uzbekistan

Bulgaria

Georgia

Latvia

Norway

Slovenia

Vietnam

Canada

Germany

Lithuania

Pakistan

South Africa

Zambia

Chile

Greece

Luxembourg

Panama

Spain

China

Hong Kong

Macedonia

Poland

Sweden

Serbia

United States of America

Prior to paying any dividend, we will put in place an agreement with an entity which is recognized by the Irish Revenue
Commissioners as a “qualifying intermediary” which satisfies one of the Irish requirements for dividends to be paid free of DWT
to certain shareholders who hold their shares through DTC.
With regard to shareholders (other than U.S. resident shareholders who hold their shares through DTC) who held shares in
Midasplayer International Holding Company p.l.c. prior to the share-for-share exchange and who are resident in a relevant
territory, the Irish Revenue Commissioners have confirmed that they will be given one year from the date of the share-for-share
exchange to provide the relevant Irish DWT declaration form or, in the case of U.S. resident shareholders who hold their shares
outside DTC, to provide a valid IRS Form 6166. The payment of dividends to these shareholders may be made without
deduction of DWT during this transitional one year period.
U.S. Resident Shareholders
The Irish Revenue Commissioners have confirmed that dividends paid in respect of shares in an Irish resident company
that are owned by residents of the United States and held through DTC will not be subject to DWT provided that the address of
the beneficial owner of the shares in the records of the broker is in the United States. We strongly recommend that such
shareholders ensure that their information has been properly recorded by their brokers (so that such brokers can provide the
relevant information to a qualifying intermediary appointed by us).
Dividends paid in respect of shares in an Irish resident company that are owned by residents of the United States and held
outside of DTC will not be subject to DWT provided that the shareholder has provided a valid IRS Form 6166 to our transfer
agent at least seven business days before the record date for the first dividend payment to which they are entitled. However,
with regard to U.S. resident shareholders who hold their shares outside DTC and who held shares in Midasplayer International
Holding Company p.l.c. prior to the share-for-share exchange, the Irish Revenue Commissioners have
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confirmed that they will be given one year from the date of the share-for-share exchange to provide a valid IRS Form 6166. The
payment of dividends to these shareholders may be made without deduction of DWT during this transitional one-year period.
If a U.S. resident shareholder receives a dividend subject to DWT, that shareholder should generally be able to make an
application for a refund of DWT from the Irish Revenue Commissioners subject to certain time limits, provided the shareholder is
beneficially entitled to the dividend.
Residents of “Relevant Territories” other than the United States
Shareholders who are residents of “relevant territories” other than the United States (regardless of when such
shareholders acquired their shares) must satisfy the conditions of one of the exemptions referred to above including the
requirement to complete the appropriate Irish DWT declaration form in order to receive dividends without suffering DWT.
Shareholders must provide the appropriate Irish DWT declaration form to their brokers (so that such brokers can provide
the relevant information to a qualifying intermediary appointed by us) before the record date for the first dividend to which they
are entitled (in the case of shares held through DTC), or to our transfer agent at least seven business days before such record
date (in the case of shares held outside of DTC). We strongly recommend that such shareholders complete the appropriate Irish
DWT declaration form and provide them to their brokers or our transfer agent as soon as possible.
If a shareholder who is resident in a “relevant territory” receives a dividend subject to DWT, that shareholder should
generally be able to make an application for a refund of DWT from the Irish Revenue Commissioners subject to certain time
limits, provided the shareholder is beneficially entitled to the dividend.
Irish Resident Shareholders
Irish tax resident or ordinarily resident shareholders will generally be subject to DWT in respect of dividends or
distributions received from an Irish resident company unless an exemption applies.
Irish tax resident or ordinarily resident shareholders that are entitled to receive dividends without DWT must complete the
relevant Irish DWT declaration form and provide the declaration form to their brokers (so that such brokers can provide the
relevant information to a qualifying intermediary appointed by us) before the record date for the first dividend to which they are
entitled (in the case of shares held through DTC), or to our transfer agent at least seven business days before such record date
(in the case of shares held outside of DTC).
Irish tax resident or ordinarily resident shareholders who are not entitled to an exemption from DWT and who are subject to
Irish tax should consult their own tax advisor.
Other Persons
Shareholders that do not fall within one of the categories mentioned above may fall within other exemptions from DWT,
provided that the shareholder has completed the relevant Irish DWT declaration form and this declaration remains valid.
If a shareholder is exempt from DWT but receives a dividend subject to DWT, that shareholder may be able to claim a
refund of DWT from the Irish Revenue Commissioners subject to certain time limits, provided the shareholder is beneficially
entitled to the dividend.
Income Tax on Dividends
Non-Irish Resident Shareholders
A shareholder who is not resident or ordinarily resident for tax purposes in Ireland and who is entitled to an exemption
from DWT, generally has no liability to Irish income tax or income charges on a dividend from an Irish resident company unless
that shareholder holds the shares through a branch or agency which carries on a trade in Ireland.
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A shareholder who is not resident or ordinarily resident for tax purposes in Ireland and who is not entitled to an exemption
from DWT, generally has no additional liability to Irish income tax or income charges unless that shareholder holds the shares
through a branch or agency which carries on a trade in Ireland. The shareholder’s liability to Irish income tax is effectively
limited to the amount of DWT already deducted by the company.
Irish Resident Shareholders
Irish resident or ordinarily resident individual shareholders may be subject to Irish income tax and income charges such as
pay related social insurance (PRSI) and the Universal Social Charge (USC) on dividends received from us. Such shareholders
should consult their own tax advisor. Irish resident corporate shareholders should not be subject to tax on dividends from us on
the basis that the dividend is not in respect of preference shares.
Capital Acquisitions Tax
A gift or inheritance of our shares could attract a charge to Irish capital acquisitions tax (CAT) being gift tax or inheritance
tax. A gift or inheritance of our shares (including where such shares are held in DTC) could attract a charge to CAT regardless
of the place of residence, ordinary residence or domicile of the deceased or donor of the shares (collectively referred to as the
“donor”) or the successor or donee of the shares (collectively referred to as the “donee”). This is because a charge to CAT can
arise on a gift or inheritance which comprises of property situated in Ireland. Our shares are regarded as property situated in
Ireland because our share register must be held in Ireland. The person who receives the gift or inheritance is the person who is
accountable for any CAT that arises. However there are certain circumstances where another person such as an agent or
personal representative may become accountable for the CAT.
The rate of CAT is currently 33% and is payable if the taxable value of the gift or inheritance exceeds certain thresholds,
referred to as “group thresholds.” CAT is applied on the excess over the threshold amount. The appropriate threshold amount
depends upon the relationship between the donor and the donee of the shares and also the aggregation of the values of
previous gifts and inheritances received by the donee from persons within the same group threshold. For example, in 2013 a
child is entitled to a tax-free threshold of €225,000 on a gift or inheritance from a parent, but all gifts or inheritances within the
charge to tax in Ireland taken from donors within the same group threshold since December 5, 1991 are taken into account. A gift
or inheritance received from a spouse is exempt from CAT. Gifts or inheritances taken by charities may be exempt where they
have been or will be applied for purposes which would be considered public or charitable under Irish law. There is also a “small
gift exemption” whereby the first €3,000 of the taxable value of all taxable gifts taken by a donee from any one donor, in each
calendar year is exempt from tax and is also excluded from any future aggregation. This exemption does not apply to an
inheritance.
There is a double tax agreement for gift and inheritance tax with the United Kingdom and for inheritance tax only with the
United States. However, although these double tax agreements exist, they can be limited in their application. Under these
agreements, U.K. or U.S. residents may, in certain cases, obtain relief from double taxation to CAT and their own country’s
taxes. Otherwise, unilateral relief from double taxation may apply in certain circumstances.
Stamp Duty
Irish stamp duty typically arises on the transfer of shares in an Irish incorporated company, subject to certain exceptions.
Irish stamp duty is currently 1% of the higher of the price paid or the market value of the shares acquired.
Shares Held Through DTC
The Irish Revenue Commissioners have confirmed that a transfer of our shares effected by means of the transfer of book
entry interests in DTC should not be subject to Irish stamp duty.
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Shares Transferred into DTC
A shareholder may transfer our ordinary shares into DTC without giving rise to Irish stamp duty, so long as there is no
change in the ultimate beneficial ownership of the ordinary shares as a result of the transfer and the transfer into DTC is not on
a sale or in contemplation of a sale.
The Irish Revenue Commissioners have confirmed that a shareholder may transfer our shares into DTC without giving rise
to Irish stamp duty so long as the transfer into DTC is not on a sale and there is no agreement in place for the sale of those
shares.
Shares Transferred out of DTC
A shareholder may transfer our shares out of DTC without giving rise to Irish stamp duty so long as:
•

there is no change in the ultimate beneficial ownership of the shares as a result of the transfer; and

•

the transfer out of DTC is not on a sale or in contemplation of a sale.

Shares Held Outside of DTC
A transfer of our shares where any of the parties to the transfer hold the shares outside of DTC, may be subject to Irish
stamp duty. The transferee of the shares is typically the person that is liable to pay stamp duty.
Due to the potential Irish stamp duty on transfers of our shares, we strongly recommend that shareholders hold their
shares through DTC (or through a broker who holds such shares through DTC).
DTC Eligibility
In order for DTC, Cede & Co. and National Securities Clearing Corporation, or NSCC, which provides clearing services for
securities that are eligible for the depository and book-entry transfer services provided by DTC and registered in the name of
Cede & Co., which entities are referred to collectively as the DTC Parties, to agree to provide services with respect to our
ordinary shares, the company has concluded a composition agreement with the Revenue Commissioners of Ireland under which
inter alia we have assumed any obligation of paying the liability for any Irish stamp duty with respect to our shares, on (a)
transfers or deemed transfers of our shares to DTC (including transfers or deemed transfers of our shares to Cede & Co. as
nominee for DTC), (b) transfers or deemed transfers of our shares from DTC (including transfers or deemed transfers of our
shares from Cede & Co. as nominee for DTC) where those instruments operate as a voluntary disposition and have not already
been duly stamped by the transferee within the appropriate statutory time limit, and (c) transfers or deemed transfers of our
shares created by us and to the extent that such transfer had it been created by any person other than us would have fallen
within the provisions of either (a) or (b), and the company has received confirmation from the Revenue Commissioners of Ireland
that while such composition agreement remains in force, the DTC Parties shall have no liability whatsoever to report, collect,
remit or pay any stamp duty in respect of any transactions in our shares
In addition, to assure the DTC Parties that they will not be liable for any Irish stamp duty or similar Irish transfer or
documentary tax with respect to our ordinary shares under any circumstances (including as a result of a change in applicable
law), and to make other provisions with respect to our ordinary shares required by the DTC Parties, we and our transfer agent
will enter into a Special Eligibility Agreement for Securities, with DTC, Cede & Co. and NSCC, or the DTC Eligibility Agreement.
The DTC Eligibility Agreement will provide for certain indemnities of the DTC Parties by us and our transfer agent (as to
which we have agreed to indemnify our transfer agent) and also that any of the DTC Parties may take any restrictive measures
with respect to our ordinary shares as the DTC Rules or the NSCC Rules (as applicable) provide without any liability on the part
of any of the DTC Parties (except in the case of gross negligence or wilful misconduct on the part of any of the DTC Parties).
The DTC Eligibility Agreement also will provide that DTC, in its sole discretion, may impose a global lock on our ordinary
shares, otherwise limit
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transactions in the shares, or cause the shares to be withdrawn, and NSCC may, in its sole discretion, exclude our ordinary
shares from its continuous net settlement service or any other service, and any of the DTC Parties may take other restrictive
measures with respect to our ordinary shares as it may deem necessary and appropriate, without any liability on the part of any
of the DTC Parties (except in the case of gross negligence or wilful misconduct on the part of any of the DTC Parties), if at any
time a DTC Party determines, in its sole discretion acting in good faith, that to continue to hold or process transactions in our
ordinary shares might give rise to a liability for tax relating to or in respect of our ordinary shares on the part of any of the DTC
Parties.
Material U.S. Federal Income Tax Consequences to U.S. Holders
The following general summary describes the material U.S. federal income tax consequences to U.S. Holders (as defined
below) of owning and disposing of our ordinary shares. It does not purport to be a comprehensive discussion of all of the tax
considerations that may be relevant to a decision to purchase our ordinary shares.
This summary addresses only the U.S. federal income tax considerations for U.S. Holders that acquire our ordinary shares
at their original issuance and hold the ordinary shares as capital assets. This summary does not address all U.S. federal income
tax matters that may be relevant to a particular U.S. Holder. Each prospective investor should consult a professional tax advisor
with respect to the tax consequences of an investment in our ordinary shares. This summary does not address tax
considerations applicable to a holder of our ordinary shares that may be subject to special tax rules including, without limitation,
the following:
•

dealers in securities or currencies;

•

financial institutions;

•

S corporations;

•

regulated investment companies;

•

real estate investment trusts;

•

tax-exempt entities (including private foundations);

•

qualified retirement plans, individual retirement accounts and other tax-deferred accounts;

•

insurance companies;

•

persons holding ordinary shares as a part of a hedging, integrated, conversion or constructive sale transaction or a
straddle;

•

persons that own, directly, indirectly or as a result of certain constructive ownership rules, ordinary shares
representing 10% or more of the total combined voting power of all classes of our stock;

•

traders in securities that elect to use a mark-to-market method of accounting;

•

persons liable for alternative minimum tax;

•

persons that received our shares as compensation for services;

•

U.S. Holders whose “functional currency” is not the U.S. dollar; or

•

U.S. tax expatriates and certain former citizens and long-term residents of the United States.

This summary is based upon the provisions of the U.S. Internal Revenue Code of 1986, as amended (Code), the U.S.
Treasury Regulations promulgated thereunder, and administrative and judicial interpretations of the Code and the U.S. Treasury
Regulations, all as currently in effect as of the date hereof, and all subject to differing interpretations or change, possibly on a
retroactive basis. This summary does not address any estate, gift, state, local, non-U.S. or other tax consequences, except as
specifically provided herein. No ruling has been or will be sought from the U.S. Internal Revenue Service (IRS), with respect to
the matters discussed below, and there can be no assurance that the IRS will not take a contrary position regarding the tax
consequences of the ownership and disposition of our ordinary shares, or that any such contrary position will not be sustained
by a court.
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For purposes of this summary, a “U.S. Holder” means a holder of ordinary shares that is, for U.S. federal income tax
purposes:
•

an individual who is a citizen or resident of the United States (as determined under U.S. federal income tax rules);

•

a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) created or organized in or
under the laws of the United States or of any political subdivision thereof;

•

an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or

•

a trust if it (1) is subject to the primary supervision of a court within the United States and one or more U.S. persons
have the authority to control all substantial decisions of the trust or (2) has in effect a valid election under applicable
U.S. Treasury Regulations to be treated as a U.S. person.

If a partnership or an entity or an arrangement treated as a partnership for U.S. federal income tax purposes holds ordinary
shares, the U.S. federal income tax treatment of a partner in the partnership will generally depend on the status of the partner and
the activities of the partnership. Partnerships holding ordinary shares or partners in such partnerships should consult their own
tax advisors regarding the particular U.S. federal income tax consequences of the ownership and disposition of ordinary shares.
The following summary is of a general nature only and is not a substitute for careful tax planning and advice. U.S.
Holders of our ordinary shares are urged to consult their own tax advisors concerning the U.S. federal income tax
consequences of the issues discussed herein, in light of their particular circumstances, as well as any considerations arising
under the laws of any foreign, state, local or other taxing jurisdiction.
Taxation of Distributions on Ordinary Shares
Subject to the discussion under “—Passive Foreign Investment Company” below, the gross amount of any distribution
(including amounts, if any, withheld in respect of Irish withholding tax) actually or constructively received by a U.S. Holder with
respect to our ordinary shares will be taxable to the U.S. Holder as a dividend to the extent of our current or accumulated
earnings and profits as determined under U.S. federal income tax principles. Distributions to a U.S. Holder in excess of earnings
and profits ordinarily would be treated first as a return of capital that reduces a U.S. Holder’s tax basis in such ordinary shares
(thereby increasing the amount of gain or decreasing the amount of loss that a U.S. Holder would recognize on a subsequent
disposition of our ordinary shares), and then as gain from the sale or exchange of such ordinary shares. However, we do not
intend to calculate our earnings and profits under U.S. federal income tax principles, and, in the event we make distributions to
holders of our ordinary shares, we do not intend to determine the portion of any distribution that constitutes a dividend for U.S.
federal income tax purposes. As a result, U.S. Holders may be required to treat the entire distribution as a taxable dividend, even
if some or all of the distribution would otherwise be treated as a non-taxable return of capital or as capital gain. The amount of
any distribution of property other than cash will be the fair market value of that property on the date of distribution. The amount
of the dividend will generally be treated as foreign-source dividend income to U.S. Holders, which may be relevant in calculating
any foreign tax credit limitation. U.S. Holders should consult their own tax advisors to determine whether and to what extent
they will be entitled to foreign tax credits.
For U.S. Holders who are individuals, estates or trusts, dividends received with respect to our ordinary shares will
generally be considered qualified dividend income, subject to U.S. federal income tax at a maximum rate of 20%, provided that we
are a “qualified foreign corporation,” the stock on which the dividend is paid is held for a minimum holding period, and other
requirements are satisfied.
A “qualified foreign corporation” includes a foreign corporation that is not a PFIC (as defined in “—Passive Foreign
Investment Company”) in the year of the distribution or in the prior tax year and that is eligible for the benefits of an income tax
treaty with the United States, if such treaty contains an exchange of information provision and the U.S. Treasury Department
has determined that the treaty is satisfactory for purposes of the legislation. An Irish resident company that is publicly traded
on a recognized U.S. stock exchange is eligible for the benefits of the U.S. income tax treaty with Ireland. The IRS has published
guidance stating that the U.S. income tax treaty with Ireland contains an exchange of information provision and is satisfactory
for purposes of
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the legislation. Thus, based on current law and applicable administrative guidance, dividends paid on our ordinary shares will be
eligible for treatment as qualified dividend income, provided that we are not a PFIC, and the holding period and other
requirements are satisfied.
For taxable years beginning after December 31, 2012, U.S. Holders that are individuals, estates or trusts and whose income
exceeds certain thresholds will be subject to a 3.8% Medicare tax (in addition to the regular income tax) on certain investment
income, including dividends.
Distributions to U.S. Holders that are corporations generally will not be eligible for the dividends received deduction
generally allowed to U.S. corporations in respect of dividends received from other U.S. corporations.
Taxation of Sale, Exchange or Other Taxable Disposition of Ordinary Shares
Upon the sale, exchange or other taxable disposition of an ordinary share, a U.S. Holder generally will recognize gain or
loss equal to the difference between the amount realized upon the sale, exchange or other disposition and such U.S. Holder’s tax
basis in the ordinary share. The amount realized on the sale, exchange or other taxable disposition of the ordinary shares will be
the amount of cash received plus the fair market value of any property received. The U.S. Holder’s amount realized and tax basis
will be measured in U.S. dollars. Subject to the discussion under “—Passive Foreign Investment Company” below, any such
gain or loss will generally be capital gain or loss and will generally be long-term capital gain or loss if the U.S. Holder’s holding
period for the ordinary shares transferred exceeds one year on the date of the sale or disposition. Long-term capital gains of
non-corporate U.S. Holders derived with respect to the disposition of ordinary shares are currently subject to tax at reduced
rates. The deductibility of capital losses is subject to limitations. The gain or loss will generally be U.S.-source gain or loss for
foreign tax credit purposes.
For taxable years beginning after December 31, 2012, U.S. Holders that are individuals, estates or trusts and whose income
exceeds certain thresholds will be subject to a 3.8% Medicare tax (in addition to the regular income tax) on certain investment
income, including capital gains.
Passive Foreign Investment Company
A foreign corporation is a passive foreign investment company (PFIC), within the meaning of Section 1297 of the Code if,
during any taxable year, (1) 75% or more of its gross income consists of certain types of passive income or (2) the average
quarterly value (or basis in certain cases) of its passive assets (generally assets that generate passive income) is 50% or more of
the average quarterly value (or basis in certain cases) of all of its assets. In arriving at this calculation, we will be treated as
holding directly our proportionate share of the assets, and receiving directly our proportionate share of income of any
corporation in which we own, directly or indirectly, at least a 25% interest measured by value. Passive income for this purpose
generally includes dividends, interest, royalties, rents and gains from commodities and securities transactions, subject to certain
exceptions.
Based on our estimated gross income, the average value of our gross assets, and the nature of our businesses, we do not
believe that we will be a PFIC for the current taxable year and do not expect to become one in the foreseeable future. Our status
for any taxable year will depend on our assets and activities in each year, and because this is a factual determination made
annually after the end of each taxable year, there can be no assurance that we will not be considered a PFIC for the current
taxable year or any future taxable year. The market value of our assets may be determined in large part by reference to the market
price of our ordinary shares, which is likely to fluctuate after the offering. If our income or asset composition were to become
more passive (including through the acquisition of assets that generate passive income), we could potentially become a PFIC.
If we were classified as a PFIC in any year with respect to which a U.S. Holder owns ordinary shares, we would continue to
be treated as a PFIC with respect to the U.S. Holder in all succeeding years during which the U.S. Holder owns our ordinary
shares, regardless of whether we continue to meet the tests described above.
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If we were treated as a PFIC for any taxable year during which a taxable U.S. Holder held our ordinary shares, gain
recognized by the U.S. Holder on a sale or other disposition (including certain pledges) of the ordinary shares would be
allocated ratably over the U.S. Holder’s holding period for the ordinary shares. The amounts allocated to the taxable year of the
sale or other disposition and to any year before we became a PFIC would be taxed as ordinary income. The amount allocated to
each other taxable year would be subject to tax at the highest rate in effect for individuals or corporations, as appropriate, for
that taxable year, and an interest charge would be imposed on the amount allocated to that taxable year. Further, to the extent
that any distribution received by a U.S. Holder on its ordinary shares exceeded 125% of the average of the annual distributions
on the ordinary shares received during the preceding three years or the U.S. Holder’s holding period, whichever is shorter, that
distribution (referred to as excess distribution) would be subject to taxation in the same manner as gain, described immediately
above.
Certain elections may be available that would result in alternative treatments of the ordinary shares. However, we do not
expect that we will prepare or provide to U.S. Holders a “PFIC annual information statement,” which would enable a U.S. Holder
to make one type of election, a “qualified electing fund.” In addition, each U.S. Holder of a PFIC is required to file an annual
report containing such information as the U.S. Department of the Treasury may require. U.S. Holders are advised to consult with
their own tax advisors regarding the details of the PFIC rules and any elections that may be available.
Information Reporting and Backup Withholding
In general, information reporting requirements may apply to payments with respect to ordinary shares paid to certain U.S.
Holders. Backup withholding, currently at a 28% rate, also may apply to such payments if the U.S. Holder fails to provide a
taxpayer identification number or certification of other exempt status or fails to comply with the applicable requirements of the
backup withholding rules. Any amounts withheld under the backup withholding rules will be allowed as a refund or a credit
against such U.S. Holder’s U.S. federal income tax liability provided that the required information is furnished by such U.S.
Holder to the IRS. A U.S. Holder who does not provide a correct taxpayer identification number may be subject to penalties
imposed by the IRS.
Certain U.S. Holders holding specified foreign financial assets, including our ordinary shares, with an aggregate value in
excess of the applicable U.S. dollar threshold are, subject to certain exceptions, required to report information relating to our
ordinary shares by attaching a complete IRS Form 8938, Statement of Specified Foreign Financial Assets, to their tax returns, for
each year in which they hold our ordinary shares. U.S. Holders are urged to consult their own tax advisors regarding information
reporting requirements relating to the ownership of our ordinary shares.
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UNDERWRITING
We and the selling shareholders are offering the ordinary shares described in this prospectus through a number of
underwriters. J.P. Morgan Securities LLC, Credit Suisse Securities (USA) LLC and Merrill Lynch, Pierce, Fenner and Smith
Incorporated are acting as joint book-running managers of the offering and as representatives of the underwriters. Barclays
Capital Inc., Deutsche Bank Securities Inc. and RBC Capital Markets, LLC are also acting as joint book-running managers of the
offering. We and the selling shareholders expect to enter into an underwriting agreement with the representatives on behalf of
the underwriters. Subject to the terms and conditions of the underwriting agreement, we and the selling shareholders will agree
to sell to the underwriters, and each underwriter will severally agree to purchase, at the public offering price less the
underwriting discounts and commissions set forth on the cover page of this prospectus, the number of ordinary shares listed
next to its name in the following table:
Name

Number of
Shares

J.P. Morgan Securities LLC
Credit Suisse Securities (USA) LLC
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
Barclays Capital Inc.
Deutsche Bank Securities Inc.
RBC Capital Markets, LLC
BMO Capital Markets Corp.
Cowen and Company, LLC
Pacific Crest Securities LLC
Piper Jaffray & Co.
Stifel, Nicolaus & Company, Incorporated
Wedbush Securities Inc.
Raine Securities LLC
Total

22,200,000

The underwriters will be committed to purchase all the ordinary shares offered by us and the selling shareholders if they
purchase any shares. The underwriting agreement will also provide that if an underwriter defaults, the purchase commitments of
non-defaulting underwriters may be increased or the offering may be terminated.
The underwriters propose to offer the ordinary shares directly to the public at the initial public offering price set forth on
the cover page of this prospectus and to certain dealers at that price less a concession not in excess of $
per share. After
the initial public offering of the shares, the offering price and other selling terms may be changed by the underwriters. Sales of
shares made outside of the United States may be made by affiliates of the underwriters. The representatives have advised us
that the underwriters do not intend to confirm discretionary sales in excess of 5% of the ordinary shares offered in this offering.
The underwriters will have an option to buy up to 3,330,000 additional ordinary shares from the selling shareholders to
cover sales of shares by the underwriters that exceed the number of shares specified in the table above. The underwriters will
have 30 days from the date of this prospectus to exercise this option to purchase additional shares. If any shares are purchased
with this option, the underwriters will purchase shares in approximately the same proportion as shown in the table above. If any
additional ordinary shares are purchased, the underwriters will offer the additional shares on the same terms as those on which
the shares are being offered.
The underwriting discounts and commissions are equal to the public offering price per ordinary share less the amount paid
by the underwriters to us and the selling shareholders per ordinary share. The underwriting discounts and commissions are
$
per share. The following table shows the per share and total underwriting
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discounts and commissions that we and the selling shareholders are to pay to the underwriters in connection with this offering.
These amounts are shown assuming both no exercise and full exercise of the underwriters’ option to purchase additional shares.

Underwriting discounts and commissions paid by us
Underwriting discounts and commissions paid by the selling
shareholders

Per Share
Without
With
Exercise of
Exercise of
Option to
Option to
Purchase
Purchase
Additional
Additional
Shares
Shares

Without
Exercise of
Option to
Purchase
Additional
Shares

Total
With
Exercise of
Option to
Purchase
Additional
Shares

$

$

$

$

$

$

$

$

We estimate that the total expenses of this offering will be approximately $11 million, which includes an amount not to
exceed $40,000 that we have agreed to reimburse the underwriters for certain Financial Industry Regulatory Authority (FINRA)
related expenses incurred by them in connection with this offering. See “Expenses Related to this Offering.” We have
recognized approximately $7 million of such expenses related to this offering as of December 31, 2013. The underwriters have
agreed to reimburse us for certain offering-related expenses.
A prospectus in electronic format may be made available on the websites maintained by one or more underwriters, or
selling group members, if any, participating in the offering. The underwriters may agree to allocate a number of shares to
underwriters and selling group members for sale to their online brokerage account holders. Internet distributions will be
allocated by the representatives to underwriters and selling group members that may make Internet distributions on the same
basis as other allocations.
For a period of 180 days after the date of this prospectus, we will agree that we will not, subject to certain limited
exceptions, (1) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to
sell, grant any option, right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, or file with the SEC
a registration statement under the Securities Act relating to, any of our ordinary shares or any securities convertible into or
exercisable or exchangeable for our ordinary shares, or publicly disclose the intention to make any offer, sale, pledge,
disposition or filing, or (2) enter into any swap or other agreement that transfers, in whole or in part, any of the economic
consequences of ownership of our ordinary shares or such other securities, whether any such transaction described in clause
(1) or (2) above is to be settled by delivery of our ordinary shares or such other securities, in cash or otherwise, without the prior
written consent of J.P. Morgan Securities LLC and Credit Suisse Securities (USA) LLC. This restriction is subject to limited
exceptions that are specified in the underwriting agreement.
Our directors and executive officers and holders of our ordinary shares and securities convertible into or exchangeable for
our ordinary shares, including all of the selling shareholders, have entered into or will enter into lock-up agreements with the
underwriters prior to the commencement of this offering pursuant to which, subject to certain limited exceptions, each of these
persons or entities, for a period of 180 days after the date of this prospectus, may not, without the prior written consent of J.P.
Morgan Securities LLC and Credit Suisse Securities (USA) LLC, (1) offer to sell, pledge, sell, contract to sell, sell any option or
contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, or otherwise
transfer or dispose of, directly or indirectly, any of our ordinary shares or any securities convertible into or exercisable or
exchangeable for our ordinary shares (including without limitation, ordinary shares or such other securities which may be
deemed to be beneficially owned by such person or entity in accordance with the rules and regulations of the SEC and securities
which may be issued upon exercise of a share option or warrant), or publicly disclose the intention to make any offer, sale,
pledge or disposition, (2) enter into any swap or other agreement that transfers, in whole or in part, any of the economic
consequences of ownership of our ordinary shares or such other securities, whether any such transaction described in clause
(1) or (2) above is to be settled by delivery of our ordinary shares or such other securities, in cash or otherwise or (3) make any
demand for or exercise any right with respect to the registration of any our ordinary shares or any security convertible into or
exercisable or exchangeable for our ordinary shares. These lock-up restrictions are subject to limited exceptions that are
specified in the lock-up agreements.
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We and the selling shareholders will agree to indemnify the underwriters against certain liabilities, including liabilities
under the Securities Act.
We have applied to list our ordinary shares for trading on the New York Stock Exchange under the symbol “KING.”
In connection with this offering, the underwriters may engage in stabilizing transactions, which involves making bids for,
purchasing and selling our ordinary shares in the open market for the purpose of preventing or retarding a decline in the market
price of our ordinary shares while this offering is in progress. These stabilizing transactions may include making short sales of
the ordinary shares, which involves the sale by the underwriters of a greater number of shares of ordinary shares than they are
required to purchase in this offering, and purchasing ordinary shares on the open market to cover positions created by short
sales. Short sales may be “covered” shorts, which are short positions in an amount not greater than the underwriters’ overallotment option referred to above, or may be “naked” shorts, which are short positions in excess of that amount. The
underwriters may close out any covered short position either by exercising their over-allotment option, in whole or in part, or by
purchasing shares in the open market. In making this determination, the underwriters will consider, among other things, the price
of shares available for purchase in the open market compared to the price at which the underwriters may purchase shares
through the over-allotment option. A naked short position is more likely to be created if the underwriters are concerned that
there may be downward pressure on the price of the ordinary shares in the open market that could adversely affect investors
who purchase in this offering. To the extent that the underwriters create a naked short position, they will purchase shares in the
open market to cover the position.
The underwriters have advised us that, pursuant to Regulation M promulgated under the Securities Act, they may also
engage in other activities that stabilize, maintain or otherwise affect the price of the ordinary shares, including the imposition of
penalty bids. This means that if the representatives of the underwriters purchase ordinary shares in the open market in
stabilizing transactions or to cover short sales, the representatives can require the underwriters that sold those shares as part of
this offering to repay the underwriting discount received by them.
These activities may have the effect of raising or maintaining the market price of the ordinary shares or preventing or
retarding a decline in the market price of the ordinary shares, and, as a result, the price of the ordinary shares may be higher than
the price that otherwise might exist in the open market. If the underwriters commence these activities, they may discontinue them
at any time. The underwriters may carry out these transactions on the New York Stock Exchange in the over-the-counter market
or otherwise.
Prior to this offering, there has been no public market for our ordinary shares. The initial public offering price will be
determined by negotiations among us, the selling shareholders and the representatives of the underwriters. In determining the
initial public offering price, we, the selling shareholders and the representatives of the underwriters expect to consider a number
of factors including:
•

the information set forth in this prospectus and otherwise available to the representatives;

•

our prospects and the history and prospects for the industry in which we compete;

•

an assessment of our management;

•

our prospects for future earnings;

•

the general condition of the securities markets at the time of this offering;

•

the recent market prices of, and demand for, publicly traded ordinary shares of generally comparable companies; and

•

other factors deemed relevant by the underwriters and us.

Neither we nor the underwriters can assure investors that an active trading market will develop for our ordinary shares, or
that the shares will trade in the public market at or above the initial public offering price.
The address of J.P. Morgan Securities LLC is 383 Madison Avenue, New York, New York 10179. The address of Credit
Suisse Securities (USA) LLC is Eleven Madison Avenue, New York, New York 10010. The
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address of Merrill Lynch, Pierce, Fenner & Smith Incorporated is One Bryant Park, New York, New York 10036. The address of
Barclays Capital Inc. is 745 Seventh Avenue, New York, New York 10019. The address of Deutsche Bank Securities Inc. is 60
Wall Street, New York, New York, 10005. The address of RBC Capital Markets, LLC is Three World Financial Center, 200 Vesey
Street, 8th Floor, New York, New York 10281.
Other Relationships
Certain of the underwriters and their affiliates have provided in the past to us and our affiliates and may provide from time
to time in the future certain commercial banking, financial advisory, investment banking and other services for us and such
affiliates in the ordinary course of their business, for which they have received or will receive customary fees and commissions.
For example, certain entities affiliated with each of our bookrunner underwriters are lenders under our ABL Credit Facility. For a
further description of the ABL Credit Facility, see “Management’s Discussion and Analysis of Financial Condition and Results
of Operation—Credit Facility.” In addition, in the ordinary course of their business activities, the underwriters and their affiliates
may make or hold a broad array of investments and actively trade debt and equity securities (or related derivative securities) and
financial instruments (including bank loans) for their own account and for the accounts of their customers. Such investments
and securities activities may involve securities and/or instruments of ours or our affiliates. The underwriters and their affiliates
may also make investment recommendations and/or publish or express independent research views in respect of such securities
or financial instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such securities
and instruments.
Pursuant to an engagement agreement, we engaged Solebury Capital LLC (Solebury), a FINRA member, to provide certain
financial consulting services (which do not include underwriting services) in connection with this offering. We agreed to pay
Solebury, only upon successful completion of this offering, a fee of 3% of the total underwriting discounts and commissions as
set forth on the cover page of the final prospectus for this offering, plus an incentive fee of up to $50,000 payable at our sole
discretion. We also agreed to reimburse Solebury for reasonable and documented out-of-pocket expenses up to a maximum of
$25,000 and have provided indemnification of Solebury pursuant to the engagement agreement.
Solebury’s services include advice with respect to selection of underwriters for this offering, deal structure, fees and
economics, modeling metrics and presentations and investor marketing. Solebury is not acting as an underwriter and has no
contact with any public or institutional investor on behalf of us or the underwriters. In addition, Solebury will not underwrite or
purchase any of our ordinary shares in this offering or otherwise participate in any such undertaking.
Pursuant to an engagement agreement, we engaged Oppenheimer Europe Limited (Oppenheimer), which is authorized and
regulated by the Financial Conduct Authority, a member of the London Stock Exchange and an affiliate of a FINRA member, to
provide certain financial consulting services (which do not include underwriting services) in connection with this offering to
Apax Partners LLP, an advisor to our largest shareholders. We agreed to pay Oppenheimer on behalf of Apax Partners, only
upon successful completion of this offering, a fee of 1% of the total underwriting discounts and commissions as set forth on the
cover page of the final prospectus for this offering. We also agreed to provide indemnification to Oppenheimer pursuant to the
engagement letter.
Oppenheimer is not acting as an underwriter and has no contact with any public or institutional investor on behalf of us or
the underwriters. In addition, Oppenheimer will not underwrite or purchase any of our ordinary shares in this offering or
otherwise participate in any such undertaking. Notwithstanding that it is not an underwriter in this offering, Oppenheimer has
agreed to restrict the activities of its research analysts following this offering as if it were otherwise participating as an
underwriter.
Distribution Outside the United States
Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering of
the securities offered by this prospectus in any jurisdiction where action for that purpose is required. The securities offered by
this prospectus may not be offered or sold, directly or indirectly, nor may this
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prospectus or any other offering material or advertisements in connection with the offer and sale of any such securities be
distributed or published in any jurisdiction, except under circumstances that will result in compliance with the applicable rules
and regulations of that jurisdiction. Persons into whose possession this prospectus comes are advised to inform themselves
about and to observe any restrictions relating to the offering and the distribution of this prospectus. This prospectus does not
constitute an offer to sell or a solicitation of an offer to buy any securities offered by this prospectus in any jurisdiction in which
such an offer or a solicitation is unlawful.
United Kingdom
This document is only being distributed to and is only directed at (1) persons who are outside the United Kingdom; (2) to
investment professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order
2005, which we refer to as the Order; or (3) high net worth entities, and other persons to whom it may lawfully be communicated,
falling with Article 49(2)(a) to (d) of the Order (all such persons together being referred to as relevant persons). The securities
are only available to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire such securities will be
engaged in only with, relevant persons. Any person who is not a relevant person should not act or rely on this document or any
of its contents.
European Economic Area
In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive
(Relevant Member State), from and including the date on which the EU Prospectus Directive (EU Prospectus Directive), is
implemented in that Relevant Member State, which we refer to as the Relevant Implementation Date, an offer of securities
described in this prospectus may not be made to the public in that Relevant Member State prior to the publication of a
prospectus in relation to the shares which has been approved by the competent authority in that Relevant Member State or,
where appropriate, approved in another Relevant Member State and notified to the competent authority in that Relevant
Member State, all in accordance with the EU Prospectus Directive, except that it may, with effect from and including the Relevant
Implementation Date, make an offer of shares to the public in that Relevant Member State at any time:
•

to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or
regulated, whose corporate purpose is solely to invest in securities;

•

to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year;
(2) a total balance sheet of more than €43,000,000 and (3) an annual net turnover of more than €50,000,000, as shown in
its last annual or consolidated accounts;

•

to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending
Directive, 150 natural or legal persons (other than qualified investors as defined in the EU Prospectus Directive)
subject to obtaining the prior consent of the book-running managers for any such offer; or

•

in any other circumstances which do not require the publication by the Issuer of a prospectus pursuant to Article 3 of
the EU Prospectus Directive.

For the purposes of this provision, the expression an “offer of securities to the public” in relation to any securities in any
Relevant Member State means the communication in any form and by any means of sufficient information on the terms of the
offer and the securities to be offered so as to enable an investor to decide to purchase or subscribe for the securities, as the
same may be varied in that Member State by any measure implementing the EU Prospectus Directive in that Member State and
the expression EU Prospectus Directive means Directive 2003/71/EC and includes any relevant implementing measure in each
Relevant Member State.
Hong Kong
The shares may not be offered or sold by means of any document other than (1) in circumstances which do not constitute
an offer to the public within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong
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Kong), or (2) to “professional investors” within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong
Kong) and any rules made thereunder, or (3) in other circumstances which do not result in the document being a “prospectus”
within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), and no advertisement, invitation or document
relating to the shares may be issued or may be in the possession of any person for the purpose of issue (in each case whether in
Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public in Hong
Kong (except if permitted to do so under the laws of Hong Kong) other than with respect to shares which are or are intended to
be disposed of only to persons outside Hong Kong or only to “professional investors” within the meaning of the Securities and
Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder.
Singapore
This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this
prospectus and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of
the shares may not be circulated or distributed, nor may the shares be offered or sold, or be made the subject of an invitation for
subscription or purchase, whether directly or indirectly, to persons in Singapore other than (1) to an institutional investor under
Section 274 of the Securities and Futures Act, Chapter 289 of Singapore, or the SFA, (2) to a relevant person, or any person
pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA or (3) otherwise
pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.
Where the shares are subscribed or purchased under Section 275 by a relevant person which is: (1) a corporation (which is
not an accredited investor) the sole business of which is to hold investments and the entire share capital of which is owned by
one or more individuals, each of whom is an accredited investor; or (2) a trust (where the trustee is not an accredited investor)
whose sole purpose is to hold investments and each beneficiary is an accredited investor, shares, debentures and units of
shares and debentures of that corporation or the beneficiaries’ rights and interest in that trust shall not be transferable for 6
months after that corporation or that trust has acquired the shares under Section 275 except: (a) to an institutional investor
under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the
conditions, specified in Section 275 of the SFA; (b) where no consideration is given for the transfer; or (c) by operation of law.
Switzerland
This document, as well as any other material relating to our ordinary shares, which are the subject of the offering
contemplated by this prospectus, does not constitute an issue prospectus pursuant to Article 652a of the Swiss Code of
Obligations. The shares will not be listed on the SIX Swiss Exchange and, therefore, the documents relating to the shares,
including, but not limited to, this document, do not claim to comply with the disclosure standards of the listing rules of SIX
Swiss Exchange and corresponding prospectus schemes annexed to the listing rules of the SIX Swiss Exchange.
The shares are being offered in Switzerland by way of a private placement, i.e., to a small number of selected investors
only, without any public offer and only to investors who do not purchase the shares with the intention to distribute them to the
public. The investors will be individually approached by us from time to time.
Notice to Prospective Investors in the Dubai International Financial Centre
This prospectus relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Services
Authority (DFSA). This prospectus is intended for distribution only to persons of a type specified in the Offered Securities
Rules of the DFSA. It must not be delivered to, or relied on by, any other person. The DFSA has no responsibility for reviewing
or verifying any documents in connection with Exempt Offers. The DFSA has not approved this prospectus nor taken steps to
verify the information set forth herein and has no responsibility for the prospectus. The shares to which this prospectus relates
may be illiquid and/or subject to restrictions on their resale. Prospective purchasers of the shares offered should conduct their
own due diligence on the shares. If you do not understand the contents of this prospectus you should consult an authorized
financial advisor.
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Notice to Prospective Investors in Australia
No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with the
Australian Securities and Investments Commission (ASIC), in relation to the offering. This prospectus does not constitute a
prospectus, product disclosure statement or other disclosure document under the Corporations Act 2001 (Corporations Act),
and does not purport to include the information required for a prospectus, product disclosure statement or other disclosure
document under the Corporations Act.
Any offer in Australia of the shares may only be made to persons (Exempt Investors) who are “sophisticated investors”
(within the meaning of section 708(8) of the Corporations Act), “professional investors” (within the meaning of section 708(11)
of the Corporations Act) or otherwise pursuant to one or more exemptions contained in section 708 of the Corporations Act so
that it is lawful to offer the shares without disclosure to investors under Chapter 6D of the Corporations Act.
The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months
after the date of allotment under the offering, except in circumstances where disclosure to investors under Chapter 6D of the
Corporations Act would not be required pursuant to an exemption under section 708 of the Corporations Act or otherwise or
where the offer is pursuant to a disclosure document which complies with Chapter 6D of the Corporations Act. Any person
acquiring shares must observe such Australian on-sale restrictions.
This prospectus contains general information only and does not take account of the investment objectives, financial
situation or particular needs of any particular person. It does not contain any securities recommendations or financial product
advice. Before making an investment decision, investors need to consider whether the information in this prospectus is
appropriate to their needs, objectives and circumstances, and, if necessary, seek expert advice on those matters.
Notice to Prospective Investors in Japan
The ordinary shares have not been and will not be registered under the Financial Instruments and Exchange Law of Japan
(Law No. 25 of 1948, as amended) and, accordingly, will not be offered or sold, directly or indirectly, in Japan, or for the benefit
of any Japanese Person or to others for re-offering or resale, directly or indirectly, in Japan or to any Japanese Person, except in
compliance with all applicable laws, regulations and ministerial guidelines promulgated by relevant Japanese governmental or
regulatory authorities in effect at the relevant time. For the purposes of this paragraph, “Japanese Person” shall mean any
person resident in Japan, including any corporation or other entity organized under the laws of Japan.
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ENFORCEMENT OF CIVIL LIABILITIES
We have been advised by our Irish counsel that a judgment for the payment of money rendered by a court in the United
States based on civil liability would not be automatically enforceable in Ireland. There is no treaty between Ireland and the
United States providing for the reciprocal enforcement of foreign judgments. The following requirements must be met before a
foreign judgment will be deemed to be enforceable in Ireland:
•

the judgment must be for a definite sum;

•

the judgment must be final and conclusive; and

•

the judgment must be provided by a court of competent jurisdiction.

An Irish court will also exercise its right to refuse judgment if the foreign judgment was obtained by fraud, if the judgment
violates Irish public policy, if the judgment is in breach of natural justice or if it is irreconcilable with an earlier foreign judgment.
While Irish law is unsettled in certain limited circumstances, should a claim be issued against us in the Irish courts for breaches
of U.S. securities laws, the Irish courts are likely to accept jurisdiction and hear whether such breaches occurred because we are
incorporated in Ireland.
EXPENSES RELATED TO THIS OFFERING
The following table sets forth all expenses to be paid by us, other than estimated underwriting discounts and commissions,
in connection with this offering (which expenses include approximately $7 million of offering expenses that were already
recognized as of December 31, 2013). All amounts shown are estimates except for the SEC registration fee and the FINRA filing
fee:
SEC registration fee
FINRA filing fee
New York Stock Exchange initial listing fee
Printing and engraving
Legal fees and expenses
Accounting fees and expenses
Transfer agent and registrar fees
Miscellaneous
Total

$

78,919
92,408
25,000
1,000,000
3,900,000
5,600,000
300,000
403,673
$11,400,000
LEGAL MATTERS

Certain legal matters with respect to U.S. federal law in connection with this offering will be passed upon for us by
Fenwick & West LLP, Mountain View, California. Certain legal matters with respect to Irish law in connection with the validity of
the shares being offered by this prospectus and other legal matters will be passed upon for us by William Fry, Dublin, Ireland.
Certain legal matters with respect to U.S. federal law in connection with this offering will be passed upon for the underwriters by
Wilson Sonsini Goodrich & Rosati, Professional Corporation, Washington, D.C.
EXPERTS
The consolidated financial statements of King Digital Entertainment plc as of December 31, 2012 and 2013 and for each of
the three years in the period ended December 31, 2013 included in this prospectus have been so included in reliance on the
report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as
experts in auditing and accounting. PricewaterhouseCoopers LLP is a member of the Institute of Chartered Accountants of
England and Wales. The current address of PricewaterhouseCoopers LLP is 1 Embankment Place, London, United Kingdom
WC2N 6RH.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION
We have filed with the SEC a registration statement on Form F-1 under the Securities Act, including relevant exhibits and
schedules, with respect to the ordinary shares to be sold in this offering. This prospectus, which constitutes a part of the
registration statement, does not contain all of the information contained in the registration statement. You should read the
registration statement and its exhibits for further information with respect to us and our shares. Some of these exhibits consist of
documents or contracts that are described in this prospectus in summary form. You should read the entire document or contract
for the complete terms. You may read and copy the registration statement and its exhibits at the SEC’s Public Reference Room at
100 F Street N.E., Room 1580, Washington, D.C. 20549. You may obtain information on the operation of the Public Reference
Room by calling the SEC at 1-800-SEC-0330. In addition, the SEC maintains an Internet website at www.sec.gov, from which you
can electronically access the registration statement and its exhibits.
After this offering, we will be subject to the reporting requirements of the Exchange Act applicable to foreign private
issuers. Because we are a foreign private issuer, the SEC’s rules do not require us to deliver proxy statements or to file quarterly
reports on Form 10-Q, among other things. However, we plan to produce quarterly financial reports and furnish them to the SEC
for each of the first three quarters of our fiscal year and to file our annual report on Form 20-F after the end of our fiscal year. In
addition, our “insiders” are not subject to the SEC’s rules that prohibit short-swing trading. Our consolidated financial
statements will be prepared in IFRS and certified by an independent public accounting firm. We also maintain a website at
www.king.com. Information contained in or accessible through, our website is not a part of this prospectus.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The corporate reorganization by way of a share-for-share exchange described in Note 1 to the consolidated financial statements
has not been consummated at March 12, 2014. When it has been consummated, we expect to be in a position to furnish the
following report.
/s/ PricewaterhouseCoopers LLP
London, United Kingdom
March 12, 2014

“REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Shareholders of:
King Digital Entertainment plc
In our opinion, the accompanying consolidated statements of financial position and the related consolidated statements of
operations, comprehensive income (loss), changes in equity and cash flows present fairly, in all material respects, the
financial position of King Digital Entertainment plc and its subsidiaries at December 31, 2013 and December 31, 2012, and
the results of its operations and its cash flows for each of the three years in the period ended December 31, 2013 in
conformity with International Financial Reporting Standards as issued by the International Accounting Standards Board.
These financial statements are the responsibility of the Company’s management. Our responsibility is to express an
opinion on these financial statements based on our audits. We conducted our audits of these statements in accordance
with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we
plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements, assessing the accounting principles used and significant estimates made by management, and
evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our
opinion.
We draw attention to Note 1 of the consolidated financial statements which describes the corporate reorganization by way
of a share-for-share exchange.
London, United Kingdom
, 2014, except for the effects of the corporate reorganization by way of a share-for-share exchange described in
Note 1, as to which the date is
2014.”
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KING DIGITAL ENTERTAINMENT PLC
CONSOLIDATED STATEMENTS OF OPERATIONS
(in US$ thousands, except per share data)

Note s

Revenue
Costs and expenses
Cost of revenue
Research and development
Sales and marketing
General and administrative
Total costs and expenses
Net finance income (costs)
Profit (loss) before tax
Tax expense
Profit (loss)

6

$63,901

$164,412

$1,884,301

7

25,915
12,373
18,402
7,958
64,648
49
(698)
617
$ (1,315)

54,713
28,600
55,188
14,846
153,347
52
11,117
3,272
$ 7,845

584,358
110,502
376,898
96,537
1,168,295
(1,731)
714,275
146,681
$ 567,594

10

$ (0.00)

$

0.03

$

1.86

10

$ (0.00)

$

0.02

$

1.75

9

Earnings (loss) per share attributable to the equity holders of the Company
during the year
Basic earnings (loss) per share
Diluted earnings (loss) per share

Ye ar Ende d De ce mbe r 31,
2011
2012
2013

See accompanying notes to the consolidated financial statements.
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KING DIGITAL ENTERTAINMENT PLC
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(in US$ thousands)
Ye ar Ende d De ce mbe r 31,
2011
2012
2013

Profit (loss) for the year

$(1,315)

$7,845

$567,594

Other comprehensive income:
Items that may be subsequently reclassified to profit (loss)
Exchange difference on translation of foreign subsidiaries, net of tax $0
Total comprehensive income (loss) for the year

(257)
$(1,572)

1,242
$9,087

4,062
$571,656

See accompanying notes to the consolidated financial statements.
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KING DIGITAL ENTERTAINMENT PLC
CONSOLIDATED STATEMENTS OF FINANCIAL POSITION
(in US$ thousands)

De ce mbe r 31,
Note s

Assets
Current assets
Cash and cash equivalents
Trade and other receivables
Income tax receivable
Total current assets
Non current assets
Intangible assets, net
Property, plant and equipment, net
Deferred tax assets
Income tax receivable
Other deposits
Total non current assets
Total assets
Liabilities and shareholders’ equity
Current liabilities
Trade and other payables
Deferred revenue
Income tax liabilities
Provision for other liabilities
Total current liabilities
Non current liabilities
Deferred tax liabilities
Other non current liabilities
Income tax liabilities
Provision for other liabilities
Total non current liabilities
Total liabilities

2012

2013

11
12

$27,912
33,401
—
61,313

$408,695
216,881
1,379
626,955

13
14
15

3,836
2,977
5,689
1,347
61
13,910
$75,223

9,239
14,258
47,440
103,534
5,437
179,908
$806,863

31,948
5,681
2,050
—
39,679

172,107
10,942
118,728
15,513
317,290

172,107
10,942
118,728
15,513
317,290

271
172
1,570
—
2,013
$41,692

17
—
120,903
1,266
122,186
$439,476

$

17
—
120,903
1,266
122,186
439,476

25
13,054
20,452
33,531
$75,223

65
65,995
301,327
367,387
$806,863

$

65
65,995
84,212
150,272
589,748

16

17

15

17

Shareholders’ equity
Share capital
Other reserves
Retained earnings
Total shareholders’ equity
Total liabilities and shareholders’ equity

18

See accompanying notes to the consolidated financial statements
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Pro Forma at
De ce mbe r 31,
2013
(unaudite d)

$

$

191,580
216,881
1,379
409,840
9,239
14,258
47,440
103,534
5,437
179,908
589,748
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KING DIGITAL ENTERTAINMENT PLC
CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY
(in US$ thousands)

Balance as of January 1,
2011
Loss for the year
Currency translation
differences

Share
capital

Re organiz ation
re se rve

O the r re se rve s
O the r
compre he nsive
income Share -base d
translation
payme nt
re se rve
re se rve

$

$

$

Total comprehensive loss
for the year
Share-based payments
Repurchase of shares
Issuance of shares
Balance as of December
31, 2011

$

Profit for the year
Currency translation
differences
Total comprehensive
income for the year
Share-based payments
Issuance of shares
Balance as of December
31, 2012

27
—

Profit for the year
Currency translation
differences

(1,265) $
—

490
—

$

$ 13,922 $
(1,315)

—

(257)

—

—

—

—
—
(6)
3

—
—
—
—

(257)
—
—
—

—
1,587
—
—

—
—
(6,340)
—

(1,315)
—
—
—

(1,522) $

2,077

24

$

10,035

$

$

(6,340) $ 12,607

23,209
(1,315)
(257)
(1,572)
1,587
(6,346)
3

$

16,881

—

—

—

—

—

7,845

7,845

—

—

1,242

—

—

—

1,242

—
—

—
—
—

1,242
—
—

—
7,562
—

—
—
—

7,845
—
—

9,087
7,562
1

25

$

10,035

$

(280)

$

9,639

$

(6,340) $ 20,452

—

—

—

—

—

—

4,062

—

—

Total comprehensive
income for the year
Share-based payments
Issuance of shares

—
—
40

—
—
—

4,062
—
—

Dividends to equity
holders of the
Company

—

—

—

$

Total
share holde rs’
e quity

—
—

—

Balance as of December
31, 2013

Re taine d
e arnings

—

1
$

10,035
—

Re purchase of
share s
re se rve

65

$

10,035

$

3,782

—
48,879
—

—
$

58,518

$

$

567,594

33,531
567,594

—

4,062

—
—
—

567,594
—
—

571,656
48,879
40

—

(286,719)

(286,719)

(6,340) $ 301,327

The amounts above are shown net of tax.

See accompanying notes to the consolidated financial statements.

$

367,387
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KING DIGITAL ENTERTAINMENT PLC
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in US$ thousands)

2011

Cash flows from operating activities
Profit (loss) before tax
Adjustments to reconcile profit (loss) before tax to cash flows from operating
activities:
Amortization
Impairment of intangible assets
Depreciation
Equity settled share-based payments
Loss on disposal of property, plant and equipment & intangible assets
Loss on disposal of a subsidiary
Net finance costs (income)
Increase in deferred revenue
Increase in trade and other receivables
Increase in trade and other payables
Cash flows from operating activities
Interest received
Interest paid
Tax paid
Net cash generated from operating activities
Cash flows from investing activities
Purchases of intangible assets
Purchase of property, plant and equipment
Purchase of a business
Net cash used in investing activities
Cash flows from financing activities
Payment of dividends
Issuance of shares
Repurchase of shares
Net cash used in financing activities
Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents at the beginning of the year
Exchange gains (losses) on cash and cash equivalents
Cash and cash equivalents at the end of the year

Ye ar Ende d De ce mbe r 31,
2012
2013

$ (698)

$ 11,117

$ 714,275

1,006
660
1,052
1,546
8
—
(49)
2,326
(3,374)
2,974
5,451
49
—
(323)
5,177

1,484
—
1,342
4,783
245
80
(52)
3,355
(25,760)
17,072
13,666
52
—
(2,151)
11,567

2,174
—
4,189
19,263
169
—
1,731
5,261
(188,866)
150,070
708,266
150
(1,881)
(26,964)
679,571

(1,476)
(883)
—
(2,359)

(2,553)
(2,704)
(669)
(5,926)

(7,611)
(15,347)
—
(22,958)

—
—
(6,340)
(6,340)
(3,522)
25,611
(431)
$21,658

—
—
—
—
5,641
21,658
613
$ 27,912

(286,719)
40
—
(286,679)
369,934
27,912
10,849
$ 408,695

See accompanying notes to the consolidated financial statements.
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KING DIGITAL ENTERTAINMENT PLC
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2011, 2012 and 2013
1.

General information
King Digital Entertainment plc and its subsidiaries (together the Group, the Company or King) produce and distribute
online games on multiple platforms and historically sold advertising space on these platforms. The Company is
incorporated under the laws of Ireland under the Irish Companies Act (1963-2013). Its registered office is Fitzwilton House,
Wilton Place, Dublin 2, Ireland. The Company will become the parent of Midasplayer International Holding Company p.l.c.
(MIHC) through a corporate reorganization by way of a share-for-share exchange as described more fully below.
The Company has historically conducted its business through MIHC (“formerly Midasplayer International Holding
Company Limited”), a public limited company domiciled and incorporated in Malta under the Maltese Companies Act 1995.
MIHC became the parent company of the Group in December 2006, following a corporate reorganization where the entire
issued share capital of Midasplayer.com Ltd (MPL) was cancelled in exchange for consideration in the form of all the
shares of MIHC. As a result, a reorganization reserve is reflected in Shareholder’s equity which represented the difference
between the value of the new equity structure and MPL’s previous equity value.
In
, 2014, the Company will engage in a corporate reorganization, where the entire share capital of MIHC will be
acquired by King Digital Entertainment plc, a newly formed holding company, which will become the holding company of
the Group, by way of a share-for-share exchange at a ratio of 5-for-2 in which the existing shareholders of MIHC will
exchange their shares in MIHC for shares having substantially the same rights in the Company.
The Company will have
ordinary shares in issue immediately after the corporate reorganization and share-forshare exchange and before the issue of new shares pursuant to the proposed initial public offering. This reorganisation
transaction has been retrospectively reflected in these financial statements. As a result the historic basic and diluted
earnings per share calculations retrospectively reflect the 5-for-2 share-for-share exchange, with the required disclosures in
notes 10 and 18, respectively.
These financial statements were authorized for issue by the board of directors on

2.

, 2014.

Summary of significant accounting policies
The principal accounting policies applied in the preparation of these consolidated financial statements are set out below.
These policies have been consistently applied to all the years presented, unless otherwise stated.
Basis of preparation
The consolidated financial statements of the Company have been prepared in accordance with International Financial
Reporting Standards as issued by the International Accounting Standards Board (IASB) and the International Financial
Reporting Standards Interpretations Committee (IFRIC), collectively ‘IFRSs’. The consolidated financial statements have
been prepared under the historical cost convention.
The preparation of financial statements in conformity with IFRSs as adopted by the IASB requires the use of certain critical
accounting estimates.
Certain comparative amounts have been reclassified to conform with the current year’s presentation.
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KING DIGITAL ENTERTAINMENT PLC
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2011, 2012 and 2013
Unaudited Pro Forma Information
The accompanying unaudited pro forma consolidated statement of financial position as of December 31, 2013 has also
been presented to show the Company’s financial condition to reflect dividends paid to shareholders on February 6, 2014 of
$217.1 million, as if all the dividends had been paid on December 31, 2013. The total dividend has decreased cash and cash
equivalents and reduced retained earnings by $217.1 million.
Standards, interpretations and amendments to published standards effective in 2013
In 2013, the Group adopted new standards, amendments and interpretations to existing standards that are mandatory for
the Group’s accounting period beginning on January 1, 2013. The adoption of these revisions to the requirements did not
result in substantial changes to the Group’s accounting policies.
Standards, interpretations and amendments to published standards that are not yet effective
Certain new standards, amendments and interpretations to existing standards have been published but are not mandatory
for the Company’s 2013 consolidated financial statements. The Group has not early adopted these revisions to IFRSs.
Updates not applicable to the Group have been excluded from the discussion below. These new standards include:
•

IFRS 9, ‘Financial Instruments’, addresses the classification, measurement and recognition of financial assets and
financial liabilities. IFRS 9 was issued in November 2009 and October 2010. It replaces the parts of IAS 39 that relate to
the classification and measurement of financial instruments. IFRS 9 requires financial assets to be classified into two
measurement categories: those measured as at fair value and those measured at amortized cost. The determination is
made at initial recognition. The classification depends on the entity’s business model for managing its financial
instruments and the contractual cash flow characteristics of the instrument. For financial liabilities, the standard
retains most of the IAS 39 requirements. The main change is that, in cases where the fair value option is taken for
financial liabilities, the part of a fair value change due to an entity’s own credit risk is recorded in other comprehensive
income rather than the statement of operations, unless this creates an accounting mismatch. The Group is yet to
assess IFRS 9’s full impact. The Group will also consider the impact of the remaining phases of IFRS 9 when
completed by the Board.

•

IFRIC 21, ‘Levies’, sets out the accounting for an obligation to pay a levy that is not income tax. The interpretation
addresses what the obligating event is that gives rise to pay a levy and when should a liability be recognized.

The adoptions of the pronouncements and amendments described above will not have a material impact on the results and
financial position of the Group.
Basis of consolidation
Subsidiaries are all entities over which the Group has the power to govern the financial and operating policies generally
accompanying a shareholding of more than one half of the voting rights. The existence and effect of potential voting rights
that are currently exercisable or convertible are considered when assessing whether the Group controls another entity.
Subsidiaries are fully consolidated from the date on which control is transferred to the Group. They are deconsolidated
from the date that control ceases.
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The Group uses the acquisition method of accounting to account for business combinations. The consideration
transferred for the acquisition of a subsidiary is the fair values of the assets transferred, the liabilities incurred and the
equity interests issued by the Group. The consideration transferred includes the fair value of any asset or liability resulting
from a contingent consideration arrangement. Acquisition-related costs are expensed as incurred. Identifiable assets
acquired and liabilities and contingent liabilities assumed in a business combination are measured initially at their fair
values at the acquisition date. On an acquisition-by-acquisition basis, the Group recognizes any non-controlling interest in
the acquiree either at fair value or at the non-controlling interest’s proportionate share of the acquiree’s net assets.
The excess of the consideration transferred, the amount of any non-controlling interest in the acquiree and the acquisitiondate fair value of any previous equity interest in the acquiree over the fair value of the Group’s share of the identifiable net
assets acquired is recorded as goodwill. If this is less than the fair value of the net assets of the subsidiary acquired in the
case of a bargain purchase, the difference is recognized directly in the statement of operations.
Intercompany transactions, balances and unrealized gains on transactions between Group companies are eliminated.
Unrealized losses are also eliminated. Accounting policies of subsidiaries have been changed where necessary to ensure
consistency with the policies adopted by the Group.
Segments
The Group has one operating segment with one business activity, developing and monetizing casual online and mobile
games. The Chief Operating Decision Maker (CODM) is the board of directors, which manages operations on a
consolidated basis. When assessing performance and allocating resources the CODM reviews financial information
presented on a consolidated basis, accompanied by disaggregated revenue information on game level basis.
Foreign currency translation
(a) Functional and presentation currency
Items included in the financial statements of each of the Group’s subsidiaries are measured using the currency of the
primary economic environment in which the entity operates (the functional currency). The Group monitors for significant
and stable changes in an entity’s economic environment which may indicate a need to reassess the functional currency.
On January 1, 2013, one of the Company’s main operating subsidiaries changed its functional currency prospectively from
euro to U.S. dollar to reflect the increased concentration of its activities in U.S. dollars.
These consolidated financial statements are presented in U.S. dollars and all values are rounded to the nearest thousand,
except when otherwise indicated.
(b) Transactions and balances
Foreign currency transactions that are denominated, or require settlement, in a foreign currency are translated into the
functional currency using the exchange rates prevailing for the month.
Monetary items denominated in foreign currency are translated with the closing rate as at the reporting date. Nonmonetary items measured at historical cost denominated in a foreign currency are translated with the exchange rate as at
the date of initial recognition; non-monetary items in a foreign currency that are measured at fair value are translated using
the exchange rates at the date when the fair value was determined.
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Foreign exchange gains and losses resulting from the settlement of foreign currency transactions and from the translation
at year-end exchange rates of monetary assets and liabilities denominated in foreign currencies are recognized in the
consolidated statement of operations.
All foreign exchange gains and losses are presented net in the consolidated statement of operations within the
corresponding item.
(c) Group companies
The operations and financial position of all the Group’s subsidiaries (none of which has the currency of a hyperinflationary
economy) that have a functional currency different from the presentation currency are translated into the presentation
currency as follows:
•

Assets and liabilities for each statement of financial position presented are translated at the closing rate at the date of
that statement of financial position;

•

Income and expenses for each statement of operations are translated at average exchange rates (unless this average is
not a reasonable approximation of the cumulative effect of the rates prevailing on the transaction dates, in which case
income and expenses are translated at the dates of the transactions); and

•

All resulting exchange differences are recognized in other comprehensive income — translation reserve.

On consolidation, exchange differences arising from the translation of the net investment in foreign entities, are recognized
in ‘Other comprehensive income’. When a foreign operation is disposed of, or partially disposed of, such exchange
differences are recognized in the consolidated statement of operations as part of the gain or loss on sale.
Property, plant and equipment
Property, plant and equipment are initially recorded at historical cost and are subsequently stated at historical cost less
depreciation and impairment losses. Historical cost includes expenditure that is directly attributable to the acquisition of
the items.
The company recognizes in the carrying amount of property, plant and equipment the cost of replacing part of such an item
when that cost is incurred if it is probable that the future economic benefits embodied with the item will flow to the
company and the cost of the item can be measured reliably. All other costs are expensed as incurred.
Depreciation is recorded using the straight-line method to allocate the cost less residual value over their estimated useful
life of the asset. Leasehold improvements are depreciated over the lesser of the lease term or the estimated useful lives of
the improvements. The estimated useful lives of property, plant and equipment are as follows:
• Fixtures, fittings and office equipment
• Computer hardware
• Leasehold improvements

3 years
2-3 years
1-7 years

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at the end of each reporting period.
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An asset’s carrying amount is written down immediately to its recoverable amount if the asset’s carrying amount is greater
than its estimated recoverable amount.
Gains and losses on disposals are determined by comparing the proceeds with the carrying amount and are recognized
within ‘Costs and expenses’, as general and administrative expenses in the statement of operations.
Intangible assets
(a) Domain names
Separately acquired domain names are shown at cost less accumulated amortization. Domain names acquired in a business
combination are recognized at fair value at the acquisition date. Domain names are amortized using the straight-line method
over their estimated useful lives of 20 years.
(b) Computer software
Acquired computer software licences are capitalized on the basis of the costs incurred to acquire and bring to use the
specific software. These costs are amortized over their estimated useful lives.
The estimated useful lives of computer software are as follows:
• Computer software

3-5 years

(c) Internally generated software
Costs associated with maintaining computer software infrastructure are recognized as an expense as incurred.
Development costs that are directly attributable to the design and testing of the Group’s identifiable and unique games are
recognized as intangible assets when the following criteria are met:
•

it is technically feasible to complete the software product so that it will be available for use;

•

management intends to complete the software product and use or sell it;

•

there is an ability to use or sell the software product;

•

it can be demonstrated how the software product will generate probable future economic benefits;

•

the expenditure attributable to the software product during its development can be reliably measured; and

•

the availability of adequate technical, financial and other resources to complete the development and use or sell the
intangible asset.

Directly attributable costs that are capitalized as part of the software product include the software development employee
costs.
Internally generated software development costs recognized as assets are amortized using the straight-line method over
their estimated useful lives of 18 months for social and mobile games and three years for skill games.
Other development expenditures that do not meet these criteria are recognized as an expense as incurred. Development
costs previously recognized as an expense are not recognized as an asset in a subsequent period.
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(d) Goodwill
Goodwill represents the excess of the cost of an acquisition over the fair value of the net identifiable assets acquired at the
date of acquisition. Goodwill is tested annually for impairment and is carried at cost less any accumulated impairment
losses.
(e) Patents
Patents have a finite useful life and are carried at cost less accumulated amortization. Amortization is calculated using the
straight-line method to allocate the cost of patents over their estimated useful lives, subject to any additional impairment
that might arise.
The estimated useful lives of patents are as follows:
• Patents

4 –17 years

Impairment of non-financial assets
Assets that are subject to amortization or depreciation are reviewed for impairment whenever events or changes in
circumstances indicate that the carrying amount may not be recoverable. An impairment loss is recognized for the amount
by which the asset’s carrying amount exceeds its recoverable amount. The recoverable amount is the higher of an asset’s
fair value less costs to sell and value in use. For the purposes of assessing impairment, assets are grouped at the lowest
levels for which there are separately identifiable cash flows.
Trade and other receivables
Trade receivables comprise amounts due from customers for services performed in the ordinary course of business. If
collection is expected in one year or less, they are classified as current assets.
Trade and other receivables are recognized initially at fair value and subsequently measured at amortized cost using the
effective interest method, less provision for impairment.
The Group considers that trade receivables are not impaired unless there are specific indicators of impairment. The Group
manages credit limits and exposures actively such that there are no material past due amounts receivable from third parties
as at the reporting date.
Based on the short term nature of trade and other receivables, the carrying amount approximates the fair value.
Cash and cash equivalents
Cash and cash equivalents include cash at bank and in hand, deposits held at call with banks and other short-term highly
liquid investments with original maturities of three months or less and balances held on behalf of customers (money
players).
Share capital
Ordinary and preference shares are classified as equity. Incremental costs directly attributable to the issue of new ordinary
shares or options are shown in equity as a deduction, net of tax, from the proceeds.
F-13

Table of Conte nts

KING DIGITAL ENTERTAINMENT PLC
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2011, 2012 and 2013
Trade and other payables
Trade payables comprise obligations to pay for goods and services that have been acquired in the ordinary course of
business from suppliers. They further include a liability relating to player balances for deposited funds that are yet to be
spent on games within the Group’s online skill games. Accounts payable are classified as current liabilities if payment is
due within one year or less (or in the normal operating cycle of the business if longer). If not, they are presented as noncurrent liabilities.
Trade and other payables are recognized initially at fair value and subsequently measured at amortized cost using the
effective interest method. Based on the short term nature of trade and other payables the carrying amount approximates the
fair value.
Provisions
Provisions are recognized when the Group has a present legal or constructive obligation as a result of a past event, it is
probable that an outflow of resources will be required to settle the obligation and the amount can be reliably measured.
(a) Restoration
Provisions for restorations are for the rehabilitation of leasehold improvements at the end of the lease term and are
recognized on a lease by lease basis, based on the Group’s best estimate of the likely cash outflow.
(b) Sales taxes
Provisions for sales taxes relate to probable payments due to tax authorities where the Group operates and are based on
the Group’s best estimate of the likely cash outflow, including associated penalties.
Current and deferred tax
The tax expense for the period comprises current and deferred tax. Tax is recognized in the statement of operations except
to the extent that it relates to items recognized in other comprehensive income or directly in equity. In this case, the tax is
also recognized in other comprehensive income or directly in equity, respectively.
The current income tax charge is calculated on the basis of the tax laws enacted or substantively enacted at the year-end
date in the countries where the company and its subsidiaries operate and generate taxable income. The Group evaluates
positions taken in tax returns with respect to situations in which applicable tax regulation is subject to interpretation. It
establishes provisions where appropriate on the basis of amounts expected to be paid to the tax authorities.
Deferred tax is recognized, using the liability method, on temporary differences arising between the tax bases of assets and
liabilities and their carrying amounts in the consolidated financial statements. However, the deferred tax is not accounted
for if it arises from initial recognition of an asset or liability in a transaction other than a business combination that at the
time of the transaction affects neither accounting nor taxable profit or loss. Deferred tax is determined using tax rates (and
laws) that have been enacted or substantially enacted by the end of the reporting period and are expected to apply when
the related deferred tax asset is realized or the deferred tax liability is settled.
Deferred tax assets are recognized only to the extent that it is probable that future taxable profit will be available against
which the temporary differences can be utilized.
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Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets against
current tax liabilities and when the deferred tax assets and liabilities relate to income taxes levied by the same taxation
authority on either the same taxable entity or different taxable entities where there is an intention to settle the balances on a
net basis.
Employee benefits
(a) Pension obligations
The Group operates a defined contribution pension plan. A defined contribution plan is a pension plan under which the
Group pays fixed contributions into a separately administered fund. The Group has no legal or constructive obligations to
pay further contributions if the fund does not hold sufficient assets to pay all employees the benefits relating to employee
service in the current and prior periods.
The Group pays contributions to publicly or privately administered pension insurance plans on a mandatory, contractual
or voluntary basis. The Group has no further payment obligations once the contributions have been paid. The
contributions are recognized as employee benefit expense when they are earned. Prepaid contributions are recognized as
an asset to the extent that a cash refund or a reduction in the future payments is available.
Share-based payments
Equity-settled share-based awards
The Company has granted equity-settled share-based awards in the form of ordinary shares, options to purchase ordinary
shares and restricted ordinary share units. The Company receives services from employees as consideration for the
awards. The fair value of the cost of these services is recognized as an expense over the period in which the services are
rendered.
The fair value of the equity-based awards is determined using a Monte Carlo valuation model. This model requires the use
of the following assumptions: (i) expected volatility of ordinary shares, which is based on the volatilities of comparable
public companies in a similar industry, (ii) expected term of the award, which is determined based on the expected period to
settlement date, (iii) expected dividend yield, and (iv) the risk-free interest rate, which is based on the implied yield of U.S.
Treasury bonds with a term equal to the expected term.
As described further in Note 18, the Company’s D1 and D2 ordinary shares convert to A ordinary shares upon an exit
event, if the enterprise value of the Company exceeds a defined hurdle price. As a result, the share price used in the models
incorporates the value of the underlying share price before and after the anticipated exit event. These are not considered to
be vesting conditions of the awards.
The Company awarded Shadow Options to selected employees entitling them to subscribe for a specified number of
ordinary shares in the event of an initial public offering or receive a cash bonus if the company is sold. The number of
awards or amount of cash payment is determined based on the time which elapses from the employee’s start date and the
qualifying exit event and the difference between the sale price of the number of shares.
The classification of the Shadow Options as a cash-settled and equity-settled share-based payment plan is considered to
be an accounting estimate based on the probability of the qualifying exit event. Any change in classification will be treated
as a change in estimate and a respective cumulative expense adjustment will be recorded.
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Cash-settled share-based awards
The Company has granted cash-settled share-based Discretionary Bonus Units (DBUs) to selected employees. The DBUs
entitle the holder to receive a cash payment in the event that the enterprise value of the Company exceeds a predetermined
hurdle at a qualifying exit event. The Company receives services from employees as consideration for the awards based on
the value of the entity’s equity instruments.
The Company recognizes the cost of the services and the related liability as the employees render the service. The liability
is measured at fair value using an option pricing model by reference to the terms and conditions on which the DBUs are
granted and the extent to which the employees have rendered service up to the valuation date. Fair value is remeasured at
the end of each reporting period and a mark-to-market adjustment is recorded as an expense in the period.
The fair value of the DBUs is determined using the Black-Scholes option-pricing model. This model requires the use of the
following assumptions: (i) expected volatility of ordinary shares, which is based on the volatilities of comparable public
companies in a similar industry (ii) expected life of the DBU, which is determined based on the expected period to
settlement date (iii) expected dividend yield, and (iv) the risk-free interest rate is based on the implied yield of U.S. Treasury
bonds with a term equal to the expected term.
Revenue recognition
Revenue is derived from the sale of virtual items available for purchase in-game on third party social and mobile platforms,
from the provision of online skill games accessed on the Company’s website, and historically from advertising.
The Group recognizes revenue when it can be reliably measured, it is probable that future economic benefits will flow to the
entity and when specific criteria have been met for each of the Group’s activities as described below. Revenue is recorded
at the fair value of consideration received or receivable net of sale tax, prizes, discounts and other promotions and after
eliminating intra-group sales.
(a) Virtual items
The Company offers its games on social and mobile platforms, whereby a user can play a King game at no cost and can
purchase in-game virtual items. Virtual items provide various game enhancements such as boosting player ability or
extending game play and are not transferable between different games. Virtual items are classified into two categories,
consumable or durable, depending on whether the virtual items’ value is consumed immediately or if the item has an
ongoing value in game play. The Company can differentiate between revenue generated from durable and consumable
virtual items for games offered on social and mobile platforms.
Consumable virtual items provide a benefit to the player that is consumed through specific player actions, after which the
consumable virtual items are no longer available for re-use in future game play. Consumable items can be purchased in a
single item format or a multiple item pack. Revenue is recognized at the time the item is consumed for single item formats
and is recognized at the time the final item in a multiple item pack is consumed, which approximates its time of purchase.
The Group monitors the consumption pattern of its consumable virtual items and reassesses its impact on revenue
recognition on a periodic basis.
Durable virtual items are used by players from the time of purchase onward. They provide game enhancement throughout
game play and do not expire. The enhancement or benefit ends at the earliest of a
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player completing or abandoning the game. The Company recognizes revenue from the sale of durable virtual items ratably
over the estimated average playing period of paying players on a game by game basis, which represents the Company’s
best estimate of the average life of durable virtual items for each game. The Company reassesses the estimated average life
of durable virtual items and the estimated average playing periods of paying players on a periodic basis.
The Company determines on a game by game basis, the estimated average playing period begins when a player makes a
first purchase, and ends when a player is determined to be inactive. Based on an assessment of the historical pattern of
player’s game play, the Company considers a paying player inactive if that player has not logged on to a game in any one
month. The rate by which playing players become inactive for any given month is calculated to be the proportion of
players who have purchased at least one virtual item in any previous month, who were active in the previous month and
who have not logged into the gaming environment during that given month. Through this analysis the Company has
determined that players become inactive at a relatively consistent rate, and determine the estimated average playing period
of a paying player by computing the average amount of time that paying playing will remain active. If future data indicates
paying players do not become inactive at a relatively consistent rate, the Company will revise the method of calculation
accordingly.
In all games on the social platform and some games on the mobile platform, players are granted free virtual currency upon
installing a game and subsequently can purchase additional virtual currency. The price of virtual currency can vary based
on volume discounts, other discounts and, at times, promotional free grants of virtual currency. Virtual currency can be
redeemed for virtual items. A player’s virtual currency balance cannot be withdrawn and virtual currency purchased or
granted in one game on a particular platform can only be used in that game.
The Group does not recognize any revenue upon the sale of virtual currency. Amounts collected from the sale of virtual
currency are deferred and recognized as the player uses the virtual items purchased with the virtual currency. Revenue
from the sale of virtual items with virtual currency is measured by multiplying the price of the item denominated in the
virtual currency and the cost per virtual currency unit. The cost per virtual currency unit is determined to be the maximum
weighted-average unit cost a player could have paid during the period. This unit cost is reassessed periodically. The
Group does not recognize revenue from virtual items purchased with virtual currency when the player has never purchased
virtual currency.
Customers purchase virtual items or virtual currency directly from the platform service providers who remit the payments to
us net of a platform service charge. We are responsible for the operation and maintenance of our games on these platforms
as well as setting the prices of our virtual items. On this basis, we have determined that we are the principal in these
arrangements and recognize revenue from the sale of virtual items on a gross, as opposed to net, basis.
(b) Online skill games
The Group generates revenue from skill games on the royalgames.com website by retaining a commission from the amount
that players pay to play. Players deposit funds into individual player accounts maintained by the Company and draw down
on the balance of their player accounts to enter skill game tournaments. The revenue recognized is the commission charged
on tournament entry fees where the players have concluded their participation in the tournament with a deduction of
incentives or bonus money. A liability is raised for bonus money at the point in time when it becomes withdrawable, which
is when bonus money is won by a player within a tournament.
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(c) Advertising revenue
The Group had contractual relationships with agencies, brokers and direct advertisers for advertisements within our games
including pre-roll advertisements prior to game play, advertising impressions, views and clicks. Revenue from advertising
was recognized when the advertisement had been clicked or viewed by the player or impression is served. The Group
discloses advertising revenue on a gross basis.
Cost of revenue
Amounts recorded as cost of revenue relate to direct expenses incurred in order to generate revenue from games and
historically advertising. Cost of revenue primarily includes amounts charged by platform distribution partners, payments
for third party licensed intellectual property usage related to audio content, fees paid to payment processing providers,
salaries, benefits and share-based payments for customer support and infrastructure teams, as well as their related travel
and entertainment and occupancy and facility costs.
Operating leases
Leases of assets in which a significant portion of the risks and rewards of ownership are effectively retained by the lessor
are classified as operating leases. The Group leases certain property, plant and equipment. Payments made under operating
leases (net of any incentives received from the lessor) are charged to the statement of operations on a straight-line basis
over the period of the lease.
Dividend distribution
Dividend distribution to the Group’s shareholders is recognized as a liability in the Group’s financial statements in the
reporting period in which an obligation to pay a dividend is established.
3.

Financial risk management
Financial risk factors
The Group’s activities potentially expose it to a variety of financial risks: market risk (including foreign exchange risk, cash
flow and fair value interest rate risk), credit risk and liquidity risk. The Group’s overall risk management programme focuses
on the unpredictability of financial markets and seeks to minimize potential adverse effects on the Group’s financial
performance.
The board of directors provides principles for overall Group risk management, as well as policies covering risks referred to
above and specific areas such as investment of excess liquidity. The Group did not make use of derivative financial
instruments during the current and preceding financial years.
(a) Market risk
(i)

Foreign exchange risk

The Group operates internationally and is exposed to foreign exchange risk arising from various currency exposures,
primarily in respect of the pound sterling, euro and Swedish krona. Foreign exchange risk arises from future commercial
transactions, recognized assets and liabilities and net investments in foreign operations. Foreign cash balances are
monitored and controlled by the Group to limit exchange rate exposure on cash balances.
F-18

Table of Conte nts

KING DIGITAL ENTERTAINMENT PLC
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2011, 2012 and 2013
At December 31, 2013, if the currencies had weakened or strengthened by 5% against the U.S. dollar with all other variables
held constant, the impact on post-tax profits for the year would have been as follows:
Curre ncy
(in thousands)

Impact on Profit

pound sterling
Swedish krona
euro

$

203
390
4,605

(ii) Cash flow and fair value interest rate risk
As the Group’s interest-bearing assets represent bank balances that mature in the short term, its cash flows are
substantially independent of changes in market interest rates. Management considers the potential impact on profit or loss
of a defined interest rate shift that is reasonably possible at the end of the reporting period to be immaterial.
(b) Credit risk
Credit risk is managed on a group basis. Credit risk arises from cash and cash equivalents, deposits with banks and
financial institutions, and trade and other receivables. The Group banks only with financial institutions with high quality
standing or rating. Management considers credit risk in respect of receivables to be insignificant and does not expect any
material losses from non-performance of trade and other receivables. Further disclosure in this regard is provided in Note
11 and Note 12 to the financial statements.
(c) Liquidity risk
The Group is exposed to liquidity risk in relation to meeting future obligations associated within its financial liabilities.
Financial liabilities comprise amounts owed to customers, and trade and other payables. Prudent liquidity risk management
includes maintaining sufficient cash and cash committed credit lines. Liquidity risk is monitored at a Group level by
ensuring that sufficient funds are available to each subsidiary in the appropriate currency within the Group. In 2013, the
Group entered into an asset-based loan (“ABL”) revolving credit facility of $150 million.
Capital risk management
The Group’s objective when managing capital is to safeguard the Group’s ability to continue as a going concern in order to
provide returns for shareholders and benefits for other stakeholders and to maintain an optimal capital structure to reduce
the cost of capital.
In order to maintain or adjust the capital structure, the Group may adjust the amount of dividends paid to shareholders,
return capital to shareholders, issue new shares or sell assets to reduce debt.
Total capital is equity as shown in the consolidated statement of financial position and is maintained in the context of the
Group. In view of the nature of the Group’s activities and the extent of debt, the capital level as at the end of the reporting
period is deemed adequate by the directors.
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4.

Critical accounting estimates and judgements
Estimates and judgements are continually evaluated and are based on historical experience and other relevant factors,
including expectations of future events that are believed to be reasonable under the circumstances.
In the opinion of the directors, the accounting estimates and judgements made in the course of preparing these financial
statements are not difficult, subjective or complex to a degree which would warrant their description as critical in terms of
the requirements of IAS 1, except as referred to below:
(a) Revenue recognition
The group has deferred revenue relating to durable virtual items over the period in which they are expected to be used, in
accordance with IAS 18, and has recognized revenue relating to consumable virtual items at the time of consumption which
approximates its point of purchase. In doing this, the Group has made the following judgment:
(i)

Revenue on durable virtual items is deferred and recognized over the average playing period of paying players for
each game, which is the best estimate of the average life of durable virtual items. Future player usage patterns and
behaviour may change and differ from the historical patterns. This may result in a change in the estimated playing
period of paying players of the game in the future. The Group reassesses the estimated average life of durable virtual
items and the estimated average playing period of paying players on a periodic basis.

(ii) Revenue for consumable virtual items is recognized at the time of consumption which approximates the time of
purchase. Future player usage patterns and behaviour may change and differ from the historical patterns. This may
result in a change in the timing of consumption of consumable virtual items. The Group monitors the consumption
pattern of its consumable virtual items and reassesses its impact on revenue recognition on a periodic basis.
(iii) The cost of a virtual currency unit is determined to be the maximum weighted-average unit cost a player could have
paid during the period. The Group monitors the weighted-average unit cost and reassess its impact on revenue
recognition on a periodic basis.
(b) Income taxes
The group is subject to income taxes in numerous jurisdictions. Significant judgement is required in determining the
worldwide provision for income taxes. There are many transactions and calculations for which the ultimate tax
determination is uncertain. The group recognizes liabilities for anticipated tax audit issues based on estimates of whether
additional taxes will be due. Where the final tax outcome of these matters is different from the amounts that were initially
recorded, such differences will impact the current and deferred income tax assets and liabilities in the period in which such
determination is made.
(c) Intangibles
Development costs that are directly attributable to the design and testing of identifiable and unique software products
controlled by the Group are recognized as intangible assets. Directly attributable costs that are capitalized as part of the
software product include the software development employee costs. These costs are calculated applying an average
employee daily rate to the number of days each game studio employee has worked on a specific game.
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(d) Valuation of ordinary shares
The Company operates several cash- and equity-settled share-based compensation plans under which it receive services
from employees as consideration for equity-based instruments of the Company. In order to determine the fair value of
services provided, the Company estimates the fair value of the ordinary shares as of each grant date using a discounted
cash flow model and in consideration of the following factors:

5.

•

the market performance of comparable companies selected based on several factors including, but not limited to
industry (primarily Internet and games companies), similar rapid growth rates and availability of financial information
(primarily public companies);

•

historical results and forecasted profitability;

•

the rights and preferences of our preference shares relative to our ordinary shares and other equity classes;

•

the likelihood of achieving a discrete liquidity event, such as an initial public offering, sale or dissolution; and

•

external market and economic conditions impacting our industry group.

Acquisition of subsidiary
In March 2012, the Company purchased all of the shares in Royfabgame Sweden 2012 AB (Royfab), a company based in
Sweden for a total expected consideration of $1,012,000 (€766,000), recognizing goodwill of $60,000 (€47,000). The purpose
of this acquisition was to enable the company to enter the mobile gaming space more quickly by acquiring a mobile games
engine and hiring key staff with experience in production of mobile games. Royfab contained intellectual property rights
and employees at the time of purchase. As part of the purchase agreement, the Royfab employees entered into employment
contracts with Midasplayer AB. Deferred compensation of $172,000 (€130,000) payable to the Royfab employees has been
recorded as a current liability in the statement of financial position as at December 31, 2013. The effect of the acquisition
was not material to the Group’s financial statements.

6.

Segments and geographical information
The Group has one operating segment with one business activity, developing and monetising casual online and mobile
games.
The following represents revenue based on geographic location of players:
2011

2012

2013

$ 12,280
7,563
483
5,805
17,497
15,261
5,012
$63,901

$ 54,489
19,418
6,153
14,201
23,818
26,351
19,982
$164,412

$ 1,070,068
181,318
96,303
90,580
62,310
149,755
233,967
$1,884,301

(in thousands)

North America
United Kingdom
Australia
France
Germany
Other European countries
Rest of world
Total revenue
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The following represents non-current assets by location:
2012

2013

$ 2,149
3,222
2,530
320
$8,221

$ 11,063
112,053
7,329
2,023
$132,468

(in thousands)

Sweden
Malta
United Kingdom
Rest of world
Non-current assets

7.

Costs and expenses
2011

2012

$ 3,718
15,070
16,236
3,484
2,508
958
1,052
1,006
15,730
5,089
660
(863)
$64,648

$ 35,504
46,953
36,519
7,389
4,473
1,448
1,342
1,484
7,978
9,430
—
827
$153,347

2013

(in thousands)

Payments to social & mobile platform providers
Marketing and advertising
Employee benefits expense (note 8)
Office and related services
Commissions paid to advertising partners & agencies
Operating lease payments
Depreciation of property, plant and equipment (note 14)
Amortization of intangibles (note 13)
Payments to online partners & service providers
Other expenses
Impairment of intangibles
Net foreign exchange (gain) loss
Total costs and expenses

8.

$

563,853
363,436
151,487
16,961
3,255
4,420
4,189
2,174
2,236
55,412
—
872
$1,168,295

Employee benefits expense
2011

2012

2013

$ 10,805
1,621
2,769
837
204
$16,236

$ 19,006
9,618
6,104
1,316
475
$36,519

$ 72,619
55,289
19,440
2,380
1,759
$151,487

(in thousands)

Wages and salaries, including other termination benefits
Share-based payments
Social security costs
Pension costs – defined contribution plans
Other charges
Total employee benefit expense
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9.

Tax
2011

2012

2013

$ 2,336
—
$ 2,336

$ 3,546
—
$3,546

$ 159,874
(1,609)
$158,265

(1,732)
$(1,732)
13
$ 617

(300)
$ (300)
26
$3,272

(11,584)
$ (11,584)
—
$146,681

(in thousands)

Current tax:
Current tax on profit (loss) for the year
Adjustment in respect to prior years
Total current tax
Deferred tax:
Origination and reversal of temporary differences
Total deferred tax
Exchange movement
Total tax expense

Corporation tax is calculated at 35% (2012: 35%, 2011: 35%) of the estimated taxable profit for the year and at the prevailing
rates of the jurisdictions in which we operate.
The tax on profit (loss) for the years differs from the theoretical amount that would arise by applying the basic tax rate to
the accounting profit (loss) as follows:
2011

2012

2013

$(698)

$11,117

$714,275

(244)

3,891

249,996

(647)
42
—
—
457
790
366
(147)
$ 617

(1,355)
976
(1,347)
—
(1,012)
321
1,809
(11)
$ 3,272

(5,407)
2,552
(103,534)
(1,609)
—
—
4,583
100
$146,681

(in thousands)

Profit (loss) before tax
Profit (loss) on ordinary activities is multiplied by the corporation tax
rate of 35% (2012: 35%, 2011: 35%)
Tax effects of:
Different tax rates for subsidiaries operating in other jurisdictions
Expenditure not deductible for tax purposes
Tax refund on operating activities
Adjustments to current tax in respect of prior years
Tax losses not recognized / (utilized)
Write off of previously recognized deferred tax assets
Share-based payments
Other
Total tax expense

The tax refund of $103,534,000 (2012: $1,347,000) represents the tax recoverable by the Company in accordance with
applicable fiscal legalization on intra-group dividends declared during the year.
A certain degree of judgement is required in evaluating the group’s tax positions and determining the provision for income
taxes. In addition, tax laws are dynamic and subject to change. As a result, our tax positions could be challenged and our
income tax expense could increase in the future.
As the group operates throughout the world, it strives to apply Transfer Pricing that adequately represents the
composition of its operations. The group is in discussions with certain tax authorities to confirm that they are in alignment
with the group’s approach.
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The income tax benefit recognized directly into equity during the year is as follows (in thousands):

Share option and award scheme
Total

2011

2012

2013

$ 41
$ 41

$ 2,845
$2,845

$ 29,616
$29,616

10. Earnings (loss) per share
Basic earnings (loss) per share is calculated by dividing the profit (loss) attributable to ordinary equity holders of the
Company by the weighted-average number of ordinary and preference shares in issue during the year.
2011

2012

2013

(1,315)
286,845
(0.00)

7,845
298,773
0.03

567,594
305,468
1.86

(1,315)
286,845
(0.00)

7,845
321,210
0.02

567,594
323,788
1.75

(in thousands, except per share data)

Basic
Profit (loss) attributable to equity holders of the Company ($)
Weighted-average number of shares in issue (a)
Basic earnings (loss) per share ($)
Diluted
Profit (loss) attributable to equity holders of the Company ($)
Weighted-average number of shares in issue (a)(b)
Diluted earnings (loss) per share ($)

(a) Prior to the completion of the initial public offering (“IPO”), the Company will engage in a corporate reorganization
and share-for-share exchange at a ratio of 5-for-2. The 2011, 2012 and 2013 share amounts have been adjusted
retrospectively to reflect this exchange.
(b) As a result of the loss for the year ended December 31, 2011, all potentially dilutive shares were anti-dilutive and
therefore excluded from the computation of diluted net loss per share. The anti-dilutive equity securities totalled
5,496,205 shares.
Share options and unvested shares have been included in the diluted earnings per share calculation.
2011

2012

2013

286,845

298,773

305,468

—
—
286,845

15,582
6,855
321,210

12,183
6,137
323,788

(in thousands)

Diluted
Weighted-average number of shares in issue
Adjusted for:
– Unvested shares
– Share options
Weighted-average number of shares for diluted earnings (loss) per share
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11. Cash and cash equivalents
2012

2013

$ 24,668
3,244
$27,912

$ 405,440
3,255
$408,695

(in thousands)

Cash at bank and in hand
Cash held on behalf of customers
Total cash and cash equivalents

Cash held on behalf of customers is subject to some restrictions over the use of cash from the Group’s online skill
tournament business. An equal liability is recognized on the statement of financial position in trade and other payables
(note 16).
As at December 31, 2012 and 2013, approximately 77% and 45%, respectively, of total cash and cash equivalents, was held
in a currency other than the entities’ functional currency.
The credit ratings of the Group’s principal banking partners at December 31, 2012 and 2013, based on publicly reported
Nationally Recognized Statistical Rating Organizations, are as follows (in thousands):
2012

A+
A
ABBB+
BBB
BB
BNot rated
Total cash and cash equivalents

$ 10,858
6,316
—
10,144
412
182
—
—
$27,912

2013

$

9,167
395,791
255
2,496
—
—
382
604
$408,695

The Group continually monitors its credit risk with banking partners and did not incur any losses during 2012 and 2013 as a
result of bank failures.
12. Trade and other receivables
2012

2013

$ 26,045
7,356
$33,401

$ 208,282
8,599
$216,881

(in thousands)

Trade receivables
Prepayments and other receivables
Current trade and other receivables

Trade receivables relate to remittance in respect of the social and mobile platforms operations. In the prior year it also
included the sale of advertising space. The Group assesses the credit quality of third parties it contracts with.
At December 31, 2013, the Group had 97% of total trade receivables with three key platform service providers.
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There are no concerns about the collectability of this balance due to the credit quality of the service providers. The Group
does not extend credit to any individual gaming customers.
For skill games, all entry fees are made through individual customer account deposits i.e. the players’ deposit money in an
account from which they then draw on to enter games and tournaments. To achieve the desired risk profile, the Group
conducts trading with a small number of well-known providers. These companies have a certain level of credit with the
Group.
As at December 31, 2012 and 2013, approximately 92% and 2%, respectively, of total trade and other receivables, was held
in a currency other than the entities’ functional currency.
13. Intangible assets

Compute r
software

Inte rnally
ge ne rate d
software

789
—
—
—
18
807
—
—
34
841

$

915
300
354
(879)
15
705
677
—
41
1,423

$

$

$

865
126
(879)
(2)
110
202
—
11
323

$

$

222
39
—
—
261
40
—
12
313

$

546
528

$

595
1,100

Goodwill

Pate nts

Domain
name s

$

—
—
60
—
—
60
—
—
—
60

$

—
—
—
—
—
$ —
2,150
—
—
$ 2,150

$

—
—
—
—
—
—
—
—
—

$

$

Total

(in thousands)

Cost
As of December 31, 2011
Additions
Acquisition of subsidiary
Disposals
Exchange differences
As of December 31, 2012
Additions
Disposals
Exchange differences
As of December 31, 2013
Accumulated amortization
As of December 31, 2011
Charge for the year
Disposals
Exchange differences
As of December 31, 2012
Charge for the year
Disposals
Exchange differences
As of December 31, 2013
Carrying amount
As of December 31, 2012
As of December 31, 2013

$

$
$

$

$

$

60
60

$

$

—
—
—
—
—
80
—
—
80

—
$ 2,070

$

$

$

$

$

$

4,517
2,253
—
(288)
150
6,632
4,784
(2,186)
151
9,381

$ 6,221
2,553
414
(1,167)
183
$ 8,204
7,611
(2,186)
226
$13,855

$

2,659
1,319
(78)
97
3,997
1,852
(2,101)
152
3,900

$ 3,746
1,484
(957)
95
$ 4,368
2,174
(2,101)
175
$ 4,616

$

2,635
5,481

3,836
$ 9,239

$

$

$

The Amortization expense in 2013 of $2,174,000 (2012: $1,484,000) is included in ‘Cost and expenses’, within general and
administrative and research and development expenses.
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14. Property, plant and equipment
Fixture s,
fittings and office
e quipme nt

Le ase hold
improve me nts

Compute r
hardware

$

254
282
(30)
(11)
495
1,777
(214)
42
2,100

$

70
345
(69)
9
355
2,885
(693)
77
2,624

$

3,642
2,077
(476)
283
$ 5,526
10,685
(1,041)
178
$ 15,348

$ 3,966
2,704
(575)
281
$ 6,376
15,347
(1,948)
297
$20,072

$

$

69
55
(69)
1
56
784
(684)
32
188

$

$

169
59
(24)
28
232
335
(146)
8
429

2,237
1,228
(474)
120
3,111
3,070
(1,034)
50
5,197

$ 2,475
1,342
(567)
149
$ 3,399
4,189
(1,864)
90
$ 5,814

$

263
1,671

$

299
2,436

2,415
$ 10,151

2,977
$14,258

Total

(in thousands)

Cost
As of December 31, 2011
Additions
Disposals
Exchange differences
As of December 31, 2012
Additions
Disposals
Exchange differences
As of December 31, 2013
Accumulated depreciation
As of December 31, 2011
Charge for the year
Disposals
Exchange differences
As of December 31, 2012
Charge for the year
Disposals
Exchange differences
As of December 31, 2013
Carrying amount
As of December 31, 2012
As of December 31, 2013

$

$
$

$

$

$

$

$

$

The depreciation expense in 2013 of $4,189,000 (2012: $1,342,000) is included in ‘Cost and expenses’ within general and
administrative expenses.
15. Deferred taxation
Deferred tax assets and liabilities are reflected in the statement of financial position, as follows:
2012

2013

$ 5,689
(271)
$5,418

$ 47,440
(17)
$47,423

(in thousands)

Deferred tax assets
Deferred tax liabilities
Net deferred asset

Deferred tax assets are recognized for tax loss carry-forwards, timing differences on share options issued and other
temporary differences, to the extent that the realization of the related tax benefit through future taxable profits is probable.
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Gross movement on the deferred income tax account is as follows:
2012

2013

$1,980

$ 5,418

55
(1,374)
1,226
511
2,845
175
$5,418

643
—
11,228
(287)
29,616
805
$47,423

(in thousands)

At January 1,
Recognized in the statement of operations:
– Intangibles
– Losses carried forward
– Share options issued to employees
– Other
Amounts recognized directly in equity
Exchange differences
At December 31,

The movement in deferred income tax assets and liabilities during the year, without taking into consideration the offsetting
of balances within the same tax jurisdiction, are as follows:
Deferred tax assets
Tax
losse s

Share options

Intangible s

O the r

Total

$

62

$

—

$ 854

$ 2,299

$

1,226
2,845
159
4,292

$

—
—
—
—

511
—
32
$1,397

363
2,845
182
$ 5,689

$

11,228
29,616
773
45,909

$

372
—
6
378

(270)
—
26
$1,153

11,330
29,616
805
$47,440

Intangible s

O the r

Total

$

$ —
—
—
$ —
(17)
$ (17)

$(319)
55
(7)
$(271)
254
$ (17)

(in thousands)

At January 1, 2012
Recognized in the statement of
operations
Recognized in equity
Exchange differences
At December 31, 2012
Recognized in the statement of
operations
Recognized in equity
Exchange differences
At December 31, 2013

$1,383
(1,374)
—
(9)
$ —
—
—
—
$ —

Deferred tax liabilities

(in thousands)

At January 1, 2012
Recognized in the statement of operations
Exchange differences
At December 31, 2012
Recognized in the statement of operations
At December 31, 2013

$
$
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A deferred tax liability has not been recognized in respect of timing differences with regard to the undistributed profits in
foreign subsidiaries of the Company of $354,304,000 (2012: $15,706,000). These timing differences are expected to reverse at
0% and the Company has control over the reversal of these timing differences.
16. Trade and other payables
2012

2013

$ 4,984
10,329
9,294
2,962
3,244
1,135
$31,948

$ 22,876
73,195
51,221
13,166
3,255
8,394
$172,107

(in thousands)

Trade payables
Accrued employee expenses
Accrued marketing expenses
Social security and other indirect taxes
Liability relating to player balances
Other payables
Total trade and other payables

Liability relating to player balances is equal to the amount of cash held on behalf of customers (note 11).
At December 31, 2012 and 2013, approximately 74% and 60%, respectively, of total trade and other payables, was held in a
currency other than the entities functional currency.
17. Provisions
Re storation

Sale s taxe s

$

—

$

$

1,255
11
1,266

Total

(in thousands)

At January 1, 2013
Charged to the statement of operations:
– additional provision
Exchange differences
At December 31, 2013

$

—
15,513
—
15,513

$

—

16,768
11
$16,779

Analysis of total provisions:
2012

2013

$—
—
$—

$ 15,513
1,266
$16,779

(in thousands)

Current
Non-current
Total
Restoration

This provision is based on future expected restoration costs required to restore the Group’s leased buildings to their fair
condition at the end on their respective lease terms.
The property lease expires in 2021. Contractual amounts are due to be incurred at the end of the lease term.
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Sales Taxes
The Group has provided for sales taxes and associated penalties that may be due to different tax authorities. The provision
has been calculated based on the Company’s assumptions with regard to the location of players, the development of case
law, tax authority interpretation and the sales of product in the relevant territory.
18. Share capital
The Company will undertake a corporate reorganization and share-for-share exchange on
, 2014. As such the
following presents the share capital of Midasplayer International Holding Company p.l.c., retrospectively adjusted for the
5-for-2 exchange.
The total number of authorized shares by class is as follows:

A ordinary shares
B ordinary shares
C ordinary shares
D1 ordinary shares
D2 ordinary shares
D3 ordinary shares
E ordinary shares
Deferred shares
A preference shares
B preference shares
At December 31

2011

2012

2013

2,237,175,000
49,460,000
23,687,500
21,929,088
15,321,368
—
21,310,000
37,250,455
169,385,000
21,222,500
2,596,740,911

2,237,175,000
49,460,000
23,687,500
25,033,293
15,321,368
—
21,310,000
40,354,660
169,385,000
21,222,500
2,602,949,321

2,237,175,000
49,460,000
23,687,500
158,815,925
30,642,738
58,097,805
21,310,000
750,912,170
169,385,000
21,222,500
3,520,708,638

The par value per share of all classes from 2011, 2012 and 2013 are $0.00008.
Ordinary Shares
There are seven classes of ordinary shares authorized: A ordinary shares, B ordinary shares, C ordinary shares, E ordinary
shares, D1 ordinary shares, D2 ordinary shares and D3 ordinary shares.
Each class of ordinary shares has a nominal value of $0.00008.
The following are the rights and privileges of the classes of ordinary shares:
Dividends
The holders of outstanding shares of our A, B and C ordinary shares are entitled to receive dividends out of funds legally
available at the times and in the amounts that the Company’s board of directors may determine. A D3 ordinary share shall
be entitled to dividends if and when the D3 hurdle price applicable to such D3 ordinary share has been reduced to zero. No
other classes of ordinary shares are entitled to receive dividends.
Voting Rights
Holders of A, B, C, D1, D2, D3 and E ordinary shares are entitled to one vote per share.
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Liquidation
In the event of a sale, asset sale or liquidation, whether voluntary or compulsory, the holders of then outstanding ordinary
shares shall be entitled to distribution of assets after payments are made to A and B preference shareholders as described
below. The holders of C ordinary shares, B ordinary shares will receive distributions third and fourth respectively. A
ordinary shares, D1, D2, D3 and E ordinary shares will receive distributions fifth, provided however that D3 ordinary shares
will receive distributions if the D3 hurdle price applicable to such D3 ordinary shares has been reduced to zero by the
aggregate amount of all dividends distributed after the date of awarding of the D3 ordinary shares. E ordinary shares will
receive distribution of assets if the total realized equity value upon sale of dissolution exceeds $9.2 billion (€7 billion).
Preemptive or Similar Rights
Other than the issuance of shares to employees pursuant to the Employee Share Scheme described in note 19, or where the
pre-emption right has been restricted or withdrawn by extraordinary resolution any new shares will be offered for
subscription to the holders of the shares of the class in which the new shares issued are to be allotted and in proportion to
the shares of that class held by each of them. If the shares are not taken up by shareholders of the relevant class the
remaining shares will be offered to shareholders of the other classes in proportion to the shares of any class held by each
of them.
Conversion
Automatic conversion occurs for certain classes of ordinary shares immediately prior to a listing of shares on a public
stock exchange or at the option of the holder upon a qualifying exit event, including asset sale, sale or liquidation. Each
share of B and C ordinary shares is convertible into one A ordinary share, in such circumstances.
Each D1 ordinary share and D2 ordinary share shall be converted into A ordinary shares on a listing on a one-for-one
basis.
D3 ordinary shares will be automatically converted into ordinary shares upon the listing of shares on a public stock
exchange depending on a conversion formula.
•

Where the exit price is equal to or less than the hurdle price, each ordinary share shall be converted into one deferred
share.

•

Where the exit price is greater than the hurdle price, each ordinary share shall be converted into A ordinary shares
and/or deferred shares based on an agreed upon conversion formula.

A ordinary shares are not convertible into any other class of shares.
Deferred Shares
Deferred shares are non-voting and not entitled to a dividend. Any deferred shares arising on conversion of D3 ordinary
shares on a listing or on service of a conversion notice under the Articles shall be automatically purchased by the
Company for $0.00001 (£0.00001) per share and are then subsequently cancelled.
Deferred shares shall only be entitled to participate in an exit event if the proceeds exceed €100 billion.
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Convertible preference shares
The Group has two classes of preference shares, A preference shares and B preference shares. Each class of preference
shares has a nominal value of $0.00008 per share.
The following are the rights and privileges of the classes of preference shares:
Dividends
Preference shares are entitled to the dividends equal to those attributable to A ordinary shares as described above.
Voting Rights
Holders of preference shares are entitled to one vote per share. Further, the current A preference shareholders may appoint
one director and for as long as they hold more than 9% of the outstanding A preference shares they may appoint two
directors.
Liquidation
In the event of a sale, asset sale or liquidation, whether voluntary or compulsory the holders of then outstanding
preference shares shall be entitled, before any payment is made to holders of ordinary shares, to receive an amount equal
to their stated preference amount per share.
Conversion
Automatic conversion occurs for all preference shares immediately prior to a listing of shares on a public stock exchange or
at the option of the holder upon a qualifying exit event, including asset sale, sale or liquidation. Each preference share is
convertible into one A ordinary share.
Pre-emptive or Similar Rights
Preference shares have the same pre-emption rights as the other classes of shares.
Movement in share capital is as follows:
Se rie s A
Pre fe re nce
Share s
$
At January 1,
2011
Issued
Shares
repurchased

169,322,500
—
—

13,546
—
—

Se rie s B
Pre fe re nce
Share s
$
10,997,500
—

880
—

(1,742,500) (139)

A O rdinary
share s
Share s
$
102,647,500
—

8,212
—

B O rdinary
share s
Share s
$
49,442,500
—

3,955
—

C O rdinary
share s
Share s
$
23,677,500
—

1,894
—

(35,267,500) (2,821) (25,710,000) (2,057) (20,197,500) (1,616)

At
De ce mbe r 31,
2011
169,322,500
Issued
—

13,546
—

9,255,000
—

741
—

67,380,000
—

5,391
—

23,732,500
—

1,898
—

3,480,000
—

278
—

At
De ce mbe r 31,
2012
169,322,500
Issued
—
Shares cancelled
—
Shares forfeited
—

13,546
—
—
—

9,255,000
—
—
—

741
—
—
—

67,380,000
—
—
—

5,391
—
—
—

23,732,500
—
—
—

1,898
—
—
—

3,480,000
—
—
—

278
—
—
—

At
De ce mbe r 31,
2013
169,322,500

13,546

9,255,000

741

67,380,000

5,391

23,732,500

1,898

3,480,000

278
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At January 1, 2011
Issued
Shares repurchased

D O rdinary
share s
Share s
$
500,000
40
—
—
(500,000) (40)

D1 O rdinary
share s
Share s
$
—
—
3,867,280
309
—
—

D2 O rdinary
share s
Share s
$
—
—
15,321,368 1,226
—
—

E O rdinary
share s
Share s
$
—
—
17,227,880 1,378
—
—

3,867,280
8,004,508

15,321,368
—

1,226
—

17,227,880
—

1,378
—

De fe rre d
share s
Share s
—
—
—

$
—
—
—

At De ce mbe r 31, 2011
Issued

—
—

—
—

At De ce mbe r 31, 2012
Issued
Shares cancelled
Shares forfeited

—
—
—
—

—
—
—
—

11,871,788
949 15,321,368
2,245,000
180
—
(400,000) (32)
—
(2,593,322) (207)
—

1,226
—
—
—

17,227,880
—
—
—

1,378
—
—
—

—
503,355,703
—
—

—
40,151
—
—

At De ce mbe r 31, 2013

—

—

11,123,466

1,226

17,227,880

1,378

503,355,703

40,151

309
640

890

15,321,368

—
—

—
—

Share repurchases
On June 23, 2011, the board of directors approved the repurchase of shares for total consideration, inclusive of fees, of
$6,340,696 (€4,412,412) as shown in the table below:
Share s

A ordinary shares
B ordinary shares
C ordinary shares
B preference shares
D ordinary shares
Total

35,267,500
25,710,000
20,197,500
1,742,500
500,000
83,417,500

$ par value

$

$

2,821
2,057
1,616
139
40
6,673

Following the repurchase, all shares were cancelled.
19. Share-based payments
The Company will undertake a corporate reorganization and share-for-share exchange in
, 2014. As such the
following presents the share-based awards of Midasplayer International Holding Company p.l.c., retrospectively adjusted
for the 5-for-2 exchange.
The Company has granted equity-settled and cash-settled share-based awards.
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The following table summarizes the methods used to measure fair value for each type of share-based award and the related
vesting period over which the expense is recognized:
Type of Award

Ve sting pe riod

Fair Value Me asure

Classification

D1 Share Options

Predominately over 4 year period, with a one year
cliff, followed by quarterly vesting

D1 Restricted Shares

Predominately over a four-year period with a one- Monte Carlo valuation Equity-settled
year cliff, followed by quarterly vesting
model

D2 Restricted Shares

Predominately over a four-year period with
quarterly vesting

Monte Carlo valuation Equity-settled
model

Shadow Options

Upon completed of a qualifying exit event

Black-Scholes option
pricing model

Equity-settled

Discretionary Bonus
Units

50% upon initial public offering
(IPO), 50% on first anniversary of IPO

Black-Scholes option
pricing model

Cash-settled

Monte Carlo valuation Equity-settled
model

D1 Share Options
During 2011, 2012 and 2013, the Company granted the following options to purchase D1 ordinary shares (D1 Share
Options) to senior executives and selected employees.
2011

At January 1,
Granted
Forfeited
Exercised
Cancelled
At December 31,
Exercisable at December 31,

2012

2013

12,370,000
8,529,808
(798,303)
—
(11,571,697)
8,529,808

8,529,808
3,289,420
(632,813)
—
(3,783,928)
7,402,487

7,402,487
12,998,750
(992,500)
(325,000)
(28,750)
19,054,987

97,008

2,771,143

3,192,661

The aggregate intrinsic value of options exercised was $2,577,875 (€1,970,781) at an exercise price of $0.00008 per share, for
the year ended December 31, 2013.
The options expire ten years after their grant date. The weighted-average remaining contractual life of the share options
outstanding is 9.26 years as of December 31, 2013. Of these D1 Share Options granted, an aggregate of 3,500,000 include
the right to subscribe for D3 Restricted Shares, which were granted to our executive directors and will vest over the service
period to the extent that certain market-based vesting conditions are satisfied. These conditions are based on the
Company’s achievement of an average target share price over a specified time period, which commences upon an IPO or in
the event the Company is sold at a sale price that exceeds the specified target. These awards are divided into three
tranches and each tranche has a target share price of either $26.00, $32.00 or $38.00 per share. The Company has recognized
a share-based payment expense for these awards of $38,815, $1,377,224 and $14,537,000 in 2011, 2012 and 2013 respectively.
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The Company measures all share options at the fair value of the award on grant date using the Monte Carlo valuation
model. The weighted-average fair value of all options granted for the years ended December 31, 2011, 2012 and 2013 was
determined using the following principal assumptions:
Ye ar Ende d De ce mbe r 31,
2011
2012
2013

Weighted-average fair value ($)
Weighted average of key assumptions:
Share price ($)
Exercise price ($) (a)
Hurdle price ($) (b)
Expected term, in years
Risk-free interest rates
Expected volatility
Dividend yield

0.03

0.73

10.48

0.10
0.00008
0.26442
2.79
0.61%
55%
0%

0.76
0.00008
0.26442
3.99
0.33%
55%
0%

16.00
7.44
0.0005
5.65
1.66%
55%
0%

(a) In 2011, 2012 and for the three months ended March 31, 2013, all D1 Share Options were granted at an exercise price
equal to $0.00008.
(b) In 2011, 2012 and for the six months ended June 30, 2013, the hurdle price for D1 Share Options was $0.26442.
Restricted Shares
The Company awarded the following D1 ordinary restricted shares (D1 Restricted Shares) and D2 ordinary restricted
shares (D2 Restricted Shares together with D1 Restricted Shares, the Restricted Shares) to senior executives and selected
employees during 2011, 2012 and 2013.
D1 Re stricte d
Share s

D2 Re stricte d
Share s

Granted
Vested
At December 31, 2011

3,867,280
(1,417,567)
2,449,713

15,321,368
(3,594,898)
11,726,470

Granted
Vested
At December 31, 2012

8,720,758
(3,323,313)
7,847,158

—
(4,195,222)
7,531,248

Granted
Cancelled
Forfeited
Vested
At December 31, 2013

1,143,750
(336,250)
(1,336,827)
(2,437,663)
4,880,168

—
—
—
(3,830,342)
3,700,906

The Restricted Shares are issued upon grant and contain claw-back provisions which lapse in accordance with the required
service period. Service periods are generally 4 years with a one-year cliff and quarterly vesting thereafter. The Company
recognizes the corresponding compensation expense of those awards, net of estimated forfeitures and has recognized a
share-based payment expense for these awards of $241,530,
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$2,771,118 and $4,153,563 for D1 Restricted Shares and $1,264,910, $632,635 and $278,150 for D2 Restricted Shares in 2011,
2012 and 2013, respectively, based on the fair value of the shares at date of grant.
Restricted Shares only convert if the enterprise value of the company exceeds a pre-determined hurdle upon a qualifying
exit event. If the hurdle is exceeded the value of the Restricted Shares is determined based on the share price at the date of
grant. The Company determines the grant date fair value of the Restricted Shares on the grant date using the Monte Carlo
valuation model. The weighted-average fair value of all Restricted Shares granted for the years ended December 31, 2011,
2012 and 2013 was determined using the following assumptions:

2011

Weighted-average fair value ($)
Weighted average of key assumptions:
Share price ($)
Subscription price (a)
Hurdle price ($)
D1 Shares (b)
D2 Shares (€0.36007 in 2011)
Expected term, in years
Risk-free interest rates
Expected volatility
Dividend yield

Ye ar Ende d De ce mbe r 31,
2012
2013

0.14

0.70

7.49

0.14
0.00008

0.86
0.00008

7.50
1.90929

0.26442
0.19033
2.38
0.19%
55%
0%

0.26442
—
3.15
0.26%
55%
0%

0.18222
—
3.44
0.17%
55%
0%

(a) In 2011, 2012 and for the three months ended March 31, 2013, all Restricted Shares were granted at an subscription
price equal to $0.00008.
(b) In 2011, 2012 and for the six months ended June 30, 2013, the hurdle price for D1 Restricted Shares was $0.26442.
Discretionary Bonus Units
DBUs are awards made to selected employees entitling them to the payment of a cash bonus in the event that the
enterprise value of the company exceeds a predetermined hurdle at a qualifying exit event.
The per share price is determined by dividing the equity value, which is the enterprise value adjusted for free cash, at each
reporting period by the fully diluted outstanding shares, excluding E ordinary shares in accordance with the terms of the
DBU scheme, at the end of each period.
Fifty percent of the settlement value of the DBUs, as calculated on the date of the qualifying exit event, is payable on the
date of the qualifying exit event, and the remaining fifty percent is payable on the first anniversary of the exit event,
provided that the employee remains in employment on the relevant payment dates. The DBUs have no expiration date.
The Company awarded the following DBUs to selected employees during 2011:
2011

At January 1,
Granted
Forfeited
At December 31,

—
3,253,493
(44,643)
3,208,850
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3,208,850
—
(134,033)
3,074,818

2013

3,074,818
—
(447,103)
2,627,715
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Total expense of $75,329, $4,836,843 and $36,026,734 were recorded in 2011, 2012 and 2013 respectively, including mark-tomarket adjustments of $75,329, $4,556,502 and $34,062,891.
A liability is recorded with a corresponding charge to employee expenses for the fair value of the DBUs on the date of
grant. The fair value is reassessed at the end of each reporting period with a mark-to-market adjustment made as required
as and when the fair value changes.
The Company determines the fair value of DBUs using the Black-Scholes option-pricing model. The following table
summarizes per unit the assumptions used in the valuation of DBUs granted in 2011, 2012 and 2013:
Ye ar Ende d De ce mbe r 31,
2011
2012
2013

Weighted-average fair value ($)
Weighted average of key assumptions:
Share price ($)
Expected term, in years
Risk-free interest rates
Expected volatility
Dividend yield
Hurdle ($ in millions) (€54.7 million)

0.24

3.45

20.93

0.24
2.00
0.24%
55%
0%
73.4

3.45
1.00
0.03%
55%
0%
70.9

20.93
0.25
0.07%
55%
0%
74.4

Shadow Options
The Shadow Options vest upon an initial public offering or sale, the expected outcome and date of exit is estimated by
management on the date of grant. A maximum number of Shadow Options are awarded to employees, and the number of
share options expected to vest upon exit is determined based on the estimated exit date and the following schedule: 25% of
the maximum awarded will be considered after one year and the remainder thereafter in equal quarterly instalments over
three years.
No additional vesting occurs after the initial public offering or company sale. Shadow options have a maximum term of 10
years. The Company has recognized the Shadow Options as an equity-settled share-based plan as probability of a cash
settlement is not considered to be probable. The weighted-average remaining contractual life of the share options
outstanding is 0.25 years as of December 31, 2013.
The Company recognized a share-based payment expense for these awards of $293,810 as of December 31, 2013 based on
the fair value of the shares at date of grant.
The Company awarded the following Shadow Options to selected employees during the year:
2013

At January 1,
Granted
At December 31,

—
223,750
223,750
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The Company determines the fair value of Shadow Options using the Black-Scholes option-pricing model. The following
table summarizes per unit the assumptions used in the valuation of Shadow Options granted as at December 31, 2013:
Ye ar Ende d
De ce mbe r 31,
2013

Weighted-average fair value ($)
Weighted average of key assumptions:
Share price ($)
Exercise price ($) ($0.00008)
Expected term, in years
Risk-free interest rates
Expected volatility
Dividend yield

4.15
4.61
0.00008
0.92
0.16%
55%
0%

The share-based payments expense included in the consolidated statements of operations is allocated as follows:
Ye ar Ende d De ce mbe r 31,
2011
2012
2013
(in thousands)

Cost of revenue
Research and development
Sales and marketing
General and administrative
Total share-based payments

$ —
784
67
770
$1,621

$

635
5,299
2,006
1,678
$9,618

$ 3,410
40,781
1,212
9,886
$55,289

E Ordinary Shares
As at November 15, 2011 the Company awarded 17,227,880 E ordinary shares with a nominal value of $0.00008 to a
company executive in exchange for services provided. E ordinary shares are only convertible to ‘A’ ordinary shares upon
sale of the company for an enterprise value $9.2 billion (€7.0 billion) and do not convert upon IPO. The award was valued
using the Monte-Carlo valuation model with an expected term of 2.1 years (December 31, 2013) and expected volatility of
55%. As a result of the valuation, the grant date fair value of the E ordinary shares upon grant is $nil, therefore no
payments expense was recorded.
20. Commitments
The Group leases various offices under non-cancellable operating lease agreements. The lease terms are between five
months and seven years and the majority are renewable at the end of the lease period.
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As at December 31, 2013, the aggregate minimum lease payments under non-cancellable operating leases are as follows:
2012

2013

$ 1,440
2,220
—
$3,660

$ 6,971
29,900
7,868
$44,739

(in thousands)

Operating lease payable:
Within one year
Later than one year and not later than five years
Later than five years
Total commitments

21. Related party transactions
All companies forming part of the Group are considered to be related parties as these companies are ultimately will be
owned by King Digital Entertainment plc and are currently owned by Midasplayer International Holding Company p.l.c.
The Group’s largest shareholder is Apax WW Nominees Ltd. and its affiliates, advised by Apax Partners, a private equity
firm affiliated with Roy Mackenzie, a member of the board of directors. The remaining shares are widely held.
The following transactions were carried out with related parties:
(a) Key management personnel remuneration
Compensation paid or payable to key management personnel for services rendered during the year is shown below:
2011

2012

2013

$ 1,343
1,312
103
$2,758

$ 1,387
701
112
$2,200

$ 20,754
9,393
116
$30,263

(in thousands)

Short-term employee benefits
Share-based payments
Post-employment benefits
Total

(b) Interests in the Company
All directors of the Company held equity interests in the Group.
(c) Loan Agreements
In June, 2013, the Company entered into a loan facility agreement with Stephane Kurgan, the Chief Operating Officer
and Director of the Company, for $0.9 million (£0.6 million). The interest rate was 4.0% per year and the terms of the
loan facility was determined through arm’s length negotiations among the parties. The loan was subsequently repaid
on October 28, 2013.
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(d) Repurchase of shares
In 2011, the Company entered into share repurchase agreements with Toby Rowland, former chief executive officer of
the Company and Klaus Hommels, former director of the Company, for the repurchase of an aggregate of 35,267,500 A
ordinary shares and 5,000,000 of C ordinary shares from Mr. Rowland and an aggregate 1,742,500 of B preference
shares, 25,710,000 B ordinary shares and 15,197,500 C ordinary shares from Mr. Hommels. The repurchases were
completed on June 23, 2011 for an aggregate purchase price of $6.3 million (€4.4 million). Following the repurchases,
both parties ceased to be shareholders.
(e) Purchases of services
During 2011, 2012 and 2013, the Company bought consulting services and a software license from a company
affiliated with S. Knutsson, the Chief Creative Officer and a member of the board of directors.
During 2013, the Company has accrued for a bonus payment, in exchange for advisory services rendered within the
year, with an advisor to Apax Partners LLP, an entity associated with Apax WW Nominees Ltd. and its affiliates and
an entity affiliated with Roy Mackenzie, a member of the board of directors.
(i) The purchase of services from related parties during the years ending December 31, 2011, 2012 and 2013 are shown
below:
2011

2012

2013

$ 431
$ 431

$ 367
$ 367

$1,038
$1,038

(in thousands)

Entity related to key management personnel
Total

(ii) Balances arising from the purchase of services from related parties as of December 31, 2011, 2012 and 2013 are
shown below:
2011

2012

2013

(in thousands)

Entity related to key management personnel
Total

$ —
$ —
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22. Principal subsidiaries
The Company’s principal subsidiaries as at the end of December 31, 2013 are as follows:

Company

Country of
re gistration/
incorporation

M idasplayer International Holding
Company p.l.c.
M idasplayer M alta Holding
Company Limited
King.com Limited

M alta

King Digital M alta Intermediate
Limited *
M idasplayer.com Limited
M idasplayer AB
M idasplayer Vertriebs GmbH
King.com Inc
Digital Jester Limited
King Games Studio S.L.
King M obile AB
M idasplayer (Skills) Limited (UK) *
King Shared Services S.L. *
King Games Studio (Bucharest) SRL
*
King Japan Co. Ltd *
King.com Payments Inc *
*

Proportion of share s
he ld by the pare nt

100%

Proportion of
share s he ld by
the group

Nature of busine ss

—

Holding Company

M alta

100%

Holding Company

M alta

100%

M alta

100%

Social & M obile
Gaming
Holding Company

England and
Wales
Sweden

100%

Online Games

100%

Germany
USA
England and
Wales
Spain

100%
100%
100%

Sweden
England and
Wales
Spain
Romania

100%
100%

Research &
Development
Sales & M arketing
Sales & M arketing
Research &
Development
Research &
Development
Dormant
Online Games

Japan
USA

100%
100%

100%

100%
100%

Shared Services
Research &
Development
Sales & M arketing
Payments Services

new entity incorporated during the 2013 year.

The percentage of the issued capital held by the Group is equivalent to the percentage of voting rights held. The Group
holds the whole of all classes of issued share capital.
On October 23, 2013, Midasplayer International Holding Company p.l.c. transferred all its shares in Midasplayer Malta
Holding Company Limited and King.com Limited to King Digital Malta Intermediate Limited which is a limited company,
domiciled and incorporated in Malta. This transfer was made at a consideration in excess of the carrying amount of the
subsidiaries at the date of transfer.
23. Dividends per share
An interim dividend of $1.050 per share, amounting to a total dividend of $286.7 million, was declared by the board of
directors on October 21, 2013 and paid on October 24, 2013.
24. Events after the end of the reporting period
Dividends
An interim dividend of $0.795 per share, amounting to a total dividend of $217.1 million, was declared by the board of
directors on January 31, 2014 and paid on February 6, 2014.

E ordinary shares
On January 31, 2014, the Company repurchased 17,227,880 E ordinary shares held by Stephane Kurgan, the Chief Operating
Officer and a Director of the Company, in exchange for an aggregate repurchase price of $1.2 million and 7,422,180 D1 Share
Options, linked to D3 Restricted Shares. D3 Restricted Shares, which
is a new class of shares in 2014 will convert into A ordinary shares and/or A deferred shares immediately prior to an initial
public offering based on a pre-determined formula, which considers the value of the initial public offering and the
applicable hurdle.
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22,200,000 shares

Ordinary Shares

J.P. Morgan

Credit Suisse

BofA Merrill Lynch

Barclays

Deutsche Bank

RBC Capital Markets

BMO Capital Markets

Cowen and Company

Pacific Crest Securities

Piper Jaffray

Stifel

Wedbush Securities

Raine Securities LLC
, 2014
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 6.

Indemnification of Directors and Officers

To the fullest extent permitted by Irish law, our articles of association confer an indemnity on our directors and officers.
However, this indemnity is limited by the Irish Companies Acts, which prescribe that an advance commitment to indemnify only
permits a company to pay the costs or discharge the liability of a director or corporate secretary where judgment is given in
favor of the director or corporate secretary in any civil or criminal action in respect of such costs or liability, where he is
acquitted or where an Irish court grants relief because the director or corporate secretary acted honestly and reasonably and
ought fairly to be excused. Any provision whereby an Irish company seeks to commit in advance to indemnify its directors or
corporate secretary over and above the limitations imposed by the Irish Companies Acts will be void under Irish law, whether
contained in its articles of association or any contract between the company and the director or corporate secretary. This
restriction does not apply to our executives who are not directors, the corporate secretary or other persons who would be
considered “officers” within the meaning of that term under the Irish Companies Acts.
Our Articles also contain indemnification and expense advancement provisions for persons who are not directors or our
corporate secretary.
We are permitted under our Articles and the Irish Companies Acts to take out directors’ and officers’ liability insurance, as
well as other types of insurance, for our directors, officers, employees and agents.
Additionally, through our wholly-owned subsidiary, King.com Inc., we intend to enter into agreements to indemnify our
directors and officers to the maximum extent allowed under Delaware law. These agreements, among other things, provide that
we will indemnify our directors for certain expenses (including attorneys’ fees), judgments, fines and settlement amounts
reasonably incurred by such person in any action or proceeding, including any action by or in our right, on account of any
services undertaken by such person on our behalf or that person’s status as our director.
Item 7.

Recent Issuances of Unregistered Securities.

Since March 12, 2011, we have made the following sales of unregistered securities:
D1 Ordinary Share Issuances
•

From March 12, 2011 through March 12, 2014, we granted to our directors, officers, employees, consultants and other
service providers share options to purchase an aggregate of 32,583,408 D1 ordinary shares with a per share weightedaverage exercise price of $10.22.

•

From March 12, 2011 through March 12, 2014, we issued to our directors, officers, employees, consultants and other
service providers an aggregate of 325,000 D1 ordinary shares at a per share purchase price of $0.00008 pursuant to
exercises of share options.

•

From March 12, 2011 through March 12, 2014, we granted to our directors, officers, employees, consultants and other
service providers shadow options to purchase an aggregate of 223,750 ordinary shares all with a per share exercise
price of $0.00008.

•

From March 12, 2011 through March 12, 2014, we issued to our directors, officers, employees, consultants and other
service providers an aggregate of 14,301,788 D1 ordinary shares at a per share weighted-average purchase price of
$0.15 pursuant to purchases of restricted shares.

D2 Ordinary Share Issuances
•

On December 6, 2011 and December 30, 2011, we issued an aggregate of 15,321,368 D2 ordinary shares at a per share
purchase price of $0.00008 to three of our directors and executive officers.

D3 Ordinary Share Issuances
•

On January 31, 2014, we issued to our directors, officers and employees an aggregate of 10,855,580 D3 ordinary shares
at a per share purchase price of $0.28.
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E Ordinary Share Issuances
•

On December 6, 2011, we issued 17,227,880 E ordinary shares at a per share purchase price of $0.00008 to an executive
officer. These shares were subsequently repurchased by us in January 2014.

Deferred Share Issuances
•

On November 15, 2013, we issued 503,355,703 deferred shares at a per share purchase price of $0.00008 to an executive
officer.

The sales of the above securities were deemed to be exempt from registration under the Securities Act in reliance upon
Section 4(2) of the Securities Act (or Regulation D or Regulation S promulgated thereunder), or Rule 701 promulgated under
Section 3(b) of the Securities Act as transactions by an issuer not involving any public offering or pursuant to benefit plans and
contracts relating to compensation as provided under Rule 701. The recipients of the securities in each of these transactions
represented their intentions to acquire the securities for investment only and not with a view to or for sale in connection with
any distribution thereof, and appropriate legends were placed upon the share certificates issued in these transactions.
Item 8.

Exhibits and Financial Statement Schedules.

(a) The Exhibit Index is hereby incorporated herein by reference.
(b) Financial Statement Schedules.
Schedules have been omitted because the information required to be set forth therein is not applicable or is shown in the
consolidated financial statements or the notes thereto.
Item 9.

Undertakings.

(a) The undersigned registrant hereby undertakes to provide to the underwriters at the closing specified in the
underwriting agreement certificates in such denominations and registered in such names as required by the
underwriters to permit prompt delivery to each purchaser.
(b) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers
and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been
advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy
as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling
person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will
be governed by the final adjudication of such issue.
(c) The undersigned registrant hereby undertakes that:
(1)

For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form
of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be
deemed to be part of this registration statement as of the time it was declared effective.

(2)

For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment
that contains a form of prospectus shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe
that it meets all of the requirements for filing on Form F-1 and has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, on March 12, 2014.
KING DIGITAL ENTERTAINMENT PLC
By:

/ S / R ICCARDO Z ACCONI
Name: Riccardo Zacconi
Title: Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated.
Signatures

/ S / R ICCARDO Z ACCONI
Riccardo Zacconi

*
Hope Cochran
*
John Sebastian Knutsson

*
Stephane Kurgan
*
Melvyn Morris
*
Roy Mackenzie
*
Gerhard Florin
*
Robert S. Cohn
*
E. Stanton McKee, Jr.

Title

Date

Director and Chief Executive Officer (Principal
Executive Officer)

March 12, 2014

Chief Financial Officer
(Principal Financial Officer and Principal
Accounting Officer)

March 12, 2014

Director and Chief Creative Officer

March 12, 2014

Director and Chief Operating Officer

March 12, 2014

Director

March 12, 2014

Director

March 12, 2014

Director

March 12, 2014

Director

March 12, 2014

Director

March 12, 2014
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Director
Andrew P. Sillitoe
*By:

/ S / R ICCARDO Z ACCONI
Riccardo Zacconi
KING.COM INC.

By:

Attorney-in-fact

March 12, 2014

Authorized Representative in the United States

/ S / R ICCARDO Z ACCONI
Name: Riccardo Zacconi
Title: Chief Executive Officer

March 12, 2014

II-4

Table of Conte nts

EXHIBIT INDEX
Exhibit
No.

Description

1.01*

Form of Underwriting Agreement.

3.01 #

Memorandum and Articles of Association of the Registrant as in effect prior to this offering.

3.02*
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Exhibit 5.01
[Notepaper of William Fry]
Our Ref

022276.0002.DCA/DMF/MAT

[ ] March 2014

King Digital Entertainment plc
Fitzwilton House
Wilton Place
Dublin 2
King Digital Entertainment plc (the “Company”)
Dear Sirs,
1.

Capacity and Basis
We have acted as Irish solicitors for the Company in connection with (i) the initial public offering by the Company of
certain new Ordinary Shares of US$0.00008 each in the capital of the Company (the “Primary Shares) and (ii) the sale by
certain shareholders of the Company (the “Selling Shareholders”) of existing Ordinary Shares of US$0.00008 each in the
capital of the Company ((the “Selling Shareholder Shares”) and together with the Primary Shares, the “Shares”) (the
“Transaction”).
The Company’s Registration Statement on Form S-1 (File No. 333-193984) filed by the Company with the Securities and
Exchange Commission (the “Commission”) on 18 February 2014, as subsequently amended, in the form in which it is to
become effective on [ ] March 2014, including the information deemed to be included in it at the time of effectiveness
pursuant to Rule 430A under the Securities Act of 1933, as amended (the “Securities Act”), is referred to in this Opinion
Letter as the “Registration Statement,” and the prospectus included in it, as filed pursuant to Rule 424(b) under the
Securities Act on [ ] March 2014, is referred to in this Opinion Letter as the “Prospectus”.
No opinion is expressed in this Opinion Letter with regard to any matter governed by the laws of any jurisdiction other
than Ireland.
No opinion is expressed as to the taxation consequences of the Transaction (or the transactions contemplated thereby)
save as set out in Clause 3.3. Insofar as the opinion given in that paragraph relates to tax matters, it is confined to, and
given in all respects on the basis of, the laws of Ireland relating to tax in force as at the date of this Opinion Letter as
currently applied by the courts of Ireland and on the basis of our understanding of the current practice of the Irish
Revenue Commissioners.
In this Opinion Letter, the term the “Companies Acts” means the Companies Acts 1963 to 2005 and Parts 2 and 3 of the
Investment Funds, Companies and Miscellaneous Provisions Act 2006 and the Companies (Amendment) Act 2009, the
Companies (Miscellaneous) Provisions Act 2009, the Companies (Amendment) Act 2012 and the Companies
(Miscellaneous Provisions) Act 2013, including all acts of the Oireachtas and statutory instruments which are to be read
as one with, or construed or read together as one with, the Companies Acts and every statutory modification or reenactment thereof for the time being in force (or, where the context so admits or requires, any one or more of such Acts).
In this Opinion Letter the term “Admission” means the admission of the ordinary shares of US$0.00008 each in the capital
of the Company to trading on the New York Stock Exchange.

2.

Documents

For the purpose of issuing this Opinion Letter we have reviewed and relied upon each of the following documents (each a
“Document” and collectively, the “Documents”):

3.

2.1

a certificate from Mr Stephane Kurgan, a director of the Company dated the same date as this Opinion Letter as to
certain matters to be relied on by us (the “Company Certificate”);

2.2

the report of searches made against the Company by Brady & Co, independent law searchers, on our behalf on the
same date as this Opinion Letter in the Irish Companies Registration Office, Dublin and the Central Office of the
High Court, Dublin (together the “Searches”);

2.3

a copy of the memorandum and articles of association of the Company annexed as Appendix I to the Company
Certificate (the “Memorandum and Articles of Association”);

2.4

a copy of the resolutions passed in writing by the Board of Directors of the Company (the “Board”) on each of the
following dates: [
] annexed as Appendix II to the Company Certificate, and a copy of the resolutions of a
committee of the Board of Directors of the Company (the “Committee”) passed in writing on each of the following
dates: [
] annexed as Appendix III to the Company Certificate;

2.5

a copy of the resolutions passed in writing by the shareholders of the Company on [
Appendix IV to the Company Certificate;

2.6

a copy of the draft written resolutions of the Board and the Committee to be signed prior to the admission of the
ordinary shares of US$0.00008 each in the capital of the Company to trading on the New York Stock Exchange,
annexed as Appendix V to the Corporate Certificate;

2.7

a copy of the Registration Statement;

2.8

letter dated 19 December 2013 from the Irish Revenue Commissioners to PricewaterhouseCoopers; and

2.9

email response sent by the Irish Revenue Commissioners on 3 January 2014 to PricewaterhouseCoopers.

] 2014 annexed as

Opinions
Based only on our review of the Documents and upon the assumptions listed at Clause 4, and subject to all applicable
bankruptcy, insolvency, liquidation, examinership, re-organisation, moratorium and other laws relating to the enforcement
of creditors’ rights generally and to the reservations and qualifications set out in Clauses 5 and 6, we express the
following opinions:
3.1

the issue of the Primary Shares, in accordance with the terms of the Registration Statement and the Prospectus, has
been duly authorised by all necessary corporate action of the Company and on (i) the allotment and issuance of the
Primary Shares (by the entry of the name of the registered owner thereof in the register of members of the Company
confirming that such Primary Shares have been issued credited as fully paid), and (ii) the subscription and payment
therefor by the relevant subscribers in accordance with the Memorandum and Articles of Association and in the
manner provided for by the Registration Statement and the Prospectus, the Primary Shares will be validly issued,
fully paid and non-assessable (which term, when used herein, means that no further sums are required to be paid in
connection with the issue of the Primary Shares by the holders thereof); and
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4.

3.2

the Selling Shareholder Shares, as contemplated by the Registration Statement and the Prospectus, have been duly
authorised by all necessary corporate action of the Company and, on Admission, will have been validly issued,
fully paid and will be non-assessable (which term, when used herein, means that no further sums are required to be
paid in connection with the issue of such Shares by the holders thereof); and

3.3

the statements made on page [ ] of the Registration Statement under the heading Taxation – Taxation in Ireland, to
the extent that such statements constitute matters of Irish law, are fair summaries of the matters which they purport
to describe.

Assumptions
For the purpose of issuing this Opinion Letter we have made the following assumptions, without independent
verification:
4.1

that the copies of each Document referred to herein as being reviewed by us are true, complete and accurate copies
of the originals thereof as in effect on the date hereof without any amendment or modification thereto;

4.2

the authenticity of all signatures and/or corporate seals on, and the capacity of all individuals who signed any of
the Documents;

4.3

that the Company Certificate fully and accurately states the position as to the matters of fact referred to therein and
that the position as stated therein in relation to any factual matter pertains as of the date hereof;

4.4

that the copies produced to us of the written resolutions of the Board and the Committee are true copies; that such
written resolutions were signed by all of the members of the Board or the Committee (as the case may be), that
those persons who signed such written resolutions acted bona fide in the interests of the Company in signing such
written resolutions, that the provisions contained in the Companies Acts and/or the Articles of Association
relating to the declaration of the interests of the Directors and the powers of interested Directors to vote were duly
observed in signing such written resolutions and that no further resolutions of the Board or any committee thereof
have been passed, or corporate or other action taken, which would or might alter the effectiveness thereof;

4.5

that the copy produced to us of the written resolutions of the shareholders of the Company is a true copy and
correctly records the resolutions approved by the shareholders of the Company, that such written resolutions were
duly signed by or on behalf of all the shareholders of the Company and that no further resolutions of the
shareholders, the Board or any committee thereof have been passed, or corporate or other action taken, which
would or might alter the effectiveness thereof;

4.6

that the draft written resolutions of the Board and the Committee in substantially the form annexed as Appendix V
to the Corporate Certificate shall be duly signed by all of the members of the Board or the Committee (as the case
may be) prior to the admission of the ordinary shares of US$0.00008 each in the capital of the Company to trading
on the New York Stock Exchange;

4.7

that it is in the interests of (and will commercially benefit) the Company to enter into the Transaction;

4.8

that the Company was not at the date of issue and allotment of the Selling Shareholder Shares, is not, and will not
at the date of issue and allotment of the Primary Shares be, and will not become insolvent or unable to pay its
debts, or be deemed to be so under any applicable statutory provision, regulation or law;
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4.9

that, in so far as the laws of any other jurisdiction other than Ireland are relevant, such laws do not prohibit and are
not inconsistent with the issue of the Shares and that there is no provision of the laws of any jurisdiction (other
than Ireland) that would have a bearing on any of the matters opined upon herein and, to the extent that the
Company requires any authorisation, consent or approval from any public, administrative or governmental body in
any jurisdiction outside of Ireland in relation to such issue, that it has obtained each such authorisation, consent or
approval and has complied, and will continue to comply, with any conditions attaching thereto;

4.10 that no proceedings have been or will be instituted and no injunction has been or will be granted against the
Company to restrain it from issuing the Shares and the issue of the Shares and sale of any of the Selling
Shareholder Shares was not and will not be contrary to any state, governmental, court, state or quasi-governmental
agency, licensing authority, local or municipal governmental body or regulatory authority’s order, direction,
guideline, recommendation, decision, licence or requirement, other than where the foregoing is required by Irish
law;
4.11 that there are no contractual or similar restrictions or other arrangements binding on the Company which could
affect the conclusions in this Opinion Letter;
4.12 that the Company has not been induced by fraud, misrepresentation, coercion, duress, undue influence or by any
similar circumstance to enter into the Transaction or of the transactions contemplated thereby;
4.13 that no transaction or transactions, involving a direct or indirect transfer or issuance of shares, has or have taken
place which should have been notified to the Central Bank of Ireland (or any predecessor regulator) under
applicable legislation, and which was or were not so notified;
4.14 that any Primary Shares offered under the Registration Statement will be in consideration of the receipt by the
Company prior to the issue of the Primary Shares pursuant thereto of either cash or the release of a liability of the
Company for a liquidated sum, at least equal to the nominal value of such Primary Shares and any premium required
to be paid up on such Primary Shares pursuant to their terms of issue;
4.15 that the Selling Shareholder Shares will have been issued in consideration for the acquisition of shares in the
capital of Midasplayer International Holding Company plc (a limited liability company registered in Malta bearing
registration number C40465);
4.16 that all securities issued and sold under the Registration Statement will have been issued and sold in compliance
with all applicable laws (other than Irish law), including applicable federal and state securities laws, in the manner
stated in the Registration Statement and the Prospectus;
4.17 that, at the time of issue of the Selling Shareholder Shares, the authority of the Company and the directors of the
Company to issue the Selling Shareholder Shares, as provided for in the Articles of Association and the Companies
Acts, was in full force and effect;
4.18 that, at the time of issue of the Primary Shares, the authority of the Company and the directors of the Company to
issue the Primary Shares, as provided for in the Articles of Association and the Companies Acts, will be in full force
and effect;
4.19 that, as at the time of the issuance of the Primary Shares, such issuance shall not be in contravention or breach of
any agreement, undertaking, arrangement, deed or covenant affecting the Company or to which the Company is a
party or otherwise bound or subject;
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4.20 that, as at the time of the issuance of the Selling Shareholder Shares, such issuance was not in contravention or
breach of any agreement, undertaking, arrangement, deed or covenant affecting the Company or to which the
Company is or was a party or otherwise bound or subject;
4.21 that the filing of the Registration Statement with the Commission has been authorised by all necessary actions
under all applicable laws other than Irish law;
4.22 that the Registration Statement does not constitute (and is not intended/required to constitute) a prospectus within
the meaning of Part 5 of the Investment Funds, Companies and Miscellaneous Provisions Act 2005 of Ireland and
that no offer of Shares to the public is made, or will be made, that requires the publication of a prospectus pursuant
to Irish prospectus law in general, or in particular pursuant to the Prospectus (Directive 2003/71/EC) Regulations
2005 of Ireland;
4.23 that any power of attorney granted by the Company in respect of the allotment and issue of the Shares was, in the
case of the Selling Shareholder Shares, and shall have been, in the case of the Primary Shares, duly granted,
approved and executed in accordance with the Articles of Association, the Companies Acts, the Powers of
Attorney Act of 1996 of Ireland and all other applicable laws, rules and regulations; and
4.24 that the shares in the Company will not be listed or admitted to trading on any stock exchange other than the New
York Stock Exchange.
5.

Reservations and Qualifications
This Opinion Letter is given subject to the following reservations and qualifications:

6.

5.1

the opinions in this Opinion Letter are given solely on the basis of a review of the Documents and the applicable
law with regard to the matters specified herein. The opinions are given only in respect of the laws of Ireland in
effect as of the date of this Opinion Letter and as to the facts and circumstances as stated herein in existence at
such date and this Opinion Letter is not to be taken as expressing any opinion with regard to any matter governed
by the laws of any jurisdiction other than Ireland;

5.2

no opinion is expressed as to the adequacy of the consideration received for the issue of the Selling Shareholder
Shares;

5.3

any term of an agreement may be amended orally by the parties notwithstanding any provision to the contrary in
such agreement, and documents may be impliedly amended by later agreements or a course of dealing between the
parties thereto, notwithstanding any provision to the contrary therein contained;

5.4

an Irish court has power to stay an action if concurrent proceedings are being brought elsewhere; and

5.5

we have not been responsible for verifying the accuracy of the Registration Statement or the Prospectus (or any
documents expressed to be incorporated by reference therein) or that no material facts or matters have been omitted
therefrom.

General
We hereby consent to the inclusion of this opinion as an exhibit to the Registration Statement to be filed with the
Commission and any amendments thereto. We also hereby consent to the reference to our Firm under the caption “Legal
Matters” in the Registration Statement. In giving this consent, we do not thereby admit that we are in a category of
person whose consent is required under Section 7 of the Securities Act. This Opinion Letter is intended solely for use in
connection with the issuance of the Primary Shares and sale of the Selling
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Shareholder Shares subject to the Registration Statement and is not to be relied upon for any other purpose.
Save where otherwise specified, a reference in this Opinion Letter to a Clause, is to a Clause of this Opinion Letter.
This Opinion Letter speaks only as of the date hereof and we disclaim any obligation to advise you or anyone else of
changes of law, Irish Revenue Commissioners practice or fact that occur after the date hereof. This Opinion Letter is given
on the basis that it will be construed in accordance with, and governed in all respects by, the laws of Ireland which shall
apply between us and all persons interested.
Yours faithfully,

Yours faithfully,

WILLIAM FRY
Solicitors

WILLIAM FRY
Solicitors
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Exhibit 8.02

March 12, 2014
King Digital Entertainment plc
Fitzwilton House
Wilton Place
Dublin 2, Ireland
Re:

KingDigital Entertainment Public Limited Company

In connection with the public offering of Ordinary Shares, par value $0.00008 per share, of King Digital Entertainment plc,
an Irish public limited company (the “ Company ”), pursuant to the registration statement on Form F-1 under the Securities Act
of 1933, as amended (the “ Securities Act ”), originally filed by the Company with the Securities and Exchange Commission on
February 18, 2014 (Registration No. 333-193984) (as so filed and as amended, the “ Registration Statement ”), you have
requested our opinion concerning the accuracy of certain statements set forth under the heading, “Taxation—Material U.S.
Federal Income Tax Consequences to U.S. Holders,” in the prospectus (the “ Prospectus ”) included in the Registration
Statement.
In connection with rendering the opinion set forth herein, we have examined and relied on the factual statements and
representations of the Company concerning its business, properties and governing documents as set forth in the Registration
Statement. We also have made such legal and factual examinations and inquiries as we have deemed necessary or appropriate
for purposes of this opinion.
In our examination, we have assumed the authenticity of all documents submitted to us as originals, the genuineness of all
signatures thereon, the legal capacity of natural persons executing such documents and the conformity to authentic original
documents of all documents submitted to us as copies. For the purpose of our opinion, we have not made an independent
investigation or audit of the facts set forth in the above-referenced documents. In addition, in rendering this opinion we have
assumed the truth, completeness and accuracy of all representations and statements made to us which are qualified as to
knowledge or belief, without regard to such qualification.
Based on the facts, assumptions and representations described above and subject to the limitations set forth herein and in
the Registration Statement, the statements set forth under the heading “Taxation—Material U.S. Federal Income Tax
Consequences to U.S. Holders” in the Prospectus, insofar as such statements constitute matters of law or legal conclusions
with respect thereto, constitute the opinion of Fenwick & West LLP as of the date hereof as to the material

King Digital Entertainment plc
March 12, 2014
Page 2
U.S. federal income tax consequences to U.S. holders (as defined therein) of the ownership and disposition of the Company’s
Ordinary Shares.
We express no opinion other than the opinion expressly set forth herein.
Our opinion is not binding on the Internal Revenue Service (the “ IRS ”). There can be no assurance that our opinion will
be accepted by the IRS or, if challenged, by a court. Our opinion is based upon the U.S. Internal Revenue Code of 1986, as
amended (the “ Code ”), the U.S. Treasury Regulations promulgated thereunder, and administrative and judicial interpretations
of the Code and the U.S. Treasury Regulations, all as currently in effect as of the date of this opinion letter, and all subject to
differing interpretations or change, possibly on a retroactive basis. Changes in applicable law could cause the U.S. federal
income tax consequences of owning and disposing of the Company’s Ordinary Shares to differ materially and adversely from
the consequences described in the Prospectus and could render the tax discussion in the Prospectus incorrect or incomplete.
Also, any variation or difference in the facts from those set forth in the representations described above, including in the
Registration Statement, could affect our opinion set forth herein.
This opinion is furnished solely in connection with the Registration Statement and may not be relied on or used for any
other purpose without our prior written consent, provided, however, that it may be relied on by persons entitled to rely on it
pursuant to applicable provisions of federal securities laws. This opinion letter presents our opinion only as of the date hereof,
and we undertake no obligation to update this opinion letter or to notify any person of any changes in facts, circumstances or
applicable law.
We hereby consent to the inclusion of this opinion as Exhibit 8.02 to the Registration Statement and to the references to
our firm under the captions “Legal Matters” in the Registration Statement. In giving our consent, we do not admit that we are in
the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations
promulgated thereunder, nor do we thereby admit that we are experts with respect to any part of the Registration Statement
within the meaning of the term “experts” as used in the Securities Act or the rules and regulations promulgated thereunder.
Very truly yours,

/s/ Fenwick & West LLP

Exhibit 10.04
INDEMNITY AGREEMENT
This Indemnity Agreement (this “ Agreement ”), dated as of
, 2014 is made by and between King.com Inc., a
Delaware corporation (“ Company ”), and
, a director or officer of the Company, Parent (as defined below), one of the
Company’s subsidiaries or other service provider who satisfies the definition of Indemnifiable Person set forth below (“
Indemnitee ”).

RECITALS
A. The Company is aware that competent and experienced persons are increasingly reluctant to serve as
representatives of corporations unless they are protected by comprehensive liability insurance and indemnification, due to
increased exposure to litigation costs and risks resulting from their service to such corporations, and due to the fact that the
exposure frequently bears no relationship to the compensation of such representatives;
B. The members of the Board of Directors of the Company (“ Board ”) have concluded that to retain and attract
talented and experienced individuals to serve as representatives of the Company and its Subsidiaries, its Parent and Affiliates
and to encourage such individuals to take the business risks necessary for the success of the Company and its Subsidiaries, its
Parent and Affiliates, it is necessary for the Company to contractually indemnify certain of its representatives and the
representatives of its Subsidiaries, its Parent and Affiliates, and to assume for itself maximum liability for Expenses and Other
Liabilities in connection with claims against such representatives in connection with their service to the Company, its Parent and
its Subsidiaries and Affiliates;
C. Section 145 of the Delaware General Corporation Law (“ Section 145 ”), empowers the Company to indemnify by
agreement its officers, directors, employees and agents, and persons who serve, at the request of the Company, as directors,
officers, employees or agents of other corporations, partnerships, joint ventures, trusts or other enterprises, and expressly
provides that the indemnification provided thereby is not exclusive; and
D. The Company desires and has requested Indemnitee to serve or continue to serve as a representative of the
Company and/or its Parent and/or the Subsidiaries or Affiliates of the Company free from undue concern about inappropriate
claims for damages arising out of or related to such services to the Company and/or its Parent and/or the Subsidiaries or
Affiliates of the Company.
E. This Agreement is a supplement to and in furtherance of the indemnification provided in the Company’s Certificate
of Incorporation and Bylaws (as well as the Memorandum and Articles of Association of King Digital (“ Memorandum and
Articles of Association ”)) and any resolutions adopted pursuant thereto, and shall not be deemed a substitute therefor, nor to
diminish or abrogate any rights of Indemnitee thereunder.

AGREEMENT
NOW, THEREFORE, the parties hereto, intending to be legally bound, hereby agree as follows:
1. Definitions .
(a) Affiliate . For purposes of this Agreement, “ Affiliate ” of the Company means any corporation, partnership,
limited liability company, joint venture, trust or other enterprise in respect of which Indemnitee is or was or will be serving as a
director, officer, trustee, manager, member, partner, employee, agent, attorney, consultant, member of the entity’s governing
body (whether constituted as a board of directors, board of managers, general partner or otherwise), fiduciary, or in any other
similar capacity at the request, election or direction of the Company, and including, but not limited to, any employee benefit plan
of the Group.
(b) Change in Control . For purposes of this Agreement, “ Change in Control ” means (i) any “person” (as such term
is used in Sections 13(d) and 14(d) of the Exchange Act), other than a Subsidiary or a trustee or other fiduciary holding
securities under an employee benefit plan of the Company or Subsidiary, is or becomes the “ Beneficial Owner ” (as defined in
Rule 13d-3 under said Act), directly or indirectly, of securities of the Company representing 20% or more of the total voting
power represented by the Company’s then outstanding capital stock, or (ii) during any period of two consecutive years,
individuals who at the beginning of such period constitute the Board and any new director whose election by the Board or
nomination for election by the Company’s stockholders was approved by a vote of at least two-thirds (2/3) of the directors then
still in office who either were directors at the beginning of the period or whose election or nomination for election was
previously so approved, cease for any reason to constitute a majority thereof, or (iii) the stockholders of the Company approve
a merger or consolidation of the Company with any other corporation, other than a merger or consolidation that would result in
the outstanding capital stock of the Company outstanding immediately prior thereto continuing to represent (either by
remaining outstanding or by being converted into capital stock of the surviving entity) at least 80% of the total voting power
represented by the capital stock of the Company or such surviving entity outstanding immediately after such merger or
consolidation, or the stockholders of the Company approve a plan of complete liquidation of the Company or an agreement for
the sale or disposition by the Company (in one transaction or a series of transactions) of all or substantially all of the
Company’s assets. For purposes of this definition, “ Company ” shall mean either the Company or its Parent.
(c) DGCL . For purposes of this Agreement, “ DGCL ” means the Delaware General Corporation Law.
(d) ERISA . For purposes of this Agreement, “ ERISA ” means the United States Employee Retirement Income
Security Act of 1974.
(e) Exchange Act . For purposes of this Agreement, “ Exchange Act ” means the United States Securities Exchange
Act of 1934, as amended
(f) Expenses . For purposes of this Agreement, “ Expenses ” means all direct and indirect costs of any type or nature
whatsoever (including, without limitation, all attorneys’ fees and related disbursements, and other out-of-pocket costs), paid or
incurred by Indemnitee in connection with either the investigation, defense or appeal of, or being a witness in, a Proceeding (as
defined below), or establishing or enforcing a right to indemnification under this Agreement, Section 145 or otherwise; provided,
however, that Expenses shall not include any judgments, fines, ERISA excise taxes or penalties or amounts paid in settlement of
a Proceeding.
(g) Group . For purposes of this Agreement, “ Group ” shall mean the Company and any Parent, Subsidiary or
Affiliate of the Company.
(h) Indemnifiable Event . For purposes of this Agreement, “ Indemnifiable Event ” means any event or occurrence
related to Indemnitee’s service for the member of the Group as an Indemnifiable Person (as defined below), or by reason of
anything done or not done, or any act or omission, by Indemnitee in any such capacity.
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(i) Indemnifiable Person . For the purposes of this Agreement, “ Indemnifiable Person ” means any person who is or
was a director, officer, trustee, manager, member, partner, employee, attorney, consultant, member of an entity’s governing body
(whether constituted as a board of directors, board of managers, general partner or otherwise) or other agent or fiduciary of the
Company or the Group.
(j) Independent Counsel . For purposes of this Agreement, “ Independent Counsel ” means legal counsel that has not
performed services for the Company or Indemnitee in the five years preceding the time in question and that would not, under
applicable standards of professional conduct, have a conflict of interest in representing either the Company, any member of the
Group or Indemnitee.
(k) Independent Directors . For purposes of this Agreement, “ Independent Directors ” means those members of the
Board consisting of directors who were not parties to the Proceeding for which a claim is made under this Agreement
(l) Other Liabilities . For purposes of this Agreement, “ Other Liabilities ” means any and all liabilities of any type
whatsoever (including, but not limited to, judgments, fines, penalties, ERISA (or other benefit plan related) excise taxes or
penalties, and amounts paid in settlement and all interest, taxes, assessments and other charges paid or payable in connection
with or in respect of any such judgments, fines, ERISA (or other benefit plan related) excise taxes or penalties, or amounts paid
in settlement).
(m) Parent . For the purposes of this Agreement, “ Parent ” means any entity which owns directly or indirectly more
than 50% of the outstanding voting securities of the Company.
(n) Proceeding . For the purposes of this Agreement, “ Proceeding ” means any threatened, pending, or completed
action, suit or other proceeding, whether civil, criminal, administrative, investigative, legislative or any other type whatsoever,
preliminary, informal or formal, including any arbitration or other alternative dispute resolution and including any appeal of any
of the foregoing.
(o) Subsidiary . For purposes of this Agreement, “ Subsidiary ” means any entity of which more than 50% of the
outstanding voting securities are owned directly or indirectly by the Company.
2. Agreement to Serve . The Indemnitee agrees to serve and/or continue to serve as an Indemnifiable Person in the
capacity or capacities in which Indemnitee currently serves the Company or a member of the Group as an Indemnifiable Person,
and any additional capacity in which Indemnitee may agree to serve, until such time as Indemnitee’s service in a particular
capacity shall end according to the terms of an agreement, the Company’s Certificate of Incorporation or Bylaws, governing law,
or otherwise. Nothing contained in this Agreement is intended to create any right to continued employment or other form of
service for the Company or any other member of the Group by Indemnitee.
3. Mandatory Indemnification .
(a) Agreement to Indemnify . In the event Indemnitee is a person who was or is a party to or witness in or is
threatened to be made a party to or witness in any Proceeding by reason of an Indemnifiable Event, the Company shall
indemnify Indemnitee from and against any and all Expenses and Other Liabilities incurred by Indemnitee in connection with
(including in preparation for) such
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Proceeding to the fullest extent not prohibited by the provisions of the Company’s Bylaws and the DGCL, as the same may be
amended from time to time (but only to the extent that such amendment permits the Company to provide broader indemnification
rights than the Bylaws or the DGCL permitted prior to the adoption of such amendment).
(b) Exception for Amounts Covered by Insurance and Other Sources . Notwithstanding the foregoing and except as
provided in Section 3(c) below, the Company shall not be obligated to indemnify Indemnitee for Expenses or Other Liabilities of
any type whatsoever (including, but not limited to judgments, fines, penalties, ERISA excise taxes or penalties and amounts paid
in settlement) to the extent such have been paid directly to Indemnitee (or paid directly to a third party on Indemnitee’s behalf)
by any directors and officers, or other type, of insurance maintained by the Company or pursuant to other indemnity
arrangements with third parties.
(c) Company Obligations Primary . The Company hereby acknowledges that Indemnitee may have rights to
indemnification for Expenses and Other Liabilities provided by another sponsoring organization (“ Other Indemnitor ”). The
Company agrees with Indemnitee that the Company is the indemnitor of first resort of Indemnitee with respect to matters for
which indemnification is provided under this Agreement and that the Company will be obligated to make all payments due to or
for the benefit of Indemnitee under this Agreement without regard to any rights that Indemnitee may have against the Other
Indemnitor. The Company hereby waives any equitable rights to contribution or indemnification from the Other Indemnitor in
respect of any amounts paid to Indemnitee hereunder. The Company further agrees that no reimbursement of Other Liabilities or
payment of Expenses by the Other Indemnitor to or for the benefit of Indemnitee shall affect the obligations of the Company
hereunder, and that the Company shall be obligated to repay the Other Indemnitor for all amounts so paid or reimbursed to the
extent that the Company has an obligation to indemnify Indemnitee for such Expenses or Other Liabilities hereunder.
4. Partial Indemnification . If Indemnitee is entitled under any provision of this Agreement to indemnification by the
Company for some or a portion of any Expenses or Other Liabilities but not entitled, however, to indemnification for the total
amount of such Expenses or Other Liabilities, the Company shall nevertheless indemnify Indemnitee for such total amount
except as to the portion thereof for which indemnification is prohibited by the provisions of the Company’s Bylaws or the
DGCL. In any review or Proceeding to determine the extent of indemnification, the Company shall bear the burden to establish,
by clear and convincing evidence, the lack of a successful resolution of a particular claim, issue or matter and which amounts
sought in indemnity are allocable to claims, issues or matters which were not successfully resolved.
5. Liability Insurance . So long as Indemnitee shall continue to serve the Company or a member of the Group as an
Indemnifiable Person and thereafter so long as Indemnitee shall be subject to any possible claim or threatened, pending or
completed Proceeding as a result of an Indemnifiable Event, the Company shall use reasonable efforts to maintain in full force
and effect for the benefit of Indemnitee as an insured (i) liability insurance issued by one or more reputable insurers and having
the policy amount and deductible deemed appropriate by the Board and providing in all respects coverage at least comparable
to and in the same amount as that provided to the Chairman of the Board or the Chief Executive Officer of the Company and
(ii) any replacement or substitute policies issued by one or more reputable insurers providing in all respects coverage at least
comparable to and in the same amount as that being provided to the Chairman of the Board or the Chief Executive Officer of the
Company. The purchase, establishment and maintenance of any such insurance or other arrangements shall not in any way limit
or affect the rights and obligations of the Company or of Indemnitee under this Agreement except as expressly provided herein,
and the execution and delivery of this Agreement by the Company and Indemnitee shall not in any way limit or affect the rights
and obligations of the Company or the other party or parties thereto under any such insurance or other arrangement.
4

6. Mandatory Advancement of Expenses .
(a) Advancement . If requested by Indemnitee, the Company shall advance prior to the final disposition of the
Proceeding all Expenses reasonably incurred by Indemnitee in connection with (including in preparation for) a Proceeding
related to an Indemnifiable Event. Indemnitee hereby undertakes to repay such amounts advanced if, and only if and to the
extent that, it shall ultimately be determined that Indemnitee is not entitled to be indemnified by the Company under the
provisions of this Agreement, the Company’s Bylaws or the DGCL. The advances to be made hereunder shall be paid by the
Company to Indemnitee or directly to a third party designated by Indemnitee within thirty (30) days following delivery of a
written request therefor by Indemnitee to the Company. Indemnitee’s undertaking to repay any Expenses advanced to
Indemnitee hereunder shall be unsecured and shall not be subject to the accrual or payment of any interest thereon.
(b) Exception . Notwithstanding the provisions of Section 6(a), the Company shall not be obligated to make any
further advance of Expenses to Indemnitee if any one of the following determines in good faith that the facts known to them at
the time such determination is made demonstrate clearly and convincingly that Indemnitee acted in bad faith: (i) the Independent
Directors, even though less than a quorum, (ii) by a committee of Independent Directors designated by a majority vote of
Independent Directors, even though less than a quorum, (iii) Independent Counsel, by written legal opinion, or (iv) a panel of
arbitrators (one of whom is selected by the Company, another of whom is selected by Indemnitee and the last of whom is
selected by the first two arbitrators so selected). The Company shall have the option to submit the question of whether
Indemnitee has acted in bad faith to one of the four alternative decision makers set forth in the preceding sentence and to select
the decision maker, but following a favorable determination to Indemnitee rendered by the first decision maker selected, the
Company may not submit the matter to another of the named decision makers. If the Company elects to submit the matter to
Independent Counsel, such counsel shall be selected by Indemnitee and approved by the Independent Directors or a committee
of Independent Directors (which approval may not be unreasonably withheld). Any decision maker so selected shall render a
decision within thirty (30) days of such decision maker’s selection (which shall include in the case of Independent Counsel or a
panel of arbitrators, when the person or persons acting as such counsel or such panel has or have been selected as provided
above). If a decision is made by the decision maker that Indemnitee acted in bad faith, Indemnitee shall have the right to apply to
the Delaware Court of Chancery for the purpose of determining whether Indemnitee has acted in bad faith.
7. Notice and Other Indemnification Procedures .
(a) Notification . Promptly after receipt by Indemnitee of notice of the commencement of or the threat of
commencement of any Proceeding, Indemnitee shall, if Indemnitee believes that indemnification or advancement of Expenses
with respect thereto may be sought from the Company under this Agreement, notify the Company of the commencement or
threat of commencement thereof. However, a failure so to notify the Company promptly following Indemnitee’s receipt of such
notice shall not relieve the Company from any liability that it may have to Indemnitee except to the extent that the Company is
materially prejudiced in its defense of such Proceeding as a result of such failure.
(b) Insurance and Other Matters . If, at the time of the receipt of a notice of the commencement of a Proceeding
pursuant to Section 7(a) above, the Company has director and officer liability insurance in effect, the Company shall give prompt
notice of the commencement of such Proceeding to the issuers in accordance with the procedures set forth in the respective
policies. The Company shall thereafter take all reasonable action to cause such insurers to pay, on behalf of Indemnitee, all
amounts payable as a result of such Proceeding in accordance with the terms of such insurance policies.
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(c) Assumption of Defense . In the event the Company shall be obligated to advance the Expenses for any Proceeding
against Indemnitee, the Company, if deemed appropriate by the Company, shall be entitled to assume the defense of such
Proceeding as provided herein. Such defense by the Company may include the representation of two or more parties by one
attorney or law firm as permitted under the ethical rules and legal requirements related to joint representations. Following
delivery of written notice to Indemnitee of the Company’s election to assume the defense of such Proceeding, the approval by
Indemnitee (which approval shall not be unreasonably withheld) of counsel designated by the Company and the retention of
such counsel by the Company, the Company will not be liable to Indemnitee under this Agreement for any fees and expenses of
counsel subsequently incurred by Indemnitee with respect to the same Proceeding. If (A) the employment of counsel by
Indemnitee has been previously authorized by the Company, (B) Indemnitee shall have notified the Board in writing that
Indemnitee has reasonably concluded that there is likely to be a conflict of interest between the Company and Indemnitee in the
conduct of any such defense, or (C) the Company fails to employ counsel to assume the defense of such Proceeding, the fees
and expenses of Indemnitee’s counsel shall be subject to indemnification and/or advancement pursuant to the terms of this
Agreement. Nothing herein shall prevent Indemnitee from employing counsel for any such Proceeding at Indemnitee’s expense.
(d) Settlement . The Company shall not be liable to indemnify Indemnitee under this Agreement or otherwise for any
amounts paid in settlement of any Proceeding effected without the Company’s written consent; provided, however, that if a
Change in Control has occurred, the Company shall be liable for indemnification of Indemnitee for amounts paid in settlement if
the Independent Counsel (selected in accordance with Section 8(c) below) has approved the settlement. Neither the Company
nor any member of the Group shall enter into a settlement of any Proceeding that might result in the imposition of any Expense,
Other Liability, penalty, limitation or detriment on Indemnitee, whether indemnifiable under this Agreement or otherwise, without
Indemnitee’s written consent, unless such settlement is purely monetary, fully releases Indemnitee of all liability associated with
such Proceeding and has been consented to by the Independent Directors. Neither the Company nor Indemnitee shall
unreasonably withhold consent from any settlement of any Proceeding. The Company shall not, on its own behalf, settle any
part of any Proceeding to which Indemnitee is party with respect to other parties (including the Company) without the written
consent of Indemnitee if any portion of such settlement is to be funded from insurance proceeds from insurance policies as to
which Indemnitee is an insured party unless approved by either (i) the written consent of Indemnitee or (ii) a majority of the
Independent Directors; provided, however, that the right to constrain the Company’s use of corporate insurance as described in
this section shall terminate at the time the Company concludes (per the terms of this Agreement) that (x) Indemnitee is not
entitled to indemnification pursuant to this Agreement, or (y) such indemnification obligation to Indemnitee has been fully
discharged by the Company.
8. Determination of Right to Indemnification .
(a) Success on the Merits or Otherwise . To the extent that Indemnitee has been successful on the merits or otherwise
in defense of any Proceeding referred to in Section 3(a) above or in the defense of any claim, issue or matter described therein,
the Company shall indemnify Indemnitee against Expenses actually and reasonably incurred in connection therewith.
(b) Indemnification in Other Situations . In the event that Section 8(a) is inapplicable, the Company shall also
indemnify Indemnitee if Indemnitee has not failed to meet the applicable standard of conduct for indemnification.
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(c) Forum . Indemnitee shall be entitled to select the forum in which determination of whether or not Indemnitee has
met the applicable standard of conduct shall be decided, and such election will be made from among the following:
(1) The Independent Directors, even though less than a quorum;
(2) A committee of Independent Directors designated by a majority vote of Independent Directors, even though
less than a quorum;
(3) Independent Counsel selected by Indemnitee and approved by the Board, which approval may not be
unreasonably withheld, which counsel shall make such determination in a written opinion.
If Indemnitee is an officer or a director of the Company at the time that Indemnitee is selecting the forum, then
Indemnitee shall not select Independent Counsel as such forum unless there are no Independent Directors or unless the
Independent Directors agree to the selection of independent counsel as the forum. Notwithstanding the foregoing, following
any Change in Control, the Reviewing Party shall be Independent Counsel selected in the manner provided in (3) above.
The selected forum shall be referred to herein as the “ Reviewing Party ”. As soon as practicable, and in no event later than
thirty (30) days after receipt by the Company of written notice of Indemnitee’s choice of forum pursuant to Section 8(c) above,
the Company and Indemnitee shall each submit to the Reviewing Party such information as they believe is appropriate for the
Reviewing Party to consider. The Reviewing Party shall arrive at its decision within a reasonable period of time following the
receipt of all such information from the Company and Indemnitee, but in no event later than thirty (30) days following the receipt
of all such information, provided that the time by which the Reviewing Party must reach a decision may be extended by mutual
agreement of the Company and Indemnitee. All Expenses associated with the process set forth in this Section 8(d), including but
not limited to the Expenses of the Reviewing Party, shall be paid by the Company.
(d) Delaware Court of Chancery . Notwithstanding a final determination by any Reviewing Party that Indemnitee is not
entitled to indemnification with respect to a specific Proceeding, Indemnitee shall have the right to apply to the Court of
Chancery, for the purpose of enforcing Indemnitee’s right to indemnification pursuant to this Agreement.
(e) Expenses . The Company shall indemnify Indemnitee against all Expenses incurred by Indemnitee in connection
with any hearing or Proceeding under this Section 8 or under Section 6(b) involving Indemnitee and against all Expenses and
Other Liabilities incurred by Indemnitee in connection with any other Proceeding between the Company and Indemnitee
involving the interpretation or enforcement of the rights of Indemnitee under this Agreement unless a court of competent
jurisdiction finds that each of the material claims of Indemnitee in any such Proceeding was frivolous or made in bad faith.
(f) Determination of “Good Faith” and “Bad Faith” . For purposes of any determination of whether Indemnitee acted in
“good faith” or acted in “bad faith,” Indemnitee shall be deemed to have acted in good faith or not acted in bad faith if in taking
or failing to take the action in question Indemnitee relied on the records or books of account of the member of the Group,
including financial statements, or on information, opinions, reports or statements provided to Indemnitee by the officers or other
employees of the member of the Group in the course of their duties, or on the advice of legal counsel for the member of the
Group, or on information or records given or reports made to the member of the Group by an independent certified public
accountant or by an appraiser or other expert selected by the member of the Group, or by any other person (including legal
counsel, accountants and
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financial advisors) as to matters Indemnitee reasonably believes are within such other person’s professional or expert
competence and who has been selected with reasonable care by or on behalf of the member of the Group. In connection with
any determination as to whether Indemnitee is entitled to be indemnified hereunder, or to advancement of expenses, the
Reviewing Party or court shall presume that Indemnitee has satisfied the applicable standard of conduct and is entitled to
indemnification or advancement of Expenses, as the case may be, and the burden of proof shall be on the Company to establish,
by clear and convincing evidence, that Indemnitee is not so entitled. The provisions of this Section 8(g) shall not be deemed to
be exclusive or to limit in any way the other circumstances in which Indemnitee may be deemed to have met the applicable
standard of conduct set forth in this Agreement. In addition, the knowledge and/or actions, or failures to act, of any other
person serving the member of the Group as an Indemnifiable Person shall not be imputed to Indemnitee for purposes of
determining the right to indemnification hereunder.
9. Exceptions . Any other provision herein to the contrary notwithstanding,
(a) Claims Initiated by Indemnitee . The Company shall not be obligated pursuant to the terms of this Agreement to
indemnify or advance Expenses to Indemnitee with respect to Proceedings or claims initiated or brought voluntarily by
Indemnitee and not by way of defense, except (1) with respect to Proceedings brought to establish or enforce a right to
indemnification under this Agreement, any other statute or law, as permitted under Section 145, or otherwise, (2) where the
Board has consented to the initiation of such Proceeding, or (3) with respect to Proceedings brought to discharge Indemnitee’s
fiduciary responsibilities, whether under ERISA or otherwise, but such indemnification or advancement of Expenses may be
provided by the Company in specific cases if the Board finds it to be appropriate; or
(b) Actions Based on Federal Statutes Regarding Profit Recovery and Return of Bonus Payments . The Company
shall not be obligated pursuant to the terms of this Agreement to indemnify Indemnitee on account of (i) any suit in which
judgment is rendered against Indemnitee for an accounting of profits made from the purchase or sale by Indemnitee of securities
of any member of the Group pursuant to the provisions of Section 16(b) of the Exchange Act, if applicable, and amendments
thereto or similar provisions of any federal, state or local statutory law, or (ii) any reimbursement of the Company by the
Indemnitee of any bonus or other incentive-based or equity-based compensation or of any profits realized by the Indemnitee
from the sale of securities of any member of the Group, as required in each case under the Exchange Act (including any such
reimbursements that arise from an accounting restatement of the Company pursuant to Section 304 of the Sarbanes-Oxley Act of
2002 (“ Sarbanes-Oxley Act ”), or the payment to the Company of profits arising from the purchase and sale by Indemnitee of
securities in violation of Section 306 of the Sarbanes-Oxley Act); or
(c) Unlawful Indemnification . The Company shall not be obligated pursuant to the terms of this Agreement to
indemnify Indemnitee for Other Liabilities if such indemnification is prohibited by law.
10. Non-exclusivity . The provisions for indemnification and advancement of Expenses set forth in this Agreement shall not
be deemed exclusive of any other rights which Indemnitee may have under any provision of law, the Company’s Certificate of
Incorporation, Bylaws, or Memorandum and Articles of Association, the vote of the Company’s stockholders or disinterested
directors, other agreements, or otherwise, both as to acts or omissions in his or her official capacity and to acts or omissions in
another capacity while serving any member of the Group as an Indemnifiable Person and Indemnitee’s rights hereunder shall
continue after Indemnitee has ceased serving the member of the Group as an Indemnifiable Person and shall inure to the benefit
of the heirs, executors and administrators of Indemnitee.
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11. Severability . If any provision or provisions of this Agreement shall be held to be invalid, illegal or unenforceable for
any reason whatsoever, (i) the validity, legality and enforceability of the remaining provisions of the Agreement (including,
without limitation, all portions of any paragraphs of this Agreement containing any such provision held to be invalid, illegal or
unenforceable, that are not themselves invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby,
and (ii) to the fullest extent possible, the provisions of this Agreement (including, without limitation, all portions of any
paragraphs of this Agreement containing any such provision held to be invalid, illegal or unenforceable, that are not themselves
invalid, illegal or unenforceable) shall be construed so as to give effect to the intent manifested by the provision held invalid,
illegal or unenforceable.
12. Modification and Waiver . No supplement, modification or amendment of this Agreement shall be binding unless
executed in writing by both of the parties hereto. No waiver of any of the provisions of this Agreement shall be deemed or shall
constitute a waiver of any other provision hereof (whether or not similar) and except as expressly provided herein, no such
waiver shall constitute a continuing waiver.
13. Successors and Assigns . The terms of this Agreement shall bind, and shall inure to the benefit of, the successors and
assigns of the parties hereto.
14. Notice . All notices, requests, demands and other communications under this Agreement shall be in writing and shall be
deemed duly given (i) if delivered by hand and a receipt is provided by the party to whom such communication is delivered, (ii) if
mailed by certified or registered mail with postage prepaid, return receipt requested, on the signing by the recipient of an
acknowledgement of receipt form accompanying delivery through the U.S. mail, (iii) personal service by a process server, or
(iv) delivery to the recipient’s address by overnight delivery (e.g., FedEx, UPS or DHL) or other commercial delivery service.
Addresses for notice to either party are as shown on the signature page of this Agreement, or as subsequently modified by
written notice complying with the provisions of this Section 14. Delivery of communications to the Company with respect to this
Agreement shall be sent to the attention of the Company’s Chief Executive Officer.
15. No Presumptions . For purposes of this Agreement, the termination of any Proceeding, by judgment, order, settlement
(whether with or without court approval) or conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself,
create a presumption that Indemnitee did not meet any particular standard of conduct or have any particular belief or that a court
has determined that indemnification is not permitted by applicable law or otherwise. In addition, neither the failure of the
Company or a Reviewing Party or one of the decision makers described in Section 6(b)to have made a determination as to
whether Indemnitee has met any particular standard of conduct or had any particular belief, nor an actual determination by the
Company including a determination pursuant to Section 6(b), or a Reviewing Party that Indemnitee has not met such standard of
conduct or did not have such belief, prior to the commencement of Proceedings by Indemnitee to secure a judicial determination
by exercising Indemnitee’s rights under Section 6(b) or 8(e) of this Agreement shall be a defense to Indemnitee’s claim or create
a presumption that Indemnitee has failed to meet any particular standard of conduct or did not have any particular belief or is
not entitled to indemnification under applicable law or otherwise.
16. Survival of Rights . The rights conferred on Indemnitee by this Agreement shall continue after Indemnitee has ceased
to serve the member of the Group as an Indemnifiable Person and shall inure to the benefit of Indemnitee’s heirs, executors and
administrators.
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17. Subrogation and Contribution .
(a) Except as otherwise expressly provided in this Agreement, in the event of payment under this Agreement, the
Company shall be subrogated to the extent of such payment to all of the rights of recovery of Indemnitee, who shall execute all
documents required and shall do all acts that may be necessary to secure such rights and to enable the Company effectively to
bring suit to enforce such rights.
(b) To the fullest extent permissible under applicable law, if the indemnification provided for in this Agreement is
unavailable to Indemnitee for any reason whatsoever, the Company, in lieu of indemnifying Indemnitee, shall contribute to the
amount incurred by or on behalf of Indemnitee, whether for judgments, fines, penalties, excise taxes, amounts paid or to be paid
in settlement and/or for Expenses, in connection with any claim relating to an indemnifiable event under this Agreement, in such
proportion as is deemed fair and reasonable in light of all of the circumstances of such Proceeding in order to reflect (i) the
relative benefits received by the Company and Indemnitee as a result of the event(s) and/or transaction(s) giving cause to such
Proceeding; and/or (ii) the relative fault of the Company (and its directors, officers, employees and agents) and Indemnitee in
connection with such event(s) and/or transaction(s).
18. Specific Performance, Etc. The parties recognize that if any provision of this Agreement is violated by the Company,
Indemnitee may be without an adequate remedy at law. Accordingly, in the event of any such violation, Indemnitee shall be
entitled, if Indemnitee so elects, to institute Proceedings, either in law or at equity, to obtain damages, to enforce specific
performance, to enjoin such violation, or to obtain any relief or any combination of the foregoing as Indemnitee may elect to
pursue.
19. Counterparts . This Agreement may be executed in counterparts, each of which shall for all purposes be deemed to be
an original but all of which together shall constitute one and the same agreement. Only one such counterpart signed by the
party against whom enforceability is sought needs to be produced to evidence the existence of this Agreement.
20. Headings . The headings of the sections and paragraphs of this Agreement are inserted for convenience only and shall
not be deemed to constitute part of this Agreement or to affect the construction or interpretation thereof.
21. Governing Law . This Agreement shall be governed exclusively by and construed according to the laws of the State of
Delaware, as applied to contracts between Delaware residents entered into and to be performed entirely with Delaware.
22. Consent to Jurisdiction . The Company and Indemnitee each hereby irrevocably consent to the jurisdiction of the
courts of the State of Delaware for all purposes in connection with any Proceeding which arises out of or relates to this
Agreement.
[Remainder of this page left intentionally blank – Signature page follows]
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The parties hereto have entered into this Indemnity Agreement effective as of the date first above written.
COMPANY:
KING.COM INC.
By:
Its:

INDEMNITEE:

Address:
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THIS SERVICE AGREEMENT is made on March 9, 2014
BETWEEN:
(1)

MIDASPLAYER.COM LIMITED registered number 4534247 whose registered office is at 1 St Giles High Street,
London, WC2H 8AG ( “Company” );

(2)

RICCARDO ZACCONI c/o of Midasplayer.com Limited, Central St. Giles, 1 St Giles High Street, London WC2H 8AG (
“Executive” ).

IT IS AGREED:
1.

DEFINITIONS AND INTERPRETATION

1.1

In this agreement where it is appropriate in context singular words shall include the plural and vice versa. Words
defined below shall have the following respective meanings:
“Appointment” means the employment of the Executive under the terms of this agreement;
“Articles” means the articles of association of Midasplayer International Holding Company PLC or the articles of any
subsequent holding company of the Group as amended from time to time;
“Board” means the Board of Directors of the Midasplayer International Holding Company PLC or any subsequent
holding company of the Group from time to time or its duly authorised representative;
“Business” means the business of the Company and any other business carried on by the Company and any Group
Company from time to time;
“Change of Control Period” means a period that commences on the date that falls three months prior to the date of
exchange of contracts in relation to an applicable Sale and terminates on the date that falls 18 months immediately after
the completion of an applicable Sale;
“Change of Control Termination” means the termination of the employment of the Executive during a Change of
Control Period where:
(a) the Company serves notice to terminate the employment of the Executive, save where the employment of the
Executive is terminated summarily in accordance with clause 15.1; or
(b) the Executive terminates his employment with or without notice for Good Reason (other than in circumstances
where the Company has reasonable grounds for summary termination under clause 15.1) provided that the Executive
must, before he terminates his employment for Good Reason, and if (on a reasonable view) the circumstances that
constitutes Good Reason are remediable have first given the Company a written notice stating clearly the event or
circumstance that constitutes Good Reason in his belief, acting in good faith, and given the Company a period of not
less than 15 working days to cure the event or circumstance allegedly constituting Good Reason and no Good Reason
shall exist if on a reasonable view the event or circumstance is cured by the Company.
“Company Intellectual Property” means Intellectual Property Rights created by the Executive (whether jointly or
alone) in the course of the Executive’s employment with the Company, whether or not during working hours or using
Company premises or resources and whether or not recorded in material form;
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“Competing Unquoted Interest” means shares or stock or other equity in any company not quoted or dealt in on a
Recognised Investment Exchange or other Person in each case which is involved in the development of online and/or
mobile and/or casual games or otherwise in competition with or preparing to compete with the Business;
“Confidential Information” shall include any confidential information relating to the Business and/or the financial
affairs of the Company and/or the Group and the Company’s and/or any Group Company’s agents, customers,
Business Partners and Platform Partners or suppliers and in particular shall include:
1.1.1

the business methods and information of the Company and any Group Company and its Business Partners
(as defined at clause 13.1) (including prices charged, discounts obtained from suppliers, product
development and delivery, marketing, branding, publicity and advertising programmes, costings, budgets,
business plans, turnover, revenue targets or other financial information, know-how);

1.1.2

lists and particulars of the Company’s and any Group Company’s Business Partners and customers and the
individual contacts of such persons or entities as applicable;

1.1.3

details and terms of the Company’s and any Group Company’s agreements with suppliers, Business Partners,
and Platform Partners (as defined at clause 13.1);

1.1.4

any confidential information which may affect the value of the Business or the shares of the Company or any
Group Company,

whether or not in the case of documents or other written materials or any materials in electronic format they are or were
marked as confidential and whether or not, in the case of other information, such information is identified or treated by
the Company or any Group Company as being confidential.
“Garden Leave” means any period in respect of which the Company has exercised its rights under clause 16.1;
“Good Reason” means grounds that entitle the Executive to treat himself as being constructively dismissed (within the
meaning of section 95(1)(c) of the Employment Rights Act 1996) as may be determined by a court of competent
jurisdiction. Examples of such grounds may include, but are not limited to, circumstances where the Executive is
required to permanently relocate outside of Greater London, where the Executive’s pay is unilaterally reduced, where
the Company is in material breach of this agreement, where the scope of the Executive’s role is materially reduced
where the level or status attached to the Executive’s role is reduced or where on a Sale the acquiring entity did not give
the Executive options, compensation or equity of at least the same value (taking into account the terms of such
options, compensation or equity), as the value of any restricted shares or options (taking into account the terms of
such restricted shares or options), held by the Executive which are no longer capable of vesting or being exercised after
such Sale;
“Group” means the Company and all companies which are for the time being a Group Company;
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“Group Company” means the Company, its group undertakings (as defined in section 1161 of the Companies Act 2006)
or any associated company (as defined in section 449 of the Corporation Tax Act 2010) of the Company or any group
undertaking including any of their predecessors, successors or assigns or any company which is designated at any
time a Group Company by the directors of the board of the Company or any holding company and any firm, company,
corporate or other entity or organisation that:
(a) is directly or indirectly controlled by the Company;
(b) directly or indirectly controls the Company; or
(c) is directly or indirectly controlled by a third party who also directly or indirectly controls the Company.
“Incapacitated” means prevented by illness, injury, accident or other incapacity or circumstances beyond the
Executive’s control from properly fulfilling his duties under this agreement in the reasonable opinion of the Company
(and “Incapacity” shall be construed accordingly);
“Intellectual Property Rights” means patents, Inventions, copyright and related rights, trade marks, trade names,
service marks and domain names, rights in get-up, goodwill, rights to sue for passing off, design rights,
semi-conductor topography rights, database rights, confidential information, moral rights, proprietary rights and any
other intellectual property rights in each case whether registered or unregistered and including all applications or rights
to apply for, and renewals or extensions of such rights and all similar or equivalent rights or forms of protection which
subsist or will subsist now or in the future in any part of the world;
“Invention” means any invention, idea, discovery, development, improvement or innovation, processes, formulae,
models or prototypes, whether or not patentable or capable of registration, and whether or not recorded in any medium;
“Investment” means the making or holding (whether directly, indirectly or jointly, including but not limited to through
any member of his family, household or otherwise), for investment purposes only: (1) up to three percent of the shares
or stock of any class of any public company quoted or dealt in on a Recognised Investment Exchange, units, interests
or shares in any unit trust, open ended investment companies, funds or other collective or shared investment scheme
or, and/or (2) shares or stock or other equity in any company not quoted or dealt in on a Recognised Investment
Exchange or other Person in each case which is not a Competing Unquoted Interest;
“Recognised Investment Exchange” means a recognised investment exchange as defined by section 285 of the
Financial Services and Markets Act 2000;
“Salary” means the basic salary payable to the Executive under this agreement from time to time and does not include
any benefits (or the value of benefits, including pension benefits), bonus, commission or other remuneration payable to
the Executive;
“Sale” has the same meaning as in the Articles save that unless the Board (and the Investor Director) determine
otherwise, it shall not constitute a Sale where the person (or Connected Persons or group of persons Acting in Concert
(each capitalised term as defined in the Articles)) acquiring or obtaining shares in the circumstances giving rise to the
“Sale” are (in the reasonable opinion of the Board) Apax entities.
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1.2

The headings in this agreement are included for convenience only and shall not affect its interpretation or construction.

1.3

This agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation
including non-contractual disputes or claims shall be construed and governed in accordance with the laws of England
and Wales and the parties submit to the exclusive jurisdiction of the Courts of England and Wales over any claim or
matter arising under or in connection with this agreement.

1.4

References to any legislation shall be construed as references to legislation as from time to time amended, re-enacted or
consolidated.

1.5

References to clauses, the parties and the schedules are respectively to clauses of and the parties and the schedules to
this agreement.

1.6

Save as otherwise defined words and expressions shall be construed in accordance with the Interpretation Act 1978.

1.7

The Company accepts the benefits in this agreement on its own behalf and on behalf of all Group Companies. The
Company shall be entitled to assign its rights and those of other Group Companies in connection with this agreement
to any other Group Company at any time with immediate effect on giving written notice to the Executive.

2.

APPOINTMENT

2.1

The Company shall employ the Executive and the Executive shall be employed by the Company in the capacity of Chief
Executive Officer and/or in such other position or capacity taking account of his skills and experience with such job title
and duties as the Board may from time to time reasonably decide and subject to the terms and conditions set out in this
agreement. Unless otherwise agreed between the Company and the Executive, the Executive shall report on matters
relating to the Appointment to the Chairman or (in his absence) as directed by him/her (the “Supervisor” ). The
Executive’s continuous service with the Company commenced on 14 July 2004 .

2.2

If requested by the Company the Executive shall act as a director of the Board with or without such executive powers
as the Board shall decide in its absolute discretion and notify to the Executive.

2.3

The Executive warrants that he satisfies the necessary immigration requirements of and is entitled to work in the United
Kingdom and will notify the Company immediately if he ceases to be so entitled during the Appointment.

3.

TERM
The Appointment commenced on the date of this agreement and unless terminated in accordance with clauses 11.7,
15.1 or 17.2 of this agreement shall continue until terminated by at least 12 months’ prior written notice given by either
party (the “Notice Period ”).

4.

WORKING TIME
The Executive acknowledges that as an employee with autonomous decision-taking powers, and subject to his
complying with his duties under clause 5, he can determine his own working hours and that as such his working time is
not measured or predetermined, and that accordingly the regulations relating to maximum weekly working time, night
work, daily and weekly rest periods in the Working Time Regulations 1998 shall not apply to this Appointment.

5

5.

DUTIES

5.1

During the Appointment the Executive shall:
5.1.1

be responsible directly to the Board;

5.1.2

perform such duties and exercise such powers and functions as may from time to time be reasonably
assigned to or vested in him by the Board whether relating to the Company or any Group Company;

5.1.3

unless prevented by ill health devote the whole of his working time and attention, endeavours and abilities to
promoting the interests of the Company and of the Group and shall not engage in any activity which may be
or may become harmful to or contrary to the interests of the Company or of the Group;

5.1.4

observe and comply with such applicable listing, prospectus, disclosure and transparency rules as may be
applicable to the Company or any Group Company from time to time and all lawful and reasonable requests,
instructions, resolutions and regulations of the Board and give to the Board such explanations information
and assistance as the Board may reasonably require;

5.1.5

observe and comply with all policies and procedures of the Company and/or the Group as are notified to the
Executive from time to time;

5.1.6

carry out his duties in a proper, loyal and efficient manner to the best of his ability and use his reasonable
endeavours to maintain, develop and extend the business of the Company and of the Group;

5.1.7

comply with all legal duties, including fiduciary duties to each member of the Group, and such duties imposed
on him including those contained in the Companies Act 2006.

5.1.8

report to the Board in accordance with the Company’s whistleblowing policy in writing any matter relating to
the Company or any Group Company or any of its or their officers or employees of which he becomes aware
and which could in the Executive’s reasonable opinion be the subject of a qualifying disclosure as defined by
section 43B of the Employment Rights Act 1996 in accordance with the Group’s whistle blowing policy;

5.1.9

report his own wrongdoing and any act which could reasonably constitute a wrongdoing or proposed
wrongdoing of any other officer or employee or director of the Company or of any Group Company to the
Board immediately on becoming aware that such act could constitute a wrongdoing or proposed
wrongdoing;

5.1.10

be based at the Company’s London offices and perform such duties at such place or places in Greater
London or elsewhere as the Board shall decide but unless otherwise agreed the Executive shall not be
required to work outside the United Kingdom for a continuous period exceeding one month;
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5.1.11

work such hours (including the Company’s normal business hours of 9.30am to 6pm) and travel within and
outside the United Kingdom without additional remuneration as may reasonably be required for the proper
performance of his duties; and

5.1.12

accept (if offered) appointment as a director of the Company or any Group Company with or without such
executive powers as the Board shall decide in its absolute discretion and notify to the Executive and resign
any such appointment if requested by the Board without any claim for damages or compensation. If the
Executive fails to resign any such appointment, the Company is hereby irrevocably authorised to appoint
some person in his name and on his behalf to sign and execute all documents and do all things necessary to
constitute and give effect to such resignation. Termination, at the Board’s request, of a directorship or other
office held by the Executive will not terminate the Executive’s employment or amount to a breach of the terms
of this agreement by the Company or the Executive. The Company has directors’ and officers’ liability
insurance in place and shall maintain such cover for the period of the Executive’s appointment as a director
and for six years thereafter to cover any and all directorships and other offices held in connection with his
employment. The insurance shall be on terms no less favourable than those in place from time to time for
other members of the board as applicable.

5.2

During the Appointment the Executive shall not without the written consent of the Board (such consent not to be
unreasonably withheld or delayed) whether directly or indirectly, in any capacity, paid or unpaid, be engaged or
concerned in the conduct of, assist or have any interest (financial or otherwise) (through any member of his family or
household or otherwise) in any other actual or prospective business, trade, or occupation whatsoever other than the
Business of the Company or the Group provided that the Executive shall not be prohibited from making an Investment.
The Company confirms that the Executive is not required to obtain the Company’s consent prior to making an
Investment.

5.3

The Executive shall immediately on becoming aware inform the Company if an Investment or other interest or concern
for which consent has previously been granted under clause 5.2 becomes a Competing Unquoted Interest or otherwise
interferes with, conflicts or competes with the proper performance of the Executive’s obligations to the Company and
any Group Company and the Executive shall promptly comply with such instructions of the Board as are reasonably
necessary in the circumstances to reduce or eliminate any risk or potential risk to the Business, including but not
limited to the divestment of any such Competing Unquoted Interest.

5.4

During the Appointment the Executive shall not without the written consent of the Board (such consent not to be
unreasonably withheld or delayed):
5.4.1

other than in the day to day running of the Business pledge the credit of the Company or any Group
Company or enter into any contracts or obligations involving the Company or any Group Company in major
or substantial commitments;

5.4.2

become a member of the Territorial Army or another reservist force, a member of Parliament, a councillor of a
local authority or a magistrate, or occupy or be engaged in public office.

7

6.

INSIDE INFORMATION

6.1

During the Appointment the Executive shall comply with the Group’s code of practice on dealings in securities and
such applicable provisions and regulations relating to insider dealing and the use of inside information applying to
dealings in securities of the Company or of any Group Company, as amended and in force from time to time.

6.2

The Executive shall not and shall procure that none of his connected persons (including his spouse, partner or
dependants) shall deal in any way in any securities of the Company or of any Group Company except in accordance
with the Company’s code of practice in place and as amended from time to time in relation to such dealings, a copy of
which is obtainable from the Company Secretary.

7.

REMUNERATION AND EXPENSES

7.1

The Company shall pay to the Executive a Salary at the rate per annum which has been approved by the remuneration
committee of the Group or at such other rate as may from time to time be agreed between the Company and the
Executive and approved by the relevant and appropriate remuneration committee of the Group from time to time (the “
Compensation Committee ”). The Salary shall be converted into and paid in Sterling at the currency conversion rate of
the Company’s bank on the date any payment is due or at such other rate as may from time to time be agreed between
the Company and the Executive.

7.2

The Salary shall be deemed to accrue evenly from day to day and shall be payable in arrears by equal monthly
instalments on the last working day of each month into a bank account nominated by the Executive and shall be
inclusive of any fees and/or remuneration to which the Executive may be entitled as a director of the Company or any
Group Company.

7.3

The Salary may be reviewed annually by the relevant and appropriate remuneration committee within the Group from
time to time (the “Compensation Committee” ). There is no obligation to award an increase following a salary review.
The Salary may be increased with effect from any such review date provided that such increases will not affect the
other terms of this agreement.

7.4

The Executive shall be entitled to participate in a bonus scheme on such terms and subject to such conditions as may
be decided from time to time by the Compensation Committee and be eligible to receive a target bonus of a percentage
of the Salary subject to the achievement of certain corporate and personal objectives and the discretion of the
Compensation Committee. For the avoidance of doubt the target bonus percentage is not a maximum award. The
Compensation Committee may award to the Executive such bonus amount as it may determine in its discretion.
Objectives will be set in respect of periods of six months (the “Bonus Period” ) and any bonus due in respect of any
Bonus Period will be paid no later than one month after the determination of any such bonus, which shall take place as
soon as reasonably practicable, following the end of such Bonus Period ( “Payment Date” ). Where notice is given to
terminate employment or employment is terminated between the end of a Bonus Period and the Payment Date, the full
amount of bonus shall be paid on or before the Payment Date.

7.5

Bonus entitlement shall not accrue during the course of a Bonus Period and (save as set out at clause 7.4 above) the
Executive shall be required to be in employment and not under notice on the date any bonus is paid in order to receive
a bonus payment, save that:
7.5.1

in the event the Company serves notice to terminate the Appointment or the Executive serves notice for a
Good Reason in circumstances other than under
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clause 15.1 or a Change of Control Termination, the Executive shall be entitled to a pro rata bonus for the
period up to the date of termination of the Appointment in respect of the Bonus Period in which such date
falls calculated on the basis that up to the termination date the Company and/or the Executive have met but
not exceeded any relevant objectives;
7.5.2

in the event of a Change of Control Termination, the Executive shall be entitled to a bonus payment on
termination of an amount calculated as if, at the date of termination of the Appointment, he would have been
employed for the whole of the Bonus Period in which such date falls and on the assumption that the
Company and/or the Executive would have met, but not exceeded any relevant objectives;

7.5.3

in the event that following either party giving notice to terminate the Appointment, the Executive is still
employed and not on Garden Leave at the end of (1) the Bonus Period in which such notice is given or
received, or (2) any subsequent Bonus Period, the Executive will receive the bonus in respect of such period
on the applicable Payment Date and (3) if the Executive is still employed and not on Garden Leave at least
three months into any Bonus Period he will receive a pro-rata bonus in respect of such period on the
applicable Payment Date;

7.5.4

in the event that, following the Executive giving notice to terminate the Appointment he is placed on Garden
Leave, the Executive’s entitlement to a bonus shall be equivalent to what he would have received (if any) had
his employment been terminated on the date on which he was placed on Garden Leave and a payment in lieu
of notice paid in accordance with either clause 15.6, 15.7.3 or 15.8.3 as applicable.

7.6

The Company shall reimburse the Executive promptly for all reasonable and authorised out of pocket expenses
(including hotel and travelling expenses) incurred by the Executive in accordance with the Company’s Travel and
Expenses Policy (in force from time to time) in the discharge of his duties subject to the production of appropriate
receipts or such other evidence as the Company may reasonably require as proof of such expenses and in accordance
with the Company’s rules and policies relating to expenses as may be in force from time to time. If the Executive is
provided with a credit or charge card by the Company this must only be used for expenses which he incurs in
performing the duties of his Appointment.

7.7

In the event that:
7.7.1

the Executive terminates his employment with the Company or other relevant member of the Group for a Good
Reason (as defined in this Agreement); or

7.7.2

the Company or other relevant member of the Group terminates the Executive’s employment; or

7.7.3

the Executive’s employment with the Company or other relevant member of the Group is terminated in
circumstances where that termination constitutes a Change of Control Termination,

in each case in circumstances other than where the Company or relevant member of the Group is entitled summarily to
terminate the Executive’s employment under clause 15.1 of this Agreement, the Company agrees to procure that, to the
extent the Executive does not fall within the definition of Good Leaver (as defined in the Articles) he shall in any event
be determined to be a Good Leaver for the purposes of:
(a)

the Articles in respect of any shares in the Company or any member of the Group held by
the Executive at the date of this Agreement or acquired by the Executive at any time after
the date of this Agreement, in either case, pursuant to the Instruments; and
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(b)

any options granted to the Executive in respect of shares in the Company or any member
of the Group on or before the date of this Agreement pursuant to the Instruments.

((a) and (b) together the “Interests”)
7.8

In the event the Interests are exchanged for shares or options in a new holding company of the Group, the Company
agrees to procure that the effect of clause 7.7 shall be replicated in respect of those shares or options.

7.9

The Executive acknowledges that, even where he is determined to be a Good Leaver, he has agreed to receive a price
which may be less than would ordinarily be received by Good Leavers by virtue of the provisions of paragraph 2 of
Schedule 2 of the Second Instrument or any similar provisions in any instrument replacing the Second Instrument.

7.10

Instruments means:
7.10.1

The Executive’s Subscription Agreement relating to D2 ordinary shares of EUR 0.000149 in Midasplayer
International Holding Company PLC (formerly Midasplayer International Holding Company Limited) dated
30 December 2011 (the ‘First Instrument’); and

7.10.2

The Executive’s Option and Subscription Agreement relating to D1 ordinary shares of EUR 0.000149 in
Midasplayer International Holding Company PLC dated 31 January 2014 (the ‘Second Instrument’).

8.

PENSION

8.1

When the Company reaches its staging date for the purposes of the Pensions Act 2008, the Company will comply with
any duties it may have in respect of the Executive under part 1 of that Act.

8.2

The Company shall be entitled to deduct from the Salary any amounts contributed by the Executive as member
contributions to any such pension scheme as the Company is using from time to time. There is no contracting-out
certificate in force under the Pension Schemes Act 1993 as amended.

9.

BENEFITS

9.1

Up until the Executive reaches the age of 65, but without prejudice to the Company’s right to change benefit provider at
its discretion save only that the benefit entitlements enjoyed by the Executive should be no less favourable to the
individual than those benefits provided before the change in benefit provider, the Company shall contractually provide,
subject to clause 9.3, the Executive with the following benefits, particulars of which may be obtained from the Human
Resources Manager:
9.1.1

private medical expenses insurance for him and his family in accordance with arrangements made between the
Company and such reputable insurer as the Company may decide from time to time and subject to the terms
and conditions applicable to any such insurance.
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9.1.2

life insurance in accordance with arrangements made between the Company and such reputable insurer as
the Company may decide from time to time and subject to the terms and conditions applicable to any such
insurance;

9.1.3

critical illness insurance in accordance with arrangements made between the Company and such reputable
insurer as the Company may decide from time to time and subject to the terms and conditions applicable to
any such insurance;

9.1.4

subject to the Company’s right to terminate the Appointment in accordance with clauses 3,11.7 and 15.1 and
17.2 of this agreement income protection insurance in accordance with the arrangements made between the
Company and such reputable insurer as the Company may decide from time to time and subject to the terms
and conditions applicable to any such insurance ( “Income Protection Scheme” ).

9.2

During any period in which the Executive is eligible to receive benefits under the Income Protection Scheme the
Company’s obligations under this agreement shall be limited to paying to the Executive such sums as it receives in
respect of the Executive under the Income Protection Scheme. During any such period the Executive shall continue to
be bound by all his obligations (other than to provide his services) under this agreement.

9.3

The benefits referred to in this clause 9 are conditional on the relevant insurer accepting cover for the Executive at a
premium the rate of which the Company considers reasonable and accepting liability for any particular claim. In the
event that the relevant insurer does not accept cover or liability in respect of the Executive at a premium the rate of
which the Company considers reasonable or any claim by the Executive in respect of any of the benefits, the Company
shall have no obligation to provide any alternative benefit or cover in this regard provided that any premium previously
payable in respect of the Executive shall in such circumstances be paid to the Executive. The provision of the benefits
shall not restrict the Company’s ability to terminate the Appointment in accordance with clause 15.1. In the case of any
other termination, in particular due to Incapacity the Company shall prior to termination make good faith efforts to
assist the Executive in remaining eligible to participate in the Income Protection Scheme, including for example
considering keeping the Executive on a shell contract on national minimum wage or otherwise so that the Executive is
still classed as an employee for the purpose of the Income Protection Scheme.

10.

HOLIDAYS AND HOLIDAY PAY

10.1

The Company’s holiday year runs between 1 January and 31 December. In addition to the normal bank and public
holidays applicable in England and Wales the Executive shall be entitled to 30 working days’ paid holiday during each
holiday year to be taken at such time as the Supervisor may from time to time approve and paid at the rate of basic
Salary. The Company may require the Executive to use up to four of days’ paid holiday to cover the working days
between Christmas and New Year, depending on the number required each year. One days’ holiday shall be used for
the purposes of the Company’s Community and Charity paid leave day ( “Holiday Entitlement” ). Holiday Entitlement
is inclusive of statutory holiday under the Working Time Regulations 1998 ( “Statutory Holiday” ).
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10.2

Up to seven days’ Holidays Entitlement may be carried forward from one calendar year to the next, and no more, save
with the written consent of the Supervisor. Any other Holiday Entitlement may be forfeited without any right to
payment in lieu.

10.3

In the holiday year in which the Executive’s Appointment commences or terminates the Executive shall be entitled to
2.5 days’ holiday for each completed month of service.

10.4

Upon termination of the Appointment the Executive shall, subject to clause 15.2 if appropriate, either be entitled to
Salary in lieu of any outstanding Holiday Entitlement or be required to repay to the Company any Salary received in
respect of Holiday Entitlement taken in excess of his proportionate Holiday Entitlement and any sums repayable by the
Executive may be deducted from any outstanding Salary or other payments due to the Executive.

10.5

The Company reserves the right to require the Executive to take any accrued but unused Holiday Entitlement during
any period of notice given to terminate the Appointment or at any other time.

10.6

The provisions of this clause 10 shall replace regulations 15(1) to 15(4) inclusive of the Working Time Regulations 1998
which shall not apply to the Executive.

11.

SICKNESS AND ABSENCE

11.1

If the Executive is Incapacitated he shall as soon as possible notify the Company and inform it of the reason for his
absence in accordance with such policy as in place from time to time.

11.2

Each time the Executive is absent from work he shall provide evidence to the Company of the reason for such absence
in such form as is reasonably required by the Company and in accordance with such policy as in place from time to
time.

11.3

Subject to compliance with the provisions of clauses 11.1 and 11.2 and subject to the Company’s right to terminate the
Appointment in accordance with the terms of this Agreement for any reason including, without limitation Incapacity if
the Executive is at any time Incapacitated, he shall be paid sick pay consisting of:
11.3.1

his Salary for up to 6 months’ absence in aggregate in any period of 12 months;

11.3.2

thereafter half his Salary for up to an additional 3 months’ absence in aggregate in any period of 12 months;

11.3.3

thereafter such remuneration (if any) as the Board shall in its absolute discretion allow.

11.4

Sick pay paid to the Executive under clause 11.3 shall be inclusive of any statutory sick pay to which the Executive may
be entitled under the provisions of the Social Security Contributions and Benefits Act 1992. For statutory sick pay
purposes the Executive’s qualifying days shall be his normal working days.

11.5

The Company shall be entitled to deduct from any sick pay paid under clause 11.3 or any other such remuneration as
may be paid to the Executive any sickness or injury benefits otherwise paid to the Executive.
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11.6

The Executive agrees that at any time during the Appointment he will consent, if required by the Company, to a medical
examination by a medical practitioner appointed by the Company at its expense and shall authorise such medical
practitioner after having provided the Executive with a copy of any report or results to disclose to and discuss with the
Human Resources Manager in confidence the results of any such medical examination.

11.7

If the Executive shall at any time be Incapacitated during the Appointment for a total of 26 or more weeks in any 12
consecutive calendar months the Company may, provided it has made good faith attempts to procure payment of
income protection benefits pursuant to clause 9.3 if applicable, terminate the Appointment on notice.

11.8

If the Executive is Incapacitated for a consecutive period of 20 working days the Board may appoint another person or
persons to perform his duties until such time as the Executive is able to resume fully the performance of his duties.

11.9

If the Executive is Incapacitated by the action of a third party in respect of which damages are or may be recoverable
the Executive shall notify the Human Resources Manager of that fact and of any claim, compromise, settlement or
judgment awarded as soon as is reasonably practicable. The Executive shall include in any claim for damages against
such third party a claim in respect of monies paid by the Company under this clause 11 and shall receive the sick pay
referred to clause 11.2 (other than the statutory sick pay element referred to at clause 11.4) as loans by the Company to
the Executive (notwithstanding that as an interim measure income tax has been deducted from such payments as if they
were emoluments of employment). The Executive shall repay the net sum received by the Executive (after deduction of
tax and costs) in respect of such loans when and to the extent that the Executive recovers compensation for loss of
earnings from the third party by action or otherwise.

12.

CONFIDENTIAL INFORMATION

12.1

The Executive shall not at any time during the Appointment nor at any time after its termination except for a purpose of
the Company or the Group directly or indirectly use or disclose trade secrets or Confidential Information relating to the
Company or any Group Company or the Company’s or any Group Company’s agents, customers, or suppliers.

12.2

The Executive shall not be restrained from using or disclosing any Confidential Information which:
12.2.1

forms part of his general skill and knowledge; or

12.2.2

he is authorised to use or disclose by the Board; or

12.2.3

has entered the public domain unless it enters the public domain as a result of an unauthorised disclosure by
the Executive or anyone else employed or engaged by the Company or any Group Company; or

12.2.4

he is required to disclose by law; or

12.2.5

he is entitled to disclose under section 43A of the Employment Rights Act 1996 provided that the disclosure
is made in an appropriate way to an appropriate person having regard to the provisions of that Act and
clause 5.1.7.

provided that, in the case of any disclosure under sub-clauses 12.2.4 or 12.2.5 above, the Executive shall (to the extent
permitted by the applicable laws) notify the Company in advance of the disclosure.
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12.3

The Executive shall not make copies of any document, memoranda, correspondence (including emails), computer disk,
CD-ROM, memory stick, video tape or any similar matter (including for the avoidance of doubt in any electronic format)
or remove any such items from the premises of the Company or of any Group Company other than in the proper
performance of his duties under this agreement except with the written authority of the Board which authority will apply
in that instance only.

12.4

The Executive shall not make any public statement (whether written or oral) to the media or otherwise relating to the
affairs of the Company or any Group Company save in the proper and lawful conduct of his duties and shall not write
any article for publication on any matter concerned with the Business or other affairs of the Company or the Group
without the prior written consent of the Board.

13.

PROTECTION OF THE COMPANY’S BUSINESS INTERESTS

13.1

In this Clause:
“Business Partner” means any Person who has entered into a joint venture or material commercial agreement (save in
respect of agreements for the supply of utilities) with the Company or any Group Company with whom the Executive
had material dealings during the period of 12 months prior to the termination of the Appointment;
“Person” means any person, firm, limited liability partnership, company, corporation, organisation or other entity;
“Platform Partner” means Apple, Google, Facebook, Amazon, Tencent and Kakao and any other platforms which
distribute or make games available to customers;
“Restricted Business” means the creation, generation, provision or distribution of online or mobile skill games and/or
casual games and/or any other business in which:
(a)

the Company or any Group Company is involved at the date of termination of the Appointment or the start of
any period of Garden Leave as applicable;

(b)

the Company or any Group Company was involved in at any time during the period of 12 months immediately
prior to the date of termination or the start of any period of Garden Leave as applicable;

(c)

the Company or any Group Company is, to the knowledge of the Executive, preparing to be involved in at
any time during the 12 month period immediately following the date of termination of the Appointment or the
start of any period of Garden Leave as applicable;

and with which the Executive was materially concerned or had management responsibility for or had substantial
Confidential Information about at any time in the 12 month period immediately prior to the date of the termination of
Appointment or the start of any period of Garden Leave as applicable.
“Restricted Employee” means any person who, at the date of the termination of the Appointment or the start of any
period of Garden Leave as applicable, was an employee, officer, agent, consultant or contractor to the Company or any
Group Company whom the Executive managed or had material dealings with in the 12 months prior to the termination of
the Appointment, who:
(a) is likely to be in possession of Confidential Information belonging to the Company or any Group Company; or
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(b) worked in a managerial or technical role, including, but not limited to games development, technical support,
marketing or in a creative support function; or
(c) who could materially damage the interests of the Company or any Group Company if (s)he ceased to be employed or
engaged by the Company or Group Company.
This restriction shall not include any employee employed in an administrative, clerical, manual or secretarial capacity.
“Restricted Supplier” means any person who had contracted with or been engaged by (or was negotiating to contract
with or be engaged by) the Company or any Group Company to design, support, supply or deliver products, goods,
materials or services which are material to the business of the Company or any Group Company and whom the
Executive had material personal contact with or management responsibility for in the course of the Appointment during
the 12 month period immediately prior to the date of the termination of the Appointment.
13.2

The Executive acknowledges that following termination of the Appointment he will be in a position to compete unfairly
with the Company and other members of the Group as a result of the Confidential Information, trade secrets and
knowledge about the business, operations, customers, employees and trade connections of the Company and any
Group Company which he has acquired or will acquire and through the connections that he has developed and will
develop during the Appointment. The Executive therefore agrees to enter into the restrictions in this clause 13 for the
purpose of protecting the legitimate business interests of the Company and each Group Company and in particular the
Confidential Information, goodwill and the stable trained workforce of the Company and each Group Company.

13.3

The Executive will not, for a period of 12 months after the termination of the Appointment, endeavour to entice away
from the Company or any Group Company any Restricted Employee.

13.4

The Executive will not, for a period of 12 months after the termination of the Appointment, employ or engage or offer
employment to any Restricted Employee.

13.5

The Executive will not, for a period of 12 months after the termination of the Appointment and in such a way as to affect
adversely the business of the Company, seek to contract with or engage any Restricted Supplier for any Restricted
Business.

13.6

The Executive will not, for a period of 12 months after the termination of the Appointment directly or indirectly,
knowingly or recklessly do or say anything which is or is calculated to be prejudicial to the interests of the Company or
any Group Company or its or their businesses or which results or may result in the discontinuance of any contract or
arrangement of benefit to the Company or any Group Company.

13.7

The Executive will not, for a period of 12 months after the termination of the Appointment directly or indirectly either on
his own account or for any Person in competition with any Restricted Business, induce, solicit or entice, or try to
induce, solicit or entice any Business Partner to terminate its arrangements with the Company or any Group Company
or to seek to vary those arrangements, irrespective of where any such action would be in breach of the Business
Partner’s contractual arrangements with the Company or any Group Company.
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13.8

The Executive will not, for a period of 12 months after the termination of the Appointment directly or indirectly either or
his own account or for any Person deal with any Business Partner in competition with any Restricted Business,
provided that this restriction shall not prevent the Executive from joining any Business Partner on an employed or self
employed basis in a role that is not involved in any Restricted Business.

13.9

The Executive will not directly or indirectly, for a period of 12 months after the termination of the Appointment, set up,
carry on, be employed in, be engaged in, be associated with or concerned in any capacity in any business concern that
is in competition with or is preparing to compete with any Restricted Business. By way of non-exhaustive illustration
(and without prejudice to the generality of this clause 13, the sites and services provided by Zynga, Wooga, Electronic
Arts, Team Lava, Popcap, Spil, Worldwinner, Ubisoft, Rovio, Supercell, Gameloft, Bigpoint or any other online or
mobile skill game or casual game company (including their successors), as at the date of this agreement is in
competition with the Restricted Business.

13.10

If, at any time during the Executive’s employment, one or more Restricted Employees have left their employment,
appointment or engagement with the Company or any Group Company to perform Restricted Business for a business
concern which is, or intends to be, in competition with any Restricted Business, the Executive will not at any time
during the 12 months following the last date on which any of those Restricted Persons were employed or engaged by
the Company, be employed or engaged in any way with that business concern under which the Executive will perform
Restricted Business on the behalf of that business concern.

13.11

This clause 13 shall not restrain the Executive from:
13.11.1

being engaged or concerned in any business concern in so far as the Executive’s duties or work shall relate
solely to services or activities of a kind with which the Executive was not concerned during the period of 12
months ending on the date of the termination of the Appointment; or

13.11.2

making or holding an Investment.

13.12

The obligations imposed on the Executive by this clause 13 extend to him acting not only on his own account but also
on behalf of any other firm, company or other person which is intended or about to be competitive with the Restricted
Business or in relation to the provision of any goods or services similar to or competitive with those sold or provided
by the Company and shall apply whether he acts directly or indirectly.

13.13

In the event that the Executive receives an offer of employment or request to provide services either during the
Appointment or during the currency of the restrictive periods set out in this clause 13, the Executive shall (and the
Company may) provide immediately to such person, company or other entity making such an offer or request a full and
accurate copy of this clause 13.

13.14

If the Executive’s employment is transferred to any firm, company, person or entity other than a Group Company (the
“New Employer”) pursuant to the Transfer of Undertakings (Protection of Employment) Regulations 2006, the Executive
will, if required, enter into an agreement with the New Employer containing post-termination restrictions corresponding
to those restrictions in this clause 13, protecting the Confidential Information, trade secrets and business connections
of the New Employer.
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13.15

The restrictions contained in this clause 13 are considered by the parties to be reasonable in all the circumstances. Each
sub-clause and part of such sub-clause constitutes entirely separate and independent restrictions. If any of the
restrictions contained in the above clause or sub-clauses or part of sub-clauses is held not to be valid as going beyond
what is reasonable for the protection of the interests of the Company or any Group Company, but would be adjudged
reasonable if part or parts of the wording thereof were deleted, the said restriction shall apply with such words deleted
to the extent so adjudged as may be necessary to make it enforceable.

13.16

In the event that the Company exercises its rights under clause 16.1 of this agreement or if the Executive is required to
work during some or all of their notice period, then any such period worked during the notice period or on Garden
Leave shall be offset against and therefore reduce the periods for which the periods in this clause 13 shall apply.

14.

INTELLECTUAL PROPERTY RIGHTS

14.1

The parties acknowledge that the Executive may create Inventions (alone or jointly) in the course of his employment
with the Company and that the Executive has a special obligation to further the interests of the Company in relation to
such Inventions. The Executive shall, promptly following creation, disclose to the Company all such Inventions and
works embodying Company Intellectual Property.

14.2

The Executive acknowledges that (except to the extent prohibited by or ineffective in law) all Company Intellectual
Property and materials embodying them shall automatically belong to the Company as from creation for the full term of
those rights and (except to the extent prohibited by or ineffective in law), the Executive hereby assigns, by way of
present and future assignment, any and all right, title and interest therein to the Company.

14.3

To the extent that any Company Intellectual Property does not vest in the Company automatically pursuant to clause
14.2 (and except to the extent prohibited by or ineffective in law), the Executive holds such property on trust for the
Company and hereby grants to the Company an exclusive, royalty free licence to use such property in its discretion
until such Company Intellectual Property fully vests in the Company.

14.4

To the extent that any Inventions created by the Executive (whether alone or jointly) at any time during the course of
his employment are prohibited by or prevented in law from automatically vesting with the Company pursuant to clause
14.2, the Executive shall, immediately upon creation of such rights, grant the Company a right of first refusal, in writing,
to acquire them on arm’s length terms to be agreed between the parties. If the parties cannot agree on such terms within
30 days of the Company receiving the offer, the Company in consultation with the Executive shall have a further period
of 14 days in which to refer the dispute to an expert who shall be appointed by the President of the Institute of
Chartered Accountants in England and Wales. The expert’s decision in relation to such commercial terms shall be final
and binding on the parties and the costs of the expert shall be borne by the company.

14.5

The Executive agrees:
14.5.1

to execute all such documents, both during and after the Appointment, as the Company may reasonably
require to vest in the Company all right, title and interest in the Company Intellectual Property pursuant to
this agreement at the reasonable expense of the Company;
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14.5.2

to provide all such information and assistance and do all such further things as the Company may reasonably
require, at the reasonable expense of the Company, to enable it to protect, maintain and exploit the Company
Intellectual Property to the best advantage, including (without limitation), at the Company’s request,
assisting the Company with any application for the protection of Inventions throughout the world;

14.5.3

to assist the Company as it may reasonably require in applying for the registration of any registrable
Company Intellectual Property, to enable it to enforce the Company Intellectual Property against third parties
and to defend claims for infringement of third party Intellectual Property Rights, all at the reasonable expense
of the Company;

14.5.4

not to apply for the registration of any Company Intellectual Property in the United Kingdom or any other
part of the world without the prior written consent of the Company; and

14.5.5

to keep confidential all Company Intellectual Property unless the Company has consented in writing to its
disclosure by the Executive.

14.6

As against the Company, its successors and assigns and any licensee of any of the foregoing , the Executive hereby
waives all of his present and future moral rights which arise under the Copyright Designs and Patents Act 1988 and all
similar rights in other jurisdictions relating to the Company Intellectual Property.

14.7

The Executive acknowledges that, except as provided by law, no further remuneration or compensation, other than that
provided for in this agreement, is or may become due to the Executive in respect of his compliance with this clause.
This clause is without prejudice to the Executive’s rights under the Patents Act 1977.

14.8

The Executive irrevocably appoints the Company as the Executive’s attorney in the Executive’s name to sign, execute,
do or deliver on the Executive’s behalf any deed, document or other instrument and to use the Executive’s name for the
purpose of giving full effect to this clause.

14.9

Rights and obligations under this agreement shall continue in force after termination of this agreement in respect of any
Company Intellectual Property.

15.

TERMINATION

15.1

The Appointment may be terminated without notice or pay in lieu of notice with immediate effect by the Company if at
any time the Executive:
15.1.1

shall have committed any serious breach or repeated or continued (after written warning allowing, if
remediable, time to remedy) any other breach of the Executive’s obligations under this agreement which
cannot be remedied within a reasonable time;

15.1.2

is guilty of serious misconduct or is convicted of any criminal offence involving dishonesty or where a
custodial penalty is imposed;

15.1.3

is guilty of any fraud or dishonesty or acts in any manner which in the reasonable opinion of the Board
brings or is likely to bring the Executive or the Company or any Group Company into serious disrepute or is
materially adverse to the interests of the Company or any Group Company;
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15.1.4

is, in the reasonable opinion of the Board, seriously negligent or incompetent in the performance of his/her
duties;

15.1.5

becomes or is declared insolvent or commits any act of bankruptcy or convenes a meeting of or makes or
proposes to make any arrangement or composition with creditors;

15.1.6

in the Company’s reasonable belief has failed to perform the Executive’s duties to a satisfactory standard,
after having received a written warning from the Company and been provided with sufficient time to improve
such performance;

15.1.7

has been disqualified from being a director by reason of any order made under the English Company
Directors Disqualification Act 1986 or any other enactment;

15.1.8

is guilty of a serious breach of any rules issued by the Company from time to time regarding its electronic
communications systems;

15.1.9

ceases to be entitled to work in the relevant jurisdiction in which he is expected to conduct his duties; or

15.1.10

the Executive is guilty of a serious breach of the rules, regulations or codes of practice (as amended from time
to time) applicable to the dealing in securities and inside information as applicable to the Company or any
Group Company from time to time.

Any delay by the Company in exercising such right of termination shall not constitute a waiver of it.
15.2

In the event of termination under clause 15.1 above the Company shall not be obliged to make any further payment to
the Executive except such Salary as shall have accrued at the date of termination and in respect of accrued but untaken
Holiday Entitlement.

15.3

Upon notice of termination of the Appointment being given, or upon termination of the Appointment, or, at the start of
a period of Garden Leave, or at any time upon request by the Company in writing, the Executive shall:
15.3.1

at the request of the Company resign from all (if any) offices held by him in the Company or any Group
Company and all (if any) trusteeships held by him of any pension scheme or any trust established or
subscribed to/by the Company and any Group Company and in the event of his failure to do so the Company
is hereby irrevocably authorised to appoint some person in his name and on his behalf to sign and execute all
documents and do all things necessary to constitute and give effect to such resignation;

15.3.2

immediately return to the Company all correspondence (including emails), documents, papers, memoranda,
notes, records such as may be contained in magnetic media or other forms of computer storage, videos, tapes
(whether or not prepared or produced by him) and any copies thereof charge and credit cards and all other
property (including any car) belonging to the Company which may be in the Executive’s possession or under
his control provided that the Executive shall not be obliged to return during any period of Garden Leave any
property provided to him as a contractual benefit;

15.3.3

if requested send to the Company Secretary a signed statement confirming that he has complied with
sub-clause 15.3.2.
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15.4

The Executive shall not at any time after the termination of the Appointment incorrectly represent himself as being
connected with or interested in the Business of the Company or the Group on an ongoing basis.

15.5

At its absolute discretion the Company may at any time (including without limitation after notice of termination shall
have been given by either party) lawfully terminate this agreement with immediate effect by notifying the Executive in
writing that the Company is exercising its right under this clause 15.5 and that it has made or will make a payment in lieu
of notice ( “Payment in Lieu” ).

15.6

If the Executive serves notice of termination voluntarily except in circumstances where clause 15.1 applies or in the
event of a Change of Control Termination:

15.7

15.8

15.6.1

any Payment in Lieu shall be calculated as an amount equal to the Executive’s Salary only, for the then
unexpired notice period; and

15.6.2

the Executive shall not be entitled to receive any accrued or pro rata bonus, or commission payment in
relation to the current Bonus Period or any payments that might otherwise have been due had the Executive
worked for the Company during the unexpired notice period, and whether or not the Executive is on Garden
Leave.

If the Company serves notice of termination (including pursuant to clause 11.7) or the Executive serves notice to
terminate his employment for a Good Reason (whether such termination has immediate effect or otherwise) except in
circumstances where clauses 15.1 applies or in the event of a Change of Control Termination, any Payment in Lieu shall
be calculated as:
15.7.1

an amount equal to the Executive’s Salary only for the then unexpired period of notice;

15.7.2

such further amount as is equal to the fair value to the Executive of any other benefits to which the Executive
is contractually entitled under the terms of this agreement during the then unexpired period of notice (or at
the Executive’s option so far as is contractually feasible and provided any additional cost to the Company is
no more than the fair value to the Executive, the continuation of such benefits for the then unexpired period
of notice); and

15.7.3

in accordance with clause 7.5.1 a pro rata bonus for the Bonus Period up to the date of termination of the
Appointment.

In the event of a Change of Control Termination, any Payment in Lieu shall be calculated as
15.8.1

an amount equal to the Executive’s Salary only for the then unexpired period of notice;

15.8.2

such further amount as is equal to the fair value to the Executive of any other benefits to which the Executive
is contractually entitled under the terms of this
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agreement during the then unexpired period of notice (or at the Executive’s option so far as is contractually
feasible and provided any additional cost to the Company is no more than the fair value to the Executive, the
continuation of such benefits for the then unexpired period of notice); and
15.8.3

in accordance with clause 7.5.2 a bonus payment of an amount calculated as if, at the date of termination of
the Appointment, he would have been employed at the end of the current Bonus Period and Payment Date in
respect of such Bonus Period and on the assumption that the Company and/or the Executive would have
met, but not exceeded any relevant objectives.

15.9

For the avoidance of doubt, the Payment in Lieu shall not include any element in relation to any payment in respect of
any holiday entitlement that would have accrued had the Executive worked for the Company during the notice period.
The Executive shall have no right to receive a Payment in Lieu unless the Company has exercised its discretion in
clause 15.5.

15.10

Notwithstanding clause 15.5 the Executive shall not be entitled to any Payment in Lieu if the Company would otherwise
have been entitled to terminate the Appointment without notice in accordance with clause 15.1 and in that case the
Company shall also be entitled to recover from the Executive any sums received (net of tax) in respect of any Payment
in Lieu already made.

15.11

The Payment in Lieu shall be subject to such deductions as required by law including the deduction at source of
income tax and employee’s national insurance contributions.

15.12

The Executive expressly agrees that the Company may make such deductions from Salary or other payments due on the
termination of or during the Appointment as may be necessary to reimburse the Company for sums paid out by the
Company to or on behalf of the Executive but which are recoverable by it including but not limited to loans, advances,
relocation expenses, excess holiday payments and any outstanding payments in relation to the company car. Before
making any such deduction the Company shall inform the Executive of the nature of any such deduction and give the
Executive a reasonable opportunity to challenge it.

16.

GARDEN LEAVE

16.1

Following notice to terminate (whether in the event of a Change of Control or otherwise) the Appointment being given
by the Company or the Executive or if the Executive purports to terminate the Appointment in breach of contract the
Company may by written notice require the Executive (for a maximum period of six months) not to perform any services
(or to perform only specified services) for the Company or for any Group Company for all or part of the applicable
notice period required under clause 3.

16.2

During any period of Garden Leave the Executive shall:
16.2.1

continue to receive:
16.2.1.1

the Salary;

16.2.1.2

other contractual benefits in the usual way and subject to the terms of any benefit arrangements;
and

16.2.1.3

any entitlement to continue to participate in a bonus arrangement during any period of Garden
Leave shall be in accordance with clauses 7.5, and 15.6 to 15.8.
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16.2.2

remain an employee of the Company and remain bound by his duties and obligations, whether under this
agreement or otherwise, which shall continue in full force and effect;

16.2.3

save on a purely social basis, not contact or deal with (or attempt to contact or deal with) any customer client
supplier agent distributor shareholder employee officer or other business contact of the Company or any
Group Company without the prior written consent of the Company;

16.2.4

not (unless otherwise requested) enter onto the premises of the Company or any Group Company without
the prior written consent of the Company;

16.2.5

not commence any other employment or engagement (including taking up any directorships or consultancy
services;

16.2.6

provide such reasonable assistance as the Company or any Group Company may require to effect an orderly
handover of his responsibilities to any individual or individuals appointed by the Company or any Group
Company to take over his role or responsibilities; and

16.2.7

make himself available during business hours to deal with requests for information, to provide assistance, to
attend meetings and to advise on matters relating to the Business.

17.

AMALGAMATION, RECONSTRUCTION

17.1

If the Company is wound up for the purposes of reconstruction or amalgamation the Executive shall not as a result or
by reason of any termination of the Appointment or the redefinition of his duties within the Company or the Group
arising or resulting from any reorganisation or amalgamation of the Group have any claim against the Company or any
other Group Company for damages for termination of the Appointment or otherwise so long as he shall be offered
employment with any concern or undertaking resulting from such reconstruction reorganisation or amalgamation on
terms and conditions no less favourable to the Executive than the terms contained in this agreement.

17.2

If the Executive shall at any time have been offered but shall have unreasonably refused or failed to agree to the
transfer of this agreement by way of novation to a company which has acquired or agreed to acquire not less than
50 per cent of the equity share capital of the Company the Company may terminate the Appointment by such notice as
is required by section 86 of the Employment Rights Act 1996 given within one month of such offer.

18.

DISCIPLINARY AND GRIEVANCE PROCEDURES

18.1

There is no disciplinary procedure which applies to the Executive’s employment with the Company.

18.2

The Executive shall refer any grievance he may have about his employment or an appeal in connection with any
disciplinary decision relating to him to the Chairman of the Board in writing in the first instance.

18.3

The Board shall have the right to suspend the Executive (for a maximum period of three months) from his duties on
such terms and conditions as the Board shall determine for the purpose of carrying out an investigation into any
allegation of misconduct or negligence or an allegation of bullying harassment or discrimination against the Executive
and pending any

22

disciplinary hearing. The Company shall be required to continue to pay the Salary and provide all other contractual
benefits to the Executive during any period of suspension. The Company shall not be required to give any reason for
exercising its right under this clause.
19.

DATA PROTECTION

19.1

The Executive acknowledges that in the course of this Appointment he shall have access to personal and sensitive
data relating to other employees. The Executive confirms that he has read and understood the Company’s data
protection policy and agrees to comply with the policy at all times. The Company may change its data protection policy
at any time and will notify employees in writing of any changes.

19.2

The Executive’s personal data will be held by the Company in its manual and automated filing systems. The Company
will process and may disclose such data and the Executive consents to the processing and disclosure of such data
both inside and, where necessary, outside the European Economic Area (including in particular, but without limitation,
the USA for the following purposes:
19.2.1

in order for the Appointment and this agreement to be performed;

19.2.2

in order to comply with any legal obligations imposed on the Company or any Group Company;

19.2.3

for decisions to be made regarding the Executive’s employment or continued employment;

19.2.4

for obtaining or carrying out work from or for customers or potential customers; and

19.2.5

for the purpose of any potential sale of over 50 per cent of the shares of the Company or any Holding
Company of the Company or other change of control or any potential transfer of the Executive’s employment
under the Transfer of Undertaking (Protection of Employment) Regulations 2006.

Disclosure may include, in the case of sale, change of control or transfer, disclosure to the potential purchaser or
investor and their advisors and, in the case of obtaining or carrying out work, disclosure to customers or potential
customers.
19.3

The Company will process and may disclose sensitive data and the Executive consents to the processing and
disclosure of such data as follows:
19.3.1

information about the Executive’s physical or mental health or condition for the purpose of the performance
of the Appointment and this agreement, monitoring sickness absence, dealing with sick pay and determining
the Executive’s fitness to carry out duties on behalf of the Group;

19.3.2

information about the Executive’s sex, marital status, race, ethnic origin or disability for the purpose of
monitoring to ensure equality of opportunity and compliance with equal opportunities legislation; and

19.3.3

information relating to any criminal proceedings in which the Executive has been involved for insurance
purposes and in order to comply with legal requirements and obligations to third parties.
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19.4

The Executive shall use all reasonable endeavours to keep the Company informed of any changes to his personal data.

20.

MISCELLANEOUS

20.1

Notices may be given by either party by personal delivery or by letter or email or fax message addressed to the other
party at (in the case of the Company) its registered office for the time being and (in the case of the Executive) his last
known address. Any such notice given by letter shall be deemed to have been given 3 days after posting and any such
notice given by fax shall be deemed to have been given at the time on the confirmation report. Any notice given to the
Company by email may be sent to the normal business email address of the Company Secretary of the Company and
any notice given to the Executive by email may be sent to his work email address or such other email address as may be
agreed between the Executive and the Company from time to time and any notice given by email shall be deemed to
have been given one hour after it was sent and a hard copy shall be sent by post or fax by way of confirmation.

20.2

There are no collective agreements in force which affect the terms and conditions of the Appointment.

20.3

If any provision of this agreement shall be found by any court or administrative body of competent jurisdiction to be
invalid or unenforceable, such invalidity or unenforceability shall not affect the other provisions of this agreement
which shall remain in full force and effect. If any provision of this agreement is so found to be invalid or unenforceable
but would be valid or enforceable if some part of the provision were deleted, the provision in question shall apply with
such modifications as may be necessary to make it valid.

21.

ENTIRE AGREEMENT

21.1

This agreement constitutes the entire agreement and understanding between the parties in respect of the matters dealt
with in it and supersedes any previous agreement between the parties or any of them relating to such matters.

21.2

Each of the parties acknowledges and agrees that in entering into this agreement, and the documents referred to in it, it
does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or understanding
(whether negligently or innocently made) other than as expressly set out in this Agreement. The only remedy available
to either party in respect of any such statement, representation, warranty or understanding shall be for breach of
contract under the terms of this Agreement.

21.3

Nothing in this clause 21 shall operate to exclude any liability for fraud.

22.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999
A person who is not party to this agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999
to enforce any term of this agreement. This clause does not affect any right or remedy of any person which exists or is
available otherwise than pursuant to that Act.

23.

COUNTERPARTS
This agreement may be executed in any number of counterparts each of which when executed by one or more of the
parties hereto shall constitute an original but all of which shall constitute one and the same instrument.
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IN WITNESS whereof the parties have executed this agreement as a deed on the date of this agreement
by one director in the presence of an attesting witness
Executed as a deed, but not delivered until the
first date specified on page 1, by
MIDASPLAYER.COM LIMITED by a
director in the presence of a witness:

)
)
)
)

Signature /s/ Lars Markgren
Name (block capitals) Lars Markgren
Director

Witness signature /s/ Luci Ingram
Witness name Luci Ingram
(block capitals)
Witness address King, 10 th Floor
1 Central St Giles
London WC2H 8AG
Signed as a deed, but not delivered until the
first date specified on page 1, by RICCARDO
ZACCONI in the presence of:

)
)
)
)

Signature /s/ Riccardo Zacconi

Witness signature /s/ Luci Ingram
Witness name Luci Ingram
(block capitals)
Witness address King, 10 th Floor
1 Central St Giles
London WC2H 8AG
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THIS SERVICE AGREEMENT is made on

2014

BETWEEN:
(1)

MIDASPLAYER AB a company organised under Swedish law under registration no. 556653-2064 ( “Company” );

(2)

SEBASTIAN KNUTSSON , c/o of Midasplayer AB, Sankt Eriksgaten 113, SE-113 43 Sweden ( “Executive” ).

IT IS AGREED:
1.

DEFINITIONS AND INTERPRETATION

1.1

In this agreement where it is appropriate in context singular words shall include the plural and vice versa. Words
defined below shall have the following respective meanings:
“Appointment” means the employment of the Executive under the terms of this agreement;
“Articles” means the articles of association of Midasplayer International Holding Company PLC or the articles of any
subsequent holding company of the Group as amended from time to time;
“Board” means the Board of Directors of the Midasplayer International Holding Company PLC or any subsequent
holding company of the Group from time to time or its duly authorised representative;
“Business” means the business of the Company and any other business carried on by the Company and any Group
Company from time to time;
“Change of Control Period” means a period that commences on the date that falls three months prior to the date of
exchange of contracts in relation to an applicable Sale and terminates on the date that falls 18 months immediately
after the completion of an applicable Sale;
“Change of Control Termination” means the termination of the employment of the Executive during a Change of
Control Period where:
(a)

the Company serves notice to terminate the employment of the Executive, save where the employment of
the Executive is terminated summarily in accordance with clause 15.1; or

(b)

the Executive terminates his employment with or without notice for Good Reason (other than in
circumstances where the Company has reasonable grounds for summary termination under clause 15.1)
provided that the Executive must, before he terminates his employment for Good Reason, and if (on a
reasonable view) the circumstances that constitutes Good Reason are remediable have first given the
Company a written notice stating clearly the event or circumstance that constitutes Good Reason in his
belief, acting in good faith, and given the Company a period of not less than 15 working days to cure the
event or circumstance allegedly constituting Good Reason and no Good Reason shall exist if on a
reasonable view the event or circumstance is cured by the Company.
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“Company Intellectual Property” means Intellectual Property Rights created by the Executive (whether jointly or
alone) in the course of the Executive’s employment with the Company, whether or not during working hours or using
Company premises or resources and whether or not recorded in material form;
“Competing Unquoted Interest” means shares or stock or other equity in any company not quoted or dealt in on a
Recognised Investment Exchange or other Person in each case which is involved in the development of online and/or
mobile and/or casual games or otherwise in competition with or preparing to compete with the Business;
“Confidential Information” shall include any confidential information relating to the Business and/or the financial
affairs of the Company and/or the Group and the Company’s and/or any Group Company’s agents, customers,
Business Partners and Platform Partners or suppliers and in particular shall include:
1.1.1

the business methods and information of the Company and any Group Company and its Business Partners
(as defined at clause 13.1) (including prices charged, discounts obtained from suppliers, product
development and delivery, marketing, branding, publicity and advertising programmes, costings, budgets,
business plans, turnover, revenue targets or other financial information, know-how);

1.1.2

lists and particulars of the Company’s and any Group Company’s Business Partners and customers and
the individual contacts of such persons or entities as applicable;

1.1.3

details and terms of the Company’s and any Group Company’s agreements with suppliers, Business
Partners, and Platform Partners (as defined at clause 13.1);

1.1.4

any confidential information which may affect the value of the Business or the shares of the Company or
any Group Company,

whether or not in the case of documents or other written materials or any materials in electronic format they are or
were marked as confidential and whether or not, in the case of other information, such information is identified or
treated by the Company or any Group Company as being confidential.
“Garden Leave” means any period during which the parties have agreed that the Executive shall not perform any
services (or only specified services) for the Company under clause 16;
“Good Reason” means grounds that entitle the Executive to treat himself as being constructively dismissed as may be
determined by a court of competent jurisdiction. Examples of such grounds may include, but are not limited to,
circumstances where the Executive is required to permanently relocate outside of Greater Stockholm, where the
Executive’s pay is unilaterally reduced, where the Company is in material breach of this agreement, where the scope of
the Executive’s role is materially reduced where the level or status attached to the Executive’s role is reduced or where
on a Sale the acquiring entity did not give the Executive options, compensation or equity of at least the same value
(taking into account the terms of such options, compensation or equity), as the value of any restricted shares or
options (taking into account the terms of such restricted shares or options), held by the Executive which are no longer
capable of vesting or being exercised after such Sale, or other circumstances pursuant to Swedish law;
“Group” means the Company and all companies which are for the time being a Group Company;
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“Group Company” means the Company, its group undertakings or any associated company of the Company or any
group undertaking including any of their predecessors, successors or assigns or any company which is designated at
any time a Group Company by the directors of the board of the Company or any holding company and any firm,
company, corporate or other entity or organisation that:
(a) is directly or indirectly controlled by the Company;
(b) directly or indirectly controls the Company; or
(c) is directly or indirectly controlled by a third party who also directly or indirectly controls the Company.
“Incapacitated” means prevented by illness, injury, accident or other incapacity or circumstances beyond the
Executive’s control from properly fulfilling his duties under this agreement in the reasonable opinion of the Company
(and “Incapacity” shall be construed accordingly);
“Intellectual Property Rights” means patents, Inventions, copyright and related rights, trade marks, trade names,
service marks and domain names, rights in get-up, goodwill, rights to sue for passing off, design rights,
semi-conductor topography rights, database rights, confidential information, moral rights, proprietary rights and any
other intellectual property rights in each case whether registered or unregistered and including all applications or
rights to apply for, and renewals or extensions of such rights and all similar or equivalent rights or forms of protection
which subsist or will subsist now or in the future in any part of the world;
“Invention” means any invention, idea, discovery, development, improvement or innovation, processes, formulae,
models or prototypes, whether or not patentable or capable of registration, and whether or not recorded in any
medium;
“Investment” means the making or holding (whether directly, indirectly or jointly, including but not limited to through
any member of his family, household or otherwise), for investment purposes only: (1) up to three percent of the shares
or stock of any class of any public company quoted or dealt in on a Recognised Investment Exchange, units, interests
or shares in any unit trust, open ended investment companies, funds or other collective or shared investment scheme
or, and/or (2) shares or stock or other equity in any company not quoted or dealt in on a Recognised Investment
Exchange or other Person in each case which is not a Competing Unquoted Interest;
“Recognised Investment Exchange” means a recognised investment exchange as defined by chapter 1 section 5 of
the Swedish Securities Market Act (Sw. lag (SFS 2007:528) om värdepappersmarknaden).
“Salary” means the basic salary payable to the Executive under this agreement from time to time and does not include
any benefits (or the value of benefits, including pension benefits), bonus, commission or other remuneration payable
to the Executive;
“Sale” has the same meaning as in the Articles save that unless the Board (and the Investor Director) determine
otherwise, it shall not constitute a Sale where the person (or Connected Persons or group of persons Acting in
Concert (each capitalised term as defined in the Articles)) acquiring or obtaining shares in the circumstances giving
rise to the “Sale” are (in the reasonable opinion of the Board) Apax entities.
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1.2

The headings in this agreement are included for convenience only and shall not affect its interpretation or
construction.

1.3

This agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation
including non-contractual disputes or claims shall be construed and governed in accordance with the laws of Sweden.

1.4

References to any legislation shall be construed as references to legislation as from time to time amended, re-enacted
or consolidated.

1.5

References to clauses, the parties and the schedules are respectively to clauses of and the parties and the schedules
to this agreement.

1.6

The Company accepts the benefits in this agreement on its own behalf and on behalf of all Group Companies. The
Company shall be entitled to assign its rights and those of other Group Companies in connection with this agreement
to any other Group Company at any time with immediate effect on giving written notice to the Executive.

2.

APPOINTMENT

2.1

The Company shall employ the Executive and the Executive shall be employed by the Company in the capacity of
Chief Creative Officer and/or in such other position or capacity taking account of his skills and experience with such
job title and duties as the Board may from time to time reasonably decide and subject to the terms and conditions set
out in this agreement. Unless otherwise agreed between the Company and the Executive, the Executive shall report on
matters relating to the Appointment to the Chief Executive Officer or (in his/her absence) as directed by him/her (the
“Supervisor” ). The Executive’s continuous service with the Company commenced in 2003.

2.2

If requested by the Company the Executive shall act as a member of the Board with or without such executive powers
as the Board shall decide in its absolute discretion and notify to the Executive.

2.3

The Executive warrants that he/she satisfies the necessary immigration requirements of and is entitled to work in the
Sweden and will notify the Company immediately if he/she ceases to be so entitled during the Appointment.

3.

TERM
The Appointment commenced on the date of this agreement and unless terminated in accordance with clauses 15.1 or
17.2 of this agreement the Appointment shall continue until terminated by either party giving the other six months’
notice in writing.

4.

WORKING TIME
The Executive acknowledges that as an employee with autonomous decision-taking powers, and subject to his
complying with his duties under clause 5, he can determine his own working hours and that as such his working time
is not measured or predetermined, and that accordingly the regulations relating to maximum weekly working time,
night work, daily and weekly rest periods in the Swedish Working Hours Act (Sw. arbetstidslagen (SFS 1982:673))
shall not apply to this Appointment.
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5.

DUTIES

5.1

During the Appointment the Executive shall:
5.1.1

be responsible directly to the Board;

5.1.2

perform such duties and exercise such powers and functions as may from time to time be reasonably
assigned to or vested in him by the Board whether relating to the Company or any Group Company;

5.1.3

unless prevented by ill health devote the whole of his time and attention, endeavours and abilities to
promoting the interests of the Company and of the Group and shall not engage in any activity which may
be or may become harmful to or contrary to the interests of the Company or of the Group;

5.1.4

observe and comply with such applicable listing, prospective, disclosure and transparency rules as may be
applicable to the Company or any Group Company from time to time and all lawful and reasonable
requests, instructions, resolutions and regulations of the Board and give to the Board such explanations
information and assistance as the Board may reasonably require;

5.1.5

observe and comply with all policies and procedures of the Company and/or the Group as are notified to
the Executive from time to time;

5.1.6

carry out his duties in a proper, loyal and efficient manner to the best of his ability and use his reasonable
endeavours to maintain, develop and extend the business of the Company and of the Group;

5.1.7

comply with all legal duties, including fiduciary duties to each member of the Group, and such duties
imposed on him including those contained in the Swedish Companies Act (Sw. aktiebolagslagen (SFS
2005:551));

5.1.8

report to the Board in accordance with the Company’s whistleblowing policy in writing any matter relating
to the Company or any Group Company or any of its or their officers or employees of which he becomes
aware and which could in the Executive’s reasonable opinion be the subject of a qualifying disclosure in
accordance with the Group’s whistle blowing policy;

5.1.9

report his own wrongdoing and any act which could reasonably constitute a wrongdoing or proposed
wrongdoing of any other officer or employee or director of the Company or of any Group Company to the
Board immediately on becoming aware that such act could constitute a wrongdoing or proposed
wrongdoing;

5.1.10

be based at the Company’s offices in Stockholm and perform such duties at such place or places in Greater
Stockholm or elsewhere as the Board shall decide;

5.1.11

work such hours (including the Company’s normal business hours of 9.30am to 6pm) and travel within and
outside Sweden without additional remuneration as may reasonably be required for the proper
performance of his duties; and

5.1.12

accept (if offered) appointment as a director of the Company or any Group Company with or without such
executive powers as the Board shall decide in its absolute discretion and notify to the Executive and resign
any such appointment
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if requested by the Board without any claim for damages or compensation. If the Executive fails to resign
any such appointment, the Company is hereby irrevocably authorised to appoint some person in his name
and on his behalf to sign and execute all documents and do all things necessary to constitute and give
effect to such resignation. Termination, at the Board’s request, of a directorship or other office held by the
Executive will not terminate the Executive’s employment or amount to a breach of the terms of this
agreement by the Company or the Executive. The Company has directors’ and officers’ liability insurance
in place and shall maintain such cover for the period of the Executive’s appointment as a director and for
six years thereafter to cover any and all directorships and other offices held in connection with his
employment. The insurance shall be on terms no less favourable than those in place from time to time for
other members of the board as applicable.
5.2

During the Appointment the Executive shall not without the written consent of the Board (such consent not to be
unreasonably withheld or delayed) whether directly or indirectly, in any capacity, paid or unpaid, be engaged or
concerned in the conduct of, assist or have any interest (financial or otherwise) (through any member of his family or
household or otherwise) in any other actual or prospective business, trade, or occupation whatsoever other than the
Business of the Company or the Group provided that the Executive shall not be prohibited from making an
Investment. The Company confirms that the Executive is not required to obtain the Company’s consent prior to
making an Investment and that the Executive is allowed to continue his current engagements, as set out in Schedule 1
to this agreement.

5.3

The Executive shall immediately on becoming aware inform the Company if an Investment or other interest or concern
for which consent has previously been granted under clause 5.2 becomes a Competing Unquoted Interest or
otherwise interferes with, conflicts or competes with the proper performance of the Executive’s obligations to the
Company and any Group Company and the Executive shall promptly comply with such instructions of the Board as
are reasonably necessary in the circumstances to reduce or eliminate any risk or potential risk to the Business,
including but not limited to the divestment of any such Competing Unquoted Interest. The Executive warrants that the
entity listed at Schedule 1 will not for the duration of the Appointment or for a period no less than the restrictions
under clause 13, and for so long as the Executive is a board member of said entity during that period, compete with the
Business and the Executive shall comply with his obligations under clause 5.3 with respect to this entity.

5.4

During the Appointment the Executive shall not without the written consent of the Board (such consent not to be
unreasonably withheld or delayed) other than in the day to day running of the Business pledge the credit of the
Company or any Group Company or enter into any contracts or obligations involving the Company or any Group
Company in major or substantial commitments.

6.

INSIDE INFORMATION

6.1

During the Appointment the Executive shall comply with the Group’s code of practice on dealings in securities and
such applicable provisions and regulations relating to insider dealing and the use of inside information applying to
dealings in securities of the Company or of any Group Company, as amended and in force from time to time.

6.2

The Executive shall not and shall procure that none of his connected persons (including his spouse, partner or
dependants) shall deal in any way in any securities of the Company or of any Group Company except in accordance
with the Company’s code of practice in place and as amended from time to time in relation to such dealings, a copy of
which is obtainable from the Company Secretary.
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7.

REMUNERATION AND EXPENSES

7.1

The Company shall pay to the Executive a Salary at the rate per annum which has been approved by the remuneration
committee of the Group or at such other rate as may from time to time be agreed between the Company and the
Executive and approved by the relevant and appropriate remuneration committee of the Group from time to time (the “
Compensation Committee ”). . The Salary shall be converted into SEK at the currency conversion rate of the
Company’s bank on the date any payment is due or at such other rate as may from time to time be agreed between the
Company and the Executive.

7.2

The Salary shall be deemed to accrue evenly from day to day and shall be payable in arrears by equal monthly
instalments on or around the 25th of each month into a bank account nominated by the Executive and shall be
inclusive of any fees and/or remuneration to which the Executive may be entitled as a director of the Company or any
Group Company.

7.3

The Salary may be reviewed annually by the relevant and appropriate remuneration committee within the Group from
time to time (the “Compensation Committee” ). There is no obligation to award an increase following a salary review.
The Salary may be increased with effect from any such review date provided that such increases will not affect the
other terms of this agreement.

7.4

The Executive shall be entitled to participate in a bonus scheme on such terms and subject to such conditions as may
be decided from time to time by the Compensation Committee and be eligible to receive a target bonus of a percentage
of the Salary subject to the achievement of certain corporate and personal objectives and the discretion of the
Compensation Committee. For the avoidance of doubt the target bonus percentage is not a maximum award. The
Compensation Committee may award to the Executive such bonus amount as it may determine in its discretion.
Objectives will be set in respect of periods of six months (the “Bonus Period” ) and any bonus due in respect of any
Bonus Period will be paid no later than one month after the determination of any such bonus, which shall take place as
soon as reasonably practicable, following the end of such Bonus Period ( “Payment Date” ). Where notice is given to
terminate employment or employment is terminated between the end of a Bonus Period and the Payment Date, the full
amount of bonus shall be paid on or before the Payment Date.

7.5

Bonus entitlement shall not accrue during the course of a Bonus Period and (save as set out at clause 7.4 above) the
Executive shall be required to be in employment and not under notice on the date any bonus is paid in order to receive
a bonus payment, save that:
7.5.1

in the event the Company serves notice to terminate the Appointment or the Executive serves notice for a
Good Reason in circumstances other than under clause 15.1 or a Change of Control Termination, the
Executive shall be entitled to a pro rata bonus for the period up to the date of termination of the
Appointment in respect of the Bonus Period in which such date falls calculated on the basis that up to the
termination date the Company and/or the Executive have met but not exceeded any relevant objectives;

7.5.2

in the event of a Change of Control Termination, the Executive shall be entitled to a bonus payment on
termination of an amount calculated as if, at the date of termination of the Appointment, he would have
been employed for the whole of the Bonus Period in which such date falls and on the assumption that the
Company and/or the Executive would have met, but not exceeded any relevant objectives;
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7.5.3

in the event that following either party giving notice to terminate the Appointment, the Executive is still
employed and not on Garden Leave at the end of (1) the Bonus Period in which such notice is given or
received, or (2) any subsequent Bonus Period, the Executive will receive the bonus in respect of such
period on the applicable Payment Date and (3) if the Executive is still employed and not on Garden Leave
at least three months into any Bonus Period he will receive a pro-rata bonus in respect of such period on
the applicable Payment Date;

7.5.4

in the event that, following the Executive giving notice to terminate the Appointment he is placed on
Garden Leave, the Executive’s entitlement to a bonus shall be equivalent to what he would have received
(if any) had employment been terminated on the date on which he was placed on Garden Leave and a
Severance Payment paid in accordance with either clause 15.6, 15.7.3 or 15.8.3 as applicable.

7.6

The Company will withhold income tax and make social security contributions in compliance with Swedish taxation
laws. To clarify, income tax is deducted off Salary and bonus whilst social security contributions are paid on top of
Salary and bonus.

7.7

The Company shall reimburse the Executive promptly for all reasonable and authorised out of pocket expenses
(including hotel and travelling expenses) incurred by the Executive in accordance with the Company’s Travel and
Expenses Policy (in force from time to time) in the discharge of his duties subject to the production of appropriate
receipts or such other evidence as the Company may reasonably require as proof of such expenses and in accordance
with the Company’s rules and policies relating to expenses as may be in force from time to time. If the Executive is
provided with a credit or charge card by the Company this must only be used for expenses which he incurs in
performing the duties of his Appointment.

7.8

In the event that:
7.8.1

the Executive terminates his employment with the Company or other relevant member of the Group for a
Good Reason (as defined in this Agreement); or

7.8.2

the Company or other relevant member of the Group terminates the Executive’s employment; or

7.8.3

the Executive’s employment with the Company or other relevant member of the Group is terminated in
circumstances where that termination constitutes a Change of Control Termination,

in each case in circumstances other than where the Company or relevant member of the Group is entitled summarily to
terminate the Executive’s employment under clause 15.1 of this Agreement, the Company agrees to procure that, to
the extent the Executive does not fall within the definition of Good Leaver (as defined in the Articles) he shall in any
event be determined to be a Good Leaver for the purposes of:
(a)

the Articles in respect of any shares in the Company or any member of the Group
held by the Executive at the date of this Agreement or acquired by the Executive at
any time after the date of this Agreement, in either case, pursuant to the
Instruments; and
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(b)

any options granted to the Executive in respect of shares in the Company or any
member of the Group on or before the date of this Agreement pursuant to the
Instruments.

((a) and (b) together the “Interests”)
7.9

In the event the Interests are exchanged for shares or options in a new holding company of the Group, the Company
agrees to procure that the effect of clause 7.8 shall be replicated in respect of those shares or options.

7.10

Instruments means:

8.

7.10.1

The Executive’s Subscription Agreement relating to D2 ordinary shares of EUR 0.000149 in Midasplayer
International Holding Company PLC (formerly Midasplayer International Holding Company Limited) dated
30 December 2011 (the ‘First Instrument’); and

7.10.2

The Executive’s Option Agreement relating to D1 ordinary shares of EUR 0.000149 in Midasplayer
International Holding Company PLC dated 31 January 2014 (the ‘Second Instrument’).

PENSION
The Executive shall be covered by the Company’s pension scheme applicable from time to time, which currently
entitles the Employee to occupational pension premiums of US $92,000 (NINETY TWO THOUSAND US DOLLARS)
per annum.

9.

BENEFITS

9.1

Up until the Executive reaches the age of 67, but without prejudice to the Company’s right to change benefit provider
at its discretion save only that the benefit entitlements enjoyed by the Executive should be no less favourable to the
individual than those benefits provided before the change in benefit provider, the Company shall contractually
provide, subject to clause 9.3, the Executive with the following benefits, particulars of which may be obtained from the
Human Resources Manager:
9.1.1

private medical expenses insurance for him and his family in accordance with arrangements made between
the Company and such reputable insurer as the Company may decide from time to time and subject to the
terms and conditions applicable to any such insurance;

9.1.2

life insurance in accordance with arrangements made between the Company and such reputable insurer as
the Company may decide from time to time and subject to the terms and conditions applicable to any such
insurance;

9.1.3

critical illness insurance in accordance with arrangements made between the Company and such reputable
insurer as the Company may decide from time to time and subject to the terms and conditions applicable to
any such insurance;

9.1.4

subject to the Company’s right to terminate the Appointment in accordance with clauses 15.1 and 17.2 of
this agreement income protection insurance in accordance with the arrangements made between the
Company and such reputable insurer as the Company may decide from time to time and subject to the
terms and conditions applicable to any such insurance ( “Income Protection Scheme” ).
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9.2

During any period in which the Executive is eligible to receive benefits under the Income Protection Scheme the
Company’s obligations under this agreement shall be limited to paying to the Executive such sums as it receives in
respect of the Executive under the Income Protection Scheme. During any such period the Executive shall continue to
be bound by all his obligations (other than to provide his services) under this agreement.

9.3

The benefits referred to in this clause 9 are conditional on the relevant insurer accepting cover for the Executive at a
premium the rate of which the Company considers reasonable and accepting liability for any particular claim. In the
event that the relevant insurer does not accept cover or liability in respect of the Executive at a premium the rate of
which the Company considers reasonable or any claim by the Executive in respect of any of the benefits, the
Company shall have no obligation to provide any alternative benefit or cover in this regard provided that any premium
previously payable in respect of the Executive shall in such circumstances be paid to the Executive. The provision of
the benefits shall not restrict the Company’s ability to terminate the Appointment in accordance with clause 15.1. In
the case of any other termination, in particular due to Incapacity the Company shall prior to termination make good
faith efforts to assist the Executive in remaining eligible to participate in the Income Protection Scheme, including for
example considering keeping the Executive on a shell contract on national minimum wage or otherwise so that the
Executive is still classed as an employee for the purpose of the Income Protection Scheme.

10.

HOLIDAYS AND HOLIDAY PAY

10.1

The Company’s holiday year runs between 1 April and 31 March. In addition to the normal public holidays applicable
in Sweden the Executive shall be entitled to 30 days’ paid holiday during each holiday year (“ Holiday Entitlement ”).
The Swedish Holiday Act (Sw. semesterlagen (SFS 1977: 480) shall apply .

10.2

Up to seven days’ Holiday Entitlement may be carried forward from one calendar year to a subsequent holiday year,
provided that the days carried over are scheduled within five years calculated from the holiday year the days were
carried over from.

10.3

Upon termination of the Appointment the Executive shall, subject to clause 15.2 if appropriate, either be entitled to
holiday compensation (Sw. semesterersättning) under the Swedish Holiday Act of any outstanding Holiday
Entitlement or be required to repay to the Company any holiday pay received in respect of Holiday Entitlement taken
in excess of his Holiday Entitlement and any sums repayable by the Executive may be deducted from any outstanding
Salary or other payments due to the Executive, subject to the provisions of the Swedish Holiday Act.

10.4

The Company reserves the right to require the Executive to take any accrued but unused Holiday Entitlement during
any period of notice given to terminate the Appointment or at any other time.
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11.

SICKNESS AND ABSENCE

11.1

If the Executive is Incapacitated he shall as soon as possible notify the Company and inform it of the reason for his
absence in accordance with such policy as in place from time to time.

11.2

Each time the Executive is absent from work he/she shall provide evidence to the Company of the reason for such
absence in such form as is reasonably required by the Company and in accordance with such policy as in place and
the Swedish Sick Pay Act (Sw. sjuklönelagen (SFS 1991:1047)) as applicable from time to time. Subject to compliance
with the provisions of clauses 11.1 and 11.2 if the Executive is at any time Incapacitated, he shall be paid sick pay
consisting of:
11.2.1

his Salary for up to 6 months’ absence in aggregate in any period of 12 months;

11.2.2

thereafter half his Salary for up to an additional 3 months’ absence in aggregate in any period of
12 months;

11.2.3

thereafter such remuneration (if any) as the Board shall in its absolute discretion allow.

11.3

Sick pay paid to the Executive under clause 11.2 shall be inclusive of any statutory sick pay to which the Executive
may be entitled under the provisions of the Swedish Sick Pay Act.

11.4

The Company shall be entitled to deduct from any sick pay paid under clause 11.2 or any other such remuneration as
may be paid to the Executive any sickness or injury benefits otherwise paid to the Executive.

11.5

The Executive agrees that at any time during the Appointment he will consent, if required by the Company, to a
medical examination by a medical practitioner appointed by the Company at its expense and shall authorise such
medical practitioner after having provided the Executive with a copy of any report or results to disclose to and discuss
with the Human Resources Manager in confidence the results of any such medical examination.

11.6

If the Executive is Incapacitated for a consecutive period of 20 working days the Board may appoint another person or
persons to perform his duties until such time as the Executive is able to resume fully the performance of his duties.

11.7

If the Executive is Incapacitated by the action of a third party in respect of which damages are or may be recoverable
the Executive shall notify the Human Resources Manager of that fact and of any claim, compromise, settlement or
judgment awarded as soon as is reasonably practicable.

12.

CONFIDENTIAL INFORMATION

12.1

The Executive shall not at any time during the Appointment nor at any time after its termination except for a purpose
of the Company or the Group directly or indirectly use or disclose trade secrets or Confidential Information relating to
the Company or any Group Company or the Company’s or any Group Company’s agents, customers, or suppliers.

12.2

The Executive shall not be restrained from using or disclosing any Confidential Information which:
12.2.1

forms part of his general skill and knowledge;
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12.2.2

he is authorised to use or disclose by the Board; or

12.2.3

has entered the public domain unless it enters the public domain as a result of an unauthorised disclosure
by the Executive or anyone else employed or engaged by the Company or any Group Company,

provided that, in the case of any disclosure under sub-clause 12.2.3, the Executive shall (to the extent permitted by the
applicable laws) notify the Company in advance of the disclosure.
12.3

The Executive shall not make copies of any document, memoranda, correspondence (including emails), computer disk,
CD-ROM, memory stick, video tape or any similar matter (including for the avoidance of doubt in any electronic
format) or remove any such items from the premises of the Company or of any Group Company other than in the
proper performance of his duties under this agreement except with the written authority of the Board which authority
will apply in that instance only.

12.4

The Executive shall not make any public statement (whether written or oral) to the media or otherwise relating to the
affairs of the Company or any Group Company save in the proper and lawful conduct of his duties and shall not write
any article for publication on any matter concerned with the Business or other affairs of the Company or the Group
without the prior written consent of the Board.

13.

PROTECTION OF THE COMPANY’S BUSINESS INTERESTS

13.1

In this Clause:
“Business Partner” means any Person who has entered into a joint venture or material commercial agreement (save
in respect of agreements for the supply of utilities) with the Company or any Group Company with whom the
Executive had material dealings during the period of 12 months prior to the termination of the Appointment;
“Person” means any person, firm, limited liability partnership, company, corporation, organisation or other entity;
“Platform Partner” means Apple, Google, Facebook, Amazon, Tencent and Kakao and any other platforms which
distribute or make games available to customers;
“Restricted Business” means the creation, generation, provision or distribution of online or mobile skill games
and/or casual games and/or any other business in which:
(a)

the Company or any Group Company is involved at the date of termination of the Appointment or the start
of any period of Garden Leave as applicable;

(b)

the Company or any Group Company was involved in at any time during the period of 12 months
immediately prior to the date of termination or the start of any period of Garden Leave as applicable;

(c)

the Company or any Group Company is, to the knowledge of the Executive, preparing to be involved in at
any time during the 12 month period immediately following the date of termination of the Appointment or
the start of any period of Garden Leave as applicable;

and with which the Executive was materially concerned or had management responsibility for or had substantial
Confidential Information about at any time in the 12 month period immediately prior to the date of the termination of
Appointment or the start of any period of Garden Leave as applicable.
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“Restricted Employee” means any person who, at the date of the termination of the Appointment or the start of any
period of Garden Leave as applicable, was an employee, officer, agent, consultant or contractor to the Company or
any Group Company whom the Executive managed or had material dealings with in the 12 months prior to the
termination of the Appointment, who:
(a) is likely to be in possession of Confidential Information belonging to the Company or any Group Company; or
(b) worked in a managerial or technical role, including, but not limited to games development, technical support,
marketing or in a creative support function; or
(c) who could materially damage the interests of the Company or any Group Company if (s)he ceased to be employed
or engaged by the Company or Group Company.
This restriction shall not include any employee employed in an administrative, clerical, manual or secretarial capacity.
“Restricted Supplier” means any person who had contracted with or been engaged by (or was negotiating to
contract with or be engaged by) the Company or any Group Company to design, support, supply or deliver products,
goods, materials or services which are material to the business of the Company or any Group Company and whom the
Executive had material personal contact with or management responsibility for in the course of the Appointment
during the 12 month period immediately prior to the date of the termination of the Appointment.
13.2

The Executive acknowledges that following termination of the Appointment he will be in a position to compete
unfairly with the Company and other members of the Group as a result of the Confidential Information, trade secrets
and knowledge about the business, operations, customers, employees and trade connections of the Company and
any Group Company which he has acquired or will acquire and through the connections that he has developed and
will develop during the Appointment. The Executive therefore agrees to enter into the restrictions in this clause 13 for
the purpose of protecting the legitimate business interests of the Company and each Group Company and in particular
the Confidential Information, goodwill and the stable trained workforce of the Company and each Group Company.

13.3

The Executive will not, for a period of 12 months after the termination of the Appointment, endeavour to entice away
from the Company or any Group Company any Restricted Employee.

13.4

The Executive will not, for a period of 12 months after the termination of the Appointment, employ or engage or offer
employment to any Restricted Employee.

13.5

The Executive will not, for a period of 12 months after the termination of the Appointment and in such a way as to
affect adversely the business of the Company, seek to contract with or engage any Restricted Supplier for any
Restricted Business.

13.6

The Executive will not, for a period of 12 months after the termination of the Appointment directly or indirectly,
knowingly or recklessly do or say anything which is or is calculated to be prejudicial to the interests of the Company
or any Group Company or its or their businesses or which results or may result in the discontinuance of any contract
or arrangement of benefit to the Company or any Group Company.
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13.7

The Executive will not, for a period of 12 months after the termination of the Appointment directly or indirectly either
on his own account or for any Person in competition with any Restricted Business, induce, solicit or entice, or try to
induce, solicit or entice any Business Partner to terminate its arrangements with the Company or any Group Company
or to seek to vary those arrangements, irrespective of where any such action would be in breach of the Business
Partner’s contractual arrangements with the Company or any Group Company.

13.8

The Executive will not, for a period of 12 months after the termination of the Appointment directly or indirectly either
or his own account or for any Person deal with any Business Partner in competition with any Restricted Business,
provided that this restriction shall not prevent the Executive from joining any Business Partner on an employed or self
employed basis in a role that is not involved in any Restricted Business.

13.9

The Executive will not directly or indirectly, for a period of 12 months after the termination of the Appointment, set up,
carry on, be employed in, be engaged in, be associated with or concerned in any capacity in any business concern
that is in competition with or is preparing to compete with any Restricted Business. By way of non-exhaustive
illustration (and without prejudice to the generality of this clause 13, the sites and services provided by Zynga,
Wooga, Electronic Arts, Team Lava, Popcap, Spil, Worldwinner, Ubisoft, Rovio, Supercell, Gameloft, Bigpoint or any
other online or mobile skill game or casual game company (including their successors), as at the date of this agreement
is in competition with the Restricted Business.

13.10

If, at any time during the Executive’s employment, one or more Restricted Employees have left their employment,
appointment or engagement with the Company or any Group Company to perform Restricted Business for a business
concern which is, or intends to be, in competition with any Restricted Business, the Executive will not at any time
during the 12 months following the last date on which any of those Restricted Persons were employed or engaged by
the Company, be employed or engaged in any way with that business concern under which the Executive will perform
Restricted Business on the behalf of that business concern.

13.11

This clause 13 shall not restrain the Executive from:
13.11.1

being engaged or concerned in any business concern in so far as the Executive’s duties or work shall
relate solely to services or activities of a kind with which the Executive was not concerned during the
period of 12 months ending on the date of the termination of the Appointment; or

13.11.2

making or holding an Investment.

13.12

The obligations imposed on the Executive by this clause 13 extend to him acting not only on his own account but also
on behalf of any other firm, company or other person which is intended or about to be competitive with the Restricted
Business or in relation to the provision of any goods or services similar to or competitive with those sold or provided
by the Company and shall apply whether she acts directly or indirectly.

13.13

In the event that the Executive receives an offer of employment or request to provide services either during the
Appointment or during the currency of the restrictive periods set out in this clause 13, the Executive shall (and the
Company may) provide immediately to such person, company or other entity making such an offer or request a full
and accurate copy of this clause 13.
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13.14

The Company shall compensate the Executive for the inconvenience of the prohibitions set out in this clause 13 as
follows. The compensation shall amount to the difference between the Salary and the (lower) income that the
Executive receives in another company or employment (that is not a Restricted Business). The compensation is limited
to 60 per cent of the Salary (and shall not include any variable salary components e.g. bonus, commission etc.) at the
time of the end of the Appointment. Moreover, the compensation shall only be paid during the period after the end of
the Appointment that the prohibitions applies. To determine the amount of the compensation the Executive is obliged
to on a current basis inform the Company in writing about his income from such other business or employment. Any
compensation required to be paid by the Company pursuant to this clause 13.14 shall be offset by any Severance
Payment received by the Executive.

13.15

If the Appointment is terminated by the Company under due to the Executive’s gross breach of contract in
accordance with clause 15.1 below the Company has no obligation to pay compensation under clause 13.14. However,
the restrictions set out in clause 13 shall still apply.

13.16

If the Executive commits a breach of any of the restrictions outlined in this clause 13, the Company shall have no
obligation to pay compensation under clause 13.14 above. However, the restrictions set out in clause 13 shall still
apply.

13.17

The Company has the right to at any time release the Executive from the restriction in clause 13. If the Company does
so, the Company’s duty to pay compensation under clause 13.14 shall cease immediately after the Company has
notified the Executive via registered mail that the Executive is released from the restrictions in clause 13.

13.18

If the Executive’s employment is transferred to any firm, company, person or entity other than a Group Company (the
“ New Employer ”) pursuant to the transfer of undertaking provisions of the Employment Protection Act the Executive
will, if required, enter into an agreement with the New Employer containing post-termination restrictions
corresponding to those restrictions in this clause 13, protecting the Confidential Information, trade secrets and
business connections of the New Employer.

13.19

The restrictions contained in this clause 13 are considered by the parties to be reasonable in all the circumstances.
Each sub-clause and part of such sub-clause constitutes entirely separate and independent restrictions. If any of the
restrictions contained in the above clause or sub-clauses or part of sub-clauses is held not to be valid as going
beyond what is reasonable for the protection of the interests of the Company or any Group Company, but would be
adjudged reasonable if part or parts of the wording thereof were deleted, the said restriction shall apply with such
words deleted to the extent so adjudged as may be necessary to make it enforceable.

13.20

In the event the Executive is required to continue to perform his role during some or all of the notice period, then such
period shall be set off against and therefore reduce the periods for when the restrictions in this clause 13 apply.
However, given that the Executive will continue to receive the Salary and other contractual benefits, the right to
compensation under clause 13.14 shall not apply during such period.

14.

INTELLECTUAL PROPERTY RIGHTS

14.1

The parties acknowledge that the Executive may create Inventions (alone or jointly) in the course of his/her
employment with the Company and that the Executive has a special obligation to further the interests of the Company
in relation to such Inventions. The Executive shall, promptly following creation, disclose to the Company all such
Inventions and works embodying Company Intellectual Property.
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14.2

The Executive acknowledges that (except to the extent prohibited by or ineffective in law) all Company Intellectual
Property and materials embodying them shall automatically belong to the Company as from creation for the full term of
those rights and (except to the extent prohibited by or ineffective in law), the Executive hereby assigns, by way of
present and future assignment, any and all right, title and interest therein to the Company.

14.3

To the extent that any Company Intellectual Property does not vest in the Company automatically pursuant to
clause 14.2 (and except to the extent prohibited by or ineffective in law), the Executive holds such property on trust for
the Company and hereby grants to the Company an exclusive, royalty free licence to use such property in its
discretion until such Company Intellectual Property fully vests in the Company.

14.4

The Executive agrees:
14.4.1

to execute all such documents, both during and after the Appointment, as the Company may reasonably
require to vest in the Company all right, title and interest in the Company Intellectual Property pursuant to
this agreement at the reasonable expense of the Company;

14.4.2

to provide all such information and assistance and do all such further things as the Company may
reasonably require, at the reasonable expense of the Company, to enable it to protect, maintain and exploit
the Company Intellectual Property to the best advantage, including (without limitation), at the Company’s
request, assisting the Company with any application for the protection of Inventions throughout the
world;

14.4.3

to assist the Company as it may reasonably require in applying for the registration of any registrable
Company Intellectual Property, to enable it to enforce the Company Intellectual Property against third
parties and to defend claims for infringement of third party Intellectual Property Rights, all at the
reasonable expense of the Company;

14.4.4

not to apply for the registration of any Company Intellectual Property in the Sweden or any other part of
the world without the prior written consent of the Company; and

14.4.5

to keep confidential all Company Intellectual Property unless the Company has consented in writing to its
disclosure by the Executive.

14.5

As against the Company, its successors and assigns and any licensee of any of the foregoing , the Executive hereby
waives all of his present and future moral rights which arise under the applicable Swedish law to the extent Swedish
law allows for this.

14.6

The Executive acknowledges that, except as provided by law, no further remuneration or compensation, other than
that provided for in this agreement, is or may become due to the Executive in respect of his compliance with this
clause. This clause is without prejudice to the Executive’s rights under the Swedish Act on Employee Inventions (Sw.
lag (SFS 1949:345) om rätten till arbetstagares uppfinningar).

14.7

The Executive irrevocably appoints the Company as the Executive’s attorney in the Executive’s name to sign, execute,
do or deliver on the Executive’s behalf any deed, document or other instrument and to use the Executive’s name for
the purpose of giving full effect to this clause.
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14.8

Rights and obligations under this agreement shall continue in force after termination of this agreement in respect of
any Company Intellectual Property.

15.

TERMINATION

15.1

The Appointment may be terminated without notice by the Company if the Executive has committed a gross breach of
his duties under this agreement.

15.2

In the event of termination under clause 15.1 above the Company shall not be obliged to make any further payment to
the Executive except such Salary as shall have accrued at the date of termination and in respect of accrued but
untaken Holiday Entitlement in accordance with the provisions of the Swedish Holiday Act.

15.3

Upon notice of termination of the Appointment being given, or upon termination of the Appointment, or, at the start
of a period of Garden Leave, or at any time upon request by the Company in writing, the Executive shall:
15.3.1

at the request of the Company resign from all (if any) offices held by him in the Company or any Group
Company;

15.3.2

immediately return to the Company all correspondence (including emails), documents, papers, memoranda,
notes, records such as may be contained in magnetic media or other forms of computer storage, videos,
tapes (whether or not prepared or produced by him) and any copies thereof charge and credit cards and all
other property (including any car) belonging to the Company which may be in the Executive’s possession
or under his control provided that the Executive shall not be obliged to return during any period of Garden
Leave any property provided to him as a contractual benefit;

15.3.3

if requested send to the Company Secretary a signed statement confirming that he has complied with
sub-clause 15.3.2.

15.4

The Executive shall not at any time after the termination of the Appointment incorrectly represent himself as being
connected with or interested in the Business of the Company or the Group on an ongoing basis.

15.5

The Company and the Executive agree that in the event either party serves notice under clause 3, the Company may
request that the Executive serves some or all of the notice period on Garden Leave pursuant to clause 16 or that the
Executive continues to perform his role during some or all of the notice period. If the Executive complies with such
requirements of the Company in accordance with clause 16 or continues to perform his role, the Executive shall, save
in circumstances where the Company may terminate the Appointment under clause 15.1, be entitled to receive a
settlement payment of an amount as calculated in accordance with clauses 15.6 to 15.8 below on termination of the
Appointment, which shall be in full and final settlement of any further amounts due in respect of the notice period (
“Severance Payment” ). If the Executive does not agree to comply with the Company’s requirements pursuant to
clause 16 and insists on his right to work during the notice period, he shall not be entitled to any Severance Payment.

15.6

If the Executive serves notice of termination voluntarily except in circumstances where clause 15.1 applies or in the
event of a Change of Control Termination:
15.6.1

any Severance Payment payable on termination shall be calculated as an amount equal to the Salary for 12
months and accrued but untaken Holiday Entitlement in accordance with the provisions of the Swedish
Holiday Act only, less an amount equal to the Salary for the then expired notice period; and
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15.6.2

15.7

15.8

15.9

the Executive shall not be entitled to receive any accrued or pro rata bonus, or commission payment in
relation to the current Bonus Period or any payments that might otherwise have been due had the
Executive worked for the Company during the unexpired notice period, and whether or not the Executive is
on Garden Leave.

If the Company serves notice of termination (including pursuant to clause 11.7) or the Executive serves notice to
terminate his employment for a Good Reason (whether such termination has immediate effect or otherwise) except in
circumstances where clauses 15.1 applies or in the event of a Change of Control Termination, any Severance Payment
payable on termination shall be calculated as:
15.7.1

as an amount equal to the Salary for 12 months and accrued but untaken Holiday Entitlement in
accordance with the provisions of the Swedish Holiday Act only, less an amount equal to the Salary for
the then expired notice period;

15.7.2

such further amount as is equal to the fair value to the Executive of any other benefits to which the
Executive is contractually entitled under the terms of this agreement ( “Fair Benefit Amount” ) for 12
months, less such Fair Benefit Amount for the then expired period of notice (or at the Executive’s option
so far as is contractually feasible and provided any additional cost to the Company is no more than the fair
value to the Executive, the continuation of such benefits for 12 months, less the period of time of the then
expired notice period); and

15.7.3

in accordance with clause 7.5.1 a pro rata bonus for the Bonus Period up to the date of termination of the
Appointment.

In the event of a Change of Control Termination, any Severance Payment payable on termination shall be calculated
as:
15.8.1

an amount equal to the Salary for 12 months and accrued but untaken Holiday Entitlement in accordance
with the provisions of the Swedish Holiday Act only , less an amount equal to the Salary for the then
expired notice period; and

15.8.2

such Fair Benefit Amount for 12 months, less such Fair Benefit Amount for the then expired period of
notice (or at the Executive’s option so far as is contractually feasible and provided any additional cost to
the Company is no more than the fair value to the Executive, the continuation of such benefits for 12
months, less the period of time of the then expired notice period); and

15.8.3

in accordance with clause 7.5.2 a bonus payment of an amount calculated as if, at the date of termination of
the Appointment, he would have been employed at the end of the current Bonus Period and Payment Date
in respect of such Bonus Period and on the assumption that the Company and/or the Executive would
have met, but not exceeded any relevant objectives.

Notwithstanding clause 15.5 the Executive shall not be entitled to any Severance Payment if the Company would
otherwise have been entitled to terminate the Appointment without notice in accordance with clause 15.1 and in that
case the Company shall also be entitled to recover from the Executive any sums received (net of tax) in respect of any
Severance Payment already made.
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15.10

The Severance Payment shall be subject to such payments as required by law including the payment at source of
income tax and social security contributions. To clarify, income tax is deducted off the Severance Payment whilst
social security contributions are paid on top of the Severance Payment.

15.11

The Executive expressly agrees that the Company may make such deductions from Salary or other payments due on
the termination of or during the Appointment as may be necessary to reimburse the Company for sums paid out by
the Company to or on behalf of the Executive but which are recoverable by it including but not limited to loans,
advances, relocation expenses, excess holiday payments (as provided by the Swedish Holiday Act) and any
outstanding payments in relation to the company car.

16.

GARDEN LEAVE

16.1

Following notice to terminate the Appointment being given by the Company or the Executive the Company and the
Executive may agree that the Executive shall not perform any services (or to perform only specified services) for the
Company or for any Group Company for all or part of the applicable notice period required under clause 3.

16.2

During any period of Garden Leave the Executive shall:
16.2.1

continue to receive the Salary and other contractual benefits in the usual way and subject to the terms of
any benefit arrangements. Any entitlement to continue to participate in a bonus arrangement during any
period of Garden Leave shall be in accordance with clauses 7.5, and 15.6 to 15.8;

16.2.2

remain an employee of the Company and remain bound by his duties and obligations, whether under this
agreement or otherwise, which shall continue in full force and effect;

16.2.3

save on a purely social basis, not contact or deal with (or attempt to contact or deal with) any customer
client supplier agent distributor shareholder employee officer or other business contact of the Company or
any Group Company without the prior written consent of the Company;

16.2.4

not (unless otherwise requested) enter onto the premises of the Company or any Group Company without
the prior written consent of the Company;

16.2.5

not commence any other employment or engagement (including taking up any directorships or
consultancy services);

16.2.6

provide such reasonable assistance as the Company or any Group Company may require to effect an
orderly handover of his responsibilities to any individual or individuals appointed by the Company or any
Group Company to take over his role or responsibilities; and

16.2.7

make himself available during business hours to deal with requests for information, to provide assistance,
to attend meetings and to advise on matters relating to the Business.
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16.3

In the event that the Executive agrees to comply with the Company’s requirements under clause 16.1 of this agreement
then any Garden Leave shall be set off against and therefore reduce the periods for which the restrictions in clause 13
of this agreement apply (however given that the Executive will continue to receive Salary and other contractual
benefits, the right to compensation under clause 13.14 shall not apply during the period of Garden Leave).

17.

AMALGAMATION, RECONSTRUCTION

17.1

If the Company is wound up for the purposes of reconstruction or amalgamation the Executive shall not as a result or
by reason of any termination of the Appointment or the redefinition of his duties within the Company or the Group
arising or resulting from any reorganisation or amalgamation of the Group have any claim against the Company or any
other Group Company for damages for termination of the Appointment or otherwise so long as he shall be offered
employment with any concern or undertaking resulting from such reconstruction reorganisation or amalgamation on
terms and conditions no less favourable to the Executive than the terms contained in this agreement.

17.2

If the Executive shall at any time have been offered but shall have unreasonably refused or failed to agree to the
transfer of this agreement by way of novation to a company which has acquired or agreed to acquire not less than
50 per cent of the equity share capital of the Company the Company may terminate the Appointment by such notice
as is required by the Swedish Employment Protection Act.

18.

DATA PROTECTION

18.1

The Executive acknowledges that in the course of this Appointment he shall have access to personal and sensitive
data relating to other employees. The Executive confirms that he has read and understood the Company’s data
protection policy and agrees to comply with the policy at all times. The Company may change its data protection
policy at any time and will notify employees in writing of any changes.

18.2

The Executive’s personal data will be held by the Company in its manual and automated filing systems. The Company
will process and may disclose such data and the Executive consents to the processing and disclosure of such data
both inside and, where necessary, outside the European Union and the European Economic Area (including in
particular, but without limitation, the USA for the following purposes:
18.2.1

in order for the Appointment and this agreement to be performed;

18.2.2

in order to comply with any legal obligations imposed on the Company or any Group Company;

18.2.3

for decisions to be made regarding the Executive’s employment or continued employment;

18.2.4

for obtaining or carrying out work from or for customers or potential customers; and

18.2.5

for the purpose of any potential sale of over 50 per cent of the shares of the Company or any Holding
Company of the Company or other change of control or any potential transfer of the Executive’s
employment under the transfer of undertaking provisions of the Swedish Employment Protection Act.
20

Disclosure may include, in the case of sale, change of control or transfer, disclosure to the potential purchaser or
investor and their advisors and, in the case of obtaining or carrying out work, disclosure to customers or potential
customers.
18.3

The Company will process and may disclose sensitive data and the Executive consents to the processing and
disclosure of such data as follows:
18.3.1

information about the Executive’s physical or mental health or condition for the purpose of the
performance of the Appointment and this agreement, monitoring sickness absence, dealing with sick pay
and determining the Executive’s fitness to carry out duties on behalf of the Group; and

18.3.2

information about the Executive’s sex, marital status, race, ethnic origin or disability for the purpose of
monitoring to ensure equality of opportunity and compliance with equal opportunities legislation.

18.4

The Executive shall use all reasonable endeavours to keep the Company informed of any changes to his personal
data.

19.

ARBITRATION

19.1

Any dispute, controversy or claim arising out of or in connection with this Agreement, or the breach, termination or
invalidity thereof, shall be settled by arbitration in accordance with the Swedish Arbitration Act (Sw. lag (SFS
1999:116) om skiljeförfarande).

19.2

The arbitral tribunal shall be composed by one (1) arbitrator. In case the Parties are unable to agree on the
appointment of the arbitrator, the arbitrator shall be appointed by the Arbitration Institute of the Stockholm Chamber
of Commerce.

19.3

The parties undertake and agree that all arbitral proceedings conducted by reference to this arbitration clause will be
kept strictly confidential. This confidentiality undertaking shall cover all information disclosed in the course of such
arbitral proceedings, as well as any decision or award that is made or declared during the proceedings. Information
covered by this confidentiality undertaking may not, in any form, be disclosed to a third party without the written
consent of both parties hereto. Notwithstanding the foregoing, a party shall not be prevented from disclosing such
information in order to secure its interests against the other party in connection with a dispute or if required to do so
by law, any applicable stock exchange regulations or the regulations of any other recognised market place.

19.4

The Company shall, unless the arbitrator holds that the Executive has called for the arbitration without reasonable
cause, pay the arbitrator’s fees and, if applicable, the fees of the Arbitration Institute of the Stockholm Chamber of
Commerce. Other costs, such as legal fees, shall be apportioned between the parties in accordance with the provisions
of the Swedish Code of Judicial Procedure (Sw. rättegångsbalken (SFS 1942:740)).

20.

MISCELLANEOUS

20.1

Notices may be given by either party by personal delivery or by letter or email or fax message addressed to the other
party at (in the case of the Company) its registered office for the time being and (in the case of the Executive) his last
known address. Any such notice given by letter shall be deemed to have been given 3 days after posting and any
such notice given by fax shall be deemed to have been given at the time on the confirmation report. Any notice given
to the Company by email may be sent to the normal business email address of the Managing Director or Chief
Executive Officer of the Company and any notice given to the
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Executive by email may be sent to his work email address or such other email address as may be agreed between the
Executive and the Company from time to time and any notice given by email shall be deemed to have been given
one hour after it was sent and a hard copy shall be sent by post or fax by way of confirmation.
20.2

There are no collective bargaining agreements in force which affect the terms and conditions of the Appointment.

20.3

If any provision of this agreement shall be found by any court or administrative body of competent jurisdiction to be
invalid or unenforceable, such invalidity or unenforceability shall not affect the other provisions of this agreement
which shall remain in full force and effect. If any provision of this agreement is so found to be invalid or unenforceable
but would be valid or enforceable if some part of the provision were deleted, the provision in question shall apply with
such modifications as may be necessary to make it valid.

21.

ENTIRE AGREEMENT

21.1

This agreement constitutes the entire agreement and understanding between the parties in respect of the matters dealt
with in it and supersedes any previous agreement between the parties or any of them relating to such matters.

21.2

Each of the parties acknowledges and agrees that in entering into this agreement, and the documents referred to in it,
it does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or understanding
(whether negligently or innocently made) other than as expressly set out in this Agreement. The only remedy
available to either party in respect of any such statement, representation, warranty or understanding shall be for
breach of contract under the terms of this Agreement.

21.3

Nothing in this clause 21 shall operate to exclude any liability for fraud.

22.

COUNTERPARTS
This agreement may be executed in any number of counterparts each of which when executed by one or more of the
parties hereto shall constitute an original but all of which shall constitute one and the same instrument.

IN WITNESS whereof the parties have executed this agreement as a deed on the date of this agreement
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by one director in the presence of an attesting witness
Executed as a deed, but not delivered until the
first date specified on page 1, by
MIDASPLAYER AB by a director in the
presence of a witness:

)
)
)
)

Signature

/s/ Lars Markgren

Name (block capitals) Lars Markgren
Director
Witness signature /s/ Dan Richardsson
Witness name
(block capitals)

Dan Richardsson

Witness address [Intentionally Omitted]

Signed as a deed, but not delivered until the first )
date specified on page 1, SEBASTIAN
)
KNUTSSON in the presence of:
)
)

Signature

Witness signature /s/ Dan Richardsson
Witness name
(block capitals)

Dan Richardsson

Witness address [Intentionally Omitted]
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/s/ Sebastian Knutsson

SCHEDULE 1 – THE EXECUTIVE’S ENGAGEMENTS
•

Board member of Joshsthlm AB (reg. no 556655-2948)
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THIS SERVICE AGREEMENT is made on March 11, 2014
BETWEEN:
(1)

MIDASPLAYER.COM LIMITED registered number 4534247 whose registered office is at 1 St Giles High Street, London,
WC2H 8AG ( “Company” );

(2)

STEPHANE KURGAN c/o of Midasplayer.com Limited, Central St. Giles, 1 St Giles High Street, London WC2H 8AG (
“Executive” ).

IT IS AGREED:
1.

DEFINITIONS AND INTERPRETATION

1.1

In this agreement where it is appropriate in context singular words shall include the plural and vice versa. Words defined
below shall have the following respective meanings:
“Appointment” means the employment of the Executive under the terms of this agreement;
“Articles” means the articles of association of Midasplayer International Holding Company PLC or the articles of any
subsequent holding company of the Group as amended from time to time;
“Board” means the Board of Directors of the Midasplayer International Holding Company PLC or any subsequent
holding company of the Group from time to time or its duly authorised representative;
“Business” means the business of the Company and any other business carried on by the Company and any Group
Company from time to time;
“Change of Control Period” means a period that commences on the date that falls three months prior to the date of
exchange of contracts in relation to an applicable Sale and terminates on the date that falls 18 months immediately after
the completion of an applicable Sale;
“Change of Control Termination” means the termination of the employment of the Executive during a Change of
Control Period where:
(a) the Company serves notice to terminate the employment of the Executive, save where the employment of the
Executive is terminated summarily in accordance with clause 15.1; or
(b) the Executive terminates his employment with or without notice for Good Reason (other than in circumstances where
the Company has reasonable grounds for summary termination under clause 15.1) provided that the Executive must,
before he terminates his employment for Good Reason, and if (on a reasonable view) the circumstances that constitutes
Good Reason are remediable have first given the Company a written notice stating clearly the event or circumstance that
constitutes Good Reason in his belief, acting in good faith, and given the Company a period of not less than 15 working
days to cure the event or circumstance allegedly constituting Good Reason and no Good Reason shall exist if on a
reasonable view the event or circumstance is cured by the Company.
“Company Intellectual Property” means Intellectual Property Rights created by the Executive (whether jointly or alone)
in the course of the Executive’s employment with the Company, whether or not during working hours or using Company
premises or resources and whether or not recorded in material form;
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“Competing Unquoted Interest” means shares or stock or other equity in any company not quoted or dealt in on a
Recognised Investment Exchange or other Person in each case which is involved in the development of online and/or
mobile and/or casual games or otherwise in competition with or which the Executive is aware is preparing to compete
with the Business;
“Confidential Information” shall include any confidential information relating to the Business and/or the financial
affairs of the Company and/or the Group and the Company’s and/or any Group Company’s agents, customers, Business
Partners and Platform Partners or suppliers and in particular shall include:
1.1.1

the business methods and information of the Company and any Group Company and its Business Partners
(as defined at clause 13.1) (including prices charged, discounts obtained from suppliers, product
development and delivery, marketing, branding, publicity and advertising programmes, costings, budgets,
business plans, turnover, revenue targets or other financial information, know-how);

1.1.2

lists and particulars of the Company’s and any Group Company’s Business Partners and customers and the
individual contacts of such persons or entities as applicable;

1.1.3

details and terms of the Company’s and any Group Company’s agreements with suppliers, Business Partners,
and Platform Partners (as defined at clause 13.1);

1.1.4

any confidential information which may affect the value of the Business or the shares of the Company or any
Group Company,

whether or not in the case of documents or other written materials or any materials in electronic format they are or were
marked as confidential and whether or not, in the case of other information, such information is identified or treated by
the Company or any Group Company as being confidential.
“Garden Leave” means any period in respect of which the Company has exercised its rights under clause 16.1;
“Good Reason” means grounds that entitle the Executive to treat himself as being constructively dismissed (within the
meaning of section 95(1)(c) of the Employment Rights Act 1996) as may be determined by a court of competent
jurisdiction. Examples of such grounds may include, but are not limited to, circumstances where the Executive is required
to permanently relocate outside of Greater London, where the Executive’s pay is unilaterally reduced, where the
Company is in material breach of this agreement, where the scope of the Executive’s role is materially reduced where the
level or status attached to the Executive’s role is reduced or where on a Sale the acquiring entity did not give the
Executive options, compensation or equity of at least the same value (taking into account the terms of such options,
compensation or equity), as the value of any restricted shares or options (taking into account the terms of such
restricted shares or options), held by the Executive which are no longer capable of vesting or being exercised after such
Sale;
“Group” means the Company and all companies which are for the time being a Group Company;
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“Group Company” means the Company, its group undertakings (as defined in section 1161 of the Companies Act 2006)
or any associated company (as defined in section 449 of the Corporation Tax Act 2010) of the Company or any group
undertaking including any of their predecessors, successors or assigns or any company which is designated at any time
a Group Company by the directors of the board of the Company or any holding company and any firm, company,
corporate or other entity or organisation that:
(a) is directly or indirectly controlled by the Company;
(b) directly or indirectly controls the Company; or
(c) is directly or indirectly controlled by a third party who also directly or indirectly controls the Company.
“Incapacitated” means prevented by illness, injury, accident or other incapacity or circumstances beyond the
Executive’s control from properly fulfilling his duties under this agreement in the reasonable opinion of the Company
(and “Incapacity” shall be construed accordingly);
“Intellectual Property Rights” means patents, Inventions, copyright and related rights, trade marks, trade names,
service marks and domain names, rights in get-up, goodwill, rights to sue for passing off, design rights, semi-conductor
topography rights, database rights, confidential information, moral rights, proprietary rights and any other intellectual
property rights in each case whether registered or unregistered and including all applications or rights to apply for, and
renewals or extensions of such rights and all similar or equivalent rights or forms of protection which subsist or will
subsist now or in the future in any part of the world;
“Invention” means any invention, idea, discovery, development, improvement or innovation, processes, formulae,
models or prototypes, whether or not patentable or capable of registration, and whether or not recorded in any medium;
“Investment” means the making or holding (whether directly, indirectly or jointly, including but not limited to through
any member of his family, household or otherwise), for investment purposes only: (1) up to three percent of the shares or
stock of any class of any public company quoted or dealt in on a Recognised Investment Exchange, units, interests or
shares in any unit trust, open ended investment companies, funds or other collective or shared investment scheme or,
and/or (2) shares or stock or other equity in any company not quoted or dealt in on a Recognised Investment Exchange
or other Person in each case which is not a Competing Unquoted Interest;
“Recognised Investment Exchange” means a recognised investment exchange as defined by section 285 of the Financial
Services and Markets Act 2000;
“Salary” means the basic salary payable to the Executive under this agreement from time to time and does not include
any benefits (or the value of benefits, including pension benefits), bonus, commission or other remuneration payable to
the Executive;
“Sale” has the same meaning as in the Articles save that unless the Board (and the Investor Director) determine
otherwise, it shall not constitute a Sale where the person (or Connected Persons or group of persons Acting in Concert
(each capitalised term as defined in the Articles)) acquiring or obtaining shares in the circumstances giving rise to the
“Sale” are (in the reasonable opinion of the Board) Apax entities.
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1.2

The headings in this agreement are included for convenience only and shall not affect its interpretation or construction.

1.3

This agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation
including non-contractual disputes or claims shall be construed and governed in accordance with the laws of England
and Wales and the parties submit to the exclusive jurisdiction of the Courts of England and Wales over any claim or
matter arising under or in connection with this agreement.

1.4

References to any legislation shall be construed as references to legislation as from time to time amended, re-enacted or
consolidated.

1.5

References to clauses, the parties and the schedules are respectively to clauses of and the parties and the schedules to
this agreement.

1.6

Save as otherwise defined words and expressions shall be construed in accordance with the Interpretation Act 1978.

1.7

The Company accepts the benefits in this agreement on its own behalf and on behalf of all Group Companies. The
Company shall be entitled to assign its rights and those of other Group Companies in connection with this agreement to
any other Group Company at any time with immediate effect on giving written notice to the Executive.

2.

APPOINTMENT

2.1

The Company shall employ the Executive and the Executive shall be employed by the Company in the capacity of Chief
Operating Officer and/or in such other position or capacity taking account of his skills and experience with such job title
and duties as the Board may from time to time reasonably decide and subject to the terms and conditions set out in this
agreement. Unless otherwise agreed between the Company and the Executive, the Executive shall report on matters
relating to the Appointment to the Chief Executive Officer or (in his absence) as directed by him/her (the “Supervisor” ).
The Executive’s continuous service with the Company commenced on 6 April 2011 .

2.2

If requested by the Company the Executive shall act as a director of the Board with or without such executive powers as
the Board shall decide in its absolute discretion and notify to the Executive.

2.3

The Executive warrants that he satisfies the necessary immigration requirements of and is entitled to work in the United
Kingdom and will notify the Company immediately if he ceases to be so entitled during the Appointment.

3.

TERM
The Appointment commenced on the date of this agreement and unless terminated in accordance with clauses 11.7, 15.1
or 17.2 of this agreement shall continue until terminated by at least 12 months’ prior written notice given by either party
(the “Notice Period ”).

4.

WORKING TIME
The Executive acknowledges that as an employee with autonomous decision-taking powers, and subject to his
complying with his duties under clause 5, he can determine his own working hours and that as such his working time is
not measured or predetermined, and that
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accordingly the regulations relating to maximum weekly working time, night work, daily and weekly rest periods in the
Working Time Regulations 1998 shall not apply to this Appointment.
5.

DUTIES

5.1

During the Appointment the Executive shall:
5.1.1

be responsible directly to the Board;

5.1.2

perform such duties and exercise such powers and functions as may from time to time be reasonably
assigned to or vested in him by the Board whether relating to the Company or any Group Company;

5.1.3

unless prevented by ill health devote the whole of his working time and attention, endeavours and abilities to
promoting the interests of the Company and of the Group and shall not engage in any activity which may be
or may become harmful to or contrary to the interests of the Company or of the Group;

5.1.4

observe and comply with such applicable listing, prospectus, disclosure and transparency rules as may be
applicable to the Company or any Group Company from time to time and all lawful and reasonable requests,
instructions, resolutions and regulations of the Board and give to the Board such explanations information
and assistance as the Board may reasonably require;

5.1.5

observe and comply with all policies and procedures of the Company and/or the Group as are notified to the
Executive from time to time;

5.1.6

carry out his duties in a proper, loyal and efficient manner to the best of his ability and use his reasonable
endeavours to maintain, develop and extend the business of the Company and of the Group;

5.1.7

comply with all legal duties, including fiduciary duties to each member of the Group, and such duties imposed
on him including those contained in the Companies Act 2006.

5.1.8

report to the Board in accordance with the Company’s whistleblowing policy in writing any matter relating to
the Company or any Group Company or any of its or their officers or employees of which he becomes aware
and which could in the Executive’s reasonable opinion be the subject of a qualifying disclosure as defined by
section 43B of the Employment Rights Act 1996 in accordance with the Group’s whistle blowing policy;

5.1.9

report his own wrongdoing and any act which could reasonably constitute a wrongdoing or proposed
wrongdoing of any other officer or employee or director of the Company or of any Group Company to the
Board immediately on becoming aware that such act could constitute a wrongdoing or proposed
wrongdoing;

5.1.10

be based at the Company’s London offices and perform such duties at such place or places in Greater
London or elsewhere as the Board shall decide but unless otherwise agreed the Executive shall not be
required to work outside the United Kingdom for a continuous period exceeding one month;
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5.1.11

work such hours (including the Company’s normal business hours of 9.30am to 6pm) and travel within and
outside the United Kingdom without additional remuneration as may reasonably be required for the proper
performance of his duties; and

5.1.12

accept (if offered) appointment as a director of the Company or any Group Company with or without such
executive powers as the Board shall decide in its absolute discretion and notify to the Executive and resign
any such appointment if requested by the Board without any claim for damages or compensation. If the
Executive fails to resign any such appointment, the Company is hereby irrevocably authorised to appoint
some person in his name and on his behalf to sign and execute all documents and do all things necessary to
constitute and give effect to such resignation. Termination, at the Board’s request, of a directorship or other
office held by the Executive will not terminate the Executive’s employment or amount to a breach of the terms
of this agreement by the Company or the Executive. The Company has directors’ and officers’ liability
insurance in place and shall maintain such cover for the period of the Executive’s appointment as a director
and for six years thereafter to cover any and all directorships and other offices held in connection with his
employment. The insurance shall be on terms no less favourable than those in place from time to time for
other members of the board as applicable.

5.2

During the Appointment the Executive shall not without the written consent of the Board (such consent not to be
unreasonably withheld or delayed) whether directly or indirectly, in any capacity, paid or unpaid, be engaged or
concerned in the conduct of, assist or have any interest (financial or otherwise) (through any member of his family or
household or otherwise) in any other actual or prospective business, trade, or occupation whatsoever other than the
Business of the Company or the Group provided that the Executive shall not be prohibited from making an Investment.
The Company confirms that the Executive is not required to obtain the Company’s consent prior to making an
Investment and is allowed to continue his current engagement as set out in item 5 in Schedule 1.

5.3

The Executive shall immediately on becoming aware inform the Company if an Investment or other interest or concern for
which consent has previously been granted under clause 5.2 becomes a Competing Unquoted Interest or otherwise
interferes with, conflicts or competes with the proper performance of the Executive’s obligations to the Company and
any Group Company and the Executive shall promptly comply with such instructions of the Board as are reasonably
necessary in the circumstances to reduce or eliminate any risk or potential risk to the Business, including but not limited
to the divestment of any such Competing Unquoted Interest. The Executive warrants that the entities listed at Schedule
1 will not for the duration of the Appointment or for a period no less than the restrictions under clause 13, and (in the
case of item 5 in Schedule 1 only) for so long as the Executive is a board member of said entity during that period,
compete with the Business and the Executive shall comply with his obligations under clause 5.3 with respect to the
entities.

5.4

During the Appointment the Executive shall not without the written consent of the Board (such consent not to be
unreasonably withheld or delayed):
5.4.1

other than in the day to day running of the Business pledge the credit of the Company or any Group
Company or enter into any contracts or obligations involving the Company or any Group Company in major
or substantial commitments;

5.4.2

become a member of the Territorial Army or another reservist force, a member of Parliament, a councillor of a
local authority or a magistrate, or occupy or be engaged in public office.
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6.

INSIDE INFORMATION

6.1

During the Appointment the Executive shall comply with the Group’s code of practice on dealings in securities and such
applicable provisions and regulations relating to insider dealing and the use of inside information applying to dealings in
securities of the Company or of any Group Company, as amended and in force from time to time.

6.2

The Executive shall not and shall procure that none of his connected persons (including his spouse, partner or
dependants) shall deal in any way in any securities of the Company or of any Group Company except in accordance with
the Company’s code of practice in place and as amended from time to time in relation to such dealings, a copy of which
is obtainable from the Company Secretary.

7.

REMUNERATION AND EXPENSES

7.1

The Company shall pay to the Executive a Salary at the rate per annum which has been approved by the remuneration
committee of the Group or at such other rate as may from time to time be agreed between the Company and the Executive
and approved by the relevant and appropriate remuneration committee of the Group from time to time (the “
Compensation Committee ”). The Salary shall be converted into and paid in Sterling at the currency conversion rate of
the Company’s bank on the date any payment is due or at such other rate as may from time to time be agreed between
the Company and the Executive.

7.2

The Salary shall be deemed to accrue evenly from day to day and shall be payable in arrears by equal monthly
instalments on the last working day of each month into a bank account nominated by the Executive and shall be
inclusive of any fees and/or remuneration to which the Executive may be entitled as a director of the Company or any
Group Company.

7.3

The Salary may be reviewed annually by the relevant and appropriate remuneration committee within the Group from time
to time (the “Compensation Committee” ). There is no obligation to award an increase following a salary review. The
Salary may be increased with effect from any such review date provided that such increases will not affect the other
terms of this agreement.

7.4

The Executive shall be entitled to participate in a bonus scheme on such terms and subject to such conditions as may be
decided from time to time by the Compensation Committee and be eligible to receive a target bonus of a percentage of
the Salary subject to the achievement of certain corporate and personal objectives and the discretion of the
Compensation Committee. For the avoidance of doubt the target bonus percentage is not a maximum award. The
Compensation Committee may award to the Executive such bonus amount as it may determine in its discretion.
Objectives will be set in respect of periods of six months (the “Bonus Period” ) and any bonus due in respect of any
Bonus Period will be paid no later than one month after the determination of any such bonus, which shall take place as
soon as reasonably practicable, following the end of such Bonus Period ( “Payment Date” ). Where notice is given to
terminate employment or employment is terminated between the end of a Bonus Period and the Payment Date, the full
amount of bonus shall be paid on or before the Payment Date.
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7.5

Bonus entitlement shall not accrue during the course of a Bonus Period and (save as set out at clause 7.4 above) the
Executive shall be required to be in employment and not under notice on the date any bonus is paid in order to receive a
bonus payment, save that:
7.5.1

in the event the Company serves notice to terminate the Appointment or the Executive serves notice for a
Good Reason in circumstances other than under clause 15.1 or a Change of Control Termination, the
Executive shall be entitled to a pro rata bonus for the period up to the date of termination of the Appointment
in respect of the Bonus Period in which such date falls calculated on the basis that up to the termination date
the Company and/or the Executive have met but not exceeded any relevant objectives;

7.5.2

in the event of a Change of Control Termination, the Executive shall be entitled to a bonus payment on
termination of an amount calculated as if, at the date of termination of the Appointment, he would have been
employed for the whole of the Bonus Period in which such date falls and on the assumption that the
Company and/or the Executive would have met, but not exceeded any relevant objectives;

7.5.3

in the event that following either party giving notice to terminate the Appointment, the Executive is still
employed and not on Garden Leave at the end of (1) the Bonus Period in which such notice is given or
received, or (2) any subsequent Bonus Period, the Executive will receive the bonus in respect of such period
on the applicable Payment Date and (3) if the Executive is still employed and not on Garden Leave at least
three months into any Bonus Period he will receive a pro-rata bonus in respect of such period of the
applicable Payment Date;

7.5.4

in the event that, following the Executive giving notice to terminate the Appointment he is placed on Garden
Leave, the Executive’s entitlement to a bonus shall be equivalent to what he would have received (if any) had
his employment been terminated on the date on which he was placed on Garden Leave and a payment in lieu
of notice paid in accordance with either clause 15.6, 15.7.3 or 15.8.3 as applicable;

7.6

The Company shall reimburse the Executive promptly for all reasonable and authorised out of pocket expenses
(including hotel and travelling expenses) incurred by the Executive in accordance with the Company’s Travel and
Expenses Policy (in force from time to time) in the discharge of his duties subject to the production of appropriate
receipts or such other evidence as the Company may reasonably require as proof of such expenses and in accordance
with the Company’s rules and policies relating to expenses as may be in force from time to time. If the Executive is
provided with a credit or charge card by the Company this must only be used for expenses which he incurs in performing
the duties of his Appointment.

7.7

In the event that:
7.7.1

the Executive terminates his employment with the Company or other relevant member of the Group for a Good
Reason (as defined in this Agreement) in circumstances other than where the Company or relevant member of
the Group is entitled summarily to terminate the Executive’s employment under clause 15.1 of this Agreement;
or

7.7.2

the Company or other relevant member of the Group terminates the Executive’s employment in circumstances
other than where the Company or relevant member of the Group is entitled summarily to terminate the
Executive’s employment under clause 15.1 of this Agreement; or
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7.7.3

the Executive’s employment with the Company or other relevant member of the Group is terminated in
circumstances where that termination constitutes a Change of Control Termination in circumstances other
than where the Company or relevant member of the Group is entitled summarily to terminate the Executive’s
employment under clause 15.1 of this Agreement; or

7.7.4

the Executive’s employment with the Company or other relevant member of the Group terminates on or after
7 March 2015 for whatever reason, in respect of the First Instrument only;

the Company will procure that, to the extent the Executive does not fall within the definition of Good Leaver (as defined
in the Articles) he shall in any event be determined to be a Good Leaver for the purposes of:
(a) the Articles in respect of any shares in the Company or any member of the Group held by
the Executive at the date of this Agreement or acquired by the Executive at any time at any
time after the date of this Agreement, in either case, pursuant to the Instruments; and
(b) any options granted to the Executive in respect of shares in the Company or any member of
the Group on or before the date of this Agreement pursuant to the Instruments.
((a) and (b) together the “ Interests”)
7.8

In the event the Interests are exchanged for shares or options in a new holding company of the Group, the Company
procures that the effect of clause 7.7 shall be replicated in respect of those shares or options.

7.9

The Executive acknowledges that, even where he is determined to be a Good Leaver, he has agreed to receive a price
which may be less than would ordinarily be received by Good Leavers by virtue of the provisions of paragraph 2 of
Schedule 2 of the Second Instrument or any similar provisions in any instrument replacing the Second Instrument.

7.10

Clauses 7.7 and 7.8 are not intended to and do not apply to the individual Option and Subscription Agreement dated
31 January 2014 (granting the Executive an option to acquire up to 2,968,872 D1 ordinary shares of €0.000149 each in the
capital of Midasplayer International Holding Company PLC) or any shares which are the subject of that agreement or
which are “Linked Shares” (as such term is defined therein) for the purposes of that agreement.

7.11

‘ Instruments ’ means the Executive’s Subscription Agreement relating to D2 ordinary shares and E ordinary shares in
Midasplayer International Holding Company PLC (formerly Midasplayer International Holding Company Limited) dated
6 December 2011, as amended by a letter dated 8 March 2014 (the ‘ First Instrument’ ) and the Executive’s second
Option and Subscription Agreement relating to D1 ordinary shares of EUR 0.000149 in Midasplayer International
Holding Company PLC dated 31 January 2014 (the ‘ Second Instrument’ ) which for the avoidance of doubt, is not the
individual option and subscription agreement referred to in clause 7.10 above.
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8.

PENSION

8.1

When the Company reaches its staging date for the purposes of the Pensions Act 2008, the Company will comply with
any duties it may have in respect of the Executive under part 1 of that Act.

8.2

The Company shall be entitled to deduct from the Salary any amounts contributed by the Executive as member
contributions to any such pension scheme as the Company is using from time to time. There is no contracting-out
certificate in force under the Pension Schemes Act 1993 as amended.

9.

BENEFITS

9.1

Up until the Executive reaches the age of 65, but without prejudice to the Company’s right to change benefit provider at
its discretion save only that the benefit entitlements enjoyed by the Executive should be no less favourable to the
individual than those benefits provided before the change in benefit provider, the Company shall contractually provide,
subject to clause 9.3, the Executive with the following benefits, particulars of which may be obtained from the Human
Resources Manager:
9.1.1

private medical expenses insurance for him and his family in accordance with arrangements made between the
Company and such reputable insurer as the Company may decide from time to time and subject to the terms
and conditions applicable to any such insurance;

9.1.2

life insurance in accordance with arrangements made between the Company and such reputable insurer as
the Company may decide from time to time and subject to the terms and conditions applicable to any such
insurance;

9.1.3

critical illness insurance in accordance with arrangements made between the Company and such reputable
insurer as the Company may decide from time to time and subject to the terms and conditions applicable to
any such insurance;

9.1.4

subject to the Company’s right to terminate the Appointment in accordance with clauses 3,11.7 and 15.1 and
17.2 of this agreement income protection insurance in accordance with the arrangements made between the
Company and such reputable insurer as the Company may decide from time to time and subject to the terms
and conditions applicable to any such insurance ( “Income Protection Scheme” ).

9.2

During any period in which the Executive is eligible to receive benefits under the Income Protection Scheme the
Company’s obligations under this agreement shall be limited to paying to the Executive such sums as it receives in
respect of the Executive under the Income Protection Scheme. During any such period the Executive shall continue to be
bound by all his obligations (other than to provide his services) under this agreement.

9.3

The benefits referred to in this clause 9 are conditional on the relevant insurer accepting cover for the Executive at a
premium the rate of which the Company considers reasonable and accepting liability for any particular claim. In the event
that the relevant insurer does not accept cover or liability in respect of the Executive at a premium the rate of which the
Company considers reasonable or any claim by the Executive in respect of any of the benefits, the Company shall have
no obligation to provide any alternative benefit or cover in this regard provided that any premium previously payable in
respect of the Executive shall in such
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circumstances be paid to the Executive. The provision of the benefits shall not restrict the Company’s ability to terminate
the Appointment in accordance with clause 15.1. In the case of any other termination, in particular due to Incapacity the
Company shall prior to termination make good faith efforts to assist the Executive in remaining eligible to participate in
the Income Protection Scheme, including for example considering keeping the Executive on a shell contract on national
minimum wage or otherwise so that the Executive is still classed as an employee for the purpose of the Income Protection
Scheme.
10.

HOLIDAYS AND HOLIDAY PAY

10.1

The Company’s holiday year runs between 1 January and 31 December. In addition to the normal bank and public
holidays applicable in England and Wales the Executive shall be entitled to 30 working days’ paid holiday during each
holiday year to be taken at such time as the Supervisor may from time to time approve and paid at the rate of basic
Salary. The Company may require the Executive to use up to four of days’ paid holiday to cover the working days
between Christmas and New Year, depending on the number required each year. One days’ holiday shall be used for the
purposes of the Company’s Community and Charity paid leave day ( “Holiday Entitlement” ). Holiday Entitlement is
inclusive of statutory holiday under the Working Time Regulations 1998 ( “Statutory Holiday” ).

10.2

Up to seven days’ Holidays Entitlement may be carried forward from one calendar year to the next, and no more, save
with the written consent of the Supervisor. Any other Holiday Entitlement may be forfeited without any right to payment
in lieu.

10.3

In the holiday year in which the Executive’s Appointment commences or terminates the Executive shall be entitled to 2.5
days’ holiday for each completed month of service.

10.4

Upon termination of the Appointment the Executive shall, subject to clause 15.2 if appropriate, either be entitled to Salary
in lieu of any outstanding Holiday Entitlement or be required to repay to the Company any Salary received in respect of
Holiday Entitlement taken in excess of his proportionate Holiday Entitlement and any sums repayable by the Executive
may be deducted from any outstanding Salary or other payments due to the Executive.

10.5

The Company reserves the right to require the Executive to take any accrued but unused Holiday Entitlement during any
period of notice given to terminate the Appointment or at any other time.

10.6

The provisions of this clause 10 shall replace regulations 15(1) to 15(4) inclusive of the Working Time Regulations 1998
which shall not apply to the Executive.

11.

SICKNESS AND ABSENCE

11.1

If the Executive is Incapacitated he shall as soon as possible notify the Company and inform it of the reason for his
absence in accordance with such policy as in place from time to time.
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11.2

Each time the Executive is absent from work he shall provide evidence to the Company of the reason for such absence in
such form as is reasonably required by the Company and in accordance with such policy as in place from time to time.

11.3

Subject to compliance with the provisions of clauses 11.1 and 11.2 and subject to the Company’s right to terminate the
Appointment in accordance with the terms of this Agreement for any reason including, without limitation Incapacity if
the Executive is at any time Incapacitated, he shall be paid sick pay consisting of:
11.3.1

his Salary for up to 6 months’ absence in aggregate in any period of 12 months;

11.3.2

thereafter half his Salary for up to an additional 3 months’ absence in aggregate in any period of 12 months;

11.3.3

thereafter such remuneration (if any) as the Board shall in its absolute discretion allow.

11.4

Sick pay paid to the Executive under clause 11.3 shall be inclusive of any statutory sick pay to which the Executive may
be entitled under the provisions of the Social Security Contributions and Benefits Act 1992. For statutory sick pay
purposes the Executive’s qualifying days shall be his normal working days.

11.5

The Company shall be entitled to deduct from any sick pay paid under clause 11.3 or any other such remuneration as
may be paid to the Executive any sickness or injury benefits otherwise paid to the Executive.

11.6

The Executive agrees that at any time during the Appointment he will consent, if required by the Company, to a medical
examination by a medical practitioner appointed by the Company at its expense and shall authorise such medical
practitioner after having provided the Executive with a copy of any report or results to disclose to and discuss with the
Human Resources Manager in confidence the results of any such medical examination.

11.7

If the Executive shall at any time be Incapacitated during the Appointment for a total of 26 or more weeks in any 12
consecutive calendar months the Company may, provided it has made good faith attempts to procure payment of income
protection benefits pursuant to clause 9.3 if applicable, terminate the Appointment on notice.

11.8

If the Executive is Incapacitated for a consecutive period of 20 working days the Board may appoint another person or
persons to perform his duties until such time as the Executive is able to resume fully the performance of his duties.

11.9

If the Executive is Incapacitated by the action of a third party in respect of which damages are or may be recoverable the
Executive shall notify the Human Resources Manager of that fact and of any claim, compromise, settlement or judgment
awarded as soon as is reasonably practicable. The Executive shall include in any claim for damages against such third
party a claim in respect of monies paid by the Company under this clause 11 and shall receive the sick pay referred to
clause 11.3 (other than the statutory sick pay element referred to at clause 11.4) as loans by the Company to the
Executive (notwithstanding that as an interim measure income tax has been deducted from such payments as if they were
emoluments of employment). The Executive shall repay the net sum received by the Executive (after deduction of tax and
costs) in respect of such loans when and to the extent that the Executive recovers compensation for loss of earnings
from the third party by action or otherwise.
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12.

CONFIDENTIAL INFORMATION

12.1

The Executive shall not at any time during the Appointment nor at any time after its termination except for a purpose of
the Company or the Group directly or indirectly use or disclose trade secrets or Confidential Information relating to the
Company or any Group Company or the Company’s or any Group Company’s agents, customers, or suppliers.

12.2

The Executive shall not be restrained from using or disclosing any Confidential Information which:
12.2.1

forms part of his general skill and knowledge; or

12.2.2

he is authorised to use or disclose by the Board; or

12.2.3

has entered the public domain unless it enters the public domain as a result of an unauthorised disclosure by
the Executive or anyone else employed or engaged by the Company or any Group Company; or

12.2.4

he is required to disclose by law; or

12.2.5

he is entitled to disclose under section 43A of the Employment Rights Act 1996 provided that the disclosure
is made in an appropriate way to an appropriate person having regard to the provisions of that Act and
clause 5.1.7.

provided that, in the case of any disclosure under sub-clauses 12.2.4 or 12.2.5 above, the Executive shall (to the extent
permitted by the applicable laws) notify the Company in advance of the disclosure.
12.3

The Executive shall not make copies of any document, memoranda, correspondence (including emails), computer disk,
CD-ROM, memory stick, video tape or any similar matter (including for the avoidance of doubt in any electronic format)
or remove any such items from the premises of the Company or of any Group Company other than in the proper
performance of his duties under this agreement except with the written authority of the Board which authority will apply
in that instance only.

12.4

The Executive shall not make any public statement (whether written or oral) to the media or otherwise relating to the
affairs of the Company or any Group Company save in the proper and lawful conduct of his duties and shall not write
any article for publication on any matter concerned with the Business or other affairs of the Company or the Group
without the prior written consent of the Board.

13.

PROTECTION OF THE COMPANY’S BUSINESS INTERESTS

13.1

In this Clause:
“Business Partner” means any Person who has entered into a joint venture or material commercial agreement (save in
respect of agreements for the supply of utilities) with the Company or any Group Company with whom the Executive had
material dealings during the period of 12 months prior to the termination of the Appointment;
“Person” means any person, firm, limited liability partnership, company, corporation, organisation or other entity;
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“Platform Partner” means Apple, Google, Facebook, Amazon, Tencent and Kakao and any other platforms which
distribute or make games available to customers;
“Restricted Business” means the creation, generation, provision or distribution of online or mobile skill games and/or
casual games and/or any other business in which:
(a)

the Company or any Group Company is involved at the date of termination of the Appointment or the start of
any period of Garden Leave as applicable;

(b)

the Company or any Group Company was involved in at any time during the period of 12 months immediately
prior to the date of termination or the start of any period of Garden Leave as applicable;

(c)

the Company or any Group Company is, to the knowledge of the Executive, preparing to be involved in at
any time during the 12 month period immediately following the date of termination of the Appointment or the
start of any period of Garden Leave as applicable;

and with which the Executive was materially concerned or had management responsibility for or had substantial
Confidential Information about at any time in the 12 month period immediately prior to the date of the termination of
Appointment or the start of any period of Garden Leave as applicable.
“Restricted Employee” means any person who, at the date of the termination of the Appointment or the start of any
period of Garden Leave as applicable, was an employee, officer, agent, consultant or contractor to the Company or any
Group Company whom the Executive managed or had material dealings with in the 12 months prior to the termination of
the Appointment, who:
(a) is likely to be in possession of Confidential Information belonging to the Company or any Group Company; or
(b) worked in a managerial or technical role, including, but not limited to games development, technical support,
marketing or in a creative support function; or
(c) who could materially damage the interests of the Company or any Group Company if (s)he ceased to be employed or
engaged by the Company or Group Company.
This restriction shall not include any employee employed in an administrative, clerical, manual or secretarial capacity.
“Restricted Supplier” means any person who had contracted with or been engaged by (or was negotiating to contract
with or be engaged by) the Company or any Group Company to design, support, supply or deliver products, goods,
materials or services which are material to the business of the Company or any Group Company and whom the Executive
had material personal contact with or management responsibility for in the course of the Appointment during the 12
month period immediately prior to the date of the termination of the Appointment.
13.2

The Executive acknowledges that following termination of the Appointment he will be in a position to compete unfairly
with the Company and other members of the Group as a result of the Confidential Information, trade secrets and
knowledge about the business, operations, customers, employees and trade connections of the Company and any Group
Company which he has acquired or will acquire and through the connections that he has developed and will
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develop during the Appointment. The Executive therefore agrees to enter into the restrictions in this clause 13 for the
purpose of protecting the legitimate business interests of the Company and each Group Company and in particular the
Confidential Information, goodwill and the stable trained workforce of the Company and each Group Company.
13.3

The Executive will not, for a period of 12 months after the termination of the Appointment, endeavour to entice away
from the Company or any Group Company any Restricted Employee.

13.4

The Executive will not, for a period of 12 months after the termination of the Appointment, employ or engage or offer
employment to any Restricted Employee.

13.5

The Executive will not, for a period of 12 months after the termination of the Appointment and in such a way as to affect
adversely the business of the Company, seek to contract with or engage any Restricted Supplier for any Restricted
Business.

13.6

The Executive will not, for a period of 12 months after the termination of the Appointment directly or indirectly,
knowingly or recklessly do or say anything which is or is calculated to be prejudicial to the interests of the Company or
any Group Company or its or their businesses or which results or may result in the discontinuance of any contract or
arrangement of benefit to the Company or any Group Company.

13.7

The Executive will not, for a period of 12 months after the termination of the Appointment directly or indirectly either on
his own account or for any Person in competition with any Restricted Business, induce, solicit or entice, or try to induce,
solicit or entice any Business Partner to terminate its arrangements with the Company or any Group Company or to seek
to vary those arrangements, irrespective of where any such action would be in breach of the Business Partner’s
contractual arrangements with the Company or any Group Company.

13.8

The Executive will not, for a period of 12 months after the termination of the Appointment directly or indirectly either or
his own account or for any Person deal with any Business Partner in competition with any Restricted Business, provided
that this restriction shall not prevent the Executive from joining any Business Partner on an employed or self employed
basis in a role that is not involved in any Restricted Business.

13.9

The Executive will not directly or indirectly, for a period of 12 months after the termination of the Appointment, set up,
carry on, be employed in, be engaged in, be associated with or concerned in any capacity in any business concern that
is in competition with or is preparing to compete with any Restricted Business. By way of non-exhaustive illustration
(and without prejudice to the generality of this clause 13, the sites and services provided by Zynga, Wooga, Electronic
Arts, Team Lava, Popcap, Spil, Worldwinner, Ubisoft, Rovio, Supercell, Gameloft, Bigpoint or any other online or mobile
skill game or casual game company (including their successors), as at the date of this agreement is in competition with
the Restricted Business.

13.10 If, at any time during the Executive’s employment, one or more Restricted Employees have left their employment,
appointment or engagement with the Company or any Group Company to perform Restricted Business for a business
concern which is, or intends to be, in competition with any Restricted Business, the Executive will not at any time during
the 12 months following the last date on which any of those Restricted Persons were employed or engaged by the
Company, be employed or engaged in any way with that business concern under which the Executive will perform
Restricted Business on the behalf of that business concern.
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13.11 This clause 13 shall not restrain the Executive from:
13.11.1

being engaged or concerned in any business concern in so far as the Executive’s duties or work shall relate
solely to services or activities of a kind with which the Executive was not concerned during the period of 12
months ending on the date of the termination of the Appointment; or

13.11.2

making or holding an Investment.

13.12 The obligations imposed on the Executive by this clause 13 extend to him acting not only on his own account but also
on behalf of any other firm, company or other person which is intended or about to be competitive with the Restricted
Business or in relation to the provision of any goods or services similar to or competitive with those sold or provided by
the Company and shall apply whether he acts directly or indirectly.
13.13 In the event that the Executive receives an offer of employment or request to provide services either during the
Appointment or during the currency of the restrictive periods set out in this clause 13, the Executive shall (and the
Company may) provide immediately to such person, company or other entity making such an offer or request a full and
accurate copy of this clause 13.
13.14 If the Executive’s employment is transferred to any firm, company, person or entity other than a Group Company (the
“New Employer”) pursuant to the Transfer of Undertakings (Protection of Employment) Regulations 2006, the Executive
will, if required, enter into an agreement with the New Employer containing post-termination restrictions corresponding
to those restrictions in this clause 13, protecting the Confidential Information, trade secrets and business connections of
the New Employer.
13.15 The restrictions contained in this clause 13 are considered by the parties to be reasonable in all the circumstances. Each
sub-clause and part of such sub-clause constitutes entirely separate and independent restrictions. If any of the
restrictions contained in the above clause or sub-clauses or part of sub-clauses is held not to be valid as going beyond
what is reasonable for the protection of the interests of the Company or any Group Company, but would be adjudged
reasonable if part or parts of the wording thereof were deleted, the said restriction shall apply with such words deleted to
the extent so adjudged as may be necessary to make it enforceable.
13.16 In the event that the Company exercises its rights under clause 16.1 of this agreement or if the Executive is required to
work during some or all of their notice period, then any such period worked during the notice period or on Garden Leave
shall be offset against and therefore reduce the periods for which the periods in this clause 13 shall apply.
14.

INTELLECTUAL PROPERTY RIGHTS

14.1

The parties acknowledge that the Executive may create Inventions (alone or jointly) in the course of his employment with
the Company and that the Executive has a special obligation to further the interests of the Company in relation to such
Inventions. The Executive shall, promptly following creation, disclose to the Company all such Inventions and works
embodying Company Intellectual Property.

14.2

The Executive acknowledges that (except to the extent prohibited by or ineffective in law) all Company Intellectual
Property and materials embodying them shall automatically belong to the Company as from creation for the full term of
those rights and (except to the extent prohibited by or ineffective in law), the Executive hereby assigns, by way of
present and future assignment, any and all right, title and interest therein to the Company.
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14.3

To the extent that any Company Intellectual Property does not vest in the Company automatically pursuant to clause
14.2 (and except to the extent prohibited by or ineffective in law), the Executive holds such property on trust for the
Company and hereby grants to the Company an exclusive, royalty free licence to use such property in its discretion until
such Company Intellectual Property fully vests in the Company.

14.4

To the extent that any Inventions created by the Executive (whether alone or jointly) at any time during the course of his
employment are prohibited by or prevented in law from automatically vesting with the Company pursuant to clause 14.2,
the Executive shall, immediately upon creation of such rights, grant the Company a right of first refusal, in writing, to
acquire them on arm’s length terms to be agreed between the parties. If the parties cannot agree on such terms within 30
days of the Company receiving the offer, the Company in consultation with the Executive shall have a further period of
14 days in which to refer the dispute to an expert who shall be appointed by the President of the Institute of Chartered
Accountants in England and Wales. The expert’s decision in relation to such commercial terms shall be final and binding
on the parties and the costs of the expert shall be borne by the company.

14.5

The Executive agrees:

14.6

14.5.1

to execute all such documents, both during and after the Appointment, as the Company may reasonably
require to vest in the Company all right, title and interest in the Company Intellectual Property pursuant to
this agreement at the reasonable expense of the Company;

14.5.2

to provide all such information and assistance and do all such further things as the Company may reasonably
require, at the reasonable expense of the Company, to enable it to protect, maintain and exploit the Company
Intellectual Property to the best advantage, including (without limitation), at the Company’s request,
assisting the Company with any application for the protection of Inventions throughout the world;

14.5.3

to assist the Company as it may reasonably require in applying for the registration of any registrable
Company Intellectual Property, to enable it to enforce the Company Intellectual Property against third parties
and to defend claims for infringement of third party Intellectual Property Rights, all at the reasonable expense
of the Company;

14.5.4

not to apply for the registration of any Company Intellectual Property in the United Kingdom or any other
part of the world without the prior written consent of the Company; and

14.5.5

to keep confidential all Company Intellectual Property unless the Company has consented in writing to its
disclosure by the Executive.

As against the Company, its successors and assigns and any licensee of any of the foregoing , the Executive hereby
waives all of his present and future moral rights which arise under the Copyright Designs and Patents Act 1988 and all
similar rights in other jurisdictions relating to the Company Intellectual Property.
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14.7

The Executive acknowledges that, except as provided by law, no further remuneration or compensation, other than that
provided for in this agreement, is or may become due to the Executive in respect of his compliance with this clause. This
clause is without prejudice to the Executive’s rights under the Patents Act 1977.

14.8

The Executive irrevocably appoints the Company as the Executive’s attorney in the Executive’s name to sign, execute,
do or deliver on the Executive’s behalf any deed, document or other instrument and to use the Executive’s name for the
purpose of giving full effect to this clause.

14.9

Rights and obligations under this agreement shall continue in force after termination of this agreement in respect of any
Company Intellectual Property.

15.

TERMINATION

15.1

The Appointment may be terminated without notice or pay in lieu of notice with immediate effect by the Company if at
any time the Executive:
15.1.1

shall have committed any serious breach or repeated or continued (after written warning allowing, if
remediable, time to remedy) any other breach of the Executive’s obligations under this agreement which
cannot be remedied within a reasonable time;

15.1.2

is guilty of serious misconduct or is convicted of any criminal offence involving dishonesty or where a
custodial penalty is imposed;

15.1.3

is guilty of any fraud or dishonesty or acts in any manner which in the reasonable opinion of the Board
brings or is likely to bring the Executive or the Company or any Group Company into serious disrepute or is
materially adverse to the interests of the Company or any Group Company;

15.1.4

is, in the reasonable opinion of the Board, seriously negligent or incompetent in the performance of his/her
duties;

15.1.5

becomes or is declared insolvent or commits any act of bankruptcy or convenes a meeting of or makes or
proposes to make any arrangement or composition with creditors;

15.1.6

in the Company’s reasonable belief has failed to perform the Executive’s duties to a satisfactory standard,
after having received a written warning from the Company and been provided with sufficient time to improve
such performance;

15.1.7

has been disqualified from being a director by reason of any order made under the English Company
Directors Disqualification Act 1986 or any other enactment;

15.1.8

is guilty of a serious breach of any rules issued by the Company from time to time regarding its electronic
communications systems;

15.1.9

ceases to be entitled to work in the relevant jurisdiction in which he is expected to conduct his duties; or

15.1.10

the Executive is guilty of a serious breach of the rules, regulations or codes of practice (as amended from time
to time) applicable to the dealing in securities and inside information as applicable to the Company or any
Group Company from time to time.
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Any delay by the Company in exercising such right of termination shall not constitute a waiver of it.
15.2

In the event of termination under clause 15.1 above the Company shall not be obliged to make any further payment to
the Executive except such Salary as shall have accrued at the date of termination and in respect of accrued but untaken
Holiday Entitlement.

15.3

Upon notice of termination of the Appointment being given, or upon termination of the Appointment, or, at the start of a
period of Garden Leave, or at any time upon request by the Company in writing, the Executive shall:
15.3.1

at the request of the Company resign from all (if any) offices held by him in the Company or any Group
Company and all (if any) trusteeships held by him of any pension scheme or any trust established or
subscribed to/by the Company and any Group Company and in the event of his failure to do so the Company
is hereby irrevocably authorised to appoint some person in his name and on his behalf to sign and execute all
documents and do all things necessary to constitute and give effect to such resignation;

15.3.2

immediately return to the Company all correspondence (including emails), documents, papers, memoranda,
notes, records such as may be contained in magnetic media or other forms of computer storage, videos, tapes
(whether or not prepared or produced by him) and any copies thereof charge and credit cards and all other
property (including any car) belonging to the Company which may be in the Executive’s possession or under
his control provided that the Executive shall not be obliged to return during any period of Garden Leave any
property provided to him as a contractual benefit;

15.3.3

if requested send to the Company Secretary a signed statement confirming that he has complied with
sub-clause 15.3.2.

15.4

The Executive shall not at any time after the termination of the Appointment incorrectly represent himself as being
connected with or interested in the Business of the Company or the Group on an ongoing basis.

15.5

At its absolute discretion the Company may at any time (including without limitation after notice of termination shall
have been given by either party) lawfully terminate this agreement with immediate effect by notifying the Executive in
writing that the Company is exercising its right under this clause 15.5 and that it has made or will make a payment in lieu
of notice ( “Payment in Lieu” ).

15.6

If the Executive serves notice of termination voluntarily except in circumstances where clause 15.1 applies or in the event
of a Change of Control Termination:
15.6.1

any Payment in Lieu shall be calculated as an amount equal to the Executive’s Salary only, for the then
unexpired notice period; and

15.6.2

the Executive shall not be entitled to receive any accrued or pro rata bonus, or commission payment in
relation to the current Bonus Period or any payments that might otherwise have been due had the Executive
worked for the Company during the unexpired notice period, and whether or not the Executive is on Garden
Leave.
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15.7

15.8

15.9

If the Company serves notice of termination (including pursuant to clause 11.7) or the Executive serves notice to
terminate his employment for a Good Reason (whether such termination has immediate effect or otherwise) except in
circumstances where clauses 15.1 applies or in the event of a Change of Control Termination, any Payment in Lieu shall
be calculated as:
15.7.1

an amount equal to the Executive’s Salary only for the then unexpired period of notice;

15.7.2

such further amount as is equal to the fair value to the Executive of any other benefits to which the Executive
is contractually entitled under the terms of this agreement during the then unexpired period of notice (or at
the Executive’s option so far as is contractually feasible and provided any additional cost to the Company is
no more than the fair value to the Executive, the continuation of such benefits for the then unexpired period
of notice); and

15.7.3

in accordance with clause 7.5.1 a pro rata bonus for the Bonus Period up to the date of termination of the
Appointment.

In the event of a Change of Control Termination, any Payment in Lieu shall be calculated as
15.8.1

an amount equal to the Executive’s Salary only for the then unexpired period of notice;

15.8.2

such further amount as is equal to the fair value to the Executive of any other benefits to which the Executive
is contractually entitled under the terms of this agreement during the then unexpired period of notice (or at
the Executive’s option so far as is contractually feasible and provided any additional cost to the Company is
no more than the fair value to the Executive, the continuation of such benefits for the then unexpired period
of notice); and

15.8.3

in accordance with clause 7.5.2 a bonus payment of an amount calculated as if, at the date of termination of
the Appointment, he would have been employed at the end of the current Bonus Period and Payment Date in
respect of such Bonus Period and on the assumption that the Company and/or the Executive would have
met, but not exceeded any relevant objectives.

For the avoidance of doubt, the Payment in Lieu shall not include any element in relation to any payment in respect of
any holiday entitlement that would have accrued had the Executive worked for the Company during the notice period.
The Executive shall have no right to receive a Payment in Lieu unless the Company has exercised its discretion in clause
15.5.

15.10 Notwithstanding clause 15.5 the Executive shall not be entitled to any Payment in Lieu if the Company would otherwise
have been entitled to terminate the Appointment without notice in accordance with clause 15.1 and in that case the
Company shall also be entitled to recover from the Executive any sums received (net of tax) in respect of any Payment in
Lieu already made.
15.11 The Payment in Lieu shall be subject to such deductions as required by law including the deduction at source of income
tax and employee’s national insurance contributions.
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15.12 The Executive expressly agrees that the Company may make such deductions from Salary or other payments due on the
termination of or during the Appointment as may be necessary to reimburse the Company for sums paid out by the
Company to or on behalf of the Executive but which are recoverable by it including but not limited to loans, advances,
relocation expenses, excess holiday payments and any outstanding payments in relation to the company car. Before
making any such deduction the Company shall inform the Executive of the nature of any such deduction and give the
Executive a reasonable opportunity to challenge it.
16.

GARDEN LEAVE

16.1

Following notice to terminate (whether in the event of a Change of Control or otherwise) the Appointment being given
by the Company or the Executive or if the Executive purports to terminate the Appointment in breach of contract the
Company may by written notice require the Executive (for a maximum period of six months) not to perform any services
(or to perform only specified services) for the Company or for any Group Company for all or part of the applicable notice
period required under clause 3.

16.2

During any period of Garden Leave the Executive shall:
16.2.1

continue to receive:
16.2.1.1

the Salary;

16.2.1.2

other contractual benefits in the usual way and subject to the terms of any benefit arrangements;
and

16.2.1.3

any entitlement to continue to participate in a bonus arrangement during any period of Garden
Leave shall be in accordance with clauses 7.5 and 15.6 to 15.8;

16.2.2

remain an employee of the Company and remain bound by his duties and obligations, whether under this
agreement or otherwise, which shall continue in full force and effect;

16.2.3

save on a purely social basis, not contact or deal with (or attempt to contact or deal with) any customer client
supplier agent distributor shareholder employee officer or other business contact of the Company or any
Group Company without the prior written consent of the Company;

16.2.4

not (unless otherwise requested) enter onto the premises of the Company or any Group Company without
the prior written consent of the Company;

16.2.5

not commence any other employment or engagement (including taking up any directorships or consultancy
services;

16.2.6

provide such reasonable assistance as the Company or any Group Company may require to effect an orderly
handover of his responsibilities to any individual or individuals appointed by the Company or any Group
Company to take over his role or responsibilities; and

16.2.7

make himself available during business hours to deal with requests for information, to provide assistance, to
attend meetings and to advise on matters relating to the Business.
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17.

AMALGAMATION, RECONSTRUCTION

17.1

If the Company is wound up for the purposes of reconstruction or amalgamation the Executive shall not as a result or by
reason of any termination of the Appointment or the redefinition of his duties within the Company or the Group arising
or resulting from any reorganisation or amalgamation of the Group have any claim against the Company or any other
Group Company for damages for termination of the Appointment or otherwise so long as he shall be offered employment
with any concern or undertaking resulting from such reconstruction reorganisation or amalgamation on terms and
conditions no less favourable to the Executive than the terms contained in this agreement.

17.2

If the Executive shall at any time have been offered but shall have unreasonably refused or failed to agree to the transfer
of this agreement by way of novation to a company which has acquired or agreed to acquire not less than 50 per cent of
the equity share capital of the Company the Company may terminate the Appointment by such notice as is required by
section 86 of the Employment Rights Act 1996 given within one month of such offer.

18.

DISCIPLINARY AND GRIEVANCE PROCEDURES

18.1

There is no disciplinary procedure which applies to the Executive’s employment with the Company.

18.2

The Executive shall refer any grievance he may have about his employment or an appeal in connection with any
disciplinary decision relating to him to the Chairman of the Board in writing in the first instance.

18.3

The Board shall have the right to suspend the Executive (for a maximum period of three months) from his duties on such
terms and conditions as the Board shall determine for the purpose of carrying out an investigation into any allegation of
misconduct or negligence or an allegation of bullying harassment or discrimination against the Executive and pending
any disciplinary hearing. The Company shall be required to continue to pay the Salary and provide all other contractual
benefits to the Executive during any period of suspension. The Company shall not be required to give any reason for
exercising its right under this clause.

19.

DATA PROTECTION

19.1

The Executive acknowledges that in the course of this Appointment he shall have access to personal and sensitive data
relating to other employees. The Executive confirms that he has read and understood the Company’s data protection
policy and agrees to comply with the policy at all times. The Company may change its data protection policy at any time
and will notify employees in writing of any changes.

19.2

The Executive’s personal data will be held by the Company in its manual and automated filing systems. The Company
will process and may disclose such data and the Executive consents to the processing and disclosure of such data both
inside and, where necessary, outside the European Economic Area (including in particular, but without limitation, the
USA for the following purposes:
19.2.1

in order for the Appointment and this agreement to be performed;

19.2.2

in order to comply with any legal obligations imposed on the Company or any Group Company;
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19.2.3

for decisions to be made regarding the Executive’s employment or continued employment;

19.2.4

for obtaining or carrying out work from or for customers or potential customers; and

19.2.5

for the purpose of any potential sale of over 50 per cent of the shares of the Company or any Holding
Company of the Company or other change of control or any potential transfer of the Executive’s employment
under the Transfer of Undertaking (Protection of Employment) Regulations 2006.

Disclosure may include, in the case of sale, change of control or transfer, disclosure to the potential purchaser or
investor and their advisors and, in the case of obtaining or carrying out work, disclosure to customers or potential
customers.
19.3

The Company will process and may disclose sensitive data and the Executive consents to the processing and disclosure
of such data as follows:
19.3.1

information about the Executive’s physical or mental health or condition for the purpose of the performance
of the Appointment and this agreement, monitoring sickness absence, dealing with sick pay and determining
the Executive’s fitness to carry out duties on behalf of the Group;

19.3.2

information about the Executive’s sex, marital status, race, ethnic origin or disability for the purpose of
monitoring to ensure equality of opportunity and compliance with equal opportunities legislation; and

19.3.3

information relating to any criminal proceedings in which the Executive has been involved for insurance
purposes and in order to comply with legal requirements and obligations to third parties.

19.4

The Executive shall use all reasonable endeavours to keep the Company informed of any changes to his personal data.

20.

MISCELLANEOUS

20.1

Notices may be given by either party by personal delivery or by letter or email or fax message addressed to the other
party at (in the case of the Company) its registered office for the time being and (in the case of the Executive) his last
known address. Any such notice given by letter shall be deemed to have been given 3 days after posting and any such
notice given by fax shall be deemed to have been given at the time on the confirmation report. Any notice given to the
Company by email may be sent to the normal business email address of the Chief Executive Officer of the Company and
any notice given to the Executive by email may be sent to his work email address or such other email address as may be
agreed between the Executive and the Company from time to time and any notice given by email shall be deemed to have
been given one hour after it was sent and a hard copy shall be sent by post or fax by way of confirmation.

20.2

There are no collective agreements in force which affect the terms and conditions of the Appointment.

20.3

If any provision of this agreement shall be found by any court or administrative body of competent jurisdiction to be
invalid or unenforceable, such invalidity or unenforceability shall not affect the other provisions of this agreement which
shall remain in full force and effect.
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If any provision of this agreement is so found to be invalid or unenforceable but would be valid or enforceable if some
part of the provision were deleted, the provision in question shall apply with such modifications as may be necessary to
make it valid.
21.

ENTIRE AGREEMENT

21.1

This agreement constitutes the entire agreement and understanding between the parties in respect of the matters dealt
with in it and supersedes any previous agreement between the parties or any of them relating to such matters.

21.2

Each of the parties acknowledges and agrees that in entering into this agreement, and the documents referred to in it, it
does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or understanding
(whether negligently or innocently made) other than as expressly set out in this Agreement. The only remedy available
to either party in respect of any such statement, representation, warranty or understanding shall be for breach of
contract under the terms of this Agreement.

21.3

Nothing in this clause 21 shall operate to exclude any liability for fraud.

22.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999
A person who is not party to this agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce any term of this agreement. This clause does not affect any right or remedy of any person which exists or is
available otherwise than pursuant to that Act.

23.

COUNTERPARTS
This agreement may be executed in any number of counterparts each of which when executed by one or more of the
parties hereto shall constitute an original but all of which shall constitute one and the same instrument.

IN WITNESS whereof the parties have executed this agreement as a deed on the date of this agreement
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by one director in the presence of an attesting witness
Executed as a deed, but not delivered until the
first date specified on page 1, by
MIDASPLAYER.COM LIMITED by a director
in the presence of a witness:

)
)
)
)

Signature /s/ Lars Markgren
Name (block capitals) Lars Markgren
Director

Witness signature /s/ [illegible]
Witness name [illegible]
(block capitals)
Witness address [Intentionally Omitted]

Signed as a deed, but not delivered until the
first date specified on page 1, by STEPHANE
KURGAN in the presence of:

)
)
)
)

Signature /s/ Stephane Kurgan

Witness signature /s/ [illegible]
Witness name [illegible]
(block capitals)
Witness address [Intentionally Omitted]
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SCHEDULE 1
1.

Lasker Fund (registered in the Cayman Islands with registration No. 155618).

2.

Lasker Master Fund (registered in the Cayman Islands with registration No. 155369).

3.

Gladstone (GP) Limited (registered in the Cayman Islands with registration No. 157168).

4.

Lasker Fund L.P. (registered in the Cayman Islands with registration No. 16451).

5.

HK Limited (“Nevis”) (registered in the British Virgin Islands with registration No. C27436).
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THIS SERVICE AGREEMENT is made on March 9, 2014
BETWEEN:
(1)

MIDASPLAYER.COM LIMITED registered number 4534247 whose registered office is at 1 St Giles High Street,
London, WC2H 8AG ( “Company” );

(2)

ROBERT MILLER c/o of Midasplayer.com Limited, Central St. Giles, 1 St Giles High Street, London WC2H 8AG (
“Executive” ).

IT IS AGREED:
1.

DEFINITIONS AND INTERPRETATION

1.1

In this agreement where it is appropriate in context singular words shall include the plural and vice versa. Words
defined below shall have the following respective meanings:
“Appointment” means the employment of the Executive under the terms of this agreement;
“Articles” means the articles of association of Midasplayer International Holding Company PLC or the articles of any
subsequent holding company of the Group as amended from time to time;
“Board” means the Board of Directors of the Midasplayer International Holding Company PLC or any subsequent
holding company of the Group from time to time or its duly authorised representative;
“Business” means the business of the Company and any other business carried on by the Company and any Group
Company from time to time;
“Change of Control Period” means a period that commences on the date that falls three months prior to the date of
exchange of contracts in relation to an applicable Sale and terminates on the date that falls 18 months immediately after
the completion of an applicable Sale;
“Change of Control Termination” means the termination of the employment of the Executive during a Change of
Control Period where:
(a) the Company serves notice to terminate the employment of the Executive, save where the employment of the
Executive is terminated summarily in accordance with clause 15.1; or
(b) the Executive terminates his employment with or without notice for Good Reason (other than in circumstances
where the Company has reasonable grounds for summary termination under clause 15.1) provided that the Executive
must, before he terminates his employment for Good Reason, and if (on a reasonable view) the circumstances that
constitutes Good Reason are remediable have first given the Company a written notice stating clearly the event or
circumstance that constitutes Good Reason in his belief, acting in good faith, and given the Company a period of not
less than 15 working days to cure the event or circumstance allegedly constituting Good Reason and no Good Reason
shall exist if on a reasonable view the event or circumstance is cured by the Company.
“Company Intellectual Property” means Intellectual Property Rights created by the Executive (whether jointly or
alone) in the course of the Executive’s employment with the Company, whether or not during working hours or using
Company premises or resources and whether or not recorded in material form;
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“Competing Unquoted Interest” means shares or stock or other equity in any company not quoted or dealt in on a
Recognised Investment Exchange or other Person in each case which is involved in the development of online and/or
mobile and/or casual games or otherwise in competition with or preparing to compete with the Business;
“Confidential Information” shall include any confidential information relating to the Business and/or the financial
affairs of the Company and/or the Group and the Company’s and/or any Group Company’s agents, customers,
Business Partners and Platform Partners or suppliers and in particular shall include:
1.1.1

the business methods and information of the Company and any Group Company and its Business Partners
(as defined at clause 13.1) (including prices charged, discounts obtained from suppliers, product
development and delivery, marketing, branding, publicity and advertising programmes, costings, budgets,
business plans, turnover, revenue targets or other financial information, know-how);

1.1.2

lists and particulars of the Company’s and any Group Company’s Business Partners and customers and the
individual contacts of such persons or entities as applicable;

1.1.3

details and terms of the Company’s and any Group Company’s agreements with suppliers, Business Partners,
and Platform Partners (as defined at clause 13.1);

1.1.4

any confidential information which may affect the value of the Business or the shares of the Company or any
Group Company,

whether or not in the case of documents or other written materials or any materials in electronic format they are or were
marked as confidential and whether or not, in the case of other information, such information is identified or treated by
the Company or any Group Company as being confidential.
“Garden Leave” means any period in respect of which the Company has exercised its rights under clause 16.1;
“Good Reason” means grounds that entitle the Executive to treat himself as being constructively dismissed (within the
meaning of section 95(1)(c) of the Employment Rights Act 1996) as may be determined by a court of competent
jurisdiction. Examples of such grounds may include, but are not limited to, circumstances where the Executive is
required to permanently relocate outside of Greater London, where the Executive’s pay is unilaterally reduced, where
the Company is in material breach of this agreement, where the scope of the Executive’s role is materially reduced
where the level or status attached to the Executive’s role is reduced or where on a Sale the acquiring entity did not give
the Executive options, compensation or equity of at least the same value (taking into account the terms of such
options, compensation or equity), as the value of any restricted shares or options (taking into account the terms of
such restricted shares or options), held by the Executive which are no longer capable of vesting or being exercised after
such Sale;
“Group” means the Company and all companies which are for the time being a Group Company;
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“Group Company” means the Company, its group undertakings (as defined in section 1161 of the Companies Act 2006)
or any associated company (as defined in section 449 of the Corporation Tax Act 2010) of the Company or any group
undertaking including any of their predecessors, successors or assigns or any company which is designated at any
time a Group Company by the directors of the board of the Company or any holding company and any firm, company,
corporate or other entity or organisation that:
(a) is directly or indirectly controlled by the Company;
(b) directly or indirectly controls the Company; or
(c) is directly or indirectly controlled by a third party who also directly or indirectly controls the Company.
“Incapacitated” means prevented by illness, injury, accident or other incapacity or circumstances beyond the
Executive’s control from properly fulfilling his duties under this agreement in the reasonable opinion of the Company
(and “Incapacity” shall be construed accordingly);
“Intellectual Property Rights” means patents, Inventions, copyright and related rights, trade marks, trade names,
service marks and domain names, rights in get-up, goodwill, rights to sue for passing off, design rights,
semi-conductor topography rights, database rights, confidential information, moral rights, proprietary rights and any
other intellectual property rights in each case whether registered or unregistered and including all applications or rights
to apply for, and renewals or extensions of such rights and all similar or equivalent rights or forms of protection which
subsist or will subsist now or in the future in any part of the world;
“Invention” means any invention, idea, discovery, development, improvement or innovation, processes, formulae,
models or prototypes, whether or not patentable or capable of registration, and whether or not recorded in any medium;
“Investment” means the making or holding (whether directly, indirectly or jointly, including but not limited to through
any member of his family, household or otherwise), for investment purposes only: (1) up to three percent of the shares
or stock of any class of any public company quoted or dealt in on a Recognised Investment Exchange, units, interests
or shares in any unit trust, open ended investment companies, funds or other collective or shared investment scheme
or, and/or (2) shares or stock or other equity in any company not quoted or dealt in on a Recognised Investment
Exchange or other Person in each case which is not a Competing Unquoted Interest;
“Recognised Investment Exchange” means a recognised investment exchange as defined by section 285 of the
Financial Services and Markets Act 2000;
“Salary” means the basic salary payable to the Executive under this agreement from time to time and does not include
any benefits (or the value of benefits, including pension benefits), bonus, commission or other remuneration payable to
the Executive;
“Sale” has the same meaning as in the Articles save that unless the Board (and the Investor Director) determine
otherwise, it shall not constitute a Sale where the person (or Connected Persons or group of persons Acting in Concert
(each capitalised term as defined in the Articles)) acquiring or obtaining shares in the circumstances giving rise to the
“Sale” are (in the reasonable opinion of the Board) Apax entities.
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1.2

The headings in this agreement are included for convenience only and shall not affect its interpretation or construction.

1.3

This agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation
including non-contractual disputes or claims shall be construed and governed in accordance with the laws of England
and Wales and the parties submit to the exclusive jurisdiction of the Courts of England and Wales over any claim or
matter arising under or in connection with this agreement.

1.4

References to any legislation shall be construed as references to legislation as from time to time amended, re-enacted or
consolidated.

1.5

References to clauses, the parties and the schedules are respectively to clauses of and the parties and the schedules to
this agreement.

1.6

Save as otherwise defined words and expressions shall be construed in accordance with the Interpretation Act 1978.

1.7

The Company accepts the benefits in this agreement on its own behalf and on behalf of all Group Companies. The
Company shall be entitled to assign its rights and those of other Group Companies in connection with this agreement
to any other Group Company at any time with immediate effect on giving written notice to the Executive.

2.

APPOINTMENT

2.1

The Company shall employ the Executive and the Executive shall be employed by the Company in the capacity of Chief
Legal Officer and/or in such other position or capacity taking account of his skills and experience with such job title
and duties as the Board may from time to time reasonably decide and subject to the terms and conditions set out in this
agreement. Unless otherwise agreed between the Company and the Executive, the Executive shall report on matters
relating to the Appointment to the Chief Executive Officer or (in his/her absence) as directed by him/her (the
“Supervisor” ). The Executive’s continuous service with the Company commenced on 20 August 2012 .

2.2

The Executive warrants that he satisfies the necessary immigration requirements of and is entitled to work in the United
Kingdom and will notify the Company immediately if he ceases to be so entitled during the Appointment.

3.

TERM
The Appointment commenced on the date of this agreement and unless terminated in accordance with clauses 11.7,
15.1 or 17.2 of this agreement shall continue until terminated by at least 12 months’ prior written notice given by either
party (the “Notice Period ”).

4.

WORKING TIME
The Executive acknowledges that as an employee with autonomous decision-taking powers, and subject to his
complying with his duties under clause 5, he can determine his own working hours and that as such his working time is
not measured or predetermined, and that accordingly the regulations relating to maximum weekly working time, night
work, daily and weekly rest periods in the Working Time Regulations 1998 shall not apply to this Appointment.
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5.

DUTIES

5.1

During the Appointment the Executive shall:
5.1.1

be responsible directly to the Board;

5.1.2

perform such duties and exercise such powers and functions as may from time to time be reasonably
assigned to or vested in him by the Board whether relating to the Company or any Group Company;

5.1.3

unless prevented by ill health devote the whole of his working time and attention, endeavours and abilities to
promoting the interests of the Company and of the Group and shall not engage in any activity which may be
or may become harmful to or contrary to the interests of the Company or of the Group;

5.1.4

observe and comply with such applicable listing, prospectus, disclosure and transparency rules as may be
applicable to the Company or any Group Company from time to time and all lawful and reasonable requests,
instructions, resolutions and regulations of the Board and give to the Board such explanations information
and assistance as the Board may reasonably require;

5.1.5

observe and comply with all policies and procedures of the Company and/or the Group as are notified to the
Executive from time to time;

5.1.6

carry out his duties in a proper, loyal and efficient manner to the best of his ability and use his reasonable
endeavours to maintain, develop and extend the business of the Company and of the Group;

5.1.7

report to the Board in accordance with the Company’s whistleblowing policy in writing any matter relating to
the Company or any Group Company or any of its or their officers or employees of which he becomes aware
and which could in the Executive’s reasonable opinion be the subject of a qualifying disclosure as defined by
section 43B of the Employment Rights Act in accordance with the Group’s whistle blowing policy;

5.1.8

report his own wrongdoing and any act which could reasonably constitute a wrongdoing or proposed
wrongdoing of any other officer or employee or director of the Company or of any Group Company to the
Board immediately on becoming aware that such act could constitute a wrongdoing or proposed
wrongdoing;

5.1.9

be based at the Company’s London offices and perform such duties at such place or places in Greater
London or elsewhere as the Board shall decide but unless otherwise agreed the Executive shall not be
required to work outside the United Kingdom for a continuous period exceeding one month;

5.1.10

work such hours (including the Company’s normal business hours of 9.30am to 6pm) and travel within and
outside the United Kingdom without additional remuneration as may reasonably be required for the proper
performance of his duties; and

5.1.11

accept (if offered) appointment as a director of the Company or any Group Company with or without such
executive powers as the Board shall decide in its absolute discretion and notify to the Executive and resign
any such appointment
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if requested by the Board without any claim for damages or compensation. If the Executive fails to resign any
such appointment, the Company is hereby irrevocably authorised to appoint some person in his name and on
his behalf to sign and execute all documents and do all things necessary to constitute and give effect to such
resignation. Termination, at the Board’s request, of a directorship or other office held by the Executive will
not terminate the Executive’s employment or amount to a breach of the terms of this agreement by the
Company or the Executive. The Company has directors’ and officers’ liability insurance in place and shall
maintain such cover for the period of the Executive’s appointment as a director and for six years thereafter to
cover any and all directorships and other offices held in connection with his employment. The insurance
shall be on terms no less favourable than those in place from time to time for other members of the board as
applicable.
5.2

During the Appointment the Executive shall not without the written consent of the Board (such consent not to be
unreasonably withheld or delayed) whether directly or indirectly, in any capacity, paid or unpaid, be engaged or
concerned in the conduct of, assist or have any interest (financial or otherwise) (through any member of his family or
household or otherwise) in any other actual or prospective business, trade, or occupation whatsoever other than the
Business of the Company or the Group provided that the Executive shall not be prohibited from making an Investment.
The Company confirms that the Executive is not required to obtain the Company’s consent prior to making an
Investment.

5.3

The Executive shall immediately on becoming aware inform the Company if an Investment or other interest or concern
for which consent has previously been granted under clause 5.2 becomes a Competing Unquoted Interest or otherwise
interferes with, conflicts or competes with the proper performance of the Executive’s obligations to the Company and
any Group Company and the Executive shall promptly comply with such instructions of the Board as are reasonably
necessary in the circumstances to reduce or eliminate any risk or potential risk to the Business, including but not
limited to the divestment of any such Competing Unquoted Interest.

5.4

During the Appointment the Executive shall not without the written consent of the Board (such consent not to be
unreasonably withheld or delayed):
5.4.1

other than in the day to day running of the Business pledge the credit of the Company or any Group
Company or enter into any contracts or obligations involving the Company or any Group Company in major
or substantial commitments;

5.4.2

become a member of the Territorial Army or another reservist force, a member of Parliament, a councillor of a
local authority or a magistrate, or occupy or be engaged in public office.

6.

INSIDE INFORMATION

6.1

During the Appointment the Executive shall comply with the Group’s code of practice on dealings in securities and
such applicable provisions and regulations relating to insider dealing and the use of inside information applying to
dealings in securities of the Company or of any Group Company, as amended and in force from time to time.

6.2

The Executive shall not and shall procure that none of his connected persons (including his spouse, partner or
dependants) shall deal in any way in any securities of the Company or of any Group Company except in accordance
with the Company’s code of practice in place and as amended from time to time in relation to such dealings, a copy of
which is obtainable from the Company Secretary.
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7.

REMUNERATION AND EXPENSES

7.1

The Company shall pay to the Executive a Salary at the rate per annum which has been approved by the remuneration
committee of the Group or at such other rates as may from time to time be agreed between the Company and the
Executive and approved by the relevant and appropriate remuneration committee of the Group from time to time (the “
Compensation Committee ”).

7.2

The Salary shall be deemed to accrue evenly from day to day and shall be payable in arrears by equal monthly
instalments on the last working day of each month into a bank account nominated by the Executive and shall be
inclusive of any fees and/or remuneration to which the Executive may be entitled as a director of the Company or any
Group Company.

7.3

The Salary may be reviewed annually by the Compensation Committee . There is no obligation to award an increase
following a salary review. The Salary may be increased with effect from any such review date provided that such
increases will not affect the other terms of this agreement.

7.4

The Executive shall be entitled to participate in a bonus scheme on such terms and subject to such conditions as may
be decided from time to time by the Compensation Committee and be eligible to receive a target bonus of a percentage
of the Salary subject to the achievement of certain corporate and personal objectives and the discretion of the
Compensation Committee. For the avoidance of doubt the target bonus percentage is not a maximum award. The
Compensation Committee may award to the Executive such bonus amount as it may determine in its discretion.
Objectives will be set in respect of periods of six months (the “Bonus Period” ) and any bonus due in respect of any
Bonus Period will be paid no later than one month after the determination of any such bonus, which shall take place as
soon as reasonably practicable, following the end of such Bonus Period ( “Payment Date” ). Where notice is given to
terminate employment or employment is terminated between the end of a Bonus Period and the Payment Date, the full
amount of bonus shall be paid on or before the Payment Date.

7.5

Bonus entitlement shall not accrue during the course of a Bonus Period and (save as set out at clause 7.4 above) the
Executive shall be required to be in employment and not under notice on the date any bonus is paid in order to receive
a bonus payment, save that:
7.5.1

in the event the Company serves notice to terminate the Appointment or the Executive serves notice for a
Good Reason in circumstances other than under clause 15.1 or a Change of Control Termination, the
Executive shall be entitled to a pro rata bonus for the period up to the date of termination of the Appointment
in respect of the Bonus Period in which such date falls calculated on the basis that up to the termination date
the Company and/or the Executive have met but not exceeded any relevant objectives;

7.5.2

in the event of a Change of Control Termination, the Executive shall be entitled to a bonus payment on
termination of an amount calculated as if, at the date of termination of the Appointment, he would have been
employed for the whole of the Bonus Period in which such date falls and on the assumption that the
Company and/or the Executive would have met, but not exceeded any relevant objectives;
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7.5.3

in the event that following either party giving notice to terminate the Appointment, the Executive is still
employed and not on Garden Leave at the end of (1) the Bonus Period in which such notice is given or
received, or (2) any subsequent Bonus Period, the Executive will receive the bonus in respect of such period
on the applicable Payment Date and (3) if the Executive is still employed and not on Garden Leave at least
three months into any Bonus Period he will receive a pro-rata bonus in respect of such period on the
applicable Payment Date;

7.5.4

in the event that, following the Executive giving notice to terminate the Appointment he is placed on Garden
Leave, the Executive’s entitlement to a bonus shall be equivalent to what he would have received (if any) had
his employment been terminated on the date on which he was placed on Garden Leave and a payment in lieu
of notice paid in accordance with either clause 15.6, 15.7 or 15.8 as applicable.

7.6

The Company shall reimburse the Executive promptly for all reasonable and authorised out of pocket expenses
(including hotel and travelling expenses) incurred by the Executive in accordance with the Company’s Travel and
Expenses Policy (in force from time to time) in the discharge of his duties subject to the production of appropriate
receipts or such other evidence as the Company may reasonably require as proof of such expenses and in accordance
with the Company’s rules and policies relating to expenses as may be in force from time to time. If the Executive is
provided with a credit or charge card by the Company this must only be used for expenses which he incurs in
performing the duties of his Appointment.

7.7

In the event that:
7.7.1

the Executive terminates his employment with the Company or other relevant member of the Group for a Good
Reason (as defined in this Agreement); or

7.7.2

the Company or other relevant member of the Group terminates the Executive’s employment; or

7.7.3

the Executive’s employment with the Company or other relevant member of the Group is terminated in
circumstances where that termination constitutes a Change of Control Termination,

in each case in circumstances other than where the Company or relevant member of the Group is entitled summarily to
terminate the Executive’s employment under clause 15.1 of this Agreement, the Company agrees to procure that, to the
extent the Executive does not fall within the definition of Good Leaver (as defined in the Articles) he shall in any event
be determined to be a Good Leaver for the purposes of:
(a)

the Articles in respect of any shares in the Company or any member of the Group held by
the Executive at the date of this Agreement or acquired by the Executive at any time after
the date of this Agreement, in either case, pursuant to the Instruments; and

(b)

any options granted to the Executive in respect of shares in the Company or any member
of the Group on or before the date of this Agreement pursuant to the Instruments.
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((a) and (b) together the “Interests”)
7.8

In the event the Interests are exchanged for shares or options in a new holding company of the Group, the Company
agrees to procure that the effect of clause 7.7 shall be replicated in respect of those shares or options.

7.9

The Executive acknowledges that, even where he is determined to be a Good Leaver, he has agreed to receive a price
which may be less than would ordinarily be received by Good Leavers by virtue of the provisions of paragraph 2 of
Schedule 2 of the Second Instrument or any similar provisions in any instrument replacing the Second Instrument.

7.10

Instruments means:
7.10.1

The Executive’s EMI Option Agreement relating to D1 ordinary shares of EUR 0.000149 in Midasplayer
International Holding Company PLC (formerly Midasplayer International Holding Company Limited) dated
20 September 2012 (and including for the avoidance of doubt, any related Option Exchange Agreement
whether entered into before or after the date of this Agreement) (the ‘First Instrument’); and

7.10.2

The Executive’s Option and Subscription Agreement relating to D1 ordinary shares of EUR 0.000149 in
Midasplayer International Holding Company PLC dated 31 January 2014 (the ‘Second Instrument’).

8.

PENSION

8.1

When the Company reaches its staging date for the purposes of the Pensions Act 2008, the Company will comply with
any duties it may have in respect of the Executive under part 1 of that Act.

8.2

The Company shall be entitled to deduct from the Salary any amounts contributed by the Executive as member
contributions to any such pension scheme as the Company is using from time to time. There is no contracting-out
certificate in force under the Pension Schemes Act 1993 as amended

9.

BENEFITS

9.1

Up until the Executive reaches the age of 65, but without prejudice to the Company’s right to change benefit provider at
its discretion save only that the benefit entitlements enjoyed by the Executive should be no less favourable to the
individual than those benefits provided before the change in benefit provider, the Company shall contractually provide,
subject to clause 9.3, the Executive with the following benefits, particulars of which may be obtained from the Human
Resources Manager:
9.1.1

private medical expenses insurance for him and his family in accordance with arrangements made between the
Company and such reputable insurer as the Company may decide from time to time and subject to the terms
and conditions applicable to any such insurance;

9.1.2

life insurance in accordance with arrangements made between the Company and such reputable insurer as
the Company may decide from time to time and subject to the terms and conditions applicable to any such
insurance;
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9.1.3

critical illness insurance in accordance with arrangements made between the Company and such reputable
insurer as the Company may decide from time to time and subject to the terms and conditions applicable to
any such insurance;

9.1.4

subject to the Company’s right to terminate the Appointment in accordance with clauses 3, 11.7 and 15.1 and
17.2 of this agreement income protection insurance in accordance with the arrangements made between the
Company and such reputable insurer as the Company may decide from time to time and subject to the terms
and conditions applicable to any such insurance ( “Income Protection Scheme” ).

9.2

During any period in which the Executive is eligible to receive benefits under the Income Protection Scheme the
Company’s obligations under this agreement shall be limited to paying to the Executive such sums as it receives in
respect of the Executive under the Income Protection Scheme. During any such period the Executive shall continue to
be bound by all his obligations (other than to provide his services) under this agreement.

9.3

The benefits referred to in this clause 9 are conditional on the relevant insurer accepting cover for the Executive at a
premium the rate of which the Company considers reasonable and accepting liability for any particular claim. In the
event that the relevant insurer does not accept cover or liability in respect of the Executive at a premium the rate of
which the Company considers reasonable or any claim by the Executive in respect of any of the benefits, the Company
shall have no obligation to provide any alternative benefit or cover in this regard provided that any premium previously
payable in respect of the Executive shall in such circumstances be paid to the Executive. The provision of the benefits
shall not restrict the Company’s ability to terminate the Appointment in accordance with clause 15.1. In the case of any
other termination, in particular due to Incapacity the Company shall prior to termination make good faith efforts to
assist the Executive in remaining eligible to participate in the Income Protection Scheme, including for example
considering keeping the Executive on a shell contract on national minimum wage or otherwise so that the Executive is
still classed as an employee for the purpose of the Income Protection Scheme.

10.

HOLIDAYS AND HOLIDAY PAY

10.1

The Company’s holiday year runs between 1 January and 31 December. In addition to the normal bank and public
holidays applicable in England and Wales the Executive shall be entitled to 30 working days’ paid holiday during each
holiday year to be taken at such time as the Supervisor may from time to time approve and paid at the rate of basic
Salary. The Company may require the Executive to use up to four of days’ paid holiday to cover the working days
between Christmas and New Year, depending on the number required each year. One days’ holiday shall be used for
the purposes of the Company’s Community and Charity paid leave day ( “Holiday Entitlement” ). Holiday Entitlement
is inclusive of statutory holiday under the Working Time Regulations 1998 ( “Statutory Holiday” ).

10.2

Up to seven days’ Holidays Entitlement may be carried forward from one calendar year to the next, and no more, save
with the written consent of the Supervisor. Any other Holiday Entitlement may be forfeited without any right to
payment in lieu.

10.3

In the holiday year in which the Executive’s Appointment commences or terminates the Executive shall be entitled to
2.5 days’ holiday for each completed month of service.

10.4

Upon termination of the Appointment the Executive shall, subject to clause 15.2 if appropriate, either be entitled to
Salary in lieu of any outstanding Holiday Entitlement or be required to repay to the Company any Salary received in
respect of Holiday Entitlement taken in excess of his proportionate Holiday Entitlement and any sums repayable by the
Executive may be deducted from any outstanding Salary or other payments due to the Executive.
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10.5

The Company reserves the right to require the Executive to take any accrued but unused Holiday Entitlement during
any period of notice given to terminate the Appointment or at any other time.

10.6

The provisions of this clause 10 shall replace regulations 15(1) to 15(4) inclusive of the Working Time Regulations 1998
which shall not apply to the Executive.

11.

SICKNESS AND ABSENCE

11.1

If the Executive is Incapacitated he shall as soon as possible notify the Company and inform it of the reason for his
absence in accordance with such policy as in place from time to time.

11.2

Each time the Executive is absent from work he shall provide evidence to the Company of the reason for such absence
in such form as is reasonably required by the Company and in accordance with such policy as in place from time to
time.

11.3

Subject to compliance with the provisions of clauses 11.1 and 11.2 and subject to the Company’s right to terminate the
Appointment in accordance with the terms of this Agreement for any reason including, without limitation Incapacity if
the Executive is at any time Incapacitated, he shall be paid sick pay consisting of:
11.3.1

his Salary for up to 6 months’ absence in aggregate in any period of 12 months;

11.3.2

thereafter half his Salary for up to an additional 3 months’ absence in aggregate in any period of 12 months;

11.3.3

thereafter such remuneration (if any) as the Board shall in its absolute discretion allow.

11.4

Sick pay paid to the Executive under clause 11.3 shall be inclusive of any statutory sick pay to which the Executive may
be entitled under the provisions of the Social Security Contributions and Benefits Act 1992. For statutory sick pay
purposes the Executive’s qualifying days shall be his normal working days.

11.5

The Company shall be entitled to deduct from any sick pay paid under clause 11.3 or any other such remuneration as
may be paid to the Executive any sickness or injury benefits otherwise paid to the Executive.

11.6

The Executive agrees that at any time during the Appointment he will consent, if required by the Company, to a medical
examination by a medical practitioner appointed by the Company at its expense and shall authorise such medical
practitioner after having provided the Executive with a copy of any report or results to disclose to and discuss with the
Human Resources Manager in confidence the results of any such medical examination.

11.7

If the Executive shall at any time be Incapacitated during the Appointment for a total of 26 or more weeks in any 12
consecutive calendar months the Company may, provided it has made good faith attempts to procure payment of
income protection benefits pursuant to clause 9.3 if applicable, terminate the Appointment on notice.
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11.8

If the Executive is Incapacitated for a consecutive period of 20 working days the Board may appoint another person or
persons to perform his duties until such time as the Executive is able to resume fully the performance of his duties.

11.9

If the Executive is Incapacitated by the action of a third party in respect of which damages are or may be recoverable
the Executive shall notify the Human Resources Manager of that fact and of any claim, compromise, settlement or
judgment awarded as soon as is reasonably practicable. The Executive shall include in any claim for damages against
such third party a claim in respect of monies paid by the Company under this clause 11 and shall receive the sick pay
referred to clause 11.3 (other than the statutory sick pay element referred to at clause 11.4) as loans by the Company to
the Executive (notwithstanding that as an interim measure income tax has been deducted from such payments as if they
were emoluments of employment). The Executive shall repay the net sum received by the Executive (after deduction of
tax and costs) in respect of such loans when and to the extent that the Executive recovers compensation for loss of
earnings from the third party by action or otherwise.

12.

CONFIDENTIAL INFORMATION

12.1

The Executive shall not at any time during the Appointment nor at any time after its termination except for a purpose of
the Company or the Group directly or indirectly use or disclose trade secrets or Confidential Information relating to the
Company or any Group Company or the Company’s or any Group Company’s agents, customers, or suppliers.

12.2

The Executive shall not be restrained from using or disclosing any Confidential Information which:
12.2.1

forms part of his general skill and knowledge; or

12.2.2

he is authorised to use or disclose by the Board; or

12.2.3

has entered the public domain unless it enters the public domain as a result of an unauthorised disclosure by
the Executive or anyone else employed or engaged by the Company or any Group Company; or

12.2.4

he is required to disclose by law; or

12.2.5

he is entitled to disclose under section 43A of the Employment Rights Act 1996 provided that the disclosure
is made in an appropriate way to an appropriate person having regard to the provisions of that Act and
clause 5.1.7.

provided that, in the case of any disclosure under sub-clauses 12.2.4 or 12.2.5 above, the Executive shall (to the extent
permitted by the applicable laws) notify the Company in advance of the disclosure
12.3

The Executive shall not make copies of any document, memoranda, correspondence (including emails), computer disk,
CD-ROM, memory stick, video tape or any similar matter (including for the avoidance of doubt in any electronic format)
or remove any such items from the premises of the Company or of any Group Company other than in the proper
performance of his duties under this agreement except with the written authority of the Board which authority will apply
in that instance only.

12.4

The Executive shall not make any public statement (whether written or oral) to the media or otherwise relating to the
affairs of the Company or any Group Company save in the proper and lawful conduct of his duties and shall not write
any article for publication on any matter concerned with the Business or other affairs of the Company or the Group
without the prior written consent of the Board.
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13.

PROTECTION OF THE COMPANY’S BUSINESS INTERESTS

13.1

In this Clause:
“Business Partner” means any Person who has entered into a joint venture or material commercial agreement (save in
respect of agreements for the supply of utilities) with the Company or any Group Company with whom the Executive
had material dealings during the period of 12 months prior to the termination of the Appointment;
“Person” means any person, firm, limited liability partnership, company, corporation, organisation or other entity;
“Platform Partner” means Apple, Google, Facebook, Amazon, Tencent and Kakao and any other platforms which
distribute or make games available to customers;
“Restricted Business” means the creation, generation, provision or distribution of online or mobile skill games and/or
casual games and/or any other business in which:
(a)

the Company or any Group Company is involved at the date of termination of the Appointment or the start of
any period of Garden Leave as applicable;

(b)

the Company or any Group Company was involved in at any time during the period of 12 months immediately
prior to the date of termination or the start of any period of Garden Leave as applicable;

(c)

the Company or any Group Company is, to the knowledge of the Executive, preparing to be involved in at
any time during the 12 month period immediately following the date of termination of the Appointment or the
start of any period of Garden Leave as applicable;

and with which the Executive was materially concerned or had management responsibility for or had substantial
Confidential Information about at any time in the 12 month period immediately prior to the date of the termination of
Appointment or the start of any period of Garden Leave as applicable.
“Restricted Employee” means any person who, at the date of the termination of the Appointment or the start of any
period of Garden Leave as applicable, was an employee, officer, agent, consultant or contractor to the Company or any
Group Company whom the Executive managed or had material dealings with in the 12 months prior to the termination of
the Appointment, who:
(a) is likely to be in possession of Confidential Information belonging to the Company or any Group Company; or
(b) worked in a managerial or technical role, including, but not limited to games development, technical support,
marketing or in a creative support function; or
(c) who could materially damage the interests of the Company or any Group Company if (s)he ceased to be employed or
engaged by the Company or Group Company.
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This restriction shall not include any employee employed in an administrative, clerical, manual or secretarial capacity.
“Restricted Supplier” means any person who had contracted with or been engaged by (or was negotiating to contract
with or be engaged by) the Company or any Group Company to design, support, supply or deliver products, goods,
materials or services which are material to the business of the Company or any Group Company and whom the
Executive had material personal contact with or management responsibility for in the course of the Appointment during
the 12 month period immediately prior to the date of the termination of the Appointment.
13.2

The Executive acknowledges that following termination of the Appointment he will be in a position to compete unfairly
with the Company and other members of the Group as a result of the Confidential Information, trade secrets and
knowledge about the business, operations, customers, employees and trade connections of the Company and any
Group Company which he has acquired or will acquire and through the connections that he has developed and will
develop during the Appointment. The Executive therefore agrees to enter into the restrictions in this clause 13 for the
purpose of protecting the legitimate business interests of the Company and each Group Company and in particular the
Confidential Information, goodwill and the stable trained workforce of the Company and each Group Company.

13.3

The Executive will not, for a period of 12 months after the termination of the Appointment, endeavour to entice away
from the Company or any Group Company any Restricted Employee.

13.4

The Executive will not, for a period of six months after the termination of the Appointment, employ or engage or offer
employment to any Restricted Employee.

13.5

The Executive will not, for a period of six months after the termination of the Appointment and in such a way as to
affect adversely the business of the Company, seek to contract with or engage any Restricted Supplier for any
Restricted Business.

13.6

The Executive will not, for a period of six months after the termination of the Appointment directly or indirectly,
knowingly or recklessly do or say anything which is or is calculated to be prejudicial to the interests of the Company or
any Group Company or its or their businesses or which results or may result in the discontinuance of any contract or
arrangement of benefit to the Company or any Group Company.

13.7

The Executive will not, for a period of six months after the termination of the Appointment directly or indirectly either
on his own account or for any Person in competition with any Restricted Business, induce, solicit or entice, or try to
induce, solicit or entice any Business Partner to terminate its arrangements with the Company or any Group Company
or to seek to vary those arrangements, irrespective of where any such action would be in breach of the Business
Partner’s contractual arrangements with the Company or any Group Company.

13.8

The Executive will not, for a period of six months after the termination of the Appointment directly or indirectly either or
his own account or for any Person deal with any Business Partner in competition with any Restricted Business,
provided that this restriction shall not prevent the Executive from joining any Business Partner on an employed or self
employed basis in a role that is not involved in any Restricted Business.

13.9

The Executive will not directly or indirectly, for a period of six months after the termination of the Appointment, set up,
carry on, be employed in, be engaged in, be associated with or concerned in any capacity in any business concern that
is in competition with or is preparing
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to compete with any Restricted Business. By way of non-exhaustive illustration (and without prejudice to the generality
of this clause 13, the sites and services provided by Zynga, Wooga, Electronic Arts, Team Lava, Popcap, Spil,
Worldwinner, Ubisoft, Rovio, Supercell, Gameloft, Bigpoint or any other online or mobile skill game or casual game
company (including their successors), as at the date of this agreement is in competition with the Restricted Business.
13.10

If, at any time during the Executive’s employment, one or more Restricted Employees have left their employment,
appointment or engagement with the Company or any Group Company to perform Restricted Business for a business
concern which is, or intends to be, in competition with any Restricted Business, the Executive will not at any time
during the 12 months following the last date on which any of those Restricted Persons were employed or engaged by
the Company, be employed or engaged in any way with that business concern under which the Executive will perform
Restricted Business on the behalf of that business concern.

13.11

This clause 13 shall not restrain the Executive from:
13.11.1

being engaged or concerned in any business concern in so far as the Executive’s duties or work shall relate
solely to services or activities of a kind with which the Executive was not concerned during the period of 12
months ending on the date of the termination of the Appointment; or

13.11.2

making or holding an Investment.

13.12

The obligations imposed on the Executive by this clause 13 extend to him acting not only on his own account but also
on behalf of any other firm, company or other person which is intended or about to be competitive with the Restricted
Business or in relation to the provision of any goods or services similar to or competitive with those sold or provided
by the Company and shall apply whether she acts directly or indirectly.

13.13

In the event that the Executive receives an offer of employment or request to provide services either during the
Appointment or during the currency of the restrictive periods set out in this clause 13, the Executive shall (and the
Company may) provide immediately to such person, company or other entity making such an offer or request a full and
accurate copy of this clause 13.

13.14

If the Executive’s employment is transferred to any firm, company, person or entity other than a Group Company (the
“New Employer”) pursuant to Transfer of Undertakings (Protection of Employment) Regulations 2006, the Executive
will, if required, enter into an agreement with the New Employer containing post-termination restrictions corresponding
to those restrictions in this clause 13, protecting the Confidential Information, trade secrets and business connections
of the New Employer.

13.15

The restrictions contained in this clause 13 are considered by the parties to be reasonable in all the circumstances. Each
sub-clause and part of such sub-clause constitutes entirely separate and independent restrictions. If any of the
restrictions contained in the above clause or sub-clauses or part of sub-clauses is held not to be valid as going beyond
what is reasonable for the protection of the interests of the Company or any Group Company, but would be adjudged
reasonable if part or parts of the wording thereof were deleted, the said restriction shall apply with such words deleted
to the extent so adjudged as may be necessary to make it enforceable.
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13.16

In the event that the Company exercises its rights under clause 16.1 of this agreement or if the Executive is required to
work during some or all of their notice period, then any such period worked during the notice period or on Garden
Leave shall be offset against and therefore reduce the periods for which the periods in this clause 13 shall apply.

14.

INTELLECTUAL PROPERTY RIGHTS

14.1

The parties acknowledge that the Executive may create Inventions (alone or jointly) in the course of his employment
with the Company and that the Executive has a special obligation to further the interests of the Company in relation to
such Inventions. The Executive shall, promptly following creation, disclose to the Company all such Inventions and
works embodying Company Intellectual Property.

14.2

The Executive acknowledges that (except to the extent prohibited by or ineffective in law) all Company Intellectual
Property and materials embodying them shall automatically belong to the Company as from creation for the full term of
those rights and (except to the extent prohibited by or ineffective in law), the Executive hereby assigns, by way of
present and future assignment, any and all right, title and interest therein to the Company.

14.3

To the extent that any Company Intellectual Property does not vest in the Company automatically pursuant to clause
14.2 (and except to the extent prohibited by or ineffective in law), the Executive holds such property on trust for the
Company and hereby grants to the Company an exclusive, royalty free licence to use such property in its discretion
until such Company Intellectual Property fully vests in the Company.

14.4

To the extent that any Inventions created by the Executive (whether alone or jointly) at any time during the course of
his employment are prohibited by or prevented in law from automatically vesting with the Company pursuant to clause
14.2, the Executive shall, immediately upon creation of such rights, grant the Company a right of first refusal, in writing,
to acquire them on arm’s length terms to be agreed between the parties. If the parties cannot agree on such terms within
30 days of the Company receiving the offer, the Company in consultation with the Executive shall have a further period
of 14 days in which to refer the dispute to an expert who shall be appointed by the President of the Institute of
Chartered Accountants in England and Wales. The expert’s decision in relation to such commercial terms shall be final
and binding on the parties and the costs of the expert shall be borne by the company.

14.5

The Executive agrees:
14.5.1

to execute all such documents, both during and after the Appointment, as the Company may reasonably
require to vest in the Company all right, title and interest in the Company Intellectual Property pursuant to
this agreement at the reasonable expense of the Company;

14.5.2

to provide all such information and assistance and do all such further things as the Company may reasonably
require, at the reasonable expense of the Company, to enable it to protect, maintain and exploit the Company
Intellectual Property to the best advantage, including (without limitation), at the Company’s request,
assisting the Company with any application for the protection of Inventions throughout the world;

14.5.3

to assist the Company as it may reasonably require in applying for the registration of any registrable
Company Intellectual Property, to enable it to enforce the Company Intellectual Property against third parties
and to defend claims for infringement of third party Intellectual Property Rights, all at the reasonable expense
of the Company;
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14.5.4

not to apply for the registration of any Company Intellectual Property in the United Kingdom or any other
part of the world without the prior written consent of the Company; and

14.5.5

to keep confidential all Company Intellectual Property unless the Company has consented in writing to its
disclosure by the Executive.

14.6

As against the Company, its successors and assigns and any licensee of any of the foregoing , the Executive hereby
waives all of his present and future moral rights which arise under the Copyright Designs and Patents Act 1988 and all
similar rights in other jurisdictions relating to the Company Intellectual Property.

14.7

The Executive acknowledges that, except as provided by law, no further remuneration or compensation, other than that
provided for in this agreement, is or may become due to the Executive in respect of his compliance with this clause.
This clause is without prejudice to the Executive’s rights under the Patents Act 1977.

14.8

The Executive irrevocably appoints the Company as the Executive’s attorney in the Executive’s name to sign, execute,
do or deliver on the Executive’s behalf any deed, document or other instrument and to use the Executive’s name for the
purpose of giving full effect to this clause.

14.9

Rights and obligations under this agreement shall continue in force after termination of this agreement in respect of any
Company Intellectual Property.

15.

TERMINATION

15.1

The Appointment may be terminated without notice or pay in lieu of notice with immediate effect by the Company if at
any time the Executive:
15.1.1

shall have committed any serious breach or repeated or continued (after written warning allowing, if
remediable, time to remedy) any other breach of the Executive’s obligations under this agreement which
cannot be remedied within a reasonable time;

15.1.2

is guilty of serious misconduct or is convicted of any criminal offence involving dishonesty or where a
custodial penalty is imposed;

15.1.3

is guilty of any fraud or dishonesty or acts in any manner which in the reasonable opinion of the Board
brings or is likely to bring the Executive or the Company or any Group Company into serious disrepute or is
materially adverse to the interests of the Company or any Group Company;

15.1.4

is, in the reasonable opinion of the Board, seriously negligent or incompetent in the performance of his/her
duties;

15.1.5

becomes or is declared insolvent or commits any act of bankruptcy or convenes a meeting of or makes or
proposes to make any arrangement or composition with creditors;
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15.1.6

in the Company’s reasonable belief has failed to perform the Executive’s duties to a satisfactory standard,
after having received a written warning from the Company and been provided with sufficient time to improve
such performance;

15.1.7

has been disqualified from being a director by reason of any order made under the English Company
Directors Disqualification Act 1986 or any other enactment;

15.1.8

is guilty of a serious breach of any rules issued by the Company from time to time regarding its electronic
communications systems;

15.1.9

ceases to be entitled to work in the relevant jurisdiction in which he is expected to conduct his duties; or

15.1.10

the Executive is guilty of a serious breach of the rules, regulations or codes of practice (as amended from time
to time) applicable to the dealing in securities and inside information as applicable to the Company or any
Group Company from time to time.

Any delay by the Company in exercising such right of termination shall not constitute a waiver of it.
15.2

In the event of termination under clause 15.1 above the Company shall not be obliged to make any further payment to
the Executive except such Salary as shall have accrued at the date of termination and in respect of accrued but untaken
Holiday Entitlement.

15.3

Upon notice of termination of the Appointment being given, or upon termination of the Appointment, or, at the start of
a period of Garden Leave, or at any time upon request by the Company in writing, the Executive shall:

15.4

15.3.1

at the request of the Company resign from all (if any) offices held by him in the Company or any Group
Company and all (if any) trusteeships held by him of any pension scheme or any trust established or
subscribed to/by the Company and any Group Company and in the event of his failure to do so the Company
is hereby irrevocably authorised to appoint some person in his name and on his behalf to sign and execute all
documents and do all things necessary to constitute and give effect to such resignation;

15.3.2

immediately return to the Company all correspondence (including emails), documents, papers, memoranda,
notes, records such as may be contained in magnetic media or other forms of computer storage, videos, tapes
(whether or not prepared or produced by him) and any copies thereof charge and credit cards and all other
property (including any car) belonging to the Company which may be in the Executive’s possession or under
his control provided that the Executive shall not be obliged to return during any period of Garden Leave any
property provided to him as a contractual benefit;

15.3.3

if requested send to the Company Secretary a signed statement confirming that he has complied with
sub-clause 15.3.2.

The Executive shall not at any time after the termination of the Appointment incorrectly represent himself as being
connected with or interested in the Business of the Company or the Group on an ongoing basis.

19

15.5

At its absolute discretion the Company may at any time (including without limitation after notice of termination shall
have been given by either party) lawfully terminate this agreement with immediate effect by notifying the Executive in
writing that the Company is exercising its right under this clause 15.5 and that it has made or will make a payment in lieu
of notice ( “Payment in Lieu” ).

15.6

If the Executive serves notice of termination voluntarily except in circumstances where clause 15.1 applies or in the
event of a Change of Control Termination:

15.7

15.8

15.6.1

any Payment in Lieu shall be calculated as an amount equal to the Executive’s Salary only, for the then
unexpired notice period; and

15.6.2

the Executive shall not be entitled to receive any accrued or pro rata bonus, or commission payment in
relation to the current Bonus Period or any payments that might otherwise have been due had the Executive
worked for the Company during the unexpired notice period, and whether or not the Executive is on Garden
Leave.

If the Company serves notice of termination (including pursuant to clause 11.7) or the Executive serves notice to
terminate his employment for a Good Reason (whether such termination has immediate effect or otherwise) except in
circumstances where clauses 15.1 applies or in the event of a Change of Control Termination, any Payment in Lieu shall
be calculated as:
15.7.1

an amount equal to the Executive’s Salary only for the then unexpired period of notice;

15.7.2

such further amount as is equal to the fair value to the Executive of any other benefits to which the Executive
is contractually entitled under the terms of this agreement during the then unexpired period of notice (or at
the Executive’s option so far as is contractually feasible and provided any additional cost to the Company is
no more than the fair value to the Executive, the continuation of such benefits for the then unexpired period
of notice);

15.7.3

in accordance with clause 7.5.1 a pro rata bonus for the Bonus Period up to the date of termination of the
Appointment;

15.7.4

a sum equal to the bonus payment due to the Executive pursuant to the Board Resolution dated 21 October
2013 and the policy document in respect of such Board Resolution less any sums already paid to the
Executive in respect of such bonus; and

15.7.5

a sum equal to any unpaid portion of any bonus granted to the Executive other than the bonus payments
provided for at clause 7.5, including but not limited to, a similar bonus structure to that approved in the Board
Resolution dated 21 October 2013 compensating the Executive for his ineligibility to receive any dividend
payments that may be made.

In the event of a Change of Control Termination, any Payment in Lieu shall be calculated as:
15.8.1

an amount equal to the Executive’s Salary only for the then unexpired period of notice;
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15.8.2

such further amount as is equal to the fair value to the Executive of any other benefits to which the Executive
is contractually entitled under the terms of this agreement during the then unexpired period of notice (or at
the Executive’s option so far as is contractually feasible and provided any additional cost to the Company is
no more than the fair value to the Executive, the continuation of such benefits for the then unexpired period
of notice);

15.8.3

in accordance with clause 7.5.2 a bonus payment of an amount calculated as if, at the date of termination of
the Appointment, he would have been employed at the end of the current Bonus Period and Payment Date in
respect of such Bonus Period and on the assumption that the Company and/or the Executive would have
met, but not exceeded any relevant objectives;

15.8.4

a sum equal to the bonus payment due to the Executive pursuant to the Board Resolution dated 21 October
2013 and the policy document in respect of such Board Resolution less any sums already paid to the
Executive in respect of such bonus; and

15.8.5

a sum equal to any unpaid portion of any bonus granted to the Executive other than the bonus payments
provided for at clause 7.5, including but not limited to, a similar bonus structure to that approved in the Board
Resolution dated 21 October 2013 compensating the Executive for his ineligibility to receive any dividend
payments that may be made.

15.9

For the avoidance of doubt, the Payment in Lieu shall not include any element in relation to any payment in respect of
any holiday entitlement that would have accrued had the Executive worked for the Company during the notice period.

15.10

The Executive shall have no right to receive a Payment in Lieu unless the Company has exercised its discretion in
clause 15.5.

15.11

Notwithstanding clause 15.5 the Executive shall not be entitled to any Payment in Lieu if the Company would otherwise
have been entitled to terminate the Appointment without notice in accordance with clause 15.1 and in that case the
Company shall also be entitled to recover from the Executive any sums received (net of tax) in respect of any Payment
in Lieu already made.

15.12

The Payment in Lieu shall be subject to such deductions as required by law including the deduction at source of
income tax and employee’s national insurance contributions.

15.13

The Executive expressly agrees that the Company may make such deductions from Salary or other payments due on the
termination of or during the Appointment as may be necessary to reimburse the Company for sums paid out by the
Company to or on behalf of the Executive but which are recoverable by it including but not limited to loans, advances,
relocation expenses, excess holiday payments and any outstanding payments in relation to the company car. Before
making any such deduction the Company shall inform the Executive of the nature of any such deduction and give the
Executive a reasonable opportunity to challenge it.

16.

GARDEN LEAVE

16.1 Following notice to terminate (whether in the event of a Change of Control or otherwise) the Appointment being given by
the Company or the Executive or if the Executive purports to terminate the Appointment in breach of contract the
Company may by written notice require the Executive (for a maximum period of six months) not to perform any services (or
to perform only specified services) for the Company or for any Group Company for all or part of the applicable notice
period required under clause 3.
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16.2

During any period of Garden Leave the Executive shall:
16.2.1

continue to receive:
16.2.1.1

the Salary;

16.2.1.2

other contractual benefits in the usual way and subject to the terms of any benefit arrangements;

16.2.1.3

any instalments due in respect of the bonus payment due to the Executive pursuant to the Board
Resolution dated 21 October 2013 and the policy document in respect of such Board Resolution;

16.2.1.4

any instalments due in respect of any unpaid portion of any bonus granted to the Executive other
than the bonus payments provided for at clause 7.5, including but not limited to, a similar bonus
structure to that approved in the Board Resolution dated 21 October 2013 compensating the
Executive for his ineligibility to receive any dividend payments that may be made; and

16.2.1.5

any entitlement to continue to participate in a bonus arrangement during any period of Garden
Leave shall be in accordance with clauses 7.5, and 15.6 to 15.8;

16.2.2

remain an employee of the Company and remain bound by his duties and obligations, whether under this
agreement or otherwise, which shall continue in full force and effect;

16.2.3

save on a purely social basis, not contact or deal with (or attempt to contact or deal with) any customer client
supplier agent distributor shareholder employee officer or other business contact of the Company or any
Group Company without the prior written consent of the Company;

16.2.4

not (unless otherwise requested) enter onto the premises of the Company or any Group Company without
the prior written consent of the Company;

16.2.5

not commence any other employment or engagement (including taking up any directorships or consultancy
services;

16.2.6

provide such reasonable assistance as the Company or any Group Company may require to effect an orderly
handover of his responsibilities to any individual or individuals appointed by the Company or any Group
Company to take over his role or responsibilities; and

16.2.7

make himself available during business hours to deal with requests for information, to provide assistance, to
attend meetings and to advise on matters relating to the Business.
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17.

AMALGAMATION, RECONSTRUCTION

17.1

If the Company is wound up for the purposes of reconstruction or amalgamation the Executive shall not as a result or
by reason of any termination of the Appointment or the redefinition of his duties within the Company or the Group
arising or resulting from any reorganisation or amalgamation of the Group have any claim against the Company or any
other Group Company for damages for termination of the Appointment or otherwise so long as he shall be offered
employment with any concern or undertaking resulting from such reconstruction reorganisation or amalgamation on
terms and conditions no less favourable to the Executive than the terms contained in this agreement.

17.2

If the Executive shall at any time have been offered but shall have unreasonably refused or failed to agree to the
transfer of this agreement by way of novation to a company which has acquired or agreed to acquire not less than
50 per cent of the equity share capital of the Company the Company may terminate the Appointment by such notice as
is required by section 86 of the Employment Rights Act 1996 given within one month of such offer.

18.

DISCIPLINARY AND GRIEVANCE PROCEDURES

18.1

There is no disciplinary procedure which applies to the Executive’s employment with the Company.

18.2

The Executive shall refer any grievance he may have about his employment or an appeal in connection with any
disciplinary decision relating to him to the Chairman of the Board in writing in the first instance.

18.3

The Board shall have the right to suspend the Executive (for a maximum period of three months) from his duties on
such terms and conditions as the Board shall determine for the purpose of carrying out an investigation into any
allegation of misconduct or negligence or an allegation of bullying harassment or discrimination against the Executive
and pending any disciplinary hearing. The Company shall be required to continue to pay the Salary and provide all
other contractual benefits to the Executive during any period of suspension. The Company shall not be required to give
any reason for exercising its right under this clause.

19.

DATA PROTECTION

19.1

The Executive acknowledges that in the course of this Appointment he shall have access to personal and sensitive
data relating to other employees. The Executive confirms that he has read and understood the Company’s data
protection policy and agrees to comply with the policy at all times. The Company may change its data protection policy
at any time and will notify employees in writing of any changes.

19.2

The Executive’s personal data will be held by the Company in its manual and automated filing systems. The Company
will process and may disclose such data and the Executive consents to the processing and disclosure of such data
both inside and, where necessary, outside the European Economic Area (including in particular, but without limitation,
the USA for the following purposes:
19.2.1

in order for the Appointment and this agreement to be performed;

19.2.2

in order to comply with any legal obligations imposed on the Company or any Group Company;
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19.2.3

for decisions to be made regarding the Executive’s employment or continued employment;

19.2.4

for obtaining or carrying out work from or for customers or potential customers; and

19.2.5

for the purpose of any potential sale of over 50 per cent of the shares of the Company or any Holding
Company of the Company or other change of control or any potential transfer of the Executive’s employment
under the Transfer of Undertaking (Protection of Employment) Regulations 2006.

Disclosure may include, in the case of sale, change of control or transfer, disclosure to the potential purchaser or
investor and their advisors and, in the case of obtaining or carrying out work, disclosure to customers or potential
customers.
19.3

The Company will process and may disclose sensitive data and the Executive consents to the processing and
disclosure of such data as follows:
19.3.1

information about the Executive’s physical or mental health or condition for the purpose of the performance
of the Appointment and this agreement, monitoring sickness absence, dealing with sick pay and determining
the Executive’s fitness to carry out duties on behalf of the Group;

19.3.2

information about the Executive’s sex, marital status, race, ethnic origin or disability for the purpose of
monitoring to ensure equality of opportunity and compliance with equal opportunities legislation; and

19.3.3

information relating to any criminal proceedings in which the Executive has been involved for insurance
purposes and in order to comply with legal requirements and obligations to third parties.

19.4

The Executive shall use all reasonable endeavours to keep the Company informed of any changes to his personal data.

20.

MISCELLANEOUS

20.1

Notices may be given by either party by personal delivery or by letter or email or fax message addressed to the other
party at (in the case of the Company) its registered office for the time being and (in the case of the Executive) his last
known address. Any such notice given by letter shall be deemed to have been given 3 days after posting and any such
notice given by fax shall be deemed to have been given at the time on the confirmation report. Any notice given to the
Company by email may be sent to the normal business email address of the Chief Executive Officer of the Company and
any notice given to the Executive by email may be sent to his work email address or such other email address as may be
agreed between the Executive and the Company from time to time and any notice given by email shall be deemed to
have been given one hour after it was sent and a hard copy shall be sent by post or fax by way of confirmation.

20.2

There are no collective agreements in force which affect the terms and conditions of the Appointment.

20.3

If any provision of this agreement shall be found by any court or administrative body of competent jurisdiction to be
invalid or unenforceable, such invalidity or unenforceability shall not affect the other provisions of this agreement
which shall remain in full force and effect.
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If any provision of this agreement is so found to be invalid or unenforceable but would be valid or enforceable if some
part of the provision were deleted, the provision in question shall apply with such modifications as may be necessary
to make it valid.
21.

ENTIRE AGREEMENT

21.1

This agreement constitutes the entire agreement and understanding between the parties in respect of the matters dealt
with in it and supersedes any previous agreement between the parties or any of them relating to such matters.

21.2

Each of the parties acknowledges and agrees that in entering into this agreement, and the documents referred to in it, it
does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or understanding
(whether negligently or innocently made) other than as expressly set out in this Agreement. The only remedy available
to either party in respect of any such statement, representation, warranty or understanding shall be for breach of
contract under the terms of this Agreement.

21.3

Nothing in this clause 21 shall operate to exclude any liability for fraud.

22.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999
A person who is not party to this agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999
to enforce any term of this agreement. This clause does not affect any right or remedy of any person which exists or is
available otherwise than pursuant to that Act.

23.

COUNTERPARTS
This agreement may be executed in any number of counterparts each of which when executed by one or more of the
parties hereto shall constitute an original but all of which shall constitute one and the same instrument.

IN WITNESS whereof the parties have executed this agreement as a deed on the date of this agreement
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by one director in the presence of an attesting witness
Executed as a deed, but not delivered until the
first date specified on page 1, by
MIDASPLAYER.COM LIMITED by a
director in the presence of a witness:

)
)
)
)

Signature /s/ Lars Markgren
Name (block capitals) Lars Markgren
Director

Witness signature /s/ Luci Ingram
Witness name Luci Ingram
(block capitals)
Witness address King 10 th Floor
1 Central St Giles
London WC2H 8AG
Signed as a deed, but not delivered until the
first date specified on page 1, by ROBERT
MILLER in the presence of:

)
)
)
)

Signature /s/ Rob Miller

Witness signature /s/ Luci Ingram
Witness name Luci Ingram
(block capitals)
Witness address King 10 th Floor
1 Central St Giles
London WC2H 8AG
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Exhibit 10.13
MIDASPLAYER INTERNATIONAL HOLDING COMPANY LIMITED
2012 SHARE INCENTIVE PLAN
(for United States Service Providers)
1.

E STABLISHMENT , P URPO SE AND T ERM O F P LAN .

1.1 Establishment. The Midasplayer International Holding Company Limited 2012 Share Incentive Plan (the “ Plan ”)
is hereby established effective as of 03 April, 2012, the date of its approval by the Shareholders (the “ Effective Date ”).
1.2 Purpose. The purpose of the Plan is to advance the interests of the Group and its Shareholders by providing an
incentive to attract, retain and reward persons performing services in the United States of America for the Group and by
motivating such persons to contribute to the growth and profitability of the Group.
1.3 Term of Plan. The Plan shall continue in effect until its termination by the Board; provided, however, that all
Awards shall be granted, if at all, within ten (10) years from the earlier the Effective Date.
2.

D EFINITIO NS AND C O NSTRUCTIO N .

2.1 Definitions. Capitalized terms used herein shall have the meanings assigned to such terms by the Articles, unless
otherwise defined herein or as follows:
(a) “ Articles ” mean the Articles of Association of the Company.
(b) “ Award ” means an Option, Share Subscription Right or Share Bonus granted under the Plan.
(c) “ Award Agreement ” means a written or electronic agreement between the Company and a Participant
setting forth the terms, conditions and restrictions of the Award granted to the Participant.
(d) “ Board ” means the Board of Directors of the Company. If one or more Committees have been appointed
by the Board to administer the Plan, “ Board ” also means such Committee(s).
(e) “ Cause ” means, unless such term or an equivalent term is otherwise defined by the applicable Award
Agreement or other written agreement between a Participant and a Group Member applicable to an Award, any of the following:
(i) the Participant’s theft, dishonesty, willful misconduct, breach of fiduciary duty for personal profit, or falsification of any
Group Member documents or records; (ii) the Participant’s material failure to abide by a Group Member’s code of conduct or
other policies (including, without limitation, policies relating to confidentiality and reasonable workplace conduct); (iii) the
Participant’s unauthorized use, misappropriation, destruction or diversion of any tangible or intangible asset or

corporate opportunity of a Group Member (including, without limitation, the Participant’s improper use or disclosure of a Group
Member’s confidential or proprietary information); (iv) any intentional act by the Participant which has a material detrimental
effect on a Group Member’s reputation or business; (v) the Participant’s repeated failure or inability to perform any reasonable
assigned duties after written notice from a Group Member of, and a reasonable opportunity to cure, such failure or inability;
(vi) any material breach by the Participant of any employment or service agreement between the Participant and a Group
Member, which breach is not cured pursuant to the terms of such agreement; or (vii) the Participant’s conviction (including any
plea of guilty or nolo contendere ) of any criminal act involving fraud, dishonesty, misappropriation or moral turpitude, or which
impairs the Participant’s ability to perform his or her duties with a Group Member.
(f) “ Code ” means the United States Internal Revenue Code of 1986, as amended, and any applicable
regulations and administrative guidelines promulgated thereunder.
(g) “ Committee ” means the compensation committee or other committee or subcommittee of the Board duly
appointed to administer the Plan and having such powers as shall be specified by the Board. Unless the powers of the
Committee have been specifically limited, the Committee shall have all of the powers of the Board granted herein, including,
without limitation, the power to amend or terminate the Plan at any time, subject to the terms of the Plan and any applicable
limitations imposed by law.
(h) “ Company ” means Midasplayer International Holding Company Limited, company number C40465, whose
registered office is at 125/14, The Strand, Gzira, GZR 1027 Malta, or any successor thereto.
(i) “ Consultant ” means a person performing services in the United States who is engaged to provide
consulting or advisory services (other than as an Employee or a Director) to a Group Member, provided that the identity of such
person, the nature of such services or the entity to which such services are provided would not preclude the Company from
offering or selling securities to such person pursuant to the Plan in reliance on either the exemption from registration provided
by Rule 701 under the Securities Act or, if the Company is required to file reports pursuant to Section 13 or 15(d) of the
Exchange Act, registration on a Form S-8 Registration Statement under the Securities Act.
(j) “ Director ” means a resident of the United States who is a member of the Board.
(k) “ Disability ” means the inability of the Participant, in the opinion of a qualified physician acceptable to the
Company, to perform the major duties of the Participant’s position with the Group because of the sickness or injury of the
Participant.
(l) “ Employee ” means any person performing services in the United States who is treated as an employee
(including an Officer or a Director who is also treated as an employee) in the records of a Group Member and, with respect to
any Incentive Stock Option granted to such person, who is an employee for purposes of Section 422 of the Code; provided,
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however, that neither service as a Director nor payment of a director’s fee shall be sufficient to constitute employment for
purposes of the Plan. The Company shall determine in good faith and in the exercise of its discretion whether an individual has
become or has ceased to be an Employee and the effective date of such individual’s employment or termination of employment,
as the case may be. For purposes of an individual’s rights, if any, under the terms of the Plan as of the time of the Company’s
determination of whether or not the individual is an Employee, all such determinations by the Company shall be final, binding
and conclusive as to such rights, if any, notwithstanding that the Company or any court of law or governmental agency
subsequently makes a contrary determination as to such individual’s status as an Employee.
(m) “ Exchange Act ” means the United States Securities Exchange Act of 1934, as amended.
(n) “ Exit Event ” means and Exit Event as defined by the Articles.
(o) “ Fair Market Value ” means, as of any date, the value of a Share or other property as determined by the
Board, in its discretion, subject to the following:
(i) If, on such date, the Shares are listed or quoted on a national or regional securities exchange or
quotation system, the Fair Market Value of a Share shall be the closing price of a Share as quoted on the national or regional
securities exchange or quotation system constituting the primary market for the Shares, as reported by such source as the
Company deems reliable. If the relevant date does not fall on a day on which the Shares have traded on such securities
exchange or quotation system, the date on which the Fair Market Value shall be established shall be the last day on which the
Shares were so traded or quoted prior to the relevant date, or such other appropriate day as shall be determined by the Board, in
its discretion.
(ii) If, on such date, the Shares are not listed or quoted on a national or regional securities exchange or
quotation system, the Fair Market Value of a Share shall be as determined by the Board in good faith without regard to any
restriction other than a restriction which, by its terms, will never lapse, and in a manner consistent with the requirements of
Section 409A of the Code.
(p) “ Group ” means the Company and its subsidiaries (as defined by section 2 of the Companies Act of 1995,
Cap 386 of the laws of Malta, as amended from time to time).
(q) “ Group Member ” means an entity which is a member of the Group.
(r) “ Incentive Stock Option ” means an Option intended to be (as set forth in the Award Agreement) and
which qualifies as an incentive stock option within the meaning of Section 422(b) of the Code.
(s) “ Nonstatutory Stock Option ” means an Option not intended to be (as set forth in the Award Agreement)
or which does not qualify as an incentive stock option within the meaning of Section 422(b) of the Code.
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(t) “ Officer ” means any person designated by the Board as an officer of the Company.
(u) “ Option ” means an Incentive Stock Option or a Nonstatutory Stock Option granted pursuant to the Plan.
(v) “ Participant ” means any eligible person who has been granted one or more Awards.
(w) “ Securities Act ” means the United States Securities Act of 1933, as amended.
(x) “ Service ” means a Participant’s employment or service with the Group, whether as an Employee, a Director
or a Consultant. Unless otherwise provided by the Board, a Participant’s Service shall not be deemed to have terminated merely
because of a change in the capacity in which the Participant renders such Service or a change in the Group Member for which
the Participant renders such Service, provided that there is no interruption or termination of the Participant’s Service.
Furthermore, a Participant’s Service shall not be deemed to have been interrupted or terminated if the Participant takes any
military leave, sick leave, or other bona fide leave of absence approved by the Company. However, unless otherwise provided
by the Board, if any such leave taken by a Participant exceeds ninety (90) days, then on the ninety-first (91st) day following the
commencement of such leave the Participant’s Service shall be deemed to have terminated, unless the Participant’s right to
return to Service is guaranteed by statute or contract. Notwithstanding the foregoing, unless otherwise designated by the
Company or required by law, an unpaid leave of absence shall not be treated as Service for purposes of determining vesting
under the Participant’s Award Agreement. A Participant’s Service shall be deemed to have terminated either upon an actual
termination of Service or upon the business entity for which the Participant performs Service ceasing to be a Group Member.
Subject to the foregoing, the Company, in its discretion, shall determine whether the Participant’s Service has terminated and the
effective date of and reason for such termination.
(y) “ Share ” means an ordinary share of any class or series in the share capital of the Company, as adjusted
from time to time in accordance with Section 4.3.
(z) “ Share Award ” means an Award of a Share Bonus or a Share Purchase Right.
(aa) “ Share Bonus ” means Shares granted to a Participant pursuant to Section 7.
(bb) “ Shareholders ” mean the holders of the issued and outstanding share capital of the Company.
(cc) “ Share Subscription Right ” means a right to subscribe for the purchase of Shares granted to a Participant
pursuant to Section 7.
(dd) “ Subsidiary Corporation ” means any present or future “subsidiary corporation” of the Company, as
defined in Section 424(f) of the Code.
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(ee) “ Ten Percent Shareholder ” means a person who, at the time an Award is granted to such person, owns
Shares possessing more than ten percent (10%) of the total combined voting power of all classes of shares of any Group
Member within the meaning of Section 422(b)(6) of the Code.
(ff) “ Trading Compliance Policy ” means the written policy of the Company pertaining to the purchase, sale,
transfer or other disposition of the Company’s equity securities by Directors, Officers, Employees or other service providers
who may possess material, nonpublic information regarding the Company or its securities.
(gg) “ Vesting Conditions ” mean those conditions established in accordance with the Plan prior to the
satisfaction of which Shares subject to an Award remain subject to forfeiture or a repurchase option in favor of the Company
exercisable for the Participant’s monetary purchase price, if any, for such Shares upon the Participant’s termination of Service.
2.2 Construction. The Company intends that securities issued pursuant to the Plan be exempt from requirements of
registration and qualification of such securities pursuant the exemptions afforded by Rule 701 promulgated under the Securities
Act and Section 25102(o) of the of the California Corporations Code or any other applicable exemptions, and the Plan shall be so
construed. Further, the Company intends that Awards granted pursuant to the Plan be exempt from or comply with Section 409A
of the Code (including any amendments or replacements of such section), and the Plan shall be so construed. Captions and
titles contained herein are for convenience only and shall not affect the meaning or interpretation of any provision of the Plan.
Except when otherwise indicated by the context, the singular shall include the plural and the plural shall include the singular.
Use of the term “or” is not intended to be exclusive, unless the context clearly requires otherwise.
3.

A DMINISTRATIO N .

3.1 Administration by the Board. The Plan shall be administered by the Board. All questions of interpretation of the
Plan, of any Award Agreement or of any other form of agreement or other document employed by the Company in the
administration of the Plan or of any Award shall be determined by the Board, and such determinations shall be final, binding and
conclusive upon all persons having an interest in the Plan or such Award, unless fraudulent or made in had faith. Any and all
actions, decisions and determinations taken or made by the Board in the exercise of its discretion pursuant to the Plan or Award
Agreement or other agreement thereunder (other than determining questions of interpretation pursuant to the preceding
sentence) shall be final, binding and conclusive upon all persons having an interest therein. All expenses incurred in connection
with the administration of the Plan shall be paid by the Company.
3.2 Authority of Officers. Any Officer shall have the authority to act on behalf of the Company with respect to any
matter, right, obligation, determination or election that is the responsibility of or that is allocated to the Company herein,
provided the Officer has actual authority with respect to such matter, right, obligation, determination or election.
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3.3 Powers of the Board. In addition to any other powers set forth in the Plan and subject to the provisions of the
Plan, the Board shall have the full and final power and authority, in its discretion:
(a) to determine the persons to whom, and the time or times at which, Awards shall be granted and the number
of Shares to be subject to each Award;
(b) to determine the type of Award granted and the class or series of Shares subject to the Award;
(c) to determine the Fair Market Value of Shares or other property;
(d) to determine the terms, conditions and restrictions applicable to each Award (which need not be identical)
and any Shares acquired pursuant thereto, including, without limitation, (i) the exercise or purchase price of Shares pursuant to
any Award, (ii) the method of payment for Shares purchased pursuant to any Award, (iii) the method for satisfaction of any tax
withholding obligation arising in connection with any Award, including by the withholding or delivery of Shares, (iv) the timing,
terms and conditions of the exercisability or vesting of any Award or any Shares acquired pursuant thereto, (v) the time of
expiration of any Award, (vi) the effect of any Participant’s termination of Service on any of the foregoing, and (vii) all other
terms, conditions and restrictions applicable to any Award or Shares acquired pursuant thereto not inconsistent with the terms
of the Plan;
(e) to approve one or more forms of Award Agreement;
(f) to amend, modify, extend, cancel or renew any Award or to waive any restrictions or conditions applicable to
any Award or any Shares acquired pursuant thereto;
(g) to reprice or otherwise adjust the exercise price of any Option, or to grant in substitution for any Option a
new Award covering the same or different number of Shares;
(h) to accelerate, continue, extend or defer the exercisability or vesting of any Award or any Shares acquired
pursuant thereto, including with respect to the period following a Participant’s termination of Service;
(i) to prescribe, amend or rescind rules, guidelines and policies relating to the Plan, or to adopt sub-plans or
supplements to, or alternative versions of, the Plan; and
(j) to correct any defect, supply any omission or reconcile any inconsistency in the Plan or any Award
Agreement and to make all other determinations and take such other actions with respect to the Plan or any Award as the Board
may deem advisable to the extent not inconsistent with the provisions of the Plan or applicable law.
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3.4 Indemnification. In addition to such other rights of indemnification as they may have as members of the Board or
as officers or employees of the Group, to the extent permitted by the Articles and applicable law, members of the Board and any
officers or employees of the Group to whom authority to act for the Board or the Company is delegated shall be indemnified by
the Company against all reasonable expenses, including attorneys’ fees, actually and necessarily incurred in connection with
the defense of any action, suit or proceeding, or in connection with any appeal therein, to which they or any of them may be a
party by reason of any action taken or failure to act under or in connection with the Plan, or any right granted hereunder, and
against all amounts paid by them in settlement thereof (provided such settlement is approved by independent legal counsel
selected by the Company) or paid by them in satisfaction of a judgment in any such action, suit or proceeding, except in relation
to matters as to which it shall be adjudged in such action, suit or proceeding that such person is liable for gross negligence, bad
faith or intentional misconduct in duties; provided, however, that within sixty (60) days after the institution of such action, suit
or proceeding, such person shall offer to the Company, in writing, the opportunity at its own expense to handle and defend the
same.
4.

S HARES S UBJECT TO P LAN .

4.1 Maximum Number of Shares Issuable. Subject to adjustment as provided in Sections 4.2 and 4.3, the maximum
aggregate number of Shares that may be issued under the Plan shall be 14,900,182 (Fourteen million, nine hundred thousand,
one hundred and eighty two) and shall consist of authorized but unissued or reacquired Shares or any combination thereof.
Notwithstanding the foregoing, at any such time as the offer and sale of securities pursuant to the Plan is subject to compliance
with Section 260.140.45 of Title 10 of the California Code of Regulations (“ Section 260.140.45 ”), the total number of Shares
issuable upon the exercise of all outstanding Awards (together with options outstanding under any other share option plan of
the Company) and the total number of Shares provided for under any share bonus or similar plan of the Company shall not
exceed thirty percent (30%) (or such other higher percentage limitation as may be approved by the Shareholders of the Company
pursuant to Section 260.140.45) of the then outstanding Shares of the Company as calculated in accordance with the conditions
and exclusions of Section 260.140.45.
4.2 Share Counting. If an outstanding Award for any reason expires or is terminated or canceled without having been
exercised or settled in full, or if Shares are acquired pursuant to an Award subject to forfeiture or repurchase and are forfeited or
repurchased by the Company for an amount not greater than the Participant’s exercise or purchase price, the Shares allocable to
the terminated portion of such Award or such forfeited or repurchased Shares shall again be available for issuance under the
Plan. Shares shall not be deemed to have been issued pursuant to the Plan (a) with respect to any portion of an Award that is
settled in cash or (b) to the extent such Shares are withheld or reacquired by the Company in satisfaction of tax withholding
obligations pursuant to Section 10.2. If the exercise price of an Option is paid by tender to the Company, or attestation to the
ownership, of Shares owned by the Participant, or by means of a Net Exercise, the number of Shares available for issuance under
the Plan shall be reduced by the net number of Shares issued upon the exercise of the Option.
4.3 Adjustments for Changes in Capital Structure. Subject to any required action by the Shareholders of the
Company and the requirements of Sections 409A and 424 of the Code to the extent applicable, in the event of any change in the
Shares effected without receipt of consideration by the Company, whether through merger, consolidation, reorganization,
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reincorporation, recapitalization, reclassification, share dividend, share split, reverse share split, split-up, split-off, spin-off,
combination of shares, exchange of shares, or similar change in the capital structure of the Company, or in the event of payment
of a dividend or distribution to the Shareholders in a form other than Shares (excepting regular, periodic cash dividends) that
has a material effect on the Fair Market Value of Shares, appropriate and proportionate adjustments shall be made in the number
and kind of shares subject to the Plan and to any outstanding Awards, in the ISO Share Limit set forth in Section 5.3(a), and in
the exercise or purchase price per Share under any outstanding Awards in order to prevent dilution or enlargement of
Participants’ rights under the Plan. For purposes of the foregoing, conversion of any convertible securities of the Company
shall not be treated as “effected without receipt of consideration by the Company.” If a majority of the Shares which are of the
same class as the Shares that are subject to outstanding Awards are exchanged for, converted into, or otherwise become shares
of another corporation (the “ New Shares ”), the Board may unilaterally amend the outstanding Awards to provide that such
Awards are for New Shares. In the event of any such amendment, the number of shares subject to, and the exercise or purchase
price per share of the outstanding Awards shall be adjusted in a fair and equitable manner as determined by the Board, in its
discretion. Any fractional share resulting from an adjustment pursuant to this Section shall be rounded down to the nearest
whole number, and the exercise or purchase price per share shall be rounded up to the nearest whole cent. In no event may the
exercise or purchase price, if any, under any Award be decreased to an amount less than the par value, if any, of the shares
subject to the Award. Such adjustments shall be determined by the Board, and its determination shall be final, binding and
conclusive.
4.4 Assumption or Substitution of Awards. The Board may, without affecting the number of Shares available pursuant
to Section 4.1, authorize the issuance or assumption of benefits under this Plan in connection with any merger, consolidation,
acquisition of property or shares, or reorganization upon such terms and conditions as it may deem appropriate, subject to
compliance with Section 409A and any other applicable provisions of the Code.
5.

E LIGIBILITY , P ARTICIPATIO N AND O PTIO N L IMITATIO NS .
5.1 Persons Eligible for Awards. Awards may be granted only to Employees, Consultants and Directors.

5.2 Participation in the Plan. Awards are granted solely at the discretion of the Board. Eligible persons may be
granted more than one Award. However, eligibility in accordance with this Section shall not entitle any person to be granted an
Award, or, having been granted an Award, to be granted an additional Award.
5.3 Incentive Stock Option Limitations.
(a) Maximum Number of Shares Issuable Pursuant to Incentive Stock Options . Subject to Section 4.1 and
adjustment as provided in Sections 4.2 and 4.3, the maximum aggregate number of Shares that may be issued under the Plan
pursuant to the exercise of Incentive Stock Options shall not exceed 14,900,182 (Fourteen million, nine hundred thousand, one
hundred and eighty two) Shares (the “ ISO Share Limit ”). The maximum aggregate number of Shares that may be issued under
the Plan pursuant to all Awards other than Incentive Stock Options shall be the number of Shares determined in accordance
with Section 4.1, subject to adjustment as provided in Sections 4.2 and 4.3.
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(b) Persons Eligible . An Incentive Stock Option may be granted only to a person who, on the effective date of
grant, is an Employee of the Company or a Subsidiary Corporation. Any person who is not an Employee of the Company or a
Subsidiary Corporation on the effective date of the grant of an Option to such person may be granted only a Nonstatutory
Stock Option.
(c) Fair Market Value Limitation . To the extent that options designated as Incentive Stock Options (granted
under all share option plans of the Group, including the Plan) become exercisable by a Participant for the first time during any
calendar year for Shares having a Fair Market Value greater than One Hundred Thousand Dollars ($100,000), the portions of
such options which exceed such amount shall be treated as Nonstatutory Stock Options. For purposes of this Section, options
designated as Incentive Stock Options shall be taken into account in the order in which they were granted, and the Fair Market
Value of Shares shall be determined as of the time the option with respect to such Shares is granted. If the Code is amended to
provide for a limitation different from that set forth in this Section, such different limitation shall be deemed incorporated herein
effective as of the date and with respect to such Options as required or permitted by such amendment to the Code. If an Option
is treated as an Incentive Stock Option in part and as a Nonstatutory Stock Option in part by reason of the limitation set forth in
this Section, the Participant may designate which portion of such Option the Participant is exercising. In the absence of such
designation, the Participant shall be deemed to have exercised the Incentive Stock Option portion of the Option first. Upon
exercise of the Option, Shares issued pursuant to each such portion shall be separately identified.
6.

S HARE O PTIO NS .

Options shall be evidenced by Award Agreements specifying the number of Shares covered thereby, in such form as
the Board shall from time to time establish. Such Award Agreements may incorporate all or any of the terms of the Plan by
reference and shall comply with and be subject to the following terms and conditions:
6.1 Exercise Price. The exercise price for each Option shall be established in the discretion of the Board; provided,
however, that (a) the exercise price per Share for an Option shall be not less than the Fair Market Value of a Share on the
effective date of grant of the Option and (b) no Incentive Stock Option granted to a Ten Percent Shareholder shall have an
exercise price per Share less than one hundred ten percent (110%) of the Fair Market Value of a Share on the effective date of
grant of the Option. Notwithstanding the foregoing, an Option (whether an Incentive Stock Option or a Nonstatutory Stock
Option) may be granted with an exercise price lower than the minimum exercise price set forth above if such Option is granted
pursuant to an assumption or substitution for another option in a manner that would qualify under the provisions of
Section 409A or Section 424(a) of the Code, as applicable.
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6.2 Exercisability and Term of Options. Options shall be exercisable at such time or times, or upon such event or
events, and subject to such terms, conditions, performance criteria and restrictions as shall be determined by the Board and set
forth in the Award Agreement evidencing such Option; provided, however, that (a) no Option shall be exercisable after the
expiration of ten (10) years after the effective date of grant of such Option, (b) no Incentive Stock Option granted to a Ten
Percent Shareholder shall be exercisable after the expiration of five (5) years after the effective date of grant of such Option, and
(c) no Option granted to an Employee who is a non-exempt employee for purposes of the Fair Labor Standards Act of 1938, as
amended, shall be first exercisable until at least six (6) months following the date of grant of such Option (except in the event of
such Employee’s death, disability or retirement, upon an Exit Event, or as otherwise permitted by the Worker Economic
Opportunity Act). Subject to the foregoing, unless otherwise specified by the Board in the grant of an Option, each Option shall
terminate ten (10) years after the effective date of grant of the Option, unless earlier terminated in accordance with its provisions.
6.3 Payment of Exercise Price.
(a) Forms of Consideration Authorized . Except as otherwise provided below, payment of the exercise price for
the number of Shares being purchased pursuant to any Option shall be made (i) in cash, by check or in cash equivalent, (ii) if
permitted by the Company and subject to the limitations contained in Section 6.3(b), by means of (1) a Share Tender Exercise,
(2) a Cashless Exercise or (3) a Net Exercise; (iii) by such other consideration as may be approved by the Board from time to time
to the extent permitted by applicable law, or (iv) by any combination thereof. The Board may at any time or from time to time
grant Options which do not permit all of the foregoing forms of consideration to be used in payment of the exercise price or
which otherwise restrict one or more forms of consideration.
(b) Limitations on Forms of Consideration .
(i) Share Tender Exercise. A “ Share Tender Exercise ” means the delivery of a properly executed
exercise notice accompanied by a Participant’s tender to the Company, or attestation to the ownership, in a form acceptable to
the Company of whole Shares having a Fair Market Value that does not exceed the aggregate exercise price for the Shares with
respect to which the Option is exercised. A Share Tender Exercise shall not be permitted if it would constitute a violation of the
provisions of any law, regulation or agreement restricting the redemption of the Shares. If required by the Company, the Option
may not be exercised by tender to the Company, or attestation to the ownership, of Shares unless such Shares either have been
owned by the Participant for a period of time required by the Company (and not used for another option exercise by attestation
during such period) or were not acquired, directly or indirectly, from the Company.
(ii) Cashless Exercise. A Cashless Exercise shall be permitted only upon the class of Shares subject to the
Option becoming publicly traded in an established securities market. A “ Cashless Exercise ” means the delivery of a properly
executed exercise notice together with irrevocable instructions to a broker providing for the assignment to the Company of the
proceeds of a sale or loan with respect to some or all of the Shares being acquired upon the exercise of the Option (including,
without limitation, through an exercise complying with the provisions of Regulation T as promulgated from time to time by the
Board of Governors of the Federal Reserve System). The Company reserves, at any and all times, the
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right, in the Company’s sole and absolute discretion, to establish, decline to approve or terminate any program or procedures for
the exercise of Options by means of a Cashless Exercise, including with respect to one or more Participants specified by the
Company notwithstanding that such program or procedures may be available to other Participants.
(iii) Net Exercise. A “ Net Exercise ” means the delivery of a properly executed exercise notice followed
by a procedure pursuant to which (1) the Company will reduce the number of Shares otherwise issuable to a Participant upon
the exercise of an Option by the largest whole number of Shares having a Fair Market Value that does not exceed the aggregate
exercise price for the Shares with respect to which the Option is exercised, and (2) the Participant shall pay to the Company in
cash the remaining balance of such aggregate exercise price not satisfied by such reduction in the number of whole Shares to be
issued.
6.4 Effect of Termination of Service.
(a) Option Exercisability . Subject to earlier termination of the Option as otherwise provided by this Plan and
unless a longer exercise period is provided by the Board, an Option shall terminate immediately upon the Participant’s
termination of Service to the extent that it is then unvested and shall be exercisable after the Participant’s termination of Service
to the extent it is then vested only during the applicable time period determined in accordance with this Section and thereafter
shall terminate:
(i) Disability. If the Participant’s Service terminates because of the Disability of the Participant, the Option,
to the extent unexercised and exercisable for vested Shares on the date on which the Participant’s Service terminated, may be
exercised by the Participant (or the Participant’s guardian or legal representative) at any time prior to the expiration of six
(6) months after the date on which the Participant’s Service terminated, but in any event no later than the date of expiration of
the Option’s term as set forth in the Award Agreement evidencing such Option (the “ Option Expiration Date ”).
(ii) Death. If the Participant’s Service terminates because of the death of the Participant, the Option, to the
extent unexercised and exercisable for vested Shares on the date on which the Participant’s Service terminated, may be exercised
by the Participant’s legal representative or other person who acquired the right to exercise the Option by reason of the
Participant’s death at any time prior to the expiration of six (6) months after the date on which the Participant’s Service
terminated, but in any event no later than the Option Expiration Date. The Participant’s Service shall be deemed to have
terminated on account of death if the Participant dies within three (3) months after the Participant’s termination of Service.
(iii) Termination for Cause. Notwithstanding any other provision of the Plan to the contrary, if the
Participant’s Service is terminated for Cause, the Option shall terminate in its entirety and cease to be exercisable immediately
upon such termination of Service.
(iv) Other Termination of Service. If the Participant’s Service terminates for any reason, except Disability,
death or Cause, the Option, to the extent unexercised and exercisable for vested Shares on the date on which the Participant’s
Service terminated, may be exercised by the Participant at any time prior to the expiration of thirty (30) days after the date on
which the Participant’s Service terminated, but in any event no later than the Option Expiration Date.
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(b) Extension if Exercise Prevented by Law . Notwithstanding the foregoing other than termination of Service
for Cause, if the exercise of an Option within the applicable time periods set forth in Section 6.4(a) is prevented by the provisions
of Section 11 below, the Option shall remain exercisable until the later of (i) thirty (30) days after the date such exercise first
would no longer be prevented by such provisions or (ii) the end of the applicable time period under Section 6.4(a), but in any
event no later than the Option Expiration Date.
6.5 Transferability of Options. During the lifetime of the Participant, an Option shall be exercisable only by the
Participant or the Participant’s guardian or legal representative. An Option shall not be subject in any manner to anticipation,
alienation, sale, exchange, transfer, assignment, pledge, encumbrance, or garnishment by creditors of the Participant or the
Participant’s beneficiary, except transfer by will or by the laws of descent and distribution: provided, however, that to the extent
permitted by the Board, in its discretion, and set forth in the Award Agreement evidencing such Option, an Option shall be
assignable or transferable subject to the applicable limitations, if any, described in Rule 701 under the Securities Act and the
General Instructions to Form S-8 Registration Statement under the Securities Act or, in the case of an Incentive Stock Option,
only as permitted by applicable regulations under Section 421 of the Code in a manner that does not disqualify such Option as
an Incentive Stock Option. Notwithstanding the foregoing, for so long as the Company is relying on the exemption provided by
Rule 12h-1(f) under the Exchange Act, no Option or, prior to its exercise, the Shares to be issued upon the exercise of the Option,
shall be transferred except in compliance with the restrictions on transfer under Rule 12h-1(f) (including the requirement under
such rule that any permitted transferee may not further transfer the Option) or be made subject to any short position, “put
equivalent position” or ‘‘call equivalent position” by the Participant, as such terms are defined in Rule 16a-1 of the Exchange
Act.
7.

S HARE A WARDS .

Share Awards shall be evidenced by Award Agreements specifying whether the Award is a Share Bonus or a Share
Subscription Right and the number of Shares subject to the Award, in such form as the Board shall from time to time establish.
Such Award Agreements may incorporate all or any of the terms of the Plan by reference and shall comply with and be subject
to the following terms and conditions:
7.1 Types of Share Awards Authorized. Share Awards may be granted in the form of either a Share Bonus or a Share
Subscription Right. Share Awards may be granted upon such conditions as the Board shall determine, including, without
limitation, upon the attainment of one or more performance goals.
7.2 Purchase Price. The purchase price for Shares issuable under each Share Subscription Right shall be established
by the Board in its discretion. No monetary payment (other than applicable tax withholding) shall be required as a condition of
receiving Shares pursuant to a Share Bonus, the consideration for which shall be services actually rendered to a Group Member
or for its benefit.
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7.3 Purchase Period. A Share Subscription Right shall be exercisable within a period established by the Board, which
shall in no event exceed thirty (30) days from the effective date of the grant of the Share Subscription Right.
7.4 Payment of Purchase Price. Except as otherwise provided below, payment of the purchase price for the number of
Shares being purchased pursuant to any Share Subscription Right shall be made (a) in cash, by check or in cash equivalent,
(b) by such other consideration as may be approved by the Board from time to time to the extent permitted by applicable law, or
(c) by any combination thereof.
7.5 Vesting and Restrictions on Transfer. Shares issued pursuant to any Share Award may (but need not) be made
subject to Vesting Conditions based upon the satisfaction of such Service requirements, conditions, restrictions or performance
criteria, as shall be established by the Board and set forth in the Award Agreement evidencing such Award. During any period
in which Shares acquired pursuant to a Share Award remain subject to Vesting Conditions, such Shares may not be sold,
exchanged, transferred, pledged, assigned or otherwise disposed of other than pursuant to an Exit Event or as provided in
Section 7.8. The Board, in its discretion, may provide in any Award Agreement evidencing a Share Award that, if the satisfaction
of Vesting Conditions with respect to any Shares subject to such Share Award would otherwise occur on a day on which the
sale of such Shares would violate the provisions of the Trading Compliance Policy, then satisfaction of the Vesting Conditions
automatically shall be determined on the next trading day on which the sale of such Shares would not violate the Trading
Compliance Policy. Upon request by the Company, each Participant shall execute any agreement evidencing such transfer
restrictions prior to the receipt of Shares hereunder and shall promptly present to the Company any and all certificates
representing Shares acquired hereunder for the placement on such certificates of appropriate legends evidencing any such
transfer restrictions.
7.6 Voting Rights; Dividends and Distributions. Except as provided in this Section, Section 7.5 and any Award
Agreement, during any period in which Shares acquired pursuant to a Share Award remain subject to Vesting Conditions, the
Participant shall have all of the rights of a Shareholder of the Company holding Shares of the same class and series as the
Shares subject to the Share Award, including, if applicable, the right to vote such Shares and to receive all dividends and other
distributions paid with respect to such Shares; provided, however, that if so determined by the Board and provided by the
Award Agreement, such dividends and distributions shall be subject to the same Vesting Conditions as the Shares subject to
the Share Award with respect to which such dividends or distributions were paid, and otherwise shall be paid no later than the
end of the calendar year in which such dividends or distributions are paid to Shareholders (or, if later, the 15th day of the third
month following the date such dividends or distributions arc paid to Shareholders). In the event of a dividend or distribution
paid in Shares or other property or any other adjustment made upon a change in the capital structure of the Company as
described in Section 4.3, any and all new, substituted or additional securities or other property (other than regular, periodic cash
dividends) to which the Participant is entitled by reason of the Participant’s Share Award shall be immediately subject to the
same Vesting Conditions as the Shares subject to the Share Award with respect to which such dividends or distributions were
paid or adjustments were made.
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7.7 Effect of Termination of Service. Unless otherwise provided by the Articles or by the Board in the Award
Agreement evidencing a Share Award, if a Participant’s Service terminates for any reason, whether voluntary or involuntary
(including the Participant’s death or disability), then (a) the Company shall have the option to repurchase for the purchase price
paid by the Participant any Shares acquired by the Participant pursuant to a Share Subscription Right which remain subject to
Vesting Conditions as of the date of the Participant’s termination of Service and (b) the Participant shall forfeit to the Company
any Shares acquired by the Participant pursuant to a Share Bonus which remain subject to Vesting Conditions as of the date of
the Participant’s termination of Service. The Company shall have the right to assign at any time any repurchase right it may
have, whether or not such right is then exercisable, to one or more persons as may be selected by the Company.
7.8 Nontransferability of Share Award Rights. Rights to acquire Shares pursuant to a Share Award shall not be
subject in any manner to anticipation, alienation, sale, exchange, transfer, assignment, pledge, encumbrance or garnishment by
creditors of the Participant or the Participant’s beneficiary, except transfer by will or the laws of descent and distribution. All
rights with respect to a Share Award granted to a Participant hereunder shall be exercisable during his or her lifetime only by
such Participant or the Participant’s guardian or legal representative.
8.

S TANDARD F O RMS O F A WARD A GREEMENTS .

8.1 Award Agreements. Each Award shall comply with and be subject to the terms and conditions set forth in the
appropriate form of Award Agreement approved by the Board and as amended from time to time. No Award or purported Award
shall be a valid and binding obligation of the Company unless evidenced by a fully executed Award Agreement, which
execution may be evidenced by electronic means.
8.2 Authority to Vary Terms. The Board shall have the authority from time to time to vary the terms of any standard
form of Award Agreement either in connection with the grant or amendment of an individual Award or in connection with the
authorization of a new standard form or forms; provided, however, that the terms and conditions of any such new, revised or
amended standard form or forms of Award Agreement are not inconsistent with the terms of the Plan.
9.

E XIT E VENT .

Subject to the requirements and limitations of the Articles and Section 409A of the Code, if applicable, the Board may
provide for any one or more of the following in connection with an Exit Event:
9.1 Accelerated Vesting. In its discretion, the Board may provide in the grant of any Award or at any other time may
take such action as it deems appropriate to provide for acceleration of the exercisability and/or vesting in connection with an
Exit Event of each or any outstanding Award or portion thereof and Shares acquired pursuant thereto upon such conditions,
including termination of the Participant’s Service prior to, upon, or following such Exit Event, and to such extent as the Board
shall determine.
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9.2 Assumption, Continuation or Substitution of Awards. Upon an Exit Event, the surviving, continuing, successor,
or purchasing corporation or other business entity or parent thereof, as the case may be (the “ Acquiror ”), may, without the
consent of any Participant, assume or continue the Company’s rights and obligations under each or any Award or portion
thereof outstanding immediately prior to the Exit Event or substitute for each or any such outstanding Award or portion thereof
a substantially equivalent award with respect to the Acquiror’s share capital. For purposes of this Section, if so determined by
the Board, in its discretion, an Award or any portion thereof shall be deemed assumed if, following the Exit Event, the Award
confers the right to receive, subject to the terms and conditions of the Plan and the applicable Award Agreement, for each Share
subject to such portion of the Award immediately prior to the Exit Event, the consideration (whether shares, cash, other
securities or property or a combination thereof) to which a holder of a Share on the effective date of the Exit Event was entitled
(and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the
outstanding Shares); provided, however, that if such consideration is not solely ordinary shares of the Acquiror, the Board may,
with the consent of the Acquiror, provide for the consideration to be received upon the exercise of the Award for each Share to
consist solely of ordinary shares of the Acquiror equal in Fair Market Value to the per Share consideration received by holders
of Shares pursuant to the Exit Event. Any Award or portion thereof which is neither assumed or continued by the Acquiror in
connection with the Exit Event nor exercised as of the time of consummation of the Exit Event shall terminate and cease to be
outstanding effective as of the time of consummation of the Exit Event. Notwithstanding the foregoing, Shares acquired upon
exercise of an Award prior to the Exit Event and any consideration received pursuant to the Exit Event with respect to such
Shares shall continue to be subject to all applicable provisions of the Award Agreement evidencing such Award except as
otherwise provided in such Award Agreement.
9.3 Cash-Out of Outstanding Awards. The Board may, in its discretion and without the consent of any Participant,
determine that, upon the occurrence of an Exit Event, each or any Award or portion thereof outstanding immediately prior to the
Exit Event and not previously exercised or settled shall be canceled in exchange for a payment with respect to each vested Share
(and each unvested Share, if so determined by the Board) subject to such canceled Award in (i) cash, (ii) shares of the Company
or of a corporation or other business entity a party to the Exit Event, or (iii) other property which, in any such case, shall be in an
amount having a Fair Market Value equal to the Fair Market Value of the consideration to be paid per Share in the Exit Event,
reduced (but not below zero) by the exercise or purchase price per Share, if any, under such Award. If any portion of such
consideration may be received by holders of Shares pursuant to the Exit Event on a contingent or delayed basis, the Board may,
in its sole discretion, determine such Fair Market Value per Share as of the time of the Exit Event on the basis of the Board’s
good Faith estimate of the present value of the probable amount of future payment of such consideration. In the event such
determination is made by the Board, an Award having an exercise or purchase price per Share equal to or greater than the Fair
Market Value of the consideration to be paid per Share in the Exit Event may be canceled without payment of consideration to
the holder thereof Payment pursuant to this Section (reduced by applicable withholding taxes, if any) shall be made to
Participants in respect of the vested portions of their canceled Awards as soon as practicable following the date of the Exit
Event and in respect of the unvested portions of their canceled Awards in accordance with the vesting schedules applicable to
such Awards.
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10. T AX W ITHHO LDING .
10.1 Tax Withholding in General. The Company shall have the right to deduct from any and all payments made under
the Plan, or to require the Participant, through payroll withholding, cash payment or otherwise, to make adequate provision for,
the federal, state, local and foreign taxes (including any social insurance), if any, required by law to be withheld by any Group
Member with respect to an Award or the Shares acquired pursuant thereto. The Company shall have no obligation to deliver
Shares or to release Shares from an escrow established pursuant to an Award Agreement until the Group Member’s tax
withholding obligations have been satisfied by the Participant.
10.2 Withholding in or Directed Sale of Shares. The Company shall have the right, but not the obligation, to deduct
from the Shares issuable to a Participant upon the exercise or vesting of an Award, or to accept from the Participant the tender
of, a number of whole Shares having a Fair Market Value, as determined by the Company, equal to all or any part of the tax
withholding obligations of any Group Member. The Fair Market Value of any Shares withheld or tendered to satisfy any such
tax withholding obligations shall not exceed the amount determined by the applicable minimum statutory withholding rates. The
Company may require a Participant to direct a broker, upon the vesting or exercise of an Award, to sell a portion of the Shares
subject to the Award determined by the Company in its discretion to be sufficient to cover the tax withholding obligations of
any Group Member and to remit an amount equal to such tax withholding obligations to the Company in cash.
11. C O MPLIANCE WITH S ECURITIES L AW .
The grant of Awards and the issuance of Shares pursuant to any Award shall be subject to compliance with all
applicable requirements of United States federal and state law and foreign law with respect to such securities and the
requirements of any stock exchange or market system upon which the Shares may then be listed. In addition, no Award may be
exercised or Shares issued pursuant to an Award unless (a) a registration statement under the Securities Act shall at the time of
such exercise or issuance be in effect with respect to the Shares issuable pursuant to the Award or (b) in the opinion of legal
counsel to the Company, the Shares issuable pursuant to the Award may be issued in accordance with the terms of an
applicable exemption from the registration requirements of the Securities Act. The inability of the Company to obtain from any
regulatory body having jurisdiction the authority, if any, deemed by the Company’s legal counsel to be necessary to the lawful
issuance and sale of any Shares hereunder shall relieve the Company of any liability in respect of the failure to issue or sell such
Shares as to which such requisite authority shall not have been obtained. As a condition to issuance of any Shares, the
Company may require the Participant to satisfy any qualifications that may be necessary or appropriate, to evidence compliance
with any applicable law or regulation and to make any representation or warranty with respect thereto as may be requested by
the Company.
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12. A MENDMENT O R T ERMINATIO N O F P LAN .
The Board may amend, suspend or terminate the Plan at any time. However, without the approval of the Shareholders,
there shall be (a) no increase in the maximum aggregate number of Shares that may be issued under the Plan (except by
operation of the provisions of Sections 4.2 and 4.3), (b) no change in the class of persons eligible to receive Incentive Stock
Options, and (c) no other amendment of the Plan that would require approval of the Shareholders under any applicable law,
regulation or rule, including the rules of any stock exchange or quotation system upon which the Shares may then be listed or
quoted. No amendment, suspension or termination of the Plan shall affect any then outstanding Award unless expressly
provided by the Board. Except as provided by the next sentence, no amendment, suspension or termination of the Plan may
have a materially adverse effect on any then outstanding Award without the consent of the Participant. Notwithstanding any
other provision of the Plan or any Award Agreement to the contrary, the Board may, in its sole and absolute discretion and
without the consent of any Participant, amend the Plan or any Award Agreement, to take effect retroactively or otherwise, as it
deems necessary or advisable for the purpose of conforming the Plan or such Award Agreement to any present or future law,
regulation or rule applicable to the Plan, including, but not limited to, Section 409A of the Code.
13. M ISCELLANEO US P RO VISIO NS .
13.1 Restrictions on Transfer of Shares.
(a) Shares issued under the Plan shall be subject to any restrictions applicable to the Shares as set forth in the
Articles and may be subject to a right of first refusal, one or more repurchase options, or other conditions and restrictions as
determined by the Board in its discretion at the time the Award is granted. The Company shall have the right to assign at any
time any repurchase right it may have, whether or not such right is then exercisable, to one or more persons as may be selected
by the Company. Upon request by the Company, each Participant shall execute any agreement evidencing such transfer
restrictions prior to the receipt of Shares hereunder and shall promptly present to the Company any and all certificates
representing Shares acquired hereunder for the placement on such certificates of appropriate legends evidencing any such
transfer restrictions.
(b) Notwithstanding the provisions of any Award Agreement to the contrary, at any time prior to the date on
which the Shares are listed on a national securities exchange (as such term is used in the Exchange Act) or is traded on the overthe-counter market and prices therefore are published daily on business days in a recognized financial journal, the Board may
prohibit any Participant who acquires Shares pursuant to the Plan or any transferee of such Participant from selling, transferring,
assigning, pledging, or otherwise disposing of or encumbering any such Shares (each, a “ Transfer ”) without the prior written
consent of the Board. The Board may withhold consent for any reason, including without limitation any Transfer (i) to any
individual or entity identified by the Company as a potential competitor or considered by the Company to be unfriendly, or (ii) if
such Transfer increases the risk of the Company having a class of security held of record by such number of persons as would
require the Company to register any class of securities under the Exchange Act; or (iii) if such Transfer would result in the loss
of any federal or state securities law exemption relied upon by the
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Company in connection with the initial issuance of such Shares or the issuance of any other securities; or (iv) if such Transfer is
facilitated in any manner by any public posting, message board, trading portal, Internet site, or similar method of communication,
including without limitation any trading portal or Internet site intended to facilitate secondary transfers of securities; or (v) if
such Transfer is to be effected in a brokered transaction; or (vi) if such Transfer would be of less than all of the Shares then held
by the Shareholder and its affiliates or is to be made to more than a single transferee.
13.2 Forfeiture Events. The Board may determine that the Participant’s rights, payments, and benefits with respect to
an Award shall be subject to reduction, cancellation, forfeiture, or recoupment upon the occurrence of specified events, in
addition to any otherwise applicable vesting or performance conditions of an Award. Such events may include, but shall not be
limited to, termination of Service for Cause, any act by a Participant, whether before or after termination of Service, that would
constitute Cause for termination of Service, or any accounting restatement due to material noncompliance of the Company with
any financial reporting requirements of securities laws as a result of which, and to the extent that, such reduction, cancellation,
forfeiture, or recoupment is required by applicable securities laws.
13.3 Provision of Information. At least annually, copies of the Company’s balance sheet and income statement for the
just completed fiscal year shall be made available to each Participant and purchaser of Shares upon the exercise of an Award;
provided, however, that this requirement shall not apply if all offers and sales of securities pursuant to the Plan comply with all
applicable conditions of Rule 701 under the Securities Act. The Company shall not be required to provide such information to
key persons whose duties in connection with the Company assure them access to equivalent information. The Company shall
deliver to each Participant such disclosures as are required in accordance with Rule 701 under the Securities Act.
Notwithstanding the foregoing, at any time the Company is relying on the exemption provided by Rule 12h-1(f) under the
Exchange Act, the Company shall provide to the applicable Participants the information described in Securities Act Rules 701(e)
(3), (4) and (5) by a method allowed under Rule 12h-1(f)(1)(vi) and in accordance with the requirements of Rule 12h-1(f)(1)(vi),
provided that the Participant agrees to keep the information confidential until the Company becomes subject to the reporting
requirements of Section 13 or Section 15(d) of the Exchange Act.
13.4 Rights as Employee, Consultant or Director. No person, even though eligible pursuant to Section 5, shall have a
right to be selected as a Participant, or, having been so selected, to be selected again as a Participant. Nothing in the Plan or any
Award granted under the Plan shall confer on any Participant a right to remain an Employee, Consultant or Director or interfere
with or limit in any way any right of a Group Member to terminate the Participant’s Service at any time. To the extent that an
Employee of a Group Member other than the Company receives an Award under the Plan, that Award shall in no event be
understood or interpreted to mean that the Company is the Employee’s employer or that the Employee has an employment
relationship with the Company.
13.5 Rights as a Shareholder. A Participant shall have no rights as a Shareholder with respect to any Shares covered
by an Award until the date of the issuance of such Shares (as evidenced by the appropriate entry on the books of the Company
or of a duly authorized transfer agent of the Company). No adjustment shall be made for dividends, distributions or other rights
for which the record date is prior to the date such Shares are issued, except as provided in Section 4.3 or another provision of
the Plan.
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13.6 Delivery of Title to Shares. Subject to the Articles and any applicable law, the Company shall issue or cause to
be issued the Shares acquired pursuant to an Award and shall deliver such Shares to or for the benefit of the Participant by
means of one or more of the following: (a) by delivering to the Participant evidence of book entry Shares credited to the account
of the Participant, (b) by depositing such Shares for the benefit of the Participant with any broker with which the Participant has
an account relationship, or (c) by delivering such Shares to the Participant in certificate form.
13.7 Fractional Shares. The Company shall not be required to issue fractional Shares upon the exercise or settlement
of any Award.
13.8 Retirement and Welfare Plans. Neither Awards made under this Plan nor Shares or cash paid pursuant to such
Awards may be included as “compensation” for purposes of computing the benefits payable to any Participant under any
Group Member’s retirement plans (both qualified and non-qualified) or welfare benefit plans unless such other plan expressly
provides that such compensation shall be taken into account in computing a Participant’s benefits.
13.9 Severability. If any one or more of the provisions (or any part thereof) of this Plan shall be held invalid, illegal or
unenforceable in any respect, such provision shall be modified so as to make it valid, legal and enforceable, and the validity,
legality and enforceability of the remaining provisions (or any part thereof) of the Plan shall not in any way be affected or
impaired thereby.
13.10 No Constraint on Corporate Action. Nothing in this Plan shall be construed to: (a) limit, impair, or otherwise
affect the Company’s or another Group Member’s right or power to make adjustments, reclassifications, reorganizations, or
changes of its capital or business structure, or to merge or consolidate, or dissolve, liquidate, sell, or transfer all or any part of its
business or assets; or (b) limit the right or power of the Company or another Group Member to take any action which such
entity deems to be necessary or appropriate.
13.11 Choice of Law. Except to the extent governed by applicable United States federal law, the validity, interpretation,
construction and performance of the Plan and each Award Agreement shall be governed by the laws of the State of California,
without regard to its conflict of law rules.
13.12 Shareholder Approval. The Plan or any increase in the maximum aggregate number of Shares issuable
thereunder as provided in Section 4.1 (the “ Authorized Shares ”) shall be approved by a majority of the outstanding securities
of the Company entitled to vote by the later of (a) a period beginning twelve (12) months before and ending twelve (12) months
after the date of adoption thereof by the Board or (b) the first issuance of any security pursuant to the Plan in the State of
California (within the meaning of Section 25008 of the California Corporations Code). Awards granted prior to security holder
approval of the Plan or
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in excess of the Authorized Shares previously approved by the security holders shall become exercisable no earlier than the date
of security holder approval of the Plan or such increase in the Authorized Shares, as the case may be, and such Awards shall be
rescinded if such security holder approval is not received in the manner described in the preceding sentence.
IN WITNESS WHEREOF, the undersigned Secretary of the Company certifies that the foregoing sets forth the
Midasplayer International Holding Company Limited 2012 Share Incentive Plan as duly adopted by the Board on 03 April, 2012.
/s/ [illegible]
Secretary
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PLAN HISTORY
03 April, 2012

Board adopts Plan, with an initial reserve of 14,900,182 Shares.

03 April, 2012

Shareholders of the Company approve Plan.

(1) [NAME]
and
(2) MIDASPLAYER INTERNATIONAL HOLDING COMPANY
LIMITED
SUBSCRIPTION AGREEMENT
DATE [DATE]
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
When considering what action you should take, you are recommended to seek your own independent financial advice from your
own stockbroker, bank manager, solicitor, accountant or other independent financial adviser.
This Subscription Agreement and all other documentation received from the Company are not, and should not be taken as, a
recommendation to purchase shares.
This Subscription Agreement and the accompanying documents from the Company are submitted on a confidential basis and
the offer contained in them is personal to the recipient and may not be transferred or assigned by the recipient.

This agreement is made on [DATE] between:
(1) Midasplayer International Holding Company Limited, company number C40465, whose registered office is at 125/14, The
Strand, Gzira, GZR 1027 Malta ( “Company” ); and
(2) [NAME] of [ADDRESS], United States of America ( “Employee” ).
1.

BACKGROUND

The Employee hereby purchases from the Company and the Company hereby sells to the Employee a total of [AMOUNT] D1
Ordinary Shares in the Company ( “Employee Shares” ) for the aggregate purchase price of €[AMOUNT] (€0.000149 per
Employee Share) (the “ Purchase Price ”).
The Employee agrees to hold the Employee Shares subject to the terms of the Midasplayer International Holding Company
Limited 2012 Share Incentive Plan (“ Plan ”), this agreement and the Articles, copies of which are herewith delivered to the
Employee.
Pursuant to the provisions of this agreement, the Employee Shares (or a proportion thereof) will, in certain circumstances and at
certain times, be converted into Deferred Shares.
2.

DEFINITIONS AND INTERPRETATION

2.1 In this agreement, the following terms shall have the following meanings and, unless the context requires otherwise, the
terms defined in the Articles shall have the same meanings in this agreement :
(a) “Articles” means the Articles of Association of the Company adopted on 15 November 2011, as amended from time
to time;
(b) “ceasing to be an employee” means ceasing to be an employee and/or director of the Company or any Group Member
and “ceases to be an employee” shall be construed accordingly. In this definition the Employee will be deemed to
cease to be an employee and/or director on the Relevant Cessation Date;
(c) “ Code ” means the United States Internal Revenue Code of 1986, as amended, and any applicable regulations and
administrative guidelines promulgated thereunder.
(d) “Conversion Date” the date to be specified by the Employee in the relevant Conversion Notice for the Employee
Shares (or a proportion thereof) to convert into Deferred Shares, being the date determined in accordance with clause
5.1(b) or 5.3(b) (as appropriate);
(e) “Conversion Number” means the number of Employee Shares which are to be the subject of the relevant Conversion
Notice, as calculated in accordance with clause 5.1(a) or 5.3(a) (as appropriate);
(f)

“Encumbrance” means a mortgage, charge, pledge, lien, option, restriction, equity, right to acquire, right of preemption, third party right or interest, other encumbrance or security interest of any kind or any other type of
preferential arrangement (including, without limitation, a title transfer and retention arrangement) having similar effect;

(g) “Relevant Cessation Date” means the date on which the Employee ceases to be an employee or director of any Group
Member for any reason (including death or bankruptcy) without remaining or immediately becoming an employee or
director of any other Group Member or, the date on which the Employee gives or is given notice of termination of his
contract of employment or the date of occurrence of a repudiatory breach by him of such contract, including a breach
caused by the Employee failing to come into his place of work (whichever is the earlier);

(h) “Relevant Tax Liability” means any and all income tax, social insurance contributions, payroll tax, payment on
account or other tax-related withholding in respect of which any Group Member is liable to make a payment to any
applicable tax authority, including any such liability which arise by reference to:
(i)

the issue of the Employee Shares;

(ii)

the making of an election described in clause 9.1;

(iii)

the vesting of the Employee Share;

(iv)

the transfer of the Employee Shares;

(v)

the redemption or conversion of the Employee Shares; and/or

2.2 In this agreement where the context admits:
(a) reference to the singular includes the plural, reference to any gender includes the other genders;
(b) reference to a statutory provision includes reference to:
(i)

any order, regulation, statutory instrument or other subsidiary legislation at any time made under it for the time
being in force (whenever made);

(ii)

any modification, amendment, consolidation, re-enactment or replacement of it or provision of which it is a
modification, amendment, consolidation, re-enactment or replacement;

(c) reference to a clause, schedule or paragraph is to a clause, schedule or a paragraph of a schedule of or to this
agreement respectively;
(d) reference to the parties to this agreement includes their respective successors, permitted assigns and personal
representatives;
(e) reference to any party to this agreement comprising more than one person includes each person constituting that
party;
(f)

the headings are for ease of reference only and shall not affect the construction or interpretation of this agreement.

2.3 For the purposes of this agreement, “Sale” has the meaning given to it in the Articles save that (unless the Board, with the
consent of the Investor Director, determines otherwise) no Sale shall be treated as occurring where the person (and
Connected Persons and group of persons acting in concert, where relevant) acquiring or obtaining shares in the
circumstances which is giving rise to the “Sale” are Apax entities.
3.

TERMS OF SHARE HOLDING

3.1 The Employee agrees to hold the Employee Shares subject to the terms and conditions of the Plan, this agreement and the
Articles.
3.2 The Employee:

(a) confirms, warrants and undertakes that he is acquiring the Employee Shares on his own behalf for investment
purposes and not re-sale;
(b) confirms, warrants and undertakes that in deciding to purchase the Employee Shares, he has made his own
assessment of the risks and opportunities involved and has not relied upon any warranty, representation, or
inducement from any person;
(c) shall undertake all such acts, things and deeds necessary to effect a conversion, redemption, forfeiture and sale of the
Employee Shares in accordance with the Articles, the Plan and this agreement;
4.

SHARE CERTIFICATE
A share certificate shall be issued in favour of the Employee in accordance with Article 3. The Company may at any time
place on any such share certificate legends referencing applicable securities law and other restrictions, including without
limitation the following:
“THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE SOLD, TRANSFERRED, ASSIGNED OR
HYPOTHECATED UNLESS THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT COVERING
SUCH SECURITIES, THE SALE IS MADE IN ACCORDANCE WITH RULE 144 OR RULE 701 UNDER THE ACT, OR THE
COMPANY RECEIVES AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE COMPANY, STATING
THAT SUCH SALE, TRANSFER, ASSIGNMENT OR HYPOTHECATION IS EXEMPT FROM THE REGISTRATION AND
PROSPECTUS DELIVERY REQUIREMENTS OF SUCH ACT.”

5.

SHARE CONVERSION

5.1 In the event that the Employee ceases to be an employee, the Company shall notify the Employee in writing, as soon as
reasonably practicable before or after the Relevant Cessation Date, by a notice substantially in the form set out in schedule
1 ( “Company Conversion Information Notice” ) of:
(a) the number of Employee Shares which will be the subject of the Conversion Notice, being the number of Employee
Shares held by the Employee which are not “Vested” (pursuant to schedule 2 to this agreement) as at the Relevant
Cessation Date; and
(b) the date to be specified by the Employee in the Conversion Notice for the Employee Shares (or a proportion thereof)
to convert into Deferred Shares, such date to be a date as soon as reasonably practicable before or after the Relevant
Cessation Date.
5.2 In the event a Company Conversion Information Notice is served pursuant to clause 5.1, the Employee shall, within 7 days
of receipt of the Company Conversion Information Notice, serve a Conversion Notice on the Company, requiring the
Company, pursuant to Article 7.7, to convert the number of Employee Shares equal to the Conversion Number into
Deferred Shares with effect from the Conversion Date.
5.3 In the event that a Sale is to occur, the Company may notify the Employee in writing by service of a Company Conversion
Information Notice of:
(a) the number of Employee Shares which will be the subject of the Conversion Notice, being the number of Employee
Shares which are not “Vested” (pursuant to schedule 2 to this agreement) as at the date of the Sale or (in the case
only of a Sale which does not consist of a sale of the entire issued share capital of the Company and only where the
Investor Director gives his consent) such number of Employee Shares as is determined by the Board; and

(b) the date to be specified by the Employee in the Conversion Notice for the Employee Shares (or a proportion thereof)
to convert into Deferred Shares, such date to be the date of the Sale (with the Conversion Notice taking effect
immediately prior to the relevant Sale).
5.4 In the event a Company Conversion Information Notice is served pursuant to clause 5.3, the Employee shall, prior to the
Conversion Date (but in any event within 7 days of receipt of the Company Conversion Information Notice), serve a
Conversion Notice on the Company, requiring the Company, pursuant to Article 7.7, to convert the number of Employee
Shares equal to the Conversion Number into Deferred Shares on the Conversion Date (taking effect immediately prior to the
relevant Sale so that the Conversion Number of Employee Shares are converted into Deferred Shares immediately prior to
the Sale).
6.

SHARE TRANSFER
The Employee shall not, otherwise than pursuant to the operation of Articles 11, 12, 13, 14 and 15 of the Articles, without
the prior written consent of the Investor Director (such consent to be made subject to such conditions as the Investor
Director may require) transfer the Employee Shares or enter into any arrangement which may place any Encumbrance on
the Employee Shares.

7.

POWER OF ATTORNEY

7.1 The Employee:
(a) irrevocably appoints the Company as his attorney ( “Attorney” ) for all purposes referred to in this agreement and
irrevocably authorises the Attorney (on the Employee’s behalf) to execute all document(s) and to do any and all acts
and things as the Attorney shall in its absolute discretion consider necessary in order to give full effect to the terms
of this agreement;
(b) agrees that the Attorney may in his name or otherwise on the Employee’s behalf:
(i)

execute any stock transfer form and do all things necessary in order to transfer any of the Employee Shares in
accordance with this agreement or the Articles;

(ii)

accept any Company Conversion Information Notice served in accordance with this agreement;

(iii)

serve a Conversion Notice in accordance with this agreement;

(iv)

approve any alteration to this agreement pursuant to clause 8; and/or

(v)

accept and retain any share certificate issued by the Company in respect of the Employee Shares.

7.2 The Attorney may:
(a) delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power to
delegate or appoint a substitute attorney) to an officer or officers appointed for that purpose by the board of directors
of the Attorney, by resolution or otherwise and vary or revoke such delegation at any time; and

(b) appoint one or more persons to act as substitute attorney for the Employee and to exercise one or more of the powers
conferred on the Attorney by this power of attorney and revoke any such appointment.
7.3 The Employee undertakes:
(a) not to exercise any power conferred on the Attorney by this power of attorney without the Attorney’s consent;
(b) to promptly notify the Attorney of, and deliver to the Attorney, anything received by the Employee in its capacity as
the registered holder of the Employee Shares;
(c) to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers conferred
by this power of attorney; and
(d) to indemnify each Attorney against all claims, losses, costs, expenses, damages or liability incurred by it as a result of
acting in good faith (but not acting negligently or fraudulently) pursuant to this power of attorney (including any
costs incurred in enforcing this indemnity).
7.4 The Employee declares that a person who deals with the Attorney in good faith may accept a written statement signed by
the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of that fact.
7.5 The Employee agrees that the power of attorney and other authorities on the terms conferred by or referred to in this
agreement are given by way of security for the performance of the obligations of the person concerned and are irrevocable
in accordance with section 4 of the Powers of Attorney Act 1971. Such power of attorney shall be irrevocable except with
written consent of the Attorney.
8.

MISCELLANEOUS

8.1 This agreement shall not form part of the contract of employment of the Employee and shall not entitle the Employee to any
additional employment rights not set out in their contract of employment. The rights and obligations of the Employee under
the terms of his office or employment shall not be affected by his participation in this agreement and the Employee shall
waive any and all rights to compensation or damages in consequence of the termination of his office or employment for any
reason whatsoever (including unfair or wrongful dismissal) insofar as those rights arise or may arise from his ceasing to
have rights under this agreement or losing entitlement to the Employee Shares as a result of such termination. No such
participation, rights or benefits shall be taken into account for the purposes of calculating the amount of benefits payable
to any pension fund. Employee Shares held pursuant to this agreement shall not constitute any representation or warranty
that any benefit will accrue to any individual who holds those Employee Shares.
8.2 The terms of this agreement shall in all respects be administered by the board of directors of the Company, and in the event
of any dispute or disagreement as to the interpretation of this agreement, or as to any question or right arising from or
related to this agreement, the decision of the board of directors for the time being of the Company shall be final and binding
upon all persons.
8.3 Subject to clause 10.2, the board of directors for the time being of the Company may at any time and from time to time make
any alteration to this agreement which it thinks fit provided that:
(a) any alteration to this agreement which is necessary to comply with or to take account of any applicable legislation or
statutory regulations or any change in them, or any requirements of any tax authority or to obtain or maintain
favourable taxation, exchange and/or regulatory treatment for the Company, any Group Member or the Employee may
be made without the consent of the Employee; and

(b) (subject to clause 8.3(a)) no alteration which would materially and unfairly increase the liability of the Employee or
materially and unfairly decrease the value of his subsisting rights under this agreement shall be made without the
Employee’s prior written consent.
9.

TAX MATTERS

9.1 Election under Section 83(b) of the Code. The Employee understands that Section 83 of the Code taxes as ordinary income
the difference between the Purchase Price paid for the Employee Shares and the fair market value of the Employee Shares
as of the date on which the shares are “substantially vested,” within the meaning of Section 83. In this context,
“substantially vested” means that the right of the Company to require the conversion of the Employee Shares into Deferred
Shares as described in clause 5 (the “ Conversion Right ”) has lapsed. The Employee understands that he or she may elect
to have his or her taxable income determined at the time he or she acquires the Employee Shares rather than when and as
the Conversion Right lapses by filing an election under Section 83(b) of the Code with the Internal Revenue Service no
later than thirty (30) days after the date of acquisition of the Employee Shares. Even if the fair market value of the Employee
Shares equals the Purchase Price paid for the Employee Shares, the election must be made to avoid adverse tax
consequences in the future. The Employee understands that failure to make a timely filing under Section 83(b) will result his
or her recognition of ordinary income as the Conversion Right lapses on the difference between the Purchase Price paid for
the Employee Shares and the fair market value of the Employee Shares at the time the Conversion Right lapses.
9.2 Notice to Company. The Employee will notify the Company in writing if the Employee files an election pursuant to
Section 83(b) of the Code. The Company intends, in the event it does not receive from the Employee evidence of such
filing, to claim a tax deduction for any amount which would otherwise be taxable to the Employee in the absence of such an
election.
9.3 Valuation of the Employee Shares. The Employee Shares have been valued by the Company in establishing the Purchase
Price, and the Company believes this valuation represents a fair attempt at reaching an accurate appraisal of their worth.
The Employee understands, however, that the Company can give no assurances that such valuation is in fact the fair
market value of the Employee Shares and that it is possible that with the benefit of hindsight, the Internal Revenue Service
would successfully assert that the value of the Employee Shares on any relevant date is greater than so determined. If the
Internal Revenue Service were to succeed in a tax determination under the Code that the Employee Shares received have a
value greater than that determined by the Company, the additional value in excess of the Purchase Price paid would
constitute ordinary income as of the date of the Employee’s realization of income. The additional taxes (and interest) due
would be payable by the Employee, and there is no provision for the Company to reimburse him or her for that tax liability,
and the Employee assumes all responsibility for such potential tax liability. Under present law, in the event such additional
value would represent more than twenty-five (25%) of the Employee’s gross income for the year in which the value of the
Employee Shares were taxable, the Internal Revenue Service would have six (6) years from the due date for filing the return
(or the actual filing date of the return if filed thereafter) within which to assess the Employee the additional tax and interest
which would then be due. The Company undertakes no obligation to inform the Employee of any change in the tax laws
which may effect this Agreement or its consequences.

9.4 Consultation with Tax Advisors. The Employee understands that he or she should consult with his or her tax advisor
regarding the advisability of filing with the Internal Revenue Service an election under Section 83(b) of the Code, which
must be filed no later than thirty (30) days after the date of the acquisition of the Employee Shares pursuant to this
agreement. Failure to file an election under Section 83(b), if appropriate, may result in adverse tax consequences to the
Employee. The Employee acknowledges that he or she has been advised to consult with a tax advisor regarding the tax
consequences to the Employee of the purchase of Employee Shares hereunder. ANY ELECTION UNDER SECTION 83(b)
THE EMPLOYEE WISHES TO MAKE MUST BE FILED NO LATER THAN 30 DAYS AFTER THE DATE ON WHICH THE
EMPLOYEE ACQUIRES THE EMPLOYEE SHARES. THIS TIME PERIOD CANNOT BE EXTENDED. THE EMPLOYEE
ACKNOWLEDGES THAT TIMELY FILING OF A SECTION 83(b) ELECTION IS THE EMPLOYEE’S SOLE
RESPONSIBILITY, EVEN IF THE EMPLOYEE REQUESTS THE COMPANY OR ITS REPRESENTATIVE TO FILE SUCH
ELECTION ON HIS OR HER BEHALF.
9.5 Tax Indemnity. The Employee covenants with the Company to allow the Company or any other Group Member (in each
case a “Relevant Payer”) to recover from him (to the extent permitted by law) all and any Relevant Tax Liability and hereby
indemnifies and will keep indemnified on a continuing basis each Relevant Payer in respect of any Relevant Tax Liability (to
the extent permitted by law). For the purposes of such indemnity, but without prejudice to the right of any Relevant Payer
to enforce the indemnity in any other way:
(a) the Employee authorises for all purposes the Relevant Payer (or his employing company if different) to deduct (to the
extent permitted by law) sufficient funds which, in the reasonable opinion of the Relevant Payer, would be equal to
any Relevant Tax Liability from any payment made to or in respect of the Employee by the employing company or the
Relevant Payer on or after the date of the event which gives rise to the Relevant Tax Liability;
(b) the Employee agrees (to the extent permitted by law) to pay to the Relevant Payer an amount sufficient to satisfy all
Relevant Tax Liability to the extent that such liabilities are not recovered from the Employee pursuant to clause 9.5(a)
or otherwise to enter into such arrangements as the Company may consider appropriate to recover from the Employee
the amount of any Relevant Tax Liability.
10. VARIATIONS
10.1 Subject to clause 8.3 and the following provisions of this clause 10, no variation of this agreement shall be valid unless it is
in writing and signed by or on behalf of each of the parties to this agreement.
10.2 In the event that any of the Employee Shares are to be converted pursuant to the provisions of Article 7.6 of the Articles in
connection with a Listing, then the board of directors for the time being of the Company may (by simple board resolution)
make any alteration to this agreement which it thinks fit so that the provisions of this agreement apply (from and after the
relevant conversion) in respect of the shares into which the Employee Shares have converted (including, for the avoidance
of doubt, so that the provisions of schedule 2 apply to determine the extent to which (and when) the shares into which the
Employee Shares have converted shall be treated as “Vested” with the intention that 100% of such shares will be “Vested”
on the same date as 100% of the Employee Shares would have “Vested” under that schedule).

11. NOTICES
Any notice or other communication under or in connection with this agreement may be given:
(a) by personal delivery or by sending the same by post, to the Employee at his last known address, or to the address of
the place of business at which he performs the whole or substantially the whole of his duties of his office or
employment, and to the Company at its registered office and where a notice or other communication is given by first
class post, it shall be deemed to have been received 48 hours after it was put into the post properly addressed and
stamped; or
(b) to the Employee by electronic communication to their usual business address or to such other address for the time
being notified for that purpose to the person giving the notice.
12. FURTHER ASSURANCE
Each of the parties agrees that it shall execute or procure to be done and executed all such acts, deeds, documents and
things as may be necessary to give effect to this agreement.
13. COUNTERPARTS
This agreement may be executed in any number of counterparts each of which when executed by one or more of the parties
hereto shall constitute an original but all of which shall constitute one and the same instrument.
14. THIRD PARTY RIGHTS
A person who is not party to this agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce any term of this agreement, save that a Relevant Payer shall be entitled to enforce the provisions of clause 9.5. This
clause does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act.
15. GOVERNING LAW AND JURISDICTION
15.1 This agreement shall be governed by and construed in accordance with the laws of England.
15.2 The parties irrevocably agree that the courts of England shall have exclusive jurisdiction to settle any dispute which may
arise out of or in connection with this agreement and that accordingly, any suit, action or proceedings arising out of or in
connection with this agreement shall be brought in such courts.
This agreement is executed and delivered as a Deed on the date set out on the first page of this agreement.
Signed as a deed, but not delivered until the first date specified on
page 1, by [NAME] in the presence of:

Witness signature
Witness name
(block capitals)
Witness address

)
)
) Signature

Executed as a deed, but not delivered until the first date
specified on page 1, by MIDASPLAYER INTERNATIONAL
HOLDING COMPANY LIMITED by a director in the
presence of a witness:

)
)
)
)
Signature
Name (block capitals)
Director

Witness signature
Witness name
(block capitals)
Witness address

SCHEDULE 1
Company Conversion Information Notice
To: [Employee]
[Address]
Date:
This notice is served pursuant to clause 4 of the share subscription agreement entered between you and Midasplayer
International Holding Company Limited (“Company”) on [
], relating to your acquisition of [ number and class ] shares
(“Subscription Agreement”).
Pursuant to clause 4 of the Subscription Agreement, you are required to serve a notice on the Company in the form attached,
requesting that the Conversion Number (as specified below) of your Employee Shares (as defined in the Subscription
Agreement) convert into Deferred Shares on the Conversion Date (as specified below):
Conversion Number:
Conversion Date:

On behalf of Midasplayer International Holding Company Limited

Conversion Notice
To: Midasplayer International Holding Company Limited
[Address]
Date: [

]

Dear Sirs,
Conversion Notice
This notice is served pursuant to Article 7.7 of the articles of association (“Articles”) of Midasplayer International Holding
Company Limited. In accordance with the Articles, notice is hereby given that the number of [ ] shares specified below shall
convert into Deferred Shares on the Conversion Date specified below. [It is acknowledged that this conversion is intended to
take effect immediately prior to the relevant Sale.]
Conversion Number of [[D1] [D2] Ordinary Shares]:
Conversion Date:
Signed
By [Employee] [acting by [insert name of agent / attorney] being such person’s duly appointed [agent / or attorney]]
[[and in the case of a notice exercised by an attorney]
Witnessed by: [Witness signature]
Witness name: [Insert name of witness]
Witness address: [Insert address]]

SCHEDULE 2
For the purposes of this agreement, our sixteenths of the Employee Shares shall be “Vested” one year after
and
a further one sixteenth shall become “Vested” every three months thereafter (with the intent that 100% of the Employee Shares
shall become “Vested” on
).
[Double Trigger
In addition, if a Sale takes place at a time when any of the Option Shares have not vested pursuant to the above (such
number of Option Shares being the “ Unvested Shares ”) then such number of Option Shares as is equal to one half of the
Unvested Shares (or, in the event the Sale does not comprise a sale of the entire issued share capital of the Company, such
identical or smaller number of Option Shares as is determined by the Board (subject to first obtaining the consent of the Investor
Director)) shall vest immediately prior to completion of the relevant Sale (such number of shares so vesting, being the “ Sale
Shares ”) provided that, prior to Completion, the Executive has entered into an arrangement satisfactory to the Company
pursuant to which he has agreed that the consideration payable (or issuable) in connection with the Sale and attributable to the
Sale Shares (“ Sale Share Consideration ”) shall only be paid (or issued) to him as follows:
(a) the Sale Share Consideration shall be payable on such terms as the payer and the Executive may agree if, prior to the Sale,
the Board and the Investor Director (in their absolute discretion) consider that:
(i)

the Executive will cease to be employed and lose his directorship (where relevant) in connection with the Sale (other
than by way of voluntary resignation) without being offered another reasonably similar position within the Group (or
with any company which will become associated or connected with the Company in connection with the Sale); or

(ii) the Executive will not be offered a new incentive arrangement relating to shares, cash or other assets which are
reasonably economically equivalent to the value of the Sale Share Consideration;
(b) if the Executive ceases to be an employee or director of the Company or a member of the Group prior to the first anniversary
of the Sale (without becoming an employee or director of another company associated or connected with the Company)
then the Sale Share Consideration shall be paid (or issued) at the time at which the Executive so ceases to be employed and
(where relevant) hold a directorship, provided that if the Executive ceases to be such an employee or director only by
reason of resignation or by reason of termination by the Company or member of the Group for gross misconduct then this
paragraph (b) shall not apply; or
(c) if neither (a) or (b) have applied by the first anniversary of the Sale, the Executive shall agree to the Sale Share
Consideration being forfeited in its entirety.
Notwithstanding any of the above:
(d) no Option Shares shall vest after the date on which the Executive ceases to be employed by (or a director of) the Company
or any member of the Group unless the Board (having obtained the consent of the Investor Director) determines otherwise;
and
(e) no Option Shares shall vest after the date of a Sale (save to the extent the Board, having obtained the consent of the
Investor Director determine otherwise).]

MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C.
AND
[—]

INDIVIDUAL OPTION AGREEMENT

(U.S. Executive)
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OPTION AGREEMENT DATE [ — ]
BETWEEN:
(1)

MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C., company number C40465, a public limited company
whose registered office is at Aragon House Business Centre, Dragonara Road, St Julian’s, STJ 3140, Malta ( the
“Company”) and;

(2)

[ — ] of [ — ] (the “ Executive ”).

RECITALS
(A)

The Executive is a key employee and/or director within the Group at the date of this agreement.

(B)

The Company wishes to grant to the Executive an option to acquire Shares (as defined in this agreement) upon and
subject to the terms of this agreement.

1

DEFINITIONS

1.1

In this agreement the following words and expressions shall have the following meanings and, unless the context requires
otherwise (or the term is otherwise defined herein) the terms defined in the Articles shall have the same meanings in this
agreement:
“Acquiring Company”
means a company which acquires shares in the capital of the Company pursuant to a Sale;
“Articles”
means the articles of association of the Company in effect from time to time;
“Asset Sale”
means the disposal by any one or more members of the Group of assets (whether together with associated liabilities or
otherwise and as part of an undertaking or otherwise) which represent 50% or more (by book value) of the consolidated
gross assets of the Group at that time but excluding any such disposal to another member of the Group;
“Auditors”
means the auditors for the time being of the Company (acting as experts and not as arbitrators);
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“Board”
means the board of directors of the Company or a duly constituted committee thereof;
“Code”
means the United States Internal Revenue Code of 1986, as amended, and any applicable regulations and administrative
guidelines promulgated thereunder;
“Date of Exercise”
means the date on which the Company receives both the written notice and any payment (if required) referred to in Clause
3.1;
“Dealing Code”
means any code or regulations adopted by any relevant listing authority or stock exchange which restricts dealings in
securities issued by the Company and/or such other rules and regulations adopted by the Company which govern
dealing in Shares, interests in Shares, options or rights over Shares or interests in Shares;
“Effective Date”
[ — ];
“Eligible Person”
means any individual who is an employee or director of a member of the Group;
“Exercise Price”
means the sum of [ — ] per Option Share, adjusted if appropriate pursuant to Clause 6;
“Good Leaver”
means the Executive ceasing to be an employee and/or director of any member of the Group:
(a)

as a result of his death, permanent incapacity due to ill health or retirement in accordance with his contract of
employment; or

(b)

due to dismissal of the Executive by the Company or any member of the Group without notice or payment in
lieu in circumstances where the Company or other member of the Group is not entitled to summarily dismiss; or

(c)

in circumstances where the Board determines (subject to the Investor Director voting in favour of such
determination) in its absolute discretion the Executive to be a Good Leaver;

“Grant Date”
[ — ];
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“Group”
has the meaning given in the Articles and “member of the Group” shall be construed accordingly;
“HMRC”
means HM Revenue & Customs (or any other taxation or other authority in any other jurisdiction, as applicable);
“Investor Director”
has the meaning given in the Articles;
“ITEPA”
means the Income Tax (Earnings and Pensions) Act 2003;
“Liquidation”
whether voluntary or compulsory, means the passing of a resolution for the winding-up of the Company;
“Listing”
means:
(a)

the admission of all or any of the shares in the capital of the Company to trading on a market for listed
securities designated by the Financial Markets Act (Cap. 345 of the laws of Malta) as a Recognized
Investment Exchange (as defined in the Articles), together with the admission of such shares to the relevant
Official List (as defined in the Articles); or

(b)

if the Investors (as defined in the Articles) in their absolute discretion so determine, the admission of such
shares to, or to trading on, any other market wherever situated together, if necessary, with the admission of
such shares to listing on any official or otherwise prescribed list maintained by a competent or otherwise
prescribed listing authority;

“Market Value”
means on any day the market value of a Share determined in accordance with the provisions of Part VIII of the Taxation of
Chargeable Gains Act 1992 or, if the Shares are quoted on the official list of a Recognized Investment Exchange, the
average of the middle market quotations of a Share as derived from the relevant Official List for the three immediately
preceding dealing days;
“Option”
means the right to acquire Shares granted under this agreement;
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“Option Shares”
means the [ — ] Shares which are the subject of the Option;
“Sale”
has the meaning given in the Articles, save that unless the Board (and the Investor Director) determine otherwise, it shall
not constitute a Sale where the person (or Connected Persons or group of persons Acting in Concert (as defined in the
Articles)) acquiring or obtaining shares in the circumstances giving rise to the “Sale” are (in the reasonable opinion of the
Board) Apax entities;
“Share”
means a D1 Ordinary Share of €0.000149 in the capital of the Company (or such other nominal value as may be determined
by the Company in general meeting from time to time);
“Tax Liability”
the amount of income tax, withholding tax and/or employee social security contributions (or any similar taxes in a
jurisdiction other than the United Kingdom) which the Company or other member of the Group would be required to
account for to HMRC (a) as a consequence of the Executive exercising the Option or acquiring Shares pursuant to such
exercise and/or (b) on any gain realised or deemed to have been realised by the Executive in respect of the Option or the
Option Shares, provided that employer’s national insurance contributions (or similar contributions in a jurisdiction other
than the United Kingdom) shall not constitute Tax Liabilities and such amounts shall be payable by the Company or other
member of the Group.
1.2

So far as not inconsistent with the context:1.2.1

Any reference herein to any enactment shall be construed as a reference to that enactment as for the time
being amended or re-enacted.

1.2.2

All references to the masculine gender shall be deemed also to be references to the feminine gender and all
references to the singular include the plural and vice versa.

1.2.3

All references to clauses or sub-clauses are unless the context otherwise requires to clauses or sub-clauses of
this agreement.

1.2.4

The headings to clauses of this agreement are for convenience only and have no legal effect.
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2

GRANT OF OPTION

2.1

The Company hereby grants to the Executive the right, upon the terms and subject to the conditions of this agreement,
exercisable to the extent that the Option has vested in accordance with, and on the dates specified in, Schedule 1, to
purchase the Option Shares for the Exercise Price.

2.2

The Option is granted on the Grant Date with an exercise price per Share of not less than 100% of the fair market value per
Share on the Grant Date. The Option is not an incentive stock option within the meaning of Section 422 of the Code.

2.3

The Option may be exercised in whole or in part, and if exercised in part the Option shall remain exercisable in respect of
the remaining Option Shares on the same terms hereof. Notwithstanding the foregoing, from and following a Listing the
Option may not be exercised at any time when such exercise is prohibited by any Dealing Code.

2.4

The Option is personal to the Executive. It may not be transferred, assigned or charged or otherwise alienated and any
purported transfer, assignment, charge or other alienation shall cause the Option to lapse forthwith. The Option may be
surrendered at any time by the Executive.

2.5

The Option shall lapse automatically (in so far as it has not been exercised) on the earliest of:2.5.1

the tenth anniversary of the Grant Date;

2.5.2

the date on which it lapses under Clause 2.4;

2.5.3

unless the Company otherwise decides (it being able to impose such conditions as it sees fit in the event that
it exercises its discretion in this regard), 40 calendar days after the Option has become exercisable in
accordance with Clause 5 (but excluding Clause 5.2);

2.5.4

the Executive being adjudicated bankrupt by a court of law;

2.5.5

forthwith upon the Executive ceasing to be an Eligible Person other than in circumstances where the Executive
is a Good Leaver;

2.5.6

the date falling 90 calendar days after the Executive ceases to be an Eligible Person in circumstances where the
Executive is a Good Leaver (or such longer period as the Board, having obtained the consent of the Investor
Director, may determine in its absolute discretion); and

2.5.7

unless the Board determines otherwise, on completion of any Exchange if the Executive has not entered into
an agreement for the grant of a New Option in accordance with Clause 7.
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3

MANNER OF EXERCISE OF OPTIONS

3.1

To the extent that the Option has become exercisable pursuant to this agreement, the Option may be exercised (in whole
or in part) by the Executive, or as the case may be his personal representatives, giving prior notice in writing to the
Company specifying the number of Shares in respect of which he wishes to exercise the Option accompanied by:
3.1.1

the payment of the total Exercise Price due in respect of the number of Shares specified in the exercise notice,
save to the extent that the Executive has made other arrangements for the payment of the total Exercise Price
(such as, after Listing, the Executive selling sufficient number of the Shares as generates proceeds to pay the
Exercise Price and using those proceeds to satisfy the same) which are satisfactory to the Company or the
Company permits the cashless exercise of the Option pursuant to Clause 3.5; and

3.1.2

if required by the Company, the amount due under Clause 4 in respect of any Tax Liability.

3.2

Where the Option has been properly exercised, the Shares in respect of which the Option has been exercised shall be
issued or transferred pursuant to a notice of exercise within 30 calendar days of the Date of Exercise. Where any Dealing
Code prohibits the issue or transfer of the relevant Shares during such 30 day period, such 30 day period shall be
extended by the number of days (plus three further days) during which the prohibition applies.

3.3

Where the Option is exercised only in part the balance shall remain exercisable on the same terms as originally applied to
the whole Option.

3.4

The Executive hereby agrees that if the Option is exercised prior to a Listing the Executive shall, as a condition of such
exercise, enter into a subscription agreement in respect of the Option Shares (the “ Subscription Agreement ”) and a deed
of adherence to a shareholders agreement, each in the form approved by the Board.

3.5

Notwithstanding any other provision of this agreement, if the Executive serves a valid exercise notice and, as a result, the
Company is obliged to issue or transfer a number of Shares to the Executive in exchange for the payment of a
corresponding Exercise Price then the Company shall, at its sole discretion and subject always to applicable law, be
entitled to satisfy that obligation by issuing, transferring or procuring the
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transfer to the Executive (at no cost to the Executive or at a cost which reflects only the nominal value of the relevant
Shares) such reduced number of Shares as will (in the opinion of the Board) deliver equivalent value to the Executive.
4

TAXATION MATTERS

4.1

In the event that a Tax Liability becomes due on the exercise of the Option, the Option may not be exercised unless:4.1.1

the Company or other member of the Group is able to deduct or, where possible, withhold, an amount equal to
the whole of the Tax Liability from the Executive’s net pay for the next pay period; or

4.1.2

the Executive has paid to the Company or other member of the Group an amount equal to the Tax Liability; or

4.1.3

the sum of the amount that the Executive has paid to the Company or other member of the Group in respect of
the Company’s or other member of the Group’s obligation to satisfy the Tax Liability and the total amount that
the Company or other member of the Group is able to deduct from the Executive’s net pay for the next pay
period is equal to or more than the Tax Liability; or

4.1.4

the Executive enters into such other arrangements for the satisfaction of the Tax Liability as are acceptable to
the Company.

4.2

The Executive agrees that if requested to do so by the Board he shall immediately upon exercise of the Option enter into
an irrevocable joint election with his employing company (or the company of which he is a director) pursuant to section
431 of ITEPA (or any similar provision of law applicable in a jurisdiction other than the United Kingdom, including section
83(b) of the Code) in a form specified by the Board that for the relevant tax purposes the market value of the Shares
acquired is to be calculated as if the Shares were not restricted securities (as defined in section 423 of ITEPA (or any
similar provision of law applicable in a jurisdiction other than the United Kingdom) and sections 425 to 430 of ITEPA (or
any similar provision of law applicable in a jurisdiction other than the United Kingdom) are not to apply to such Shares.

4.3

The Executive hereby agrees to indemnify and hold the Company and each member of the Group harmless against any
Tax Liability.
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5

TAKEOVERS, LISTINGS, ASSET SALES AND LIQUIDATIONS

5.1

Sale or Asset Sale

5.2

5.1.1

In the event that a Sale or an Asset Sale takes place, the Option may be exercised within 40 calendar days of
such Sale or Asset Sale (as applicable) occurring (but, unless the Board in its absolute discretion determines
otherwise, only to the extent the Option has vested pursuant to Schedule 1).

5.1.2

In the event that the Board becomes aware that an offer has been made which, if completed, would lead to this
Option becoming exercisable under Clause 5.1.1, it may at its absolute discretion resolve that this Option
becomes exercisable under Clause 5.1.1 (but, unless the Board in its absolute discretion determines otherwise,
only to the extent the Option has vested pursuant to Schedule 1) within such period as is determined by the
Board and notified to the Executive (prior to any Sale or Asset Sale as mentioned in Clause 5.1.1) and, in the
event that the Option is not exercised during this period, it shall lapse in full at the end of such period
(notwithstanding any other provision of this agreement).

Listing
5.2.1

An Option may be exercised on or following a Listing in accordance with Clause 5.2.2 (but, unless the Board in
its absolute discretion determines otherwise, only to the extent the Option has vested pursuant to Schedule 1).

5.2.2

As soon as the Board has become aware that firm negotiations have been entered into or firm proposals have
been made for the Listing, the Board may notify the Executive that such negotiations or proposals have been
entered into or made. Within one week of such notification, the Executive may exercise the Option (but, unless
the Board in its absolute discretion determines otherwise, only to the extent the Option has vested pursuant to
Schedule 1). The Board may specify in the notification that the exercise of the Option under this Clause 5.2.2
shall be conditional upon completion of the Listing (and for the purposes of this Clause 5.2, “ completion ” in
relation to a Listing shall be the admission or granting of permission referred to in the definition of “Listing”)
and in such a case, in the event that the Listing does not proceed, the notice of exercise shall be deemed never
to have been served.
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5.3

Exchange of Options
5.3.1

In the event that a Sale takes place, the Executive may at any time within six months of the Sale by agreement
with the Acquiring Company release his rights under the Option (in this clause referred to as “the old rights”)
in consideration for the grant to him of rights (in this clause referred to as “the new rights”) which are
equivalent to the old rights but relate to shares in a different company.

5.3.2

The new rights referred to in Clause 5.3.1 above shall not be regarded for the purposes of this Clause 5 as
equivalent to the old rights unless:

5.3.3

5.4

5.3.2.1

the new rights are granted to the Executive by reason of his employment with the Acquiring
Company or any of its 51% subsidiaries;

5.3.2.2

the total Market Value of the Shares which are the subject of the Option immediately before the
release of the Executive’s old rights is substantially equivalent to the total Market Value of the
shares (which are the subject of the new rights) immediately after the grant of the new rights to the
Executive; and

5.3.2.3

the total amount payable by the Executive for the acquisition of shares in pursuance of the new
rights is substantially equivalent to the total amount that would be payable for the acquisition of
Shares in pursuance of the old rights.

Where any new rights are granted pursuant to this Clause 5.3 this agreement shall in relation to the new rights
be construed as if references to the Company and to the Shares were references to the Acquiring Company or
as the case may be to the company in whose shares the new rights relate and to the shares of the Acquiring
Company or of the other company in whose shares the new rights relate.

Liquidation
If the Company passes an extraordinary resolution for dissolution and consequential voluntary winding up of the
Company, the Option may be exercised until the commencement of such winding up (but, unless the Board in its absolute
discretion determines otherwise, only to the extent the Option has vested pursuant to Schedule 1) at the expiry of which
period it shall lapse.
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6

VARIATION OF SHARE CAPITAL

6.1

In the event of any capitalisation or rights issue or any consolidation, sub-division or reduction or other variation of the
share capital by the Company, or if any of the shares in the Company are to be converted to shares of another class
pursuant to the provisions of the Articles (including, but not limited to, a conversion of D1 Ordinary Shares into A
Ordinary Shares and/or Deferred Shares (as defined in the Articles) immediately prior to a Listing), the limit on the number
of Shares available under the Option, the number, class and nominal amount of Shares subject to the Option (the
definition of “Shares” being adjusted accordingly) and the Exercise Price for each of those Shares may, at the discretion
of the Company, be adjusted in such manner as the Board considers reasonable PROVIDED THAT :6.1.1

the aggregate amount payable on the exercise of an Option in full is not increased (subject to Clause 6.1.2);
and

6.1.2

the Exercise Price for a Share is not reduced below its nominal value.

7

EXCHANGE OF SHARES FOR SHARES OF ANOTHER COMPANY

7.1

If the Company is or is to be the subject of a transaction whereby all or substantially all of the issued share capital of the
Company is or is to be exchanged for issued share capital in another company or body corporate wherever incorporated,
(the “New Company” ) with the result that (in the reasonable opinion of the Board) the beneficial ownership of the issued
share capital in the New Company is (or is to be) substantially the same as the beneficial ownership of the issued share
capital in the Company immediately prior to such transaction (the “Exchange” ), the Executive shall (if so requested by
the Company) release his rights (including his right to acquire Shares) under this agreement (the “Old Option” ) in
consideration for the grant to him of equivalent rights granted by the New Company (including a right to acquire shares in
the New Company) (the “New Option” ). The determination of such equivalence shall be made in the sole discretion of
the Board whose decision shall be final and binding.
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7.2

The New Option shall be on terms and conditions that are (in the opinion of the Board) equivalent to the terms and
conditions of this agreement save that where a provision in this agreement refers to the Company the corresponding
provision in the agreement governing the New Option (the “ New Option Agreement ”) shall (unless the Board considers
the context requires otherwise) instead refer to the New Company, provided that:
7.2.1

the number (and class) of shares in the New Company subject to the New Option may be different to the
number (and class) of Shares subject to the Old Option, provided that (in the opinion of the Board) there shall
be no material enlargement or dilution of the Executive’s interest; and

7.2.2

the exercise price payable per share of the New Company under the New Option may be different to the
Exercise Price per Share under the Old Option, provided that (i) the exercise price per share of the New
Company under the New Option shall be at least the nominal value of such share and (ii) the aggregate
exercise price for all of the shares of the New Company subject to the New Option immediately after the
Exchange shall be substantially equivalent to the aggregate Exercise Price of all of the Shares subject to the
Old Option immediately prior to the Exchange.

7.3

The New Option Agreement may take account of any other matters (such as, without limitation, variations between the
Articles and the constitutional documents governing the corporation or company in which the New Shares are issued and
in the case of the corporation or company being incorporated in another jurisdiction, differences between the laws of
Malta and the laws applicable to such company or corporations) that the Board considers necessary or desirable to give
effect to the commercial intention of the arrangement envisaged by this agreement.

8

POWER OF ATTORNEY

8.1

The Executive:
8.1.1

hereby irrevocably appoints the Company as his attorney ( “Attorney” ) for all purposes referred to in this
agreement or any New Option Agreement and irrevocably authorises the Attorney (on the Executive’s behalf)
to execute any and all document(s) and to do any and all acts and things as the Attorney in its absolute
discretion considers necessary or desirable in order to give full effect to the terms of this agreement, the New
Option Agreement, the terms of the Articles (or the articles of association of the New Company) or the release
of the Old Option and grant of the New Option in connection with the Exchange. Every attorney that may be
appointed by virtue of this clause shall be considered to act singly as the true and lawful attorney of the
Executive with full power of substitution as specified herein;
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8.1.2

8.2

agrees that the Attorney may in his name or otherwise on the Executive’s behalf:
8.1.2.1

execute any New Option Agreement on the Executive’s behalf; and/or

8.1.2.2

approve any alteration to this agreement or the New Option Agreement pursuant to Clause 6 (or
equivalent provisions of the New Option Agreement).

The Executive hereby authorises the Attorney to:
8.2.1

delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power
to delegate or appoint a substitute attorney) to an officer or officers appointed for that purpose by the board
of directors of the Attorney, by resolution or otherwise, and vary or revoke such delegation at any time; and

8.2.2

appoint one or more persons to act as substitute attorney for the Executive and to exercise one or more of the
powers conferred on the Attorney by this power of attorney and revoke any such appointment,

provided that neither of the above appointments shall constitute the appointment of a new attorney (for the same
business of the mandate created by virtue of Clause 8.1 or otherwise) or the revocation of the said mandate given to the
Attorney.
8.3

8.4

The Executive undertakes:
8.3.1

to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers
conferred by this power of attorney and hereby ratifies and confirms and agrees to ratify and confirm any act
whatsoever the Attorney shall lawfully do or cause to be done and all documents executed by the Attorney in
the exercise or proposed exercise of all or any of his powers; and

8.3.2

to indemnify and hold each Attorney harmless against all claims, losses, costs, expenses, damages or liability
incurred by it as a result of acting in good faith (but not acting negligently or fraudulently) pursuant to this
power of attorney (including any costs incurred in enforcing this indemnity).

The Executive declares that a person who deals with the Attorney in good faith may accept a written statement signed by
the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of that fact. The
Attorney is expressly authorised to act under this Power of Attorney.
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8.5

The Executive agrees that the Attorney shall not accept any responsibility and shall not be under any liability for any act
or omission of the Attorney or any of its representatives (save in the case of the Attorney’s own fraud, gross negligence
or wilful misconduct).

8.6

The Executive agrees that the power of attorney and other authorities on the terms conferred by or referred to in this
agreement are given by way of security for the performance of the obligations of the Executive and are irrevocable, to the
extent permitted by applicable law, in accordance with section 4 of the Powers of Attorney Act 1971 and, in terms of
Maltese law in so far as it may be applicable, article 1887 of the Civil Code (Cap. 16 of the Laws of Malta). Such power of
attorney shall be irrevocable except with written consent of the Attorney.

8.7

The Board shall notify the Executive as soon as reasonably practicable following an Exchange of the release of the Old
Option and the grant of the New Option or of any pre-Listing restructuring, reconstruction or amalgamation involving the
share capital of the Company or New Company. Notwithstanding such release the power of attorney granted under this
Clause 8 shall remain valid, binding and in existence.

9

MARKET STANDOFF

9.1

The Executive agrees that in the event of a Listing, with respect to any Shares acquired by the Executive pursuant to the
exercise of the Option, subject to any early release provisions that apply pro rata to shareholders of the Company
according to their holdings of shares in the Company (determined on an as-converted basis immediately prior to Listing),
the Executive will not, if requested by the managing underwriter(s) in the initial underwritten sale of shares of the
Company to the public ( “Listed Shares” ) pursuant to a registration statement filed with, and declared effective by, the
U.S. Securities and Exchange Commission under the Securities Act of 1933 (the “IPO” ), for a period of up to one hundred
eighty (180) calendar days following the effective date of the registration statement relating to such IPO, directly or
indirectly sell, offer to sell, grant any option for the sale of, or otherwise dispose of any Listed Shares or securities
convertible into Listed Shares, except for: (i) transfers of Shares permitted under Clause 9.2 so long as such transferee
furnishes to the Company and the managing underwriter their written consent to be bound by this clause as a condition
precedent to such transfer; and (ii) sales of any securities to be included in the registration statement for the IPO. For the
avoidance of doubt, the provisions of this Clause 9.1 shall only apply to the IPO. In order to enforce the foregoing
covenant, the Company shall have the right to place restrictive legends on the certificates representing the Shares subject
to this clause and to impose stop transfer instructions with respect to the Shares until the end of such period. The
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Executive further agrees to enter into any agreement reasonably required by the underwriters to implement the foregoing
restrictions on transfer. For the avoidance of doubt, the foregoing provisions of this clause shall not apply to any
registration of securities of the Company (a) under an employee benefit plan or (b) in a merger, consolidation, business
combination or similar transaction.
9.2

The following transfers will be exempt from Clause 9.1: (i) the transfer of any or all of the Shares during the Executive’s
lifetime by gift or on the Executive’s death by will or intestacy to any member(s) of the Executive’s “ Immediate Family ”
(as defined below) or (ii) to a trust for the benefit of the Executive and/or member(s) of the Executive’s Immediate Family,
provided that each transferee or other recipient agrees in a writing satisfactory to the Company that the provisions of
Clause 9.1 will continue to apply to the transferred Shares in the hands of such transferee or other recipient. The term
“Immediate Family” means the Executive’s spouse, the lineal descendant or antecedent, father, mother, brother or sister,
child, adopted child, grandchild or adopted grandchild of the Executive or the Executive’s spouse, or the spouse of any of
the above or Spousal Equivalent. A person is deemed to be a “ Spousal Equivalent ” provided the following
circumstances are true: (i) irrespective of whether or not the transferee and the Spousal Equivalent are the same sex, they
are the sole spousal equivalent of the other for the last twelve (12) months, (ii) they intend to remain so indefinitely,
(iii) neither is married to anyone else, (iv) both are at least 18 years of age and mentally competent to consent to contract,
(v) they are not related by blood to a degree of closeness that would prohibit legal marriage in the state in which they
legally reside, (vi) they are jointly responsible for each other’s common welfare and financial obligations, and (vii) they
have resided together in the same residence for the last twelve (12) months and intend to do so indefinitely.

10

MISCELLANEOUS

10.1 The terms of this agreement shall in all respects be administered by the Board, and in the event of any dispute or
disagreement as to the interpretation of this agreement, or as to any question or right arising from or related to this
agreement, the decision of the Board shall be final and binding upon all persons.
10.2 Subject to Clause 8, the Board may at any time and from time to time make any alterations to this agreement which it thinks
fit provided that:
10.2.1

any alteration to this agreement which is necessary to comply with or to take account of any applicable
legislation or statutory regulations or any change in them, or any requirements of any tax authority or to
obtain or maintain favourable taxation, exchange and/or regulatory treatment for the Company, any Group
member or the Executive, may be made without the consent of the Executive; and

10.2.2

(subject to Clause 10.2.1) no alteration which would materially and unfairly increase the liability of the
Executive or materially and unfairly decrease the value of his subsisting rights under this agreement shall be
made without the Executive’s prior written consent.
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10.3 Subject to Clause 10.2 and Clause 8, no variation of this agreement shall be valid unless it is in writing and signed by or
on behalf of each of the parties to this agreement.
10.4 This Option is not intended to be an award made under the Company’s 2012 Share Incentive Plan (for United States
Service Providers). This Option, however, is intended to qualify under an applicable federal and state securities law
exemption.
10.5 This agreement shall be binding upon each party’s successors and assigns and personal representatives (as the case may
be) but except as expressly provided herein none of the rights of the parties under this agreement may be assigned or
transferred.
10.6 The Executive understands and acknowledges that if the Option is exercised prior to a Listing, the Executive shall, as a
condition of the Option exercise, enter into the Subscription Agreement which will require the Executive, among other
things, to make certain representations to the Company with respect to the Shares acquired upon the exercise of the
Option. The Executive shall be required to:
10.6.1

confirm, warrant and undertake that he is acquiring the Shares on his own behalf for investment purposes and
not for re-sale;

10.6.2

confirm, warrant and undertake that in deciding to purchase the Shares, he has made his own assessment of
the risks and opportunities involved and has not relied upon any warranty, representation, or inducement from
any person;

10.6.3

acknowledge that there may be adverse tax consequences upon the purchase and the disposition of the
Shares, and the Executive has been advised by the Company to consult a tax adviser prior to such purchase or
disposition. The Executive shall further acknowledge that the Executive is not relying on the Company or its
counsel for tax advice regarding the Executive’s purchase or disposition of the Shares or the tax
consequences to the Executive of the agreement;
17

10.6.4

agree and acknowledge that the Shares have not been registered with the Securities and Exchange
Commission (the “ SEC ”) under the Securities Act of 1933, as amended (the “ Securities Act ”), or with any
securities regulatory agency administering any state securities laws, and that, notwithstanding any other
provision of this agreement to the contrary, the purchase of any Shares is expressly conditioned upon
compliance with the Securities Act and all applicable state securities laws. The Executive shall agree to
cooperate with the Company to ensure compliance with such laws;

10.6.5

agree that he may not transfer any of the Shares unless such Shares are registered under the Securities Act or
qualified under applicable state securities laws or unless, in the opinion of counsel to the Company,
exemptions from such registration and qualification requirements are available. The Executive shall
acknowledge that (a) only the Company may file a registration statement with the SEC and that the Company
is under no obligation to do so with respect to the Shares, (b) exemptions from registration and qualification
may not be available or may not permit the Executive to transfer all or any of the Shares in the amounts or at
the times proposed by the Executive and (c) that the Subscription Agreement imposes additional restrictions
on the transfer of the Shares;

10.6.6

acknowledge that he has had access to all information regarding the Company and its present and prospective
business, assets, liabilities and financial condition that the Executive reasonably considers important to
making the decision to purchase the Shares, and the Executive has had ample opportunity to ask questions of
the Company’s representatives concerning such matters and the investment;

10.6.7

acknowledge that he is fully aware of: (a) the highly speculative nature of the investment in the Shares; (b) the
financial hazards involved; (c) the lack of liquidity of the Shares and the restrictions on transferability of the
Shares (e.g., that the Executive may not be able to sell or dispose of the Shares or use them as collateral for
loans); (d) the qualifications and backgrounds of the management of the Company; and (e) the tax
consequences of investment in, and disposition of, the Shares;

10.6.8

acknowledge that at no time was he presented with or solicited by any publicly issued or circulated
newspaper, mail, radio, television or other form of general advertising or solicitation in connection with the
offer, sale and purchase of the Shares; and
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10.6.9

acknowledge and agree that he has been advised that SEC Rule 144 promulgated under the Securities Act,
which permits certain limited sales of unregistered securities, is not presently available with respect to the
Shares and, in any event, requires that the Shares be held for a minimum of six (6) months, and in certain cases
one (1) year, after they have been purchased and paid for (within the meaning of Rule 144), subject to the
lengthier market standoff agreement contained in Clause 9.1 or any other agreement entered into by the
Executive. The Executive shall acknowledge that he understands that Rule 144 may indefinitely restrict the
transfer of the Shares so long as the Executive remains an “affiliate” of the Company or if “current public
information” about the Company (as defined in Rule 144) is not publicly available.

10.7 Notwithstanding any other provision of this agreement:
10.7.1

this agreement shall not form part of any contract of employment or office between the Company or any other
member of the Group and the Executive and the rights and obligations of the Executive under the terms of his
office or employment with the Company or any other member of the Group shall not be affected by this
agreement and this agreement shall afford the Executive no additional rights to compensation or damages in
consequence of the termination of such office or employment for any reason whatsoever;

10.7.2

this agreement shall not confer on the Executive any legal or equitable rights (other than those constituting
the Option) against the Company or any other member of the Group directly or indirectly, or give rise to any
cause of action at law or in equity against the Company or any other member of the Group; and

10.7.3

the Executive shall not be entitled to any compensation or damages for any loss or potential loss which he
may suffer by reason of being unable to exercise the Option in consequence of the loss or termination of his
office or employment with the Company or any other member of the Group for any reason whatsoever.

10.8 Any notice or other communication under or in connection with this agreement may be given:
10.8.1

by personal delivery or by sending the same by post, to the Executive at his last known address, or to the
address of the place of business at which he performs the whole or substantially the whole of his duties of his
office or employment, and to the Company at its registered office and where a notice
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or other communication is given by post, it shall be deemed to have been received 48 hours after it was put
into the post properly addressed and stamped; or
10.8.2

to the Executive by electronic communication to his usual business address or to such other address for the
time being notified for that purpose to the person giving the notice.

10.9 This agreement constitutes the whole agreement between the parties hereto. The Executive agrees that in entering into
this agreement he does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or
understanding other than as set out in this agreement. The only remedy available to the Executive in respect of any such
statement, representation, warranty or understanding shall be for breach of contract under the terms of this agreement.
Nothing in this sub-clause shall operate to exclude liability for fraud.
10.10 The Executive shall be responsible for obtaining any governmental or other official consent that may be required by any
country or jurisdiction in order to permit the grant or exercise of the Option. Neither the Company nor any other member
of the Group shall be responsible for any failure by the Executive to obtain any such consent or for any tax or other
liability to which the Executive may become subject as a result of his exercise of the Option.
10.11 After exercise of the Option and issuance or transfer of the Option Shares, the Executive shall become bound by the
provisions of the Articles (a copy of which is appended to and forms part of this agreement) and in particular in relation to
the provisions relating to the transfer of shares which are contained in the Articles.
10.12 The Executive consents that the Company shall collect and process his/her personal data for the purposes set out in this
agreement and in terms of the Data Protection Act (Cap. 440 of the Laws of Malta) or similar laws in other applicable
jurisdictions. The Executive further consents to the processing and release of the information contained herein by the
Company (including, but without prejudice to the generality of the foregoing, such person’s name, address, age and
salary details) to any other members of the Group or any third parties in connection with the administration of this Option
or for the purpose of complying with any legal obligations. To the extent required by law, the Executive has the right to
access data which the Company holds about him, and, where applicable, the right to ask for a rectification or erasure of
such data.
10.13 This deed may be executed in any number of counterparts each of which shall constitute an original but all of which shall
constitute one and the same instrument.
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10.14 A person who is not a party to this agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999
to enforce any term of this agreement, save that any person which is obliged to account for any Tax Liability shall be
entitled to enforce Clause 4 and that any holding company of the Company (from time to time) may enforce any of the
provisions of this agreement (“ holding company ” having the meaning given in section 1159 Companies Act 2006 for this
purpose (but, for the purposes of section 1159(1) of the Companies Act 2006, a company shall be treated as a member of
another company if any shares in that other company are registered in the name of either (a) a person by way of security
(where the company has provided the security) or (b) a person as nominee for the company)). This clause does not affect
any right or remedy of any person which exists or is available otherwise than pursuant to that Act. The Company may
assign any of its rights under this agreement.
10.15 This agreement (including the power of attorney granted hereunder) shall be interpreted and construed in accordance
with the laws of England and Wales. The parties irrevocably agree that the courts of England and Wales shall have
exclusive jurisdiction to settle any dispute which may arise out of or in connection with this agreement.
21

IN WITNESS whereof the parties have executed this agreement as a Deed on the date set out above.
EXECUTED AS A DEED by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY P.L.C.
acting by a director in the presence
of a witness:-

)
)
)
)
)

Director
Witness’ Signature:
Witness’ Name:
Witness’ Address:

King,10 th Floor, Central St Giles
1 St Giles High Street, London WC2H 8AG

Witness’ Occupation: Solicitor
EXECUTED AS A DEED by
[—]
in the presence of:-

)
)
)

Witness’ Signature:
Witness’ Name:
Witness’ Address:

King,10 th Floor, Central St Giles
1 St Giles High Street, London WC2H 8AG

Witness’ Occupation: Solicitor
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Schedule 1
General Vesting
For the purposes of this agreement:
1.

[one quarter] of the Option Shares shall vest [12] months after the Effective Date;

2.

a further [one twelfth] of the balance of the Option Shares shall vest [15] months after the Effective Date with an additional
[one twelfth] vesting after each [3] month period thereafter (with the intent that 100% of the Option Shares will have vested
[48] months after the Effective Date);

and the Option shall be exercisable at any time after the date it has first vested (to the extent vested).
Notwithstanding any of the above:
(a) no Option Shares shall vest after the date on which the Executive ceases to be employed by (or a director of) the Company
or any member of the Group unless the Board (having obtained the consent of the Investor Director) determines otherwise;
and
(b) no Option Shares shall vest after the date of a Sale (save to the extent the Board, having obtained the consent of the
Investor Director, determines otherwise);
and the Option shall lapse immediately with respect to those Option Shares that shall not vest.
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Appendix: Articles of Association of the Company
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SUPPLEMENTAL SUBSCRIPTION AGREEMENT
D1 Ordinary Shares (U.S.)

THIS SUPPLEMENTAL SUBSCRIPTION AGREEMENT IS MADE ON

2014

BETWEEN :
(1) MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C., company number C40465, a public limited company
whose registered office is at Aragon House Business Centre, Dragonara Road, St. Julian’s, STJ 3140, Malta (“ MIHC ”);
(2) KING DIGITAL ENTERTAINMENT PUBLIC LIMITED COMPANY, company number 5297753, a public limited company
whose registered office is at Fitzwilton House, Wilton Place, Dublin 2, Ireland (“ King Digital Entertainment ”); and
(3) The individual named in the Schedule to this Agreement (the “ Employee ”).
RECITALS
A.

The Employee is the holder of D1 Ordinary Shares in MIHC, which shares are described in the Schedule to this Agreement
under the heading “MIHC Shares” (the “ MIHC Shares ”), for which the Employee subscribed pursuant to one or more
subscription agreements entered into with MIHC (the subscription agreement for each allotment of MIHC Shares being the
“ Subscription Agreement ” in respect of such allotment) and upon payment of the nominal value of the MIHC Shares;

B.

It is proposed that King Digital Entertainment will become the new holding company of MIHC by reason of all of the
shareholders in MIHC exchanging their shares in MIHC for shares in King Digital Entertainment (the “ Share for Share
Exchange ”) with the objective of King Digital Entertainment listing its shares on the New York Stock Exchange (the “
Proposed Listing ”);

C.

The Share for Share Exchange is described in the document entitled “Shareholder Communication” from MIHC addressed
to each holder of shares in MIHC dated 20 February 2014;

D.

Pursuant to the Share for Share Exchange, every two shares in MIHC shall be exchanged for five shares in King Digital
Entertainment (the “ Exchange Ratio ”);

E.

Upon completion of the Share for Share Exchange the Employee will receive the shares in King Digital Entertainment
described in the Schedule to this Agreement under the heading “New Shares” (the “ New Shares ”) in exchange for his
MIHC Shares, being A Ordinary Shares if the Employee executes a Dividend Waiver in connection with the Share for Share
Exchange or D1 Ordinary Shares if he does not;

F.

New Shares that are D1 Ordinary Shares in King Digital Entertainment will automatically convert into A Ordinary Shares
immediately prior to the Proposed Listing and all of the New Shares will be redesignated as Ordinary Shares in King Digital
Entertainment on the Proposed Listing; and

G.

MIHC, King Digital Entertainment and the Employee have agreed that with effect from completion of the Share for Share
Exchange, the New Shares shall be issued to the Employee and held by him upon and subject to the same terms and
conditions as applied to the MIHC Shares under the Subscription Agreement, but as if the Subscription Agreement had
been amended pursuant to this Agreement, and to the additional terms and conditions set out in this Agreement.

THE PARTIES AGREE as follows:
1.

Definitions
In this Agreement, all defined terms used in the Subscription Agreement shall, unless herein defined, bear the same
meaning herein and all other references shall be construed in accordance therewith, except to the extent that the context
otherwise requires.

2.

Terms and Conditions of New Shares
The New Shares shall be issued to the Employee and held by him upon and subject to the same terms and conditions as
applied to the MIHC Shares under the Subscription Agreement but as if the amendments set out below had been made to
the Subscription Agreement, and to the additional terms and conditions set out in this Agreement.
2.1 All references to Midasplayer International Holding Company Limited, including in the Schedules to the Subscription
Agreement, shall be to King Digital Entertainment plc;
2.2 Clause 1 entitled “Background” shall be deleted in its entirety and replaced with the following:
“The Company has issued to the Employee the shares described in Schedule 3 hereto under the heading “New
Shares” ( “ Employee Shares ”) in exchange for the shares in Midasplayer International Holding Company p.l.c. ( “
MIHC ”) previously held by the Employee and described in Schedule 3 hereto under the heading “MIHC Shares”.
The Employee agrees to hold the Employee Shares subject to the terms of the Midasplayer International Holding
Company Limited 2012 Share Incentive Plan (“ Plan ”), this agreement and the Articles.
Pursuant to the provisions of this agreement, the Employee Shares (or a proportion thereof) will, in certain
circumstances and at certain times, be converted into Deferred Shares or, from the date the Company’s shares are
listed for trading on the New York Stock Exchange, be subject to compulsory transfer by the Employee to the
Company or to an employee benefit trust established by the Company, for no consideration.”
2.3 The Schedule to this Agreement shall be annexed as Schedule 3 to the Subscription Agreement.
2.4 The definition of “Articles” in Clause 2.1(a) shall be deleted and replaced with the following definition:
“Articles” means the Articles of Association of the Company in effect from time to time;
2.5 The following new definition shall be included in Clause 2.1;
“ Dividend Waiver ”, has the meaning given in the document entitled “Shareholder Communication” from MIHC
addressed to each holder of shares in MIHC dated 20 February 2014;
2.6 Subject to the Proposed Listing, Clause 2.3 shall be deleted in its entirety and replaced with the following:
“For the purposes of this agreement, “Sale” means the acquisition by a person, entity or “group” (within the meaning
of Section 13(d) of the Exchange Act of the United States (the “ Exchange Act ”) or any comparable successor
provisions) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act, or
comparable successor rules) of issued or outstanding voting securities of the Company representing more than fifty
per cent (50%) of the combined voting power of the Company, whether as a result of making a general offer to acquire
the whole of the issued share capital of the Company or all the shares in the Company which are of the same class as
the Shares, a court-sanctioned compromise or scheme of arrangement, or otherwise, but excluding a transaction which
(i) results in the Company’s voting securities in issue immediately

before the transaction continuing to represent (either by remaining in issue or outstanding or by being converted into
voting securities of the company or the person that, as a result of the transaction, controls, directly or indirectly, the
Company or owns, directly or indirectly, all or substantially all of the Company’s assets or otherwise succeeds to the
business of the Company (the Company or such person, the “ Successor Entity ”)) directly or indirectly, at least 50%
of the combined voting power of the Successor Entity’s issued or outstanding voting securities immediately after the
transaction, and (ii) after which no person, entity or group beneficially owns voting securities representing 50% or
more of the combined voting power of the Successor Entity; provided, however, that no person or group shall be
treated for purposes of this definition as beneficially owning 50% or more of the combined voting power of the
Successor Entity solely as a result of the voting power held in the Company prior to the consummation of the
transaction.”
2.7 Subject to the Proposed Listing, Clause 5 shall be deleted in its entirety and replaced with the following”:
““5. Transfer of Unvested Shares for no Consideration
In the event that the Employee ceases to be an employee or a Sale is to occur, the number of Employee Shares that are
not “Vested” pursuant to Schedule 2 to this Agreement as at the Relevant Cessation Date or as at the date of the Sale
(or, in the case only of a Sale which does not consist of a sale of the entire issued share capital of the Company, such
number as is determined by the Board), respectively, shall, unless otherwise determined by the Board, pursuant to
notice served on the Employee be acquired by the Company in accordance with the Articles or by an employee
benefit trust established by the Company, without payment of consideration to the Employee, and the Employee shall
effect the transfer of such shares on the date specified by the Board in the notice given.”
2.8 Subject to the Proposed Listing, Clause 6 shall be deleted in its entirety and replaced with the following:
““6. Share Transfer/Share Certificates
The Employee shall not transfer or dispose of any Employee Shares that have not Vested in accordance with
Schedule 2 to this Agreement or enter into any arrangement which may place any Encumbrance on such Employee
Shares. The Company shall retain the share certificates issued in respect of any Employee Shares that are not Vested
in accordance with Schedule 2 to this Agreement and shall procure the delivery to the Employee of share certificates
in respect of Employee Shares that become Vested, as soon as practicable after each vesting date.”
3.

Acquisition of unvested Employee Shares on Cessation of Employment or Sale
3.1 The Employee acknowledges that in the event that Deferred Shares are acquired by King Digital Entertainment
pursuant to the articles of association of King Digital Entertainment after the Share for Share Exchange but prior to the
Proposed Listing, such acquisition shall be without payment of consideration to the Employee.
3.2 The Employee further acknowledges that upon completion of the Proposed Listing, all of the shares in the capital of
King Digital Entertainment, including the New Shares, shall be Ordinary Shares of US$0.00008 in the capital of King
Digital Entertainment, and that the New Shares shall remain subject to vesting in accordance with the provisions of
Schedule 2 to the Subscription Agreement.

4.

Further Assurance
The Employee agrees to execute all such documents and do all such acts and things as MIHC and/or King Digital
Entertainment may, at any time after the date of this Agreement, reasonably require to give effect to the provisions of this
Agreement.

5.

Power of Attorney
5.1 The Employee:
(a)

irrevocably appoints the Company as his attorney (“ Attorney ”) for all purposes referred to in this Agreement
or in the articles of association of MIHC or King Digital Entertainment and irrevocably authorises the Attorney
(on the Employee’s behalf) to execute any and all document(s) and to do any and all acts and things as the
Attorney shall in its absolute discretion consider necessary or desirable in order to give full effect to the terms
of this Agreement, the Share for Share Exchange, the Proposed Listing and such articles. Every attorney that
may be appointed by virtue of this Clause shall be considered to act singly as the true and lawful attorney of
the Employee with full power of substitution as specified herein;

(b)

agrees that the Attorney may in his name or otherwise on the Employee’s behalf:
(i)

execute any stock transfer form and any other documents and do all things necessary in order to transfer
any of the MIHC Shares or New Shares in accordance with this Agreement or the articles of association of
MIHC or King Digital Entertainment;

(ii) make any tax filing or claim for relief or exemption that the Attorney considers necessary or desirable in
connection with any transfer referred to at (b)(i) above;
(iii) accept and retain any share certificate issued in respect of the MIHC Shares or the New Shares;
(iv) sign any written resolution of the shareholders of MIHC or King Digital Entertainment (or of the holders of
the relevant class of shares in MIHC or King Digital Entertainment) that the board of directors of MIHC or
King Digital Entertainment consider to be necessary or desirable for the purposes of or in connection with
the Share for Share Exchange or the Proposed Listing or any other restructuring, reconstruction or
amalgamation involving the share capital of MIHC or King Digital Entertainment (“ Resolutions ”)
including without prejudice to the generality of the foregoing any reorganisation, conversion or
reclassification of all or any of the share capital of MIHC or King Digital Entertainment and/or the
alteration, abrogation or variation of the rights attached to the MIHC Shares or the New Shares; and/or
(v) in lieu of signing a written resolution as aforesaid, to appoint a proxy to attend and vote on his or her
behalf on any Resolutions to be proposed at a general meeting of MIHC or King Digital Entertainment at
the discretion of the Attorney and to approve, in writing or otherwise, any consent to the convening of
any such meeting at short notice.

5.2 The Employee hereby authorises the Attorney to:
(a)

delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power
to delegate or appoint a substitute attorney) to an officer or officers appointed for that purpose by the board of
directors of the Attorney, by resolution or otherwise and vary or revoke such delegation at any time; and

(b)

appoint one or more persons to act as substitute attorney for the Employee and to exercise one or more of the
powers conferred on the Attorney by this power of attorney and revoke any such appointment;

provided that neither of the above appointments shall constitute the appointment of a new attorney (for the same
business of the mandate created by virtue of Clause 5.1 or otherwise) or the revocation of the said mandate given to
the Attorney.
5.3 The Employee undertakes:
(a)

not to exercise any power conferred on the Attorney by this power of attorney without the Attorney’s consent;

(b)

to promptly notify the Attorney of, and deliver to the Attorney, anything received by the Employee in his
capacity as the registered holder of the MIHC Shares or New Shares;

(c)

to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers
conferred by this power of attorney and hereby ratifies and confirms and agrees to ratify and confirm any act
whatsoever the Attorney shall lawfully do or cause to be done and all documents executed by the Attorney in
the exercise or proposed exercise of all or any of his powers; and

(d)

to indemnify and hold each Attorney harmless against all claims, losses, costs, expenses, damages or liability
incurred by it as a result of acting in good faith (but not acting negligently or fraudulently) pursuant to this
power of attorney (including any costs incurred in enforcing this indemnity).

5.4 The Employee declares that a person who deals with the Attorney in good faith may accept a written statement signed
by the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of that fact.
5.5 The Attorney is expressly authorized to act under this Power of Attorney.
5.6 The Employee agrees that the Attorney shall not accept any responsibility and shall not be under any liability for any
act or omission of the Attorney or any of its representatives (save in the case of the Attorney’s own fraud, gross
negligence or wilful misconduct).
5.7 The Employee agrees that the power of attorney and other authorities on the terms conferred by or referred to in this
Agreement are given by way of security for the performance of the obligations of the Employee and are irrevocable, to
the extent permitted by applicable law, in accordance with section 4 of the Powers of Attorney Act 1971 and, in terms
of Maltese law in so far as it may be applicable, article 1887 of the Civil Code (Cap. 16 of the Laws of Malta). Such
power of attorney shall be irrevocable except with written consent of the Attorney.
5.8 The power of attorney granted under this clause is without prejudice (and in addition) to any power of attorney
contained in the articles of association of MIHC or King Digital Entertainment or the Subscription Agreement.

6.

Counterparts
This Agreement may be executed in any number of counterparts and by the different parties on separate counterparts,
each of which when so executed and delivered shall be an original, but all counterparts shall together constitute one and
the same instrument.

7.

Assignment
MIHC or King Digital Entertainment may assign any of their respective rights under this Agreement. The Employee shall
not assign his rights under this Agreement.

8.

Governing Law and Jurisdiction
This Agreement shall be interpreted and construed in accordance with the laws of England and Wales, and the parties
submit to the exclusive jurisdiction of the Courts of England and Wales in relation to all matters arising under this
Agreement.

IN WITNESS WHEREOF the parties have executed this Agreement as a Deed on the date set out above.

SCHEDULE
(To be appended to the Subscription Agreement as Schedule 3)
Employee Shares
Name of Employee:
MIHC Shares
(pre-Share for Share Exchange)
Number of Shares

Class of MIHC Shares

Nominal value per Share

D1 Ordinary

€0.000149

New Shares
(post-Share for Share Exchange and reflecting the Exchange Ratio)
Number of Shares

Class of King Digital
Entertainment Shares
Upon Share for Share Exchange:
A Ordinary (if Employee executes a
Dividend Waiver)
or
D1 Ordinary (if Employee does not
execute a Dividend Waiver)
Upon Proposed Listing :
Ordinary Shares

Nominal value per Share
US$0.00008

EXECUTED AS A DEED by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY PLC
acting by a director in the presence
of a witness:-

)
)
)
)
)

Director
Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:

EXECUTED AS A DEED by
KING DIGITAL ENTERTAINMENT
PUBLIC LIMITED COMPANY
acting by a director in the presence
of a witness:-

)
)
)
)

Director
Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:

EXECUTED AS A DEED by
the Employee
in the presence of:Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:

)
)
)
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OPTION AGREEMENT pursuant to Section 527 and Schedule 5 Income Tax (Earnings and Pensions) Act 2003
DATED

[DATE]

BETWEEN:
(1) MIDASPLAYER INTERNATIONAL HOLDING COMPANY LIMITED, company number C40465, a private limited company
whose registered office is at 125/14, The Strand, Gzira, GZR 1027, Malta ( the “Company”) .
(2) [NAME & ADDRESS] (the “ Executive ”),
RECITALS
(A) The Executive is a key employee within the Group and is an Eligible Employee (as defined below).
(B) The Option is desired to take effect as a “qualifying option” within the meaning of paragraph 1 of Schedule 5.
1

DEFINITIONS

1.1 In this agreement the following words and expressions shall have the following meanings:“Acquiring Company”
means a company which acquires shares in the capital of the Company pursuant to a Sale;
“Articles”
means the articles of association of the Company;
“Asset Sale”
means the disposal by any one or more members of the Group of assets (whether together with associated liabilities or
otherwise and as part of an undertaking or otherwise) which represent 50% or more (by book value) of the consolidated
gross assets of the Group at that time;
“Auditors”
means the auditors for the time being of the Company (acting as experts and not as arbitrators);
1
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“Board”
means the board of directors of the Company or a duly constituted committee thereof;
“Business Day”
means any day other than a Saturday, Sunday or a day which, by law, is a bank or legal holiday in England. The Business
Day shall be deemed to begin at 9am and end at 5pm London time;
“Date of Exercise”
means the date on which the Company receives both the written notice and any payment (if required) referred to in Clause
3.1;
“Disqualifying Event”
means an event defined as a disqualifying event in sections 534 to 536 of ITEPA;
“Disqualifying Event Exercise Period”
means the period of 40 days from the occurrence of a Disqualifying Event (as set out in section 532 of ITEPA) during
which the Executive must exercise the option in order to benefit from the provisions relating to income tax set out in
sections 529 to 531 of such Act;
“Disqualifying Event Tax Liability”
means the amount of employers’ national insurance contributions (or any similar social security contributions) that would,
in the absence of agreement to the contrary, be payable by the Company or other member of the Group upon or as a result
of the exercise of the Option;
“Eligible Employee”
means any individual who satisfies the requirements of Part 4 of Schedule 5;
“Exercise Price”
means the sum of €0.000149 per Option Share, adjusted if appropriate pursuant to Clause 5;
“Effective Date”
[DATE]
“Good Leaver”
means the Executive ceasing to be an employee of any member of the Group:
1.

as a result of his death, permanent incapacity due to ill health or retirement in accordance with his contract of
employment; or
2
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2.

due to dismissal of the Executive by the Company or any member of the Group without notice or payment in lieu
in circumstances where the Company or other member of the Group is not entitled to summarily dismiss;

3.

in circumstances where the Board determines (subject to the Investor Director (as such term is defined in the
Articles) voting in favour of such determination) in its absolute discretion the Executive to be a Good Leaver;

“Group”
has the meaning given in the Articles and “member of the Group” shall be construed accordingly;
“HMRC”
means HM Revenue & Customs (or any other taxation authority in any other jurisdiction);
“Investor Director”
has the meaning given in the Articles;
“ITEPA”
means the Income Tax (Earnings and Pensions) Act 2003;
“Liquidation”
whether voluntary or compulsory, means the passing of a resolution for the winding-up of the Company;
“Listing”
means :
(a) the admission of all or any of the shares in the capital of the Company to trading on a market for listed securities
designated by the Financial Markets Act (Cap. 345 of the laws of Malta) as a Recognized Investment Exchange (as
defined in the Articles), together with the admission of such shares to the relative Official List (as defined in the
Articles); or
(b) if the Investors (as defined in the Articles) in their absolute discretion so determine, the admission of such shares to,
or to trading on, any other market wherever situated together, if necessary, with the admission of such shares to
listing on any official or otherwise prescribed list maintained by a competent or otherwise prescribed listing authority;
3
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“Market Value”
means on any day the market value of a Share determined in accordance with the provisions of Part VIII of the Taxation of
Chargeable Gains Act 1992 or, if the Shares are quoted on the Official List of the London Stock Exchange PLC, the average
of the middle market quotations of a Share as derived from the Daily Official List for the three immediately preceding
dealing days;
“Option”
means the right to acquire Shares granted under this agreement;
“Option Shares”
means the [AMOUNT] Shares which are the subject of the Option;
“Qualifying Company”
means a company which satisfies the requirements of part 3 of Schedule 5;
“Qualifying Option”
means an option to acquire Shares which at the time it was granted meets the requirements of Schedule 5 and of which
notice is given (in the form required or authorised by HMRC) to HMRC within 92 days after the date on which it is granted;
“Qualifying Subsidiary”
has the meaning set out in paragraph 11 of Schedule 5;
“Sale”
means the completion of any transaction or series of transactions whereby any person or Connected Persons (as defined
in the Articles) or group of persons Acting in Concert (as defined in the Articles) purchases or otherwise acquires or
obtains more than 50 per cent. in nominal value of the A Ordinary Shares, B Ordinary Shares and C Ordinary Shares (as
such terms are defined in the Articles) in issue from time to time, save that:
(a) it shall not constitute a Sale if a person or group of persons acquires more than 50 per cent. in nominal value of such A
Ordinary Shares, B Ordinary Shares and C Ordinary Shares by virtue of a reduction in the Company’s share capital; and
(b) unless the Board (and the Investor Director) determine otherwise, it shall not constitute a Sale where the person or
Connected Persons or group of persons referred to above are (in the reasonable opinion of the Board) Apax entities;
“Schedule 5”
means Schedule 5 to ITEPA;
4
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“Share”
means an ordinary “D1” share of €0.000149 in the capital of the Company (or such other nominal value as may be
determined by the Company in general meeting from time to time) which satisfies the conditions specified in paragraph 35
of Schedule 5;
“Tax Liability”
the amount of income tax and/or social security contributions (or any similar taxes in a jurisdiction other than the United
Kingdom) which the Company or other member of the Group or any other person would be required to account for to
HMRC (a) as a consequence of the Executive exercising the Option or acquiring Shares pursuant to such exercise and
(b) on any gain realised or deemed to have been realised by the Executive on the occurrence of a chargeable event (as
defined in section 477 of ITEPA) in respect of that Option, but excluding all employers’ national insurance contributions
that would, in the absence of agreement to the contrary, be payable by the Company or other member of the Group upon or
as a result of the exercise of the Option.
1.2 So far as not inconsistent with the context:(i)

Any reference herein to any enactment shall be construed as a reference to that enactment as for the time being
amended or re-enacted.

(ii) All references to the masculine gender shall be deemed also to be references to the feminine gender and all references
to the singular include the plural and vice versa.
(iii) All references to clauses or sub-clauses are unless the context otherwise requires to clauses or sub-clauses of this
agreement.
(iv) The headings to clauses of this agreement are for convenience only and have no legal effect.
2

GRANT OF OPTION

2.1 The Company hereby grants to the Executive the right, upon the terms and subject to the conditions of this agreement
exercisable to the extent that the Option has vested in accordance with, and on the dates specified in, schedule 1, to
purchase the Option Shares for the Exercise Price.
2.2 The Option is granted on the date of this agreement under the provisions of Schedule 5.
2.3 The Option may be exercised in whole or in part, and if exercised in part the Option shall remain exercisable in respect of the
remaining Option Shares on the same terms hereof.
5
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2.4 The Option is personal to the Executive. It may not be transferred, assigned or charged or otherwise alienated and any
purported transfer, assignment, charge or other alienation shall cause the Option to lapse forthwith. The Option may be
surrendered at any time by the Executive.
2.5 Subject to this agreement an Option which has not lapsed may be exercised in whole or in part to the extent that it has
vested in accordance with, and on the dates specified in, Schedule 1.
2.6 An Option shall lapse automatically in so far as it has not been exercised on the earliest of:2.6.1

the tenth anniversary of the date of this agreement;

2.6.2

twelve months after the date of the Executive’s death;

2.6.3

unless the Company otherwise decides (it being able to impose such conditions as it sees fit in the event that it
exercises its discretion in this regard), 40 days after the Option has become exercisable in accordance with Clause 4;

2.6.4

the Executive being adjudicated bankrupt;

2.6.5

forthwith upon the Executive ceasing to be an Eligible Employee other than in circumstances where the employee is
a Good Leaver;

2.6.6

the date falling 40 days after the Executive ceases to be an Eligible Employee in circumstances where the employee
is a Good Leaver.

2.7 The Executive shall, no later than 80 days following the date of this agreement, execute a declaration to the effect that he
meets the requirements of paragraph 27 of Schedule 5 in relation to the Option and if the Executive fails to do so the Board
may in its discretion deem that the Option has never been granted.
3

MANNER OF EXERCISE OF OPTIONS

3.1 To the extent that the Option has vested pursuant to schedule 1, the Option shall be exercisable on the dates specified in
schedule 1 (in whole or in part) by the Executive, or as the case may be his personal representatives, giving prior notice in
writing to the Company specifying the number of Shares in respect of which (s)he wishes to exercise the Option
accompanied by the appropriate payment of the total Exercise Price (save to the extent that the Executive has made other
arrangements for the payment of the total Exercise Price which are satisfactory to the Company) and, if required by the
Company, the Tax Liability due under Clause 3.4.
6
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3.2 Shares shall be issued pursuant to a notice of exercise within 30 days of the Date of Exercise.
3.3 Where the Option is exercised only in part the balance shall remain exercisable on the same terms as originally applied to
the whole Option.
3.4 In the event that a Tax Liability becomes due on the exercise of the Option, the Option may not be exercised unless:3.4.1

the Company or other member of the Group is able to deduct an amount equal to the whole of the Tax Liability from
the Executive’s net pay for the next pay period; or

3.4.2

the Executive has paid to the Company or other member of the Group an amount equal to the Tax Liability; or

3.4.3

the sum of the amount that the Executive has paid to the Company or other member of the Group in respect of the
Company’s or other member of the Group’s obligation to satisfy the Tax Liability and the total amount that the
Company or other member of the Group is able to deduct from the Executive’s net pay for the next pay period is
equal to or more than the Tax Liability; or

3.4.4

the Executive authorises the Company or other member of the Group to withhold from the Option Shares (in respect
of which a notice of exercise has been submitted in accordance with Clause 3.1) such number of shares as the Board
considers necessary to dispose of in order to raise an amount equal to the Tax Liability; or

3.4.5

the Executive enters into such other arrangements for the satisfaction of the Tax Liability as are acceptable to the
Company.

3.5 The Executive shall at any time upon request to join in with the Company or any other member of the Group or any other
person in making any election or notice reasonably required by the Company or other member of the Group or other person
(as applicable) for the purpose of ensuring that the liability for all employer’s National Insurance Contributions (or any
similar social security contributions) arising (a) as a consequence of the exercise of any Option or the acquisition of Shares
pursuant to such exercise and (b) on any gain realised or deemed to have been realised by the Executive on the occurrence
of a chargeable event (as defined in section 477 of ITEPA) in respect of that Option is assumed and borne solely by the
Executive and treated for all purposes as a liability falling on the Executive instead of on the Company or other member of
the Group or other person (as applicable) and in
7
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entering into any arrangements required by HMRC for securing that any liability so assumed is duly paid by the Executive.
The Executive shall not be required to enter into any election or notice pursuant to this Clause in the event that he enters
into such other arrangements with the Company, any member of the Group or any other person (as applicable) that are
satisfactory to the Company, any member of the Group or any other person (as applicable) to discharge any liability
referred to in this Clause.
3.6 The Executive agrees that if requested to do so by the Board he shall immediately upon exercise of the Option enter into an
irrevocable joint election with his employing company pursuant to section 431 of ITEPA in a form specified by the Board
that for the relevant tax purposes the market value of the Shares acquired is to be calculated as if the Shares were not
restricted securities (as defined in section 423 of ITEPA) and sections 425 to 430 of ITEPA are not to apply to such Shares.
4

TAKEOVERS, LISTINGS, ASSET SALES AND LIQUIDATIONS

4.1 Sale or Asset Sale
4.1.1

In the event that a Sale or an Asset Sale takes place, the Option may be exercised within 40 days of such Sale or
Asset Sale (as applicable) occurring (but, unless the Board in its absolute discretion determines otherwise, only to
the extent the Option has vested pursuant to schedule 1).

4.1.2

In the event that the Board becomes aware that an offer has been made which, if completed, would lead to this
Option becoming exerciseable under Clause 4.1.1 above, it may at its absolute discretion resolve that this Option
becomes exercisable under clause 4.1.1 (but, unless the Board in its absolute discretion determines otherwise, only
to the extent the Option has vested pursuant to schedule 1) within such period as is determined by the Board (prior
to any Sale or Asset Sale as mentioned in clause 4.1.1) and, in the event that the Option is not exercised during this
period, it shall lapse in full at the end of such period (notwithstanding any other provision of this agreement).

4.2 Listing
4.2.1

An Option may be exercised on or following a Listing in accordance with Clause 4.2.2 (but, unless the Board in its
absolute discretion determines otherwise, only to the extent the Option has vested pursuant to schedule 1).

4.2.2

As soon as the Board has become aware that firm negotiations have been entered into or firm proposals have been
made for the Listing, the Board may notify the Executive that such negotiations or proposals have been entered
8
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into or made. Within one week of such notification, the Executive may exercise the Option (but, unless the Board in its
absolute discretion determines otherwise, only to the extent the Option has vested pursuant to schedule 1). The
Board may specify in the notification that the exercise of the Option under this Clause 4.2.2 shall be conditional upon
completion of the Listing (and for the purposes of this Clause 4.2, “completion” in relation to a Listing shall be the
admission or granting of permission referred to in the definition of “Listing”) and in such a case, in the event that the
Listing does not proceed, the notice of exercise shall be deemed never to have been served.
4.3 Exchange of Options
4.3.1

In the event that a Sale takes place, the Executive may at any time within six months of the Sale by agreement with
the Acquiring Company release his rights under the Option (in this Clause referred to as “the old rights”) in
consideration for the grant to him of rights (in this Clause referred to as “the new rights”) which are equivalent to
the old rights but relate to shares in a different company.

4.3.2

The new rights referred to in Clause 4.3.1 above shall not be regarded for the purposes of this Clause 4 as
equivalent to the old rights unless:4.3.2.1

the new rights are granted to the Executive by reason of his employment with the Acquiring Company
or any of its 51% subsidiaries;

4.3.2.2

at the time of the release of the old rights the requirements of part 6 of Schedule 5 are met in relation to
the new rights;

4.3.2.3

at that time:
4.3.2.3.1

the independence requirement in paragraph 9 of Schedule 5 and the trading activities
requirement in paragraph 13 or 14 of Schedule 5 are met in relation to the Acquiring
Company;

4.3.2.3.2

the Executive is an Eligible Employee in relation to the Acquiring Company;

4.3.2.3.3

the requirements of part 2 of Schedule 5 are met in relation to the new rights;
9
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4.3.2.4

the total Market Value of the Shares immediately before the release of the Executive’s old
rights is substantially equivalent to the total Market Value of the shares (which are the
subject of the new rights) immediately after the grant of the new rights to the Executive;
and

4.3.2.5

the total amount payable by the Executive for the acquisition of shares in pursuance of
the new rights is substantially equivalent to the total amount that would be payable for
the acquisition of Shares in pursuance of the old rights.

4.4 Liquidation
4.4.1

If the Company passes an effective resolution for voluntary winding up of the Company, the Option may be
exercised until the commencement of such winding up (but, unless the Board in its absolute discretion determines
otherwise, only to the extent the Option has vested pursuant to schedule 1).

4.5 Where any new rights are granted pursuant to this Clause 4 this agreement shall in relation to the new rights be construed
as if references to the Company and to the Shares were references to the Acquiring Company or as the case may be to the
company in whose shares the new rights relate and to the shares of the Acquiring Company or of the other company in
whose shares the new rights relate.
5

VARIATION OF SHARE CAPITAL

5.1 In the event of any capitalisation or rights issue or any consolidation, sub-division or reduction or other variation of the
share capital by the Company, the limit on the number of Shares available under the Option, the number and nominal
amount of Shares subject to the Option and the Exercise Price for each of those Shares may, at the discretion of the
Company, be adjusted by the Company subject to the written confirmation by the Auditors that in their opinion such
adjustment is fair and reasonable and to the prior agreement of HMRC PROVIDED THAT :-

6

5.1.1

the aggregate amount payable on the exercise of an Option in full is not increased; and

5.1.2

the Exercise Price for a Share is not reduced below its nominal value.

DISQUALIFYING EVENTS

6.1 In the event that the Company becomes aware of the occurrence of a Disqualifying Event, the Company shall as soon as is
reasonably practicable following such occurrence use its reasonable endeavours to notify the Executive of such
occurrence and the date such occurrence took place.
10

Table of Conte nts

6.2 In addition to the Tax Liability under Clause 3.4, the Executive shall also be liable for the Disqualifying Event Tax Liability
in the event that the Executive exercises the option after the expiry of the Disqualifying Event Exercise Period where the
Company had previously notified the Executive of a Disqualifying Event within 14 days of the commencement of the
Disqualifying Event Exercise Period.
6.3 If the Executive is liable to pay the Disqualifying Event Tax Liability then the Executive shall at any time upon request join
in with the Company or any other member of the Group or any other person in making any election or notice reasonably
required by the Company, any other member of the Group or any other person (as applicable) for the purpose of ensuring
that the liability for all employer’s national insurance contributions (or any similar social security contribution) arising on
the exercise of any Option is assumed and borne solely by the Executive and treated for all purposes as a liability falling on
the Executive instead of on the Company or other member of the Group or other person (as applicable) and in entering into
any arrangements required by HMRC for securing that any liability so assumed is duly paid by the Executive. The
Executive shall not be required to enter into any election or notice pursuant to this Clause in the event that he enters into
such other arrangements with the Company, any member of the Group or any other person (as applicable) that are
satisfactory to the Company, any member of the Group or any other person (as applicable) to discharge any liability
referred to in this Clause.
7

FURTHER ASSURANCE

7.1 The Executive agrees and undertakes to do, sign and execute all such acts, deeds, documents or things as may be
reasonably required by the Company for the purposes of ensuring that the Option remains a “Qualifying Option” within
the meaning of Schedule 5 and to join with the Company or any other member of the Group in giving notice to HMRC as
required in accordance with paragraph 44 of that Schedule.
8

MISCELLANEOUS

8.1 This agreement shall be binding upon each party’s successors and assigns and personal representatives (as the case may
be) but except as expressly provided above none of the rights of the parties under this agreement may be assigned or
transferred.
11
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8.2 Notwithstanding any other provision of this agreement:
8.2.1

this agreement shall not form part of any contract of employment between the Company or any other member of the
Group and the Executive and the rights and obligations of the Executive under the terms of his office or employment
with the Company or any other member of the Group shall not be affected by this agreement and this agreement
shall afford the Executive no additional rights to compensation or damages in consequence of the termination of
such office or employment for any reason whatsoever; and

8.2.2

this agreement shall not confer on the Executive any legal or equitable rights (other than those constituting the
Option) against the Company or any other member of the Group directly or indirectly, or give rise to any cause of
action at law or in equity against the Company or any other member of the Group; and

8.2.3

the Executive shall not be entitled to any compensation or damages for any loss or potential loss which (s)he may
suffer by reason of being unable to exercise the Option in consequence of the loss or termination of his office or
employment with the Company or any other member of the Group for any reason whatsoever.

8.3 Any notice, demand, proceeding or other communication to be given, made or served hereunder or by reference hereto
shall be in writing and:
8.3.1

sent by first class prepaid or registered mail;

8.3.2

delivered personally; or

8.3.3

transmitted by telefacsimile (but not, for the avoidance of doubt, electronic mail), to the party to be served at the
addresses hereinbefore given (or at such other address or addresses within the United Kingdom from time to time
notified in writing by or on behalf of any such party or parties to the party serving the same).

8.4 Any such notice, demand, proceedings or other communication given, made or served pursuant to sub-clause 8.3 above
shall be deemed to have been received and effectively served:8.4.1

upon the day of delivery or transmission if delivered by telefacsimile before the end of a Business Day; or

8.4.2

on the next following Business Day if sent by first class prepaid or registered mail or if transmitted by telefacsimile
or delivered personally after the end of a Business Day or on any other day not being a Business Day.
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8.5 This Deed constitutes the whole agreement between the parties hereto.
8.6 The Company and any other member of the Group shall make such disclosure of the grant of this Option to HMRC as may
be required from time to time under Schedule 5 or otherwise.
8.7 The Executive shall be responsible for obtaining any governmental or other official consent that may be required by any
country or jurisdiction in order to permit the grant or exercise of the Option. Neither the Company nor any or other member
of the Group shall be responsible for any failure by the Executive to obtain any such consent or for any tax or other liability
to which the Executive may become subject as a result of his exercise of the Option.
8.8 After exercise of the Option and transfer of the Option Shares, the Executive shall become bound by the provisions of the
Articles of Association (as amended from time to time) of the Company (a copy of which is appended to and forms part of
this agreement) and in particular in relation to the provisions relating to the transfer of shares which are contained in the
Articles of Association.
8.9 This agreement may be unilaterally varied by the Board in such manner as the Board shall determine in order to ensure that
the Option constitutes a Qualifying Option.
8.10 The Company and any other member of the Group may pass personal information about the Executive (including, but
without prejudice to the generality of the foregoing, such person’s name, address, age and salary details) to third parties in
connection with the administration of this Option or for the purpose of complying with any legal obligations.
8.11 This deed may be executed in any number of counterparts each of which shall constitute an original but all of which shall
constitute one and the same instrument.
8.12 A person who is not a party to this agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce any term of this agreement, save that any person which is obliged to account for any Tax Liability (including any
employer’s national insurance contributions or similar in any other jurisdiction other than the United Kingdom) shall be
entitled to enforce clause 3. This clause does not affect any right or remedy of any person which exists or is available
otherwise than pursuant to that Act.
8.13 This agreement shall be interpreted and construed in accordance with the laws of England and Wales and any dispute
arising in connection with this agreement will be brought before the Courts of England and Wales.
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IN WITNESS whereof the parties have executed this Agreement as a Deed on the date set out above.
EXECUTED AS A DEED by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY LIMITED
acting by:-

)
)
)
)
Director
Director/Secretary

EXECUTED AS A DEED by
[NAME]
in the presence of:Witness’ Signature:
Witness’ Name:
Witness’ Address:

Witness’ Occupation:

)
)
)
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Schedule 1
Appendix: Articles of Association of the Company
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MIDASPLAYER INTERNATIONAL HOLDING COMPANY LIMITED
AND
[NAME]

INDIVIDUAL OPTION AGREEMENT

Note: Exercise of the option on an exit is only permitted to the extent the option has vested
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OPTION AGREEMENT

DATED

[DATE]

BETWEEN:
(1) MIDASPLAYER INTERNATIONAL HOLDING COMPANY LIMITED, company number C40465, a private limited company
whose registered office is at 125/14, The Strand, Gzira, GZR 1027, Malta ( the “Company”) and;
(2) [NAME] of [UK ADDRESS] (the “ Executive ”).
RECITALS
(A) The Executive is a key employee within the Group at the date of this agreement.
(B) The Company wishes to grant to the Executive an option to acquire Shares (as defined in this agreement) upon and subject
to the terms of this agreement.
1

DEFINITIONS

1.1 In this agreement the following words and expressions shall have the following meanings:“Acquiring Company”
means a company which acquires shares in the capital of the Company pursuant to a Sale;
“Articles”
means the articles of association of the Company;
“Asset Sale”
means the disposal by any one or more members of the Group of assets (whether together with associated liabilities or
otherwise and as part of an undertaking or otherwise) which represent 50% or more (by book value) of the consolidated
gross assets of the Group at that time;
“Auditors”
means the auditors for the time being of the Company (acting as experts and not as arbitrators);
“Board”
means the board of directors of the Company or a duly constituted committee thereof;
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“Business Day”
means any day other than a Saturday, Sunday or a day which, by law, is a bank or legal holiday in England. The Business
Day shall be deemed to begin at 9am and end at 5pm London time;
“Date of Exercise”
means the date on which the Company receives both the written notice and any payment (if required) referred to in Clause
3.1;
“Eligible Employee”
means any individual who is an employee of a member of the Group;
“Exercise Price”
means the sum of [AMOUNT] per Option Share, adjusted if appropriate pursuant to Clause 5;
“Effective Date”
[DATE]
“Good Leaver”
means the Executive ceasing to be an employee of any member of the Group:
1.

as a result of his death, permanent incapacity due to ill health or retirement in accordance with his contract of
employment; or

2.

due to dismissal of the Executive by the Company or any member of the Group without notice or payment in lieu
in circumstances where the Company or other member of the Group is not entitled to summarily dismiss;

3.

in circumstances where the Board determines (subject to the Investor Director (as such term is defined in the
Articles) voting in favour of such determination) in its absolute discretion the Executive to be a Good Leaver;

“Group”
has the meaning given in the Articles and “member of the Group” shall be construed accordingly;
“HMRC”
means HM Revenue & Customs (or any other taxation authority in any other jurisdiction);
“Investor Director”
has the meaning given in the Articles;
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“ITEPA”
means the Income Tax (Earnings and Pensions) Act 2003;
“Liquidation”
whether voluntary or compulsory, means the passing of a resolution for the winding-up of the Company;
“Listing”
means :
(a) the admission of all or any of the shares in the capital of the Company to trading on a market for listed securities
designated by the Financial Markets Act (Cap. 345 of the laws of Malta) as a Recognized Investment Exchange (as
defined in the Articles), together with the admission of such shares to the relative Official List (as defined in the
Articles); or
(b) if the Investors (as defined in the Articles) in their absolute discretion so determine, the admission of such shares to,
or to trading on, any other market wherever situated together, if necessary, with the admission of such shares to
listing on any official or otherwise prescribed list maintained by a competent or otherwise prescribed listing authority;
“Market Value”
means on any day the market value of a Share determined in accordance with the provisions of Part VIII of the Taxation of
Chargeable Gains Act 1992 or, if the Shares are quoted on the Official List of the London Stock Exchange PLC, the average
of the middle market quotations of a Share as derived from the Daily Official List for the three immediately preceding
dealing days;
“Option”
means the right to acquire Shares granted under this agreement;
“Option Shares”
means the [AMOUNT] Shares which are the subject of the Option;
“Sale”
means the completion of any transaction or series of transactions whereby any person or Connected Persons (as defined
in the Articles) or group of persons Acting in Concert (as defined in the Articles) purchases or otherwise acquires or
obtains more than 50 per cent. in nominal value of the A Ordinary Shares, B Ordinary Shares and C Ordinary Shares (as
such terms are defined in the Articles) in issue from time to time, save that:
(a) it shall not constitute a Sale if a person or group of persons acquires more than 50 per cent. in nominal value of such A
Ordinary Shares, B Ordinary Shares and C Ordinary Shares by virtue of a reduction in the Company’s share capital; and
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(b) unless the Board (and the Investor Director) determine otherwise, it shall not constitute a Sale where the person or
Connected Persons or group of persons referred to above are (in the reasonable opinion of the Board) Apax entities;
“Share”
means an ordinary “D1” share of €0.000149 in the capital of the Company (or such other nominal value as may be
determined by the Company in general meeting from time to time) ;
“Tax Liability”
the amount of income tax and/or social security contributions (or any similar taxes in a jurisdiction other than the United
Kingdom) which the Company or other member of the Group or any other person would be required to account for to
HMRC (a) as a consequence of the Executive exercising the Option or acquiring Shares pursuant to such exercise and
(b) on any gain realised or deemed to have been realised by the Executive on the occurrence of a chargeable event (as
defined in section 477 of ITEPA) in respect of that Option, but excluding all employers’ national insurance contributions
that would, in the absence of agreement to the contrary, be payable by the Company or other member of the Group upon or
as a result of the exercise of the Option.
1.2 So far as not inconsistent with the context:(i)

Any reference herein to any enactment shall be construed as a reference to that enactment as for the time being
amended or re-enacted.

(ii) All references to the masculine gender shall be deemed also to be references to the feminine gender and all references
to the singular include the plural and vice versa.
(iii) All references to clauses or sub-clauses are unless the context otherwise requires to clauses or sub-clauses of this
agreement.
(iv) The headings to clauses of this agreement are for convenience only and have no legal effect.
2

GRANT OF OPTION

2.1 The Company hereby grants to the Executive the right, upon the terms and subject to the conditions of this agreement
exercisable to the extent that the Option has vested in accordance with, and on the dates specified in, schedule 1, to
purchase the Option Shares for the Exercise Price.
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2.2 The Option is granted on the Effective Date of this agreement.
2.3 The Option may be exercised in whole or in part, and if exercised in part the Option shall remain exercisable in respect of the
remaining Option Shares on the same terms hereof.
2.4 The Option is personal to the Executive. It may not be transferred, assigned or charged or otherwise alienated and any
purported transfer, assignment, charge or other alienation shall cause the Option to lapse forthwith. The Option may be
surrendered at any time by the Executive.
2.5 Subject to this agreement an Option which has not lapsed may be exercised in whole or in part to the extent that it has
vested in accordance with, and on the dates specified in, Schedule 1.
2.6 An Option shall lapse automatically in so far as it has not been exercised on the earliest of:-

3

2.6.1

the tenth anniversary of the date of this agreement;

2.6.2

twelve months after the date of the Executive’s death;

2.6.3

unless the Company otherwise decides (it being able to impose such conditions as it sees fit in the event that it
exercises its discretion in this regard), 40 days after the Option has become exercisable in accordance with Clause 4;

2.6.4

the Executive being adjudicated bankrupt;

2.6.5

forthwith upon the Executive ceasing to be an Eligible Employee other than in circumstances where the employee is
a Good Leaver;

2.6.6

the date falling 40 days after the Executive ceases to be an Eligible Employee in circumstances where the employee
is a Good Leaver.

MANNER OF EXERCISE OF OPTIONS

3.1 To the extent that the Option has vested pursuant to schedule 1, the Option shall be exercisable on the dates specified in
schedule 1 (in whole or in part) by the Executive, or as the case may be his personal representatives, giving prior notice in
writing to the Company specifying the number of Shares in respect of which (s)he wishes to
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exercise the Option accompanied by the appropriate payment of the total Exercise Price (save to the extent that the
Executive has made other arrangements for the payment of the total Exercise Price which are satisfactory to the Company)
and, if required by the Company, the Tax Liability due under Clause 3.4.
3.2 Shares shall be issued pursuant to a notice of exercise within 30 days of the Date of Exercise.
3.3 Where the Option is exercised only in part the balance shall remain exercisable on the same terms as originally applied to
the whole Option.
3.4 In the event that a Tax Liability becomes due on the exercise of the Option, the Option may not be exercised unless:3.4.1

the Company or other member of the Group is able to deduct an amount equal to the whole of the Tax Liability from
the Executive’s net pay for the next pay period; or

3.4.2

the Executive has paid to the Company or other member of the Group an amount equal to the Tax Liability; or

3.4.3

the sum of the amount that the Executive has paid to the Company or other member of the Group in respect of the
Company’s or other member of the Group’s obligation to satisfy the Tax Liability and the total amount that the
Company or other member of the Group is able to deduct from the Executive’s net pay for the next pay period is
equal to or more than the Tax Liability; or

3.4.4

the Executive enters into such other arrangements for the satisfaction of the Tax Liability as are acceptable to the
Company.

3.5 The Executive shall at any time upon request to join in with the Company or any other member of the Group or any other
person in making any election or notice reasonably required by the Company or other member of the Group or other person
(as applicable) for the purpose of ensuring that the liability for all employer’s National Insurance Contributions (or any
similar social security contributions) arising (a) as a consequence of the exercise of any Option or the acquisition of Shares
pursuant to such exercise and (b) on any gain realised or deemed to have been realised by the Executive on the occurrence
of a chargeable event (as defined in section 477 of ITEPA) in respect of that Option is assumed and borne solely by the
Executive and treated for all purposes as a liability falling on the Executive instead of on the Company or other member of
the Group or other person (as applicable) and in entering into any arrangements required by HMRC for securing that any
liability so
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assumed is duly paid by the Executive. The Executive shall not be required to enter into any election or notice pursuant to
this Clause in the event that he enters into such other arrangements with the Company, any member of the Group or any
other person (as applicable) that are satisfactory to the Company, any member of the Group or any other person (as
applicable) to discharge any liability referred to in this Clause.
3.6 The Executive agrees that if requested to do so by the Board he shall immediately upon exercise of the Option enter into an
irrevocable joint election with his employing company pursuant to section 431 of ITEPA in a form specified by the Board
that for the relevant tax purposes the market value of the Shares acquired is to be calculated as if the Shares were not
restricted securities (as defined in section 423 of ITEPA) and sections 425 to 430 of ITEPA are not to apply to such Shares.
3.7 The Executive indemnifies the Company and each member of the Group against any Tax Liability and shall (on request) also
indemnify them (to the extent permitted by law) against any employer’s National Insurance Contributions (or similar social
security contributions) arising in the circumstances referred to in Clause 3.5.
4

TAKEOVERS, LISTINGS, ASSET SALES AND LIQUIDATIONS

4.1 Sale or Asset Sale
4.1.1

In the event that a Sale or an Asset Sale takes place, the Option may be exercised within 40 days of such Sale or
Asset Sale (as applicable) occurring (but, unless the Board in its absolute discretion determines otherwise, only to
the extent the Option has vested pursuant to schedule 1).

4.1.2

In the event that the Board becomes aware that an offer has been made which, if completed, would lead to this
Option becoming exerciseable under Clause 4.1.1 above, it may at its absolute discretion resolve that this Option
becomes exercisable under clause 4.1.1 (but, unless the Board in its absolute discretion determines otherwise, only
to the extent the Option has vested pursuant to schedule 1) within such period as is determined by the Board (prior
to any Sale or Asset Sale as mentioned in clause 4.1.1) and, in the event that the Option is not exercised during this
period, it shall lapse in full at the end of such period (notwithstanding any other provision of this agreement).
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4.2 Listing
4.2.1

An Option may be exercised on or following a Listing in accordance with Clause 4.2.2 (but, unless the Board in its
absolute discretion determines otherwise, only to the extent the Option has vested pursuant to schedule 1).

4.2.2

As soon as the Board has become aware that firm negotiations have been entered into or firm proposals have been
made for the Listing, the Board may notify the Executive that such negotiations or proposals have been entered
into or made. Within one week of such notification, the Executive may exercise the Option (but, unless the Board in
its absolute discretion determines otherwise, only to the extent the Option has vested pursuant to schedule 1). The
Board may specify in the notification that the exercise of the Option under this Clause 4.2.2 shall be conditional
upon completion of the Listing (and for the purposes of this Clause 4.2, “completion” in relation to a Listing shall
be the admission or granting of permission referred to in the definition of “Listing”) and in such a case, in the event
that the Listing does not proceed, the notice of exercise shall be deemed never to have been served.

4.3 Exchange of Options
4.3.1

In the event that a Sale takes place, the Executive may at any time within six months of the Sale by agreement with
the Acquiring Company release his rights under the Option (in this Clause referred to as “the old rights”) in
consideration for the grant to him of rights (in this Clause referred to as “the new rights”) which are equivalent to
the old rights but relate to shares in a different company.

4.3.2

The new rights referred to in Clause 4.3.1 above shall not be regarded for the purposes of this Clause 4 as
equivalent to the old rights unless
the new rights are granted to the Executive by reason of his employment with the Acquiring Company or any of its
51% subsidiaries;
4.3.2.1

the total Market Value of the Shares immediately before the release of the Executive’s old rights is
substantially equivalent to the total Market Value of the shares (which are the subject of the new rights)
immediately after the grant of the new rights to the Executive; and

4.3.2.2

the total amount payable by the Executive for the acquisition of shares in pursuance of the new rights is
substantially equivalent to the total amount that would be payable for the acquisition of Shares in
pursuance of the old rights.

4.4 Liquidation
4.4.1

If the Company passes an effective resolution for voluntary winding up of the Company, the Option may be
exercised until the commencement of such winding up (but, unless the Board in its absolute discretion determines
otherwise, only to the extent the Option has vested pursuant to schedule 1).

Table of Conte nts

4.5 Where any new rights are granted pursuant to this Clause 4 this agreement shall in relation to the new rights be construed
as if references to the Company and to the Shares were references to the Acquiring Company or as the case may be to the
company in whose shares the new rights relate and to the shares of the Acquiring Company or of the other company in
whose shares the new rights relate.
5

VARIATION OF SHARE CAPITAL

5.1 In the event of any capitalisation or rights issue or any consolidation, sub-division or reduction or other variation of the
share capital by the Company, the limit on the number of Shares available under the Option, the number, class and nominal
amount of Shares subject to the Option (the definition of “Shares” being adjusted accordingly) and the Exercise Price for
each of those Shares may, at the discretion of the Company, be adjusted by the Company subject to the written
confirmation by the Auditors that in their opinion such adjustment is fair and reasonable PROVIDED THAT :-

6

5.1.1

the aggregate amount payable on the exercise of an Option in full is not increased; and

5.1.2

the Exercise Price for a Share is not reduced below its nominal value.

MISCELLANEOUS

6.1 This agreement shall be binding upon each party’s successors and assigns and personal representatives (as the case may
be) but except as expressly provided above none of the rights of the parties under this agreement may be assigned or
transferred.
6.2 Notwithstanding any other provision of this agreement:
6.2.1

this agreement shall not form part of any contract of employment between the Company or any other member of the
Group and the Executive and the rights and obligations of the Executive under the terms of his office or employment
with the Company or any other member of the Group shall not be affected by this agreement and this agreement
shall afford the Executive no additional rights to compensation or damages in consequence of the termination of
such office or employment for any reason whatsoever; and

6.2.2

this agreement shall not confer on the Executive any legal or equitable rights (other than those constituting the
Option) against the Company or any other member of the Group directly or indirectly, or give rise to any cause of
action at law or in equity against the Company or any other member of the Group; and

6.2.3

the Executive shall not be entitled to any compensation or damages for any loss or potential loss which (s) he may
suffer by reason of being unable to exercise the Option in consequence of the loss or termination of his office or
employment with the Company or any other member of the Group for any reason whatsoever.
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6.3 Any notice, demand, proceeding or other communication to be given, made or served hereunder or by reference hereto
shall be in writing and:
6.3.1

sent by first class prepaid or registered mail;

6.3.2

delivered personally; or

6.3.3

transmitted by telefacsimile (but not, for the avoidance of doubt, electronic mail),
to the party to be served at the addresses hereinbefore given (or at such other address or addresses within the
United Kingdom from time to time notified in writing by or on behalf of any such party or parties to the party
serving the same).

6.4 Any such notice, demand, proceedings or other communication given, made or served pursuant to sub-clause 6.3 above
shall be deemed to have been received and effectively served:6.4.1

upon the day of delivery or transmission if delivered by telefacsimile before the end of a Business Day; or

6.4.2

on the next following Business Day if sent by first class prepaid or registered mail or if transmitted by telefacsimile
or delivered personally after the end of a Business Day or on any other day not being a Business Day.

6.5 This Deed constitutes the whole agreement between the parties hereto.
6.6 The Executive shall be responsible for obtaining any governmental or other official consent that may be required by any
country or jurisdiction in order to permit the grant or exercise of the Option. Neither the Company nor any or other member
of the Group shall be responsible for any failure by the Executive to obtain any such consent or for any tax or other liability
to which the Executive may become subject as a result of his exercise of the Option.
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6.7 After exercise of the Option and transfer of the Option Shares, the Executive shall become bound by the provisions of the
Articles of Association (as amended from time to time) of the Company (a copy of which is appended to and forms part of
this agreement) and in particular in relation to the provisions relating to the transfer of shares which are contained in the
Articles of Association.
6.8 The Company and any other member of the Group may pass personal information about the Executive (including, but
without prejudice to the generality of the foregoing, such person’s name, address, age and salary details) to third parties in
connection with the administration of this Option or for the purpose of complying with any legal obligations.
6.9 This deed may be executed in any number of counterparts each of which shall constitute an original but all of which shall
constitute one and the same instrument.
6.10 A person who is not a party to this agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce any term of this agreement, save that any person which is obliged to account for any Tax Liability (or any
employer’s national insurance contributions or similar in any other jurisdiction other than the United Kingdom) shall be
entitled to enforce clause 3. This clause does not affect any right or remedy of any person which exists or is available
otherwise than pursuant to that Act.
6.11 This agreement shall be interpreted and construed in accordance with the laws of England and Wales and any dispute
arising in connection with this agreement will be brought before the Courts of England and Wales.
IN WITNESS whereof the parties have executed this Agreement as a Deed on the date set out above.
EXECUTED AS A DEED by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY LIMITED
acting by:-

)
)
)
)
Director
Director/Secretary
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EXECUTED AS A DEED by
[NAME]
in the presence of:-

Witness’ Signature:
Witness’ Name:
Witness’ Address:

Witness’ Occupation:

)
)
)
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Schedule 1
General Vesting
For the purposes of this agreement:
1.

one quarter of the Option Shares shall vest 12 months after the Effective Date;

2.

a further one twelfth of the Option Shares shall vest 15 months after the Effective Date with an additional one twelfth
vesting after each 3 month period thereafter (with the intent that 100% of the Option Shares will have vested 48 months
after the Effective Date),

and the Option shall be exercisable at any time after the date it has first vested (to the extent vested).
Notwithstanding any of the above:
(a) no Option Shares shall vest after the date on which the Executive ceases to be employed by (or a director of) the Company
or any member of the Group unless the Board (having obtained the consent of the Investor Director) determines otherwise;
and
(b) no Option Shares shall vest after the date of a Sale (save to the extent the Board, having obtained the consent of the
Investor Director, determine otherwise).
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Appendix: Articles of Association of the Company
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OPTION AGREEMENT DATED
BETWEEN:
(1) MIDASPLAYER INTERNATIONAL HOLDING COMPANY LIMITED, company number C40465, a private limited company
whose registered office is at 125/14, The Strand, Gzira, GZR 1027, Malta ( the “Company”) and;
(2) [Name] of [Address] (the “ Executive ”).
RECITALS
(A) The Executive is a key employee within the Group at the date of this agreement.
(B) The Company wishes to grant to the Executive an option to acquire Shares (as defined in this agreement) upon and subject
to the terms of this agreement.
1

DEFINITIONS

1.1 In this agreement the following words and expressions shall have the following meanings:“Acquiring Company”
means a company which acquires shares in the capital of the Company pursuant to a Sale;
“Articles”
means the articles of association of the Company in effect from time to time;
“Asset Sale”
means the disposal by any one or more members of the Group of assets (whether together with associated liabilities or
otherwise and as part of an undertaking or otherwise) which represent 50% or more (by book value) of the consolidated
gross assets of the Group at that time;
“Auditors”
means the auditors for the time being of the Company (acting as experts and not as arbitrators);
“Board”
means the board of directors of the Company or a duly constituted committee thereof;
2
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“Business Day”
means any day other than a Saturday, Sunday or a day which, by law, is a bank or legal holiday in England. The Business
Day shall be deemed to begin at 9am and end at 5pm London time;
“Date of Exercise”
means the date on which the Company receives both the written notice and any payment (if required) referred to in Clause
3.1;
“Effective Date”
[Date];
“Eligible Employee”
means any individual who is an employee of a member of the Group;
“Exercise Price”
means the sum of [Price] per Option Share, adjusted if appropriate pursuant to Clause 5;
“Good Leaver”
means the Executive ceasing to be an employee of any member of the Group:
(a) as a result of his death, permanent incapacity due to ill health or retirement in accordance with his contract of
employment; or
(b) due to dismissal of the Executive by the Company or any member of the Group without notice or payment in lieu in
circumstances where the Company or other member of the Group is not entitled to summarily dismiss; or
(c) in circumstances where the Board determines (subject to the Investor Director (as such term is defined in the Articles)
voting in favour of such determination) in its absolute discretion the Executive to be a Good Leaver;
“Grant Date”
[Date];
“Group”
has the meaning given in the Articles and “member of the Group” shall be construed accordingly;
“HMRC”
means HM Revenue & Customs (or any other taxation or other authority in any other jurisdiction, as applicable);
3
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“Investor Director”
has the meaning given in the Articles;
“ITEPA”
means the Income Tax (Earnings and Pensions) Act 2003;
“Liquidation”
whether voluntary or compulsory, means the passing of a resolution for the winding-up of the Company;
“Listing”
means :
(a) the admission of all or any of the shares in the capital of the Company to trading on a market for listed securities
designated by the Financial Markets Act (Cap. 345 of the laws of Malta) as a Recognized Investment Exchange (as
defined in the Articles), together with the admission of such shares to the relative Official List (as defined in the
Articles); or
(b) if the Investors (as defined in the Articles) in their absolute discretion so determine, the admission of such shares to,
or to trading on, any other market wherever situated together, if necessary, with the admission of such shares to
listing on any official or otherwise prescribed list maintained by a competent or otherwise prescribed listing authority;
“Market Value”
means on any day the market value of a Share determined in accordance with the provisions of Part VIII of the Taxation of
Chargeable Gains Act 1992 or, if the Shares are quoted on the Official List of the London Stock Exchange PLC, the average
of the middle market quotations of a Share as derived from the Daily Official List for the three immediately preceding
dealing days;
“Option”
means the right to acquire Shares granted under this agreement;
“Option Shares”
means the [Shares] Shares which are the subject of the Option;
“Sale”
means the completion of any transaction or series of transactions whereby any person or Connected Persons (as defined
in the Articles) or group of persons Acting in Concert (as defined in the Articles) purchases or otherwise acquires or
obtains more than 50 per cent. in nominal value of the A Ordinary Shares, B Ordinary Shares and C
4
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Ordinary Shares (as such terms are defined in the Articles) or, following a Listing, more than 50 per cent. in nominal value
of the Company’s equity share capital save that:
(a) it shall not constitute a Sale if a person or group of persons acquires more than 50 per cent. in nominal value of such
A Ordinary Shares, B Ordinary Shares and C Ordinary Shares or such equity share capital by virtue of a reduction in
the Company’s share capital; and
(b) unless the Board (and the Investor Director) determine otherwise, it shall not constitute a Sale where the person or
Connected Persons or group of persons referred to above are (in the reasonable opinion of the Board) Apax entities;
and
(c) an Exchange (as defined in clause 6.1) in respect of which the Executive is requested (by the Company) to release his
rights under this Agreement shall not constitute a Sale;
“Share”
means an ordinary “D1” share of [Price] in the capital of the Company (or such other nominal value as may be determined
by the Company in general meeting from time to time) ;
“Tax Liability”
the amount of income tax and/or social security contributions (or any similar taxes in a jurisdiction other than the United
Kingdom) which the Company or other member of the Group or any other person would be required to account for to
HMRC (a) as a consequence of the Executive exercising the Option or acquiring Shares pursuant to such exercise and
(b) on any gain realised or deemed to have been realised by the Executive in respect of that Option, but excluding all
employers’ national insurance contributions (or any similar contribution in a jurisdiction other than the United Kingdom)
that would, in the absence of agreement to the contrary, be payable by the Company or other member of the Group upon or
as a result of the exercise of the Option.
1.2 So far as not inconsistent with the context:1.2.1 Any reference herein to any enactment shall be construed as a reference to that enactment as for the time being
amended or re-enacted.
1.2.2 All references to the masculine gender shall be deemed also to be references to the feminine gender and all
references to the singular include the plural and vice versa.
5
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1.2.3 All references to clauses or sub-clauses are unless the context otherwise requires to clauses or sub-clauses of this
agreement.
1.2.4 The headings to clauses of this agreement are for convenience only and have no legal effect.
2

GRANT OF OPTION

2.1 The Company hereby grants to the Executive the right, upon the terms and subject to the conditions of this agreement
exercisable to the extent that the Option has vested in accordance with, and on the dates specified in, schedule 1, to
purchase the Option Shares for the Exercise Price.
2.2 The Option is granted on the Grant Date.
2.3 The Option may be exercised in whole or in part, and if exercised in part the Option shall remain exercisable in respect of the
remaining Option Shares on the same terms hereof.
2.4 The Option is personal to the Executive. It may not be transferred, assigned or charged or otherwise alienated and any
purported transfer, assignment, charge or other alienation shall cause the Option to lapse forthwith. The Option may be
surrendered at any time by the Executive.
2.5 Subject to this agreement an Option which has not lapsed may be exercised in whole or in part to the extent that it has
vested in accordance with, and on the dates specified in, Schedule 1.
2.6 An Option shall lapse automatically in so far as it has not been exercised on the earliest of:2.6.1

the tenth anniversary of the Grant Date;

2.6.2

twelve months after the date of the Executive’s death;

2.6.3

unless the Company otherwise decides (it being able to impose such conditions as it sees fit in the event that it
exercises its discretion in this regard), 40 days after the Option has become exercisable in accordance with Clause 4;

2.6.4

the Executive being adjudicated bankrupt by a court of law;

2.6.5

forthwith upon the Executive ceasing to be an Eligible Employee other than in circumstances where the employee is
a Good Leaver;

2.6.6

the date falling 40 days after the Executive ceases to be an Eligible Employee in circumstances where the employee
is a Good Leaver.
6
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3

MANNER OF EXERCISE OF OPTIONS

3.1 To the extent that the Option has vested pursuant to schedule 1, the Option shall be exercisable from the dates specified in
schedule 1 (in whole or in part) by the Executive, or as the case may be his personal representatives, giving prior notice in
writing to the Company specifying the number of Shares in respect of which (s)he wishes to exercise the Option
accompanied by the appropriate payment of the total Exercise Price (save to the extent that the Executive has made other
arrangements for the payment of the total Exercise Price which are satisfactory to the Company) and, if required by the
Company, the Tax Liability due under Clause 3.4.
3.2 Shares shall be issued pursuant to a notice of exercise within 30 days of the Date of Exercise.
3.3 Where the Option is exercised only in part the balance shall remain exercisable on the same terms as originally applied to
the whole Option.
3.4 In the event that a Tax Liability becomes due on the exercise of the Option, the Option may not be exercised unless:3.4.1

the Company or other member of the Group is able to deduct or, where possible, withhold, an amount equal to the
whole of the Tax Liability from the Executive’s net pay for the next pay period; or

3.4.2

the Executive has paid to the Company or other member of the Group an amount equal to the Tax Liability; or

3.4.3

the sum of the amount that the Executive has paid to the Company or other member of the Group in respect of the
Company’s or other member of the Group’s obligation to satisfy the Tax Liability and the total amount that the
Company or other member of the Group is able to deduct from the Executive’s net pay for the next pay period is
equal to or more than the Tax Liability; or

3.4.4

the Executive enters into such other arrangements for the satisfaction of the Tax Liability as are acceptable to the
Company.
7
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3.5 The Executive shall at any time upon request join in with the Company or any other member of the Group or any other
person in making any election or notice reasonably required by the Company or other member of the Group or other person
(as applicable) for the purpose of ensuring that (to the extent permitted by law) the liability for all employer’s National
Insurance Contributions (or any similar social security contributions) arising (a) as a consequence of the exercise of any
Option or the acquisition of Shares pursuant to such exercise and (b) on any gain realised or deemed to have been realised
by the Executive in respect of that Option is assumed and borne solely by the Executive and treated for all purposes as a
liability falling on the Executive instead of on the Company or other member of the Group or other person (as applicable)
and in entering into any arrangements required by HMRC for securing that any liability so assumed is duly paid by the
Executive. The Executive shall not be required to enter into any election or notice pursuant to this Clause in the event that
he enters into such other arrangements with the Company, any member of the Group or any other person (as applicable)
that are satisfactory to the Company, any member of the Group or any other person (as applicable) to discharge any
liability referred to in this Clause.
3.6 The Executive agrees that if requested to do so by the Board he shall immediately upon exercise of the Option enter into an
irrevocable joint election with his employing company pursuant to section 431 of ITEPA (or any similar provision of law
applicable in a jurisdiction other than the United Kingdom) in a form specified by the Board that for the relevant tax
purposes the market value of the Shares acquired is to be calculated as if the Shares were not restricted securities (as
defined in section 423 of ITEPA (or any similar provision of law applicable in a jurisdiction other than the United Kingdom)
and sections 425 to 430 of ITEPA (or any similar provision of law applicable in a jurisdiction other than the United
Kingdom) are not to apply to such Shares.
3.7 The Executive hereby agrees to indemnify and hold the Company and each member of the Group harmless against any Tax
Liability and shall (on request) also indemnify them (to the extent permitted by law) against any employer’s National
Insurance Contributions (or similar social security contributions) arising in the circumstances referred to in Clause 3.5.
3.8 The Executive hereby agrees that if the Option is exercised prior to a Listing the Executive shall, as a condition of such
exercise, enter into a Subscription Agreement in the form approved by the Board.
4

TAKEOVERS, LISTINGS, ASSET SALES AND LIQUIDATIONS

4.1 Sale or Asset Sale
4.1.1

In the event that a Sale or an Asset Sale takes place, the Option may be exercised within 40 days of such Sale or
Asset Sale (as applicable) occurring (but, unless the Board in its absolute discretion determines otherwise, only to
the extent the Option has vested pursuant to schedule 1).
8
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4.1.2

In the event that the Board becomes aware that an offer has been made which, if completed, would lead to this
Option becoming exerciseable under Clause 4.1.1 above, it may at its absolute discretion resolve that this Option
becomes exercisable under clause 4.1.1 (but, unless the Board in its absolute discretion determines otherwise, only
to the extent the Option has vested pursuant to schedule 1) within such period as is determined by the Board and
notified to the Executive (prior to any Sale or Asset Sale as mentioned in clause 4.1.1) and, in the event that the
Option is not exercised during this period, it shall lapse in full at the end of such period (notwithstanding any other
provision of this agreement).

4.2 Listing
4.2.1

An Option may be exercised on or following a Listing in accordance with Clause 4.2.2 (but, unless the Board in its
absolute discretion determines otherwise, only to the extent the Option has vested pursuant to schedule 1).

4.2.2

As soon as the Board has become aware that firm negotiations have been entered into or firm proposals have been
made for the Listing, the Board may notify the Executive that such negotiations or proposals have been entered
into or made. Within one week of such notification, the Executive may exercise the Option (but, unless the Board in
its absolute discretion determines otherwise, only to the extent the Option has vested pursuant to schedule 1). The
Board may specify in the notification that the exercise of the Option under this Clause 4.2.2 shall be conditional
upon completion of the Listing (and for the purposes of this Clause 4.2, “completion” in relation to a Listing shall
be the admission or granting of permission referred to in the definition of “Listing”) and in such a case, in the event
that the Listing does not proceed, the notice of exercise shall be deemed never to have been served.

4.3 Exchange of Options
4.3.1

In the event that a Sale takes place, the Executive may at any time within six months of the Sale by agreement with
the Acquiring Company release his rights under the Option (in this Clause referred to as “the old rights”) in
consideration for the grant to him of rights (in this Clause referred to as “the new rights”) which are equivalent to
the old rights but relate to shares in a different company.
9
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4.3.2

The new rights referred to in Clause 4.3.1 above shall not be regarded for the purposes of this Clause 4 as
equivalent to the old rights unless
4.3.2.1

the new rights are granted to the Executive by reason of his employment with the Acquiring Company or
any of its 51% subsidiaries;

4.3.2.2

the total Market Value of the Shares immediately before the release of the Executive’s old rights is
substantially equivalent to the total Market Value of the shares (which are the subject of the new rights)
immediately after the grant of the new rights to the Executive; and

4.3.2.3

the total amount payable by the Executive for the acquisition of shares in pursuance of the new rights is
substantially equivalent to the total amount that would be payable for the acquisition of Shares in
pursuance of the old rights.

4.4 Liquidation
If the Company passes an extraordinary resolution for dissolution and consequential voluntary winding up of the
Company, the Option may be exercised until the commencement of such winding up (but, unless the Board in its absolute
discretion determines otherwise, only to the extent the Option has vested pursuant to schedule 1).
4.5 Where any new rights are granted pursuant to this Clause 4 this agreement shall in relation to the new rights be construed
as if references to the Company and to the Shares were references to the Acquiring Company or as the case may be to the
company in whose shares the new rights relate and to the shares of the Acquiring Company or of the other company in
whose shares the new rights relate.
5

VARIATION OF SHARE CAPITAL

5.1 In the event of any capitalisation or rights issue or any consolidation, sub-division or reduction or other variation of the
share capital by the Company, or if any of the shares in the Company are to be converted to shares of another class
pursuant to the provisions of the Articles, the limit on the number of Shares available under the Option, the number, class
and nominal amount of Shares subject to the Option (the definition of “Shares” being adjusted accordingly) and the
Exercise Price for each of those Shares may, at the discretion of the Company, be adjusted in such manner as the Board
considers reasonable PROVIDED THAT :10
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6

5.1.1

the aggregate amount payable on the exercise of an Option in full is not increased (subject to clause 5.1.2); and

5.1.2

the Exercise Price for a Share is not reduced below its nominal value.

EXCHANGE OF SHARES FOR SHARES OF ANOTHER COMPANY

6.1 If the Company is or is to be the subject of a transaction whereby all or substantially all of the issued share capital of the
Company is or is to be exchanged for issued share capital in another company or body corporate, wherever incorporated,
(the “New Company” ) with the result that (in the reasonable opinion of the Board) the beneficial ownership of the issued
share capital in the New Company is (or is to be) substantially the same as the beneficial ownership of the issued share
capital in the Company immediately prior to such transaction (the “Exchange” ), the Executive shall (if so requested by the
Company) release his rights (including his right to subscribe for Shares) under this Agreement (the “Old Option” ) in
consideration for the grant to him of equivalent rights granted by the New Company (including a right to subscribe for
shares in the New Company) (the “New Option” ). The determination of such equivalence shall be made in the sole
discretion of the Board whose decision shall be final and binding.
6.2 The New Option shall be on terms and conditions that are (in the opinion of the Board) equivalent to the terms and
conditions of this Agreement save that where a provision in this Agreement refers to the Company the corresponding
provision in the agreement governing the New Option shall instead refer to the New Company, provided that:
6.2.1

the number (and class) of shares in the New Company subject to the New Option may be different to the number
(and class) of Shares subject to the Old Option, provided that (in the opinion of the Board) there shall be no
material enlargement or dilution of the Executive’s interest; and

6.2.2

the exercise price payable per share of the New Company under the New Option may be different to the Exercise
Price per Share under the Old Option, provided that (i) the exercise price per share of the New Company under the
New Option shall be at least the nominal value of such share and (ii) the aggregate exercise price for all of the
shares of the New Company subject to the New Option immediately after the Exchange shall be substantially
equivalent to the aggregate Exercise Price of all of the Shares subject to the Old Option immediately prior to the
Exchange.
11
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6.3 The Executive hereby irrevocably appoints the Company as his attorney ( “Attorney” ) for all purposes referred to in this
Agreement and irrevocably authorises the Attorney (on the Executive’s behalf) to execute any and all document(s) and to
do any and all acts and things as the Attorney in its absolute discretion considers necessary or desirable in order to give
full effect to the release of the Old Option and grant of the New Option in connection with the Exchange.
6.4 The Executive hereby authorises the Attorney to:
6.4.1

delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power to
delegate or appoint a substitute attorney) to an officer or officers appointed for that purpose by the board of
directors of the Attorney, by resolution or otherwise, and vary or revoke such delegation at any time; and

6.4.2

appoint one or more persons to act as substitute attorney for the Executive and to exercise one or more of the
powers conferred on the Attorney by this power of attorney and revoke any such appointment,

provided that neither of the above appointments shall constitute the appointment of a new attorney (for the same business
of the mandate created by virtue of Clause 6.3 or otherwise) or the revocation of the said mandate given to the Attorney.
6.5 The Executive undertakes:
6.5.1

to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers conferred
by this power of attorney; and

6.5.2

to indemnify each Attorney against all claims, losses, costs, expenses, damages or liability incurred by it as a result
of acting in good faith (but not acting negligently or fraudulently) pursuant to this power of attorney (including any
costs incurred in enforcing this indemnity).

6.6 The Executive declares that a person who deals with the Attorney in good faith may accept a written statement signed by
the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of that fact.
6.7 The Executive agrees that the power of attorney and other authorities on the terms conferred by or referred to in this
agreement are given by way of security for the performance of the obligations of the Executive and are irrevocable, to the
extent permitted by applicable law, in accordance with section 4 of the Powers of Attorney Act 1971 and, in terms of
Maltese law, article 1887 of the Civil Code (Cap. 16 of the Laws of Malta). Such power of attorney shall be irrevocable
except with written consent of the Attorney.
12
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6.8 The Board shall notify the Executive as soon as reasonably practicable following the Exchange of the release of the Old
Option and the grant of the New Option.
7

MARKET STANDOFF

7.1 The Executive agrees that in the event of a Listing, with respect to any Shares acquired by the Executive pursuant to the
exercise of the Option, subject to any early release provisions that apply pro rata to shareholders of the Company
according to their holdings of shares in the Company (determined on an as-converted basis immediately prior to Listing),
the Executive will not, if requested by the managing underwriter(s) in the initial underwritten sale of shares of the Company
to the public ( “Listed Shares” ) pursuant to a registration statement filed with, and declared effective by, the U.S.
Securities and Exchange Commission under the Securities Act of 1933 (the “IPO” ), for a period of up to one hundred
eighty (180) days following the effective date of the registration statement relating to such IPO, directly or indirectly sell,
offer to sell, grant any option for the sale of, or otherwise dispose of any Listed Shares or securities convertible into Listed
Shares, except for: (i) transfers of shares permitted under Clause 7.2 hereof so long as such transferee furnishes to the
Company and the managing underwriter their written consent to be bound by this clause as a condition precedent to such
transfer; and (ii) sales of any securities to be included in the registration statement for the IPO. For the avoidance of doubt,
the provisions of this Clause 7.1 shall only apply to the IPO. In order to enforce the foregoing covenant, the Company shall
have the right to place restrictive legends on the certificates representing the shares subject to this clause and to impose
stop transfer instructions with respect to the shares until the end of such period. The Executive further agrees to enter into
any agreement reasonably required by the underwriters to implement the foregoing restrictions on transfer. For the
avoidance of doubt, the foregoing provisions of this clause shall not apply to any registration of securities of the Company
(a) under an employee benefit plan or (b) in a merger, consolidation, business combination or similar transaction.
7.2 The following transfers will be exempt from Clause 7.1: (i) the transfer of any or all of the shares during the Executive’s
lifetime by gift or on the Executive’s death by will or intestacy to any member(s) of Executive’s “Immediate Family” (as
defined below) or to a trust for the benefit of the Executive and/or member(s) of the Executive’s Immediate Family, provided
that each transferee or other recipient agrees in a writing satisfactory to the Company that the provisions of Clause 7.1 will
continue to apply to the transferred shares in the hands of such transferee or other
13
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recipient. As used herein, the term “Immediate Family” will mean the Executive’s spouse, the lineal descendant or
antecedent, father, mother, brother or sister, child, adopted child, grandchild or adopted grandchild of the Executive or the
Executive’s spouse, or the spouse of any of the above or Spousal Equivalent, as defined herein. As used herein, a person
is deemed to be a “Spousal Equivalent” provided the following circumstances are true: (i) irrespective of whether or not the
transferee and the Spousal Equivalent are the same sex, they are the sole spousal equivalent of the other for the last twelve
(12) months, (ii) they intend to remain so indefinitely, (iii) neither is married to anyone else, (iv) both are at least 18 years of
age and mentally competent to consent to contract, (v) they are not related by blood to a degree of closeness that would
prohibit legal marriage in the state in which they legally reside, (vi) they are jointly responsible for each other’s common
welfare and financial obligations, and (vii) they have resided together in the same residence for the last twelve (12) months
and intend to do so indefinitely.
8

MISCELLANEOUS

8.1 This agreement shall be binding upon each party’s successors and assigns and personal representatives (as the case may
be) but except as expressly provided above none of the rights of the parties under this agreement may be assigned or
transferred.
8.2 Notwithstanding any other provision of this agreement:
8.2.1

this agreement shall not form part of any contract of employment between the Company or any other member of the
Group and the Executive and the rights and obligations of the Executive under the terms of his office or employment
with the Company or any other member of the Group shall not be affected by this agreement and this agreement
shall afford the Executive no additional rights to compensation or damages in consequence of the termination of
such office or employment for any reason whatsoever; and

8.2.2

this agreement shall not confer on the Executive any legal or equitable rights (other than those constituting the
Option) against the Company or any other member of the Group directly or indirectly, or give rise to any cause of
action at law or in equity against the Company or any other member of the Group; and

8.2.3

the Executive shall not be entitled to any compensation or damages for any loss or potential loss which (s)he may
suffer by reason of being unable to exercise the Option in consequence of the loss or termination of his office or
employment with the Company or any other member of the Group for any reason whatsoever.
14
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8.3 Any notice, demand, proceeding or other communication to be given, made or served hereunder or by reference hereto
shall be in writing and:
8.3.1

sent by first class prepaid or registered mail;

8.3.2

delivered personally; or

8.3.3

transmitted by telefacsimile (but not, for the avoidance of doubt, electronic mail),

to the party to be served at the addresses hereinbefore given (or at such other address or addresses within the United
Kingdom (or such other jurisdiction in which the party resides) from time to time notified in writing by or on behalf of any
such party or parties to the party serving the same).
8.4 Any such notice, demand, proceedings or other communication given, made or served pursuant to sub-clause 8.3 above
shall be deemed to have been received and effectively served:8.4.1

upon the day of delivery or transmission if delivered by telefacsimile before the end of a Business Day; or

8.4.2

on the next following Business Day if sent by first class prepaid or registered mail or if transmitted by telefacsimile
or delivered personally after the end of a Business Day or on any other day not being a Business Day.

8.5 This Deed constitutes the whole agreement between the parties hereto. The Executive agrees that in entering into this
Deed he does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or
understanding other than as set out in this Deed. The only remedy available to the Executive in respect of any such
statement, representation, warranty or understanding shall be for breach of contract under the terms of this Deed. Nothing
in this sub-clause shall operate to exclude liability for fraud.
8.6 The Executive shall be responsible for obtaining any governmental or other official consent that may be required by any
country or jurisdiction in order to permit the grant or exercise of the Option. Neither the Company nor any or other member
of the Group shall be responsible for any failure by the Executive to obtain any such consent or for any tax or other liability
to which the Executive may become subject as a result of his exercise of the Option.
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8.7 After exercise of the Option and transfer of the Option Shares, the Executive shall become bound by the provisions of the
Articles of Association (as amended from time to time) of the Company (a copy of which is appended to and forms part of
this agreement) and in particular in relation to the provisions relating to the transfer of shares which are contained in the
Articles of Association.
8.8 The Executive consents that the Company shall collect and process his/her personal data for the purposes set out in this
agreement and in terms of the Data Protection Act (Cap. 440 of the Laws of Malta) or similar laws in other applicable
jurisdictions. The Executive further consents to the processing and release of the information contained herein by the
Company (including, but without prejudice to the generality of the foregoing, such person’s name, address, age and salary
details) to any other members of the Group or any third parties in connection with the administration of this Option or for
the purpose of complying with any legal obligations. To the extent required by law, the Executive has the right to access
data which the Company holds about him, and, where applicable, the right to ask for a rectification or erasure of such data.
8.9 This deed may be executed in any number of counterparts each of which shall constitute an original but all of which shall
constitute one and the same instrument.
8.10 A person who is not a party to this agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce any term of this agreement, save that any person which is obliged to account for any Tax Liability (or any
employer’s national insurance contributions or similar in any other jurisdiction other than the United Kingdom) shall be
entitled to enforce clause 3. This clause does not affect any right or remedy of any person which exists or is available
otherwise than pursuant to that Act.
8.11 This agreement shall be interpreted and construed in accordance with the laws of England and Wales and any dispute
arising in connection with this agreement will be brought before the Courts of England and Wales.
IN WITNESS whereof the parties have executed this Agreement as a Deed on the date set out above.
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EXECUTED AS A DEED by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY LIMITED
acting by a director in the presence
of a witness:-

)
)
)
)
)

________________________________
Director

Witness’ Signature:

________________________________

Witness’ Name:

________________________________

Witness’ Address:

________________________________

Witness’ Occupation:

________________________________

EXECUTED AS A DEED by
[NAME]
in the presence of:-

)
)
)

________________________________

Witness’ Signature:

________________________________

Witness’ Name:

________________________________

Witness’ Address:

________________________________

Witness’ Occupation: ________________________________
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Schedule 1
General Vesting
For the purposes of this agreement:
[Vesting Schedule]
and the Option shall be exercisable at any time after the date it has first vested (to the extent vested).
Notwithstanding any of the above:
(a) no Option Shares shall vest after the date on which the Executive ceases to be employed by (or a director of) the Company
or any member of the Group unless the Board (having obtained the consent of the Investor Director) determines otherwise;
and
(b) no Option Shares shall vest after the date of a Sale (save to the extent the Board, having obtained the consent of the
Investor Director, determine otherwise);
and the Option shall lapse immediately with respect to those Option Shares that shall not vest.
18
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Appendix: Articles of Association of the Company
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OPTION AGREEMENT DATE [ — ]
BETWEEN:
(1)

MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C., company number C40465, a public limited company
whose registered office is at Aragon House Business Centre, Dragonara Road, St Julian’s, STJ 3140, Malta ( the
“Company”) and;

(2)

[ — ] of [ — ] (the “ Executive ”).

RECITALS
(A)

The Executive is a key employee and/or director within the Group at the date of this agreement.

(B)

The Company wishes to grant to the Executive an option to acquire Shares (as defined in this agreement) upon and
subject to the terms of this agreement.

1

DEFINITIONS

1.1

In this agreement the following words and expressions shall have the following meanings and, unless the context
requires otherwise (or the term is otherwise defined herein) the terms defined in the Articles shall have the same
meanings in this agreement:
“Acquiring Company”
means a company which acquires shares in the capital of the Company pursuant to a Sale;
“Articles”
means the articles of association of the Company in effect from time to time;
“Asset Sale”
means the disposal by any one or more members of the Group of assets (whether together with associated liabilities or
otherwise and as part of an undertaking or otherwise) which represent 50% or more (by book value) of the consolidated
gross assets of the Group at that time but excluding any such disposal to another member of the Group;
“Auditors”
means the auditors for the time being of the Company (acting as experts and not as arbitrators);
3
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“Board”
means the board of directors of the Company or a duly constituted committee thereof;
“Date of Exercise”
means the date on which the Company receives both the written notice and any payment (if required) referred to in
Clause 3.1;
“Dealing Code”
means any code or regulations adopted by any relevant listing authority or stock exchange which restricts dealings in
securities issued by the Company and/or such other rules and regulations adopted by the Company which govern
dealing in Shares, interests in Shares, options or rights over Shares or interests in Shares;
“Effective Date”
[ — ];
“Eligible Person”
means any individual who is an employee or director of a member of the Group;
“Exercise Price”
means the sum of [ — ] per Option Share, adjusted if appropriate pursuant to Clause 6;
“Good Leaver”
means the Executive ceasing to be an employee and/or director of any member of the Group:
(a)

as a result of his death, permanent incapacity due to ill health or retirement in accordance with his contract of
employment; or

(b)

due to dismissal of the Executive by the Company or any member of the Group without notice or payment in lieu
in circumstances where the Company or other member of the Group is not entitled to summarily dismiss or, if the
Executive is located in Romania (in which case the foregoing provisions of this paragraph (b) shall not apply),
due to dismissal of the Executive by the Company or any member of the Group due to reasons not related to the
Executive’s fault; or

(c)

in circumstances where the Board determines (subject to the Investor Director voting in favour of such
determination) in its absolute discretion the Executive to be a Good Leaver;

“Grant Date”
[ — ];
4
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“Group”
has the meaning given in the Articles and “member of the Group” shall be construed accordingly;
“HMRC”
means HM Revenue & Customs (or any other taxation or other authority in any other jurisdiction, as applicable);
“Investor Director”
has the meaning given in the Articles;
“ITEPA”
means the Income Tax (Earnings and Pensions) Act 2003;
“Liquidation”
whether voluntary or compulsory, means the passing of a resolution for the winding-up of the Company;
“Listing”
means:
(a)

the admission of all or any of the shares in the capital of the Company to trading on a market for listed securities
designated by the Financial Markets Act (Cap. 345 of the laws of Malta) as a Recognized Investment Exchange
(as defined in the Articles), together with the admission of such shares to the relevant Official List (as defined in
the Articles); or

(b)

if the Investors (as defined in the Articles) in their absolute discretion so determine, the admission of such
shares to, or to trading on, any other market wherever situated together, if necessary, with the admission of
such shares to listing on any official or otherwise prescribed list maintained by a competent or otherwise
prescribed listing authority;

“Market Value”
means on any day the market value of a Share determined in accordance with the provisions of Part VIII of the Taxation
of Chargeable Gains Act 1992 or, if the Shares are quoted on the official list of a Recognized Investment Exchange, the
average of the middle market quotations of a Share as derived from the relevant Official List for the three immediately
preceding dealing days;
“Option”
means the right to acquire Shares granted under this agreement;
5

Table of Conte nts

“Option Shares”
means the [ — ] Shares which are the subject of the Option;
“Sale”
has the meaning given in the Articles, save that unless the Board (and the Investor Director) determine otherwise, it
shall not constitute a Sale where the person (or Connected Persons or group of persons Acting in Concert (as defined in
the Articles)) acquiring or obtaining shares in the circumstances giving rise to the “Sale” are (in the reasonable opinion
of the Board) Apax entities;
“Share”
means a D1 Ordinary Share of €0.000149 in the capital of the Company (or such other nominal value as may be
determined by the Company in general meeting from time to time);
“Tax Liability”
the amount of income tax, withholding tax and/or employee social security contributions (or any similar taxes in a
jurisdiction other than the United Kingdom) which the Company or other member of the Group would be required to
account for to HMRC (a) as a consequence of the Executive exercising the Option or acquiring Shares pursuant to such
exercise and/or (b) on any gain realised or deemed to have been realised by the Executive in respect of the Option or the
Option Shares, provided that employer’s national insurance contributions (or similar contributions in a jurisdiction other
than the United Kingdom) shall not constitute Tax Liabilities and such amounts shall be payable by the Company or
other member of the Group.
1.2

So far as not inconsistent with the context:1.2.1

Any reference herein to any enactment shall be construed as a reference to that enactment as for the time being
amended or re-enacted.

1.2.2

All references to the masculine gender shall be deemed also to be references to the feminine gender and all
references to the singular include the plural and vice versa.

1.2.3

All references to clauses or sub-clauses are unless the context otherwise requires to clauses or sub-clauses of
this agreement.

1.2.4

The headings to clauses of this agreement are for convenience only and have no legal effect.
6
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2

GRANT OF OPTION

2.1

The Company hereby grants to the Executive the right, upon the terms and subject to the conditions of this agreement,
exercisable to the extent that the Option has vested in accordance with, and on the dates specified in, Schedule 1, to
purchase the Option Shares for the Exercise Price.

2.2

The Option is granted on the Grant Date.

2.3

The Option may be exercised in whole or in part, and if exercised in part the Option shall remain exercisable in respect of
the remaining Option Shares on the same terms hereof. Notwithstanding the foregoing, from and following a Listing the
Option may not be exercised at any time when such exercise is prohibited by any Dealing Code.

2.4

The Option is personal to the Executive. It may not be transferred, assigned or charged or otherwise alienated and any
purported transfer, assignment, charge or other alienation shall cause the Option to lapse forthwith. The Option may be
surrendered at any time by the Executive.

2.5

The Option shall lapse automatically (in so far as it has not been exercised) on the earliest of:2.5.1

the tenth anniversary of the Grant Date;

2.5.2

the date on which it lapses under Clause 2.4;

2.5.3

unless the Company otherwise decides (it being able to impose such conditions as it sees fit in the event that it
exercises its discretion in this regard), 40 calendar days after the Option has become exercisable in accordance
with Clause 5 (but excluding Clause 5.2);

2.5.4

the Executive being adjudicated bankrupt by a court of law;

2.5.5

forthwith upon the Executive ceasing to be an Eligible Person other than in circumstances where the Executive
is a Good Leaver;

2.5.6

the date falling 90 calendar days after the Executive ceases to be an Eligible Person in circumstances where the
Executive is a Good Leaver (or such longer period as the Board, having obtained the consent of the Investor
Director, may determine in its absolute discretion); and

2.5.7

unless the Board determines otherwise, on completion of any Exchange if the Executive has not entered into an
agreement for the grant of a New Option in accordance with Clause 7.
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3

MANNER OF EXERCISE OF OPTIONS

3.1

To the extent that the Option has become exercisable pursuant to this agreement, the Option may be exercised (in whole
or in part) by the Executive, or as the case may be his personal representatives, giving prior notice in writing to the
Company specifying the number of Shares in respect of which he wishes to exercise the Option accompanied by:
3.1.1

the payment of the total Exercise Price due in respect of the number of Shares specified in the exercise notice,
save to the extent that the Executive has made other arrangements for the payment of the total Exercise Price
(such as, after Listing, the Executive selling sufficient number of the Shares as generates proceeds to pay the
Exercise Price and using those proceeds to satisfy the same) which are satisfactory to the Company or the
Company permits the cashless exercise of the Option pursuant to Clause 3.5; and

3.1.2

if required by the Company, the amount due under Clause 4 in respect of any Tax Liability.

3.2

Where the Option has been properly exercised, the Shares in respect of which the Option has been exercised shall be
issued or transferred pursuant to a notice of exercise within 30 calendar days of the Date of Exercise. Where any Dealing
Code prohibits the issue or transfer of the relevant Shares during such 30 day period, such 30 day period shall be
extended by the number of days (plus three further days) during which the prohibition applies.

3.3

Where the Option is exercised only in part the balance shall remain exercisable on the same terms as originally applied to
the whole Option.

3.4

The Executive hereby agrees that if the Option is exercised prior to a Listing the Executive shall, as a condition of such
exercise, enter into a subscription agreement in respect of the Option Shares (the “ Subscription Agreement ”) and a
deed of adherence to a shareholders agreement, each in the form approved by the Board.

3.5

Notwithstanding any other provision of this agreement, if the Executive serves a valid exercise notice and, as a result,
the Company is obliged to issue or transfer a number of Shares to the Executive in exchange for the payment of a
corresponding Exercise Price then the Company shall, at its sole discretion and subject always to applicable law, be
entitled to satisfy that obligation by issuing, transferring or procuring the transfer to the Executive (at no cost to the
Executive or at a cost which reflects only the nominal value of the relevant Shares) such reduced number of Shares as
will (in the opinion of the Board) deliver equivalent value to the Executive.
8
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4

TAXATION MATTERS

4.1

In the event that a Tax Liability becomes due on the exercise of the Option, the Option may not be exercised unless:4.1.1

the Company or other member of the Group is able to deduct or, where possible, withhold, an amount equal to
the whole of the Tax Liability from the Executive’s net pay for the next pay period; or

4.1.2

the Executive has paid to the Company or other member of the Group an amount equal to the Tax Liability; or

4.1.3

the sum of the amount that the Executive has paid to the Company or other member of the Group in respect of
the Company’s or other member of the Group’s obligation to satisfy the Tax Liability and the total amount that
the Company or other member of the Group is able to deduct from the Executive’s net pay for the next pay
period is equal to or more than the Tax Liability; or

4.1.4

the Executive enters into such other arrangements for the satisfaction of the Tax Liability as are acceptable to
the Company.

4.2

The Executive agrees that if requested to do so by the Board he shall immediately upon exercise of the Option enter into
an irrevocable joint election with his employing company (or the company of which he is a director) pursuant to section
431 of ITEPA (or any similar provision of law applicable in a jurisdiction other than the United Kingdom) in a form
specified by the Board that for the relevant tax purposes the market value of the Shares acquired is to be calculated as if
the Shares were not restricted securities (as defined in section 423 of ITEPA (or any similar provision of law applicable in
a jurisdiction other than the United Kingdom) and sections 425 to 430 of ITEPA (or any similar provision of law
applicable in a jurisdiction other than the United Kingdom) are not to apply to such Shares.

4.3

The Executive hereby agrees to indemnify and hold the Company and each member of the Group harmless against any
Tax Liability.

5

TAKEOVERS, LISTINGS, ASSET SALES AND LIQUIDATIONS

5.1

Sale or Asset Sale
5.1.1

In the event that a Sale or an Asset Sale takes place, the Option may be exercised within 40 calendar days of
such Sale or Asset Sale (as applicable) occurring (but, unless the Board in its absolute discretion determines
otherwise, only to the extent the Option has vested pursuant to Schedule 1).
9
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5.1.2

5.2

5.3

In the event that the Board becomes aware that an offer has been made which, if completed, would lead to this
Option becoming exercisable under Clause 5.1.1, it may at its absolute discretion resolve that this Option
becomes exercisable under Clause 5.1.1 (but, unless the Board in its absolute discretion determines otherwise,
only to the extent the Option has vested pursuant to Schedule 1) within such period as is determined by the
Board and notified to the Executive (prior to any Sale or Asset Sale as mentioned in Clause 5.1.1) and, in the
event that the Option is not exercised during this period, it shall lapse in full at the end of such period
(notwithstanding any other provision of this agreement).

Listing
5.2.1

An Option may be exercised on or following a Listing in accordance with Clause 5.2.2 (but, unless the Board in
its absolute discretion determines otherwise, only to the extent the Option has vested pursuant to Schedule 1).

5.2.2

As soon as the Board has become aware that firm negotiations have been entered into or firm proposals have
been made for the Listing, the Board may notify the Executive that such negotiations or proposals have been
entered into or made. Within one week of such notification, the Executive may exercise the Option (but, unless
the Board in its absolute discretion determines otherwise, only to the extent the Option has vested pursuant to
Schedule 1). The Board may specify in the notification that the exercise of the Option under this Clause 5.2.2
shall be conditional upon completion of the Listing (and for the purposes of this Clause 5.2, “ completion ” in
relation to a Listing shall be the admission or granting of permission referred to in the definition of “Listing”)
and in such a case, in the event that the Listing does not proceed, the notice of exercise shall be deemed never
to have been served.

Exchange of Options
5.3.1

In the event that a Sale takes place, the Executive may at any time within six months of the Sale by agreement
with the Acquiring Company release his rights under the Option (in this clause referred to as “the old rights”) in
consideration for the grant to him of rights (in this clause referred to as “the new rights”) which are equivalent
to the old rights but relate to shares in a different company.
10
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5.3.2

5.3.3

5.4

The new rights referred to in Clause 5.3.1 above shall not be regarded for the purposes of this Clause 5 as
equivalent to the old rights unless:
5.3.2.1

the new rights are granted to the Executive by reason of his employment with the Acquiring
Company or any of its 51% subsidiaries;

5.3.2.2

the total Market Value of the Shares which are the subject of the Option immediately before the
release of the Executive’s old rights is substantially equivalent to the total Market Value of the shares
(which are the subject of the new rights) immediately after the grant of the new rights to the
Executive; and

5.3.2.3

the total amount payable by the Executive for the acquisition of shares in pursuance of the new rights
is substantially equivalent to the total amount that would be payable for the acquisition of Shares in
pursuance of the old rights.

Where any new rights are granted pursuant to this Clause 5.3 this agreement shall in relation to the new rights
be construed as if references to the Company and to the Shares were references to the Acquiring Company or
as the case may be to the company in whose shares the new rights relate and to the shares of the Acquiring
Company or of the other company in whose shares the new rights relate.

Liquidation
If the Company passes an extraordinary resolution for dissolution and consequential voluntary winding up of the
Company, the Option may be exercised until the commencement of such winding up (but, unless the Board in its
absolute discretion determines otherwise, only to the extent the Option has vested pursuant to Schedule 1) at the expiry
of which period it shall lapse.

6

VARI ATION OF SHARE CAPITAL

6.1

In the event of any capitalisation or rights issue or any consolidation, sub-division or reduction or other variation of the
share capital by the Company, or if any of the shares in the Company are to be converted to shares of another class
pursuant to the provisions of the Articles (including, but not limited to, a conversion of D1 Ordinary Shares into A
Ordinary Shares and/or Deferred Shares (as defined in the Articles) immediately prior to a Listing), the limit on the
number of Shares available under the Option, the number, class and nominal amount of Shares subject to the Option (the
definition of “Shares” being adjusted accordingly) and the Exercise Price for each of those Shares may, at the discretion
of the Company, be adjusted in such manner as the Board considers reasonable PROVIDED THAT :11
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6.1.1

the aggregate amount payable on the exercise of an Option in full is not increased (subject to Clause 6.1.2); and

6.1.2

the Exercise Price for a Share is not reduced below its nominal value.

7

EXCHANGE OF SHARES FOR SHARES OF ANOTHER COMPANY

7.1

If the Company is or is to be the subject of a transaction whereby all or substantially all of the issued share capital of the
Company is or is to be exchanged for issued share capital in another company or body corporate wherever incorporated,
(the “New Company” ) with the result that (in the reasonable opinion of the Board) the beneficial ownership of the
issued share capital in the New Company is (or is to be) substantially the same as the beneficial ownership of the issued
share capital in the Company immediately prior to such transaction (the “Exchange” ), the Executive shall (if so
requested by the Company) release his rights (including his right to acquire Shares) under this agreement (the “Old
Option” ) in consideration for the grant to him of equivalent rights granted by the New Company (including a right to
acquire shares in the New Company) (the “New Option” ). The determination of such equivalence shall be made in the
sole discretion of the Board whose decision shall be final and binding.

7.2

The New Option shall be on terms and conditions that are (in the opinion of the Board) equivalent to the terms and
conditions of this agreement save that where a provision in this agreement refers to the Company the corresponding
provision in the agreement governing the New Option (the “ New Option Agreement ”) shall (unless the Board
considers the context requires otherwise) instead refer to the New Company, provided that:
7.2.1

the number (and class) of shares in the New Company subject to the New Option may be different to the
number (and class) of Shares subject to the Old Option, provided that (in the opinion of the Board) there shall
be no material enlargement or dilution of the Executive’s interest; and

7.2.2

the exercise price payable per share of the New Company under the New Option may be different to the Exercise
Price per Share under the Old Option, provided that (i) the exercise price per share of the New Company under
the New Option shall be at least the nominal value of such share and (ii) the aggregate exercise price for all of
the shares of the New Company subject to the New Option immediately after the Exchange shall be
substantially equivalent to the aggregate Exercise Price of all of the Shares subject to the Old Option
immediately prior to the Exchange.
12
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7.3

The New Option Agreement may take account of any other matters (such as, without limitation, variations between the
Articles and the constitutional documents governing the corporation or company in which the New Shares are issued
and in the case of the corporation or company being incorporated in another jurisdiction, differences between the laws
of Malta and the laws applicable to such company or corporations) that the Board considers necessary or desirable to
give effect to the commercial intention of the arrangement envisaged by this agreement.

8

POWER OF ATTORNEY

8.1

The Executive:

8.2

8.1.1

hereby irrevocably appoints the Company as his attorney ( “Attorney” ) for all purposes referred to in this
agreement or any New Option Agreement and irrevocably authorises the Attorney (on the Executive’s behalf)
to execute any and all document(s) and to do any and all acts and things as the Attorney in its absolute
discretion considers necessary or desirable in order to give full effect to the terms of this agreement, the New
Option Agreement, the terms of the Articles (or the articles of association of the New Company) or the release
of the Old Option and grant of the New Option in connection with the Exchange. Every attorney that may be
appointed by virtue of this clause shall be considered to act singly as the true and lawful attorney of the
Executive with full power of substitution as specified herein;

8.1.2

agrees that the Attorney may in his name or otherwise on the Executive’s behalf:
8.1.2.1

execute any New Option Agreement on the Executive’s behalf; and/or

8.1.2.2

approve any alteration to this agreement or the New Option Agreement pursuant to Clause 6 (or
equivalent provisions of the New Option Agreement).

The Executive hereby authorises the Attorney to:
8.2.1

delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power
to delegate or appoint a substitute attorney) to an officer or officers appointed for that purpose by the board of
directors of the Attorney, by resolution or otherwise, and vary or revoke such delegation at any time; and
13
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8.2.2

appoint one or more persons to act as substitute attorney for the Executive and to exercise one or more of the
powers conferred on the Attorney by this power of attorney and revoke any such appointment,

provided that neither of the above appointments shall constitute the appointment of a new attorney (for the same
business of the mandate created by virtue of Clause 8.1 or otherwise) or the revocation of the said mandate given to the
Attorney.
8.3

The Executive undertakes:
8.3.1

to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers
conferred by this power of attorney and hereby ratifies and confirms and agrees to ratify and confirm any act
whatsoever the Attorney shall lawfully do or cause to be done and all documents executed by the Attorney in
the exercise or proposed exercise of all or any of his powers; and

8.3.2

to indemnify and hold each Attorney harmless against all claims, losses, costs, expenses, damages or liability
incurred by it as a result of acting in good faith (but not acting negligently or fraudulently) pursuant to this
power of attorney (including any costs incurred in enforcing this indemnity).

8.4

The Executive declares that a person who deals with the Attorney in good faith may accept a written statement signed
by the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of that fact. The
Attorney is expressly authorised to act under this Power of Attorney.

8.5

The Executive agrees that the Attorney shall not accept any responsibility and shall not be under any liability for any act
or omission of the Attorney or any of its representatives (save in the case of the Attorney’s own fraud, gross negligence
or wilful misconduct).

8.6

The Executive agrees that the power of attorney and other authorities on the terms conferred by or referred to in this
agreement are given by way of security for the performance of the obligations of the Executive and are irrevocable, to the
extent permitted by applicable law, in accordance with section 4 of the Powers of Attorney Act 1971 and, in terms of
Maltese law in so far as it may be applicable, article 1887 of the Civil Code (Cap. 16 of the Laws of Malta). Such power of
attorney shall be irrevocable except with written consent of the Attorney.
14
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8.7

The Board shall notify the Executive as soon as reasonably practicable following an Exchange of the release of the Old
Option and the grant of the New Option or of any pre-Listing restructuring, reconstruction or amalgamation involving
the share capital of the Company or New Company. Notwithstanding such release the power of attorney granted under
this Clause 8 shall remain valid, binding and in existence.

9

MARKET STANDOFF

9.1

The Executive agrees that in the event of a Listing, with respect to any Shares acquired by the Executive pursuant to the
exercise of the Option, subject to any early release provisions that apply pro rata to shareholders of the Company
according to their holdings of shares in the Company (determined on an as-converted basis immediately prior to Listing),
the Executive will not, if requested by the managing underwriter(s) in the initial underwritten sale of shares of the
Company to the public ( “Listed Shares” ) pursuant to a registration statement filed with, and declared effective by, the
U.S. Securities and Exchange Commission under the Securities Act of 1933 (the “IPO” ), for a period of up to one
hundred eighty (180) calendar days following the effective date of the registration statement relating to such IPO,
directly or indirectly sell, offer to sell, grant any option for the sale of, or otherwise dispose of any Listed Shares or
securities convertible into Listed Shares, except for: (i) transfers of Shares permitted under Clause 9.2 so long as such
transferee furnishes to the Company and the managing underwriter their written consent to be bound by this clause as a
condition precedent to such transfer; and (ii) sales of any securities to be included in the registration statement for the
IPO. For the avoidance of doubt, the provisions of this Clause 9.1 shall only apply to the IPO. In order to enforce the
foregoing covenant, the Company shall have the right to place restrictive legends on the certificates representing the
Shares subject to this clause and to impose stop transfer instructions with respect to the Shares until the end of such
period. The Executive further agrees to enter into any agreement reasonably required by the underwriters to implement
the foregoing restrictions on transfer. For the avoidance of doubt, the foregoing provisions of this clause shall not apply
to any registration of securities of the Company (a) under an employee benefit plan or (b) in a merger, consolidation,
business combination or similar transaction.

9.2

The following transfers will be exempt from Clause 9.1: (i) the transfer of any or all of the Shares during the Executive’s
lifetime by gift or on the Executive’s death by will or intestacy to any member(s) of the Executive’s “ Immediate Family ”
(as defined below) or (ii) to a trust for the benefit of the Executive and/or member(s) of the Executive’s Immediate Family,
provided that each transferee or other recipient agrees in a writing satisfactory to the Company that the provisions of
Clause 9.1 will continue to apply to the transferred Shares in the hands of such transferee or other
15
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recipient. The term “Immediate Family” means the Executive’s spouse, the lineal descendant or antecedent, father,
mother, brother or sister, child, adopted child, grandchild or adopted grandchild of the Executive or the Executive’s
spouse, or the spouse of any of the above or Spousal Equivalent. A person is deemed to be a “ Spousal Equivalent ”
provided the following circumstances are true: (i) irrespective of whether or not the transferee and the Spousal
Equivalent are the same sex, they are the sole spousal equivalent of the other for the last twelve (12) months, (ii) they
intend to remain so indefinitely, (iii) neither is married to anyone else, (iv) both are at least 18 years of age and mentally
competent to consent to contract, (v) they are not related by blood to a degree of closeness that would prohibit legal
marriage in the state in which they legally reside, (vi) they are jointly responsible for each other’s common welfare and
financial obligations, and (vii) they have resided together in the same residence for the last twelve (12) months and
intend to do so indefinitely.
10

MISCELLANEOUS

10.1

The terms of this agreement shall in all respects be administered by the Board, and in the event of any dispute or
disagreement as to the interpretation of this agreement, or as to any question or right arising from or related to this
agreement, the decision of the Board shall be final and binding upon all persons.

10.2

Subject to Clause 8, the Board may at any time and from time to time make any alterations to this agreement which it
thinks fit provided that:

10.3

10.2.1

any alteration to this agreement which is necessary to comply with or to take account of any applicable
legislation or statutory regulations or any change in them, or any requirements of any tax authority or to obtain
or maintain favourable taxation, exchange and/or regulatory treatment for the Company, any Group member or
the Executive, may be made without the consent of the Executive; and

10.2.2

(subject to Clause 10.2.1) no alteration which would materially and unfairly increase the liability of the Executive
or materially and unfairly decrease the value of his subsisting rights under this agreement shall be made without
the Executive’s prior written consent.

Subject to Clause 10.2 and Clause 8, no variation of this agreement shall be valid unless it is in writing and signed by or
on behalf of each of the parties to this agreement.
16
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10.4

This agreement shall be binding upon each party’s successors and assigns and personal representatives (as the case
may be) but except as expressly provided herein none of the rights of the parties under this Agreement may be assigned
or transferred.

10.5

Notwithstanding any other provision of this agreement:

10.6

10.5.1

this agreement shall not form part of any contract of employment or office between the Company or any other
member of the Group and the Executive and the rights and obligations of the Executive under the terms of his
office or employment with the Company or any other member of the Group shall not be affected by this
agreement and this agreement shall afford the Executive no additional rights to compensation or damages in
consequence of the termination of such office or employment for any reason whatsoever;

10.5.2

this agreement shall not confer on the Executive any legal or equitable rights (other than those constituting the
Option) against the Company or any other member of the Group directly or indirectly, or give rise to any cause
of action at law or in equity against the Company or any other member of the Group; and

10.5.3

the Executive shall not be entitled to any compensation or damages for any loss or potential loss which he may
suffer by reason of being unable to exercise the Option in consequence of the loss or termination of his office or
employment with the Company or any other member of the Group for any reason whatsoever.

Any notice or other communication under or in connection with this agreement may be given:
10.6.1

by personal delivery or by sending the same by post, to the Executive at his last known address, or to the
address of the place of business at which he performs the whole or substantially the whole of his duties of his
office or employment, and to the Company at its registered office and where a notice or other communication is
given by post, it shall be deemed to have been received 48 hours after it was put into the post properly
addressed and stamped; or

10.6.2

to the Executive by electronic communication to his usual business address or to such other address for the
time being notified for that purpose to the person giving the notice.
17
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10.7

This agreement constitutes the whole agreement between the parties hereto. The Executive agrees that in entering into
this agreement he does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or
understanding other than as set out in this agreement. The only remedy available to the Executive in respect of any such
statement, representation, warranty or understanding shall be for breach of contract under the terms of this agreement.
Nothing in this sub-clause shall operate to exclude liability for fraud.

10.8

The Executive shall be responsible for obtaining any governmental or other official consent that may be required by any
country or jurisdiction in order to permit the grant or exercise of the Option. Neither the Company nor any other member
of the Group shall be responsible for any failure by the Executive to obtain any such consent or for any tax or other
liability to which the Executive may become subject as a result of his exercise of the Option.

10.9

After exercise of the Option and issuance or transfer of the Option Shares, the Executive shall become bound by the
provisions of the Articles (a copy of which is appended to and forms part of this agreement) and in particular in relation
to the provisions relating to the transfer of shares which are contained in the Articles.

10.10 Subject to Clause 10.11, the Executive consents that the Company shall collect and process his/her personal data for the
purposes set out in this agreement and in terms of the Data Protection Act (Cap. 440 of the Laws of Malta) or similar laws
in other applicable jurisdictions. The Executive further consents to the processing and release of the information
contained herein by the Company (including, but without prejudice to the generality of the foregoing, such person’s
name, address, age and salary details) to any other members of the Group or any third parties in connection with the
administration of this Option or for the purpose of complying with any legal obligations. To the extent required by law,
the Executive has the right to access data which the Company holds about him, and, where applicable, the right to ask
for a rectification or erasure of such data.
10.11 This Clause 10.11 shall only apply if the Executive is located in Romania, in which case Clause 10.10 will not apply. The
Executive consents that the Company shall collect and process his/her name, address, age and salary details for the
purposes of participating in the Option as set out in this agreement and in terms of the Data Protection Act (Cap. 440 of
the Laws of Malta) or similar laws in other applicable jurisdictions (such as the Romanian law 677/2001 on the protection
of individuals with regard to the processing of personal data and the free movement of such data). The Executive further
consents to the processing and release of the information contained herein by the Company to any other members of the
Group or any third parties in connection with the administration of this Option within the EU and EEA. In respect of such
processing the Executive has the following rights: the right of free
18
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access to the data, the right to be informed, the right to interfere with the data and to request the amendment or deletion
thereof, the right to oppose to the processing of the respective personal data, the right not to be subject to an individual
decision based on automatic processing and the right to address to a court of law for a rectification or erasure of such
data.
10.12 This deed may be executed in any number of counterparts each of which shall constitute an original but all of which shall
constitute one and the same instrument.
10.13 A person who is not a party to this agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999
to enforce any term of this agreement, save that any person which is obliged to account for any Tax Liability shall be
entitled to enforce Clause 4 and that any holding company of the Company (from time to time) may enforce any of the
provisions of this agreement (“ holding company ” having the meaning given in section 1159 Companies Act 2006 for
this purpose (but, for the purposes of section 1159(1) of the Companies Act 2006, a company shall be treated as a
member of another company if any shares in that other company are registered in the name of either (a) a person by way
of security (where the company has provided the security) or (b) a person as nominee for the company)). This clause
does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act. The
Company may assign any of its rights under this agreement.
10.14 This agreement (including the power of attorney granted hereunder) shall be interpreted and construed in accordance
with the laws of England and Wales. The parties irrevocably agree that the courts of England and Wales shall have
exclusive jurisdiction to settle any dispute which may arise out of or in connection with this agreement.
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IN WITNESS whereof the parties have executed this agreement as a Deed on the date set out above.
EXECUTED AS A DEED by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY P.L.C.
acting by a director in the presence
of a witness:-

)
)
)
)
)

________________________________
Director

Witness’ Signature:

__________________________________

Witness’ Name:

__________________________________

Witness’ Address:

King, 10 th Floor, Central St Giles
1 St Giles High Street, London WC2H 8AG

Witness’ Occupation: Solicitor
EXECUTED AS A DEED by
[• ]
in the presence of:-

)
) __________________________________
)

Witness’ Signature:

__________________________________

Witness’ Name:

__________________________________

Witness’ Address:

King, 10 th Floor, Central St Giles
1 St Giles High Street, London WC2H 8AG

Witness’ Occupation: Solicitor
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Schedule 1
General Vesting
For the purposes of this agreement:
1.

one [quarter] of the Option Shares shall vest [12] months after the Effective Date;

2.

a further [one twelfth] of the balance of the Option Shares shall vest [15] months after the Effective Date with an additional
[one twelfth] vesting after each [3] month period thereafter (with the intent that 100% of the Option Shares will have vested
[48] months after the Effective Date);

and the Option shall be exercisable at any time after the date it has first vested (to the extent vested).
Notwithstanding any of the above:
(a) no Option Shares shall vest after the date on which the Executive ceases to be employed by (or a director of) the Company
or any member of the Group unless the Board (having obtained the consent of the Investor Director) determines otherwise;
and
(b) no Option Shares shall vest after the date of a Sale (save to the extent the Board, having obtained the consent of the
Investor Director, determines otherwise);
and the Option shall lapse immediately with respect to those Option Shares that shall not vest.
21
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Appendix: Articles of Association of the Company
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With Change of Control Termination
OPTION AGREEMENT DATED [•]
BETWEEN:
(1)

MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C., company number C40465, a public limited company
whose registered office is at Aragon House Business Centre, Dragonara Road, St Julian’s, STJ 3140, Malta ( the
“Company”) and;

(2)

[•] of [•] (the “ Executive ”).

RECITALS
(A)

The Executive is a key employee and/or director within the Group at the date of this agreement.

(B)

The Company wishes to grant to the Executive an option to acquire Shares (as defined in this agreement) upon and
subject to the terms of this agreement.

1

DEFINITIONS

1.1

In this agreement the following words and expressions shall have the following meanings and, unless the context
requires otherwise (or the term is otherwise defined herein) the terms defined in the Articles shall have the same
meanings in this agreement:
“Acquiring Company”
means a company which acquires shares in the capital of the Company pursuant to a Sale;
“Articles”
means the articles of association of the Company in effect from time to time;
“Asset Sale”
means the disposal by any one or more members of the Group of assets (whether together with associated liabilities or
otherwise and as part of an undertaking or otherwise) which represent 50% or more (by book value) of the consolidated
gross assets of the Group at that time but excluding any such disposal to another member of the Group;
“Auditors”
means the auditors for the time being of the Company (acting as experts and not as arbitrators);
3

Table of Conte nts

With Change of Control Termination
“Board”
means the board of directors of the Company or a duly constituted committee thereof;
“Change of Control Period”
means a period that commences on the date that falls three months prior to the date of exchange of contracts in relation
to an applicable Sale and terminates on the date that falls 12 months immediately after the completion of an applicable
Sale;
“Change of Control Termination”
means the termination of the employment of the Executive during a Change of Control Period where:
(a)

the Company or other relevant member of the Group serves notice to terminate the employment of the Executive,
save where it is entitled summarily to terminate the Executive’s employment without notice or payment in lieu of
notice under the Service Agreement; or

(b)

the Executive terminates their employment with the Company or any relevant member of the Group with or
without notice for Good Reason (other than in circumstances where the Company or other relevant member of
the Group has reasonable grounds for summary dismissal without notice or payment in lieu of notice under the
Service Agreement) provided that the Executive must, before he terminates his employment for Good Reason,
and if (on a reasonable view) the circumstances that constitutes Good Reason are remediable, have first given
the Company or relevant member of the Group a written notice stating clearly the event or circumstance that
constitutes Good Reason in his belief, acting in good faith, and given the Company or relevant member of the
Group a period of not less than 15 working days to cure the event or circumstance allegedly constituting Good
Reason and no Good Reason shall exist if on a reasonable view the event or circumstance is cured by the
Company or relevant member of the Group;

“Date of Exercise”
means the date on which the Company receives both the written notice and any payment (if required) referred to in
Clause 3.1;
“Dealing Code”
means any code or regulations adopted by any relevant listing authority or stock exchange which restricts dealings in
securities issued by the Company and/or such other rules and regulations adopted by the Company which govern
dealing in Shares, interests in Shares, options or rights over Shares or interests in Shares;
4
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With Change of Control Termination
“Effective Date”
[•];
“Eligible Person”
means any individual who is an employee or director of a member of the Group;
“Exercise Price”
means the sum of [•] per Option Share, adjusted if appropriate pursuant to Clause 6;
“Good Leaver”
means the Executive ceasing to be an employee and/or director of any member of the Group:
(a)

as a result of his death, permanent incapacity due to ill health or retirement in accordance with his contract of
employment; or

(b)

due to dismissal of the Executive by the Company or any member of the Group without notice or payment in lieu
in circumstances where the Company or other member of the Group is not entitled to summarily dismiss or, if the
Executive is located in Romania (in which case the foregoing provisions of this paragraph (b) shall not apply),
due to dismissal of the Executive by the Company or any member of the Group due to reasons not related to the
Executive’s fault; or

(c)

in circumstances where the Board determines (subject to the Investor Director voting in favour of such
determination) in its absolute discretion the Executive to be a Good Leaver; or

(d)

in circumstances where either (i) the Company or other relevant member of the Group serves notice to terminate
the employment of the Executive; or (ii) the Executive serves notice to terminate their employment with the
Company or relevant member of the Group for a Good Reason; in each case in circumstances other than where
the Company or relevant member of the Group is entitled summarily to terminate the Executive’s employment
without notice or payment in lieu of notice under the Service Agreement; or

(e)

in circumstances where the termination of the Executive’s employment by the Company or any member of the
Group constitutes a Change of Control Termination;
5
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With Change of Control Termination
“Good Reason”
means grounds that entitle the Executive to treat himself as being constructively dismissed [(within the meaning of
section 95(1)(c) of the Employment Rights Act 1996)] [UK only] as may be determined by a court of competent
jurisdiction. Examples of such grounds may include, but are not limited to, circumstances where the Executive is required
to permanently relocate outside of [Greater London], where the Executive’s pay is unilaterally reduced, where the
Company is in material breach of the Service Agreement, or where on a Sale the acquiring entity did not give the
Executive options, compensation or equity of at least the same value as the value of any shares under option (net of
exercise price) held by the Executive which are no longer capable of vesting or being exercised after such Sale;
“Grant Date”
[•];
“Group”
has the meaning given in the Articles and “member of the Group” shall be construed accordingly;
“HMRC”
means HM Revenue & Customs (or any other taxation or other authority in any other jurisdiction, as applicable);
“Investor Director”
has the meaning given in the Articles;
“ITEPA”
means the Income Tax (Earnings and Pensions) Act 2003;
“Liquidation”
whether voluntary or compulsory, means the passing of a resolution for the winding-up of the Company;
“Listing”
means:
(a)

the admission of all or any of the shares in the capital of the Company to trading on a market for listed securities
designated by the Financial Markets Act (Cap. 345 of the laws of Malta) as a Recognized Investment Exchange
(as defined in the Articles), together with the admission of such shares to the relevant Official List (as defined in
the Articles); or

(b)

if the Investors (as defined in the Articles) in their absolute discretion so determine, the admission of such
shares to, or to trading on, any other market wherever situated together, if necessary, with the admission of
such shares to listing on any official or otherwise prescribed list maintained by a competent or otherwise
prescribed listing authority;
6
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With Change of Control Termination
“Market Value”
means on any day the market value of a Share determined in accordance with the provisions of Part VIII of the Taxation
of Chargeable Gains Act 1992 or, if the Shares are quoted on the official list of a Recognized Investment Exchange, the
average of the middle market quotations of a Share as derived from the relevant Official List for the three immediately
preceding dealing days;
“Option”
means the right to acquire Shares granted under this agreement;
“Option Shares”
means the [•] Shares which are the subject of the Option;
“Sale”
has the meaning given in the Articles, save that unless the Board (and the Investor Director) determine otherwise, it
shall not constitute a Sale where the person (or Connected Persons or group of persons Acting in Concert (as defined in
the Articles)) acquiring or obtaining shares in the circumstances giving rise to the “Sale” are (in the reasonable opinion
of the Board) Apax entities;
“Service Agreement”
the Executive’s service agreement with [employer], dated •, as amended from time to time;
“Share”
means a D1 Ordinary Share of €0.000149 in the capital of the Company (or such other nominal value as may be
determined by the Company in general meeting from time to time);
“Tax Liability”
the amount of income tax, withholding tax and/or employee social security contributions (or any similar taxes in a
jurisdiction other than the United Kingdom) which the Company or other member of the Group would be required to
account for to HMRC (a) as a consequence of the Executive exercising the Option or acquiring Shares pursuant to such
exercise and/or (b) on any gain realised or deemed to have been realised by the Executive in respect of the Option or the
Option Shares, provided that employer’s national insurance contributions (or similar contributions in a jurisdiction other
than the United Kingdom) shall not constitute Tax Liabilities and such amounts shall be payable by the Company or
other member of the Group.
7
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With Change of Control Termination
1.2

So far as not inconsistent with the context:1.2.1

Any reference herein to any enactment shall be construed as a reference to that enactment as for the time being
amended or re-enacted.

1.2.2

All references to the masculine gender shall be deemed also to be references to the feminine gender and all
references to the singular include the plural and vice versa.

1.2.3

All references to clauses or sub-clauses are unless the context otherwise requires to clauses or sub-clauses of
this agreement.

1.2.4

The headings to clauses of this agreement are for convenience only and have no legal effect.

2

GRANT OF OPTION

2.1

The Company hereby grants to the Executive the right, upon the terms and subject to the conditions of this agreement,
exercisable to the extent that the Option has vested in accordance with, and on the dates specified in, Schedule 1, to
purchase the Option Shares for the Exercise Price.

2.2

The Option is granted on the Grant Date.

2.3

The Option may be exercised in whole or in part, and if exercised in part the Option shall remain exercisable in respect of
the remaining Option Shares on the same terms hereof. Notwithstanding the foregoing, from and following a Listing the
Option may not be exercised at any time when such exercise is prohibited by any Dealing Code.

2.4

The Option is personal to the Executive. It may not be transferred, assigned or charged or otherwise alienated and any
purported transfer, assignment, charge or other alienation shall cause the Option to lapse forthwith. The Option may be
surrendered at any time by the Executive.

2.5

The Option shall lapse automatically (in so far as it has not been exercised) on the earliest of:2.5.1

the tenth anniversary of the Grant Date;

2.5.2

the date on which it lapses under Clause 2.4;
8
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2.5.3

unless the Company otherwise decides (it being able to impose such conditions as it sees fit in the event that it
exercises its discretion in this regard), 40 calendar days after the Option has become exercisable in accordance
with Clause 5 (but excluding Clause 5.2) save that where the Executive is employed by a member of the Group
on the date of a Sale and such Sale would otherwise cause the Option to lapse under this clause 2.5.3 the
Option shall lapse only in respect of such of the Option Shares as have vested as at the relevant lapse date, the
balance of the Option lapsing under this clause 2.5.3 12 calendar months after the date of the Sale;

2.5.4

the Executive being adjudicated bankrupt by a court of law;

2.5.5

forthwith upon the Executive ceasing to be an Eligible Person other than in circumstances where the Executive
is a Good Leaver;

2.5.6

the date falling 90 calendar days after the Executive ceases to be an Eligible Person in circumstances where the
Executive is a Good Leaver (or such longer period as the Board, having obtained the consent of the Investor
Director, may determine in its absolute discretion); and

2.5.7

unless the Board determines otherwise, on completion of any Exchange if the Executive has not entered into an
agreement for the grant of a New Option in accordance with Clause 7.

3

MANNER OF EXERCISE OF OPTIONS

3.1

To the extent that the Option has become exercisable pursuant to this agreement, the Option may be exercised (in whole
or in part) by the Executive, or as the case may be his personal representatives, giving prior notice in writing to the
Company specifying the number of Shares in respect of which he wishes to exercise the Option accompanied by:

3.2

3.1.1

the payment of the total Exercise Price due in respect of the number of Shares specified in the exercise notice,
save to the extent that the Executive has made other arrangements for the payment of the total Exercise Price
(such as, after Listing, the Executive selling sufficient number of the Shares as generates proceeds to pay the
Exercise Price and using those proceeds to satisfy the same) which are satisfactory to the Company or the
Company permits the cashless exercise of the Option pursuant to Clause 3.5; and

3.1.2

if required by the Company, the amount due under Clause 4 in respect of any Tax Liability.

Where the Option has been properly exercised, the Shares in respect of which the Option has been exercised shall be
issued or transferred pursuant to a notice of exercise within 30 calendar days of the Date of Exercise. Where any Dealing
Code prohibits the issue or transfer of the relevant Shares during such 30 day period, such 30 day period shall be
extended by the number of days (plus three further days) during which the prohibition applies.
9
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3.3

Where the Option is exercised only in part the balance shall remain exercisable on the same terms as originally applied to
the whole Option.

3.4

The Executive hereby agrees that if the Option is exercised prior to a Listing the Executive shall, as a condition of such
exercise, enter into a subscription agreement in respect of the Option Shares (the “ Subscription Agreement ”) and a
deed of adherence to a shareholders agreement, each in the form approved by the Board.

3.5

Notwithstanding any other provision of this agreement, if the Executive serves a valid exercise notice and, as a result,
the Company is obliged to issue or transfer a number of Shares to the Executive in exchange for the payment of a
corresponding Exercise Price then the Company shall, at its sole discretion and subject always to applicable law, be
entitled to satisfy that obligation by issuing, transferring or procuring the transfer to the Executive (at no cost to the
Executive or at a cost which reflects only the nominal value of the relevant Shares) such reduced number of Shares as
will (in the opinion of the Board) deliver equivalent value to the Executive.

4

TAXATION MATTERS

4.1

In the event that a Tax Liability becomes due on the exercise of the Option, the Option may not be exercised unless:4.1.1

the Company or other member of the Group is able to deduct or, where possible, withhold, an amount equal to
the whole of the Tax Liability from the Executive’s net pay for the next pay period; or

4.1.2

the Executive has paid to the Company or other member of the Group an amount equal to the Tax Liability; or

4.1.3

the sum of the amount that the Executive has paid to the Company or other member of the Group in respect of
the Company’s or other member of the Group’s obligation to satisfy the Tax Liability and the total amount that
the Company or other member of the Group is able to deduct from the Executive’s net pay for the next pay
period is equal to or more than the Tax Liability; or

4.1.4

the Executive enters into such other arrangements for the satisfaction of the Tax Liability as are acceptable to
the Company.
10
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4.2

The Executive agrees that if requested to do so by the Board he shall immediately upon exercise of the Option enter into
an irrevocable joint election with his employing company (or the company of which he is a director) pursuant to section
431 of ITEPA (or any similar provision of law applicable in a jurisdiction other than the United Kingdom) in a form
specified by the Board that for the relevant tax purposes the market value of the Shares acquired is to be calculated as if
the Shares were not restricted securities (as defined in section 423 of ITEPA (or any similar provision of law applicable in
a jurisdiction other than the United Kingdom) and sections 425 to 430 of ITEPA (or any similar provision of law
applicable in a jurisdiction other than the United Kingdom) are not to apply to such Shares.

4.3

The Executive hereby agrees to indemnify and hold the Company and each member of the Group harmless against any
Tax Liability.

5

TAKEOVERS, LISTINGS, ASSET SALES AND LIQUIDATIONS

5.1

Sale or Asset Sale
5.1.1

In the event that a Sale or an Asset Sale takes place, the Option may be exercised within 40 calendar days of
such Sale or Asset Sale (as applicable) occurring (but, unless the Board in its absolute discretion determines
otherwise, only to the extent the Option has vested pursuant to Schedule 1).

5.1.2

In the event that the Board becomes aware that an offer has been made which, if completed, would lead to this
Option becoming exercisable under Clause 5.1.1, it may at its absolute discretion resolve that this Option
becomes exercisable under Clause 5.1.1 (but, unless the Board in its absolute discretion determines otherwise,
only to the extent the Option has vested pursuant to Schedule 1) within such period as is determined by the
Board and notified to the Executive (prior to any Sale or Asset Sale as mentioned in Clause 5.1.1) and, in the
event that the Option is not exercised during this period, it shall lapse to the extent provided by clause 2.5.3 but
as if the reference to “40 calendar days after the Option has become exercisable in accordance with clause 5 (but
excluding clause 5.2)” in that clause reads “on the expiry of the period determined by the Board under clause
5.1.2”.
11
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5.2

5.3

Listing
5.2.1

An Option may be exercised on or following a Listing in accordance with Clause 5.2.2 (but, unless the Board in
its absolute discretion determines otherwise, only to the extent the Option has vested pursuant to Schedule 1).

5.2.2

As soon as the Board has become aware that firm negotiations have been entered into or firm proposals have
been made for the Listing, the Board may notify the Executive that such negotiations or proposals have been
entered into or made. Within one week of such notification, the Executive may exercise the Option (but, unless
the Board in its absolute discretion determines otherwise, only to the extent the Option has vested pursuant to
Schedule 1). The Board may specify in the notification that the exercise of the Option under this Clause 5.2.2
shall be conditional upon completion of the Listing (and for the purposes of this Clause 5.2, “ completion ” in
relation to a Listing shall be the admission or granting of permission referred to in the definition of “Listing”)
and in such a case, in the event that the Listing does not proceed, the notice of exercise shall be deemed never
to have been served.

Exchange of Options
5.3.1

In the event that a Sale takes place, the Executive may at any time within six months of the Sale by agreement
with the Acquiring Company release his rights under the Option (in this clause referred to as “the old rights”) in
consideration for the grant to him of rights (in this clause referred to as “the new rights”) which are equivalent
to the old rights but relate to shares in a different company.

5.3.2

The new rights referred to in Clause 5.3.1 above shall not be regarded for the purposes of this Clause 5 as
equivalent to the old rights unless:
5.3.2.1

the new rights are granted to the Executive by reason of his employment with the Acquiring
Company or any of its 51% subsidiaries;

5.3.2.2

the total Market Value of the Shares which are the subject of the Option immediately before the
release of the Executive’s old rights is substantially equivalent to the total Market Value of the shares
(which are the subject of the new rights) immediately after the grant of the new rights to the
Executive; and

5.3.2.3

the total amount payable by the Executive for the acquisition of shares in pursuance of the new rights
is substantially equivalent to the total amount that would be payable for the acquisition of Shares in
pursuance of the old rights.
12
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5.3.3

5.4

Where any new rights are granted pursuant to this Clause 5.3 this agreement shall in relation to the new rights
be construed as if references to the Company and to the Shares were references to the Acquiring Company or
as the case may be to the company in whose shares the new rights relate and to the shares of the Acquiring
Company or of the other company in whose shares the new rights relate.

Liquidation
If the Company passes an extraordinary resolution for dissolution and consequential voluntary winding up of the
Company, the Option may be exercised until the commencement of such winding up (but, unless the Board in its
absolute discretion determines otherwise, only to the extent the Option has vested pursuant to Schedule 1) at the expiry
of which period it shall lapse.

6

VARIATION OF SHARE CAPITAL

6.1

In the event of any capitalisation or rights issue or any consolidation, sub-division or reduction or other variation of the
share capital by the Company, or if any of the shares in the Company are to be converted to shares of another class
pursuant to the provisions of the Articles (including, but not limited to, a conversion of D1 Ordinary Shares into A
Ordinary Shares and/or Deferred Shares (as defined in the Articles) immediately prior to a Listing), the limit on the
number of Shares available under the Option, the number, class and nominal amount of Shares subject to the Option (the
definition of “Shares” being adjusted accordingly) and the Exercise Price for each of those Shares may, at the discretion
of the Company, be adjusted in such manner as the Board considers reasonable PROVIDED THAT :6.1.1

the aggregate amount payable on the exercise of an Option in full is not increased (subject to Clause 6.1.2); and

6.1.2

the Exercise Price for a Share is not reduced below its nominal value.

7

EXCHANGE OF SHARES FOR SHARES OF ANOTHER COMPANY

7.1

If the Company is or is to be the subject of a transaction whereby all or substantially all of the issued share capital of the
Company is or is to be exchanged for issued share capital in another company or body corporate wherever incorporated,
(the “ New Company ”) with the result that (in the reasonable opinion of the Board) the beneficial ownership of the
issued share capital in the New Company is (or is to be)
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substantially the same as the beneficial ownership of the issued share capital in the Company immediately prior to such
transaction (the “Exchange” ), the Executive shall (if so requested by the Company) release his rights (including his
right to acquire Shares) under this agreement (the “Old Option” ) in consideration for the grant to him of equivalent
rights granted by the New Company (including a right to acquire shares in the New Company) (the “New Option” ). The
determination of such equivalence shall be made in the sole discretion of the Board whose decision shall be final and
binding.
7.2

7.3

The New Option shall be on terms and conditions that are (in the opinion of the Board) equivalent to the terms and
conditions of this agreement save that where a provision in this agreement refers to the Company the corresponding
provision in the agreement governing the New Option (the “ New Option Agreement ”) shall (unless the Board
considers the context requires otherwise) instead refer to the New Company, provided that:
7.2.1

the number (and class) of shares in the New Company subject to the New Option may be different to the
number (and class) of Shares subject to the Old Option, provided that (in the opinion of the Board) there shall
be no material enlargement or dilution of the Executive’s interest; and

7.2.2

the exercise price payable per share of the New Company under the New Option may be different to the Exercise
Price per Share under the Old Option, provided that (i) the exercise price per share of the New Company under
the New Option shall be at least the nominal value of such share and (ii) the aggregate exercise price for all of
the shares of the New Company subject to the New Option immediately after the Exchange shall be
substantially equivalent to the aggregate Exercise Price of all of the Shares subject to the Old Option
immediately prior to the Exchange.

The New Option Agreement may take account of any other matters (such as, without limitation, variations between the
Articles and the constitutional documents governing the corporation or company in which the New Shares are issued
and in the case of the corporation or company being incorporated in another jurisdiction, differences between the laws
of Malta and the laws applicable to such company or corporations) that the Board considers necessary or desirable to
give effect to the commercial intention of the arrangement envisaged by this agreement.
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8

POWER OF ATTORNEY

8.1

The Executive:

8.2

8.1.1

hereby irrevocably appoints the Company as his attorney ( “Attorney” ) for all purposes referred to in this
agreement or any New Option Agreement and irrevocably authorises the Attorney (on the Executive’s behalf)
to execute any and all document(s) and to do any and all acts and things as the Attorney in its absolute
discretion considers necessary or desirable in order to give full effect to the terms of this agreement, the New
Option Agreement, the terms of the Articles (or the articles of association of the New Company) or the release
of the Old Option and grant of the New Option in connection with the Exchange. Every attorney that may be
appointed by virtue of this clause shall be considered to act singly as the true and lawful attorney of the
Executive with full power of substitution as specified herein;

8.1.2

agrees that the Attorney may in his name or otherwise on the Executive’s behalf:
8.1.2.1

execute any New Option Agreement on the Executive’s behalf; and/or

8.1.2.2

approve any alteration to this agreement or the New Option Agreement pursuant to Clause 6 (or
equivalent provisions of the New Option Agreement).

The Executive hereby authorises the Attorney to:
8.2.1

delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power
to delegate or appoint a substitute attorney) to an officer or officers appointed for that purpose by the board of
directors of the Attorney, by resolution or otherwise, and vary or revoke such delegation at any time; and

8.2.2

appoint one or more persons to act as substitute attorney for the Executive and to exercise one or more of the
powers conferred on the Attorney by this power of attorney and revoke any such appointment,

provided that neither of the above appointments shall constitute the appointment of a new attorney (for the same
business of the mandate created by virtue of Clause 8.1 or otherwise) or the revocation of the said mandate given to the
Attorney.
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8.3

The Executive undertakes:
8.3.1

to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers
conferred by this power of attorney and hereby ratifies and confirms and agrees to ratify and confirm any act
whatsoever the Attorney shall lawfully do or cause to be done and all documents executed by the Attorney in
the exercise or proposed exercise of all or any of his powers; and

8.3.2

to indemnify and hold each Attorney harmless against all claims, losses, costs, expenses, damages or liability
incurred by it as a result of acting in good faith (but not acting negligently or fraudulently) pursuant to this
power of attorney (including any costs incurred in enforcing this indemnity).

8.4

The Executive declares that a person who deals with the Attorney in good faith may accept a written statement signed
by the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of that fact. The
Attorney is expressly authorised to act under this Power of Attorney.

8.5

The Executive agrees that the Attorney shall not accept any responsibility and shall not be under any liability for any act
or omission of the Attorney or any of its representatives (save in the case of the Attorney’s own fraud, gross negligence
or wilful misconduct).

8.6

The Executive agrees that the power of attorney and other authorities on the terms conferred by or referred to in this
agreement are given by way of security for the performance of the obligations of the Executive and are irrevocable, to the
extent permitted by applicable law, in accordance with section 4 of the Powers of Attorney Act 1971 and, in terms of
Maltese law in so far as it may be applicable, article 1887 of the Civil Code (Cap. 16 of the Laws of Malta). Such power of
attorney shall be irrevocable except with written consent of the Attorney.

8.7

The Board shall notify the Executive as soon as reasonably practicable following an Exchange of the release of the Old
Option and the grant of the New Option or of any pre-Listing restructuring, reconstruction or amalgamation involving
the share capital of the Company or New Company. Notwithstanding such release the power of attorney granted under
this Clause 8 shall remain valid, binding and in existence.

9

MARKET STANDOFF

9.1

The Executive agrees that in the event of a Listing, with respect to any Shares acquired by the Executive pursuant to the
exercise of the Option, subject to any early release provisions that apply pro rata to shareholders of the Company
according to their holdings of shares in the Company (determined on an as-converted basis immediately prior to Listing),
the Executive will not, if requested by the managing underwriter(s) in the initial underwritten sale of shares of the
Company to the public
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( “Listed Shares” ) pursuant to a registration statement filed with, and declared effective by, the U.S. Securities and
Exchange Commission under the Securities Act of 1933 (the “IPO” ), for a period of up to one hundred eighty
(180) calendar days following the effective date of the registration statement relating to such IPO, directly or indirectly
sell, offer to sell, grant any option for the sale of, or otherwise dispose of any Listed Shares or securities convertible into
Listed Shares, except for: (i) transfers of Shares permitted under Clause 9.2 so long as such transferee furnishes to the
Company and the managing underwriter their written consent to be bound by this clause as a condition precedent to
such transfer; and (ii) sales of any securities to be included in the registration statement for the IPO. For the avoidance
of doubt, the provisions of this Clause 9.1 shall only apply to the IPO. In order to enforce the foregoing covenant, the
Company shall have the right to place restrictive legends on the certificates representing the Shares subject to this
clause and to impose stop transfer instructions with respect to the Shares until the end of such period. The Executive
further agrees to enter into any agreement reasonably required by the underwriters to implement the foregoing
restrictions on transfer. For the avoidance of doubt, the foregoing provisions of this clause shall not apply to any
registration of securities of the Company (a) under an employee benefit plan or (b) in a merger, consolidation, business
combination or similar transaction.
9.2

The following transfers will be exempt from Clause 9.1: (i) the transfer of any or all of the Shares during the Executive’s
lifetime by gift or on the Executive’s death by will or intestacy to any member(s) of the Executive’s “ Immediate Family ”
(as defined below) or (ii) to a trust for the benefit of the Executive and/or member(s) of the Executive’s Immediate Family,
provided that each transferee or other recipient agrees in a writing satisfactory to the Company that the provisions of
Clause 9.1 will continue to apply to the transferred Shares in the hands of such transferee or other recipient. The term
“Immediate Family” means the Executive’s spouse, the lineal descendant or antecedent, father, mother, brother or sister,
child, adopted child, grandchild or adopted grandchild of the Executive or the Executive’s spouse, or the spouse of any
of the above or Spousal Equivalent. A person is deemed to be a “ Spousal Equivalent ” provided the following
circumstances are true: (i) irrespective of whether or not the transferee and the Spousal Equivalent are the same sex, they
are the sole spousal equivalent of the other for the last twelve (12) months, (ii) they intend to remain so indefinitely,
(iii) neither is married to anyone else, (iv) both are at least 18 years of age and mentally competent to consent to contract,
(v) they are not related by blood to a degree of closeness that would prohibit legal marriage in the state in which they
legally reside, (vi) they are jointly responsible for each other’s common welfare and financial obligations, and (vii) they
have resided together in the same residence for the last twelve (12) months and intend to do so indefinitely.
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10

MISCELLANEOUS

10.1

The terms of this agreement shall in all respects be administered by the Board, and in the event of any dispute or
disagreement as to the interpretation of this agreement, or as to any question or right arising from or related to this
agreement, the decision of the Board shall be final and binding upon all persons.

10.2

Subject to Clause 8, the Board may at any time and from time to time make any alterations to this agreement which it
thinks fit provided that:
10.2.1

any alteration to this agreement which is necessary to comply with or to take account of any applicable
legislation or statutory regulations or any change in them, or any requirements of any tax authority or to obtain
or maintain favourable taxation, exchange and/or regulatory treatment for the Company, any Group member or
the Executive, may be made without the consent of the Executive; and

10.2.2

(subject to Clause 10.2.1) no alteration which would materially and unfairly increase the liability of the Executive
or materially and unfairly decrease the value of his subsisting rights under this agreement shall be made without
the Executive’s prior written consent.

10.3

Subject to Clause 10.2 and Clause 8, no variation of this agreement shall be valid unless it is in writing and signed by or
on behalf of each of the parties to this agreement.

10.4

This agreement shall be binding upon each party’s successors and assigns and personal representatives (as the case
may be) but except as expressly provided herein none of the rights of the parties under this Agreement may be assigned
or transferred.

10.5

Notwithstanding any other provision of this agreement:
10.5.1

this agreement shall not form part of any contract of employment or office between the Company or any other
member of the Group and the Executive and the rights and obligations of the Executive under the terms of his
office or employment with the Company or any other member of the Group shall not be affected by this
agreement and this agreement shall afford the Executive no additional rights to compensation or damages in
consequence of the termination of such office or employment for any reason whatsoever;

10.5.2

this agreement shall not confer on the Executive any legal or equitable rights (other than those constituting the
Option) against the Company or any other member of the Group directly or indirectly, or give rise to any cause
of action at law or in equity against the Company or any other member of the Group; and
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10.5.3

10.6

the Executive shall not be entitled to any compensation or damages for any loss or potential loss which he may
suffer by reason of being unable to exercise the Option in consequence of the loss or termination of his office or
employment with the Company or any other member of the Group for any reason whatsoever.

Any notice or other communication under or in connection with this agreement may be given:
10.6.1

by personal delivery or by sending the same by post, to the Executive at his last known address, or to the
address of the place of business at which he performs the whole or substantially the whole of his duties of his
office or employment, and to the Company at its registered office and where a notice or other communication is
given by post, it shall be deemed to have been received 48 hours after it was put into the post properly
addressed and stamped; or

10.6.2

to the Executive by electronic communication to his usual business address or to such other address for the
time being notified for that purpose to the person giving the notice.

10.7

This agreement constitutes the whole agreement between the parties hereto. The Executive agrees that in entering into
this agreement he does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or
understanding other than as set out in this agreement. The only remedy available to the Executive in respect of any such
statement, representation, warranty or understanding shall be for breach of contract under the terms of this agreement.
Nothing in this sub-clause shall operate to exclude liability for fraud.

10.8

The Executive shall be responsible for obtaining any governmental or other official consent that may be required by any
country or jurisdiction in order to permit the grant or exercise of the Option. Neither the Company nor any other member
of the Group shall be responsible for any failure by the Executive to obtain any such consent or for any tax or other
liability to which the Executive may become subject as a result of his exercise of the Option.

10.9

After exercise of the Option and issuance or transfer of the Option Shares, the Executive shall become bound by the
provisions of the Articles (a copy of which is appended to and forms part of this agreement) and in particular in relation
to the provisions relating to the transfer of shares which are contained in the Articles.
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10.10 Subject to Clause 10.11, the Executive consents that the Company shall collect and process his/her personal data for the
purposes set out in this agreement and in terms of the Data Protection Act (Cap. 440 of the Laws of Malta) or similar laws
in other applicable jurisdictions. The Executive further consents to the processing and release of the information
contained herein by the Company (including, but without prejudice to the generality of the foregoing, such person’s
name, address, age and salary details) to any other members of the Group or any third parties in connection with the
administration of this Option or for the purpose of complying with any legal obligations. To the extent required by law,
the Executive has the right to access data which the Company holds about him, and, where applicable, the right to ask
for a rectification or erasure of such data.
10.11 This Clause 10.11 shall only apply if the Executive is located in Romania, in which case Clause 10.10 will not apply. The
Executive consents that the Company shall collect and process his/her name, address, age and salary details for the
purposes of participating in the Option as set out in this agreement and in terms of the Data Protection Act (Cap. 440 of
the Laws of Malta) or similar laws in other applicable jurisdictions (such as the Romanian law 677/2001 on the protection
of individuals with regard to the processing of personal data and the free movement of such data). The Executive further
consents to the processing and release of the information contained herein by the Company to any other members of the
Group or any third parties in connection with the administration of this Option within the EU and EEA. In respect of such
processing the Executive has the following rights: the right of free access to the data, the right to be informed, the right
to interfere with the data and to request the amendment or deletion thereof, the right to oppose to the processing of the
respective personal data, the right not to be subject to an individual decision based on automatic processing and the
right to address to a court of law for a rectification or erasure of such data.
10.12 This deed may be executed in any number of counterparts each of which shall constitute an original but all of which shall
constitute one and the same instrument.
10.13 A person who is not a party to this agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999
to enforce any term of this agreement, save that any person which is obliged to account for any Tax Liability shall be
entitled to enforce Clause 4 and that any holding company of the Company (from time to time) may enforce any of the
provisions of this agreement (“holding company” having the meaning given in section 1159 Companies Act 2006 for this
purpose (but, for the
20

Table of Conte nts

With Change of Control Termination
purposes of section 1159(1) of the Companies Act 2006, a company shall be treated as a member of another company if
any shares in that other company are registered in the name of either (a) a person by way of security (where the
company has provided the security) or (b) a person as nominee for the company)). This clause does not affect any right
or remedy of any person which exists or is available otherwise than pursuant to that Act. The Company may assign any
of its rights under this agreement.
10.14 This agreement (including the power of attorney granted hereunder) shall be interpreted and construed in accordance
with the laws of England and Wales. The parties irrevocably agree that the courts of England and Wales shall have
exclusive jurisdiction to settle any dispute which may arise out of or in connection with this agreement.
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IN WITNESS whereof the parties have executed this agreement as a Deed on the date set out above.
EXECUTED AS A DEED by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY P.L.C.
acting by a director in the presence
of a witness:-

)
)
)
)
)
Director

Witness’ Signature:
Witness’ Name:
Witness’ Address:

King, 10 th Floor, Central St Giles
1 St Giles High Street, London WC2H 8AG

Witness’ Occupation: Solicitor
EXECUTED AS A DEED by
[•]
in the presence of:-

)
)
)

Witness’ Signature:
Witness’ Name:
Witness’ Address:

King, 10 th Floor, Central St Giles
1 St Giles High Street, London WC2H 8AG

Witness’ Occupation: Solicitor
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Schedule 1
General Vesting
For the purposes of this agreement:
1.

one [quarter] of the Option Shares shall vest [12] months after the Effective Date;

2.

a further [one twelfth] of the balance of the Option Shares shall vest [15] months after the Effective Date with an
additional [one twelfth] vesting after each [3] month period thereafter (with the intent that 100% of the Option Shares will
have vested [48] months after the Effective Date);

and the Option shall be exercisable at any time after the date it has first vested (to the extent vested).
Notwithstanding any of the above:
(a)

(b)

no Option Shares shall vest after the date on which the Executive ceases to be employed by (or a director of) the
Company or any member of the Group ( “Cessation Date” ) unless the Board (having obtained the consent of the
Investor Director) determines otherwise save that:
(i)

in the event that the relevant member of the Group that is the Executive’s employer terminates his employment
(otherwise than in circumstances where it is entitled to do so summarily under the terms of the Service
Agreement) and the Executive’s employer makes a payment in lieu of any part of the contractual notice period,
any Option Shares that would have vested under paragraphs 1 and 2 above during the period that would
otherwise have been the notice period shall be treated as having vested on the Cessation Date; and

(ii)

in the event of a Change of Control Termination, 50% of any of the Option Shares that have not vested shall be
treated as vested on the Cessation Date; and

no Option Shares shall vest after the date of a Sale (save to the extent the Board, having obtained the consent of the
Investor Director, determines otherwise and save to the extent they vest under paragraph (a)(ii) above);

and, if any of the Option Shares are no longer capable of vesting, the Option shall lapse immediately with respect to those
Option Shares that shall not vest.
23

Table of Conte nts

With Change of Control Termination
Appendix: Articles of Association of the Company
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OPTION AGREEMENT DATED :
BETWEEN:
(1)

MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C., company number C40465, a public limited company
whose registered office is at Aragon House Business Centre, Dragonara Road, St Julian’s, STJ 3140, Malta ( the
“Company”) and;

(2)

[•] of [•] (the “ Executive ”).

RECITALS
(A)

The Executive is a key employee within the Group at the date of this agreement.

(B)

The Company wishes to grant to the Executive an option to acquire Shares (as defined in this agreement) upon and
subject to the terms of this agreement.

1

DEFINITIONS

1.1

In this agreement the following words and expressions shall have the following meanings and, unless the context
requires otherwise (or the term is otherwise defined herein) the terms defined in the Articles shall have the same
meanings in this agreement:
“Acquiring Company”
means a company which acquires shares in the capital of the Company pursuant to a Sale;
“Articles”
means the articles of association of the Company in effect from time to time;
“Asset Sale”
means the disposal by any one or more members of the Group of assets (whether together with associated liabilities or
otherwise and as part of an undertaking or otherwise) which represent 50% or more (by book value) of the consolidated
gross assets of the Group at that time but excluding any such disposal to another member of the Group;
“Auditors”
means the auditors for the time being of the Company (acting as experts and not as arbitrators);
3
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“Board”
means the board of directors of the Company or a duly constituted committee thereof;
“Change of Control Period”
means a period that commences on the date that falls three months prior to the date of exchange of contracts in relation
to an applicable Sale and terminates on the date that falls 18 months immediately after the completion of an applicable
Sale;
“Change of Control Termination”
means the termination of the employment of the Executive during a Change of Control Period where:
(a)

the member of the Group that is the Executive’s employer ( “Employer” ) serves notice to terminate the
employment of the Executive, save where the employment of the Executive is terminated summarily in
accordance with clause 15.1 of her service agreement; or

(b)

the Executive terminates her employment with or without notice for Good Reason (other than in circumstances
where the Employer has reasonable grounds for summary termination under clause 15.1 of her service
agreement) provided that the Executive must, before she terminates her employment for Good Reason, and if (on
a reasonable view) the circumstances that constitutes Good Reason are remediable have first given the
Employer a written notice stating clearly the event or circumstance that constitutes Good Reason in her belief,
acting in good faith, and given the Employer a period of not less than 15 working days to cure the event or
circumstance allegedly constituting Good Reason and no Good Reason shall exist if on a reasonable view the
event or circumstance is cured by the Employer;

“Code”
means the United States Internal Revenue Code of 1986, as amended, and any applicable regulations and administrative
guidelines promulgated thereunder;
“Date of Exercise”
means the date on which the Company receives both the written notice and any payment (if required) referred to in
Clause 3.1;
“Dealing Code”
means any code or regulations adopted by any relevant listing authority or stock exchange which restricts dealings in
securities issued by the Company and/or such other rules and regulations adopted by the Company which govern
dealing in Shares, interests in Shares, options or rights over Shares or interests in Shares;
4
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“Effective Date”
[• ];
“Eligible Person”
means any individual who is an employee of a member of the Group;
“Exercise Price”
means the sum of USD $[•] per Option Share, adjusted if appropriate pursuant to Clause 6;
“Good Leaver”
means the Executive ceasing to be an employee of any member of the Group:
(a)

as a result of her death, permanent incapacity due to ill health or retirement in accordance with her contract of
employment; or

(b)

due to dismissal of the Executive by the Company or any member of the Group without notice or payment in lieu
in circumstances where the Company or other member of the Group is not entitled to summarily dismiss; or

(c)

in circumstances where the Board determines (subject to the Investor Director voting in favour of such
determination) in its absolute discretion the Executive to be a Good Leaver; or

(d)

in circumstances where either (i) the Company or other relevant member of the Group serves notice to terminate
the employment of the Executive; or (ii) the Executive serves notice to terminate her employment and her
employment with the Company or the relevant member of the Group terminates on or before 30 September 2015
for a Good Reason; or (iii) the Executive serves notice to terminate her employment and her employment with
the Company or the relevant member of the Group terminates at any time after 30 September 2015, whether or
not for a Good Reason; in each case in circumstances other than where the Company or relevant member of the
Group is entitled summarily to terminate her employment under clause 15 of her service agreement;

(e)

in circumstances where termination of the Executive’s employment constitutes a Change of Control
Termination;

“Good Reason”
shall mean grounds that entitle the Executive to treat herself as being constructively dismissed (within the meaning of
section 95(1)(c) of the Employment Rights Act 1996) as may be determined by a court of competent jurisdiction.
Examples of such
5
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grounds may include, but are not limited to, circumstances where the Executive is required to permanently relocate
outside of Greater London, where the Executive’s pay is unilaterally reduced, where the member of the Group that is the
Executive’s employer is in material breach of the Executive’s service agreement, where the scope of the Executive’s role
is materially reduced, where the level or status attached to the Executive’s role is reduced or where on a Sale the
acquiring entity did not give the Executive options, compensation or equity of at least the same value as the value of
any shares under option (net of exercise price) held by the Executive which are no longer capable of vesting or being
exercised after such Sale;
“Grant Date”
[•];
“Group”
has the meaning given in the Articles and “member of the Group” shall be construed accordingly;
“HMRC”
means HM Revenue & Customs (or any other taxation or other authority in any other jurisdiction, as applicable);
“Investor Director”
has the meaning given in the Articles;
“ITEPA”
means the Income Tax (Earnings and Pensions) Act 2003;
“Liquidation”
whether voluntary or compulsory, means the passing of a resolution for the winding-up of the Company;
“Listing”
means:
(a)

the admission of all or any of the shares in the capital of the Company to trading on a market for listed securities
designated by the Financial Markets Act (Cap. 345 of the laws of Malta) as a Recognized Investment Exchange
(as defined in the Articles), together with the admission of such shares to the relevant Official List (as defined in
the Articles); or

(b)

if the Investors (as defined in the Articles) in their absolute discretion so determine, the admission of such
shares to, or to trading on, any other market wherever situated together, if necessary, with the admission of
such shares to listing on any official or otherwise prescribed list maintained by a competent or otherwise
prescribed listing authority;
6
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“Market Value”
means on any day the market value of a Share determined in accordance with the provisions of Part VIII of the Taxation
of Chargeable Gains Act 1992 or, if the Shares are quoted on the official list of a Recognized Investment Exchange, the
average of the middle market quotations of a Share as derived from the relevant Official List for the three immediately
preceding dealing days;
“Option”
means the right to acquire Shares granted under this agreement;
“Option Shares”
means the [•] Shares which are the subject of the Option;
“Sale”
has the meaning given in the Articles, save that unless the Board (and the Investor Director) determine otherwise, it
shall not constitute a Sale where the person (or Connected Persons or group of persons Acting in Concert (as defined in
the Articles)) acquiring or obtaining shares in the circumstances giving rise to the “Sale” are (in the reasonable opinion
of the Board) Apax entities;
“Share”
means a D1 Ordinary Share of €[•] in the capital of the Company (or such other nominal value as may be determined by
the Company in general meeting from time to time);
“Tax Liability”
the amount of income tax, withholding tax and/or employee social security contributions (or any similar taxes in a
jurisdiction other than the United Kingdom) which the Company or other member of the Group would be required to
account for to HMRC (a) as a consequence of the Executive exercising the Option or acquiring Shares pursuant to such
exercise and/or (b) on any gain realised or deemed to have been realised by the Executive in respect of the Option or the
Option Shares, provided that employer’s national insurance contributions (or similar contributions in a jurisdiction other
than the United Kingdom) shall not constitute Tax Liabilities and such amounts shall be payable by the Company or
other member of the Group.
1.2

So far as not inconsistent with the context:1.2.1

Any reference herein to any enactment shall be construed as a reference to that enactment as for the time being
amended or re-enacted.
7

Table of Conte nts

1.2.2

All references to the masculine gender shall be deemed also to be references to the feminine gender and all
references to the singular include the plural and vice versa.

1.2.3

All references to clauses or sub-clauses are unless the context otherwise requires to clauses or sub-clauses of
this agreement.

1.2.4

The headings to clauses of this agreement are for convenience only and have no legal effect.

2

GRANT OF OPTION

2.1

The Company hereby grants to the Executive the right, upon the terms and subject to the conditions of this agreement,
exercisable to the extent that the Option has vested in accordance with, and on the dates specified in, Schedule 1, to
purchase the Option Shares for the Exercise Price.

2.2

The Option is granted on the Grant Date with an exercise price per Share of not less than 100% of the fair market value
per Share on the Grant Date. The Option is not an incentive stock option within the meaning of Section 422 of the Code.

2.3

The Option may be exercised in whole or in part, and if exercised in part the Option shall remain exercisable in respect of
the remaining Option Shares on the same terms hereof. Notwithstanding the foregoing, from and following a Listing the
Option may not be exercised at any time when such exercise is prohibited by any Dealing Code.

2.4

The Option is personal to the Executive. It may not be transferred, assigned or charged or otherwise alienated and any
purported transfer, assignment, charge or other alienation shall cause the Option to lapse forthwith. The Option may be
surrendered at any time by the Executive.

2.5

The Option shall lapse automatically (in so far as it has not been exercised) on the earliest of:2.5.1

the tenth anniversary of the Grant Date;

2.5.2

the date on which it lapses under Clause 2.4;

2.5.3

unless the Company otherwise decides (it being able to impose such conditions as it sees fit in the event that it
exercises its discretion in this regard), 40 calendar days after the Option has become exercisable in accordance
with Clause 5 (but excluding Clause 5.2) save that where the Executive is employed by a member of the Group
on the date of a Sale and such Sale would otherwise cause the Option to lapse under this clause 2.5.3, the
Option shall lapse only in respect of such of the Option Shares as have vested as at the relevant lapse date, the
balance of the Option lapsing under this clause 2.5.3 18 calendar months after the date of the Sale;
8
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2.5.4

the Executive being adjudicated bankrupt by a court of law;

2.5.5

forthwith upon the Executive ceasing to be an Eligible Person other than in circumstances where the Executive
is a Good Leaver;

2.5.6

the date falling 90 calendar days after the Executive ceases to be an Eligible Person in circumstances where the
Executive is a Good Leaver (or such longer period as the Board, having obtained the consent of the Investor
Director, may determine in its absolute discretion); and

2.5.7

unless the Board determines otherwise, on completion of any Exchange if the Executive has not entered into an
agreement for the grant of a New Option in accordance with Clause 7.

3

MANNER OF EXERCISE OF OPTIONS

3.1

To the extent that the Option has become exercisable pursuant to this agreement, the Option may be exercised (in whole
or in part) by the Executive, or as the case may be her personal representatives, giving prior notice in writing to the
Company specifying the number of Shares in respect of which she wishes to exercise the Option accompanied by:

3.2

3.1.1

the payment of the total Exercise Price due in respect of the number of Shares specified in the exercise notice,
save to the extent that the Executive has made other arrangements for the payment of the total Exercise Price
(such as, after Listing, the Executive selling sufficient number of the Shares as generates proceeds to pay the
Exercise Price and using those proceeds to satisfy the same) which are satisfactory to the Company or the
Company permits the cashless exercise of the Option pursuant to Clause 3.5; and

3.1.2

if required by the Company, the amount due under Clause 4 in respect of any Tax Liability.

Where the Option has been properly exercised, the Shares in respect of which the Option has been exercised shall be
issued or transferred pursuant to a notice of exercise within 30 calendar days of the Date of Exercise. Where any Dealing
Code prohibits the issue or transfer of the relevant Shares during such 30 day period, such 30 day period shall be
extended by the number of days (plus three further days) during which the prohibition applies.
9
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3.3

Where the Option is exercised only in part the balance shall remain exercisable on the same terms as originally applied to
the whole Option.

3.4

The Executive hereby agrees that if the Option is exercised prior to a Listing the Executive shall, as a condition of such
exercise, enter into a subscription agreement in respect of the Option Shares (the “ Subscription Agreement ”) and a
deed of adherence to a shareholders agreement, each in the form approved by the Board.

3.5

Notwithstanding any other provision of this agreement, if the Executive serves a valid exercise notice and, as a result,
the Company is obliged to issue or transfer a number of Shares to the Executive in exchange for the payment of a
corresponding Exercise Price then the Company shall, at its sole discretion and subject always to applicable law, be
entitled to satisfy that obligation by issuing, transferring or procuring the transfer to the Executive (at no cost to the
Executive or at a cost which reflects only the nominal value of the relevant Shares) such reduced number of Shares as
will (in the opinion of the Board) deliver equivalent value to the Executive.

4

TAXATION MATTERS

4.1

In the event that a Tax Liability becomes due on the exercise of the Option, the Option may not be exercised unless:-

4.2

4.1.1

the Company or other member of the Group is able to deduct or, where possible, withhold, an amount equal to
the whole of the Tax Liability from the Executive’s net pay for the next pay period; or

4.1.2

the Executive has paid to the Company or other member of the Group an amount equal to the Tax Liability; or

4.1.3

the sum of the amount that the Executive has paid to the Company or other member of the Group in respect of
the Company’s or other member of the Group’s obligation to satisfy the Tax Liability and the total amount that
the Company or other member of the Group is able to deduct from the Executive’s net pay for the next pay
period is equal to or more than the Tax Liability; or

4.1.4

the Executive enters into such other arrangements for the satisfaction of the Tax Liability as are acceptable to
the Company.

The Executive agrees that if requested to do so by the Board she shall immediately upon exercise of the Option enter into
an irrevocable joint election with her employing company pursuant to section 431 of ITEPA (or any similar provision of
law applicable in a jurisdiction other than the United Kingdom, including section
10
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83(b) of the Code) in a form specified by the Board that for the relevant tax purposes the market value of the Shares
acquired is to be calculated as if the Shares were not restricted securities (as defined in section 423 of ITEPA (or any
similar provision of law applicable in a jurisdiction other than the United Kingdom) and sections 425 to 430 of ITEPA (or
any similar provision of law applicable in a jurisdiction other than the United Kingdom) are not to apply to such Shares.
4.3

The Executive hereby agrees to indemnify and hold the Company and each member of the Group harmless against any
Tax Liability.

5

TAKEOVERS, LISTINGS, ASSET SALES AND LIQUIDATIONS

5.1

Sale or Asset Sale

5.2

5.1.1

In the event that a Sale or an Asset Sale takes place, the Option may be exercised within 40 calendar days of
such Sale or Asset Sale (as applicable) occurring (but, unless the Board in its absolute discretion determines
otherwise, only to the extent the Option has vested pursuant to Schedule 1).

5.1.2

In the event that the Board becomes aware that an offer has been made which, if completed, would lead to this
Option becoming exercisable under Clause 5.1.1, it may at its absolute discretion resolve that this Option
becomes exercisable under Clause 5.1.1 (but, unless the Board in its absolute discretion determines otherwise,
only to the extent the Option has vested pursuant to Schedule 1) within such period as is determined by the
Board and notified to the Executive (prior to any Sale or Asset Sale as mentioned in Clause 5.1.1) and, in the
event that the Option is not exercised during this period, it shall lapse at the end of such period to the extent
provided by clause 2.5.3 but as if the reference to “40 calendar days after the Option has become exercisable in
accordance with clause 5 (but excluding clause 5.2)” in that clause reads “on the expiry of the period determined
by the Board under clause 5.1.2”.

Listing
5.2.1
5.2.2

An Option may be exercised on or following a Listing in accordance with Clause 5.2.2 (but, unless the Board in
its absolute discretion determines otherwise, only to the extent the Option has vested pursuant to Schedule 1).
As soon as the Board has become aware that firm negotiations have been entered into or firm proposals have
been made for the Listing, the Board may notify the Executive that such negotiations or proposals have been
entered into or made. Within one week of such notification, the Executive may
11

Table of Conte nts

exercise the Option (but, unless the Board in its absolute discretion determines otherwise, only to the extent the
Option has vested pursuant to Schedule 1). The Board may specify in the notification that the exercise of the
Option under this Clause 5.2.2 shall be conditional upon completion of the Listing (and for the purposes of this
Clause 5.2, “ completion ” in relation to a Listing shall be the admission or granting of permission referred to in
the definition of “Listing”) and in such a case, in the event that the Listing does not proceed, the notice of
exercise shall be deemed never to have been served.
5.3

Exchange of Options
5.3.1

In the event that a Sale takes place, the Executive may at any time within six months of the Sale by agreement
with the Acquiring Company release her rights under the Option (in this clause referred to as “the old rights”) in
consideration for the grant to her of rights (in this clause referred to as “the new rights”) which are equivalent
to the old rights but relate to shares in a different company.

5.3.2

The new rights referred to in Clause 5.3.1 above shall not be regarded for the purposes of this Clause 5 as
equivalent to the old rights unless:

5.3.3

5.3.2.1

the new rights are granted to the Executive by reason of her employment with the Acquiring
Company or any of its 51% subsidiaries;

5.3.2.2

the total Market Value of the Shares which are the subject of the Option immediately before the
release of the Executive’s old rights is substantially equivalent to the total Market Value of the shares
(which are the subject of the new rights) immediately after the grant of the new rights to the
Executive; and

5.3.2.3

the total amount payable by the Executive for the acquisition of shares in pursuance of the new rights
is substantially equivalent to the total amount that would be payable for the acquisition of Shares in
pursuance of the old rights.

Where any new rights are granted pursuant to this Clause 5.3 this agreement shall in relation to the new rights
be construed as if references to the Company and to the Shares were references to the Acquiring Company or
as the case may be to the company in whose shares the new rights relate and to the shares of the Acquiring
Company or of the other company in whose shares the new rights relate.
12
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5.4

Liquidation
If the Company passes an extraordinary resolution for dissolution and consequential voluntary winding up of the
Company, the Option may be exercised until the commencement of such winding up (but, unless the Board in its
absolute discretion determines otherwise, only to the extent the Option has vested pursuant to Schedule 1) at the expiry
of which period it shall lapse.

6

VARIATION OF SHARE CAPITAL

6.1

In the event of any capitalisation or rights issue or any consolidation, sub-division or reduction or other variation of the
share capital by the Company, or if any of the shares in the Company are to be converted to shares of another class
pursuant to the provisions of the Articles (including, but not limited to, a conversion of D1 Ordinary Shares into A
Ordinary Shares and/or Deferred Shares (as defined in the Articles) immediately prior to a Listing), the limit on the
number of Shares available under the Option, the number, class and nominal amount of Shares subject to the Option (the
definition of “Shares” being adjusted accordingly) and the Exercise Price for each of those Shares may, at the discretion
of the Company, be adjusted in such manner as the Board considers reasonable PROVIDED THAT :6.1.1

the aggregate amount payable on the exercise of an Option in full is not increased (subject to Clause 6.1.2); and

6.1.2

the Exercise Price for a Share is not reduced below its nominal value.

7

EXCHANGE OF SHARES FOR SHARES OF ANOTHER COMPANY

7.1

If the Company is or is to be the subject of a transaction whereby all or substantially all of the issued share capital of the
Company is or is to be exchanged for issued share capital in another company or body corporate wherever incorporated,
(the “New Company” ) with the result that (in the reasonable opinion of the Board) the beneficial ownership of the
issued share capital in the New Company is (or is to be) substantially the same as the beneficial ownership of the issued
share capital in the Company immediately prior to such transaction (the “Exchange” ), the Executive shall (if so
requested by the Company) release her rights (including her right to acquire Shares) under this agreement (the “Old
Option” ) in consideration for the grant to her of equivalent rights granted by the New Company (including a right to
acquire shares in the New Company) (the “New Option” ). The determination of such equivalence shall be made in the
sole discretion of the Board whose decision shall be final and binding.
13
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7.2

The New Option shall be on terms and conditions that are (in the opinion of the Board) equivalent to the terms and
conditions of this agreement save that where a provision in this agreement refers to the Company the corresponding
provision in the agreement governing the New Option (the “ New Option Agreement ”) shall (unless the Board
considers the context requires otherwise) instead refer to the New Company, provided that:
7.2.1

the number (and class) of shares in the New Company subject to the New Option may be different to the
number (and class) of Shares subject to the Old Option, provided that (in the opinion of the Board) there shall
be no material enlargement or dilution of the Executive’s interest; and

7.2.2

the exercise price payable per share of the New Company under the New Option may be different to the Exercise
Price per Share under the Old Option, provided that (i) the exercise price per share of the New Company under
the New Option shall be at least the nominal value of such share and (ii) the aggregate exercise price for all of
the shares of the New Company subject to the New Option immediately after the Exchange shall be
substantially equivalent to the aggregate Exercise Price of all of the Shares subject to the Old Option
immediately prior to the Exchange.

7.3

The New Option Agreement may take account of any other matters (such as, without limitation, variations between the
Articles and the constitutional documents governing the corporation or company in which the New Shares are issued
and in the case of the corporation or company being incorporated in another jurisdiction, differences between the laws
of Malta and the laws applicable to such company or corporations) that the Board considers necessary or desirable to
give effect to the commercial intention of the arrangement envisaged by this agreement.

8

POWER OF ATTORNEY

8.1

The Executive:
8.1.1

hereby irrevocably appoints the Company as her attorney (“ Attorney ”) for all purposes referred to in this
agreement or any New Option Agreement and irrevocably authorises the Attorney (on the Executive’s behalf)
to execute any and all document(s) and to do any and all acts and things as the Attorney in its absolute
discretion considers necessary or desirable in order to give full effect to the terms of this agreement, the New
Option
14
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Agreement, the terms of the Articles (or the articles of association of the New Company) or the release of the
Old Option and grant of the New Option in connection with the Exchange. Every attorney that may be
appointed by virtue of this clause shall be considered to act singly as the true and lawful attorney of the
Executive with full power of substitution as specified herein;
8.1.2

8.2

agrees that the Attorney may in her name or otherwise on the Executive’s behalf:
8.1.2.1

execute any New Option Agreement on the Executive’s behalf; and/or

8.1.2.2

approve any alteration to this agreement or the New Option Agreement pursuant to Clause 6 (or
equivalent provisions of the New Option Agreement).

The Executive hereby authorises the Attorney to:
8.2.1

delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power
to delegate or appoint a substitute attorney) to an officer or officers appointed for that purpose by the board of
directors of the Attorney, by resolution or otherwise, and vary or revoke such delegation at any time; and

8.2.2

appoint one or more persons to act as substitute attorney for the Executive and to exercise one or more of the
powers conferred on the Attorney by this power of attorney and revoke any such appointment,

provided that neither of the above appointments shall constitute the appointment of a new attorney (for the same
business of the mandate created by virtue of Clause 8.1 or otherwise) or the revocation of the said mandate given to the
Attorney.
8.3

The Executive undertakes:
8.3.1

to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers
conferred by this power of attorney and hereby ratifies and confirms and agrees to ratify and confirm any act
whatsoever the Attorney shall lawfully do or cause to be done and all documents executed by the Attorney in
the exercise or proposed exercise of all or any of his powers; and
15
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8.3.2

to indemnify and hold each Attorney harmless against all claims, losses, costs, expenses, damages or liability
incurred by it as a result of acting in good faith (but not acting negligently or fraudulently) pursuant to this
power of attorney (including any costs incurred in enforcing this indemnity).

8.4

The Executive declares that a person who deals with the Attorney in good faith may accept a written statement signed
by the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of that fact. The
Attorney is expressly authorised to act under this Power of Attorney.

8.5

The Executive agrees that the Attorney shall not accept any responsibility and shall not be under any liability for any act
or omission of the Attorney or any of its representatives (save in the case of the Attorney’s own fraud, gross negligence
or wilful misconduct).

8.6

The Executive agrees that the power of attorney and other authorities on the terms conferred by or referred to in this
agreement are given by way of security for the performance of the obligations of the Executive and are irrevocable, to the
extent permitted by applicable law, in accordance with section 4 of the Powers of Attorney Act 1971 and, in terms of
Maltese law in so far as it may be applicable, article 1887 of the Civil Code (Cap. 16 of the Laws of Malta). Such power of
attorney shall be irrevocable except with written consent of the Attorney.

8.7

The Board shall notify the Executive as soon as reasonably practicable following an Exchange of the release of the Old
Option and the grant of the New Option or of any pre-Listing restructuring, reconstruction or amalgamation involving
the share capital of the Company or New Company. Notwithstanding such release the power of attorney granted under
this Clause 8 shall remain valid, binding and in existence.

9

MARKET STANDOFF

9.1

The Executive agrees that in the event of a Listing, with respect to any Shares acquired by the Executive pursuant to the
exercise of the Option, subject to any early release provisions that apply pro rata to shareholders of the Company
according to their holdings of shares in the Company (determined on an as-converted basis immediately prior to Listing),
the Executive will not, if requested by the managing underwriter(s) in the initial underwritten sale of shares of the
Company to the public (“ Listed Shares ”) pursuant to a registration statement filed with, and declared effective by, the
U.S. Securities and Exchange Commission under the Securities Act of 1933 (the “ IPO ”), for a period of up to one
hundred eighty (180) calendar days following the effective date of the registration statement relating to such IPO,
directly or indirectly sell, offer to sell, grant any option for the sale of, or otherwise dispose of
16
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any Listed Shares or securities convertible into Listed Shares, except for: (i) transfers of Shares permitted under Clause
9.2 so long as such transferee furnishes to the Company and the managing underwriter their written consent to be bound
by this clause as a condition precedent to such transfer; and (ii) sales of any securities to be included in the registration
statement for the IPO. For the avoidance of doubt, the provisions of this Clause 9.1 shall only apply to the IPO. In order
to enforce the foregoing covenant, the Company shall have the right to place restrictive legends on the certificates
representing the Shares subject to this clause and to impose stop transfer instructions with respect to the Shares until
the end of such period. The Executive further agrees to enter into any agreement reasonably required by the
underwriters to implement the foregoing restrictions on transfer. For the avoidance of doubt, the foregoing provisions of
this clause shall not apply to any registration of securities of the Company (a) under an employee benefit plan or (b) in a
merger, consolidation, business combination or similar transaction.
9.2

The following transfers will be exempt from Clause 9.1: (i) the transfer of any or all of the Shares during the Executive’s
lifetime by gift or on the Executive’s death by will or intestacy to any member(s) of the Executive’s “ Immediate Family ”
(as defined below) or (ii) to a trust for the benefit of the Executive and/or member(s) of the Executive’s Immediate Family,
provided that each transferee or other recipient agrees in a writing satisfactory to the Company that the provisions of
Clause 9.1 will continue to apply to the transferred Shares in the hands of such transferee or other recipient. The term
“Immediate Family” means the Executive’s spouse, the lineal descendant or antecedent, father, mother, brother or sister,
child, adopted child, grandchild or adopted grandchild of the Executive or the Executive’s spouse, or the spouse of any
of the above or Spousal Equivalent. A person is deemed to be a “ Spousal Equivalent ” provided the following
circumstances are true: (i) irrespective of whether or not the transferee and the Spousal Equivalent are the same sex, they
are the sole spousal equivalent of the other for the last twelve (12) months, (ii) they intend to remain so indefinitely,
(iii) neither is married to anyone else, (iv) both are at least 18 years of age and mentally competent to consent to contract,
(v) they are not related by blood to a degree of closeness that would prohibit legal marriage in the state in which they
legally reside, (vi) they are jointly responsible for each other’s common welfare and financial obligations, and (vii) they
have resided together in the same residence for the last twelve (12) months and intend to do so indefinitely.

10

MISCELLANEOUS

10.1

The terms of this agreement shall in all respects be administered by the Board, and in the event of any dispute or
disagreement as to the interpretation of this agreement, or as to any question or right arising from or related to this
agreement, the decision of the Board shall be final and binding upon all persons.
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10.2

Subject to Clause 8, the Board may at any time and from time to time make any alterations to this agreement which it
thinks fit provided that:
10.2.1

any alteration to this agreement which is necessary to comply with or to take account of any applicable
legislation or statutory regulations or any change in them, or any requirements of any tax authority or to obtain
or maintain favourable taxation, exchange and/or regulatory treatment for the Company, any Group member or
the Executive, may be made without the consent of the Executive; and

10.2.2

(subject to Clause 10.2.1) no alteration which would materially and unfairly increase the liability of the Executive
or materially and unfairly decrease the value of her subsisting rights under this agreement shall be made without
the Executive’s prior written consent.

10.3

Subject to Clause 10.2 and Clause 8, no variation of this agreement shall be valid unless it is in writing and signed by or
on behalf of each of the parties to this agreement.

10.4

This Option is not intended to be an award made under the Company’s 2012 Share Incentive Plan (for United States
Service Providers). This Option, however, is intended to qualify under an applicable federal and state securities law
exemption.

10.5

This agreement shall be binding upon each party’s successors and assigns and personal representatives (as the case
may be) but except as expressly provided herein none of the rights of the parties under this agreement may be assigned
or transferred.

10.6

The Executive understands and acknowledges that if the Option is exercised prior to a Listing, the Executive shall, as a
condition of the Option exercise, enter into the Subscription Agreement which will require the Executive, among other
things, to make certain representations to the Company with respect to the Shares acquired upon the exercise of the
Option. The Executive shall be required to:
10.6.1

confirm, warrant and undertake that she is acquiring the Shares on her own behalf for investment purposes and
not for re-sale;

10.6.2

confirm, warrant and undertake that in deciding to purchase the Shares, she has made her own assessment of
the risks and opportunities involved and has not relied upon any warranty, representation, or inducement from
any person;
18
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10.6.3

acknowledge that there may be adverse tax consequences upon the purchase and the disposition of the Shares,
and the Executive has been advised by the Company to consult a tax adviser prior to such purchase or
disposition. The Executive shall further acknowledge that the Executive is not relying on the Company or its
counsel for tax advice regarding the Executive’s purchase or disposition of the Shares or the tax consequences
to the Executive of the agreement;

10.6.4

agree and acknowledge that the Shares have not been registered with the Securities and Exchange Commission
(the “ SEC ”) under the Securities Act of 1933, as amended (the “ Securities Act ”), or with any securities
regulatory agency administering any state securities laws, and that, notwithstanding any other provision of this
agreement to the contrary, the purchase of any Shares is expressly conditioned upon compliance with the
Securities Act and all applicable state securities laws. The Executive shall agree to cooperate with the Company
to ensure compliance with such laws;

10.6.5

agree that she may not transfer any of the Shares unless such Shares are registered under the Securities Act or
qualified under applicable state securities laws or unless, in the opinion of counsel to the Company, exemptions
from such registration and qualification requirements are available. The Executive shall acknowledge that
(a) only the Company may file a registration statement with the SEC and that the Company is under no
obligation to do so with respect to the Shares, (b) exemptions from registration and qualification may not be
available or may not permit the Executive to transfer all or any of the Shares in the amounts or at the times
proposed by the Executive and (c) that the Subscription Agreement imposes additional restrictions on the
transfer of the Shares;

10.6.6

acknowledge that she has had access to all information regarding the Company and its present and prospective
business, assets, liabilities and financial condition that the Executive reasonably considers important to making
the decision to purchase the Shares, and the Executive has had ample opportunity to ask questions of the
Company’s representatives concerning such matters and the investment;

10.6.7

acknowledge that she is fully aware of: (a) the highly speculative nature of the investment in the Shares; (b) the
financial hazards involved; (c) the lack of liquidity of the Shares and the restrictions on transferability of the
Shares (e.g., that the Executive may not be able to sell or dispose of the Shares or use them as collateral for
loans); (d) the qualifications and backgrounds of the management of the Company; and (e) the tax
consequences of investment in, and disposition of, the Shares;
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10.7

10.6.8

acknowledge that at no time was she presented with or solicited by any publicly issued or circulated
newspaper, mail, radio, television or other form of general advertising or solicitation in connection with the
offer, sale and purchase of the Shares; and

10.6.9

acknowledge and agree that she has been advised that SEC Rule 144 promulgated under the Securities Act,
which permits certain limited sales of unregistered securities, is not presently available with respect to the
Shares and, in any event, requires that the Shares be held for a minimum of six (6) months, and in certain cases
one (1) year, after they have been purchased and paid for (within the meaning of Rule 144), subject to the
lengthier market standoff agreement contained in Clause 9.1 or any other agreement entered into by the
Executive. The Executive shall acknowledge that she understands that Rule 144 may indefinitely restrict the
transfer of the Shares so long as the Executive remains an “affiliate” of the Company or if “current public
information” about the Company (as defined in Rule 144) is not publicly available.

Notwithstanding any other provision of this agreement:
10.7.1

this agreement shall not form part of any contract of employment or office between the Company or any other
member of the Group and the Executive and the rights and obligations of the Executive under the terms of her
office or employment with the Company or any other member of the Group shall not be affected by this
agreement and this agreement shall afford the Executive no additional rights to compensation or damages in
consequence of the termination of such office or employment for any reason whatsoever;

10.7.2

this agreement shall not confer on the Executive any legal or equitable rights (other than those constituting the
Option) against the Company or any other member of the Group directly or indirectly, or give rise to any cause
of action at law or in equity against the Company or any other member of the Group; and

10.7.3

the Executive shall not be entitled to any compensation or damages for any loss or potential loss which she may
suffer by reason of being unable to exercise the Option in consequence of the loss or termination of her office
or employment with the Company or any other member of the Group for any reason whatsoever.
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10.8

10.9

Any notice or other communication under or in connection with this agreement may be given:
10.8.1

by personal delivery or by sending the same by post, to the Executive at her last known address, or to the
address of the place of business at which she performs the whole or substantially the whole of her duties of her
office or employment, and to the Company at its registered office and where a notice or other communication is
given by post, it shall be deemed to have been received 48 hours after it was put into the post properly
addressed and stamped; or

10.8.2

to the Executive by electronic communication to her usual business address or to such other address for the
time being notified for that purpose to the person giving the notice.

This agreement constitutes the whole agreement between the parties hereto. The Executive agrees that in entering into
this agreement she does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or
understanding other than as set out in this agreement. The only remedy available to the Executive in respect of any such
statement, representation, warranty or understanding shall be for breach of contract under the terms of this agreement.
Nothing in this sub-clause shall operate to exclude liability for fraud.

10.10 The Executive shall be responsible for obtaining any governmental or other official consent that may be required by any
country or jurisdiction in order to permit the grant or exercise of the Option. Neither the Company nor any other member
of the Group shall be responsible for any failure by the Executive to obtain any such consent or for any tax or other
liability to which the Executive may become subject as a result of her exercise of the Option.
10.11 After exercise of the Option and issuance or transfer of the Option Shares, the Executive shall become bound by the
provisions of the Articles (a copy of which is appended to and forms part of this agreement) and in particular in relation
to the provisions relating to the transfer of shares which are contained in the Articles.
10.12 The Executive consents that the Company shall collect and process her personal data for the purposes set out in this
agreement and in terms of the Data Protection Act (Cap. 440 of the Laws of Malta) or similar laws in other applicable
jurisdictions. The Executive further consents to the processing and release of the information contained herein by the
Company (including, but without prejudice to the generality of the foregoing, such person’s name, address, age and
salary details) to any other members of the Group or any third parties in connection with the administration of this
Option
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or for the purpose of complying with any legal obligations. To the extent required by law, the Executive has the right to
access data which the Company holds about her, and, where applicable, the right to ask for a rectification or erasure of
such data.
10.13 This deed may be executed in any number of counterparts each of which shall constitute an original but all of which shall
constitute one and the same instrument.
10.14 A person who is not a party to this agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999
to enforce any term of this agreement, save that any person which is obliged to account for any Tax Liability shall be
entitled to enforce Clause 4 and that any holding company of the Company (from time to time) may enforce any of the
provisions of this agreement (“ holding company ” having the meaning given in section 1159 Companies Act 2006 for
this purpose (but, for the purposes of section 1159(1) of the Companies Act 2006, a company shall be treated as a
member of another company if any shares in that other company are registered in the name of either (a) a person by way
of security (where the company has provided the security) or (b) a person as nominee for the company)). This clause
does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act. The
Company may assign any of its rights under this agreement.
10.15 This agreement (including the power of attorney granted hereunder) shall be interpreted and construed in accordance
with the laws of England and Wales. The parties irrevocably agree that the courts of England and Wales shall have
exclusive jurisdiction to settle any dispute which may arise out of or in connection with this agreement.
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IN WITNESS whereof the parties have executed this agreement as a Deed on the date set out above.
EXECUTED AS A DEED by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY P.L.C.
acting by a director in the presence
of a witness:-

)
)
)
)
)
Director

Witness’ Signature:
Witness’ Name:
Witness’ Address:

King, 10 th Floor, Central St Giles
1 St Giles High Street, London WC2H 8AG

Witness’ Occupation: Solicitor
EXECUTED AS A DEED by
[• ]
in the presence of:-

)
)
)

Witness’ Signature:
Witness’ Name:
Witness’ Address:

King, 10 th Floor, Central St Giles
1 St Giles High Street, London WC2H 8AG

Witness’ Occupation: Solicitor
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Schedule 1
General Vesting
For the purposes of this agreement:
1.

one quarter of the Option Shares shall vest 12 months after the Effective Date;

2.

a further one twelfth of the balance of the Option Shares shall vest 15 months after the Effective Date with an additional
one twelfth vesting after each 3 month period thereafter (with the intent that 100% of the Option Shares will have vested
48 months after the Effective Date);

and the Option shall be exercisable at any time after the date it has first vested (to the extent vested).
Notwithstanding any of the above:
(a)

(b)

no Option Shares shall vest after the date on which the Executive ceases to be employed by any member of the Group (
‘Cessation Date’ ) unless the Board (having obtained the consent of the Investor Director) determines otherwise save
that:
(i)

in the event that the relevant member of the Group that is the Executive’s employer terminates her employment
(otherwise than in circumstances where it is entitled to do so summarily under the terms of her service
agreement) and the Executive’s employer makes a payment in lieu of any part of the contractual notice period,
any Option Shares that would have vested under paragraphs 1 and 2 above during the period that would
otherwise have been the notice period shall be treated as having vested on the Cessation Date;

(ii)

in the event of a Change of Control Termination occurring, any of the Option Shares that would have vested
under paragraphs 1 and 2 above during the 3 calendar years commencing on the date of the Change of Control
Termination shall be treated as vested on the Cessation Date; and

no Option Shares shall vest after the date of a Sale (save to the extent the Board, having obtained the consent of the
Investor Director, determines otherwise and save to the extent they vest under paragraph (a)(ii) above);

and, if any of the Option Shares are no longer capable of vesting, the Option shall lapse immediately with respect to those
Option Shares that shall not vest.
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Appendix: Articles of Association of the Company
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SHADOW OPTION BONUS AGREEMENT DATED
BETWEEN:
(1) MIDASPLAYER INTERNATIONAL HOLDING COMPANY LIMITED, company number C40465, a private limited company
whose registered office is at 125/14, The Strand, Gzira, GZR 1027, Malta ( the “Company”) and;
(2) [ ], whose address [ ] Spain (the “ Manager ”).
RECITALS
(A) The Manager is a key employee within the Group at the date of this agreement.
(B) The Company wishes to grant to the Manager the right to subscribe a certain number of Shares in case of a Listing of the
Company or, in case of a Sale, receive the Bonus, upon the terms and subject to the conditions of this agreement (the “
Agreement ”).
(C) The rights and obligations of the Company under this Agreement could be transferred to any other company of the Group
(as defined below) without the need for the Manager’s approval. The term “Company” would hereinafter include the
company of the Group to which the rights and obligations set forth under the Agreement could be assigned, as the case
may be.
1

DEFINITIONS

1.1 In this Agreement the following words and expressions shall have the following meanings:
“Articles”
means the articles of association of the Company;
“Auditors”
means the auditors for the time being of the Company (acting as experts and not as arbitrators);
“Bad Leaver”
means any situation in which the Manager ceases to be an Eligible Employee, other than the situation defined as Good
Leaver.
“Board”
means the board of directors of the Company or a duly constituted committee thereof;
1
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“Bonus”
means the amount of Euros equal to the difference between the Sale Price of the Shares and the Exercise Price multiplied by
the number of Shares;
“Business Day”
means any day other than a Saturday, Sunday or a day which, by law, is a bank or legal holiday in Spain. The Business
Day shall be deemed to begin at 9am and end at 5pm Madrid time;
“Effective Date”
The date a Liquidity Event occurs;
“Eligible Employee”
means any individual who is an employee of a member of the Group;
“Exercise Price”
means the nominal value of the Shares, adjusted if appropriate pursuant to Clause 4;
“Good Leaver”
means the Manager ceasing to be an employee of any member of the Group:
1.

as a result of his death, permanent incapacity due to ill health or retirement in accordance with his contract of
employment; or

2.

due to dismissal of the Manager by the Company or any member of the Group without notice or payment in lieu
in circumstances where the Company or other member of the Group is not entitled to summarily dismiss; or

3.

in circumstances where the Board determines (subject to the Investor Director (as such term is defined in the
Articles) voting in favour of such determination) in its absolute discretion the Manager to be a Good Leaver;

“Group”
has the meaning given in the Articles and “member of the Group” shall be construed accordingly;
“Investor”
has the meaning given in the Articles;
“Investor Director”
has the meaning given in the Articles;
2
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“Liquidity Event”
means either: (i) the Listing of the Company; or (ii) the Sale of the Company, as defined in this Agreement;
“Listing”
means:
(a) the admission of all or any of the shares in the capital of the Company to trading on a market for listed securities
designated by the applicable financial markets act of the jurisdiction in which the Listing takes place as a Recognized
Investment Exchange (as defined in the Articles), together with the admission of such shares to the relative Official
List (as defined in the Articles); or
(b) if the Investors (as defined in the Articles) in their absolute discretion so determine, the admission of such shares to,
or to trading on, any other market wherever situated together, if necessary, with the admission of such shares to
listing on any official or otherwise prescribed list maintained by a competent or otherwise prescribed listing authority;
“Sale”
means the completion of any transaction or series of transactions whereby any person or Connected Persons (as defined
in the Articles) or group of persons Acting in Concert (as defined in the Articles) purchases or otherwise acquires or
obtains the total share capital of the Company;
“Sale Price”
means the price per Share paid in the Sale;
“Share”
means an ordinary share of the capital of the Company that would be subscribed by the Manager immediately after the
Listing of the Company;
“Tax Liability”
the amount of Personal Income Tax and/or Social Security contributions (or any similar taxes in any jurisdiction) which the
Company or other member of the Group or any other person would be required to account for to the Spanish or any other
jurisdiction Tax and Labour Authorities as a consequence of the Manager subscribing the Shares or receiving the Bonus;
1.2 So far as not inconsistent with the context:
(i)

Any reference herein to any enactment shall be construed as a reference to that enactment as for the time being
amended or re-enacted.
3
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(ii) All references to the masculine gender shall be deemed also to be references to the feminine gender and all references
to the singular include the plural and vice versa.
(iii) All references to clauses or sub-clauses are unless the context otherwise requires to clauses or sub-clauses of this
Agreement.
(iv) The headings to clauses of this Agreement are for convenience only and have no legal effect.
2

GRANT OF SHADOW OPTIONS

2.1 Should a Liquidity Event occur, the Manager is entitled to subscribe a certain number of Shares or receive the Bonus
according to the following terms and to the extent the Manager is an Eligible Employee at the occurrence of the Liquidity
Event:
2.1.1

In the event of Sale of the Company, the Company hereby grants to the Manager the right, upon the terms and
subject to the conditions of this Agreement, to receive the Bonus.

2.1.2

In the event of Listing of the Company, the Company hereby grants to the Manager the right, upon the terms and
subject to the conditions of this Agreement, to purchase the Shares.

The maximum number of Shares the Manager would be entitled to subscribe is Seven Thousand Five Hundred (7,500).
Notwithstanding the above, the amount of Shares the Manager would be entitled to subscribe for would be:
•

0 Shares until a one-year period has elapsed since the commencement of the Manager’s employment agreement
(“ Employment Date ”),

•

1/4 . of the maximum number of Shares once a 1-year period has elapsed since the Employment Date,

•

a further one twelfth of the amount of Shares after each 3 month period thereafter (with the intent that the
Manager will be entitled to subscribe for 100% of the Shares 48 months after the Employment Date),

•

The right to subscribe the Shares or receive the Bonus is granted on the Employment date.

2.2 This right is personal to the Manager. It may not be transferred, assigned or charged or otherwise alienated and any
purported transfer, assignment, charge or other alienation shall cause the Option to lapse immediately.
4
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2.3 The right to subscribe the Shares or receive the Bonus would be cancelled on the earliest of the following events:

3

2.3.1

the tenth anniversary of the date of this Agreement;

2.3.2

the Manager ceasing to be an Eligible Employee in a Bad Leaver situation.

PAYMENT

3.1 Should a Sale occur, the Bonus would be paid to the Manager by the Company within 30 days after the completion of the
Sale.
3.2 Should a Listing occur, the Company shall approve a share capital increase by means of which the Manager would
subscribe to the number of Shares to which they are entitled at the Exercise Price.
3.3 In the event that a Tax Liability becomes due as a consequence of the payment of the Bonus or the subscription of the
Shares,

4

3.3.1

the Company or other member of the Group is able to deduct an amount equal to the whole of the Tax Liability from
the amount of the Manager’s Bonus (in case of a Sale); or

3.3.2

the Manager undertakes the obligation to sell an amount of Shares that allows him/her to transfer an amount equal
to the Tax Liability to the Company; or

3.3.3

the Manager pays to the Company or other member of the Group an amount equal to the Tax Liability; or

3.3.4

the Manager enters into such other arrangements for the satisfaction of the Tax Liability as are acceptable to the
Company.

VARIATION OF SHARE CAPITAL

4.1 In the event of any capitalisation or rights issue or any consolidation, sub-division or reduction or other variation of the
share capital by the Company, the limit on the number of Shares available under this Agreement, the number, class and
nominal amount of Shares subject to this Agreement (the definition of Shares being adjusted accordingly) and the Exercise
Price for each of those Shares may, at the discretion of the Company, be adjusted by the Company subject to the written
confirmation by the Auditors that in their opinion such adjustment is fair and reasonable PROVIDED THAT :
5
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5

4.1.1

the aggregate value payable to the Manager is not increased; and

4.1.2

the Exercise Price for a Share is not reduced below its nominal value.

MISCELLANEOUS

5.1 This Agreement shall be binding upon each party’s successors and assigns and personal representatives (as the case may
be) but except as expressly provided above in recital C, none of the rights of the parties under this Agreement may be
assigned or transferred.
5.2 Notwithstanding any other provision of this Agreement:
5.2.1

this Agreement shall not form part of any contract of employment between the Company or any other member of
the Group and the Manager and the rights and obligations of the Manager under the terms of his office or
employment with the Company or any other member of the Group shall not be affected by this Agreement and this
Agreement shall afford the Manager no additional rights to compensation or damages in consequence of the
termination of such office or employment for any reason whatsoever; and

5.2.2

this Agreement shall not confer on the Manager any legal or equitable rights (other than the right to receive the
Bonus or subscribe the Shares in accordance to the terms of this Agreement) against the Company or any other
member of the Group directly or indirectly, or give rise to any cause of action at law or in equity against the
Company or any other member of the Group; and

5.2.3

the Manager shall not be entitled to any compensation or damages for any loss or potential loss which (s)he may
suffer by reason of being unable to subscribe the Shares or receive the Bonus in consequence of the loss or
termination of his office or employment with the Company or any other member of the Group for any reason
whatsoever.

5.3 Any notice, demand, proceeding or other communication to be given, made or served hereunder or by reference hereto
shall be in writing and:
5.3.1

sent by first class prepaid or registered mail;

5.3.2

delivered personally; or
6
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5.3.3

transmitted by facsimile (but not, for the avoidance of doubt, electronic mail), to the party to be served at the
addresses hereinbefore given (or at such other address or addresses from time to time notified in writing by or on
behalf of any such party or parties to the party serving the same).

5.4 Any such notice, demand, proceedings or other communication given, made or served pursuant to sub-clause 5.3 above
shall be deemed to have been received and effectively served:
5.4.1

upon the day of delivery or transmission if delivered by facsimile before the end of a Business Day; or

5.4.2

on the next following Business Day if sent by first class prepaid or registered mail or if transmitted by facsimile or
delivered personally after the end of a Business Day or on any other day not being a Business Day.

5.5 This Agreement constitutes the whole agreement between the parties hereto.
5.6 The Manager shall be responsible for obtaining any governmental or other official consent that may be required by any
country or jurisdiction in order to permit the subscription of the Shares or the receipt of the Bonus. Neither the Company
nor any or other member of the Group shall be responsible for any failure by the Manager to obtain any such consent or for
any tax or other liability to which the Manager may become subject as a result of this Agreement.
5.7 After the subscription by the Manager of the Shares under the Listing alternative, the Manager shall become bound by the
provisions of the Articles of Association (as amended from time to time) of the Company and in particular in relation to the
provisions relating to the transfer of shares which are contained in the Articles.
5.8 The Company and any other member of the Group may pass personal information about the Manager (including, but
without prejudice to the generality of the foregoing, such person’s name, address, age and salary details) to third parties in
connection with the administration of this Agreement or for the purpose of complying with any legal obligations.
5.9 This Agreement may be executed in any number of counterparts each of which shall constitute an original but all of which
shall constitute one and the same instrument.
5.10 A person who is not a party to this Agreement shall have no right to enforce any term of this Agreement, save that any
person which is obliged to account for any Tax Liability (or any employer’s Social Security contributions or similar in any
jurisdiction), shall be entitled to enforce clause 3. This clause does not affect any right or remedy of any person which
exists or is available.
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5.11 This Agreement shall be interpreted and construed in accordance with the laws of England and Wales and any dispute
arising in connection with this Agreement will be brought before the Courts of England and Wales
IN WITNESS whereof the parties have executed this Agreement on the date set out above.
EXECUTED by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY LIMITED
acting by:

)
)
)
)
Director

Director/Secretary
EXECUTED by
[]
in the presence of:
Witness’ Signature:
Witness’ Name:
Witness’ Address:

Witness’ Occupation:

)
)
)
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SHADOW OPTION BONUS AGREEMENT DATED
BETWEEN:
(1) MIDASPLAYER INTERNATIONAL HOLDING COMPANY LIMITED, company number C40465, a private limited company
whose registered office is at 125/14, The Strand, Gzira, GZR 1027, Malta ( the “Company”) and;
(2) [Name] of [Address] (the “Manager” ).
RECITALS
(A) The Manager is a key employee within the Group at the date of this agreement.
(B) The Company wishes to grant to the Manager the right to subscribe for a certain number of Shares in case of a Listing of
the Company or, in case of a Sale, receive the Bonus, upon the terms and subject to the conditions of this agreement (the
“Agreement” ).
(C) The rights and obligations of the Company under this Agreement could be transferred to any other company of the Group
(as defined below) without the need for the Manager’s approval. The term “Company” would hereinafter include the
company of the Group to which the rights and obligations set forth under the Agreement could be assigned, as the case
may be.
1

DEFINITIONS

1.1 In this Agreement the following words and expressions shall have the following meanings:
“Articles”
means the articles of association of the Company in effect from time to time;
“Auditors”
means the auditors for the time being of the Company (acting as experts and not as arbitrators);
“Bad Leaver”
means any situation in which the Manager ceases to be an Eligible Employee, other than the situation defined as Good
Leaver.
“Board”
means the board of directors of the Company or a duly constituted committee thereof;
2
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“Bonus”
means the amount of Euros equal to the difference between the Sale Price of the Shares and the Exercise Price multiplied by
the number of Shares that the Bonus is to be paid in respect of;
“Business Day”
means any day other than a Saturday, Sunday or a day which, by law, is a bank or legal holiday in Spain. The Business
Day shall be deemed to begin at 9am and end at 5pm Madrid time;
“Effective Date”
The date a Liquidity Event occurs;
“Eligible Employee”
means any individual who is an employee of a member of the Group;
“Exercise Price”
means the nominal value of the Shares (being a sum of [Price], adjusted if appropriate pursuant to Clause 4;
“Good Leaver”
means the Manager ceasing to be an employee of any member of the Group:
1.

as a result of his death, permanent incapacity due to ill health or retirement in accordance with his contract of
employment; or

2.

due to dismissal of the Manager by the Company or any member of the Group without notice or payment in lieu
in circumstances where the Company or other member of the Group is not entitled to summarily dismiss; or

3.

in circumstances where the Board determines (subject to the Investor Director (as such term is defined in the
Articles) voting in favour of such determination) in its absolute discretion the Manager to be a Good Leaver;

“Grant Date”
means [Date];
“Group”
has the meaning given in the Articles and “member of the Group” shall be construed accordingly;
“Investor”
has the meaning given in the Articles;
3
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“Investor Director”
has the meaning given in the Articles;
“Liquidity Event”
means either: (i) the Listing of the Company; or (ii) the Sale of the Company, as defined in this Agreement;
“Listing”
means:
(a) the admission of all or any of the shares in the capital of the Company to trading on a market for listed securities
designated by the applicable financial markets act of the jurisdiction in which the Listing takes place as a Recognized
Investment Exchange (as defined in the Articles), together with the admission of such shares to the relative Official
List (as defined in the Articles); or
(b) if the Investors (as defined in the Articles) in their absolute discretion so determine, the admission of such shares to,
or to trading on, any other market wherever situated together, if necessary, with the admission of such shares to
listing on any official or otherwise prescribed list maintained by a competent or otherwise prescribed listing authority;
“Sale”
means the completion of any transaction or series of transactions whereby any person or Connected Persons (as defined
in the Articles) or group of persons Acting in Concert (as defined in the Articles) purchases or otherwise acquires or
obtains the total share capital of the Company save that an Exchange (as defined in Clause 5.1) in respect of which the
Manager is requested (by the Company) to release his rights under this Agreement shall not constitute a Sale;
“Sale Price”
means the price per Share paid in the Sale;
“Share”
means an ordinary share of the capital of the Company that would be subscribed for by the Manager immediately after the
Listing of the Company;
“Tax Liability”
the amount of Personal Income Tax and/or (to the extent permitted by law) Social Security contributions (or any similar
taxes in any jurisdiction) which the Company or other member of the Group or any other person would be required to
account for to the Spanish or any other jurisdiction’s Tax and Labour Authorities as a consequence of the Manager
subscribing for the Shares or receiving the Bonus;
4
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1.2

So far as not inconsistent with the context:
(i)

Any reference herein to any enactment shall be construed as a reference to that enactment as for the time being
amended or re-enacted.

(ii) All references to the masculine gender shall be deemed also to be references to the feminine gender and all references
to the singular include the plural and vice versa.
(iii) All references to clauses or sub-clauses are unless the context otherwise requires to clauses or sub-clauses of this
Agreement.
(iv) The headings to clauses of this Agreement are for convenience only and have no legal effect.
2

GRANT OF SHADOW OPTIONS

2.1 Should a Liquidity Event occur, the Manager is entitled to subscribe for a certain number of Shares or receive the Bonus
according to the following terms and to the extent the Manager is an Eligible Employee at the occurrence of the Liquidity
Event:
2.1.1

In the event of Sale of the Company, the Manager has the right, upon the terms and subject to the conditions of
this Agreement, to receive the Bonus.

2.1.2

In the event of Listing of the Company, the Manager has the right, upon the terms and subject to the conditions of
this Agreement, to purchase the Shares.

The maximum number of Shares the Manager would be entitled to subscribe for or receive a Bonus in respect of is [Shares].
Notwithstanding the above, the amount of Shares the Manager would be entitled to subscribe for or receive a Bonus in
respect of would be measured as at the date of the Sale or Listing on the following basis:
•

0 Shares until a one-year period has elapsed since the commencement of the Manager’s employment agreement
( “Employment Date” );

•

1/4 . of the maximum number of Shares once a 1-year period has elapsed since the Employment Date; and

•

a further one-twelfth of the amount of Shares after each 3-month period thereafter (with the intent that the
Manager will be entitled to subscribe for 100% of the Shares 48 months after the Employment Date).
5
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Following the Sale or Listing, the rights granted under this Agreement shall lapse with respect to the number of Shares for
which the Manager was not entitled to subscribe on the Listing or receive the Bonus in connection with the Sale.
The right to subscribe for the Shares or receive the Bonus is granted on the Grant Date.
2.2 This right is personal to the Manager. It may not be transferred, assigned or charged or otherwise alienated and any
purported transfer, assignment, charge or other alienation shall cause the rights of the Manager under this Agreement to
lapse immediately.
2.3 The right to subscribe for the Shares or receive the Bonus would be cancelled on the earliest of the following events:

3

2.3.1

the tenth anniversary of the Grant Date;

2.3.2

the Manager ceasing to be an Eligible Employee in a Bad Leaver situation.

PAYMENT

3.1 Should a Sale occur, the Bonus would be paid to the Manager by the Company within 30 days after the completion of the
Sale.
3.2 Should a Listing occur, the Company shall approve a share capital increase by means of which the Manager would
subscribe for the number of Shares to which he is entitled at the Exercise Price.
3.3 In the event that a Tax Liability becomes due as a consequence of the payment of the Bonus or the subscription for the
Shares,
3.3.1

the Company or other member of the Group shall be entitled to deduct an amount equal to the whole of the Tax
Liability from the amount of the Manager’s Bonus (in case of a Sale); or

3.3.2

the Manager shall (if required by the Company) sell an amount of Shares that allows him/her to transfer an amount
equal to the Tax Liability to the Company; or

3.3.3

the Manager shall (if required by the Company) pay to the Company or other member of the Group an amount equal
to the Tax Liability; or

3.3.4

the Manager shall enter into such other arrangements for the satisfaction of the Tax Liability as are acceptable to
the Company.
6

Table of Conte nts

4

VARIATION OF SHARE CAPITAL

4.1 In the event of any capitalisation or rights issue or any consolidation, sub-division or reduction or other variation of the
share capital by the Company, the limit on the number of Shares available under this Agreement, the number, class and
nominal value of Shares subject to this Agreement (the definition of Shares being adjusted accordingly) and the Exercise
Price for each of those Shares may, at the discretion of the Company, be adjusted by the Company subject to the written
confirmation by the Auditors that in their opinion such adjustment is fair and reasonable PROVIDED THAT :

5

4.1.1

the aggregate value payable to the Manager is not increased; and

4.1.2

the Exercise Price for a Share is not reduced below its nominal value.

EXCHANGE OF SHARES FOR SHARES OF ANOTHER COMPANY

5.1 If the Company is or is to be the subject of a transaction whereby all or substantially all of the issued share capital of the
Company is or is to be exchanged for issued share capital in another company or body corporate, wherever incorporated,
(the “New Company” ) with the result that (in the reasonable opinion of the Board) the beneficial ownership of the issued
share capital in the New Company is (or is to be) substantially the same as the beneficial ownership of the issued share
capital in the Company immediately prior to such transaction (the “Exchange” ), the Manager shall (if so requested by the
Company) release his rights (including his right to subscribe for Shares) under this Agreement (the “Old Option” ) in
consideration for the grant to him of equivalent rights granted by the New Company (including a right to subscribe for
shares in the New Company) (the “New Option” ). The determination of such equivalence shall be made in the sole
discretion of the Board whose decision shall be final and binding.
5.2 The New Option shall be on terms and conditions that are (in the opinion of the Board) equivalent to the terms and
conditions of this Agreement save that where a provision in this Agreement refers to the Company the corresponding
provision in the agreement governing the New Option shall instead refer to the New Company, provided that:
5.2.1

the number (and class) of shares in the New Company subject to the New Option may be different to the number
(and class) of Shares subject to the Old Option, provided that (in the opinion of the Board) there shall be no
material enlargement or dilution of the Manager’s interest; and
7
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5.2.2

the exercise price payable per share of the New Company under the New Option may be different to the Exercise
Price per Share under the Old Option, provided that (i) the exercise price per share of the New Company under the
New Option shall be at least the nominal value of such share and (ii) the aggregate exercise price for all of the
shares of the New Company subject to the New Option immediately after the Exchange shall be substantially
equivalent to the aggregate Exercise Price of all of the Shares subject to the Old Option immediately prior to the
Exchange.

5.3 The Manager hereby irrevocably appoints the Company as his attorney ( “Attorney” ) for all purposes referred to in this
Agreement and irrevocably authorises the Attorney (on the Manager’s behalf) to execute any and all document(s) and to
do any and all acts and things as the Attorney in its absolute discretion considers necessary or desirable in order to give
full effect to the release of the Old Option and grant of the New Option in connection with the Exchange.
5.4 The Manager hereby authorises the Attorney to:
5.4.1

delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power to
delegate or appoint a substitute attorney) to an officer or officers appointed for that purpose by the board of
directors of the Attorney, by resolution or otherwise, and vary or revoke such delegation at any time; and

5.4.2

appoint one or more persons to act as substitute attorney for the Manager and to exercise one or more of the
powers conferred on the Attorney by this power of attorney and revoke any such appointment,

provided that neither of the above appointments shall constitute the appointment of a new attorney (for the same business
of the mandate created by virtue of Clause 5.3 or otherwise) or the revocation of the said mandate given to the Attorney.
5.5 The Manager undertakes:
5.5.1

to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers conferred
by this power of attorney; and

5.5.2

to indemnify each Attorney against all claims, losses, costs, expenses, damages or liability incurred by it as a result
of acting in good faith (but not acting negligently or fraudulently) pursuant to this power of attorney (including any
costs incurred in enforcing this indemnity).
8
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5.6 The Manager declares that a person who deals with the Attorney in good faith may accept a written statement signed by
the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of that fact.
5.7 The Manager agrees that the power of attorney and other authorities on the terms conferred by or referred to in this
Agreement are given by way of security for the performance of the obligations of the Manager and are irrevocable, to the
extent permitted by applicable law, in accordance with section 4 of the Powers of Attorney Act 1971 and, in terms of
Maltese law, article 1887 of the Civil Code (Cap. 16 of the Laws of Malta). Such power of attorney shall be irrevocable
except with written consent of the Attorney.
5.8 The Board shall notify the Manager as soon as reasonably practicable following the Exchange of the release of the Old
Option and the grant of the New Option.
6

MARKET STANDOFF

6.1 The Manager agrees that in the event of a Listing, with respect to any Shares acquired by the Manager pursuant to this
Agreement, subject to any early release provisions that apply pro rata to shareholders of the Company according to their
holdings of shares in the Company (determined on an as-converted basis immediately prior to Listing) and any other early
release provisions permitted by the managing underwriters of the Listing in respect of the Shares, the Manager will not, if
requested by the managing underwriter(s) in the initial underwritten sale of shares of the Company to the public ( “Listed
Shares” ) pursuant to a registration statement filed with, and declared effective by, the U.S. Securities and Exchange
Commission under the Securities Act of 1933 (the “IPO” ), for a period of up to one hundred eighty (180) days following
the effective date of the registration statement relating to such IPO, directly or indirectly sell, offer to sell, grant any option
for the sale of, or otherwise dispose of any Listed Shares or securities convertible into Listed Shares, except for:
(i) transfers of shares permitted under Clause 6.2 hereof so long as such transferee furnishes to the Company and the
managing underwriter their written consent to be bound by this Clause as a condition precedent to such transfer; and
(ii) sales of any securities to be included in the registration statement for the IPO. For the avoidance of doubt, the
provisions of this Clause 6.1 shall only apply to the IPO. In order to enforce the foregoing covenant, the Company shall
have the right to place restrictive legends on the certificates representing the shares subject to this Clause and to impose
stop transfer instructions with respect to the shares until the end of such period. The Manager further agrees to enter into
any agreement reasonably required by the underwriters to implement the foregoing restrictions on transfer. For the
avoidance of doubt, the foregoing provisions of this Clause shall not apply to any registration of securities of the
Company (a) under an employee benefit plan or (b) in a merger, consolidation, business combination or similar transaction.
9
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6.2 The following transfers will be exempt from Clause 6.1: (i) the transfer of any or all of the shares during the Manager’s
lifetime by gift or on the Manager’s death by will or intestacy to any member(s) of Manager’s “Immediate Family” (as
defined below) or to a trust for the benefit of the Manager and/or member(s) of the Manager’s Immediate Family, provided
that each transferee or other recipient agrees in a writing satisfactory to the Company that the provisions of Clause 6.1 will
continue to apply to the transferred shares in the hands of such transferee or other recipient. As used herein, the term
“Immediate Family” will mean the Manager’s spouse, the lineal descendant or antecedent, father, mother, brother or sister,
child, adopted child, grandchild or adopted grandchild of the Manager or the Manager’s spouse, or the spouse of any of
the above or Spousal Equivalent, as defined herein. As used herein, a person is deemed to be a “Spousal Equivalent”
provided the following circumstances are true: (i) irrespective of whether or not the transferee and the Spousal Equivalent
are the same sex, they are the sole spousal equivalent of the other for the last twelve (12) months, (ii) they intend to remain
so indefinitely, (iii) neither is married to anyone else, (iv) both are at least 18 years of age and mentally competent to
consent to contract, (v) they are not related by blood to a degree of closeness that would prohibit legal marriage in the
state in which they legally reside, (vi) they are jointly responsible for each other’s common welfare and financial
obligations, and (vii) they have resided together in the same residence for the last twelve (12) months and intend to do so
indefinitely.
7

MISCELLANEOUS

7.1 This Agreement shall be binding upon each party’s successors and assigns and personal representatives (as the case may
be) but except as expressly provided above in recital C and Clause 5, none of the rights of the parties under this Agreement
may be assigned or transferred.
7.2 Notwithstanding any other provision of this Agreement:
7.2.1

this Agreement shall not form part of any contract of employment between the Company or any other member of
the Group and the Manager and the rights and obligations of the Manager under the terms of his office or
employment with the Company or any other member of the Group shall not be affected by this Agreement and this
Agreement shall afford the Manager no additional rights to compensation or damages in consequence of the
termination of such office or employment for any reason whatsoever; and
10
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7.2.2

this Agreement shall not confer on the Manager any legal or equitable rights (other than the right to receive the
Bonus or subscribe for the Shares in accordance to the terms of this Agreement) against the Company or any other
member of the Group directly or indirectly, or give rise to any cause of action at law or in equity against the
Company or any other member of the Group; and

7.2.3

the Manager shall not be entitled to any compensation or damages for any loss or potential loss which (s)he may
suffer by reason of being unable to subscribe for the Shares or receive the Bonus in consequence of the loss or
termination of his office or employment with the Company or any other member of the Group for any reason
whatsoever.

7.3 Any notice, demand, proceeding or other communication to be given, made or served hereunder or by reference hereto
shall be in writing and:
7.3.1

sent by first class prepaid or registered mail;

7.3.2

delivered personally; or

7.3.3

transmitted by facsimile (but not, for the avoidance of doubt, electronic mail),
to the party to be served at the addresses hereinbefore given (or at such other address or addresses from time to
time notified in writing by or on behalf of any such party or parties to the party serving the same).

7.4 Any such notice, demand, proceedings or other communication given, made or served pursuant to Clause 7.3 above shall
be deemed to have been received and effectively served:
7.4.1

upon the day of delivery or transmission if delivered by facsimile before the end of a Business Day; or

7.4.2

on the next following Business Day if sent by first class prepaid or registered mail or if transmitted by facsimile or
delivered personally after the end of a Business Day or on any other day not being a Business Day.

7.5 This Agreement constitutes the whole agreement between the parties hereto.
7.6 The Manager shall be responsible for obtaining any governmental or other official consent that may be required by any
country or jurisdiction in order to permit the subscription for the Shares or the receipt of the Bonus. Neither the Company
nor any or other member of the Group shall be responsible for any failure by the Manager to obtain any such consent or for
any tax or other liability to which the Manager may become subject as a result of this Agreement.
11
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7.7 After the subscription by the Manager for the Shares under the Listing alternative, the Manager shall become bound by
the provisions of the Articles and in particular in relation to the provisions relating to the transfer of shares which are
contained in the Articles.
7.8 The Manager consents that the Company shall collect and process his personal data for the purposes set out in this
Agreement and in terms of the Data Protection Act (Cap. 440 of the Laws of Malta) or similar laws in other applicable
jurisdictions. The Manager further consents to the processing and release of the information contained herein by the
Company (including, but without prejudice to the generality of the foregoing, such person’s name, address, age and salary
details) to any other members of the Group or any third parties in connection with the administration of the rights granted
under this Agreement or for the purpose of complying with any legal obligations. To the extent required by law, the
Manager has the right to access data which the Company holds about him, and, where applicable, the right to ask for a
rectification or erasure of such data.
7.9 This Agreement may be executed in any number of counterparts each of which shall constitute an original but all of which
shall constitute one and the same instrument.
7.10 A person who is not a party to this Agreement shall have no right to enforce any term of this Agreement, save that any
person which is obliged to account for any Tax Liability (or any employer’s Social Security contributions or similar in any
jurisdiction), shall be entitled to enforce Clause 3. This Clause does not affect any right or remedy of any person which
exists or is available.
7.11 This Agreement shall be interpreted and construed in accordance with the laws of England and Wales and any dispute
arising in connection with this Agreement will be brought before the Courts of England and Wales
12
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IN WITNESS whereof the parties have executed this Agreement as a Deed on the date set out above.
EXECUTED AS A DEED by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY LIMITED
acting by a director in the presence
of a witness:-

)
)
)
)
)
__________________________________
Director

Witness’ Signature:

__________________________________

Witness’ Name:

__________________________________

Witness’ Address:

__________________________________
__________________________________

Witness’ Occupation: __________________________________
EXECUTED AS A DEED by
[NAME]
in the presence of:

)
) __________________________________
)

Witness’ Signature:

__________________________________

Witness’ Name:

__________________________________

Witness’ Address:

__________________________________
__________________________________

Witness’ Occupation: __________________________________
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(1) [NAME]
and
(2) MIDASPLAYER INTERNATIONAL HOLDING COMPANY LIMITED
SUBSCRIPTION AGREEMENT
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
When considering what action you should take, you are recommended to seek your own independent financial advice from
your own stockbroker, bank manager, solicitor, accountant or other independent financial adviser.
This Subscription Agreement and all other documentation received from the Company are not, and should not be taken
as, a recommendation to purchase shares.
This Subscription Agreement and the accompanying documents from the Company are submitted on a confidential basis
and the offer contained in them is personal to the recipient and may not be transferred or assigned by the recipient.
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This agreement is made on

between:

(1) Midasplayer International Holding Company Limited, company number C40465, whose registered office is at 125/14, The
Strand, Gzira, GZR 1027 Malta ( “Company” ); and
(2) [Name] of [Address] (the “Subscriber” ).
1.

BACKGROUND

The Subscriber has acquired and is the holder of [Shares] D1 ordinary shares of [Price] in the Company ( “Subscriber Shares”
).
The Subscriber has agreed to hold the Subscriber Shares subject to the terms of the Articles and this agreement.
Pursuant to the provisions of this agreement, the Subscriber Shares (or a proportion thereof) will, in certain circumstances and at
certain times, be converted into Deferred Shares.
2.

DEFINITIONS AND INTERPRETATION

2.1 In this agreement, the following terms shall have the following meanings and, unless the context requires otherwise, the
terms defined in the Articles shall have the same meanings in this agreement :
(a) “Articles” means the Articles of Association of the Company in force as at the date of this agreement, as may be
amended from time to time;
(b) “ceasing to be an employee” means ceasing to be an employee and/or director of the Company or any Group Member
and “ceases to be an employee” shall be construed accordingly. In this definition the Subscriber will be deemed to
cease to be an employee and/or director on the Relevant Cessation Date;
(c) “Conversion Date” the date to be specified by the Subscriber in the relevant Conversion Notice for the Subscriber
Shares (or a proportion thereof) to convert into Deferred Shares, being the date determined in accordance with clause
4.1(b) or 4.3(b) (as appropriate);
(d) “Conversion Number” means the number of Subscriber Shares which are to be the subject of the relevant Conversion
Notice, as calculated in accordance with clause 4.1(a) or 4.3(a) (as appropriate);
(e) “Drag Along Notice” means a Drag Along Notice as defined in the Articles;
(f)

“Encumbrance” means a mortgage, charge, pledge, lien, option, restriction, equity, right to acquire, right of
pre-emption, third party right or interest, other encumbrance or security interest of any kind or any other type of
preferential arrangement (including, without limitation, a title transfer and retention arrangement) having similar effect;

(g) “New Shares” has the meaning given in clause 9.3;
(h) “Relevant Cessation Date” means the date on which the Subscriber ceases to be an employee or director of any
Group Member for any reason (including death or bankruptcy) without remaining or immediately becoming an
employee or director of any other Group Member or, the date on which the Subscriber gives or is given notice of
termination of his contract of employment or the date of occurrence of a repudiatory breach by him of such contract,
including a breach caused by the Subscriber failing to come into his place of work (whichever is the earlier);
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(i)

“Relevant Tax Liability” means any income tax and national insurance contributions (or their equivalent outside of
the United Kingdom) in respect of which any Group Member has to make a payment to HM Revenue and Customs or
any other tax authority and which arise by reference to:
(i)

the issue of the Subscriber Shares;

(ii)

the transfer of the Subscriber Shares;

(iii)

the redemption or conversion of the Subscriber Shares; and/or

(iv)

any other event giving rise to a charge under Part 7 of the Income Tax (Earnings and Pensions) Act 2003 (or any
similar provision of law applicable in a jurisdiction other than the United Kingdom) occurring during the
ownership of the Subscriber Shares by the Subscriber.

2.2 In this agreement where the context admits:
(a) reference to the singular includes the plural, reference to any gender includes the other genders;
(b) reference to a statutory provision includes reference to:
(i)

any order, regulation, statutory instrument or other subsidiary legislation at any time made under it for the time
being in force (whenever made);

(ii)

any modification, amendment, consolidation, re-enactment or replacement of it or provision of which it is a
modification, amendment, consolidation, re-enactment or replacement;

(c) reference to a clause, schedule or paragraph is to a clause, schedule or a paragraph of a schedule of or to this
agreement respectively;
(d) reference to the parties to this agreement includes their respective successors, permitted assigns and personal
representatives;
(e) reference to any party to this agreement comprising more than one person includes each person constituting that
party;
(f)

the headings are for ease of reference only and shall not affect the construction or interpretation of this agreement.

2.3 For the purposes of this agreement, “Sale” has the meaning given to it in the Articles save that (unless the Board, with the
consent of the Investor Director, determines otherwise) no Sale shall be treated as occurring where the person (and
Connected Persons and group of persons acting in concert, where relevant) acquiring or obtaining shares in the
circumstances which is giving rise to the “Sale” are Apax entities.
3.

TERMS OF SHARE HOLDING

3.1 The Subscriber agrees to hold the Subscriber Shares subject to the terms and conditions of this agreement and the
Articles.
3.2 The Subscriber:
(a) confirms, warrants and undertakes that he is acquiring the Subscriber Shares on his own behalf for investment
purposes and not re-sale;
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(b) confirms, warrants and undertakes that in deciding to apply for the Subscriber Shares, he has made his own
assessment of the risks and opportunities involved and has not relied upon any warranty, representation, or
inducement from any person;
(c) shall undertake all such acts, things and deeds necessary to effect a conversion, redemption, forfeiture and sale of the
Subscriber Shares in accordance with the Articles and this agreement;
(d) undertakes that (if required by the Company) he shall on the date of this agreement enter into an election under
section 431(1) Income Tax (Earnings and Pensions) Act 2003 (or any equivalent legislation in any applicable
jurisdiction) such that any restrictions attaching to the Subscriber Shares will be ignored when valuing the Subscriber
Shares for tax purposes;
(e) irrevocably agrees to the appointment of any officer of the Company to negotiate and agree on his behalf with Her
Majesty’s Revenue and Customs (or any equivalent statutory body or taxation authority in any applicable
jurisdiction) the restricted and/or unrestricted market value of the Subscriber Shares for tax purposes.
4.

SHARE CONVERSION

4.1 In the event that the Subscriber ceases to be an employee, the Company shall notify the Subscriber in writing, as soon as
reasonably practicable before or after the Relevant Cessation Date, by a notice substantially in the form set out in schedule
1 ( “Company Conversion Information Notice” ) of:
(a) the number of Subscriber Shares which will be the subject of the Conversion Notice, being the number of Subscriber
Shares held by the Subscriber which are not “Vested” (pursuant to schedule 2 to this agreement) as at the Relevant
Cessation Date; and
(b) the date to be specified by the Subscriber in the Conversion Notice for the Subscriber Shares (or a proportion thereof)
to convert into Deferred Shares, such date to be a date as soon as reasonably practicable before or after the Relevant
Cessation Date.
4.2 In the event a Company Conversion Information Notice is served pursuant to clause 4.1, the Subscriber shall, within 7 days
of receipt of the Company Conversion Information Notice, serve a Conversion Notice on the Company, requiring the
Company, pursuant to Article 7.7, to convert the number of Subscriber Shares equal to the Conversion Number into
Deferred Shares with effect from the Conversion Date. This provision is without prejudice to clause 6.1(b)(iii).
4.3 In the event that a Sale is to occur, the Company may notify the Subscriber in writing by service of a Company Conversion
Information Notice of:
(a) the number of Subscriber Shares which will be the subject of the Conversion Notice, being the number of Subscriber
Shares which are not “Vested” (pursuant to schedule 2 to this agreement) as at the date of the Sale or (in the case
only of a Sale which does not consist of a sale of the entire issued share capital of the Company and only where the
Investor Director gives his consent) such number of Subscriber Shares as is determined by the Board; and
(b) the date to be specified by the Subscriber in the Conversion Notice for the Subscriber Shares (or a proportion thereof)
to convert into Deferred Shares, such date to be the date of the Sale (with the Conversion Notice taking effect
immediately prior to the relevant Sale).
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4.4 In the event a Company Conversion Information Notice is served pursuant to clause 4.3, the Subscriber shall, prior to the
Conversion Date (but in any event within 7 days of receipt of the Company Conversion Information Notice), serve a
Conversion Notice on the Company, requiring the Company, pursuant to Article 7.7, to convert the number of Subscriber
Shares equal to the Conversion Number into Deferred Shares on the Conversion Date (taking effect immediately prior to the
relevant Sale so that the Conversion Number of Subscriber Shares are converted into Deferred Shares immediately prior to
the Sale). This provision is without prejudice to clause 6.1(b)(iii).
5.

SHARE TRANSFER
The Subscriber shall not, otherwise than pursuant to the operation of Articles 11, 12, 13, 14 and 15 of the Articles, without
the prior written consent of the Investor Director (such consent to be made subject to such conditions as the Investor
Director may require) transfer the Subscriber Shares or enter into any arrangement which may place any Encumbrance on
the Subscriber Shares.

6.

POWER OF ATTORNEY

6.1 The Subscriber:
(a) irrevocably appoints the Company as his attorney ( “Attorney” ) for all purposes referred to in this agreement or in
the Articles and irrevocably authorises the Attorney (on the Subscriber’s behalf) to execute all document(s) and to do
any and all acts and things as the Attorney shall in its absolute discretion consider necessary in order to give full
effect to the terms of this agreement or of the Articles. Every attorney that may be appointed by virtue of this Clause
shall be considered to act singly as the true and lawful attorney of the Executive with full power of substitution as
specified herein;
(b) agrees that the Attorney may in his name or otherwise on the Subscriber’s behalf:
(i)

execute any stock transfer form and any other documents and do all things necessary in order to transfer any of
the Subscriber Shares or New Shares in accordance with this agreement or the Articles (or the articles of
association of the company in which the New Shares are issued) including, without prejudice to the generality
to the foregoing, any transfer pursuant to a Drag Along Notice;

(ii)

accept any Company Conversion Information Notice (or other document) served in accordance with this
agreement;

(iii)

serve a Conversion Notice (or other document) in accordance with this agreement;

(iv)

receive and comply with a Drag Along Notice;

(v)

make any tax filing or claim for relief or exemption that the Attorney considers necessary or desirable in
connection with any transfer referred to at (b)(i) above;

(vi)

approve any alteration to this agreement pursuant to clause 7 or 9;

(vii) accept and retain any share certificate issued in respect of the Subscriber Shares or New Shares;
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(viii) sign any written resolution of the shareholders of the Company (or of the holders of the relevant class of shares
in the Company) that the Board of Directors of the Company considers to be necessary or desirable for the
purposes of or in connection with the IPO (as defined below) or any pre-IPO restructuring, reconstruction or
amalgamation involving the share capital of the Company (“ Resolutions ”) including without prejudice to the
generality of the foregoing any reorganisation, conversion or reclassification of all or any of the share capital of
the Company and/or the alteration, abrogation or variation of the rights attached to the Subscriber Shares;
and/or
(ix)

in lieu of signing a written resolution as aforesaid, to appoint a proxy to attend and vote on his or her behalf on
any Resolutions to be proposed at a general meeting of the Company at the discretion of the Attorney and to
approve, in writing or otherwise, any consent to the convening of any such meeting at short notice.

6.2 The Subscriber hereby authorises the Attorney to:
(a) delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power to
delegate or appoint a substitute attorney) to an officer or officers appointed for that purpose by the board of directors
of the Attorney, by resolution or otherwise and vary or revoke such delegation at any time; and
(b) appoint one or more persons to act as substitute attorney for the Subscriber and to exercise one or more of the powers
conferred on the Attorney by this power of attorney and revoke any such appointment,
provided that neither of the above appointments shall constitute the appointment of a new attorney (for the same business
of the mandate created by virtue of Clause 6.3 or otherwise) or the revocation of the said mandate given to the Attorney.
6.3 The Subscriber undertakes:
(a) not to exercise any power conferred on the Attorney by this power of attorney without the Attorney’s consent;
(b) to promptly notify the Attorney of, and deliver to the Attorney, anything received by the Subscriber in its capacity as
the registered holder of the Subscriber Shares or New Shares;
(c) to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers conferred
by this power of attorney and hereby ratifies and confirms and agrees to ratify and confirm any act whatsoever the
Attorney shall lawfully do or cause to be done and all documents executed by the Attorney in the exercise or
proposed exercise of all or any of his powers; and
(d) to indemnify and hold each Attorney harmless against all claims, losses, costs, expenses, damages or liability incurred
by it as a result of acting in good faith (but not acting negligently or fraudulently) pursuant to this power of attorney
(including any costs incurred in enforcing this indemnity).
6.4 The Subscriber declares that a person who deals with the Attorney in good faith may accept a written statement signed by
the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of that fact.
6.5 The Attorney is expressly authorized to act under this Power of Attorney.
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6.6 The Subscriber agrees that the Attorney shall not accept any responsibility and shall not be under any liability for any act
or omission of the Attorney or any of its representatives (save in the case of the Attorney’s own fraud, gross negligence
or wilful misconduct).
6.7 The Subscriber agrees that the power of attorney and other authorities on the terms conferred by or referred to in this
agreement, including but not limited to the authority granted in terms of clause 3.2(e) of this agreement, are given by way of
security for the performance of the obligations of the Subscriber and are irrevocable, to the extent permitted by applicable
law, in accordance with section 4 of the Powers of Attorney Act 1971 and, in terms of Maltese law in so far as it may be
applicable, article 1887 of the Civil Code (Cap. 16 of the Laws of Malta). Such power of attorney shall be irrevocable except
with written consent of the Attorney.
7.

MISCELLANEOUS

7.1 This agreement shall not form part of the contract of employment of the Subscriber and shall not entitle the Subscriber to
any additional employment rights not set out in their contract of employment. The rights and obligations of the Subscriber
under the terms of his office or employment shall not be affected by his participation in this agreement and the Subscriber
shall waive any and all rights to compensation or damages in consequence of the termination of his office or employment
for any reason whatsoever (including unfair or wrongful dismissal) insofar as those rights arise or may arise from his
ceasing to have rights under this agreement or losing entitlement to the Subscriber Shares as a result of such termination.
No such participation, rights or benefits shall be taken into account for the purposes of calculating the amount of benefits
payable to any pension fund. Subscriber Shares held pursuant to this agreement shall not constitute any representation or
warranty that any benefit will accrue to any individual who holds those Subscriber Shares.
7.2 The terms of this agreement shall in all respects be administered by the board of directors of the Company, and in the event
of any dispute or disagreement as to the interpretation of this agreement, or as to any question or right arising from or
related to this agreement, the decision of the board of directors for the time being of the Company shall be final and binding
upon all persons. It is expressly agreed and understood by and between the parties to this agreement that: from time to time
during the term hereof there may be information relating to the Company and/or the Group which is considered by the
board of directors to be of a commercially sensitive nature and/or which it would not be in the best interests of the
Company to disclose to all shareholders of the Company, and accordingly disclosure of such information to the Subscriber
should be withheld; the determination as to what information shall fall within this category is considered to constitute a
question related to this agreement on which the decision of the board of directors for the time being of the Company shall
be final and binding upon all persons as aforesaid; and that for all intents and purposes the Subscriber hereby grants his
unconditional waiver to the right to receive such information as the board of directors may determine from time to time,
including during or for the purposes of a general meeting of the shareholders of the Company.
7.3 Subject to clause 9.2 and 9.3, the board of directors for the time being of the Company may at any time and from time to time
make any alteration to this agreement which it thinks fit provided that:
(a) any alteration to this agreement which is necessary to comply with or to take account of any applicable legislation or
statutory regulations or any change in them, or any requirements of any tax authority or to obtain or maintain
favourable taxation, exchange and/or regulatory treatment for the Company, any Group Member or the Subscriber,
may be made without the consent of the Subscriber; and
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(b) (subject to clause 7.3(a)) no alteration which would materially and unfairly increase the liability of the Subscriber or
materially and unfairly decrease the value of his subsisting rights under this agreement shall be made without the
Subscriber’s prior written consent.
8.

TAX INDEMNITY
The Subscriber covenants with the Company to allow the Company or any other Group Member (in each case a “Relevant
Payer” ) to recover from him (to the extent permitted by law) all and any Relevant Tax Liability and hereby indemnifies and
will keep indemnified on a continuing basis each Relevant Payer in respect of any Relevant Tax Liability (to the extent
permitted by law). For the purposes of such indemnity, but without prejudice to the right of any Relevant Payer to enforce
the indemnity in any other way:
(a) the Subscriber authorises (for all purposes, including Part II of the Employment Rights Act 1996) the Relevant Payer
(or his employing company if different) to deduct (to the extent permitted by law) sufficient funds which, in the
reasonable opinion of the Relevant Payer, would be equal to any Relevant Tax Liability from any payment made to or
in respect of the Subscriber by the employing company or the Relevant Payer on or after the date of the event which
gives rise to the Relevant Tax Liability;
(b) the Subscriber agrees (to the extent permitted by law) to pay to the Relevant Payer an amount sufficient to satisfy all
Relevant Tax Liability to the extent that such liabilities are not recovered from the Subscriber pursuant to clause 8(a)
or otherwise to enter into such arrangements as the Company may consider appropriate to recover from the
Subscriber the amount of any Relevant Tax Liability.

9.

VARIATIONS

9.1 Subject to clause 7.3 and the following provisions of this clause 9, no variation of this agreement shall be valid unless it is
in writing and signed by or on behalf of each of the parties to this agreement.
9.2 In the event that any of the Subscriber Shares are to be converted pursuant to the provisions of Article 7.6 of the Articles
in connection with a Listing, then the board of directors for the time being of the Company may (by simple board
resolution) make any alteration to this agreement which it thinks fit so that the provisions of this agreement apply (from
and after the relevant conversion) in respect of the shares into which the Subscriber Shares have converted (including, for
the avoidance of doubt, so that the provisions of schedule 2 apply to determine the extent to which (and when) the shares
into which the Subscriber Shares have converted shall be treated as “Vested” with the intention that 100% of such shares
will be “Vested” on the same date as 100% of the Subscriber Shares would have “Vested” under that schedule).
9.3 If the Subscriber Shares are exchanged for, converted into, or otherwise become shares of another corporation or company,
wherever incorporated, (the “New Shares” ), this agreement shall apply to the New Shares (in lieu of the Subscriber
Shares) and shall be construed as if all references to the Company were to such other corporation or company, as if all
references to the Subscriber Shares were to the New Shares and as if all references to the Articles were to the
corresponding provisions of the constitutional documents of such other corporation or company and the Board may (by
simple board resolution) unilaterally amend the terms of this agreement in such manner as it shall determine to be necessary
or desirable:
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(a) such that it relates to the New Shares acquired by the Subscriber (rather than the Subscriber Shares, save in respect of
the provisions of clause 8 (which may be amended so that the indemnity provisions are given in respect of both the
Subscriber Shares and the New Shares)), including to adjust the number of such shares in such manner as the Board
determines in its sole discretion is fair and equitable;
(b) to reflect the fact that the New Shares relate to another corporation or company, including a foreign corporation or
company, as the case may be, (rather than the Company);
(c) to take account of any other matters (such as, without limitation, variations between the Articles and the
constitutional documents governing the other corporation or company in which the New Shares are issued and in the
case of the corporation or company being incorporated in another jurisdiction, differences between the laws of Malta
and the laws applicable to such company or corporations) that the Board considers necessary or desirable to give
effect to the commercial intention of the arrangement envisaged by this agreement; and/or
(d) so that the provisions of schedule 2 shall apply to the New Shares for the purposes of determining the extent to which
(and when) the New Shares shall be treated as “Vested” with the intention that 100% of such shares will be “Vested”
on the same date as 100% of the Subscriber Shares would have “Vested” under that schedule.
10. MARKET STANDOFF
10.1 The Subscriber agrees that, subject to any early release provisions that apply pro rata to shareholders of the Company
according to their holdings of A ordinary shares in the Company (determined on an as-converted into A ordinary shares
basis), the Subscriber will not, if requested by the managing underwriter(s) in the initial underwritten sale of A ordinary
shares of the Company to the public pursuant to a registration statement filed with, and declared effective by, the U.S.
Securities and Exchange Commission under the Securities Act of 1933 (the “IPO” ), for a period of up to one hundred
eighty (180) days following the effective date of the registration statement relating to such IPO, directly or indirectly sell,
offer to sell, grant any option for the sale of, or otherwise dispose of any A ordinary shares or securities convertible into A
ordinary shares, except for: (i) transfers of shares permitted under clause 10.2 hereof so long as such transferee furnishes to
the Company and the managing underwriter their written consent to be bound by this clause as a condition precedent to
such transfer; and (ii) sales of any securities to be included in the registration statement for the IPO. For the avoidance of
doubt, the provisions of this clause 10.1 shall only apply to the IPO. In order to enforce the foregoing covenant, the
Company shall have the right to place restrictive legends on the certificates representing the shares subject to this clause
and to impose stop transfer instructions with respect to the shares until the end of such period. The Subscriber further
agrees to enter into any agreement reasonably required by the underwriters to implement the foregoing restrictions on
transfer. For the avoidance of doubt, the foregoing provisions of this clause shall not apply to any registration of securities
of the Company (a) under an employee benefit plan or (b) in a merger, consolidation, business combination or similar
transaction.
10.2 The following transfers will be exempt from clause 10.1: (i) the transfer of any or all of the shares during the Subscriber’s
lifetime by gift or on the Subscriber’s death by will or intestacy to any member(s) of the Subscriber’s “Immediate Family”
(as defined below) or to a trust for the benefit of the Subscriber and/or member(s) of the Subscriber’s Immediate Family,
provided that each transferee or other recipient agrees in writing satisfactory to the Company that the provisions of clause
10.1 will continue to apply to the transferred shares in the hands of such transferee or other recipient. As used herein, the
term “Immediate Family” will mean the Subscriber’s spouse, the lineal descendant or antecedent, father, mother, brother or
sister, child, adopted child, grandchild or adopted
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grandchild of the Subscriber or the Subscriber’s spouse, or the spouse of any of the above or Spousal Equivalent, as
defined herein. As used herein, a person is deemed to be a “Spousal Equivalent” provided the following circumstances are
true: (i) irrespective of whether or not the transferee and the Spousal Equivalent are the same sex, they are the sole spousal
equivalent of the other for the last twelve (12) months, (ii) they intend to remain so indefinitely, (iii) neither are married to
anyone else, (iv) both are at least 18 years of age and mentally competent to consent to contract, (v) they are not related by
blood to a degree of closeness that would prohibit legal marriage in the state in which they legally reside, (vi) they are
jointly responsible for each other’s common welfare and financial obligations, and (vii) they reside together in the same
residence for the last twelve (12) months and intend to do so indefinitely.
10.3 Where the Subscriber Shares are exchanged for, converted into, or otherwise become New Shares, clauses 10.1 and 10.2
shall apply as if references to the Company were to the company in which the New Shares are issued.
11. NOTICES
Any notice or other communication under or in connection with this agreement may be given:
(a) by personal delivery or by sending the same by post, to the Subscriber at his last known address, or to the address of
the place of business at which he performs the whole or substantially the whole of his duties of his office or
employment, and to the Company at its registered office and where a notice or other communication is given by first
class post, it shall be deemed to have been received 48 hours after it was put into the post properly addressed and
stamped; or
(b) to the Subscriber by electronic communication to their usual business address or to such other address for the time
being notified for that purpose to the person giving the notice.
12. FURTHER ASSURANCE
Each of the parties agrees that it shall execute or procure to be done and executed all such acts, deeds, documents and
things as may be necessary to give effect to this agreement.
13. COUNTERPARTS
This agreement may be executed in any number of counterparts each of which when executed by one or more of the parties
hereto shall constitute an original but all of which shall constitute one and the same instrument.
14. THIRD PARTY RIGHTS
A person who is not party to this agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce any term of this agreement, save that a Relevant Payer shall be entitled to enforce the provisions of Clause 8 and
that any holding company of the Company (from time to time) may enforce any of the provisions of this agreement
(“holding company” having the meaning given in section 1159 Companies Act 2006 for this purpose). This clause does not
affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act. The Company
may assign any of its rights under this agreement.
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15. GOVERNING LAW AND JURISDICTION
15.1 This agreement, including, for the avoidance of doubt, the power of attorney granted in terms of clause 6 hereof, shall be
governed by and construed in accordance with the laws of England.
15.2 The parties irrevocably agree that the courts of England shall have exclusive jurisdiction to settle any dispute which may
arise out of or in connection with this agreement and that accordingly, any suit, action or proceedings arising out of or in
connection with this agreement shall be brought in such courts.
This agreement is executed and delivered as a Deed on the date set out on the first page of this agreement.
Signed as a deed, but not delivered until
the
first date specified on page 1, by [NAME]
in
the presence of:
Witness
signature

)
)
)

Signature __________________________

__________________________

Witness name
(block capitals)

__________________________

Witness address

__________________________
__________________________
__________________________

Executed as a deed, but not delivered until
the first date specified on page 1, by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY LIMITED by a
director in the presence of a witness:

)
)
)
)
Signature ________________________
Name (block capitals) ________________________
Director

Witness
signature

__________________________

Witness name
(block capitals)

__________________________

Witness address

__________________________
__________________________
__________________________
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SCHEDULE 1
Company Conversion Information Notice
To: [Subscriber]
[Address]
Date:
This notice is served pursuant to clause 4 of the share subscription agreement entered between you and Midasplayer
International Holding Company Limited (“Company”) on [ ], relating to your acquisition of [ number and class ] shares
(“Subscription Agreement”).
Pursuant to clause 4 of the Subscription Agreement, you are required to serve a notice on the Company in the form attached,
requesting that the Conversion Number (as specified below) of your Subscriber Shares (as defined in the Subscription
Agreement) convert into Deferred Shares on the Conversion Date (as specified below):
Conversion Number:
Conversion Date:
______________________________
On behalf of Midasplayer International Holding Company Limited
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Conversion Notice
To: Midasplayer International Holding Company Limited
[Address]
Date: [

]

Dear Sirs,
Conversion Notice
This notice is served pursuant to Article 7.7 of the articles of association (“Articles”) of Midasplayer International Holding
Company Limited. In accordance with the Articles, notice is hereby given that the number of [ ] shares specified below shall
convert into Deferred Shares on the Conversion Date specified below. [It is acknowledged that this conversion is intended to
take effect immediately prior to the relevant Sale.]
Conversion Number of [[D1] [D2] Ordinary Shares]:____________
Conversion Date:____________
Signed____________
By [Subscriber] [acting by [insert name of agent / attorney] being such person’s duly appointed [agent / or attorney]]
[[and in the case of a notice exercised by an attorney]
Witnessed by:

[Witness signature]

Witness name:

[Insert name of witness]

Witness address: [Insert address]]
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SCHEDULE 2
For the purposes of this agreement:
[Vesting Schedule]
Notwithstanding any of the above, no Subscriber Shares shall “Vest” after the date on which the Subscriber ceases to be
employed by (or a director of) the Company or any member of the Group unless the Board (having obtained the consent of the
Investor Director) determines otherwise.
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(1) [Name]
and
(2) MIDASPLAYER INTERNATIONAL HOLDING COMPANY
LIMITED
SUBSCRIPTION AGREEMENT
DATE
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
When considering what action you should take, you are recommended to seek your own independent financial advice from your
own stockbroker, bank manager, solicitor, accountant or other independent financial adviser.
This Subscription Agreement and all other documentation received from the Company are not, and should not be taken as, a
recommendation to purchase shares.
This Subscription Agreement and the accompanying documents from the Company are submitted on a confidential basis and
the offer contained in them is personal to the recipient and may not be transferred or assigned by the recipient.
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This agreement is made on

2011 between:

(1) Midasplayer International Holding Company Limited, company number C40465, whose registered office is at 125/14, The
Strand, Gzira, GZR 1027 Malta ( “Company” ); and
(2) •of • ( “Employee” ).
1.

BACKGROUND

The Employee has acquired and is the holder of •D1 ordinary shares in the Company ( “Employee Shares” ).
The Employee has agreed to hold the Employee Shares subject to the terms of the Articles and this agreement.
Pursuant to the provisions of this agreement, the Employee Shares (or a proportion thereof) will, in certain circumstances and at
certain times, be converted into Deferred Shares.
2.

DEFINITIONS AND INTERPRETATION

2.1 In this agreement, the following terms shall have the following meanings and, unless the context requires otherwise, the
terms defined in the Articles shall have the same meanings in this agreement :
(a) “Articles” means the Articles of Association of the Company adopted on 14 November 2011, as amended from time
to time;
(b) “Encumbrance” means a mortgage, charge, pledge, lien, option, restriction, equity, right to acquire, right of
pre-emption, third party right or interest, other encumbrance or security interest of any kind or any other type of
preferential arrangement (including, without limitation, a title transfer and retention arrangement) having similar effect;
(c) “Relevant Tax Liability” means any income tax and national insurance contributions (or their equivalent outside of
the United Kingdom) in respect of which any Group Member has to make a payment to HM Revenue and Customs or
any other tax authority and which arise by reference to:
(i)

the issue of the Employee Shares;

(ii)

the transfer of the Employee Shares;

(iii)

the redemption or conversion of the Employee Shares; and/or

(iv)

any other event giving rise to a charge under Part 7 of the Income Tax (Earnings and Pensions) Act 2003
occurring during the ownership of the Employee Shares by the Employee.

2.2 In this agreement where the context admits:
(a) reference to the singular includes the plural, reference to any gender includes the other genders;
(b) reference to a statutory provision includes reference to:
(i)

any order, regulation, statutory instrument or other subsidiary legislation at any time made under it for the time
being in force (whenever made);
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(ii)

any modification, amendment, consolidation, re-enactment or replacement of it or provision of which it is a
modification, amendment, consolidation, re-enactment or replacement;

(c) reference to a clause, schedule or paragraph is to a clause, schedule or a paragraph of a schedule of or to this
agreement respectively;
(d) reference to the parties to this agreement includes their respective successors, permitted assigns and personal
representatives;
(e) reference to any party to this agreement comprising more than one person includes each person constituting that
party;
(f)
3.

the headings are for ease of reference only and shall not affect the construction or interpretation of this agreement.

TERMS OF SHARE HOLDING

3.1 The Employee agrees to hold the Employee Shares subject to the terms and conditions of this agreement and the Articles.
3.2 The Employee:
(a) confirms, warrants and undertakes that he is acquiring the Employee Shares on his own behalf for investment
purposes and not re-sale;
(b) confirms, warrants and undertakes that in deciding to apply for the Employee Shares, he has made his own
assessment of the risks and opportunities involved and has not relied upon any warranty, representation, or
inducement from any person;
(c) shall undertake all such acts, things and deeds necessary to effect a conversion, redemption, forfeiture and sale of the
Employee Shares in accordance with the Articles and this agreement;
(d) undertakes that (if required by the Company) he shall on the date of this agreement enter into an election under
section 431(1) Income Tax (Earnings and Pensions) Act 2003 such that any restrictions attaching to the Employee
Shares will be ignored when valuing the Employee Shares for tax purposes;
(e) irrevocably agrees to the appointment of any officer of the Company to negotiate and agree on his behalf with Her
Majesty’s Revenue and Customs the restricted and/or unrestricted market value of the Employee Shares for tax
purposes.
4.

NOT USED

5.

SHARE TRANSFER
The Employee shall not, otherwise than pursuant to the operation of Articles 11, 12, 13, 14 and 15 of the Articles, without
the prior written consent of the Investor Director (such consent to be made subject to such conditions as the Investor
Director may require) transfer the Employee Shares or enter into any arrangement which may place any Encumbrance on
the Employee Shares.
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6.

POWER OF ATTORNEY

6.1 The Employee:
(a) irrevocably appoints the Company as his attorney ( “Attorney” ) for all purposes referred to in this agreement and
irrevocably authorises the Attorney (on the Employee’s behalf) to execute all document(s) and to do any and all acts
and things as the Attorney shall in its absolute discretion consider necessary in order to give full effect to the terms
of this agreement;
(b) agrees that the Attorney may in his name or otherwise on the Employee’s behalf:
(i)

execute any stock transfer form and do all things necessary in order to transfer any of the Employee Shares in
accordance with this agreement or the Articles;

(ii)

approve any alteration to this agreement pursuant to clause 7; and/or

(iii)

accept and retain any share certificate issued by the Company in respect of the Employee Shares.

6.2 The Attorney may:
(a) delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power to
delegate or appoint a substitute attorney) to an officer or officers appointed for that purpose by the board of directors
of the Attorney, by resolution or otherwise and vary or revoke such delegation at any time; and
(b) appoint one or more persons to act as substitute attorney for the Employee and to exercise one or more of the powers
conferred on the Attorney by this power of attorney and revoke any such appointment.
6.3 The Employee undertakes:
(a) not to exercise any power conferred on the Attorney by this power of attorney without the Attorney’s consent;
(b) to promptly notify the Attorney of, and deliver to the Attorney, anything received by the Employee in its capacity as
the registered holder of the Employee Shares;
(c) to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers conferred
by this power of attorney; and
(d) to indemnify each Attorney against all claims, losses, costs, expenses, damages or liability incurred by it as a result of
acting in good faith (but not acting negligently or fraudulently) pursuant to this power of attorney (including any
costs incurred in enforcing this indemnity).
6.4 The Employee declares that a person who deals with the Attorney in good faith may accept a written statement signed by
the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of that fact.
6.5 The Employee agrees that the power of attorney and other authorities on the terms conferred by or referred to in this
agreement are given by way of security for the performance of the obligations of the person concerned and are irrevocable
in accordance with section 4 of the Powers of Attorney Act 1971. Such power of attorney shall be irrevocable except with
written consent of the Attorney.
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7.

MISCELLANEOUS

7.1 This agreement shall not form part of the contract of employment of the Employee and shall not entitle the Employee to any
additional employment rights not set out in their contract of employment. The rights and obligations of the Employee under
the terms of his office or employment shall not be affected by his participation in this agreement and the Employee shall
waive any and all rights to compensation or damages in consequence of the termination of his office or employment for any
reason whatsoever (including unfair or wrongful dismissal) insofar as those rights arise or may arise from his ceasing to
have rights under this agreement or losing entitlement to the Employee Shares as a result of such termination. No such
participation, rights or benefits shall be taken into account for the purposes of calculating the amount of benefits payable
to any pension fund. Employee Shares held pursuant to this agreement shall not constitute any representation or warranty
that any benefit will accrue to any individual who holds those Employee Shares.
7.2 The terms of this agreement shall in all respects be administered by the board of directors of the Company, and in the event
of any dispute or disagreement as to the interpretation of this agreement, or as to any question or right arising from or
related to this agreement, the decision of the board of directors for the time being of the Company shall be final and binding
upon all persons.
7.3 Subject to clause 9.2, the board of directors for the time being of the Company may at any time and from time to time make
any alteration to this agreement which it thinks fit provided that:
(a) any alteration to this agreement which is necessary to comply with or to take account of any applicable legislation or
statutory regulations or any change in them, or any requirements of any tax authority or to obtain or maintain
favourable taxation, exchange and/or regulatory treatment for the Company, any Group Member or the Employee may
be made without the consent of the Employee; and
(b) (subject to clause 7.3(a)) no alteration which would materially and unfairly increase the liability of the Employee or
materially and unfairly decrease the value of his subsisting rights under this agreement shall be made without the
Employee’s prior written consent.
8.

TAX INDEMNITY
The Employee covenants with the Company to allow the Company or any other Group Member (in each case a “Relevant
Payer” ) to recover from him (to the extent permitted by law) all and any Relevant Tax Liability and hereby indemnifies and
will keep indemnified on a continuing basis each Relevant Payer in respect of any Relevant Tax Liability (to the extent
permitted by law). For the purposes of such indemnity, but without prejudice to the right of any Relevant Payer to enforce
the indemnity in any other way:
(a) the Employee authorises (for all purposes, including Part II of the Employment Rights Act 1996) the Relevant Payer (or
his employing company if different) to deduct (to the extent permitted by law) sufficient funds which, in the
reasonable opinion of the Relevant Payer, would be equal to any Relevant Tax Liability from any payment made to or
in respect of the Employee by the employing company or the Relevant Payer on or after the date of the event which
gives rise to the Relevant Tax Liability;
(b) the Employee agrees (to the extent permitted by law) to pay to the Relevant Payer an amount sufficient to satisfy all
Relevant Tax Liability to the extent that such liabilities are not recovered from the Employee pursuant to clause 8(a) or
otherwise to enter into such arrangements as the Company may consider appropriate to recover from the Employee
the amount of any Relevant Tax Liability.
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9.

VARIATIONS

9.1 Subject to clause 7.3 and the following provisions of this clause 9, no variation of this agreement shall be valid unless it is
in writing and signed by or on behalf of each of the parties to this agreement.
9.2 In the event that any of the Employee Shares are to be converted pursuant to the provisions of Article 7.6 of the Articles in
connection with a Listing, then the board of directors for the time being of the Company may (by simple board resolution)
make any alteration to this agreement which it thinks fit so that the provisions of this agreement apply (from and after the
relevant conversion) in respect of the shares into which the Employee Shares have converted (including, for the avoidance
of doubt, so that the provisions of schedule 2 apply to determine the extent to which (and when) the shares into which the
Employee Shares have converted shall be treated as “Vested” with the intention that 100% of such shares will be “Vested”
on the same date as 100% of the Employee Shares would have “Vested” under that schedule).
10. NOTICES
Any notice or other communication under or in connection with this agreement may be given:
(a) by personal delivery or by sending the same by post, to the Employee at his last known address, or to the address of
the place of business at which he performs the whole or substantially the whole of his duties of his office or
employment, and to the Company at its registered office and where a notice or other communication is given by first
class post, it shall be deemed to have been received 48 hours after it was put into the post properly addressed and
stamped; or
(b) to the Employee by electronic communication to their usual business address or to such other address for the time
being notified for that purpose to the person giving the notice.
11. FURTHER ASSURANCE
Each of the parties agrees that it shall execute or procure to be done and executed all such acts, deeds, documents and
things as may be necessary to give effect to this agreement.
12. COUNTERPARTS
This agreement may be executed in any number of counterparts each of which when executed by one or more of the parties
hereto shall constitute an original but all of which shall constitute one and the same instrument.
13. THIRD PARTY RIGHTS
A person who is not party to this agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce any term of this agreement, save that a Relevant Payer shall be entitled to enforce the provisions of Clause 8. This
clause does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act.
14. GOVERNING LAW AND JURISDICTION
14.1 This agreement shall be governed by and construed in accordance with the laws of England.
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14.2 The parties irrevocably agree that the courts of England shall have exclusive jurisdiction to settle any dispute which may
arise out of or in connection with this agreement and that accordingly, any suit, action or proceedings arising out of or in
connection with this agreement shall be brought in such courts.
This agreement is executed and delivered as a Deed on the date set out on the first page of this agreement.
Signed as a deed, but not delivered until the
first date specified on page 1, by • in the
presence of:

)
)
)

Signature

Witness signature
Witness name
(block capitals)
Witness address

Executed as a deed, but not delivered until
the first date specified on page 1, by
MIDASPLAYER INTERNATIONAL HOLDING
COMPANY LIMITED by a director in the presence of a
witness:

)
)
)
)
Signature
Name (block capitals)
Director

Witness signature
Witness name
(block capitals)
Witness address
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(1)
and
(2) MIDASPLAYER INTERNATIONAL HOLDING COMPANY
LIMITED
and
(3)
SUBSCRIPTION AGREEMENT
DATE
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
When considering what action you should take, you are recommended to seek your own independent financial advice from your
own stockbroker, bank manager, solicitor, accountant or other independent financial adviser.
This Subscription Agreement and all other documentation received from the Company are not, and should not be taken as, a
recommendation to purchase shares.
This Subscription Agreement and the accompanying documents from the Company are submitted on a confidential basis and
the offer contained in them is personal to the recipient and may not be transferred or assigned by the recipient.
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This agreement is made on
(1)

between:

(“ GFC ”);

(2) Midasplayer International Holding Company Limited, company number C40465, whose registered office is at 125/14, The
Strand, Gzira, GZR 1027 Malta (“ Company ”); and
(3)
1.

(“ Employee ”).
BACKGROUND

GFC has acquired and is the holder of

D1 ordinary shares of €

in the Company ( “GFC Shares” ).

GFC has agreed to hold the GFC Shares subject to the terms of the Articles and this agreement.
Pursuant to the provisions of this agreement, the GFC Shares (or a proportion thereof) will, in certain circumstances and at
certain times, be converted into Deferred Shares.
2.

DEFINITIONS AND INTERPRETATION

2.1. In this agreement, the following terms shall have the following meanings and, unless the context requires otherwise, the
terms defined in the Articles shall have the same meanings in this agreement :
(a) “ Articles ” means the Articles of Association of the Company adopted on as amended from time to time;
(b) “ ceasing to be an employee ” means ceasing to be an employee and/or director of or consultant to the Company or
any Group Member and “ ceases to be an employee ” shall be construed accordingly. In this definition the Employee
will be deemed to cease to be an employee and/or director and/or consultant on the Relevant Cessation Date;
(c) “ Conversion Date ” the date to be specified by GFC in the relevant Conversion Notice for the GFC Shares (or a
proportion thereof) to convert into Deferred Shares, being the date determined in accordance with clause 4.1(b) or
4.3(b) (as appropriate);
(d) “ Conversion Number ” means the number of GFC Shares which are to be the subject of the relevant Conversion
Notice, as calculated in accordance with clause 4.1(a) or 4.3(a) (as appropriate);
(e) “ Encumbrance ” means a mortgage, charge, pledge, lien, option, restriction, equity, right to acquire, right of preemption, third party right or interest, other encumbrance or security interest of any kind or any other type of
preferential arrangement (including, without limitation, a title transfer and retention arrangement) having similar effect;
(f)

“ Relevant Cessation Date ” means the date on which the Employee ceases to be an employee or director of or a
consultant to any Group Member for any reason (including death or bankruptcy) without remaining or immediately
becoming an employee or director of or a consultant to any other Group Member or, the date on which the Employee
gives or is given notice of termination of his contract of employment or letter of appointment or the date of occurrence
of a repudiatory breach by him of such contract or letter of appointment, including a breach caused by the Employee
failing to come Into his place of work (whichever is the earlier);
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(g) “ Relevant Tax Liability ” means any income tax and national insurance contributions (or their equivalent outside of
the United Kingdom) in respect of which any Group Member has to make a payment to HM Revenue and Customs or
any other tax authority and which arise by reference to:
(i)

the issue of the GFC Shares;

(ii)

the transfer of the GFC Shares;

(iii)

the redemption or conversion of the GFC Shares; and/or

(iv)

any other event giving rise to a charge under Part 7 of the Income Tax (Earnings and Pensions) Act 2003
occurring during the ownership of the GFC Shares by GFC.

2.2. In this agreement where the context admits:
(a) reference to the singular includes the plural, reference to any gender includes the other genders;
(b) reference to a statutory provision includes reference to:
(i)

any order, regulation, statutory instrument or other subsidiary legislation at any time made under it for the time
being in force (whenever made);

(ii)

any modification, amendment, consolidation, re-enactment or replacement of it or provision of which it is a
modification, amendment, consolidation, re-enactment or replacement;

(c) reference to a clause, schedule or paragraph is to a clause, schedule or a paragraph of a schedule of or to this
agreement respectively;
(d) reference to the parties to this agreement includes their respective successors, permitted assigns and personal
representatives;
(e) reference to any party to this agreement comprising more than one person includes each person constituting that
party;
(f)

the headings are for ease of reference only and shall not affect the construction or interpretation of this agreement.

2.3. For the purposes of this agreement, “Sale” has the meaning given to it in the Articles save that (unless the Board, with the
consent of the Investor Director, determines otherwise) no Sale shall be treated as occurring where the person (and
Connected Persons and group of persons acting in concert, where relevant) acquiring or obtaining shares in the
circumstances which is giving rise to the “Sale” are Apax entities.
3.

TERMS OF SHARE HOLDING

3.1. GFC agrees to hold the GFC Shares subject to the terms and conditions of this agreement and the Articles.
3.2. GFC:
(a) confirms, warrants and undertakes that it is acquiring the GFC Shares on its own behalf for investment purposes and
not re-sale;
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(b) confirms, warrants and undertakes that in deciding to apply for the GFC Shares, it has made its own assessment of the
risks and opportunities involved and has not relied upon any warranty, representation, or inducement from any
person;
(c) shall undertake all such acts, things and deeds necessary to effect a conversion, redemption, forfeiture and sale of the
GFC Shares in accordance with the Articles and this agreement;
(d) irrevocably agrees to the appointment of any officer of the Company to negotiate and agree on its behalf with Her
Majesty’s Revenue and Customs the restricted and/or unrestricted market value of the GFC Shares for tax purposes.
3.3. The Employee undertakes that (if required by the Company) he shall on the date of this agreement enter into an election
under section 431(1) Income Tax (Earnings and Pensions) Act 2003 such that any restrictions attaching to the GFC Shares
will be ignored when valuing the GFC Shares for tax purposes.
4.

SHARE CONVERSION

4.1. In the event that the Employee ceases to be an employee, the Company shall notify GFC in writing, as soon as reasonably
practicable before or after the Relevant Cessation Date, by a notice substantially in the form set out in schedule 1 (“
Company Conversion Information Notice ”) of:
(a) the number of GFC Shares which will be the subject of the Conversion Notice, being the number of GFC Shares held
by GFC which are not “Vested” (pursuant to schedule 2 to this agreement) as at the Relevant Cessation Date; and
(b) the date to be specified by GFC in the Conversion Notice for the GFC Shares (or a proportion thereof) to convert into
Deferred Shares, such date to be a date as soon as reasonably practicable before or after the Relevant Cessation Date.
4.2. In the event a Company Conversion Information Notice is served pursuant to clause 4.1, GFC shall, within 7 days of receipt
of the Company Conversion Information Notice, serve a Conversion Notice on the Company, requiring the Company,
pursuant to Article 7.7, to convert the number of GFC Shares equal to the Conversion Number into Deferred Shares with
effect from the Conversion Date.
4.3. In the event that a Sale is to occur, the Company may notify GFC in writing by service of a Company Conversion
Information Notice of:
(a) the number of GFC Shares which will be the subject of the Conversion Notice, being the number of GFC Shares which
are not “Vested” (pursuant to schedule 2 to this agreement) as at the date of the Sale or (in the case only of a Sale
which does not consist of a sale of the entire issued share capital of the Company and only where the Investor
Director gives his consent) such number of GFC Shares as is determined by the Board; and
(b) the date to be specified by GFC in the Conversion Notice for the GFC Shares (or a proportion thereof) to convert into
Deferred Shares, such date to be the date of the Sale (with the Conversion Notice taking effect immediately prior to the
relevant Sale).
4.4. In the event a Company Conversion Information Notice is served pursuant to clause 4.3, GFC shall, prior to the Conversion
Date (but in any event within 7 days of receipt of the Company Conversion Information Notice), serve a Conversion Notice
on the Company, requiring the Company, pursuant to Article 7.7, to convert the number of GFC Shares equal to the
Conversion Number into Deferred Shares on the Conversion Date (taking effect immediately prior to the relevant Sale so
that the Conversion Number of GFC Shares are converted into Deferred Shares immediately prior to the Sale).
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5.

SHARE TRANSFER
GFC shall not, otherwise than pursuant to the operation of Articles 11, 12, 13, 14 and 15 of the Articles, without the prior
written consent of the Investor Director (such consent to be made subject to such conditions as the Investor Director may
require) transfer the GFC Shares or enter into any arrangement which may place any Encumbrance on the GFC Shares.

6.

POWER OF ATTORNEY

6.1. GFC and the Employee each:
(a) irrevocably appoint the Company as their attorney ( “Attorney” ) for all purposes referred to in this agreement and
irrevocably authorises the Attorney (on GFC’s or the Employee’s (as appropriate) behalf) to execute all document(s)
and to do any and all acts and things as the Attorney shall in its absolute discretion consider necessary in order to
give full effect to the terms of this agreement;
(b) agree that the Attorney may in the name of GFC or the Employee (as appropriate) or otherwise on GFC’s or the
Employee’s behalf:
(i)

execute any stock transfer form and do all things necessary in order to transfer any of the GFC Shares in
accordance with this agreement or the Articles;

(ii)

accept any Company Conversion Information Notice served in accordance with this agreement;

(iii)

serve a Conversion Notice in accordance with this agreement;

(iv)

approve any alteration to this agreement pursuant to clause 7; and/or

(v)

accept and retain any share certificate issued by the Company in respect of the GFC Shares.

6.2. The Attorney may:
(a) delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power to
delegate or appoint a substitute attorney) to an officer or officers appointed for that purpose by the board of directors
of the Attorney, by resolution or otherwise and vary or revoke such delegation at any time; and
(b) appoint one or more persons to act as substitute attorney for GFC or the Employee (as appropriate) and to exercise
one or more of the powers conferred on the Attorney, by this power of attorney and revoke any such appointment.
6.3. GFC and the Employee each undertake:
(a) not to exercise any power conferred on the Attorney by this power of attorney without the Attorney’s consent;
(b) to promptly notify the Attorney of, and deliver to the Attorney, anything received by GFC in its capacity as the
registered holder of the GFC Shares;
(c) to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers conferred
by this power of attorney; and
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(d) to indemnify each Attorney against all claims, losses, costs, expenses, damages or liability incurred by it as a result of
acting in good faith (but not acting negligently or fraudulently) pursuant to this power of attorney (including any
costs incurred in enforcing this indemnity).
6.4. GFC and the Employee each declare that a person who deals with the Attorney in good faith may accept a written
statement signed by the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of
that fact.
6.5. GFC and the Employee each agree that the powers of attorney and other authorities on the terms conferred by or referred to
in this agreement are given by way of security for the performance of the obligations of the person concerned and are
irrevocable in accordance with section 4 of the Powers of Attorney Act 1971. Such powers of attorney shall be irrevocable
except with written consent of the Attorney.
7.

MISCELLANEOUS

7.1. This agreement shall not form part of the contract of employment of the Employee and shall not entitle the Employee to any
additional employment rights not set out in their contract of employment. The rights and obligations of the Employee under
the terms of his office or employment shall not be affected by his or GFC’s participation in this agreement and the
Employee shall waive any and all rights to compensation or damages in consequence of the termination of his office or
employment for any reason whatsoever (including unfair or wrongful dismissal) insofar as those rights arise or may arise
from the Employee or GFC ceasing to have rights under this agreement or losing entitlement to the GFC Shares as a result
of such termination. No such participation, rights or benefits shall be taken into account for the purposes of calculating the
amount of benefits payable to any pension fund. GFC Shares held pursuant to this agreement shall not constitute any
representation or warranty that any benefit will accrue to any individual or entity that holds those GFC Shares.
7.2. The terms of this agreement shall in all respects be administered by the board of directors of the Company, and in the event
of any dispute or disagreement as to the interpretation of this agreement, or as to any question or right arising from or
related to this agreement, the decision of the board of directors for the time being of the Company shall be final and binding
upon all persons.
7.3. Subject to clause 9.2, the board of directors for the time being of the Company may at any time and from time to time make
any alteration to this agreement which it thinks fit provided that:
(a) any alteration to this agreement which is necessary to comply with or to take account of any applicable legislation or
statutory regulations or any change in them, or any requirements of any tax authority or to obtain or maintain
favourable taxation, exchange and/or regulatory treatment for the Company, any Group Member, GFC or the Employee
may be made without the consent of GFC and/or the Employee; and
(b) (subject to clause 7.3(a)) no alteration which would materially and unfairly increase the liability of GFC or the
Employee or materially and unfairly decrease the value of its or his subsisting rights under this agreement shall be
made without GFC’s or the Employee’s (as appropriate) prior written consent.
7.4. The Employee hereby waives any rights he may have to receive any shares in the capital of the Company pursuant to his
letter of appointment dated
under which he was appointed as a non-executive director of the Company.
8.

TAX INDEMNITY
GFC and the Employee jointly and severally covenant with the Company to allow the Company or any other Group
Member (in each case a “ Relevant Payer ”) to recover from them (to the extent permitted by law) all and any Relevant Tax
Liability and hereby indemnify and will keep indemnified on a continuing
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basis each Relevant Payer in respect of any Relevant Tax Liability (to the extent permitted by law). For the purposes of
such indemnity, but without prejudice to the right of any Relevant Payer to enforce the indemnity in any other way:
(a) GFC and the Employee authorise (for all purposes, including Part II of the Employment Rights Act 1996) the Relevant
Payer (or, in the case of the Employee, his employing company if different) to deduct (to the extent permitted by law)
sufficient funds which, in the reasonable opinion of the Relevant Payer, would be equal to any Relevant Tax Liability
from any payment made to or in respect of GFC or the Employee by the employing company or the Relevant Payer on
or after the date of the event which gives rise to the Relevant Tax Liability;
(b) GFC and the Employee agree (to the extent permitted by law) to pay to the Relevant Payer an amount sufficient to
satisfy all Relevant Tax Liability to the extent that such liabilities are not recovered from GFC or the Employee
pursuant to clause 8(a) or otherwise to enter into such arrangements as the Company may consider appropriate to
recover from GFC or the Employee the amount of any Relevant Tax Liability.
9.

VARIATIONS

9.1. Subject to clause 7.3 and the following provisions of this clause 9, no variation of this agreement shall be valid unless it is
in writing and signed by or on behalf of each of the parties to this agreement.
9.2. In the event that any of the GFC Shares are to be converted pursuant to the provisions of Article 7.6 of the Articles in
connection with a Listing, then the board of directors for the time being of the Company may (by simple board resolution)
make any alteration to this agreement which it thinks fit so that the provisions of this agreement apply (from and after the
relevant conversion) in respect of the shares into which the GFC Shares have converted (including, for the avoidance of
doubt, so that the provisions of schedule 2 apply to determine the extent to which (and when) the shares into which the
GFC Shares have converted shall be treated as “Vested” with the intention that 100% of such shares will be ‘Vested” on
the same date as 100% of the GFC Shares would have “Vested” under that schedule).
10. NOTICES
Any notice or other communication under or in connection with this agreement may be given:
(a) by personal delivery or by sending the same by post, to the Employee at his last known address, or to the address of
the place of business at which he performs the whole or substantially the whole of his duties of his office or
employment, and to GFC or the Company at its registered office and where a notice or other communication is given
by first class post, it shall be deemed to have been received 48 hours after it was put into the post properly addressed
and stamped; or
(b) to the Employee by electronic communication to their usual business address or to such other address for the time
being notified for that purpose to the person giving the notice.
11. FURTHER ASSURANCE
Each of the parties agrees that it shall execute or procure to be done and executed all such acts, deeds, documents and
things as may be necessary to give effect to this agreement.
12. COUNTERPARTS
This agreement may be executed in any number of counterparts each of which when executed by one or more of the parties
hereto shall constitute an original but all of which shall constitute one and the same instrument.

Table of Conte nts

13. THIRD PARTY RIGHTS
A person who is not party to this agreement shall have no right tinder the Contracts (Rights of Third Parties) Act 1999 to
enforce any term of this agreement, save that a Relevant Payer shall be entitled to enforce the provisions of Clause 8. This
clause does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act.
14. GOVERNING LAW AND JURISDICTION
14.1. This agreement shall be governed by and construed in accordance with the laws of England.
14.2. The parties irrevocably agree that the courts of England shall have exclusive jurisdiction to settle any dispute which may
arise out of or in connection with this agreement and that accordingly, any suit, action or proceedings arising out of or in
connection with this agreement shall be brought in such courts.
This agreement is executed and delivered as a Deed on the date set out on the first page of this agreement.
Executed as a deed, but not delivered until the first
date specified on page 1, by
by a director in the presence of a witness:

)
)
)
)
Signature
Name (block capitals)
Director

Witness signature
Witness name
(block capitals)
Witness address
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Executed as a deed, but not delivered until the first
date specified on page 1, by MIDASPLAYER
INTERNATIONAL HOLDING COMPANY
LIMITED by a director in the presence of a
witness:

)
)
)
)
)
Signature
Name (block capitals)
Director

Witness signature
Witness name
(block capitals)
Witness address

Signed as a deed, but not delivered until the first
date specified on page 1, by

)
)
)
)

In the presence of
Signature
Witness signature
Witness name
(block capitals)
Witness address
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SCHEDULE 1
Company Conversion Information Notice
To: [GFC]
[Address]
Date:
This notice is served pursuant to clause 4 of the share subscription agreement entered between you, Midasplayer International
Holding Company Limited (“Company”) and
on [
], relating to your acquisition of [ number and class ] shares
(“Subscription Agreement”).
Pursuant to clause 4 of the Subscription Agreement, you are required to serve a notice on the Company in the form attached,
requesting that the Conversion Number (as specified below) of the GFC Shares (as defined in the Subscription Agreement)
convert into Deferred Shares on the Conversion Date (as specified below):
Conversion Number:
Conversion Date:

On behalf of Midasplayer International Holding Company Limited
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CONVERSION NOTICE
To: Midasplayer International Holding Company Limited
[Address]
Date:

[

]

Dear Sirs,
Conversion Notice
This notice is served pursuant to Article 7.7 of the articles of association (“Articles’) of Midasplayer International Holding
Company Limited. In accordance with the Articles, notice is hereby given that the number of [ ] shares specified below shall
convert into Deferred Shares on the Conversion Date specified below. It is acknowledged that this conversion is intended to
take effect immediately prior to the relevant Sale.]
Conversion Number of D1 Ordinary Shares:
Conversion Date:
Signed:
By: [GFC] [acting by [insert name of agent/attorney] being such person’s duly appointed [agent / or attorney])
[[and in the case of a notice exercised by an attorney]
Witnessed by:

[Witness signature]

Witness name
(block capitals)

[Insert name of witness]

Witness
address

[Insert address]
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SCHEDULE 2
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(1) [NAME]
and
(2) MIDASPLAYER INTERNATIONAL HOLDING COMPANY LIMITED
SUBSCRIPTION AGREEMENT
DATE [DATE]
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
When considering what action you should take, you are recommended to seek your own independent financial advice from your
own stockbroker, bank manager, solicitor, accountant or other independent financial adviser.
This Subscription Agreement and all other documentation received from the Company are not, and should not be taken as, a
recommendation to purchase shares.
This Subscription Agreement and the accompanying documents from the Company are submitted on a confidential basis and
the offer contained in them is personal to the recipient and may not be transferred or assigned by the recipient.
1
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This agreement is made on

between:

(1) Midasplayer International Holding Company Limited, company number C40465, whose registered office is at 125/14, The
Strand, Gzira, GZR 1027 Malta ( “Company” ); and
(2) [Name, address] ( “Employee” ).
1.

BACKGROUND

The Employee has acquired and is the holder of [shares] D2 ordinary shares in the Company ( “Employee Shares” ) and
[shares] E ordinary shares in the Company ( “E Shares” ).
The Employee has agreed to hold the Employee Shares and E Shares subject to the terms of the Articles and this agreement.
Pursuant to the provisions of this agreement, the Employee Shares (or a proportion thereof) will, in certain circumstances and at
certain times, be converted into Deferred Shares.
2.

DEFINITIONS AND INTERPRETATION

2.1 In this agreement, the following terms shall have the following meanings and, unless the context requires otherwise, the
terms defined in the Articles shall have the same meanings in this agreement :
(a) “Articles” means the Articles of Association of the Company adopted on

, as amended from time to time;

(b) “ceasing to be an employee” means ceasing to be an employee and/or director of the Company or any Group Member
and “ceases to be an employee” shall be construed accordingly. In this definition the Employee will be deemed to
cease to be an employee and/or director on the Relevant Cessation Date;
(c) “Conversion Date” the date to be specified by the Employee in the relevant Conversion Notice for the Employee
Shares (or a proportion thereof) to convert into Deferred Shares, being the date determined in accordance with clause
4.1(b);
(d) “Conversion Number” means the number of Employee Shares which are to be the subject of the relevant Conversion
Notice, as calculated in accordance with clause 4.1(a);
(e) “Encumbrance” means a mortgage, charge, pledge, lien, option, restriction, equity, right to acquire, right of
pre-emption, third party right or interest, other encumbrance or security interest of any kind or any other type of
preferential arrangement (including, without limitation, a title transfer and retention arrangement) having similar effect;
(f)

“Relevant Cessation Date” means the date on which the Employee ceases to be an employee or director of any Group
Member for any reason (including death or bankruptcy) without remaining or immediately becoming an employee or
director of any other Group Member or, the date on which the Employee gives or is given notice of termination of his
contract of employment or the date of occurrence of a repudiatory breach by him of such contract, including a breach
caused by the Employee failing to come into his place of work (whichever is the earlier);

(g) “Relevant Tax Liability” means any income tax and national insurance contributions (or their equivalent outside of
the United Kingdom) in respect of which any Group Member has to make a payment to HM Revenue and Customs or
any other tax authority and which arise by reference to:
(i)

the issue of the Employee Shares and/or E Shares;
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(ii)

the transfer of the Employee Shares and/or E Shares;

(iii)

the redemption or conversion of the Employee Shares and/or E Shares; and/or

(iv)

any other event giving rise to a charge under Part 7 of the Income Tax (Earnings and Pensions) Act 2003
occurring during the ownership of the Employee Shares and/or E Shares by the Employee.

2.2 In this agreement where the context admits:
(a) reference to the singular includes the plural, reference to any gender includes the other genders;
(b) reference to a statutory provision includes reference to:
(i)

any order, regulation, statutory instrument or other subsidiary legislation at any time made under it for the time
being in force (whenever made);

(ii)

any modification, amendment, consolidation, re-enactment or replacement of it or provision of which it is a
modification, amendment, consolidation, re-enactment or replacement;

(c) reference to a clause, schedule or paragraph is to a clause, schedule or a paragraph of a schedule of or to this
agreement respectively;
(d) reference to the parties to this agreement includes their respective successors, permitted assigns and personal
representatives;
(e) reference to any party to this agreement comprising more than one person includes each person constituting that
party;
(f)
3.

the headings are for ease of reference only and shall not affect the construction or interpretation of this agreement.

TERMS OF SHARE HOLDING

3.1 The Employee agrees to hold the Employee Shares and E Shares subject to the terms and conditions of this agreement and
the Articles.
3.2 The Employee:
(a) confirms, warrants and undertakes that he is acquiring the Employee Shares and E Shares on his own behalf for
investment purposes and not re-sale;
(b) confirms, warrants and undertakes that in deciding to apply for the Employee Shares and E Shares, he has made his
own assessment of the risks and opportunities involved and has not relied upon any warranty, representation, or
inducement from any person;
(c) shall undertake all such acts, things and deeds necessary to effect a conversion, redemption, forfeiture and sale of the
Employee Shares in accordance with the Articles and this agreement;
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(d) undertakes that (if required by the Company) he shall on the date of this agreement enter into an election under
section 431(1) Income Tax (Earnings and Pensions) Act 2003 such that any restrictions attaching to the Employee
Shares and E Shares will be ignored when valuing the Employee Shares and E Shares for tax purposes;
(e) irrevocably agrees to the appointment of any officer of the Company to negotiate and agree on his behalf with Her
Majesty’s Revenue and Customs the restricted and/or unrestricted market value of the Employee Shares and E Shares
for tax purposes.
4.

SHARE CONVERSION

4.1 In the event that the Employee ceases to be an employee, the Company shall notify the Employee in writing, as soon as
reasonably practicable before or after the Relevant Cessation Date, by a notice substantially in the form set out in schedule
1 ( “Company Conversion Information Notice” ) of:
(a) the number of Employee Shares which will be the subject of the Conversion Notice, being the number of Employee
Shares which are not “Vested” (pursuant to schedule 2 to this agreement) as at the Relevant Cessation Date; and
(b) the date to be specified by the Employee in the Conversion Notice for the Employee Shares (or a proportion thereof)
to convert into Deferred Shares, such date to be a date as soon as reasonably practicable before or after the Relevant
Cessation Date.
4.2 In the event a Company Conversion Information Notice is served pursuant to clause 4.1, the Employee shall, within 7 days
of receipt of the Company Conversion Information Notice, serve a Conversion Notice on the Company, requiring the
Company, pursuant to Article 7.7, to convert the number of Employee Shares equal to the Conversion Number into
Deferred Shares with effect from the Conversion Date.
4.3 In the event that the Employee ceases to be an employee after 7 March 2015, the Company shall determine the Employee to
be a “Good Leaver” (subject to the Investor Director voting in favour of such determination) in respect of the Employee
Shares held by him for the purposes of the Articles.
5.

SHARE TRANSFER
The Employee shall not, otherwise than pursuant to the operation of Articles 11, 12, 13, 14 and 15 of the Articles, without
the prior written consent of the Investor Director (such consent to be made subject to such conditions as the Investor
Director may require) transfer the Employee Shares or E Shares or enter into any arrangement which may place any
Encumbrance on the Employee Shares or E Shares.

6.

POWER OF ATTORNEY

6.1 The Employee:
(a) irrevocably appoints the Company as his attorney ( “Attorney” ) for all purposes referred to in this agreement and
irrevocably authorises the Attorney (on the Employee’s behalf) to execute all document(s) and to do any and all acts
and things as the Attorney shall in its absolute discretion consider necessary in order to give full effect to the terms
of this agreement;
(b) agrees that the Attorney may in his name or otherwise on the Employee’s behalf:
(i)

execute any stock transfer form and do all things necessary in order to transfer any of the Employee Shares or E
Shares in accordance with this agreement or the Articles;
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(ii)

accept any Company Conversion Information Notice served in accordance with this agreement;

(iii)

serve a Conversion Notice in accordance with this agreement;

(iv)

approve any alteration to this agreement pursuant to clause 7; and/or

(v)

accept and retain any share certificate issued by the Company in respect of the Employee Shares or E Shares.

6.2 The Attorney may:
(a) delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power to
delegate or appoint a substitute attorney) to an officer or officers appointed for that purpose by the board of directors
of the Attorney, by resolution or otherwise and vary or revoke such delegation at any time; and
(b) appoint one or more persons to act as substitute attorney for the Employee and to exercise one or more of the powers
conferred on the Attorney by this power of attorney and revoke any such appointment.
6.3 The Employee undertakes:
(a) not to exercise any power conferred on the Attorney by this power of attorney without the Attorney’s consent;
(b) to promptly notify the Attorney of, and deliver to the Attorney, anything received by the Employee in its capacity as
the registered holder of the Employee Shares or E Shares;
(c) to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers conferred
by this power of attorney; and
(d) to indemnify each Attorney against all claims, losses, costs, expenses, damages or liability incurred by it as a result of
acting in good faith (but not acting negligently or fraudulently) pursuant to this power of attorney (including any
costs incurred in enforcing this indemnity).
6.4 The Employee declares that a person who deals with the Attorney in good faith may accept a written statement signed by
the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of that fact.
6.5 The Employee agrees that the power of attorney and other authorities on the terms conferred by or referred to in this
agreement are given by way of security for the performance of the obligations of the person concerned and are irrevocable
in accordance with section 4 of the Powers of Attorney Act 1971. Such power of attorney shall be irrevocable except with
written consent of the Attorney.
7.

MISCELLANEOUS

7.1 This agreement shall not form part of the contract of employment of the Employee and shall not entitle the Employee to any
additional employment rights not set out in their contract of employment. The rights and obligations of the Employee under
the terms of
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his office or employment shall not be affected by his participation in this agreement and the Employee shall waive any and
all rights to compensation or damages in consequence of the termination of his office or employment for any reason
whatsoever (including unfair or wrongful dismissal) insofar as those rights arise or may arise from his ceasing to have
rights under this agreement or losing entitlement to the Employee Shares or E Shares as a result of such termination. No
such participation, rights or benefits shall be taken into account for the purposes of calculating the amount of benefits
payable to any pension fund. Employee Shares and E Shares held pursuant to this agreement shall not constitute any
representation or warranty that any benefit will accrue to any individual who holds those Employee Shares or E Shares.
7.2 The terms of this agreement shall in all respects be administered by the board of directors of the Company, and in the event
of any dispute or disagreement as to the interpretation of this agreement, or as to any question or right arising from or
related to this agreement, the decision of the board of directors for the time being of the Company shall be final and binding
upon all persons.
7.3 Subject to clause 9.2, the board of directors for the time being of the Company may at any time and from time to time make
any alteration to this agreement which it thinks fit provided that:
(a) any alteration to this agreement which is necessary to comply with or to take account of any applicable legislation or
statutory regulations or any change in them, or any requirements of any tax authority or to obtain or maintain
favourable taxation, exchange and/or regulatory treatment for the Company, any Group Member or the Employee may
be made without the consent of the Employee; and
(b) (subject to clause 7.3(a)) no alteration which would materially and unfairly increase the liability of the Employee or
materially and unfairly decrease the value of his subsisting rights under this agreement shall be made without the
Employee’s prior written consent.
8.

TAX INDEMNITY
The Employee covenants with the Company to allow the Company or any other Group Member (in each case a “Relevant
Payer” ) to recover from him (to the extent permitted by law) all and any Relevant Tax Liability and hereby indemnifies and
will keep indemnified on a continuing basis each Relevant Payer in respect of any Relevant Tax Liability (to the extent
permitted by law). For the purposes of such indemnity, but without prejudice to the right of any Relevant Payer to enforce
the indemnity in any other way:
(a) the Employee authorises (for all purposes, including Part II of the Employment Rights Act 1996) the Relevant Payer (or
his employing company if different) to deduct (to the extent permitted by law) sufficient funds which, in the
reasonable opinion of the Relevant Payer, would be equal to any Relevant Tax Liability from any payment made to or
in respect of the Employee by the employing company or the Relevant Payer on or after the date of the event which
gives rise to the Relevant Tax Liability;
(b) the Employee agrees (to the extent permitted by law) to pay to the Relevant Payer an amount sufficient to satisfy all
Relevant Tax Liability to the extent that such liabilities are not recovered from the Employee pursuant to clause 8(a) or
otherwise to enter into such arrangements as the Company may consider appropriate to recover from the Employee
the amount of any Relevant Tax Liability.
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9.

VARIATIONS

9.1 Subject to clause 7.3 and the following provisions of this clause 9, no variation of this agreement shall be valid unless it is
in writing and signed by or on behalf of each of the parties to this agreement.
9.2 In the event that any of the Employee Shares are to be converted pursuant to the provisions of Article 7.6 of the Articles in
connection with a Listing, then the board of directors for the time being of the Company may (by simple board resolution)
make any alteration to this agreement which it thinks fit so that the provisions of this agreement apply (from and after the
relevant conversion) in respect of the shares into which the Employee Shares have converted (including, for the avoidance
of doubt, so that the provisions of schedule 2 apply to determine the extent to which (and when) the shares into which the
Employee Shares have converted shall be treated as “Vested” with the intention that 100% of such shares will be “Vested”
on the same date as 100% of the Employee Shares would have “Vested” under that schedule).
10. NOTICES
Any notice or other communication under or in connection with this agreement may be given:
(a) by personal delivery or by sending the same by post, to the Employee at his last known address, or to the address of
the place of business at which he performs the whole or substantially the whole of his duties of his office or
employment, and to the Company at its registered office and where a notice or other communication is given by first
class post, it shall be deemed to have been received 48 hours after it was put into the post properly addressed and
stamped; or
(b) to the Employee by electronic communication to their usual business address or to such other address for the time
being notified for that purpose to the person giving the notice.
11. FURTHER ASSURANCE
Each of the parties agrees that it shall execute or procure to be done and executed all such acts, deeds, documents and
things as may be necessary to give effect to this agreement.
12. COUNTERPARTS
This agreement may be executed in any number of counterparts each of which when executed by one or more of the parties
hereto shall constitute an original but all of which shall constitute one and the same instrument.
13. THIRD PARTY RIGHTS
A person who is not party to this agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce any term of this agreement, save that a Relevant Payer shall be entitled to enforce the provisions of Clause 8. This
clause does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act.
14. GOVERNING LAW AND JURISDICTION
14.1 This agreement shall be governed by and construed in accordance with the laws of England.

Table of Conte nts

14.2 The parties irrevocably agree that the courts of England shall have exclusive jurisdiction to settle any dispute which may
arise out of or in connection with this agreement and that accordingly, any suit, action or proceedings arising out of or in
connection with this agreement shall be brought in such courts.
This agreement is executed and delivered as a Deed on the date set out on the first page of this agreement.
Signed as a deed, but not delivered until the first date
specified on page 1, by [NAME] in the presence of:

)
)
)

Signature

Witness signature
Witness name
(block capitals)
Witness address

Executed as a deed, but not delivered until the first date
specified on page 1, by MIDASPLAYER INTERNATIONAL
HOLDING COMPANY LIMITED by a director in the
presence of a witness:

)
)
)
)

Signature
Name (block capitals)
Director

Witness signature
Witness name
(block capitals)
Witness address
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SCHEDULE 1
Company Conversion Information Notice
To: [Employee]
[Address]
Date:
This notice is served pursuant to clause 4 of the share subscription agreement entered between you and Midasplayer
International Holding Company Limited (“Company”) on [
], relating to your acquisition of [ number and class ] shares
and [
] E ordinary shares (“Subscription Agreement”).
Pursuant to clause 4 of the Subscription Agreement, you are required to serve a notice on the Company in the form attached,
requesting that the Conversion Number (as specified below) of your Employee Shares (as defined in the Subscription
Agreement) convert into Deferred Shares on the Conversion Date (as specified below):
Conversion Number:
Conversion Date:

On behalf of Midasplayer International Holding Company Limited
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Conversion Notice
To: Midasplayer International Holding Company Limited
[Address]
Date: [
]
Dear Sirs,
Conversion Notice
This notice is served pursuant to Article 7.7 of the articles of association (“Articles”) of Midasplayer International Holding
Company Limited. In accordance with the Articles, notice is hereby given that the number of [] shares specified below shall
convert into Deferred Shares on the Conversion Date specified below. [It is acknowledged that this conversion is intended to
take effect immediately prior to the relevant Sale.]
Conversion Number of [

] Ordinary Shares:

Conversion Date:
Signed
By [Employee] [acting by [insert name of agent / attorney] being such person’s duly appointed [agent / or attorney]]
[[and in the case of a notice exercised by an attorney]
Witnessed by: [Witness signature]
Witness name: [Insert name of witness]
Witness address: [Insert address]]
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SCHEDULE 2
[Vesting Schedule]
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(1) [NAME]
and
(2) MIDASPLAYER INTERNATIONAL HOLDING COMPANY
LIMITED
SUBSCRIPTION AGREEMENT
DATE [DATE]
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
When considering what action you should take, you are recommended to seek your own independent financial advice from your
own stockbroker, bank manager, solicitor, accountant or other independent financial adviser.
This Subscription Agreement and all other documentation received from the Company are not, and should not be taken as, a
recommendation to purchase shares.
This Subscription Agreement and the accompanying documents from the Company are submitted on a confidential basis and
the offer contained in them is personal to the recipient and may not be transferred or assigned by the recipient.
1
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This agreement is made on

between:

(1) Midasplayer International Holding Company Limited, company number C40465, whose registered office is at 125/14, The
Strand, Gzira, GZR 1027 Malta ( “Company” ); and
(2) [Name, address] ( “Employee” ).
1.

BACKGROUND

The Employee has acquired and is the holder of [shares] D2 ordinary shares of €0.000149 each in the Company ( “Employee
Shares” ).
The Employee has agreed to hold the Employee Shares subject to the terms of the Articles and this agreement.
Pursuant to the provisions of this agreement, the Employee Shares (or a proportion thereof) will, in certain circumstances and at
certain times, be converted into Deferred Shares.
2.

DEFINITIONS AND INTERPRETATION

2.1 In this agreement, the following terms shall have the following meanings and, unless the context requires otherwise, the
terms defined in the Articles shall have the same meanings in this agreement :
(a) “ Aggregate Consideration ” means the aggregate consideration payable (or issuable) in connection with a Sale of
the entire issued share capital of the Company and attributable to such number of the Employee Shares which are not
“Vested” (pursuant to schedule 2 to this agreement) on the date of such Sale;
(b) “Articles” means the Articles of Association of the Company adopted on

, as amended from time to time;

(c) “ceasing to be an employee” means ceasing to be an employee and/or director of the Company or any Group Member
and “ceases to be an employee” shall be construed accordingly. In this definition the Employee will be deemed to
cease to be an employee and/or director on the Relevant Cessation Date;
(d) “Conversion Date” the date to be specified by the Employee in the relevant Conversion Notice for the Employee
Shares (or a proportion thereof) to convert into Deferred Shares, being the date determined in accordance with clause
4.1(b);
(e) “Conversion Number” means the number of Employee Shares which are to be the subject of the relevant Conversion
Notice, as calculated in accordance with clause 4.1(a) or 4.6 (as appropriate);
(f)

“Encumbrance” means a mortgage, charge, pledge, lien, option, restriction, equity, right to acquire, right of
pre-emption, third party right or interest, other encumbrance or security interest of any kind or any other type of
preferential arrangement (including, without limitation, a title transfer and retention arrangement) having similar effect;

(g) “Relevant Cessation Date” means the date on which the Employee ceases to be an employee or director of any Group
Member for any reason (including death or bankruptcy) without remaining or immediately becoming an employee or
director of any other Group Member or, the date on which the Employee gives or is given notice of termination of his
contract of employment or the date of occurrence of a repudiatory breach by him of such contract, including a breach
caused by the Employee failing to come into his place of work (whichever is the earlier);
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(h) “Relevant Tax Liability” means any income tax and national insurance contributions (or their equivalent outside of
the United Kingdom) in respect of which any Group Member has to make a payment to HM Revenue and Customs or
any other tax authority and which arise by reference to:
(i)

the issue of the Employee Shares;

(ii)

the transfer of the Employee Shares;

(iii)

the redemption or conversion of the Employee Shares; and/or

(iv)

any other event giving rise to a charge under Part 7 of the Income Tax (Earnings and Pensions) Act 2003
occurring during the ownership of the Employee Shares by the Employee.

2.2 In this agreement where the context admits:
(a) reference to the singular includes the plural, reference to any gender includes the other genders;
(b) reference to a statutory provision includes reference to:
(i)

any order, regulation, statutory instrument or other subsidiary legislation at any time made under it for the time
being in force (whenever made);

(ii)

any modification, amendment, consolidation, re-enactment or replacement of it or provision of which it is a
modification, amendment, consolidation, re-enactment or replacement;

(c) reference to a clause, schedule or paragraph is to a clause, schedule or a paragraph of a schedule of or to this
agreement respectively;
(d) reference to the parties to this agreement includes their respective successors, permitted assigns and personal
representatives;
(e) reference to any party to this agreement comprising more than one person includes each person constituting that
party;
(f)

the headings are for ease of reference only and shall not affect the construction or interpretation of this agreement.

2.3 For the purposes of this agreement, “Sale” has the meaning given to it in the Articles save that (unless the Board, with the
consent of the Investor Director, determines otherwise) no Sale shall be treated as occurring where the person (and
Connected Persons and group of persons acting in concert, where relevant) acquiring or obtaining shares in the
circumstances which is giving rise to the “Sale” are Apax entities.
3.

TERMS OF SHARE HOLDING

3.1 The Employee agrees to hold the Employee Shares subject to the terms and conditions of this agreement and the Articles.
3.2 The Employee:
(a) confirms, warrants and undertakes that he is acquiring the Employee Shares on his own behalf for investment
purposes and not re-sale;
(b) confirms, warrants and undertakes that in deciding to apply for the Employee Shares, he has made his own
assessment of the risks and opportunities involved and has not relied upon any warranty, representation, or
inducement from any person;
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(c) shall undertake all such acts, things and deeds necessary to effect a conversion, redemption, forfeiture and sale of the
Employee Shares in accordance with the Articles and this agreement;
(d) undertakes that (if required by the Company) he shall on the date of this agreement enter into an election under
section 431(1) Income Tax (Earnings and Pensions) Act 2003 such that any restrictions attaching to the Employee
Shares will be ignored when valuing the Employee Shares for tax purposes;
(e) irrevocably agrees to the appointment of any officer of the Company to negotiate and agree on his behalf with Her
Majesty’s Revenue and Customs the restricted and/or unrestricted market value of the Employee Shares for tax
purposes.
4.

SHARE CONVERSION

4.1 In the event that the Employee ceases to be an employee, the Company shall notify the Employee in writing, as soon as
reasonably practicable before or after the Relevant Cessation Date, by a notice substantially in the form set out in schedule
1 ( “Company Conversion Information Notice” ) of:
(a) the number of Employee Shares which will be the subject of the Conversion Notice, being (subject to clause 4.6) the
number of Employee Shares which are not “Vested” (pursuant to schedule 2 to this agreement) as at the Relevant
Cessation Date; and
(b) the date to be specified by the Employee in the Conversion Notice for the Employee Shares (or a proportion thereof)
to convert into Deferred Shares, such date to be a date as soon as reasonably practicable before or after the Relevant
Cessation Date.
4.2 In the event a Company Conversion Information Notice is served pursuant to clause 4.1, the Employee shall, within 7 days
of receipt of the Company Conversion Information Notice, serve a Conversion Notice on the Company, requiring the
Company, pursuant to Article 7.7, to convert the number of Employee Shares equal to the Conversion Number into
Deferred Shares with effect from the Conversion Date.
4.3 Subject to clause 4.4, in the event of a Sale consisting of a sale of the entire issued share capital of the Company, the
Employee shall (if required by the Company) agree with the relevant buyer that 50 per cent. of the Aggregate Consideration
(the “Deferred Consideration” ) shall be paid or issued to the Employee on the date which is the earlier of:
(a) the first anniversary of the date of the Sale (the “First Anniversary” and the date of the Sale being the “Sale Date” );
or
(b) the date on which the Employee ceases to be an employee or director of the Company or a Member of the Group
(without becoming an employee or director of another company associated or connected with the Company) and such
cessation is not by reason of the Employee’s resignation (other than as a result of the Employee’s permanent illhealth, as evidenced to the Company’s reasonable satisfaction by a doctor’s certificate) or by reason of the
Employee’s termination by the Company or the Member of the Group for gross misconduct.
4.4 The Employee shall (if required by the Company) agree with the relevant buyer that all of the Deferred Consideration shall
be forfeited by the Employee if in the period between the Sale Date and the First Anniversary, the Employee ceases to be
an employee or director
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of the Company or a Member of the Group (without becoming an employee or director of another company associated or
connected with the Company) and such cessation is by reason of the Employee’s resignation (other than as a result of the
Employee’s permanent ill-health, as evidenced to the Company’s reasonable satisfaction by a doctor’s certificate) or by
reason of the Employee’s termination by the Company or the Member of the Group for gross misconduct.
4.5 The provisions of clauses 4.3 to 4.4 inclusive shall not apply if, prior to the Sale, the Board and the Investor Director (in
their absolute discretion) consider that (i) the Employee will cease to be employed and lose his directorship (where
relevant) in connection with the Sale (other than by way of voluntary resignation) without being offered another
reasonably similar position within the Group (or with any company which will become associated or connected with the
Company in connection with the Sale); or (ii) the Employee will not be offered a new incentive arrangement relating to
shares, cash or other assets which are reasonably economically equivalent to the value of the Deferred Consideration.
4.6 In the event of a Sale (other than a Sale consisting of a sale of the entire issued share capital of the Company) in
connection with which any of the Employee Shares are to be sold or transferred, such amendments shall be made
(unilaterally) to this agreement as may be determined by the Board in its absolute discretion (having first obtained the
consent of the Investor Director) which it considers reasonable in connection with the arrangements relating to the
circumstances in which Employee Shares are treated as “Vested” and in connection with introducing arrangements similar
to those referred to in clauses 4.3 to 4.4 inclusive in relation to the relevant Sale (which may include (without limitation)
fewer or more Employee Shares being treated as “Vested” than would otherwise be and the Employee agreeing to defer
and/or forfeit consideration payments relating to Employee Shares).
5.

SHARE TRANSFER
The Employee shall not, otherwise than pursuant to the operation of Articles 11, 12, 13, 14 and 15 of the Articles, without
the prior written consent of the Investor Director (such consent to be made subject to such conditions as the Investor
Director may require) transfer the Employee Shares or enter into any arrangement which may place any Encumbrance on
the Employee Shares.

6.

POWER OF ATTORNEY

6.1 The Employee:
(a) irrevocably appoints the Company as his attorney ( “Attorney” ) for all purposes referred to in this agreement and
irrevocably authorises the Attorney (on the Employee’s behalf) to execute all document(s) and to do any and all acts
and things as the Attorney shall in its absolute discretion consider necessary in order to give full effect to the terms
of this agreement;
(b) agrees that the Attorney may in his name or otherwise on the Employee’s behalf:
(i)

execute any stock transfer form and do all things necessary in order to transfer any of the Employee Shares in
accordance with this agreement or the Articles;

(ii)

accept any Company Conversion Information Notice served in accordance with this agreement;

(iii)

serve a Conversion Notice in accordance with this agreement;

(iv)

approve any alteration to this agreement pursuant to clause 7; and/or

(v)

accept and retain any share certificate issued by the Company in respect of the Employee Shares.
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6.2 The Attorney may:
(a) delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power to
delegate or appoint a substitute attorney) to an officer or officers appointed for that purpose by the board of directors
of the Attorney, by resolution or otherwise and vary or revoke such delegation at any time; and
(b) appoint one or more persons to act as substitute attorney for the Employee and to exercise one or more of the powers
conferred on the Attorney by this power of attorney and revoke any such appointment.
6.3 The Employee undertakes:
(a) not to exercise any power conferred on the Attorney by this power of attorney without the Attorney’s consent;
(b) to promptly notify the Attorney of, and deliver to the Attorney, anything received by the Employee in its capacity as
the registered holder of the Employee Shares;
(c) to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers conferred
by this power of attorney; and
(d) to indemnify each Attorney against all claims, losses, costs, expenses, damages or liability incurred by it as a result of
acting in good faith (but not acting negligently or fraudulently) pursuant to this power of attorney (including any
costs incurred in enforcing this indemnity).
6.4 The Employee declares that a person who deals with the Attorney in good faith may accept a written statement signed by
the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of that fact.
6.5 The Employee agrees that the power of attorney and other authorities on the terms conferred by or referred to in this
agreement are given by way of security for the performance of the obligations of the person concerned and are irrevocable
in accordance with section 4 of the Powers of Attorney Act 1971. Such power of attorney shall be irrevocable except with
written consent of the Attorney.
7.

MISCELLANEOUS

7.1 This agreement shall not form part of the contract of employment of the Employee and shall not entitle the Employee to any
additional employment rights not set out in their contract of employment. The rights and obligations of the Employee under
the terms of his office or employment shall not be affected by his participation in this agreement and the Employee shall
waive any and all rights to compensation or damages in consequence of the termination of his office or employment for any
reason whatsoever (including unfair or wrongful dismissal) insofar as those rights arise or may arise from his ceasing to
have rights under this agreement or losing entitlement to the Employee Shares as a result of such termination. No such
participation, rights or benefits shall be taken into account for the purposes of calculating the amount of benefits payable
to any pension fund. Employee Shares held pursuant to this agreement shall not constitute any representation or warranty
that any benefit will accrue to any individual who holds those Employee Shares.
7.2 The terms of this agreement shall in all respects be administered by the board of directors of the Company, and in the event
of any dispute or disagreement as to the interpretation
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of this agreement, or as to any question or right arising from or related to this agreement, the decision of the board of
directors for the time being of the Company shall be final and binding upon all persons.
7.3 Subject to clauses 4.6 and 9.2, the board of directors for the time being of the Company may (provided it first obtains the
consent of the Investor Director) at any time and from time to time make any alteration to this agreement which it thinks fit
provided that:
(a) any alteration to this agreement which:
(i)

is necessary to comply with or to take account of any applicable legislation or statutory regulations or any
change in them, or any requirements of any tax authority or to obtain or maintain favourable taxation, exchange
and/or regulatory treatment for the Company, any Group Member or the Employee; or

(ii)

is an alteration to any of clauses 4.3 to 4.4 (inclusive) that is proposed in order to alter the arrangements referred
to therein (or to introduce new arrangements in place of such arrangements) where the altered (or new)
arrangements are not materially worse for the Employee economically than the original arrangement but result in
more beneficial tax treatment for any person;

may be made unilaterally by the Board without the consent of the Employee; and
(b) (subject to clause 7.3(a)) no alteration which would materially and unfairly increase the liability of the Employee or
materially and unfairly decrease the value of his subsisting rights under this agreement shall be made without the
Employee’s prior written consent.
8.

TAX INDEMNITY
The Employee covenants with the Company to allow the Company or any other Group Member (in each case a “Relevant
Payer” ) to recover from him (to the extent permitted by law) all and any Relevant Tax Liability and hereby indemnifies and
will keep indemnified on a continuing basis each Relevant Payer in respect of any Relevant Tax Liability (to the extent
permitted by law). For the purposes of such indemnity, but without prejudice to the right of any Relevant Payer to enforce
the indemnity in any other way:
(a) the Employee authorises (for all purposes, including Part II of the Employment Rights Act 1996) the Relevant Payer (or
his employing company if different) to deduct (to the extent permitted by law) sufficient funds which, in the
reasonable opinion of the Relevant Payer, would be equal to any Relevant Tax Liability from any payment made to or
in respect of the Employee by the employing company or the Relevant Payer on or after the date of the event which
gives rise to the Relevant Tax Liability;
(b) the Employee agrees (to the extent permitted by law) to pay to the Relevant Payer an amount sufficient to satisfy all
Relevant Tax Liability to the extent that such liabilities are not recovered from the Employee pursuant to clause 8(a) or
otherwise to enter into such arrangements as the Company may consider appropriate to recover from the Employee
the amount of any Relevant Tax Liability.

9.

VARIATIONS

9.1 Subject to clauses 4.6 and 7.3 and the following provisions of this clause 9, no variation of this agreement shall be valid
unless it is in writing and signed by or on behalf of each of the parties to this agreement.
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9.2 In the event that any of the Employee Shares are to be converted pursuant to the provisions of Article 7.6 of the Articles in
connection with a Listing, then the board of directors for the time being of the Company may (by simple board resolution)
make any alteration to this agreement which it thinks fit (having first obtained the consent of the Investor Director) so that
the provisions of this agreement apply (from and after the relevant conversion) in respect of the shares into which the
Employee Shares have converted (including, for the avoidance of doubt, so that the provisions of schedule 2 apply to
determine the extent to which (and when) the shares into which the Employee Shares have converted shall be treated as
“Vested” with the intention that 100% of such shares will be “Vested” on the same date as 100% of the Employee Shares
would have “Vested” under that schedule).
10. NOTICES
Any notice or other communication under or in connection with this agreement may be given:
(a) by personal delivery or by sending the same by post, to the Employee at his last known address, or to the address of
the place of business at which he performs the whole or substantially the whole of his duties of his office or
employment, and to the Company at its registered office and where a notice or other communication is given by first
class post, it shall be deemed to have been received 48 hours after it was put into the post properly addressed and
stamped; or
(b) to the Employee by electronic communication to their usual business address or to such other address for the time
being notified for that purpose to the person giving the notice.
11. FURTHER ASSURANCE
Each of the parties agrees that it shall execute or procure to be done and executed all such acts, deeds, documents and
things as may be necessary to give effect to this agreement.
12. COUNTERPARTS
This agreement may be executed in any number of counterparts each of which when executed by one or more of the parties
hereto shall constitute an original but all of which shall constitute one and the same instrument.
13. THIRD PARTY RIGHTS
A person who is not party to this agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce any term of this agreement, save that a Relevant Payer shall be entitled to enforce the provisions of Clause 8. This
clause does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act.
14. GOVERNING LAW AND JURISDICTION
14.1 This agreement shall be governed by and construed in accordance with the laws of England.
14.2 The parties irrevocably agree that the courts of England shall have exclusive jurisdiction to settle any dispute which may
arise out of or in connection with this agreement and that accordingly, any suit, action or proceedings arising out of or in
connection with this agreement shall be brought in such courts.
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This agreement is executed and delivered as a Deed on the date set out on the first page of this agreement.
Signed as a deed, but not delivered until the
first date specified on page 1, by [NAME] in
the presence of:

)
)
)

Signature

Witness signature
Witness name
(block capitals)
Witness address

Executed as a deed, but not delivered until
the first date specified on page 1, by
MIDASPLAYER INTERNATIONAL HOLDING
COMPANY LIMITED by a director in the presence of a
witness:

)
)
)
)
Signature
Name (block capitals)
Director

Witness signature
Witness name
(block capitals)
Witness address
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SCHEDULE 1
Company Conversion Information Notice
To: [Employee]
[Address]
Date:
This notice is served pursuant to clause 4 of the share subscription agreement entered between you and Midasplayer
International Holding Company Limited (“Company”) on [
], relating to your acquisition of [ number and class ] shares
(“Subscription Agreement”).
Pursuant to clause 4 of the Subscription Agreement, you are required to serve a notice on the Company in the form attached,
requesting that the Conversion Number (as specified below) of your Employee Shares (as defined in the Subscription
Agreement) convert into Deferred Shares on the Conversion Date (as specified below):
Conversion Number:
Conversion Date:
On behalf of Midasplayer International Holding Company Limited
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Conversion Notice
To: Midasplayer International Holding Company Limited
[Address]
Date: [

]

Dear Sirs,
Conversion Notice
This notice is served pursuant to Article 7.7 of the articles of association (“Articles”) of Midasplayer International Holding
Company Limited. In accordance with the Articles, notice is hereby given that the number of [ ] shares specified below shall
convert into Deferred Shares on the Conversion Date specified below. [It is acknowledged that this conversion is intended to
take effect immediately prior to the relevant Sale.]
Conversion Number of [

] Ordinary Shares:

Conversion Date:
Signed
By [Employee] [acting by [insert name of agent / attorney] being such person’s duly appointed [agent / or attorney]]
[[and in the case of a notice exercised by an attorney]
Witnessed by: [Witness signature]
Witness name: [Insert name of witness]
Witness address: [Insert address]]
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SCHEDULE 2
[Vesting Schedule]
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(1) [• ]
and
(2) MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C.
SUBSCRIPTION AGREEMENT
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
When considering what action you should take, you are recommended to seek your own independent financial advice from
your own stockbroker, bank manager, solicitor, accountant or other independent financial adviser.
This Subscription Agreement and all other documentation received from the Company are not, and should not be taken as, a
recommendation to purchase shares.
This Subscription Agreement and the accompanying documents from the Company are submitted on a confidential basis and
the offer contained in them is personal to the recipient and may not be transferred or assigned by the recipient.
1

Table of Conte nts

This agreement is made on

between:

(1) Midasplayer International Holding Company p.l.c., company number C40465, whose registered office is at Aragon House
Business Centre, Dragonara Road, St Julian’s, STJ 3140 Malta ( “Company” ); and
(2) [•] of [•] (the “Subscriber” ).
1.

BACKGROUND

The Subscriber has acquired and is the holder of [•] D1 ordinary shares of €0.000149 in the Company ( “Subscriber Shares” ).
The Subscriber has agreed to hold the Subscriber Shares subject to the terms of the Articles and this agreement.
Pursuant to the provisions of this agreement and the Articles, the Subscriber Shares (or a proportion thereof) may, in certain
circumstances and at certain times, be converted into Deferred Shares or become subject to compulsory transfer under the
Articles. If the Subscriber Shares (or any shares for which they are exchanged) are converted into a different class of shares in
connection with a listing of the Company’s shares on a securities exchange or otherwise, such shares may instead of being
converted into Deferred Shares become subject to a requirement that the Subscriber transfer such shares to the entity that
issued such shares or an employee benefit trust established by it, for no (or nominal) consideration.
2.

DEFINITIONS AND INTERPRETATION

2.1 In this agreement, the following terms shall have the following meanings and, unless the context requires otherwise, the
terms defined in the Articles shall have the same meanings in this agreement :
(a) “Articles” means the Articles of Association of the Company in force as at the date of this agreement, as may be
amended from time to time;
(b) “ceasing to be an employee” means ceasing to be an employee and/or director of the Company or any Group Member
and “ceases to be an employee” shall be construed accordingly. In this definition the Subscriber will be deemed to
cease to be an employee and/or director on the Relevant Cessation Date;
(c) “Conversion Date” the date to be specified by the Subscriber in the relevant Conversion Notice for the Subscriber
Shares (or a proportion thereof) to convert into Deferred Shares, being the date determined in accordance with clause
4.1(b)or 4.3(b) (as appropriate);
(d) “Conversion Number” means the number of Subscriber Shares which are to be the subject of the relevant Conversion
Notice, as calculated in accordance with clause 4.1(a) or 4.3(a) (as appropriate);
(e) “Drag Along Notice” means a Drag Along Notice as defined in the Articles;
(f)

“Employee Benefit Trust” means an employee benefit trust established by the Company in connection with its
employee share incentive arrangements;

(g) “Encumbrance” means a mortgage, charge, pledge, lien, option, restriction, equity, right to acquire, right of
pre-emption, third party right or interest, other encumbrance or security interest of any kind or any other type of
preferential arrangement (including, without limitation, a title transfer and retention arrangement) having similar effect;
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(h) “New Shares” has the meaning given in clause 9.3;
(i)

“Relevant Cessation Date” means the date on which the Subscriber ceases to be an employee or director of any
Group Member for any reason (including death or bankruptcy) without remaining or immediately becoming an
employee or director of any other Group Member or the date of occurrence of a repudiatory breach by the Subscriber
of his contract of employment or engagement, including a breach caused by the Subscriber failing to come into his
place of work (whichever is the earlier);

(j)

“Relevant Tax Liability” means any income tax, withholding tax and employee national insurance contributions (or
their equivalent outside of the United Kingdom) in respect of which any Group Member has to make a payment to HM
Revenue and Customs or any other tax authority and which arise by reference to:
(i)

the issue of the Subscriber Shares;

(ii)

the transfer of the Subscriber Shares;

(iii)

the redemption or conversion of the Subscriber Shares; and/or

(iv)

any other event giving rise to a charge under Part 7 of the Income Tax (Earnings and Pensions) Act 2003 (or any
similar provision of law applicable in a jurisdiction other than the United Kingdom) occurring during the
ownership of the Subscriber Shares by the Subscriber;

provided that employer’s national insurance contributions (or foreign equivalents) shall not constitute Relevant Tax
Liabilities and such amounts shall be payable by the Company or other Group Member.
2.2 In this agreement where the context admits:
(a) reference to the singular includes the plural, reference to any gender includes the other genders;
(b) reference to a statutory provision includes reference to:
(i)

any order, regulation, statutory instrument or other subsidiary legislation at any time made under it for the time
being in force (whenever made);

(ii)

any modification, amendment, consolidation, re-enactment or replacement of it or provision of which it is a
modification, amendment, consolidation, re-enactment or replacement;

(c) reference to a clause, schedule or paragraph is to a clause, schedule or a paragraph of a schedule of or to this
agreement respectively;
(d) reference to the parties to this agreement includes their respective successors, permitted assigns and personal
representatives;
(e) reference to any party to this agreement comprising more than one person includes each person constituting that
party;
(f)

the headings are for ease of reference only and shall not affect the construction or interpretation of this agreement.
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2.3 For the purposes of this agreement, “ Sale ” has the meaning given to it in the Articles save that (unless the Board, with
the consent of the Investor Director, determines otherwise) no Sale shall be treated as occurring where the person (and
Connected Persons and group of persons acting in concert, where relevant) acquiring or obtaining shares in the
circumstances which is giving rise to the “Sale” are (in the reasonable opinion of the Board) Apax entities.
3.

TERMS OF SHARE HOLDING

3.1 The Subscriber agrees to hold the Subscriber Shares subject to the terms and conditions of this agreement and the
Articles.
3.2 The Subscriber:
(a) confirms, warrants and undertakes that he is acquiring the Subscriber Shares on his own behalf for investment
purposes and not re-sale;
(b) confirms, warrants and undertakes that in deciding to apply for the Subscriber Shares, he has made his own
assessment of the risks and opportunities involved and has not relied upon any warranty, representation, or
inducement from any person;
(c) shall undertake all such acts, things and deeds necessary to effect a conversion, redemption, forfeiture and sale of the
Subscriber Shares in accordance with the Articles and this agreement;
(d) undertakes that (if required by the Company) he shall on the date of this agreement enter into an election under
section 431(1) Income Tax (Earnings and Pensions) Act 2003 or under section 83(b) of the Internal Revenue Code of
1986 (or any equivalent legislation in any applicable jurisdiction) such that any restrictions attaching to the Subscriber
Shares will be ignored when valuing the Subscriber Shares for tax purposes;
(e) irrevocably agrees to the appointment of any officer of the Company to negotiate and agree on his behalf with Her
Majesty’s Revenue and Customs (or any equivalent statutory body or taxation authority in any applicable
jurisdiction) the restricted and/or unrestricted market value of the Subscriber Shares for tax purposes;
(f)
4.

agrees that the Company may retain the share certificate in respect of the Subscriber Shares.

SHARE CONVERSION

4.1 In the event that the Subscriber ceases to be an employee, the Company shall notify the Subscriber in writing, as soon as
reasonably practicable before or after the Relevant Cessation Date, by a notice substantially in the form set out in schedule
1 ( “Company Conversion Information Notice” ) of:
(a) the number of Subscriber Shares which will be the subject of the Conversion Notice, being the number of Subscriber
Shares held by the Subscriber which are not “Vested” (pursuant to schedule 2 to this agreement) as at the Relevant
Cessation Date; and
(b) the date to be specified by the Subscriber in the Conversion Notice for the Subscriber Shares (or a proportion thereof)
to convert into Deferred Shares, such date to be a date as soon as reasonably practicable before or after the Relevant
Cessation Date.
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4.2 In the event a Company Conversion Information Notice is served pursuant to clause 4.1, the Subscriber shall, within 7 days
of receipt of the Company Conversion Information Notice, serve a Conversion Notice on the Company, requiring the
Company, pursuant to Article 7.7, to convert the number of Subscriber Shares equal to the Conversion Number into
Deferred Shares with effect from the Conversion Date. This provision is without prejudice to clause 6.1(b)(iii).
4.3 In the event that a Sale is to occur, the Company may notify the Subscriber in writing by service of a Company Conversion
Information Notice of:
(a) the number of Subscriber Shares which will be the subject of the Conversion Notice, being the number of Subscriber
Shares which are not “Vested” (pursuant to schedule 2 to this agreement) as at the date of the Sale or (in the case
only of a Sale which does not consist of a sale of the entire issued share capital of the Company and only where the
Investor Director gives his consent) such number of Subscriber Shares as is determined by the Board; and
(b) the date to be specified by the Subscriber in the Conversion Notice for the Subscriber Shares (or a proportion thereof)
to convert into Deferred Shares, such date to be the date of the Sale (with the Conversion Notice taking effect
immediately prior to the relevant Sale).
4.4 In the event a Company Conversion Information Notice is served pursuant to clause 4.3, the Subscriber shall, prior to the
Conversion Date (but in any event within 7 days of receipt of the Company Conversion Information Notice), serve a
Conversion Notice on the Company, requiring the Company, pursuant to Article 7.7, to convert the number of Subscriber
Shares equal to the Conversion Number into Deferred Shares on the Conversion Date (taking effect immediately prior to the
relevant Sale so that the Conversion Number of Subscriber Shares are converted into Deferred Shares immediately prior to
the Sale). This provision is without prejudice to clause 6.1(b)(iii).
5.

SHARE TRANSFER
The Subscriber shall not, otherwise than pursuant to a Sale, an Exchange or the operation of Articles 13 or 15 of the
Articles, without the prior written consent of the Board (subject to the approval of the Investor Director) (such consent to
be made subject to such conditions as the Board may require) transfer the Subscriber Shares or enter into any arrangement
which may place any Encumbrance on the Subscriber Shares. Where the Subscriber Shares are listed on a stock exchange,
this clause 5 shall not apply in respect of such of the Subscriber Shares as have become “Vested” (pursuant to schedule 2
to this agreement).

6.

POWER OF ATTORNEY

6.1 The Subscriber:
(a) irrevocably appoints the Company as his attorney ( “Attorney” ) for all purposes referred to in this agreement or in
the Articles (or the articles of association of the company in which the New Shares are issued (such company being
the “New Company” )) and irrevocably authorises the Attorney (on the Subscriber’s behalf) to execute any and all
document(s) and to do any and all acts and things as the Attorney shall in its absolute discretion consider necessary
or desirable in order to give full effect to the terms of this agreement or of the Articles (or the articles of association of
the New Company). Every attorney that may be appointed by virtue of this Clause shall be considered to act singly as
the true and lawful attorney of the Subscriber with full power of substitution as specified herein;
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(b) agrees that the Attorney may in his name or otherwise on the Subscriber’s behalf:
(i)

execute any stock transfer form and any other documents and do all things necessary in order to transfer any of
the Subscriber Shares or New Shares in accordance with this agreement or the Articles (or the articles of
association of the company in which the New Shares are issued) including, without prejudice to the generality
to the foregoing, any transfer pursuant to a Drag Along Notice;

(ii)

accept any Company Conversion Information Notice (or other document) served in accordance with this
agreement;

(iii)

serve a Conversion Notice (or other document) in accordance with this agreement;

(iv)

receive and comply with a Drag Along Notice;

(v)

make any tax filing or claim for relief or exemption that the Attorney considers necessary or desirable in
connection with any transfer referred to at (b)(i) above;

(vi)

approve any alteration to this agreement pursuant to clause 7 or 9;

(vii) accept and retain any share certificate issued in respect of the Subscriber Shares or New Shares;
(viii) sign any written resolution of the shareholders of the Company or New Company (or of the holders of the
relevant class of shares in the Company or New Company) that the Board of Directors of the Company
considers to be necessary or desirable for the purposes of or in connection with the IPO (as defined below but
as if the reference to “Company” in such definition were to “Company or New Company”) or any pre-IPO
restructuring, reconstruction or amalgamation involving the share capital of the Company or New Company (“
Resolutions ”) including without prejudice to the generality of the foregoing any reorganisation, conversion or
reclassification of all or any of the share capital of the Company or New Company and/or the alteration,
abrogation or variation of the rights attached to the Subscriber Shares or New Shares; and/or
(ix)

in lieu of signing a written resolution as aforesaid, to appoint a proxy to attend and vote on his or her behalf on
any Resolutions to be proposed at a general meeting of the Company or New Company at the discretion of the
Attorney and to approve, in writing or otherwise, any consent to the convening of any such meeting at short
notice.

6.2 The Subscriber hereby authorises the Attorney to:
(a) delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power to
delegate or appoint a substitute attorney) to an officer or officers appointed for that purpose by the board of directors
of the Attorney, by resolution or otherwise and vary or revoke such delegation at any time; and
(b) appoint one or more persons to act as substitute attorney for the Subscriber and to exercise one or more of the powers
conferred on the Attorney by this power of attorney and revoke any such appointment,
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provided that neither of the above appointments shall constitute the appointment of a new attorney (for the same business
of the mandate created by virtue of Clause 6.1 or otherwise) or the revocation of the said mandate given to the Attorney.
6.3 The Subscriber undertakes:
(a) not to exercise any power conferred on the Attorney by this power of attorney without the Attorney’s consent;
(b) to promptly notify the Attorney of, and deliver to the Attorney, anything received by the Subscriber in its capacity as
the registered holder of the Subscriber Shares or New Shares;
(c) to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers conferred
by this power of attorney and hereby ratifies and confirms and agrees to ratify and confirm any act whatsoever the
Attorney shall lawfully do or cause to be done and all documents executed by the Attorney in the exercise or
proposed exercise of all or any of his powers; and
(d) to indemnify and hold each Attorney harmless against all claims, losses, costs, expenses, damages or liability incurred
by it as a result of acting in good faith (but not acting negligently or fraudulently) pursuant to this power of attorney
(including any costs incurred in enforcing this indemnity).
6.4 The Subscriber declares that a person who deals with the Attorney in good faith may accept a written statement signed by
the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of that fact.
6.5 The Attorney is expressly authorized to act under this Power of Attorney.
6.6 The Subscriber agrees that the Attorney shall not accept any responsibility and shall not be under any liability for any act
or omission of the Attorney or any of its representatives (save in the case of the Attorney’s own fraud, gross negligence
or wilful misconduct).
6.7 The Subscriber agrees that the power of attorney and other authorities on the terms conferred by or referred to in this
agreement, including but not limited to the authority granted in terms of clause 3.2(e) of this agreement, are given by way of
security for the performance of the obligations of the Subscriber and are irrevocable, to the extent permitted by applicable
law, in accordance with section 4 of the Powers of Attorney Act 1971 and, in terms of Maltese law in so far as it may be
applicable, article 1887 of the Civil Code (Cap. 16 of the Laws of Malta). Such power of attorney shall be irrevocable except
with written consent of the Attorney.
7.

MISCELLANEOUS

7.1 This agreement shall not form part of the contract of employment or office of the Subscriber and shall not entitle the
Subscriber to any rights not set out in their contract of employment or office. The rights and obligations of the Subscriber
under the terms of his office or employment shall not be affected by his participation in this agreement and the Subscriber
shall waive any and all rights to compensation or damages in consequence of the termination of his office or employment
for any reason whatsoever (including unfair or wrongful dismissal) insofar as those rights arise or may arise from his
ceasing to have rights under this agreement or losing entitlement to the Subscriber Shares as a result of such termination.
No such participation, rights or benefits shall be taken into account for the purposes of calculating the amount of benefits
payable to any pension fund. Subscriber Shares held pursuant to this agreement shall not constitute any representation or
warranty that any benefit will accrue to any individual who holds those Subscriber Shares.
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7.2 The terms of this agreement shall in all respects be administered by the board of directors of the Company, and in the event
of any dispute or disagreement as to the interpretation of this agreement, or as to any question or right arising from or
related to this agreement, the decision of the board of directors for the time being of the Company shall be final and binding
upon all persons. It is expressly agreed and understood by and between the parties to this agreement that: from time to time
during the term hereof there may be information relating to the Company and/or the Group which is considered by the
board of directors to be of a commercially sensitive nature and/or which it would not be in the best interests of the
Company to disclose to all shareholders of the Company, and accordingly disclosure of such information to the Subscriber
should be withheld; the determination as to what information shall fall within this category is considered to constitute a
question related to this agreement on which the decision of the board of directors for the time being of the Company shall
be final and binding upon all persons as aforesaid; and that for all intents and purposes the Subscriber hereby grants his
unconditional waiver to the right to receive such information as the board of directors may determine from time to time,
including during or for the purposes of a general meeting of the shareholders of the Company.
7.3 Subject to clause 9.2 and 9.3, the board of directors for the time being of the Company may at any time and from time to time
make any alteration to this agreement which it thinks fit provided that:
(a) any alteration to this agreement which is necessary to comply with or to take account of any applicable legislation or
statutory regulations or any change in them, or any requirements of any tax authority or to obtain or maintain
favourable taxation, exchange and/or regulatory treatment for the Company, any Group Member or the Subscriber,
may be made without the consent of the Subscriber; and
(b) (subject to clause 7.3(a)) no alteration which would materially and unfairly increase the liability of the Subscriber or
materially and unfairly decrease the value of his subsisting rights under this agreement shall be made without the
Subscriber’s prior written consent.
8.

TAX INDEMNITY
The Subscriber covenants with the Company to allow the Company or any other Group Member (in each case a “Relevant
Payer”) to recover from him (to the extent permitted by law) all and any Relevant Tax Liability and hereby indemnifies and
will keep indemnified on a continuing basis each Relevant Payer in respect of any Relevant Tax Liability (to the extent
permitted by law). For the purposes of such indemnity, but without prejudice to the right of any Relevant Payer to enforce
the indemnity in any other way:
(a) the Subscriber authorises (for all purposes, including Part II of the Employment Rights Act 1996 or any other similar
legislation in any applicable jurisdiction) the Relevant Payer (or his employing company, or the company of which he
is a director, if different) to deduct (to the extent permitted by law) sufficient funds which, in the reasonable opinion of
the Relevant Payer (or other relevant company), would be equal to any Relevant Tax Liability from any payment made
to or in respect of the Subscriber by the relevant company or the Relevant Payer on or after the date of the event
which gives rise to the Relevant Tax Liability;
(b) the Subscriber agrees (to the extent permitted by law) to pay to the Relevant Payer an amount sufficient to satisfy all
Relevant Tax Liability to the extent that such liabilities are not recovered from the Subscriber pursuant to clause 8(a)
or otherwise to enter into such arrangements as the Company may consider appropriate to recover from the
Subscriber the amount of any Relevant Tax Liability.
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9.

VARIATIONS

9.1 Subject to clause 7.3 and the following provisions of this clause 9, no variation of this agreement shall be valid unless it is
in writing and signed by or on behalf of each of the parties to this agreement.
9.2 In the event that any of the Subscriber Shares are to be converted pursuant to the provisions of Article 7.6 of the Articles
(or the equivalent provisions in relation to New Shares) in connection with a Listing, then the board of directors for the
time being of the Company may (by simple board resolution) make any alteration to this agreement which it thinks fit so
that the provisions of this agreement apply (from and after the relevant conversion) in respect of the shares into which the
Subscriber Shares or New Shares have converted (including, for the avoidance of doubt, so that the provisions of schedule
2 apply to determine the extent to which (and when) the shares into which the Subscriber Shares have converted shall be
treated as “Vested” with the intention that 100% of such shares will be “Vested” on the same date as 100% of the
Subscriber Shares would have “Vested” under that schedule and also including, without limitation, an alteration to provide
that Subscriber Shares may not be subject to a Company Conversion Information Notice but shall instead be subject to
compulsory transfer to an Employee Benefit Trust or to the Company or New Company for no (or nominal) consideration).
9.3 If the Subscriber Shares are exchanged for, converted into, or otherwise become shares of another corporation or company,
wherever incorporated, (the “New Shares” ), this agreement shall apply to the New Shares (in lieu of the Subscriber
Shares) and shall be construed as if all references to the Company were to such other corporation or company, as if all
references to the Subscriber Shares were to the New Shares and as if all references to the Articles were to the
corresponding provisions of the constitutional documents of such other corporation or company and the Board may (by
simple board resolution) unilaterally amend the terms of this agreement in such manner as it shall determine to be necessary
or desirable:
(a) such that it relates to the New Shares acquired by the Subscriber (rather than the Subscriber Shares, save in respect of
the provisions of clause 8 (which may be amended so that the indemnity provisions are given in respect of both the
Subscriber Shares and the New Shares)), including to adjust the number of such shares in such manner as the Board
determines in its sole discretion is fair and equitable;
(b) to reflect the fact that the New Shares relate to another corporation or company, including a foreign corporation or
company, as the case may be, (rather than the Company);
(c) to take account of any other matters (such as, without limitation, variations between the Articles and the
constitutional documents governing the other corporation or company in which the New Shares are issued and in the
case of the corporation or company being incorporated in another jurisdiction, differences between the laws of Malta
and the laws applicable to such company or corporations) that the Board considers necessary or desirable to give
effect to the commercial intention of the arrangement envisaged by this agreement; and/or
(d) so that the provisions of schedule 2 shall apply to the New Shares for the purposes of determining the extent to which
(and when) the New Shares shall be treated as “Vested” with the intention that 100% of such shares will be “Vested”
on the same date as 100% of the Subscriber Shares would have “Vested” under that schedule.
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10. MARKET STANDOFF
10.1 The Subscriber agrees that, subject to any early release provisions that apply pro rata to shareholders of the Company
according to their holdings of A ordinary shares in the Company (determined on an as-converted into A ordinary shares
basis), the Subscriber will not, if requested by the managing underwriter(s) in the initial underwritten sale of A ordinary
shares of the Company to the public pursuant to a registration statement filed with, and declared effective by, the U.S.
Securities and Exchange Commission under the Securities Act of 1933 (the “IPO” ), for a period of up to one hundred
eighty (180) days following the effective date of the registration statement relating to such IPO, directly or indirectly sell,
offer to sell, grant any option for the sale of, or otherwise dispose of any A ordinary shares or securities convertible into A
ordinary shares, except for: (i) transfers of shares permitted under clause 10.2 hereof so long as such transferee furnishes to
the Company and the managing underwriter their written consent to be bound by this clause as a condition precedent to
such transfer; and (ii) sales of any securities to be included in the registration statement for the IPO. For the avoidance of
doubt, the provisions of this clause 10.1 shall only apply to the IPO. In order to enforce the foregoing covenant, the
Company shall have the right to place restrictive legends on the certificates representing the shares subject to this clause
and to impose stop transfer instructions with respect to the shares until the end of such period. The Subscriber further
agrees to enter into any agreement reasonably required by the underwriters to implement the foregoing restrictions on
transfer. For the avoidance of doubt, the foregoing provisions of this clause shall not apply to any registration of securities
of the Company (a) under an employee benefit plan or (b) in a merger, consolidation, business combination or similar
transaction.
10.2 The following transfers will be exempt from clause 10.1: (i) the transfer of any or all of the shares during the Subscriber’s
lifetime by gift or on the Subscriber’s death by will or intestacy to any member(s) of the Subscriber’s “Immediate Family”
(as defined below) or (ii) to a trust for the benefit of the Subscriber and/or member(s) of the Subscriber’s Immediate Family,
provided that each transferee or other recipient agrees in writing satisfactory to the Company that the provisions of clause
10.1 will continue to apply to the transferred shares in the hands of such transferee or other recipient. The term “Immediate
Family” means the Subscriber’s spouse, the lineal descendant or antecedent, father, mother, brother or sister, child,
adopted child, grandchild or adopted grandchild of the Subscriber or the Subscriber’s spouse, or the spouse of any of the
above or Spousal Equivalent. A person is deemed to be a “Spousal Equivalent” provided the following circumstances are
true: (i) irrespective of whether or not the transferee and the Spousal Equivalent are the same sex, they are the sole spousal
equivalent of the other for the last twelve (12) months, (ii) they intend to remain so indefinitely, (iii) neither are married to
anyone else, (iv) both are at least 18 years of age and mentally competent to consent to contract, (v) they are not related by
blood to a degree of closeness that would prohibit legal marriage in the state in which they legally reside, (vi) they are
jointly responsible for each other’s common welfare and financial obligations, and (vii) they have resided together in the
same residence for the last twelve (12) months and intend to do so indefinitely.
10.3 Where the Subscriber Shares are exchanged for, converted into, or otherwise become New Shares, clauses 10.1 and 10.2
shall apply as if references to the Company were to the company in which the New Shares are issued.
11. NOTICES
Any notice or other communication under or in connection with this agreement may be given:
(a) by personal delivery or by sending the same by post, to the Subscriber at his last known address, or to the address of
the place of business at which he performs the whole or substantially the whole of his duties of his office or
employment, and to the Company at its registered office and where a notice or other communication is given by first
class post, it shall be deemed to have been received 48 hours after it was put into the post properly addressed and
stamped; or
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(b) to the Subscriber by electronic communication to his usual business address or to such other address for the time
being notified for that purpose to the person giving the notice.
12. FURTHER ASSURANCE
Each of the parties agrees that it shall execute or procure to be done and executed all such acts, deeds, documents and
things as may be necessary to give effect to this agreement.
13. COUNTERPARTS
This agreement may be executed in any number of counterparts each of which when executed by one or more of the parties
hereto shall constitute an original but all of which shall constitute one and the same instrument.
14. THIRD PARTY RIGHTS
A person who is not party to this agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce any term of this agreement, save that a Relevant Payer shall be entitled to enforce the provisions of Clause 8 and
that any holding company of the Company (from time to time) may enforce any of the provisions of this agreement
(“holding company” having the meaning given in section 1159 Companies Act 2006 for this purpose). This clause does not
affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act. The Company
may assign any of its rights under this agreement.
15. GOVERNING LAW AND JURISDICTION
15.1 This agreement, including, for the avoidance of doubt, the power of attorney granted in terms of clause 6 hereof, shall be
governed by and construed in accordance with the laws of England.
15.2 The parties irrevocably agree that the courts of England shall have exclusive jurisdiction to settle any dispute which may
arise out of or in connection with this agreement and that accordingly, any suit, action or proceedings arising out of or in
connection with this agreement shall be brought in such courts.
This agreement is executed and delivered as a Deed on the date set out on the first page of this agreement.
Signed as a deed, but not delivered until the
first date specified on page 1, by [•] in the
presence of:

)
)
) Signature

Witness signature
Witness name
(block capitals)
Witness address

King, 10 th Floor, Central St Giles
1 St Giles High Street
London WC2H 8AG
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Executed as a deed, but not delivered
until the first date specified on page 1,
by MIDASPLAYER
INTERNATIONAL HOLDING
COMPANY P.L.C. by a director in the
presence of a witness:

)
)
)
)
Signature
Name (block capitals)
Director

Witness signature
Witness name
(block capitals)
Witness address

King, 10 th Floor, Central St Giles
1 St Giles High Street
London WC2H 8AG
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SCHEDULE 1
Company Conversion Information Notice
To: [Subscriber]
[Address]
Date:
This notice is served pursuant to clause 4 of the share subscription agreement entered between you and Midasplayer
International Holding Company p.l.c. (“Company”) on [ ], relating to your acquisition of [ number ] D1 ordinary shares of
€0.000149 (“Subscription Agreement”).
Pursuant to clause 4 of the Subscription Agreement, you are required to serve a notice on the Company in the form attached,
requesting that the Conversion Number (as specified below) of your Subscriber Shares (as defined in the Subscription
Agreement) convert into Deferred Shares on the Conversion Date (as specified below):
Conversion Number:
Conversion Date:
On behalf of Midasplayer International Holding Company p.l.c.
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Conversion Notice
To: Midasplayer International Holding Company p.l.c.
[Address]
Date: [

]

Dear Sirs,
Conversion Notice
This notice is served pursuant to Article 7.7 of the articles of association (“Articles”) of Midasplayer International Holding
Company p.l.c. In accordance with the Articles, notice is hereby given that the number of [ ] shares specified below shall
convert into Deferred Shares on the Conversion Date specified below. [It is acknowledged that this conversion is intended to
take effect immediately prior to the relevant Sale.]
Conversion Number of D1 Ordinary Shares:
Conversion Date:

.

.

Signed
By [Subscriber] [acting by [insert name of agent / attorney] being such person’s duly appointed [agent / or attorney]]
[[and in the case of a notice exercised by an attorney]
Witnessed by: [Witness signature]
Witness name: [Insert name of witness]
Witness address: [Insert address]]
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SCHEDULE 2
For the purposes of this agreement:
1.

one quarter of the Subscriber Shares shall be “Vested” 12 months after [•] (the “Vesting Start Date”); and

2.

a further one twelfth of the balance of the Subscriber Shares shall be “Vested” 15 months after the Vesting Start Date with
an additional one twelfth “Vesting” after each 3 month period thereafter (with the intent that 100% of the Subscriber Shares
will have “Vested” 48 months after the Vesting Start Date).

Notwithstanding any of the above, no Subscriber Shares shall “Vest” after the date on which the Subscriber ceases to be
employed by (or a director of) the Company or any member of the Group unless the Board (having obtained the consent of the
Investor Director) determines otherwise.
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Midasplayer International Holding Company p.l.c.
Aragon House Business Centre
Dragonara Road
St. Julians STJ3140
Malta
Tel: +356 2248 5300
Fax: +356 2248 5370
[NAME]
[ADDRESS]
[ADDRESS]
[ADDRESS]
[DATE] 2014
Dear Arnaud
Letter of Allotment
This letter of allotment relates to the [•] D3 ordinary shares of €[•] each in the capital of Midasplayer International Holding
Company p.l.c. ( “Company” ) ( “Shares” ) allotted to you on the date hereof.
In relation to the same, it is acknowledged that:
1.

the subscription price paid by you was $[•] per Share;

2.

the D3 Hurdle Amount in respect of the Shares shall be $[•] bn;

3.

the D3 Hurdle Price in respect of each Share shall be $[•], reduced by the aggregate amount of all dividends distributed
after the date of issue of the Shares amongst the holders of all classes of shares in the Company entitled to dividends (each
of which as apportioned on a per share basis);

4.

you shall hold the Shares on the terms of the memorandum and articles of association of the Company (as the same may be
amended from time to time);

5.

the Shares shall be “Linked Shares” for the purpose of the individual option and subscription agreement entered into by
you and the Company dated [•] 2014 relating to [•] D1 ordinary shares of €[•] each in the capital of the Company.
Accordingly, you shall hold the Shares on the terms of that agreement (which contains, amongst other things, restrictions
on your ability to transfer the Shares).

In particular you should note the following:
•

The terms “D3 Hurdle Amount” and “D3 Hurdle Price” are defined in the Articles of Association of the Company in
force as at the date of this letter, a copy of which is set out in Appendix 3 to the individual option and subscription
agreement. For the purpose of setting the D3 Hurdle Price, the board of directors of the Company has made the
following calculation:
D3 Hurdle Amount/(number of Shares in issue – (number of issued: D3 ordinary shares + E Ordinary Shares +
Deferred Shares))
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Midasplayer International Holding Company p.l.c.
Aragon House Business Centre
Dragonara Road
St. Julians STJ3140
Malta
Tel: +356 2248 5300
Fax: +356 2248 5370
•

In connection with a listing of the Company’s shares on a regulated market, the Linked Shares will convert into A
Ordinary Shares and/or Deferred Shares in accordance with the conversion provisions of Article 7.6 (or, if the Linked
Shares have been exchanged for shares in the listing vehicle under Article 15, such shares will convert into A
Ordinary Shares and/or Deferred Shares of the listing vehicle in accordance with the equivalent conversion provisions
of the articles of association of the listing vehicle). Any Deferred Shares will be compulsorily acquired by the
Company upon payment to you of £0.00001 per Deferred Share or, if the Linked Shares have been exchanged for
shares in the listing vehicle under Article 15, any Deferred Shares in the listing vehicle will be compulsorily acquired
by the listing vehicle without payment to you of consideration.

•

In connection with an Exit Event, any entitlement by the holders of the D3 Shares to a part of the proceeds of sale of
the Company or of the distributable amount that may be available for distribution by the Company shall be calculated
taking into account the respective D3 Hurdle Amount indicated above. Accordingly, if the D3 Hurdle Amount is not
met at the relevant time your investment will be lost.

•

If your Linked Shares (or any shares for which they are exchanged or into which they convert if the Company’s shares
are listed on a regulated market) are not Released in accordance with the individual option and subscription
agreement, they will be subject to compulsory transfer by you [no consideration] [in consideration for a payment
equal to the lesser of (i) the subscription price paid by you for those shares and (ii) the market value of the shares less
25%]. Different rules apply in the event of a “Sale” (as defined in the agreement) which may result in Linked Shares
which have not been Released being converted into Deferred Shares, which may be acquired by the Company for
nominal consideration, or transferred for no or nominal consideration. The exact terms are set out in more detail in the
agreement.

To confirm your understanding of the above, please return a countersigned copy of this letter.
Yours sincerely
In consideration of the issue of the Shares to me I, [NAME], hereby confirm my agreement to the matters set out above and
acknowledge the allotment of the Shares to me. I acknowledge and accept that the Shares shall be treated as “Linked Shares” for
the purposes of the above-mentioned individual option and subscription agreement. Furthermore, I acknowledge and
understand the calculation of the D3 Hurdle Price as applied by the Board of Directors and agree that the calculation is in
accordance with the Articles of Association of the Company, and acknowledge and accept the D3 Hurdle Price and D3 Hurdle
Amount as specified in this letter.
Signed

Date
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MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C.
AND
[—]

INDIVIDUAL OPTION AND
SUBSCRIPTION AGREEMENT

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
When considering what action you should take, you are recommended to seek your own independent financial advice from your
own stockbroker, bank manager, solicitor, accountant or other independent financial adviser.
This Agreement and all other documentation received from the Company are not, and should not be taken as, a
recommendation to purchase shares.
This Agreement and the accompanying documents from the Company are submitted on a confidential basis and the offer
contained in them is personal to the recipient and may not be transferred or assigned by the recipient.
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AGREEMENT DATED [ — ]
BETWEEN:
(1)

MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C. , company number C40465, a public limited company
whose registered office is at Aragon House Business Centre, Dragonara Road, St Julian’s, STJ 3140, Malta (the
“Company” ) and;

(2)

[ — ] of [ — ] (the “Subscriber”).

RECITALS
(A)

The Subscriber is a key employee and/or director within the Group at the date of this Agreement.

(B)

The Company wishes to grant to the Subscriber an option to acquire up to [ — ] D1 ordinary shares of €[ — ] each in the
capital of the Company upon and subject to the terms of this Agreement.

(C)

The Subscriber may also acquire Linked Shares.

(D)

The Subscriber agrees to hold any Linked Shares subject to the terms of the Articles and this Agreement. Pursuant to the
provisions of this Agreement and the Articles, the Linked Shares, or any shares for which they are exchanged or into
which they are converted in connection with a listing of the Company’s shares on a securities exchange or otherwise, (or
a proportion thereof) may, in certain circumstances and at certain times, become subject to compulsory transfer under this
Agreement and/or the Articles or be converted into Deferred Shares.

1

DEFINITIONS

1.1

In this Agreement the following words and expressions shall have the following meanings and, unless the context
requires otherwise (or the term is otherwise defined herein), the terms defined in the Articles shall have the same
meanings in this Agreement :“Acquiring Company”
means a company which acquires shares in the capital of the Company pursuant to a Sale;
“Articles”
means the articles of association of the Company in effect from time to time;
2
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“Asset Sale”
means the disposal by any one or more members of the Group of assets (whether together with associated liabilities or
otherwise and as part of an undertaking or otherwise) which represent 50% or more (by book value) of the consolidated
gross assets of the Group at that time but excluding any such disposal to another member of the Group;
“Auditors”
means the auditors for the time being of the Company (acting as experts and not as arbitrators);
“Board”
means the board of directors of the Company or a duly constituted committee thereof;
“Change of Control Period”
means a period that commences on the date that falls three months prior to the date of exchange of contracts in relation to
an applicable Sale and terminates on the date that falls 12 months immediately after the completion of an applicable Sale;
“Change of Control Termination”
means the termination of the employment of the Subscriber during a Change of Control Period where:
(a)

the Company or other relevant member of the Group serves notice to terminate the employment of the
Subscriber, save where it is entitled summarily to terminate the Subscriber’s employment without notice or
payment in lieu of notice under the Service Agreement; or

(b)

the Subscriber terminates their employment with the Company or any relevant member of the Group with or
without notice for Good Reason (other than in circumstances where the Company or other relevant member of
the Group has reasonable grounds for summary dismissal without notice or payment in lieu of notice under the
Service Agreement) provided that the Subscriber must, before he terminates his employment for Good Reason,
and if (on a reasonable view) the circumstances that constitutes Good Reason are remediable, have first given
the Company or relevant member of the Group a written notice stating clearly the event or circumstance that
constitutes Good Reason in his belief, acting in good faith, and given the Company or relevant member of the
Group a period of not less than 15 working days to cure the event or circumstance allegedly constituting Good
Reason and no Good Reason shall exist if on a reasonable view the event or circumstance is cured by the
Company or relevant member of the Group;
3
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“Code”
means the United States Internal Revenue Code of 1986, as amended, and any applicable regulations and administrative
guidelines promulgated thereunder;
“Company Conversion Information Notice”
the meaning given in paragraph 2.4 of schedule 2;
“Company Transfer Date”
the meaning given in paragraph 2.2 of schedule 2;
“Company Transfer Notice”
the meaning given in paragraph 2.2 of schedule 2;
“Conversion Date”
the date to be specified by the Subscriber in the relevant Conversion Notice for the Linked Shares (or a proportion
thereof) to convert into Deferred Shares, being the date determined in accordance with paragraph 2.4.2 of schedule 2;
“Conversion Number”
means the number of Linked Shares which are to be the subject of the relevant Conversion Notice, as calculated in
accordance with paragraph 2.4.1 of schedule 2;
“Date of Exercise”
means the date on which the Company receives both the written notice and any payment (if required) referred to in clause
3.1;
“Dealing Code”
means any code or regulations adopted by any relevant listing authority or stock exchange which restrict dealings in
securities issued by the Company and/or such other rules and regulations adopted by the Company, which govern
dealing in Shares, interests in Shares, options or rights over Shares or interests in Shares;
“Drag Along Notice”
means a Drag Along Notice as defined in the Articles;
“EBT Transfer Date”
the meaning given in paragraph 2.3 of schedule 2;
“EBT Transfer Notice”
the meaning given in paragraph 2.3 of schedule 2;
“Effective Date”
[—];
4
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“Eligible Person”
means an individual who is an employee or director of a member of the Group;
“Employee Benefit Trust”
means an employee benefit trust established by the Company in connection with its employee share incentive
arrangements;
“Encumbrance”
means a mortgage, charge, pledge, lien, option, restriction, equity, right to acquire, right of pre-emption, third party right
or interest, other encumbrance or security interest of any kind or any other type of preferential arrangement (including,
without limitation, a title transfer and retention arrangement) having similar effect;
“Exercise Price”
means the sum of USD $[ — ] per Option Share, adjusted if appropriate pursuant to clause 6;
“Fair Price”
the meaning assigned in the Articles;
“Good Leaver”
means the Subscriber ceasing to be an employee and/or director of any member of the Group:
(a)

as a result of his death, permanent incapacity due to ill health or retirement in accordance with his contract of
employment; or

(b)

due to dismissal of the Subscriber by the Company or any member of the Group without notice or payment in
lieu in circumstances where the Company or other member of the Group is not entitled to summarily dismiss; or

(c)

in circumstances where the Board determines (subject to the Investor Director voting in favour of such
determination) in its absolute discretion the Subscriber to be a Good Leaver; or

(d)

in circumstances where either (i) the Company or other relevant member of the Group serves notice to
terminate the employment of the Subscriber; or (ii) the Subscriber serves notice to terminate their employment
with the Company or relevant member of the Group for a Good Reason; in each case in circumstances other
than where the Company or relevant member of the Group is entitled summarily to terminate the Subscriber’s
employment without notice or payment in lieu of notice under the Service Agreement; or

(e)

in circumstances where the termination of the Subscriber’s employment by the Company or any member of the
Group constitutes a Change of Control Termination;
5
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“Good Reason”
means grounds that entitle the Subscriber to treat himself as being constructively dismissed (within the meaning of
section 95(1)(c) of the Employment Rights Act 1996) as may be determined by a court of competent jurisdiction. Examples
of such grounds may include, but are not limited to, circumstances where the Subscriber is required to permanently
relocate outside of Greater London, where the Subscriber’s pay is unilaterally reduced, where the Company is in material
breach of the Service Agreement, or where on a Sale the acquiring entity did not give the Subscriber options,
compensation or equity of at least the same value as the value of any shares under option (net of exercise price) held by
the Subscriber which are no longer capable of vesting or being exercised after such Sale;
“Grant Date”
[—];
“Group”
has the meaning given in the Articles and “member of the Group” shall be construed accordingly;
“HMRC”
means HM Revenue & Customs (or any other taxation or other authority in any other jurisdiction, as applicable);
“Investor Director”
has the meaning given in the Articles;
“ITEPA”
means the Income Tax (Earnings and Pensions) Act 2003;
“Linked Shares”
means shares acquired by the Subscriber which, in the relevant Letter of Allotment, are expressed as being “Linked
Shares” for the purposes of this Agreement (or any other shares into which the same are converted);
“Liquidation”
whether voluntary or compulsory, means the passing of a resolution for the winding-up of the Company;
6
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“Listing”
means :
(a)

the admission of all or any of the shares in the capital of the Company to trading on a market for listed
securities designated by the Financial Markets Act (Cap. 345 of the laws of Malta) as a Recognized
Investment Exchange (as defined in the Articles), together with the admission of such shares to the relevant
Official List (as defined in the Articles); or

(b)

if the Investors (as defined in the Articles) in their absolute discretion so determine, the admission of such
shares to, or to trading on, any other market wherever situated together, if necessary, with the admission of
such shares to listing on any official or otherwise prescribed list maintained by a competent or otherwise
prescribed listing authority;

“Market Value”
means on any day the market value of a share of the relevant class determined in accordance with the provisions of Part
VIII of the Taxation of Chargeable Gains Act 1992 or, if shares of the relevant class are quoted on the official list of a
Recognized Investment Exchange, the average of the middle market quotations of such a share as derived from the
relevant Official List for the three immediately preceding dealing days or, if the Option is being exercised in the context of
a Sale, the market value shall be determined by reference to the price to be paid for a share of the relevant class by the
Acquiring Company;
“Option”
means the right to acquire Option Shares granted under this Agreement;
“Option Shares”
means the [ — ] Shares which are the subject of the Option;
“Released”
means “Released” pursuant to paragraph 1.1 of schedule 4 (the effect of which being, amongst other things, that certain
restrictions on transfer referred to in paragraph 3 of schedule 2 may cease to apply to the Linked Shares that are
Released);
“Relevant Transferred Shares”
the meaning given in paragraph 2.6 of schedule 2;
“Sale”
has the meaning given to it in the Articles save that unless the Board (and the Investor Director) determine otherwise, it
shall not constitute a Sale where the person (or Connected Persons or group of persons Acting in Concert (as defined in
the Articles)) acquiring or obtaining shares in the circumstances giving rise to the “Sale” are (in the reasonable opinion of
the Board) Apax entities;
7
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“Service Agreement”
the Subscriber’s service agreement with [ — ] , dated [ — ] , as amended from time to time;
“Share”
means a D1 ordinary share of € [ — ] in the capital of the Company (or such other nominal value as may be determined by
the Company in general meeting from time to time);
“Tax Liability”
means any income tax, withholding tax and employee national insurance contributions (or their equivalent outside of the
United Kingdom) in respect of which any Group Member has to make a payment to HMRC and which arise by reference
to:
(a)

the issue of any Linked Shares;

(b)

the transfer of any Linked Shares or any of the Linked Shares being treated as Released;

(c)

the redemption or conversion of any Linked Shares;

(d)

any other event giving rise to a charge under Part 7 of the Income Tax (Earnings and Pensions) Act 2003 (or
any similar provision of law applicable in a jurisdiction other than the United Kingdom) occurring in
connection with the acquisition, holding or disposal of the Linked Shares by the Subscriber during the
ownership of any Linked Shares by the Subscriber;

(e)

the Subscriber exercising the Option or acquiring Option Shares pursuant to such exercise; and/or

(f)

any gain realised or deemed to have been realised by the Subscriber in respect of the Option or the Option
Shares;

provided that employer’s national insurance contributions (or foreign equivalents) shall not constitute Tax Liabilities and
such amounts shall be payable by the Company or other member of the Group;
“Transferred Shares”
the meaning given in paragraph 2.6 of schedule 2;
“Unreleased Shares”
means Linked Shares that have not been and are no longer capable of being Released.
8
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1.2

So far as not inconsistent with the context:1.2.1

Any reference herein to any enactment shall be construed as a reference to that enactment as for the time
being amended or re-enacted.

1.2.2

All references to the masculine gender shall be deemed also to be references to the feminine gender and all
references to the singular include the plural and vice versa.

1.2.3

All references to clauses or sub-clauses are unless the context otherwise requires to clauses or sub-clauses of
this Agreement.

1.2.4

The headings to clauses of this Agreement are for convenience only and have no legal effect.

1.3

In this Agreement, the Subscriber shall be deemed to cease to be an employee and/or director of a member of the Group
on the Relevant Cessation Date. For these purposes, the “Relevant Cessation Date” shall be the date on which the
Subscriber ceases to be an employee, consultant or director of or to any member of the Group for any reason (including
death or bankruptcy) without remaining or immediately becoming an employee, consultant or director of or to any other
member of the Group or the date of occurrence of a repudiatory breach by the Subscriber of the Service Agreement (or his
contract of engagement) that is accepted by his employer (or the company of which he is a director or to which he is a
consultant), resulting in the termination of the Subscriber’s employment, directorship or consultancy (whichever is the
earlier).

1.4

The recitals to this Agreement have no legal effect and shall not affect the construction or interpretation of this
Agreement (save that terms defined therein shall have the same meanings for the purpose of this Agreement).

2

GRANT OF OPTION

2.1

The Company hereby grants to the Subscriber the right, upon the terms and subject to the conditions of this Agreement
exercisable to the extent that the Option has vested in accordance with, and on the dates specified in, schedule 1, to
purchase the Option Shares for the Exercise Price. For the avoidance of doubt, this clause 2.1 is subject to the provisions
of clause 3 and schedule 4.

2.2

The Option is granted on the Grant Date.
9

Table of Conte nts

2.3

The Option may be exercised in whole or in part but (from and following a Listing) the Option may not be exercised at any
time when such exercise is prohibited by any Dealing Code.

2.4

The Option is personal to the Subscriber. It may not be transferred, assigned or charged or otherwise alienated and any
purported transfer, assignment, charge or other alienation shall cause the Option to lapse forthwith.

2.5

The Option shall lapse automatically (in so far as it has not been exercised) on the earliest of:2.5.1

the tenth anniversary of the Grant Date;

2.5.2

the date on which it lapses under clause 2.4;

2.5.3

unless the Company otherwise decides (it being able to impose such conditions as it sees fit in the event that
it exercises its discretion in this regard), 40 calendar days after the Option has become exercisable in
accordance with clause 5 (but excluding clause 5.2) save that where the Subscriber is employed by a member
of the Group on the date of a Sale and such Sale would otherwise cause the Option to lapse under this clause
2.5.3 the Option shall lapse only in respect of such of the Option Shares as have vested as at the relevant
lapse date, the balance of the Option lapsing under this clause 2.5.3 12 calendar months after the date of the
Sale;

2.5.4

the Subscriber being adjudicated bankrupt by a court of law;

2.5.5

forthwith upon the Subscriber ceasing to be an Eligible Person other than in circumstances where the
Subscriber is a Good Leaver;

2.5.6

the date falling 90 calendar days after the Subscriber ceases to be an Eligible Person in circumstances where
the Subscriber is a Good Leaver (or such longer period as the Board, having obtained the consent of the
Investor Director, may determine in its absolute discretion);

2.5.7

the date on which the Option has lapsed in its entirety under clause 3 and/or schedule 4;

2.5.8

unless the Board determines otherwise, on completion of any Exchange if the Subscriber has not entered into
an agreement for the grant of a New Option in accordance with clause 7.
10
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3

MANNER OF EXERCISE OF OPTIONS

3.1

To the extent that the Option has become exercisable pursuant to this Agreement, the Option may be exercised (in whole
or in part) by the Subscriber, or as the case may be his personal representatives, giving prior notice in writing to the
Company specifying the number of Shares in respect of which the Subscriber wishes to exercise the Option accompanied
by:
3.1.1

the payment of the total Exercise Price due in respect of the number of Shares specified in the exercise notice,
save to the extent that the Subscriber has made other arrangements for the payment of the total Exercise Price
(such as, after Listing, the Subscriber selling sufficient number of the Shares as generates proceeds to pay the
Exercise Price and using those proceeds to satisfy the same) which are satisfactory to the Company or the
Company permits the cashless exercise of the Option pursuant to clause 3.6; and

3.1.2

if required by the Company, the amount due under clause 4.1 in respect of any Tax Liability.

The Subscriber acknowledges that, despite the number of Shares specified in the written notice, the Option may actually
be exercised over a lower number of Shares by virtue of the operation of clause 3.3 and schedule 4 below.
3.2

Where the Option has been properly exercised, the Shares in respect of which the Option has been exercised (after taking
account of the provisions of schedule 4) shall be issued and allotted or transferred pursuant to a notice of exercise within
30 calendar days of the Date of Exercise. Where any Dealing Code prohibits the issue or transfer of the relevant Shares
during such 30 day period, such 30 day period shall be extended by the number of days (plus three further days) during
which the prohibition applies.

3.3

Where the Subscriber has acquired Linked Shares, if the Option (or any part thereof) is properly exercised but not all of
the Linked Shares have been Released, schedule 4 shall apply to determine:
3.3.1

the number of Linked Shares (if any) that shall be Released;

3.3.2

the actual number of Option Shares in respect of which the Option shall be treated as exercised at that time
and which are therefore to be issued and allotted or transferred to the Subscriber; and

3.3.3

the extent to which the Option shall be deemed to have lapsed in respect of a specified number of Option
Shares.
11
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3.4

Any calculation (including but not limited to the determination of the Option Gain and the Remaining Linked Shares
Value) to be carried out under clause 3.3 and schedule 4 shall be performed by the Board (whose determination shall be
final and binding). The Board shall notify the Subscriber of the number of the Remaining Linked Shares which shall be
treated as Released, the number of Option Shares in respect of which the Option shall be treated as exercised and the
number of Option Shares in respect of which the Option shall be treated as lapsing. Examples of the intended operation of
clause 3.3 and schedule 4 are contained at Appendix 1 for illustration purposes.

3.5

If and to the extent that the Subscriber:
3.5.1

serves a valid exercise notice specifying a number of Option Shares to which the exercise relates; and

3.5.2

makes a payment of an Exercise Price calculated by reference to such number; but

3.5.3

the Option is treated as having been exercised in respect of a reduced number of Option Shares (pursuant to
clause 3.3 and schedule 4),

then the Company shall arrange for the return or repayment to the Subscriber of the relevant part of the Exercise Price.
3.6

Notwithstanding any other provision of this Agreement, if a Subscriber serves a valid exercise notice and, as a result, the
Company is obliged to issue or transfer a number of Shares to the Subscriber in exchange for the payment of a
corresponding Exercise Price then the Company shall, at its sole discretion, be entitled to satisfy that obligation by
issuing, transferring or procuring the transfer to the Subscriber (at no cost to the Subscriber or at a cost which reflects
only the nominal value of the relevant Shares) such reduced number of Shares as will (in the opinion of the Board) deliver
equivalent value to the Subscriber.

3.7

The Subscriber hereby agrees that if the Option is exercised prior to a Listing the Subscriber shall, as a condition of such
exercise, enter into a subscription agreement in respect of the Option Shares and deed of adherence to a shareholders
agreement in the form approved by the Board.

3.8

In the event that:
3.8.1

the Board becomes aware that either (i) a General Offer has been (or is to be) made to the shareholders of the
Company for the purposes of Article 14.1.1.1 or (ii) an Approved Offer (as defined in the Articles) has been (or
is to be)
12
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made to the shareholders of the Company), and the Subscriber will not otherwise receive notice of that General
Offer or Approved Offer (as the case may be); and
3.8.2

any of the Option Shares have vested under Schedule 1,

the Board shall (where it considers it reasonable to do so) give notice to the Subscriber that such a General Offer or
Approved Offer has been (or is to be) made.
4

TAXATION MATTERS

4.1

In the event that a Tax Liability becomes due on the exercise of the Option, the Option may not be exercised unless:-

4.2

4.1.1

the Company or other member of the Group is able to deduct or, where possible, withhold, an amount equal to
the whole of the Tax Liability from the Subscriber’s net pay for the next pay period; or

4.1.2

the Subscriber has paid to the Company or other member of the Group an amount equal to the Tax Liability; or

4.1.3

the sum of the amount that the Subscriber has paid to the Company or other member of the Group in respect of
the Company’s or other member of the Group’s obligation to satisfy the Tax Liability and the total amount that
the Company or other member of the Group is able to deduct from the Subscriber’s net pay for the next pay
period is equal to or more than the Tax Liability; or

4.1.4

the Subscriber enters into such other arrangements for the satisfaction of the Tax Liability as are acceptable to
the Company.

The Subscriber agrees that if requested to do so by the Board he shall immediately upon exercise of the Option enter into
an irrevocable joint election with his employing company (or the company of which he is a director) pursuant to section
431 of ITEPA (or any similar provision of law applicable in a jurisdiction other than the United Kingdom, including section
83(b) of the Code) in a form specified by the Board that for the relevant tax purposes the market value of the Shares
acquired is to be calculated as if the Shares were not restricted securities (as defined in section 423 of ITEPA (or any
similar provision of law applicable in a jurisdiction other than the United Kingdom) and sections 425 to 430 of ITEPA (or
any similar provision of law applicable in a jurisdiction other than the United Kingdom) are not to apply to such Shares.
13

Table of Conte nts

4.3

The Subscriber hereby covenants to pay to the Company (or such other member of the Group as the Company directs) an
amount equal to any Tax Liability. Without prejudice to the right of any person to enforce the covenants to pay in any
other way:
4.3.1

the Subscriber hereby authorises (for all purposes, including Part II of the Employment Rights Act 1996 if and
where applicable to the Subscriber) the person entitled to receive payment under this clause 4.3 (or the
company which employs him, or of which he is a director, if different) to deduct (to the extent permitted by
law) sufficient funds which, in the reasonable opinion of the person, would be equal to the amount due from
the Subscriber from any payment made to or in respect of the Subscriber by the relevant company or the
relevant person on or after the date of the event which gives rise to the Tax Liability; and

4.3.2

the Subscriber hereby agrees (to the extent permitted by law) to pay to the relevant person (or relevant
company) an amount sufficient to satisfy all Tax Liability (in respect of which the Subscriber is liable under
this clause 4.3) to the extent that such liabilities are not recovered from the Subscriber pursuant to clause 4.3.1
or otherwise to enter into such arrangements as the Company may consider appropriate to recover from the
Subscriber the amount of any Tax Liability for which the Subscriber is so liable.

5

TAKEOVERS, LISTINGS, ASSET SALES AND LIQUIDATIONS

5.1

Sale or Asset Sale
5.1.1

In the event that a Sale or an Asset Sale takes place, the Option may be exercised within 40 calendar days of
such Sale or Asset Sale (as applicable) occurring (but, unless the Board in its absolute discretion determines
otherwise, only to the extent the Option has vested pursuant to schedule 1).

5.1.2

In the event that the Board becomes aware that an offer has been made which, if completed, would lead to the
Option becoming exercisable under clause 5.1.1 above, it may at its absolute discretion resolve that the Option
becomes exercisable under clause 5.1.1 (but, unless the Board in its absolute discretion determines otherwise,
only to the extent the Option has vested pursuant to schedule 1) within such period as is determined by the
Board and notified to the Subscriber (prior to any Sale or Asset Sale as mentioned in clause 5.1.1) and, in the
event that the Option is not exercised during this period, it shall lapse to the extent provided by clause 2.5.3
but as if the reference to “40 calendar days after the Option has become exercisable in accordance with clause
5 (but excluding clause 5.2)” in that clause reads “on the expiry of the period determined by the Board under
clause 5.1.2”.
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5.2

5.3

Listing
5.2.1

An Option may be exercised on or following a Listing in accordance with clause 5.2.2 (but, unless the Board in
its absolute discretion determines otherwise, only to the extent the Option has vested pursuant to schedule 1).

5.2.2

As soon as the Board has become aware that firm negotiations have been entered into or firm proposals have
been made for the Listing, the Board may notify the Subscriber that such negotiations or proposals have been
entered into or made. Within one week of such notification, the Subscriber may exercise the Option (but,
unless the Board in its absolute discretion determines otherwise, only to the extent the Option has vested
pursuant to schedule 1). The Board may specify in the notification that the exercise of the Option under this
clause 5.2.2 shall be conditional upon completion of the Listing (and for the purposes of this clause 5.2,
“completion” in relation to a Listing shall be the admission or granting of permission referred to in the
definition of “Listing”) and in such a case, in the event that the Listing does not proceed, the notice of
exercise shall be deemed never to have been served.

Exchange of Options
5.3.1

In the event that a Sale takes place, the Subscriber may at any time within six months of the Sale by agreement
with the Acquiring Company release his rights under the Option (in this clause referred to as “the old rights”)
in consideration for the grant to him of rights (in this clause referred to as “the new rights”) which are
equivalent to the old rights but relate to shares in a different company.

5.3.2

The new rights referred to in clause 5.3.1 above shall not be regarded for the purposes of this clause 5 as
equivalent to the old rights unless:
5.3.2.1

the new rights are granted to the Subscriber by reason of his employment or office (as director)
with the Acquiring Company or any of its 51% subsidiaries;

5.3.2.2

the total Market Value of the Shares which are the subject of the Option immediately before the
release of the Subscriber’s old rights is substantially equivalent to the total Market Value of the
shares (which are the subject of the new rights) immediately after the grant of the new rights to the
Subscriber; and
15
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5.3.2.3

5.3.3

5.4

the total amount payable by the Subscriber for the acquisition of shares in pursuance of the new
rights is substantially equivalent to the total amount that would be payable for the acquisition of
Shares which are the subject of the Option in pursuance of the old rights.

Where any new rights are granted pursuant to this clause 5.3 this Agreement shall in relation to the new rights
be construed as if references to the Company and to the Shares were references to the Acquiring Company or
as the case may be to the company in whose shares the new rights relate and to the shares of the Acquiring
Company or of the other company in whose shares the new rights relate.

Liquidation
If the Company passes an extraordinary resolution for dissolution and consequential voluntary winding up of the
Company, the Option may be exercised until the commencement of such winding up (but, unless the Board in its absolute
discretion determines otherwise, only to the extent the Option has vested pursuant to schedule 1) at the expiry of which
period it shall lapse.

6

VARIATION OF SHARE CAPITAL

6.1

In the event of any capitalisation or rights issue or any consolidation, sub-division or reduction or other variation of the
share capital by the Company, or if any of the shares in the Company are to be converted to shares of another class
pursuant to the provisions of the Articles (including, but not limited to, a conversion of ordinary “D1” shares into “A”
ordinary shares and/or Deferred Shares immediately prior to a Listing), the limit on the number of Shares available under
the Option, the number, class and nominal amount of Shares subject to the Option (the definition of “Shares” being
adjusted accordingly) and the Exercise Price for each of those Shares may, at the discretion of the Company, be adjusted
in such manner as the Board considers reasonable PROVIDED THAT :6.1.1

the aggregate amount payable on the exercise of an Option in full is not increased (subject to clause 6.1.2);
and

6.1.2

the Exercise Price for a Share is not reduced below its nominal value.
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7

EXCHANGE OF OPTION FOR NEW OPTION

7.1

If the Company is or is to be the subject of a transaction whereby all or substantially all of the issued share capital of the
Company is or is to be exchanged for issued share capital in another company or body corporate, wherever incorporated,
(the “New Company” ) with the result that (in the reasonable opinion of the Board) the beneficial ownership of the issued
share capital in the New Company is (or is to be) substantially the same as the beneficial ownership of the issued share
capital in the Company immediately prior to such transaction (the “Exchange” ), the Subscriber shall (if so requested by
the Company) release his rights (including his right to acquire Shares) under this Agreement (the “Old Option” ) in
consideration for the grant to him of equivalent rights granted by the New Company (including a right to acquire shares in
the New Company) (the “New Option” ). The determination of such equivalence shall be made in the sole discretion of
the Board whose decision shall be final and binding.

7.2

The New Option shall be on terms and conditions that are (in the opinion of the Board) equivalent to the terms and
conditions of this Agreement save that where a provision in this Agreement refers to the Company the corresponding
provision in the agreement governing the New Option (the “New Option Agreement” ) shall (unless the Board considers
the context requires otherwise) instead refer to the New Company, provided that:

7.3

7.2.1

the number (and class) of shares in the New Company subject to the New Option may be different to the
number (and class) of Shares subject to the Old Option, provided that (in the opinion of the Board) there shall
be no material enlargement or dilution of the Subscriber’s interest; and

7.2.2

the exercise price payable per share of the New Company under the New Option may be different to the
Exercise Price per Share under the Old Option, provided that (i) the exercise price per share of the New
Company under the New Option shall be at least the nominal value of such share and (ii) the aggregate
exercise price for all of the shares of the New Company subject to the New Option immediately after the
Exchange shall be substantially equivalent to the aggregate Exercise Price of all of the Shares subject to the
Old Option immediately prior to the Exchange.

Where a New Option is to be granted, the New Option Agreement shall contain provisions which (in the opinion of the
Board) are equivalent to those contained herein (including for the avoidance of doubt those contained in schedule 2)
relating to Linked Shares, but instead relating to shares ( “New Shares” ) for which any Linked Shares have been
exchanged and (without limitation) the terms of the relevant agreement may:
7.3.1

reflect the fact that the New Shares relate to another corporation or company, including a foreign corporation
or company, as the case may be, (rather than the Company); and
17

Table of Conte nts

7.3.2

8

take account of any other matters (such as, without limitation, variations between the Articles and the
constitutional documents governing the corporation or company in which the New Shares are issued and in
the case of the corporation or company being incorporated in another jurisdiction, differences between the
laws of Malta and the laws applicable to such company or corporations) that the Board considers necessary
or desirable to give effect to the commercial intention of the arrangement envisaged by this Agreement.

ADDITIONAL PROVISIONS
The provisions of schedule 2 apply and relate (amongst other things) to the terms of the Subscriber’s holding of any
Linked Shares, certain restrictions relating to the same and matters relating to the conversion of shares.

9

POWER OF ATTORNEY

9.1

The Subscriber:
9.1.1

hereby irrevocably appoints the Company as his attorney ( “Attorney” ) for all purposes referred to in this
Agreement or any New Option Agreement and irrevocably authorises the Attorney (on the Subscriber’s
behalf) to execute any and all document(s) and to do any and all acts and things as the Attorney in its
absolute discretion considers necessary or desirable in order to give full effect to the terms of this Agreement,
the New Option Agreement, the terms of the Articles (or the articles of association of the New Company) or
the release of the Old Option and grant of the New Option in connection with the Exchange. Every attorney
that may be appointed by virtue of this clause shall be considered to act singly as the true and lawful attorney
of the Subscriber with full power of substitution as specified herein;

9.1.2

agrees that the Attorney may in his name or otherwise on the Subscriber’s behalf:
9.1.2.1

execute any stock transfer form and any other documents and do all things necessary in order to
transfer any Linked Shares or New
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Shares in accordance with this Agreement or the Articles (or the articles of association of the
company in which the New Shares are issued) including, without prejudice to the generality to the
foregoing, any transfer pursuant to a Drag Along Notice;
9.1.2.2

accept any Company Transfer Notice or EBT Transfer Notice served in accordance with this
Agreement or the New Option Agreement and execute any stock transfer form and any other
documents and do all things necessary in order to transfer Unreleased Shares pursuant thereto;

9.1.2.3

accept any Company Conversion Information Notice (or other document) served in accordance
with this Agreement or the New Option Agreement;

9.1.2.4

serve a Conversion Notice (or other document) in accordance with this Agreement or the New
Option Agreement;

9.1.2.5

receive and comply with a Drag Along Notice;

9.1.2.6

make any tax filing or claim for relief or exemption that the Attorney considers necessary or
desirable in connection with any transfer referred to at 9.1.2.1 above;

9.1.2.7

execute any New Option Agreement on the Subscriber’s behalf;

9.1.2.8

approve any alteration to this Agreement or the New Option Agreement pursuant to clause 10 (or
equivalent provisions of the New Option Agreement);

9.1.2.9

accept and retain any share certificate issued in respect of any Linked Shares or New Shares;

9.1.2.10

sign any written resolution of the shareholders of the Company or New Company (or of the
holders of the relevant class of shares in the Company or New Company) that the Board considers
to be necessary or desirable for the purposes of or in connection with the IPO (as defined in
schedule 2 but as if the reference to “Company” in such definition were to “Company or New
Company”) or any pre-IPO restructuring, reconstruction or amalgamation involving the share
capital of the Company or New Company (“ Resolutions ”) including without prejudice to the
generality of the foregoing any reorganisation, conversion or reclassification of all or any of the
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share capital of the Company or New Company and/or the alteration, abrogation or variation of the
rights attached to any Linked Shares or New Shares; and/or
9.1.2.11

9.2

in lieu of signing a written resolution as aforesaid, to appoint a proxy to attend and vote on his or
her behalf on any Resolutions to be proposed at a general meeting of the Company or New
Company at the discretion of the Attorney and to approve, in writing or otherwise, any consent to
the convening of any such meeting at short notice.

The Subscriber hereby authorises the Attorney to:
9.2.1

delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power
to delegate or appoint a substitute attorney) to an officer or officers appointed for that purpose by the board
of directors of the Attorney, by resolution or otherwise, and vary or revoke such delegation at any time; and

9.2.2

appoint one or more persons to act as substitute attorney for the Subscriber and to exercise one or more of the
powers conferred on the Attorney by this power of attorney and revoke any such appointment,

provided that neither of the above appointments shall constitute the appointment of a new attorney (for the same
business of the mandate created by virtue of clause 9.1 or otherwise) or the revocation of the said mandate given to the
Attorney.
9.3

The Subscriber undertakes:
9.3.1

to promptly notify the Attorney of, and deliver to the Attorney, anything received by the Subscriber in its
capacity as the registered holder of any Linked Shares or New Shares;

9.3.2

to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers
conferred by this power of attorney and hereby ratifies and confirms and agrees to ratify and confirm any act
whatsoever the Attorney shall lawfully do or cause to be done and all documents executed by the Attorney in
the exercise or proposed exercise of all or any of his powers; and

9.3.3

to indemnify and hold each Attorney harmless against all claims, losses, costs, expenses, damages or liability
incurred by it as a result of acting in good faith (but not acting negligently or fraudulently) pursuant to this
power of attorney (including any costs incurred in enforcing this indemnity).
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9.4

The Subscriber declares that a person who deals with the Attorney in good faith may accept a written statement signed
by the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of that fact. The
Attorney is expressly authorized to act under this Power of Attorney.

9.5

The Subscriber agrees that the Attorney shall not accept any responsibility and shall not be under any liability for any act
or omission of the Attorney or any of its representatives (save in the case of the Attorney’s own fraud, gross negligence
or wilful misconduct).

9.6

The Subscriber agrees that the power of attorney and other authorities on the terms conferred by or referred to in this
Agreement (including but not limited to the authority granted in terms of paragraph 1.2.5 of schedule 2) are given by way
of security for the performance of the obligations of the Subscriber and are irrevocable, to the extent permitted by
applicable law, in accordance with section 4 of the Powers of Attorney Act 1971 and, in terms of Maltese law in so far as it
may be applicable, article 1887 of the Civil Code (Cap. 16 of the Laws of Malta). Such power of attorney shall be
irrevocable except with written consent of the Attorney.

9.7

The Board shall notify the Subscriber as soon as reasonably practicable following the Exchange of the release of the Old
Option and the grant of the New Option or of any pre-IPO restructuring, reconstruction or amalgamation involving the
share capital of the Company or New Company. Notwithstanding such release the power of attorney granted under this
clause 9 shall remain valid, binding and in existence.

9.8

The power of attorney granted under this clause 9 is without prejudice (and in addition) to any power of attorney
contained in the Articles (or the articles of association of the New Company).

10

VARIATION AND RELATED MATTERS

10.1 The terms of this Agreement shall in all respects be administered by the Board, and in the event of any dispute or
disagreement as to the interpretation of this Agreement, or as to any question or right arising from or related to this
Agreement, the decision of the Board shall be final and binding upon all persons. It is expressly agreed and understood
by and between the parties to this Agreement that: from time to time during the term hereof there may be information
relating to the Company and/or the Group which is considered by the Board to be of a commercially sensitive nature
and/or which it would not be in the best interests of the Company to disclose to all
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shareholders of the Company, and accordingly disclosure of such information to the Subscriber should be withheld; the
determination as to what information shall fall within this category is considered to constitute a question related to this
Agreement on which the decision of the Board shall be final and binding upon all persons as aforesaid; and that for all
intents and purposes the Subscriber hereby grants his unconditional waiver to the right to receive such information as
the board of directors may determine from time to time, including during or for the purposes of a general meeting of the
shareholders of the Company.
10.2 Subject to clause 10.4 and 7.3, the board of directors for the time being of the Company may at any time and from time to
time make any alteration to this Agreement which it thinks fit provided that:
10.2.1

any alteration to this Agreement which is necessary to comply with or to take account of any applicable
legislation or statutory regulations or any change in them, or any requirements of any tax authority or to
obtain or maintain favourable taxation, exchange and/or regulatory treatment for the Company, any Group
member or the Subscriber, may be made without the consent of the Subscriber; and

10.2.2

(subject to clause 10.2.1) no alteration which would materially and unfairly increase the liability of the
Subscriber or materially and unfairly decrease the value of his subsisting rights under this Agreement shall be
made without the Subscriber’s prior written consent.

10.3 Subject to clause 10.2, clause 10.4 and clause 7.3, no variation of this Agreement shall be valid unless it is in writing and
signed by or on behalf of each of the parties to this Agreement.
10.4 In the event that any Linked Shares or New Shares are to be converted pursuant to the provisions of Article 7.6 of the
Articles (or the equivalent provisions in relation to New Shares) in connection with a Listing, then the Board may (by
simple board resolution) make any alteration to this Agreement or the New Option Agreement, as the case may be, which
it thinks fit so that the provisions of this Agreement or the New Option Agreement, as the case may be, apply (from and
after the relevant conversion) to the shares into which such Linked Shares or New Shares have converted including but
not limited to, providing that any Linked Shares or New Shares that would have been the subject of a Company
Conversion Information Notice under this Agreement in connection with a Sale shall instead be subject to compulsory
transfer to an Employee Benefit Trust or other party nominated by the Company or to the acquiring entity in such Sale for
no (or nominal) consideration.
22

Table of Conte nts

11

MISCELLANEOUS

11.1 This Agreement shall be binding upon each party’s successors and assigns and personal representatives (as the case
may be) but except as expressly provided herein none of the rights of the parties under this Agreement may be assigned
or transferred.
11.2 Notwithstanding any other provision of this Agreement:
11.2.1

this Agreement shall not form part of any contract of employment or office between the Company or any other
member of the Group and the Subscriber and the rights and obligations of the Subscriber under the terms of
his office or employment with the Company or any other member of the Group shall not be affected by this
Agreement and this Agreement shall afford the Subscriber no additional rights to compensation or damages in
consequence of the termination of such office or employment for any reason whatsoever; and

11.2.2

this Agreement shall not confer on the Subscriber any legal or equitable rights (other than those constituting
the Option) against the Company or any other member of the Group directly or indirectly, or give rise to any
cause of action at law or in equity against the Company or any other member of the Group; and

11.2.3

the Subscriber shall not be entitled to any compensation or damages for any loss or potential loss which (s)he
may suffer by reason of being unable to exercise the Option (or have any Linked Shares Released) in
consequence of the loss or termination of his office or employment with the Company or any other member of
the Group for any reason whatsoever.

11.3 Any notice or other communication under or in connection with this Agreement may be given:
11.3.1

by personal delivery or by sending the same by post, to the Subscriber at his last known address, or to the
address of the place of business at which he performs the whole or substantially the whole of his duties of his
office or employment, and to the Company at its registered office and where a notice or other communication
is given by first class post, it shall be deemed to have been received 48 hours after it was put into the post
properly addressed and stamped; or

11.3.2

to the Subscriber by electronic communication to his usual business address or to such other address for the
time being notified for that purpose to the person giving the notice.
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11.4 This Agreement constitutes the whole agreement between the parties hereto. The Subscriber agrees that in entering into
this Agreement he does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or
understanding other than as set out in this Agreement. The only remedy available to the Subscriber in respect of any
such statement, representation, warranty or understanding shall be for breach of contract under the terms of this
Agreement. Nothing in this sub-clause shall operate to exclude liability for fraud.
11.5 The Subscriber shall be responsible for obtaining any governmental or other official consent that may be required by any
country or jurisdiction in order to permit the grant or exercise of the Option. Neither the Company nor any other member
of the Group shall be responsible for any failure by the Subscriber to obtain any such consent or for any tax or other
liability to which the Subscriber may become subject as a result of his exercise of the Option.
11.6 After exercise of the Option and acquisition of the Option Shares, the Subscriber shall become bound by the provisions
of the Articles (a copy of which is appended to and forms part of this Agreement) and in particular in relation to the
provisions relating to the transfer of shares which are contained in the Articles.
11.7 The Subscriber consents that the Company shall collect and process his/her personal data for the purposes set out in this
Agreement and in terms of the Data Protection Act (Cap. 440 of the Laws of Malta) or similar laws in other applicable
jurisdictions. The Subscriber further consents to the processing and release of the information contained herein by the
Company (including, but without prejudice to the generality of the foregoing, such person’s name, address, age and
salary details) to any other members of the Group or any third parties in connection with the administration of this
Agreement or for the purpose of complying with any legal obligations. To the extent required by law, the Subscriber has
the right to access data which the Company holds about him, and, where applicable, the right to ask for a rectification or
erasure of such data.
11.8 This deed may be executed in any number of counterparts each of which shall constitute an original but all of which shall
constitute one and the same instrument.
11.9 A person who is not a party to this Agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999
to enforce any term of this Agreement, save that any person which is obliged to account for any Tax Liability shall be
entitled to enforce clause 3 and that any holding company of the Company (from time to time) may enforce any of the
provisions of this Agreement (“holding company” having the meaning given in section 1159 Companies Act 2006 for this
purpose (but, for the purposes of section 1159(1) of the Companies Act 2006, a company shall be treated
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as a member of another company if any shares in that other company are registered in the name of either (a) a person by
way of security (where the company has provided the security) or (b) a person as nominee for the company)). This clause
does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act. The
Company may assign any of its rights under this Agreement.
11.10 This Agreement (including the power of attorney granted hereunder) shall be interpreted and construed in accordance
with the laws of England and Wales. The parties irrevocably agree that the courts of England shall have exclusive
jurisdiction to settle any dispute which may arise out of or in connection with this Agreement and that accordingly, any
suit, action or proceedings arising out of or in connection with this Agreement shall be brought in such courts.
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IN WITNESS whereof the parties have executed this Agreement as a Deed on the date set out above.
EXECUTED AS A DEED by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY P.L.C.
acting by a director in the presence
of a witness:-

)
)
)
)
)
Director

Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
EXECUTED AS A DEED by
[—]
in the presence of:-

)
)
)

Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
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Schedule 1
Vesting
For the purposes of this Agreement:
1.

one quarter of the Option Shares shall vest 12 months after the Effective Date;

2.

a further one twelfth of the balance of the Option Shares shall vest 15 months after the Effective Date with an additional
one twelfth vesting after each 3 month period thereafter (with the intent that 100% of the Option Shares will have vested 48
months after the Effective Date),

and the Option shall be exercisable at any time after the date it has first vested (to the extent vested).
Notwithstanding any of the above:
(a) no Option Shares shall vest after the date on which the Subscriber ceases to be employed by (or a director of) the
Company or any member of the Group ( “Cessation Date” ) unless the Board (having obtained the consent of the Investor
Director) determines otherwise save that:
(i)

in the event that the relevant member of the Group that is the Subscriber’s employer terminates his employment
(otherwise than in circumstances where it is entitled to do so summarily under the terms of the Service Agreement)
and the Subscriber’s employer makes a payment in lieu of any part of the contractual notice period, any Option Shares
that would have vested under paragraphs 1 and 2 above during the period that would otherwise have been the notice
period shall be treated as having vested on the Cessation Date; and

(ii) in the event of a Change of Control Termination, 50% of any of the Option Shares that have not vested shall be
treated as vested on the Cessation Date; and
(b) no Option Shares shall vest after the date of a Sale (save to the extent the Board, having obtained the consent of the
Investor Director, determines otherwise and save to the extent they vest under paragraph (a)(ii) above);
and, if any of the Option Shares are no longer capable of vesting, the Option shall lapse immediately with respect to those
Option Shares that shall not vest.
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Schedule 2
Linked Shares
1

TERMS OF HOLDING OF LINKED SHARES

1.1

The parties acknowledge that the Subscriber may in the future acquire Linked Shares. The Subscriber agrees to hold such
Linked Shares subject to the terms and conditions of this Agreement and the Articles.

1.2

The Subscriber:
1.2.1

confirms, warrants and undertakes that he will acquire the Linked Shares on his own behalf for investment
purposes and not for re-sale;

1.2.2

confirms, warrants and undertakes that in deciding to apply for the Linked Shares, he will make his own
assessment of the risks and opportunities involved and will not rely upon any warranty, representation, or
inducement from any person;

1.2.3

shall undertake all such acts, things and deeds necessary to effect a conversion, redemption, forfeiture and
sale of any Linked Shares in accordance with the Articles and this Agreement;

1.2.4

undertakes that (if required by the Company and if applicable to the Subscriber) he shall (within such
timescale as may be required by the Company) enter into an election under section 83(b) of the Code or under
section 431(1) of ITEPA, or any other similar procedure under applicable law, such that any restrictions
attaching to the Linked Shares will be ignored when valuing the Linked Shares for tax purposes;

1.2.5

irrevocably agrees to the appointment of any officer of the Company to negotiate and agree on his behalf with
HMRC the restricted and/or unrestricted market value of the Linked Shares for tax purposes;

1.2.6

agrees that the Company may retain the share certificate in respect of the Linked Shares;

1.2.7

absolutely and irrevocably waives any right to:

1.2.7.1

receive any dividends (including any assets distributed in lieu or satisfaction of any dividends) in respect of
the Linked Shares, save for any such dividends in respect of any Linked Shares which are Released (in relation
to which, with effect from the relevant Linked Shares becoming Released, such waiver shall not apply);
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1.2.7.2

participate in any bonus issues of shares in the capital of the Company arising by virtue of the Linked Shares,
save for any such bonus issue arising by virtue of any Linked Shares which are Released (in relation to which,
with effect from the relevant Linked Shares becoming Released, such waiver shall not apply); and

1.2.7.3

in his capacity as a holder of Linked Shares, receive notice of, and attend and vote (whether in person, by
proxy or otherwise) at, any general meeting of the Company, save in respect of any Linked Shares which are
Released (in relation to which, with effect from the relevant Linked Shares becoming Released, such waiver
shall not apply), and the Subscriber undertakes not to exercise any voting rights attaching to any of the
Linked Shares prior to them becoming Released save in relation to a resolution to approve any alteration or
abrogation of the rights attaching to the Linked Shares to the extent required by the Articles, if any.

2

COMPULSORY TRANSFER OF SHARES/SHARE CONVERSION

2.1

In the event that on the Relevant Cessation Date the Subscriber holds Linked Shares (not being Shares which are the
subject of a Conversion Notice or shares into which the same have been converted) that are on that date Unreleased
Shares, whether by reason of the Option lapsing under clause 2.5 or clause 5 or Schedule 1 of this Agreement, or the
Option having been exercised in full and not all of the Linked Shares being Released, the Unreleased Shares shall, prior to
a Listing, be Compulsory Sale Shares within the meaning of the Articles and the Subscriber shall be deemed to have given
a Compulsory Sale Notice as defined in the Articles with respect to such shares in accordance with Article 13.1 provided,
however, that notwithstanding any provision of Article 13, the price for the Unreleased Shares determined in accordance
with Article 13.5 shall be the price determined in accordance with Article 13.5.1 and the Subscriber hereby waives any and
all entitlement to the price determined in accordance with Article 13.5.2 for the Unreleased Shares, even in circumstances
in which the Subscriber is a Good Leaver within the meaning of the Articles.

2.2

In the event that the Subscriber holds Unreleased Shares (whether before or after the Relevant Cessation Date), the
Company may at any time prior to Listing by notice in writing (the “ Company Transfer Notice ”) to the Subscriber require
the Subscriber to transfer some or all of the Unreleased Shares to the Company pursuant to Article 11.3.10 on a date
specified by the Company (the “ Company Transfer Date ”), but
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no earlier than 14 calendar days after the date of the Company Transfer Notice, in consideration for a payment to the
Subscriber equal to the lesser of (i) the price paid by the Subscriber on subscription for the Unreleased Shares subject to
the Company Transfer Notice or (ii) the Fair Price of the Unreleased Shares subject to the Company Transfer Notice on
the Company Transfer Date less 25%.
2.3

In the event that the Subscriber holds Unreleased Shares (whether before or after the Relevant Cessation Date), the
Company may by notice in writing (the “ EBT Transfer Notice ”) at any time to the Subscriber require the Subscriber to
transfer some or all of the Unreleased Shares to an Employee Benefit Trust or other third party nominated by the
Company on a date specified by the Company (the “ EBT Transfer Date ”), but no earlier than 14 calendar days after the
date of the EBT Transfer Notice, in consideration for a payment to the Subscriber equal to the lesser of (i) the price paid
by the Subscriber on subscription for the Unreleased Shares subject to the EBT Transfer Notice or (ii) the Fair Price
(before Listing) or the Market Value (from Listing) of the Unreleased Shares subject to the EBT Transfer Notice on the
EBT Transfer Date less 25%.

2.4

In the event that a Sale is to occur, the Company may notify the Subscriber in writing by a notice substantially in the form
set out in schedule 3 (“ Company Conversion Information Notice ”) of:

2.5

2.4.1

the number of Linked Shares which will be the subject of the Conversion Notice, being the number of Linked
Shares which have not been Released as at the date of the Sale or (in the case only of a Sale which does not
consist of a sale of the entire issued share capital of the Company and only where the Investor Director gives
his consent) such number of Linked Shares which have not been Released as is determined by the Board; and

2.4.2

the date to be specified by the Subscriber in the Conversion Notice for the Linked Shares (or a proportion
thereof) to convert into Deferred Shares, such date to be the date of the Sale (with the Conversion Notice
taking effect immediately prior to the relevant Sale).

In the event a Company Conversion Information Notice is served pursuant to paragraph 2.4, the Subscriber shall, prior to
the Conversion Date (but in any event within 7 calendar days of receipt of the Company Conversion Information Notice),
serve a Conversion Notice on the Company, requiring the Company, pursuant to Article 7.7 of the Articles, to convert the
number of Linked Shares equal to the Conversion Number into Deferred Shares on the Conversion Date (taking effect
immediately prior to the relevant Sale so that the Conversion Number of Linked Shares are converted into Deferred Shares
immediately prior to the Sale). This provision is without prejudice to clause 9.1.2.4 of the Agreement.
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2.6

Notwithstanding any other provision of this Agreement, in the event that (i) Linked Shares which have not been Released
are transferred by the Subscriber pursuant to Article 13 and/or paragraph 2.1 of this Schedule (“ Transferred Shares ”)
and (ii) the Option is exercised on or after the Relevant Cessation Date and such exercise would have been settled by
some or all of the Transferred Shares being Released had they still been held by the Subscriber (such shares being the “
Relevant Transferred Shares ”), then (i) the Company may reduce the number of Shares or New Shares issuable upon
exercise of the Option after the Relevant Cessation Date by such number as is equal in value, based on the Market Value
on the date of exercise, to the amount paid to the Subscriber upon the transfer of his Relevant Transferred Shares
pursuant to Article 13 and/or paragraph 2.1 of this Schedule, or (ii) the Subscriber shall, upon notice from the Company,
agree and direct that such amount shall be deducted from the proceeds of any sale of such Shares or New Shares and
paid directly to the Company, or (iii) the Subscriber shall agree to pay such amount to the Company directly or, if the
Company so agrees, by way of deduction from salary or other remuneration payable to him.

2.7

Notwithstanding any provision of Article 13, in the event that the Subscriber is deemed to give a Compulsory Sale Notice
which relates (in whole or part) to Linked Shares which are neither Released nor Unreleased Shares, the Subscriber agrees
that the price for such Linked Shares determined in accordance with Article 13.5 shall be the price determined in
accordance with Article 13.5.1 and the Subscriber hereby waives any and all entitlement to the price determined in
accordance with Article 13.5.2 for the relevant Linked Shares, even in circumstances in which the Subscriber is a Good
Leaver within the meaning of the Articles.

3

SHARE TRANSFER
The Subscriber shall not, otherwise than pursuant to a Sale, an Exchange or the operation of Articles 13 or 15 of the
Articles, without the prior written consent of the Board (subject to the approval of the Investor Director) (such consent to
be made subject to such conditions as the Board may require), or paragraph 2 of this Agreement, transfer the Linked
Shares or enter into any arrangement which may place any Encumbrance on the Linked Shares. In the event that the
Subscriber wishes to transfer any Linked Shares to a Permitted Transferee (as such term is defined in the Articles)
pursuant to any of Articles 11.3.1 to 11.3.3 of the Articles, the Subscriber shall serve notice on the Board identifying the
number of Linked Shares to be transferred and the identity of the relevant Permitted Transferee and the
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Board will consent to the relevant transfer for the purposes of this paragraph 3 provided that the Subscriber and the
Permitted Transferee first enter into an agreement with the Company in such form and containing such provisions as the
Board may require (in particular, to ensure that the commercial intentions of the arrangements set out in this Agreement
are maintained despite the Linked Shares having been transferred to the Permitted Transferee and accordingly restricting
the ability of the Permitted Transferee to transfer the Linked Shares and requiring the compulsory transfer, conversion or
forfeiture of the Linked Shares in relevant circumstances). Where the Linked Shares are listed on a stock exchange, this
paragraph 3 shall not apply in respect of such number of the Linked Shares as have been Released.
4

MARKET STANDOFF

4.1

The Subscriber agrees that in the event of a Listing, with respect to the Linked Shares and any Shares acquired by the
Subscriber pursuant to the exercise of the Option, subject to any early release provisions that apply pro rata to
shareholders of the Company according to their holdings of shares in the Company (determined on an as-converted basis
immediately prior to Listing), the Subscriber will not, if requested by the managing underwriter(s) in the initial
underwritten sale of shares of the Company to the public (“ Listed Shares ”) pursuant to a registration statement filed
with, and declared effective by, the U.S. Securities and Exchange Commission under the Securities Act of 1933 (the
“IPO”), for a period of up to one hundred eighty (180) calendar days following the effective date of the registration
statement relating to such IPO, directly or indirectly sell, offer to sell, grant any option for the sale of, or otherwise
dispose of any Listed Shares or securities convertible into Listed Shares, except for: (i) transfers of Shares permitted
under paragraph 4.2 so long as such transferee furnishes to the Company and the managing underwriter their written
consent to be bound by this clause as a condition precedent to such transfer; and (ii) sales of any securities to be
included in the registration statement for the IPO. For the avoidance of doubt, the provisions of this paragraph 4.1 shall
only apply to the IPO. In order to enforce the foregoing covenant, the Company shall have the right to place restrictive
legends on the certificates representing the Shares subject to this clause and to impose stop transfer instructions with
respect to the Shares until the end of such period. The Subscriber further agrees to enter into any agreement reasonably
required by the underwriters to implement the foregoing restrictions on transfer. For the avoidance of doubt, the
foregoing provisions of this clause shall not apply to any registration of securities of the Company (a) under an employee
benefit plan or (b) in a merger, consolidation, business combination or similar transaction.
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4.2

The following transfers will be exempt from paragraph 4.1: (i) the transfer of any or all of the Shares during the
Subscriber’s lifetime by gift or on the Subscriber’s death by will or intestacy to any member(s) of the Subscriber’s “
Immediate Family ” (as defined below) or (ii) to a trust for the benefit of the Subscriber and/or member(s) of the
Subscriber’s Immediate Family, provided that each transferee or other recipient agrees in a writing satisfactory to the
Company that the provisions of paragraph 4.1 will continue to apply to the transferred Shares in the hands of such
transferee or other recipient. The term “Immediate Family” means the Subscriber’s spouse, the lineal descendant or
antecedent, father, mother, brother or sister, child, adopted child, grandchild or adopted grandchild of the Subscriber or
the Subscriber’s spouse, or the spouse of any of the above or Spousal Equivalent. A person is deemed to be a “ Spousal
Equivalent ” provided the following circumstances are true: (i) irrespective of whether or not the transferee and the
Spousal Equivalent are the same sex, they are the sole spousal equivalent of the other for the last twelve (12) months,
(ii) they intend to remain so indefinitely, (iii) neither is married to anyone else, (iv) both are at least 18 years of age and
mentally competent to consent to contract, (v) they are not related by blood to a degree of closeness that would prohibit
legal marriage in the state in which they legally reside, (vi) they are jointly responsible for each other’s common welfare
and financial obligations, and (vii) they have resided together in the same residence for the last twelve (12) months and
intend to do so indefinitely.
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Schedule 3
Company Conversion Information Notice
To: [Subscriber]
[Address]
Date:
This notice is served pursuant to paragraph 2 of schedule 2 of the individual option and subscription agreement entered into
between you and Midasplayer International Holding Company p.l.c. (“Company”) on [ ] (“Subscription Agreement”).
Pursuant to paragraph 2.4 of schedule 2 of the Subscription Agreement, you are required to serve a notice on the Company in
the form attached, requesting that the Conversion Number (as specified below) of your Linked Shares (as defined in the
Subscription Agreement) convert into Deferred Shares on the Conversion Date (as specified below) in connection with a Sale:
Conversion Number:
Conversion Date:

On behalf of Midasplayer International Holding Company p.l.c.

Table of Conte nts

Conversion Notice
To:

Midasplayer International Holding Company p.l.c.
[Address]

Date: [

]

Dear Sirs,
Conversion Notice
This notice is served pursuant to Article 7.7 of the articles of association (“Articles”) of Midasplayer International Holding
Company p.l.c. In accordance with the Articles, notice is hereby given that the number of D3 Ordinary Shares specified below
shall convert into Deferred Shares on the Conversion Date specified below. It is acknowledged that this conversion is intended
to take effect immediately prior to the relevant Sale.
Conversion Number of D3 Ordinary Shares:
Conversion Date:
Signed
By [Subscriber] [acting by [insert name of agent / attorney] being such person’s duly appointed [agent / or attorney]]
[[and in the case of a notice exercised by an attorney]
Witnessed by: [Witness signature]
Witness name: [Insert name of witness]
Witness address:

[Insert address]]
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Schedule 4
1

CALCULATION TO BE PERFORMED ON EXERCISE

1.1

Where the Subscriber has acquired Linked Shares, if the Option has been properly exercised but not all of the Linked
Shares have been Released then this paragraph 1.1 shall apply to determine (a) the number of Linked Shares that are
Released; and (b) the actual number of Option Shares in respect of which the Option shall be treated as exercised at that
time and which are therefore to be issued or transferred to the Subscriber; and (c) the number of Option Shares that the
Option shall be treated as lapsing in respect of:
1.1.1

For the purposes of this paragraph 1.1:

1.1.1.1

“ Remaining Linked Shares Value ” means the value of the Remaining Linked Shares calculated as follows:
Remaining Linked Shares Value = Remaining Linked Shares × LMV

1.1.1.2

“ LMV ” shall mean the Market Value of a Linked Share on the relevant Date of Exercise (as determined by the
Board);

1.1.1.3

“ OMV ” shall mean the Market Value of an Option Share on the relevant Date of Exercise (as determined by
the Board);

1.1.1.4

“ Option Gain ” means the ‘in the money value’ of the Shares which are purported to be the subject of the
exercise, such value being calculated as follows:
Option Gain = X × ( OMV – Exercise Price )

1.1.1.5

“ Remaining Linked Shares ” means such number of the Linked Shares that have not yet been Released at
the relevant time and are still held by the Subscriber; and

1.1.1.6

“ X ” means the number of Shares in respect of which the Option is purported to be exercised, being the
number of Shares which is specified in the relevant exercise notice.

1.1.2

If the Remaining Linked Shares Value is equal to or less than the Option Gain then:

1.1.2.1

all of the Remaining Linked Shares shall be Released;
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1.1.2.2

the Option shall be treated as having been exercised in respect of a number of Option Shares (“ Y ”) where:

Y=

( Option Gain – Remaining Linked Shares
Value )
( OMV – Exercise Price )

and Y shall be rounded down to the nearest whole number; and
1.1.2.3

the Option shall lapse in respect of a number of Option Shares calculated as X – Y.

1.1.3

If the Remaining Linked Shares Value is greater than the Option Gain then:

1.1.3.1

a number of the Remaining Linked Shares (“ Z ”) shall be Released, where:
Z=

Option Gain
LMV

and Z shall be rounded down to the nearest whole number;
1.1.3.2

the Option shall be treated as having been exercised in respect of none of the Option Shares; and

1.1.3.3

the Option shall lapse in respect of such number of Option Shares as is equal to X.

1.2

It is acknowledged that the Subscriber may acquire Linked Shares each of which does not have the same Market Value. If
that is the case the Board shall adjust the calculations in paragraph 1.1 in such manner as it considers appropriate in order
to take account of such differing Market Values and shall identify which of the Linked Shares are treated as Released
under paragraph 1.1 (the Linked Shares having greater Market Values being Released in priority to other Linked Shares).
References in this agreement to the “number of Linked Shares that have not been Released” (or similar phrases) shall be
construed to relate to such of the Linked Shares as have not been Released taking account of the Board’s determination
under this paragraph 1.2.

1.3

Any calculation (including the determination of the Option Gain and the Remaining Linked Shares Value) to be carried out
under paragraph 1.1 shall be performed by the Board (whose determination shall be final and binding). The Board shall
notify the Subscriber of the number of the Remaining Linked Shares which shall be treated as Released, the number of
Option Shares in respect of which the Option shall be treated as exercised and the number of Option Shares in respect of
which the Option shall be treated as lapsing. Examples of the intended operation of paragraph 1.1 are contained at
Appendix 1 for illustration purposes.
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Appendix1: Examples of operation of clause 3.3 and schedule 4
Example 1
For the purposes of this example, it is assumed that the Option is granted over 1,000 D1 ordinary shares (as the Option Shares)
at an Exercise Price of $17 and that 1,000 D3 ordinary shares have been acquired (as Linked Shares). Assume that the shares in
the Company are converted into a single class of A ordinary shares (under the Articles, as a result of a Listing). As a result of
the conversion, the Option is treated as subsisting over 1,000 A ordinary shares. The value of the Company at the time of the
Listing was such that the Subscriber’s 1,000 D3 ordinary shares have converted into 400 A ordinary shares in accordance with
the conversion mechanism set out in the Company’s Articles of Association. (The remaining 600 D3 Ordinary Shares will
convert into Deferred Shares and will be taken back by the Company for a nominal or no payment to the Subscriber). The
Subscriber chooses to exercise the Option in two tranches as follows:
1.

When half of the option has vested, the Option is purported to be exercised in respect of all 500 vested A ordinary shares
at a time when the market value of an A ordinary share is $50.
Option Gain = 500 shares x ($50-17) = $16,500
Remaining Linked Share Value = 400 shares x $50 = $20,000. This exceeds the value of the Option Gain therefore
paragraph 1.1.3 of schedule 4 applies.

2.

Applying paragraph 1.1.3:
(a)

the number of Remaining Linked Shares to be Released is calculated:
$16,500 / $50 = 330 A ordinary shares

(b)

the Option is treated as not having been exercised over any shares (and so no Exercise Price is payable); and

(c)

the Option is treated as having lapsed in respect of 500 A ordinary shares.

3.

The Option therefore now subsists over only 500 A ordinary shares. 330 of the Linked Shares have been Released and so
there are 70 Remaining Linked Shares.

4.

When the remaining half of the Option has fully vested, the Subscriber purports to exercise the balance of the Option in
full. At this time the value of an A ordinary share is $60.
Option Gain = 500 shares x ($60-17) = $21,500
Remaining Linked Share Value = 70 shares x $60 = $4,200. This is less than the Option Gain therefore paragraph 1.1.2
of schedule 4 applies

5.

Applying paragraph 1.1.2:
(a)

all of the Remaining Linked Shares are Released (i.e. 70 A ordinary shares already held by the Subscriber);
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(b)

the number of Option Shares that the Option is treated as having been exercised over is calculated:
($21,500 – $4,200) / ($60 – $17) = 402 shares
Since the Option is treated as exercised over 402 shares, an aggregate Exercise Price of $6,834 is payable by the
Subscriber 1 ; and

(c)
6.

the Option is treated as having lapsed in respect of 98 A ordinary shares.

Accordingly, the Option has now lapsed in full and all Linked Shares have been Released.

Example 2
Facts as with Example 1, save that the value of an A ordinary share is $30 at step 4 rather than $60:
4.

When the remaining half of the Option has fully vested, the Subscriber purports to exercise the balance of the Option in
full. At this time the value of an A ordinary share is $30.
Option Gain = 500 shares x ($30-17) = $6,500
Remaining Linked Share Value = 70 shares x $30 = $2,100. This is less than the Option Gain therefore paragraph 1.1.2
of schedule 4 applies.

5.

Applying paragraph 1.1.2:
(a)

all of the Remaining Linked Shares are Released (i.e. 70 A ordinary shares already held by the Subscriber);

(b)

the number of Option Shares that the Option is treated as having been exercised over is calculated:
($6,500 – $2,100) / ($30 – $17) = 338 shares
Since the Option is treated as exercised over 338 shares, an aggregate Exercise Price of $5,746 is payable by the
Subscriber 2 ; and

(c)

the Option is treated as having lapsed in respect of 162 A ordinary shares.

6.

Accordingly, the Option has now lapsed in full and all Linked Shares have been Released.

1

As an alternative to delivering 402 A ordinary shares to the Subscriber at a price of $17 per share, the Company may
agree to a net-settlement mechanism whereby instead the Subscriber receives a number of shares which has a value
equal to the net gain. In this example, the aggregate Exercise Price would have been $6,834, which equates to 114
shares and so only 288 shares (i.e. 402 less 114) are actually delivered to the Subscriber. Depending upon company law
requirements, a nominal payment may also need to be made by the Subscriber.
As an alternative to delivering 338 A ordinary shares to the Subscriber at a price of $17 per share, the Company may
agree to a net-settlement mechanism whereby instead the Subscriber receives a number of shares which has a value
equal to the net gain. In this example, the aggregate Exercise Price would have been $5,746, which equates to 191
shares and so only 147 shares (i.e. 338 less 191) are actually delivered to the Subscriber. Depending upon company law
requirements, a nominal payment may also need to be made by the Subscriber.

2
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Example 3
For the purposes of this example, it is assumed that the Option is granted (to an employee) over 1,000 D1 ordinary shares (as the
Option Shares) at an Exercise Price of $17 and that 1,000 D3 ordinary shares have been acquired (as Linked Shares). Assume that
the shares in the Company are converted into a single class of A ordinary shares (under the Articles, as a result of a Listing). As
a result of the conversion, the Option is treated as subsisting over 1,000 A ordinary shares. The value of the Company at the
time of the Listing was such that the Subscriber’s 1,000 D3 ordinary shares have converted into 400 A ordinary shares.
Before any part of the Option has vested, the Subscriber leaves employment (by resignation, other than for a “Good Reason”).
Since the Option has not vested:
1.

The Option can never be exercised and lapses.

2.

As none of the Linked Shares have been Released, the Subscriber will be required to transfer the Linked Shares to an
Employee Benefit Trust in consideration for a payment per Linked Share equal to the lesser of (i) the subscription price paid
for the Linked Shares and (ii) the market price of the Linked Shares at the time of transfer less 25%.

Example 4
For the purposes of this example, it is assumed that the Option is granted over 1,000 D1 ordinary shares (as the Option Shares)
at an Exercise Price of $17 and that 1,000 D3 ordinary shares have been acquired (as Linked Shares). No Listing has occurred.
The Subscriber chooses to exercise the Option in two tranches as follows:
1.

When half of the option has vested, the Option is purported to be exercised in respect of all 500 vested D1 ordinary shares
at a time when the market value of a D1 ordinary share is $50. The market value of a Linked Share at that time is $20.
Option Gain = 500 shares x ($50-17) = $16,500
Remaining Linked Share Value = 1,000 shares x $20 = $20,000. This exceeds the value of the Option Gain therefore
paragraph 1.1.3 of schedule 4 applies

2.

Applying paragraph 1.1.3:
(a)

the number of Remaining Linked Shares to be Released is calculated:
$16,500 / $20 = 825 D3 ordinary shares

3.

(b)

the Option is treated as not having been exercised over any shares (and so no Exercise Price is payable); and

(c)

the Option is treated as having lapsed in respect of 500 D1 ordinary shares.

The Option therefore now subsists over only 500 D1 ordinary shares. 825 of the Linked Shares have been Released and so
there are 175 Remaining Linked Shares.
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4.

When the remaining half of the Option has fully vested, the Subscriber purports to exercise the balance of the Option in
full. At this time the value of a D1 ordinary share is $60. The market value of a Linked Share at that time is $30.
Option Gain = 500 shares x ($60-17) = $21,500
Remaining Linked Share Value = 175 shares x $30 = $5,250. This is less than the Option Gain therefore paragraph 1.1.2
of schedule 4 applies.

5.

Applying paragraph 1.1.2:
(a)

all of the Remaining Linked Shares are Released (i.e. 175 D3 ordinary shares already held by the Subscriber);

(b)

the number of Option Shares that the Option is treated as having been exercised over is calculated:
($21,500 – $5,250) / ($60 – $17) = 377 shares
Since the Option is treated as exercised over 377 shares, an aggregate Exercise Price of $6,409 is payable by the
Subscriber 3 ; and

(c)

the Option is treated as having lapsed in respect of 123 D1 ordinary shares.

6.

Accordingly, the Option has now lapsed in full and all Linked Shares have been Released.

3

As an alternative to delivering 377 D1 ordinary shares to the Subscriber at a price of $17 per share, the Company may
agree to a net-settlement mechanism whereby instead the Subscriber receives a number of shares which has a value
equal to the net gain. In this example, the aggregate Exercise Price would have been $6,409, which equates to 107
shares and so only 270 shares (i.e. 377 less 107) are actually delivered to the Subscriber. Depending upon company law
requirements, a nominal payment may also need to be made by the Subscriber.
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Appendix 2: Section 431 election
Joint Election under s431 ITEPA 2003 for full or partial disapplication of Chapter 2 Income Tax (Earnings and Pensions) Act
2003
One Part Election
1.

Between

the Employee
whose National Insurance Number is
and
the Company (who is the Employee’s employer)
of Company Registration Number
2.

Purpose of Election

This joint election is made pursuant to section 431(1) or 431(2) Income Tax (Earnings and Pensions) Act 2003 (ITEPA) and
applies where employment-related securities, which are restricted securities by reason of section 423 ITEPA, are acquired.
The effect of an election under section 431(1) is that, for the relevant Income Tax and NIC purposes, the employment-related
securities and their market value will be treated as if they were not restricted securities and that sections 425 to 430 ITEPA do
not apply. An election under section 431(2) will ignore one or more of the restrictions in computing the charge on acquisition.
Additional Income Tax will be payable (with PAYE and NIC where the securities are Readily Convertible Assets).
Should the value of the securities fall following the acquisition, it is possible that Income Tax/NIC that would have arisen
because of any future chargeable event (in the absence of an election) would have been less than the Income Tax/NIC due by
reason of this election. Should this be the case, there is no Income Tax/NIC relief available under Part 7 of ITEPA 2003; nor is
it available if the securities acquired are subsequently transferred, forfeited or revert to the original owner.
3.

Application

This joint election is made not later than 14 days after the date of acquisition of the securities by the Employee and applies to:
Number of securities
Description of securities
Name of issuer of securities
acquired by the Employee on

Midasplayer International Holding Company p.l.c.
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4.

Extent of Application

This election disapplies all restrictions attaching to the securities.
5.

Declaration

This election will become irrevocable upon the later of its signing or the acquisition of employment-related securities to which
this election applies.
In signing this joint election, we agree to be bound by its terms as stated above.
/
Date

/

Signature (Employee)

/
Date

/

Signature (for and on behalf of the Company)

Position in Company
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Appendix 3: Articles of Association of the Company
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MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C.
AND
[—]

INDIVIDUAL OPTION AND
SUBSCRIPTION AGREEMENT

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
When considering what action you should take, you are recommended to seek your own independent financial advice from your
own stockbroker, bank manager, solicitor, accountant or other independent financial adviser.
This Agreement and all other documentation received from the Company are not, and should not be taken as, a
recommendation to purchase shares.
This Agreement and the accompanying documents from the Company are submitted on a confidential basis and the offer
contained in them is personal to the recipient and may not be transferred or assigned by the recipient.
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AGREEMENT DATED

[—]

BETWEEN:
(1)

MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C. , company number C40465, a public limited company
whose registered office is at Aragon House Business Centre, Dragonara Road, St Julian’s, STJ 3140, Malta (the
“Company” ) and;

(2)

[ — ] of [ — ] (the “ Subscriber ”).

RECITALS
(A)

The Subscriber is a key employee and/or director within the Group at the date of this Agreement.

(B)

The Company wishes to grant to the Subscriber an option to acquire up to [ — ] D1 ordinary shares of € [ — ] each in the
capital of the Company upon and subject to the terms of this Agreement.

(C)

The Subscriber may also acquire Linked Shares.

(D)

The Subscriber agrees to hold any Linked Shares subject to the terms of the Articles and this Agreement. Pursuant to the
provisions of this Agreement and the Articles, the Linked Shares, or any shares for which they are exchanged or into
which they are converted in connection with a listing of the Company’s shares on a securities exchange or otherwise, (or
a proportion thereof) may, in certain circumstances and at certain times, become subject to compulsory transfer under this
Agreement and/or the Articles or be converted into Deferred Shares.

1

DEFINITIONS

1.1

In this Agreement the following words and expressions shall have the following meanings and, unless the context
requires otherwise (or the term is otherwise defined herein), the terms defined in the Articles shall have the same
meanings in this Agreement :“Acquiring Company”
means a company which acquires shares in the capital of the Company pursuant to a Sale;
“Articles”
means the articles of association of the Company in effect from time to time;
2
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“Asset Sale”
means the disposal by any one or more members of the Group of assets (whether together with associated liabilities or
otherwise and as part of an undertaking or otherwise) which represent 50% or more (by book value) of the consolidated
gross assets of the Group at that time but excluding any such disposal to another member of the Group;
“Auditors”
means the auditors for the time being of the Company (acting as experts and not as arbitrators);
“Board”
means the board of directors of the Company or a duly constituted committee thereof;
“Change of Control Period”
means a period that commences on the date that falls three months prior to the date of exchange of contracts in relation to
an applicable Sale and terminates on the date that falls 18 months immediately after the completion of an applicable Sale;
“Change of Control Termination”
means the termination of the employment of the Subscriber during a Change of Control Period where:
(a)

the Company or other relevant member of the Group serves notice to terminate the employment of the
Subscriber, save where it summarily terminates the Subscriber’s employment without notice or payment in lieu
of notice under the Service Agreement; or

(b)

the Subscriber terminates his employment with the Company or any relevant member of the Group with or
without notice for Good Reason (other than in circumstances where the Company or other relevant member of
the Group has reasonable grounds for summary dismissal without notice or payment in lieu of notice under the
Service Agreement) provided that the Subscriber must, before he terminates his employment for Good Reason,
and if (on a reasonable view) the circumstances that constitutes Good Reason are remediable, have first given
the Company or relevant member of the Group a written notice stating clearly the event or circumstance that
constitutes Good Reason in his belief, acting in good faith, and given the Company or relevant member of the
Group a period of not less than 15 working days to cure the event or circumstance allegedly constituting Good
Reason and no Good Reason shall exist if on a reasonable view the event or circumstance is cured by the
Company or relevant member of the Group;
3
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“Code”
means the United States Internal Revenue Code of 1986, as amended, and any applicable regulations and administrative
guidelines promulgated thereunder;
“Company Conversion Information Notice”
the meaning given in paragraph 2.4 of schedule 2;
“Company Transfer Date”
the meaning given in paragraph 2.2 of schedule 2;
“Company Transfer Notice”
the meaning given in paragraph 2.2 of schedule 2;
“Conversion Date”
the date to be specified by the Subscriber in the relevant Conversion Notice for the Linked Shares (or a proportion
thereof) to convert into Deferred Shares, being the date determined in accordance with paragraph 2.4.2 of schedule 2;
“Conversion Number”
means the number of Linked Shares which are to be the subject of the relevant Conversion Notice, as calculated in
accordance with paragraph 2.4.1 of schedule 2;
“Date of Exercise”
means the date on which the Company receives both the written notice and any payment (if required) referred to in clause
3.1;
“Dealing Code”
means any code or regulations adopted by any relevant listing authority or stock exchange which restrict dealings in
securities issued by the Company and/or such other rules and regulations adopted by the Company, which govern
dealing in Shares, interests in Shares, options or rights over Shares or interests in Shares;
“Drag Along Notice”
means a Drag Along Notice as defined in the Articles;
“EBT Transfer Date”
the meaning given in paragraph 2.3 of schedule 2;
“EBT Transfer Notice”
the meaning given in paragraph 2.3 of schedule 2;
“Effective Date”
[—]
4
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“Eligible Person”
means an individual who is an employee or director of a member of the Group;
“Employee Benefit Trust”
means an employee benefit trust established by the Company in connection with its employee share incentive
arrangements;
“Encumbrance”
means a mortgage, charge, pledge, lien, option, restriction, equity, right to acquire, right of pre-emption, third party right
or interest, other encumbrance or security interest of any kind or any other type of preferential arrangement (including,
without limitation, a title transfer and retention arrangement) having similar effect;
“Exercise Price”
means the sum of USD $ [ — ] per Option Share, adjusted if appropriate pursuant to clause 6;
“Fair Price”
the meaning assigned in the Articles;
“Good Leaver”
means the Subscriber ceasing to be an employee and/or director of any member of the Group:
(a)

as a result of his death, permanent incapacity due to ill health or retirement in accordance with his contract of
employment; or

(b)

due to dismissal of the Subscriber by the Company or any member of the Group without notice or payment in
lieu in circumstances where the Company or other member of the Group is not entitled to summarily dismiss; or

(c)

in circumstances where the Board determines (subject to the Investor Director voting in favour of such
determination) in its absolute discretion the Subscriber to be a Good Leaver; or

(d)

in circumstances where either (i) the Company or other relevant member of the Group serves notice to
terminate the employment of the Subscriber; or (ii) the Subscriber serves notice to terminate his employment
with the Company or relevant member of the Group for a Good Reason; in each case in circumstances other
than where the Company or relevant member of the Group summarily terminates the Subscriber’s employment
without notice or payment in lieu of notice under the Service Agreement; or

(e)

in circumstances where the termination of the Subscriber’s employment by the Company or any member of the
Group constitutes a Change of Control Termination;
5
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“Good Reason”
means grounds that entitle the Subscriber to treat himself as being constructively dismissed (within the meaning of
section 95(1)(c) of the Employment Rights Act 1996) as may be determined by a court of competent jurisdiction. Examples
of such grounds may include, but are not limited to, circumstances where the Subscriber is required to permanently
relocate outside of Greater London, where the Subscriber’s pay is unilaterally reduced, where the member of the Group
that is the Subscriber’s employer is in material breach of the Service Agreement, where the scope of the Subscriber’s role
is materially reduced, where the level or status attached to the Subscriber’s role is reduced or where on a Sale the
acquiring entity did not give the Subscriber options, compensation or equity of at least the same value as the value of
any shares under option (net of exercise price) held by the Subscriber which are no longer capable of vesting or being
exercised after such Sale;
“Grant Date”
[—];
“Group”
has the meaning given in the Articles and “member of the Group” shall be construed accordingly;
“HMRC”
means HM Revenue & Customs (or any other taxation or other authority in any other jurisdiction, as applicable);
“Investor Director”
has the meaning given in the Articles;
“ITEPA”
means the Income Tax (Earnings and Pensions) Act 2003;
“Linked Shares”
means shares acquired by the Subscriber which, in the relevant Letter of Allotment, are expressed as being “Linked
Shares” for the purposes of this Agreement (or any other shares into which the same are converted);
“Liquidation”
whether voluntary or compulsory, means the passing of a resolution for the winding-up of the Company;
6
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“Listing”
means :
(a)

the admission of all or any of the shares in the capital of the Company to trading on a market for listed
securities designated by the Financial Markets Act (Cap. 345 of the laws of Malta) as a Recognized
Investment Exchange (as defined in the Articles), together with the admission of such shares to the relevant
Official List (as defined in the Articles); or

(b)

if the Investors (as defined in the Articles) in their absolute discretion so determine, the admission of such
shares to, or to trading on, any other market wherever situated together, if necessary, with the admission of
such shares to listing on any official or otherwise prescribed list maintained by a competent or otherwise
prescribed listing authority;

“Market Value”
means on any day the market value of a share of the relevant class determined in accordance with the provisions of Part
VIII of the Taxation of Chargeable Gains Act 1992 or, if shares of the relevant class are quoted on the official list of a
Recognized Investment Exchange, the average of the middle market quotations of such a share as derived from the
relevant Official List for the three immediately preceding dealing days or, if the Option is being exercised in the context of
a Sale, the market value shall be determined by reference to the price to be paid for a share of the relevant class by the
Acquiring Company;
“Option”
means the right to acquire Option Shares granted under this Agreement;
“Option Shares”
means the [ — ] Shares which are the subject of the Option;
“Released”
means “Released” pursuant to paragraph 1.1 of schedule 4 (the effect of which being, amongst other things, that certain
restrictions on transfer referred to in paragraph 3 of schedule 2 may cease to apply to the Linked Shares that are
Released);
“Relevant Transferred Shares”
the meaning given in paragraph 2.6 of schedule 2;
“Sale”
has the meaning given to it in the Articles save that unless the Board (and the Investor Director) determine otherwise, it
shall not constitute a Sale where the person (or Connected Persons or group of persons Acting in Concert (as defined in
the Articles)) acquiring or obtaining shares in the circumstances giving rise to the “Sale” are (in the reasonable opinion of
the Board) Apax entities;
7
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“Service Agreement”
the Subscriber’s service agreement with [ — ] , dated [ — ] , as amended or replaced from time to time;
“Share”
means a D1 ordinary share of € [ — ] in the capital of the Company (or such other nominal value as may be determined by
the Company in general meeting from time to time);
“Tax Liability”
means any income tax, withholding tax and employee national insurance contributions (or their equivalent outside of the
United Kingdom) in respect of which any Group Member has to make a payment to HMRC and which arise by reference
to:
(a)

the issue of any Linked Shares;

(b)

the transfer of any Linked Shares or any of the Linked Shares being treated as Released;

(c)

the redemption or conversion of any Linked Shares;

(d)

any other event giving rise to a charge under Part 7 of the Income Tax (Earnings and Pensions) Act 2003 (or
any similar provision of law applicable in a jurisdiction other than the United Kingdom) occurring in
connection with the acquisition, holding or disposal of the Linked Shares by the Subscriber during the
ownership of any Linked Shares by the Subscriber;

(e)

the Subscriber exercising the Option or acquiring Option Shares pursuant to such exercise; and/or

(f)

any gain realised or deemed to have been realised by the Subscriber in respect of the Option or the Option
Shares;

provided that employer’s national insurance contributions (or foreign equivalents) shall not constitute Tax Liabilities and
such amounts shall be payable by the Company or other member of the Group;
“Transferred Shares”
the meaning given in paragraph 2.6 of schedule 2;
8
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“Unreleased Shares”
means Linked Shares that have not been and are no longer capable of being Released.
1.2

So far as not inconsistent with the context:1.2.1

Any reference herein to any enactment shall be construed as a reference to that enactment as for the time
being amended or re-enacted.

1.2.2

All references to the masculine gender shall be deemed also to be references to the feminine gender and all
references to the singular include the plural and vice versa.

1.2.3

All references to clauses or sub-clauses are unless the context otherwise requires to clauses or sub-clauses of
this Agreement.

1.2.4

The headings to clauses of this Agreement are for convenience only and have no legal effect.

1.3

In this Agreement, the Subscriber shall be deemed to cease to be an employee and/or director of a member of the Group
on the Relevant Cessation Date. For these purposes, the “Relevant Cessation Date” shall be the date on which the
Subscriber ceases to be an employee, consultant or director of or to any member of the Group for any reason (including
death or bankruptcy) without remaining or immediately becoming an employee, consultant or director of or to any other
member of the Group or the date of occurrence of a repudiatory breach by the Subscriber of the Service Agreement (or his
contract of engagement) that is accepted by his employer (or the company of which he is a director or to which he is a
consultant), resulting in the termination of the Subscriber’s employment, directorship or consultancy (whichever is the
earlier).

1.4

The recitals to this Agreement have no legal effect and shall not affect the construction or interpretation of this
Agreement (save that terms defined therein shall have the same meanings for the purpose of this Agreement).

2

GRANT OF OPTION

2.1

The Company hereby grants to the Subscriber the right, upon the terms and subject to the conditions of this Agreement
exercisable to the extent that the Option has vested in accordance with, and on the dates specified in, schedule 1, to
purchase the Option Shares for the Exercise Price. For the avoidance of doubt, this clause 2.1 is subject to the provisions
of clause 3 and schedule 4.

2.2

The Option is granted on the Grant Date.
9
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2.3

The Option may be exercised in whole or in part but (from and following a Listing) the Option may not be exercised at any
time when such exercise is prohibited by any Dealing Code.

2.4

The Option is personal to the Subscriber. It may not be transferred, assigned or charged or otherwise alienated and any
purported transfer, assignment, charge or other alienation shall cause the Option to lapse forthwith.

2.5

The Option shall lapse automatically (in so far as it has not been exercised) on the earliest of:2.5.1

the tenth anniversary of the Grant Date;

2.5.2

the date on which it lapses under clause 2.4;

2.5.3

unless the Company otherwise decides (it being able to impose such conditions as it sees fit in the event that
it exercises its discretion in this regard), 40 calendar days after the Option has become exercisable in
accordance with clause 5 (but excluding clause 5.2) save that where the Subscriber is employed by a member
of the Group on the date of a Sale and such Sale would otherwise cause the Option to lapse under this clause
2.5.3 the Option shall lapse only in respect of such of the Option Shares as have vested as at the relevant
lapse date, the balance of the Option lapsing under this clause 2.5.3 18 calendar months after the date of the
Sale;

2.5.4

the Subscriber being adjudicated bankrupt by a court of law;

2.5.5

forthwith upon the Subscriber ceasing to be an Eligible Person other than in circumstances where the
Subscriber is a Good Leaver;

2.5.6

the date falling 90 calendar days after the Subscriber ceases to be an Eligible Person in circumstances where
the Subscriber is a Good Leaver (or such longer period as the Board, having obtained the consent of the
Investor Director, may determine in its absolute discretion);

2.5.7

the date on which the Option has lapsed in its entirety under clause 3 and/or schedule 4;

2.5.8

unless the Board determines otherwise, on completion of any Exchange if the Subscriber has not entered into
an agreement for the grant of a New Option in accordance with clause 7.
10
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3

MANNER OF EXERCISE OF OPTIONS

3.1

To the extent that the Option has become exercisable pursuant to this Agreement, the Option may be exercised (in whole
or in part) by the Subscriber, or as the case may be his personal representatives, giving prior notice in writing to the
Company specifying the number of Shares in respect of which the Subscriber wishes to exercise the Option accompanied
by:
3.1.1

the payment of the total Exercise Price due in respect of the number of Shares specified in the exercise notice,
save to the extent that the Subscriber has made other arrangements for the payment of the total Exercise Price
(such as, after Listing, the Subscriber selling sufficient number of the Shares as generates proceeds to pay the
Exercise Price and using those proceeds to satisfy the same) which are satisfactory to the Company or the
Company permits the cashless exercise of the Option pursuant to clause 3.6; and

3.1.2

if required by the Company, the amount due under clause 4.1 in respect of any Tax Liability.

The Subscriber acknowledges that, despite the number of Shares specified in the written notice, the Option may actually
be exercised over a lower number of Shares by virtue of the operation of clause 3.3 and schedule 4 below.
3.2

Where the Option has been properly exercised, the Shares in respect of which the Option has been exercised (after taking
account of the provisions of schedule 4) shall be issued and allotted or transferred pursuant to a notice of exercise within
30 calendar days of the Date of Exercise. Where any Dealing Code prohibits the issue or transfer of the relevant Shares
during such 30 day period, such 30 day period shall be extended by the number of days (plus three further days) during
which the prohibition applies.

3.3

Where the Subscriber has acquired Linked Shares, if the Option (or any part thereof) is properly exercised but not all of
the Linked Shares have been Released, schedule 4 shall apply to determine:
3.3.1

the number of Linked Shares (if any) that shall be Released;

3.3.2

the actual number of Option Shares in respect of which the Option shall be treated as exercised at that time
and which are therefore to be issued and allotted or transferred to the Subscriber; and

3.3.3

the extent to which the Option shall be deemed to have lapsed in respect of a specified number of Option
Shares.
11
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3.4

Any calculation (including but not limited to the determination of the Option Gain and the Remaining Linked Shares
Value) to be carried out under clause 3.3 and schedule 4 shall be performed by the Board (whose determination shall be
final and binding). The Board shall notify the Subscriber of the number of the Remaining Linked Shares which shall be
treated as Released, the number of Option Shares in respect of which the Option shall be treated as exercised and the
number of Option Shares in respect of which the Option shall be treated as lapsing. Examples of the intended operation of
clause 3.3 and schedule 4 are contained at Appendix 1 for illustration purposes.

3.5

If and to the extent that the Subscriber:
3.5.1

serves a valid exercise notice specifying a number of Option Shares to which the exercise relates; and

3.5.2

makes a payment of an Exercise Price calculated by reference to such number; but

3.5.3

the Option is treated as having been exercised in respect of a reduced number of Option Shares (pursuant to
clause 3.3 and schedule 4),

then the Company shall arrange for the return or repayment to the Subscriber of the relevant part of the Exercise Price.
3.6

Notwithstanding any other provision of this Agreement, if a Subscriber serves a valid exercise notice and, as a result, the
Company is obliged to issue or transfer a number of Shares to the Subscriber in exchange for the payment of a
corresponding Exercise Price then the Company shall, at its sole discretion, be entitled to satisfy that obligation by
issuing, transferring or procuring the transfer to the Subscriber (at no cost to the Subscriber or at a cost which reflects
only the nominal value of the relevant Shares) such reduced number of Shares as will (in the opinion of the Board) deliver
equivalent value to the Subscriber.

3.7

The Subscriber hereby agrees that if the Option is exercised prior to a Listing the Subscriber shall, as a condition of such
exercise, enter into a subscription agreement in respect of the Option Shares and deed of adherence to a shareholders
agreement in the form approved by the Board.

3.8

In the event that:
3.8.1

the Board becomes aware that either (i) a General Offer has been (or is to be) made to the shareholders of the
Company for the purposes of Article 14.1.1.1 or (ii) an Approved Offer (as defined in the Articles) has been (or
is to be)
12
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made to the shareholders of the Company), and the Subscriber will not otherwise receive notice of that General
Offer or Approved Offer (as the case may be); and
3.8.2

any of the Option Shares have vested under Schedule 1,

the Board shall (where it considers it reasonable to do so) give notice to the Subscriber that such a General Offer or
Approved Offer has been (or is to be) made.
4

TAXATION MATTERS

4.1

In the event that a Tax Liability becomes due on the exercise of the Option, the Option may not be exercised unless:-

4.2

4.1.1

the Company or other member of the Group is able to deduct or, where possible, withhold, an amount equal to
the whole of the Tax Liability from the Subscriber’s net pay for the next pay period; or

4.1.2

the Subscriber has paid to the Company or other member of the Group an amount equal to the Tax Liability; or

4.1.3

the sum of the amount that the Subscriber has paid to the Company or other member of the Group in respect of
the Company’s or other member of the Group’s obligation to satisfy the Tax Liability and the total amount that
the Company or other member of the Group is able to deduct from the Subscriber’s net pay for the next pay
period is equal to or more than the Tax Liability; or

4.1.4

the Subscriber enters into such other arrangements for the satisfaction of the Tax Liability as are acceptable to
the Company.

The Subscriber agrees that if requested to do so by the Board he shall immediately upon exercise of the Option enter into
an irrevocable joint election with his employing company (or the company of which he is a director) pursuant to section
431 of ITEPA (or any similar provision of law applicable in a jurisdiction other than the United Kingdom, including section
83(b) of the Code) in a form specified by the Board that for the relevant tax purposes the market value of the Shares
acquired is to be calculated as if the Shares were not restricted securities (as defined in section 423 of ITEPA (or any
similar provision of law applicable in a jurisdiction other than the United Kingdom) and sections 425 to 430 of ITEPA (or
any similar provision of law applicable in a jurisdiction other than the United Kingdom) are not to apply to such Shares.
13
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4.3

The Subscriber hereby covenants to pay to the Company (or such other member of the Group as the Company directs) an
amount equal to any Tax Liability. Without prejudice to the right of any person to enforce the covenants to pay in any
other way:
4.3.1

the Subscriber hereby authorises (for all purposes, including Part II of the Employment Rights Act 1996 if and
where applicable to the Subscriber) the person entitled to receive payment under this clause 4.3 (or the
company which employs him, or of which he is a director, if different) to deduct (to the extent permitted by
law) sufficient funds which, in the reasonable opinion of the person, would be equal to the amount due from
the Subscriber from any payment made to or in respect of the Subscriber by the relevant company or the
relevant person on or after the date of the event which gives rise to the Tax Liability; and

4.3.2

the Subscriber hereby agrees (to the extent permitted by law) to pay to the relevant person (or relevant
company) an amount sufficient to satisfy all Tax Liability (in respect of which the Subscriber is liable under
this clause 4.3) to the extent that such liabilities are not recovered from the Subscriber pursuant to clause 4.3.1
or otherwise to enter into such arrangements as the Company may consider appropriate to recover from the
Subscriber the amount of any Tax Liability for which the Subscriber is so liable.

5

TAKEOVERS, LISTINGS, ASSET SALES AND LIQUIDATIONS

5.1

Sale or Asset Sale
5.1.1

In the event that a Sale or an Asset Sale takes place, the Option may be exercised within 40 calendar days of
such Sale or Asset Sale (as applicable) occurring (but, unless the Board in its absolute discretion determines
otherwise, only to the extent the Option has vested pursuant to schedule 1).

5.1.2

In the event that the Board becomes aware that an offer has been made which, if completed, would lead to the
Option becoming exercisable under clause 5.1.1 above, it may at its absolute discretion resolve that the Option
becomes exercisable under clause 5.1.1 (but, unless the Board in its absolute discretion determines otherwise,
only to the extent the Option has vested pursuant to schedule 1) within such period as is determined by the
Board and notified to the Subscriber (prior to any Sale or Asset Sale as mentioned in clause 5.1.1) and, in the
event that the Option is not exercised during this period, it shall lapse to the extent provided by clause 2.5.3
but as if the reference to “40 calendar days after the Option has become exercisable in accordance with clause
5 (but excluding clause 5.2)” in that clause reads “on the expiry of the period determined by the Board under
clause 5.1.2”.
14

Table of Conte nts

5.2

5.3

Listing
5.2.1

An Option may be exercised on or following a Listing in accordance with clause 5.2.2 (but, unless the Board in
its absolute discretion determines otherwise, only to the extent the Option has vested pursuant to schedule 1).

5.2.2

As soon as the Board has become aware that firm negotiations have been entered into or firm proposals have
been made for the Listing, the Board may notify the Subscriber that such negotiations or proposals have been
entered into or made. Within one week of such notification, the Subscriber may exercise the Option (but,
unless the Board in its absolute discretion determines otherwise, only to the extent the Option has vested
pursuant to schedule 1). The Board may specify in the notification that the exercise of the Option under this
clause 5.2.2 shall be conditional upon completion of the Listing (and for the purposes of this clause 5.2,
“completion” in relation to a Listing shall be the admission or granting of permission referred to in the
definition of “Listing”) and in such a case, in the event that the Listing does not proceed, the notice of
exercise shall be deemed never to have been served.

Exchange of Options
5.3.1

In the event that a Sale takes place, the Subscriber may at any time within six months of the Sale by agreement
with the Acquiring Company release his rights under the Option (in this clause referred to as “the old rights”)
in consideration for the grant to him of rights (in this clause referred to as “the new rights”) which are
equivalent to the old rights but relate to shares in a different company.

5.3.2

The new rights referred to in clause 5.3.1 above shall not be regarded for the purposes of this clause 5 as
equivalent to the old rights unless:
5.3.2.1

the new rights are granted to the Subscriber by reason of his employment or office (as director)
with the Acquiring Company or any of its 51% subsidiaries;

5.3.2.2

the total Market Value of the Shares which are the subject of the Option immediately before the
release of the Subscriber’s old rights is substantially equivalent to the total Market Value of the
shares (which are the subject of the new rights) immediately after the grant of the new rights to the
Subscriber; and
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5.3.2.3

5.3.3

5.4

the total amount payable by the Subscriber for the acquisition of shares in pursuance of the new
rights is substantially equivalent to the total amount that would be payable for the acquisition of
Shares which are the subject of the Option in pursuance of the old rights.

Where any new rights are granted pursuant to this clause 5.3 this Agreement shall in relation to the new rights
be construed as if references to the Company and to the Shares were references to the Acquiring Company or
as the case may be to the company in whose shares the new rights relate and to the shares of the Acquiring
Company or of the other company in whose shares the new rights relate.

Liquidation
If the Company passes an extraordinary resolution for dissolution and consequential voluntary winding up of the
Company, the Option may be exercised until the commencement of such winding up (but, unless the Board in its absolute
discretion determines otherwise, only to the extent the Option has vested pursuant to schedule 1) at the expiry of which
period it shall lapse.

6

VARIATION OF SHARE CAPITAL

6.1

In the event of any capitalisation or rights issue or any consolidation, sub-division or reduction or other variation of the
share capital by the Company, or if any of the shares in the Company are to be converted to shares of another class
pursuant to the provisions of the Articles (including, but not limited to, a conversion of ordinary “D1” shares into “A”
ordinary shares and/or Deferred Shares immediately prior to a Listing), the limit on the number of Shares available under
the Option, the number, class and nominal amount of Shares subject to the Option (the definition of “Shares” being
adjusted accordingly) and the Exercise Price for each of those Shares may, at the discretion of the Company, be adjusted
in such manner as the Board considers reasonable PROVIDED THAT :6.1.1

the aggregate amount payable on the exercise of an Option in full is not increased (subject to clause 6.1.2);
and

6.1.2

the Exercise Price for a Share is not reduced below its nominal value.
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7

EXCHANGE OF OPTION FOR NEW OPTION

7.1

If the Company is or is to be the subject of a transaction whereby all or substantially all of the issued share capital of the
Company is or is to be exchanged for issued share capital in another company or body corporate, wherever incorporated,
(the “New Company” ) with the result that (in the reasonable opinion of the Board) the beneficial ownership of the issued
share capital in the New Company is (or is to be) substantially the same as the beneficial ownership of the issued share
capital in the Company immediately prior to such transaction (the “Exchange” ), the Subscriber shall (if so requested by
the Company) release his rights (including his right to acquire Shares) under this Agreement (the “Old Option” ) in
consideration for the grant to him of equivalent rights granted by the New Company (including a right to acquire shares in
the New Company) (the “New Option” ). The determination of such equivalence shall be made in the sole discretion of
the Board whose decision shall be final and binding.

7.2

The New Option shall be on terms and conditions that are (in the opinion of the Board) equivalent to the terms and
conditions of this Agreement save that where a provision in this Agreement refers to the Company the corresponding
provision in the agreement governing the New Option (the “New Option Agreement” ) shall (unless the Board considers
the context requires otherwise) instead refer to the New Company, provided that:

7.3

7.2.1

the number (and class) of shares in the New Company subject to the New Option may be different to the
number (and class) of Shares subject to the Old Option, provided that (in the opinion of the Board) there shall
be no material enlargement or dilution of the Subscriber’s interest; and

7.2.2

the exercise price payable per share of the New Company under the New Option may be different to the
Exercise Price per Share under the Old Option, provided that (i) the exercise price per share of the New
Company under the New Option shall be at least the nominal value of such share and (ii) the aggregate
exercise price for all of the shares of the New Company subject to the New Option immediately after the
Exchange shall be substantially equivalent to the aggregate Exercise Price of all of the Shares subject to the
Old Option immediately prior to the Exchange.

Where a New Option is to be granted, the New Option Agreement shall contain provisions which (in the opinion of the
Board) are equivalent to those contained herein (including for the avoidance of doubt those contained in schedule 2)
relating to Linked Shares, but instead relating to shares ( “New Shares” ) for which any Linked Shares have been
exchanged and (without limitation) the terms of the relevant agreement may:
7.3.1

reflect the fact that the New Shares relate to another corporation or company, including a foreign corporation
or company, as the case may be, (rather than the Company); and
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7.3.2

8

take account of any other matters (such as, without limitation, variations between the Articles and the
constitutional documents governing the corporation or company in which the New Shares are issued and in
the case of the corporation or company being incorporated in another jurisdiction, differences between the
laws of Malta and the laws applicable to such company or corporations) that the Board considers necessary
or desirable to give effect to the commercial intention of the arrangement envisaged by this Agreement.

ADDITIONAL PROVISIONS
The provisions of schedule 2 apply and relate (amongst other things) to the terms of the Subscriber’s holding of any
Linked Shares, certain restrictions relating to the same and matters relating to the conversion of shares.

9

POWER OF ATTORNEY

9.1

The Subscriber:
9.1.1

hereby irrevocably appoints the Company as his attorney ( “Attorney” ) for all purposes referred to in this
Agreement or any New Option Agreement and irrevocably authorises the Attorney (on the Subscriber’s
behalf) to execute any and all document(s) and to do any and all acts and things as the Attorney in its
absolute discretion considers necessary or desirable in order to give full effect to the terms of this Agreement,
the New Option Agreement, the terms of the Articles (or the articles of association of the New Company) or
the release of the Old Option and grant of the New Option in connection with the Exchange. Every attorney
that may be appointed by virtue of this clause shall be considered to act singly as the true and lawful attorney
of the Subscriber with full power of substitution as specified herein;

9.1.2

agrees that the Attorney may in his name or otherwise on the Subscriber’s behalf:
9.1.2.1

execute any stock transfer form and any other documents and do all things necessary in order to
transfer any Linked Shares or New
18
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Shares in accordance with this Agreement or the Articles (or the articles of association of the
company in which the New Shares are issued) including, without prejudice to the generality to the
foregoing, any transfer pursuant to a Drag Along Notice;
9.1.2.2

accept any Company Transfer Notice or EBT Transfer Notice served in accordance with this
Agreement or the New Option Agreement and execute any stock transfer form and any other
documents and do all things necessary in order to transfer Unreleased Shares pursuant thereto;

9.1.2.3

accept any Company Conversion Information Notice (or other document) served in accordance
with this Agreement or the New Option Agreement;

9.1.2.4

serve a Conversion Notice (or other document) in accordance with this Agreement or the New
Option Agreement;

9.1.2.5

receive and comply with a Drag Along Notice;

9.1.2.6

make any tax filing or claim for relief or exemption that the Attorney considers necessary or
desirable in connection with any transfer referred to at 9.1.2.1 above;

9.1.2.7

execute any New Option Agreement on the Subscriber’s behalf;

9.1.2.8

approve any alteration to this Agreement or the New Option Agreement pursuant to clause 10 (or
equivalent provisions of the New Option Agreement);

9.1.2.9

accept and retain any share certificate issued in respect of any Linked Shares or New Shares;

9.1.2.10

sign any written resolution of the shareholders of the Company or New Company (or of the
holders of the relevant class of shares in the Company or New Company) that the Board considers
to be necessary or desirable for the purposes of or in connection with the IPO (as defined in
schedule 2 but as if the reference to “Company” in such definition were to “Company or New
Company”) or any pre-IPO restructuring, reconstruction or amalgamation involving the share
capital of the Company or New Company (“ Resolutions ”) including without prejudice to the
generality of the foregoing any reorganisation, conversion or reclassification of all or any of the
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share capital of the Company or New Company and/or the alteration, abrogation or variation of the
rights attached to any Linked Shares or New Shares; and/or
9.1.2.11

9.2

in lieu of signing a written resolution as aforesaid, to appoint a proxy to attend and vote on his or
her behalf on any Resolutions to be proposed at a general meeting of the Company or New
Company at the discretion of the Attorney and to approve, in writing or otherwise, any consent to
the convening of any such meeting at short notice.

The Subscriber hereby authorises the Attorney to:
9.2.1

delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power
to delegate or appoint a substitute attorney) to an officer or officers appointed for that purpose by the board
of directors of the Attorney, by resolution or otherwise, and vary or revoke such delegation at any time; and

9.2.2

appoint one or more persons to act as substitute attorney for the Subscriber and to exercise one or more of the
powers conferred on the Attorney by this power of attorney and revoke any such appointment,

provided that neither of the above appointments shall constitute the appointment of a new attorney (for the same
business of the mandate created by virtue of clause 9.1 or otherwise) or the revocation of the said mandate given to the
Attorney.
9.3

The Subscriber undertakes:
9.3.1

to promptly notify the Attorney of, and deliver to the Attorney, anything received by the Subscriber in its
capacity as the registered holder of any Linked Shares or New Shares;

9.3.2

to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers
conferred by this power of attorney and hereby ratifies and confirms and agrees to ratify and confirm any act
whatsoever the Attorney shall lawfully do or cause to be done and all documents executed by the Attorney in
the exercise or proposed exercise of all or any of his powers; and

9.3.3

to indemnify and hold each Attorney harmless against all claims, losses, costs, expenses, damages or liability
incurred by it as a result of acting in good faith (but not acting negligently or fraudulently) pursuant to this
power of attorney (including any costs incurred in enforcing this indemnity).
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9.4

The Subscriber declares that a person who deals with the Attorney in good faith may accept a written statement signed
by the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of that fact. The
Attorney is expressly authorized to act under this Power of Attorney.

9.5

The Subscriber agrees that the Attorney shall not accept any responsibility and shall not be under any liability for any act
or omission of the Attorney or any of its representatives (save in the case of the Attorney’s own fraud, negligence or
wilful misconduct).

9.6

The Subscriber agrees that the power of attorney and other authorities on the terms conferred by or referred to in this
Agreement (including but not limited to the authority granted in terms of paragraph 1.2.5 of schedule 2) are given by way
of security for the performance of the obligations of the Subscriber and are irrevocable, to the extent permitted by
applicable law, in accordance with section 4 of the Powers of Attorney Act 1971 and, in terms of Maltese law in so far as it
may be applicable, article 1887 of the Civil Code (Cap. 16 of the Laws of Malta). Such power of attorney shall be
irrevocable except with written consent of the Attorney.

9.7

The Board shall notify the Subscriber as soon as reasonably practicable following the Exchange of the release of the Old
Option and the grant of the New Option or of any pre-IPO restructuring, reconstruction or amalgamation involving the
share capital of the Company or New Company. Notwithstanding such release the power of attorney granted under this
clause 9 shall remain valid, binding and in existence.

9.8

The power of attorney granted under this clause 9 is without prejudice (and in addition) to any power of attorney
contained in the Articles (or the articles of association of the New Company).

10

VARIATION AND RELATED MATTERS

10.1 The terms of this Agreement shall in all respects be administered by the Board, and in the event of any dispute or
disagreement as to the interpretation of this Agreement, or as to any question or right arising from or related to this
Agreement, the decision of the Board shall be final and binding upon all persons. It is expressly agreed and understood
by and between the parties to this Agreement that: from time to time during the term hereof there may be information
relating to the Company and/or the Group which is considered by the Board to be of a commercially sensitive nature
and/or which it would not be in the best interests of the Company to disclose to all
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shareholders of the Company, and accordingly disclosure of such information to the Subscriber should be withheld; the
determination as to what information shall fall within this category is considered to constitute a question related to this
Agreement on which the decision of the Board shall be final and binding upon all persons as aforesaid; and that for all
intents and purposes the Subscriber hereby grants his unconditional waiver to the right to receive such information as
the board of directors may determine from time to time, including during or for the purposes of a general meeting of the
shareholders of the Company.
10.2 Subject to clause 10.4 and 7.3, the board of directors for the time being of the Company may at any time and from time to
time make any alteration to this Agreement which it thinks fit provided that:
10.2.1

any alteration to this Agreement which is necessary to comply with or to take account of any applicable
legislation or statutory regulations or any change in them, or any requirements of any tax authority or to
obtain or maintain favourable taxation, exchange and/or regulatory treatment for the Company, any Group
member or the Subscriber, may be made without the consent of the Subscriber; and

10.2.2

(subject to clause 10.2.1) no alteration which would materially and unfairly increase the liability of the
Subscriber or materially and unfairly decrease the value of his subsisting rights under this Agreement shall be
made without the Subscriber’s prior written consent.

10.3 Subject to clause 10.2, clause 10.4 and clause 7.3, no variation of this Agreement shall be valid unless it is in writing and
signed by or on behalf of each of the parties to this Agreement.
10.4 In the event that any Linked Shares or New Shares are to be converted pursuant to the provisions of Article 7.6 of the
Articles (or the equivalent provisions in relation to New Shares) in connection with a Listing, then the Board may (by
simple board resolution) make any alteration to this Agreement or the New Option Agreement, as the case may be, which
it thinks fit so that the provisions of this Agreement or the New Option Agreement, as the case may be, apply (from and
after the relevant conversion) to the shares into which such Linked Shares or New Shares have converted including but
not limited to, providing that any Linked Shares or New Shares that would have been the subject of a Company
Conversion Information Notice under this Agreement in connection with a Sale shall instead be subject to compulsory
transfer to an Employee Benefit Trust or other party nominated by the Company or to the acquiring entity in such Sale for
no (or nominal) consideration.
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11

MISCELLANEOUS

11.1 This Agreement shall be binding upon each party’s successors and assigns and personal representatives (as the case
may be) but except as expressly provided herein none of the rights of the parties under this Agreement may be assigned
or transferred.
11.2 Notwithstanding any other provision of this Agreement:
11.2.1

this Agreement shall not form part of any contract of employment or office between the Company or any other
member of the Group and the Subscriber and the rights and obligations of the Subscriber under the terms of
his office or employment with the Company or any other member of the Group shall not be affected by this
Agreement and this Agreement shall afford the Subscriber no additional rights to compensation or damages in
consequence of the termination of such office or employment for any reason whatsoever; and

11.2.2

this Agreement shall not confer on the Subscriber any legal or equitable rights (other than those constituting
the Option) against the Company or any other member of the Group directly or indirectly, or give rise to any
cause of action at law or in equity against the Company or any other member of the Group; and

11.2.3

the Subscriber shall not be entitled to any compensation or damages for any loss or potential loss which (s)he
may suffer by reason of being unable to exercise the Option (or have any Linked Shares Released) in
consequence of the loss or termination of his office or employment with the Company or any other member of
the Group for any reason whatsoever.

11.3 Any notice or other communication under or in connection with this Agreement may be given:
11.3.1

by personal delivery or by sending the same by post, to the Subscriber at his last known address, or to the
address of the place of business at which he performs the whole or substantially the whole of his duties of his
office or employment, and to the Company at its registered office and where a notice or other communication
is given by first class post, it shall be deemed to have been received 48 hours after it was put into the post
properly addressed and stamped; or

11.3.2

to the Subscriber by electronic communication to his usual business address or to such other address for the
time being notified for that purpose to the person giving the notice.
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11.4 This Agreement constitutes the whole agreement between the parties hereto. The Subscriber agrees that in entering into
this Agreement he does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or
understanding other than as set out in this Agreement. The only remedy available to the Subscriber in respect of any
such statement, representation, warranty or understanding shall be for breach of contract under the terms of this
Agreement. Nothing in this sub-clause shall operate to exclude liability for fraud.
11.5 The Subscriber shall be responsible for obtaining any governmental or other official consent that may be required by any
country or jurisdiction in order to permit the grant or exercise of the Option. Neither the Company nor any other member
of the Group shall be responsible for any failure by the Subscriber to obtain any such consent or for any tax or other
liability to which the Subscriber may become subject as a result of his exercise of the Option.
11.6 After exercise of the Option and acquisition of the Option Shares, the Subscriber shall become bound by the provisions
of the Articles (a copy of which is appended to and forms part of this Agreement) and in particular in relation to the
provisions relating to the transfer of shares which are contained in the Articles.
11.7 The Subscriber consents that the Company shall collect and process his/her personal data for the purposes set out in this
Agreement and in terms of the Data Protection Act (Cap. 440 of the Laws of Malta) or similar laws in other applicable
jurisdictions. The Subscriber further consents to the processing and release of the information contained herein by the
Company (including, but without prejudice to the generality of the foregoing, such person’s name, address, age and
salary details) to any other members of the Group or any third parties in connection with the administration of this
Agreement or for the purpose of complying with any legal obligations. To the extent required by law, the Subscriber has
the right to access data which the Company holds about him, and, where applicable, the right to ask for a rectification or
erasure of such data.
11.8 This deed may be executed in any number of counterparts each of which shall constitute an original but all of which shall
constitute one and the same instrument.
11.9 A person who is not a party to this Agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999
to enforce any term of this Agreement, save that any person which is obliged to account for any Tax Liability shall be
entitled to enforce clause 3 and that any holding company of the Company (from time to time) may enforce any of the
provisions of this Agreement (“holding company” having the meaning given in section 1159 Companies Act 2006 for this
purpose (but, for the purposes of section 1159(1) of the Companies Act 2006, a company shall be treated
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as a member of another company if any shares in that other company are registered in the name of either (a) a person by
way of security (where the company has provided the security) or (b) a person as nominee for the company)). This clause
does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act. The
Company may assign any of its rights under this Agreement.
11.10 This Agreement (including the power of attorney granted hereunder) shall be interpreted and construed in accordance
with the laws of England and Wales. The parties irrevocably agree that the courts of England shall have exclusive
jurisdiction to settle any dispute which may arise out of or in connection with this Agreement and that accordingly, any
suit, action or proceedings arising out of or in connection with this Agreement shall be brought in such courts.
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IN WITNESS whereof the parties have executed this Agreement as a Deed on the date set out above.
EXECUTED AS A DEED by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY P.L.C.
acting by a director in the presence
of a witness:-

)
)
)
)
)
Director

Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
EXECUTED AS A DEED by
[—]
in the presence of:-

)
)
)

Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
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Schedule 1
Vesting
For the purposes of this Agreement:
1.

one twelfth of the Option Shares shall vest 3 months after the Effective Date;

2.

a further one twelfth of the Option Shares shall vest 6 months after the Effective Date with an additional one twelfth
vesting after each 3 month period thereafter (with the intent that 100% of the Option Shares will have vested 36 months
after the Effective Date),

and the Option shall be exercisable at any time after the date it has first vested (to the extent vested).
Notwithstanding any of the above:
(a)

(b)

no Option Shares shall vest after the date on which the Subscriber ceases to be employed by (or a director of) the
Company or any member of the Group ( “Cessation Date” ) unless the Board (having obtained the consent of the
Investor Director) determines otherwise save that:
(i)

in the event that the relevant member of the Group that is the Subscriber’s employer terminates his
employment (otherwise than in circumstances where it is entitled to do so summarily under the terms of the
Service Agreement) and the Subscriber’s employer makes a payment in lieu of any part of the contractual
notice period, any Option Shares that would have vested under paragraphs 1 and 2 above during the period
that would otherwise have been the notice period shall be treated as having vested on the Cessation Date;
and

(ii)

in the event of a Change of Control Termination, 100% of any of the Option Shares that would have vested
under paragraphs 1 and 2 above during the period of three calendar years commencing on the date of the
Change of Control Termination shall be treated as vested on the Cessation Date; and

no Option Shares shall vest after the date of a Sale (save to the extent the Board, having obtained the consent of the
Investor Director, determines otherwise and save to the extent they vest under paragraph (a)(ii) above);

and, if any of the Option Shares are no longer capable of vesting, the Option shall lapse immediately with respect to those
Option Shares that shall not vest.
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Schedule 2
Linked Shares
1

TERMS OF HOLDING OF LINKED SHARES

1.1

The parties acknowledge that the Subscriber may in the future acquire Linked Shares. The Subscriber agrees to hold such
Linked Shares subject to the terms and conditions of this Agreement and the Articles.

1.2

The Subscriber:
1.2.1

confirms, warrants and undertakes that he will acquire the Linked Shares on his own behalf for investment
purposes and not for re-sale;

1.2.2

confirms, warrants and undertakes that in deciding to apply for the Linked Shares, he will make his own
assessment of the risks and opportunities involved and will not rely upon any warranty, representation, or
inducement from any person;

1.2.3

shall undertake all such acts, things and deeds necessary to effect a conversion, redemption, forfeiture and
sale of any Linked Shares in accordance with the Articles and this Agreement;

1.2.4

undertakes that (if required by the Company and if applicable to the Subscriber) he shall (within such
timescale as may be required by the Company) enter into an election under section 83(b) of the Code or under
section 431(1) of ITEPA, or any other similar procedure under applicable law, such that any restrictions
attaching to the Linked Shares will be ignored when valuing the Linked Shares for tax purposes;

1.2.5

irrevocably agrees to the appointment of any officer of the Company to negotiate and agree on his behalf with
HMRC the restricted and/or unrestricted market value of the Linked Shares for tax purposes;

1.2.6

agrees that the Company may retain the share certificate in respect of the Linked Shares;

1.2.7

absolutely and irrevocably waives any right to:

1.2.7.1

receive any dividends (including any assets distributed in lieu or satisfaction of any dividends) in respect of
the Linked Shares, save for any such dividends in respect of any Linked Shares which are Released (in relation
to which, with effect from the relevant Linked Shares becoming Released, such waiver shall not apply);
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1.2.7.2

participate in any bonus issues of shares in the capital of the Company arising by virtue of the Linked Shares,
save for any such bonus issue arising by virtue of any Linked Shares which are Released (in relation to which,
with effect from the relevant Linked Shares becoming Released, such waiver shall not apply); and

1.2.7.3

in his capacity as a holder of Linked Shares, receive notice of, and attend and vote (whether in person, by
proxy or otherwise) at, any general meeting of the Company, save in respect of any Linked Shares which are
Released (in relation to which, with effect from the relevant Linked Shares becoming Released, such waiver
shall not apply), and the Subscriber undertakes not to exercise any voting rights attaching to any of the
Linked Shares prior to them becoming Released save in relation to a resolution to approve any alteration or
abrogation of the rights attaching to the Linked Shares to the extent required by the Articles, if any.

2

COMPULSORY TRANSFER OF SHARES/SHARE CONVERSION

2.1

In the event that on the Relevant Cessation Date the Subscriber holds Linked Shares (not being Shares which are the
subject of a Conversion Notice or shares into which the same have been converted) that are on that date Unreleased
Shares, whether by reason of the Option lapsing under clause 2.5 or clause 5 or Schedule 1 of this Agreement, or the
Option having been exercised in full and not all of the Linked Shares being Released, the Unreleased Shares shall, prior to
a Listing, be Compulsory Sale Shares within the meaning of the Articles and the Subscriber shall be deemed to have given
a Compulsory Sale Notice as defined in the Articles with respect to such shares in accordance with Article 13.1 provided,
however, that notwithstanding any provision of Article 13, the price for the Unreleased Shares determined in accordance
with Article 13.5 shall be the price determined in accordance with Article 13.5.1 and the Subscriber hereby waives any and
all entitlement to the price determined in accordance with Article 13.5.2 for the Unreleased Shares, even in circumstances
in which the Subscriber is a Good Leaver within the meaning of the Articles.

2.2

In the event that the Subscriber holds Unreleased Shares (whether before or after the Relevant Cessation Date), the
Company may at any time prior to Listing by notice in writing (the “ Company Transfer Notice ”) to the Subscriber require
the Subscriber to transfer some or all of the Unreleased Shares to the Company pursuant to Article 11.3.10 on a date
specified by the Company (the “ Company Transfer Date ”), but
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no earlier than 14 calendar days after the date of the Company Transfer Notice, in consideration for a payment to the
Subscriber equal to the lesser of (i) the price paid by the Subscriber on subscription for the Unreleased Shares subject to
the Company Transfer Notice or (ii) the Fair Price of the Unreleased Shares subject to the Company Transfer Notice on
the Company Transfer Date less 25%.
2.3

In the event that the Subscriber holds Unreleased Shares (whether before or after the Relevant Cessation Date), the
Company may by notice in writing (the “ EBT Transfer Notice ”) at any time to the Subscriber require the Subscriber to
transfer some or all of the Unreleased Shares to an Employee Benefit Trust or other third party nominated by the
Company on a date specified by the Company (the “ EBT Transfer Date ”), but no earlier than 14 calendar days after the
date of the EBT Transfer Notice, in consideration for a payment to the Subscriber equal to the lesser of (i) the price paid
by the Subscriber on subscription for the Unreleased Shares subject to the EBT Transfer Notice or (ii) the Fair Price
(before Listing) or the Market Value (from Listing) of the Unreleased Shares subject to the EBT Transfer Notice on the
EBT Transfer Date less 25%.

2.4

In the event that a Sale is to occur, the Company may notify the Subscriber in writing by a notice substantially in the form
set out in schedule 3 ( “Company Conversion Information Notice” ) of:

2.5

2.4.1

the number of Linked Shares which will be the subject of the Conversion Notice, being the number of Linked
Shares which have not been Released as at the date of the Sale or (in the case only of a Sale which does not
consist of a sale of the entire issued share capital of the Company and only where the Investor Director gives
his consent) such number of Linked Shares which have not been Released as is determined by the Board; and

2.4.2

the date to be specified by the Subscriber in the Conversion Notice for the Linked Shares (or a proportion
thereof) to convert into Deferred Shares, such date to be the date of the Sale (with the Conversion Notice
taking effect immediately prior to the relevant Sale).

In the event a Company Conversion Information Notice is served pursuant to paragraph 2.4, the Subscriber shall, prior to
the Conversion Date (but in any event within 7 calendar days of receipt of the Company Conversion Information Notice),
serve a Conversion Notice on the Company, requiring the Company, pursuant to Article 7.7 of the Articles, to convert the
number of Linked Shares equal to the Conversion Number into Deferred Shares on the Conversion Date (taking effect
immediately prior to the relevant Sale so that the Conversion Number of Linked Shares are converted into Deferred Shares
immediately prior to the Sale). This provision is without prejudice to clause 9.1.2.4 of the Agreement.

Table of Conte nts

2.6

Notwithstanding any other provision of this Agreement, in the event that (i) Linked Shares which have not been Released
are transferred by the Subscriber pursuant to Article 13 and/or paragraph 2.1 of this Schedule ( “Transferred Shares” )
and (ii) the Option is exercised on or after the Relevant Cessation Date and such exercise would have been settled by
some or all of the Transferred Shares being Released had they still been held by the Subscriber (such shares being the
“Relevant Transferred Shares” ), then (i) the Company may reduce the number of Shares or New Shares issuable upon
exercise of the Option after the Relevant Cessation Date by such number as is equal in value, based on the Market Value
on the date of exercise, to the amount paid to the Subscriber upon the transfer of his Relevant Transferred Shares
pursuant to Article 13 and/or paragraph 2.1 of this Schedule, or (ii) the Subscriber shall, upon notice from the Company,
agree and direct that such amount shall be deducted from the proceeds of any sale of such Shares or New Shares and
paid directly to the Company, or (iii) the Subscriber shall agree to pay such amount to the Company directly or, if the
Company so agrees, by way of deduction from salary or other remuneration payable to him.

2.7

Notwithstanding any provision of Article 13, in the event that the Subscriber is deemed to give a Compulsory Sale Notice
which relates (in whole or part) to Linked Shares which are neither Released nor Unreleased Shares, the Subscriber agrees
that the price for such Linked Shares determined in accordance with Article 13.5 shall be the price determined in
accordance with Article 13.5.1 and the Subscriber hereby waives any and all entitlement to the price determined in
accordance with Article 13.5.2 for the relevant Linked Shares, even in circumstances in which the Subscriber is a Good
Leaver within the meaning of the Articles.

3

SHARE TRANSFER
The Subscriber shall not, otherwise than pursuant to a Sale, an Exchange or the operation of Articles 13 or 15 of the
Articles, without the prior written consent of the Board (subject to the approval of the Investor Director) (such consent to
be made subject to such conditions as the Board may require), or paragraph 2 of this Agreement, transfer the Linked
Shares or enter into any arrangement which may place any Encumbrance on the Linked Shares. In the event that the
Subscriber wishes to transfer any Linked Shares to a Permitted Transferee (as such term is defined in the Articles)
pursuant to any of Articles 11.3.1 to 11.3.3 of the Articles, the Subscriber shall serve notice on the Board identifying the
number of Linked Shares to be transferred and the identity of the relevant Permitted Transferee and the
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Board will consent to the relevant transfer for the purposes of this paragraph 3 provided that the Subscriber and the
Permitted Transferee first enter into an agreement with the Company in such form and containing such provisions as the
Board may require (in particular, to ensure that the commercial intentions of the arrangements set out in this Agreement
are maintained despite the Linked Shares having been transferred to the Permitted Transferee and accordingly restricting
the ability of the Permitted Transferee to transfer the Linked Shares and requiring the compulsory transfer, conversion or
forfeiture of the Linked Shares in relevant circumstances). Where the Linked Shares are listed on a stock exchange, this
paragraph 3 shall not apply in respect of such number of the Linked Shares as have been Released.
4

MARKET STANDOFF

4.1

The Subscriber agrees that in the event of a Listing, with respect to the Linked Shares and any Shares acquired by the
Subscriber pursuant to the exercise of the Option, subject to any early release provisions that apply pro rata to
shareholders of the Company according to their holdings of shares in the Company (determined on an as-converted basis
immediately prior to Listing), the Subscriber will not, if requested by the managing underwriter(s) in the initial
underwritten sale of shares of the Company to the public (“ Listed Shares ”) pursuant to a registration statement filed
with, and declared effective by, the U.S. Securities and Exchange Commission under the Securities Act of 1933 (the
“IPO”), for a period of up to one hundred eighty (180) calendar days following the effective date of the registration
statement relating to such IPO, directly or indirectly sell, offer to sell, grant any option for the sale of, or otherwise
dispose of any Listed Shares or securities convertible into Listed Shares, except for: (i) transfers of Shares permitted
under paragraph 4.2 so long as such transferee furnishes to the Company and the managing underwriter their written
consent to be bound by this clause as a condition precedent to such transfer; and (ii) sales of any securities to be
included in the registration statement for the IPO. For the avoidance of doubt, the provisions of this paragraph 4.1 shall
only apply to the IPO. In order to enforce the foregoing covenant, the Company shall have the right to place restrictive
legends on the certificates representing the Shares subject to this clause and to impose stop transfer instructions with
respect to the Shares until the end of such period. The Subscriber further agrees to enter into any agreement reasonably
required by the underwriters to implement the foregoing restrictions on transfer. For the avoidance of doubt, the
foregoing provisions of this clause shall not apply to any registration of securities of the Company (a) under an employee
benefit plan or (b) in a merger, consolidation, business combination or similar transaction.
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4.2

The following transfers will be exempt from paragraph 4.1: (i) the transfer of any or all of the Shares during the
Subscriber’s lifetime by gift or on the Subscriber’s death by will or intestacy to any member(s) of the Subscriber’s
“Immediate Family” (as defined below) or (ii) to a trust for the benefit of the Subscriber and/or member(s) of the
Subscriber’s Immediate Family, provided that each transferee or other recipient agrees in a writing satisfactory to the
Company that the provisions of paragraph 4.1 will continue to apply to the transferred Shares in the hands of such
transferee or other recipient. The term “Immediate Family” means the Subscriber’s spouse, the lineal descendant or
antecedent, father, mother, brother or sister, child, adopted child, grandchild or adopted grandchild of the Subscriber or
the Subscriber’s spouse, or the spouse of any of the above or Spousal Equivalent. A person is deemed to be a “Spousal
Equivalent” provided the following circumstances are true: (i) irrespective of whether or not the transferee and the
Spousal Equivalent are the same sex, they are the sole spousal equivalent of the other for the last twelve (12) months,
(ii) they intend to remain so indefinitely, (iii) neither is married to anyone else, (iv) both are at least 18 years of age and
mentally competent to consent to contract, (v) they are not related by blood to a degree of closeness that would prohibit
legal marriage in the state in which they legally reside, (vi) they are jointly responsible for each other’s common welfare
and financial obligations, and (vii) they have resided together in the same residence for the last twelve (12) months and
intend to do so indefinitely.
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Schedule 3
Company Conversion Information Notice
To: [Subscriber]
[Address]
Date:
This notice is served pursuant to paragraph 2 of schedule 2 of the individual option and subscription agreement entered into
between you and Midasplayer International Holding Company p.l.c. (“Company”) on [ ] (“Subscription Agreement”).
Pursuant to paragraph 2.4 of schedule 2 of the Subscription Agreement, you are required to serve a notice on the Company in
the form attached, requesting that the Conversion Number (as specified below) of your Linked Shares (as defined in the
Subscription Agreement) convert into Deferred Shares on the Conversion Date (as specified below) in connection with a Sale:
Conversion Number:
Conversion Date:

On behalf of Midasplayer International Holding Company p.l.c.
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Conversion Notice
To:

Midasplayer International Holding Company p.l.c.
[Address]

Date: [

]

Dear Sirs,
Conversion Notice
This notice is served pursuant to Article 7.7 of the articles of association (“Articles”) of Midasplayer International Holding
Company p.l.c. In accordance with the Articles, notice is hereby given that the number of D3 Ordinary Shares specified below
shall convert into Deferred Shares on the Conversion Date specified below. It is acknowledged that this conversion is intended
to take effect immediately prior to the relevant Sale.
Conversion Number of D3 Ordinary Shares:
Conversion Date:
Signed
By [Subscriber] [acting by [insert name of agent / attorney] being such person’s duly appointed [agent / or attorney]]
[[and in the case of a notice exercised by an attorney]
Witnessed by: [Witness signature]
Witness name: [Insert name of witness]
Witness address:

[Insert address]]
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Schedule 4
1

CALCULATION TO BE PERFORMED ON EXERCISE

1.1

Where the Subscriber has acquired Linked Shares, if the Option has been properly exercised but not all of the Linked
Shares have been Released then this paragraph 1.1 shall apply to determine (a) the number of Linked Shares that are
Released; and (b) the actual number of Option Shares in respect of which the Option shall be treated as exercised at that
time and which are therefore to be issued or transferred to the Subscriber; and (c) the number of Option Shares that the
Option shall be treated as lapsing in respect of:
1.1.1

For the purposes of this paragraph 1.1:

1.1.1.1

“ Remaining Linked Shares Value ” means the value of the Remaining Linked Shares calculated as follows:
Remaining Linked Shares Value = Remaining Linked Shares × LMV

1.1.1.2

“ LMV ” shall mean the Market Value of a Linked Share on the relevant Date of Exercise (as determined by the
Board);

1.1.1.3

“ OMV ” shall mean the Market Value of an Option Share on the relevant Date of Exercise (as determined by
the Board);

1.1.1.4

“ Option Gain ” means the ‘in the money value’ of the Shares which are purported to be the subject of the
exercise, such value being calculated as follows:
Option Gain = X × ( OMV – Exercise Price )

1.1.1.5

“ Remaining Linked Shares ” means such number of the Linked Shares that have not yet been Released at
the relevant time and are still held by the Subscriber; and

1.1.1.6

“ X ” means the number of Shares in respect of which the Option is purported to be exercised, being the
number of Shares which is specified in the relevant exercise notice.

1.1.2

If the Remaining Linked Shares Value is equal to or less than the Option Gain then:

1.1.2.1

all of the Remaining Linked Shares shall be Released;
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1.1.2.2

the Option shall be treated as having been exercised in respect of a number of Option Shares (“ Y ”) where:

Y=

( Option Gain – Remaining Linked Shares
Value )
( OMV – Exercise Price )

and Y shall be rounded down to the nearest whole number; and
1.1.2.3

the Option shall lapse in respect of a number of Option Shares calculated as X - Y.

1.1.3

If the Remaining Linked Shares Value is greater than the Option Gain then:

1.1.3.1

a number of the Remaining Linked Shares (“ Z ”) shall be Released, where:
Z=

Option Gain
LMV

and Z shall be rounded down to the nearest whole number;
1.1.3.2

the Option shall be treated as having been exercised in respect of none of the Option Shares; and

1.1.3.3

the Option shall lapse in respect of such number of Option Shares as is equal to X.

1.2

It is acknowledged that the Subscriber may acquire Linked Shares each of which does not have the same Market Value. If
that is the case the Board shall adjust the calculations in paragraph 1.1 in such manner as it considers appropriate in order
to take account of such differing Market Values and shall identify which of the Linked Shares are treated as Released
under paragraph 1.1 (the Linked Shares having greater Market Values being Released in priority to other Linked Shares).
References in this agreement to the “number of Linked Shares that have not been Released” (or similar phrases) shall be
construed to relate to such of the Linked Shares as have not been Released taking account of the Board’s determination
under this paragraph 1.2.

1.3

Any calculation (including the determination of the Option Gain and the Remaining Linked Shares Value) to be carried out
under paragraph 1.1 shall be performed by the Board (whose determination shall be final and binding). The Board shall
notify the Subscriber of the number of the Remaining Linked Shares which shall be treated as Released, the number of
Option Shares in respect of which the Option shall be treated as exercised and the number of Option Shares in respect of
which the Option shall be treated as lapsing. Examples of the intended operation of paragraph 1.1 are contained at
Appendix 1 for illustration purposes.
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Appendix1: Examples of operation of clause 3.3 and schedule 4
Example 1
For the purposes of this example, it is assumed that the Option is granted over 1,000 D1 ordinary shares (as the Option Shares)
at an Exercise Price of $17 and that 1,000 D3 ordinary shares have been acquired (as Linked Shares). Assume that the shares in
the Company are converted into a single class of A ordinary shares (under the Articles, as a result of a Listing). As a result of
the conversion, the Option is treated as subsisting over 1,000 A ordinary shares. The value of the Company at the time of the
Listing was such that the Subscriber’s 1,000 D3 ordinary shares have converted into 400 A ordinary shares in accordance with
the conversion mechanism set out in the Company’s Articles of Association. (The remaining 600 D3 Ordinary Shares will
convert into Deferred Shares and will be taken back by the Company for a nominal or no payment to the Subscriber). The
Subscriber chooses to exercise the Option in two tranches as follows:
1.

When half of the option has vested, the Option is purported to be exercised in respect of all 500 vested A ordinary shares
at a time when the market value of an A ordinary share is $50.
Option Gain = 500 shares x ($50-17) = $16,500
Remaining Linked Share Value = 400 shares x $50 = $20,000. This exceeds the value of the Option Gain therefore
paragraph 1.1.3 of schedule 4 applies.

2.

Applying paragraph 1.1.3:
(a)

the number of Remaining Linked Shares to be Released is calculated:
$16,500 / $50 = 330 A ordinary shares

(b)

the Option is treated as not having been exercised over any shares (and so no Exercise Price is payable); and

(c)

the Option is treated as having lapsed in respect of 500 A ordinary shares.

3.

The Option therefore now subsists over only 500 A ordinary shares. 330 of the Linked Shares have been Released and so
there are 70 Remaining Linked Shares.

4.

When the remaining half of the Option has fully vested, the Subscriber purports to exercise the balance of the Option in
full. At this time the value of an A ordinary share is $60.
Option Gain = 500 shares x ($60-17) = $21,500
Remaining Linked Share Value = 70 shares x $60 = $4,200. This is less than the Option Gain therefore paragraph 1.1.2
of schedule 4 applies

5.

Applying paragraph 1.1.2:
(a)

all of the Remaining Linked Shares are Released (i.e. 70 A ordinary shares already held by the Subscriber);

(b)

the number of Option Shares that the Option is treated as having been exercised over is calculated:
($21,500 - $4,200) / ($60 - $17) = 402 shares
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Since the Option is treated as exercised over 402 shares, an aggregate Exercise Price of $6,834 is payable by the
Subscriber 1 ; and
(c)
6.

the Option is treated as having lapsed in respect of 98 A ordinary shares.

Accordingly, the Option has now lapsed in full and all Linked Shares have been Released.

Example 2
Facts as with Example 1, save that the value of an A ordinary share is $30 at step 4 rather than $60:
4.

When the remaining half of the Option has fully vested, the Subscriber purports to exercise the balance of the Option in
full. At this time the value of an A ordinary share is $30.
Option Gain = 500 shares x ($30-17) = $6,500
Remaining Linked Share Value = 70 shares x $30 = $2,100. This is less than the Option Gain therefore paragraph 1.1.2
of schedule 4 applies.

5.

Applying paragraph 1.1.2:
(a)

all of the Remaining Linked Shares are Released (i.e. 70 A ordinary shares already held by the Subscriber);

(b)

the number of Option Shares that the Option is treated as having been exercised over is calculated:
($6,500 - $2,100) / ($30 - $17) = 338 shares
Since the Option is treated as exercised over 338 shares, an aggregate Exercise Price of $5,746 is payable by the
Subscriber 2 ; and

(c)
6.
1

2

the Option is treated as having lapsed in respect of 162 A ordinary shares.

Accordingly, the Option has now lapsed in full and all Linked Shares have been Released.
As an alternative to delivering 402 A ordinary shares to the Subscriber at a price of $17 per share, the Company may
agree to a net-settlement mechanism whereby instead the Subscriber receives a number of shares which has a value
equal to the net gain. In this example, the aggregate Exercise Price would have been $6,834, which equates to 114
shares and so only 288 shares (i.e. 402 less 114) are actually delivered to the Subscriber. Depending upon company law
requirements, a nominal payment may also need to be made by the Subscriber.
As an alternative to delivering 338 A ordinary shares to the Subscriber at a price of $17 per share, the Company may
agree to a net-settlement mechanism whereby instead the Subscriber receives a number of shares which has a value
equal to the net gain. In this example, the aggregate Exercise Price would have been $5,746, which equates to 191
shares and so only 147 shares (i.e. 338 less 191) are actually delivered to the Subscriber. Depending upon company law
requirements, a nominal payment may also need to be made by the Subscriber.
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Example 3
For the purposes of this example, it is assumed that the Option is granted (to an employee) over 1,000 D1 ordinary shares (as the
Option Shares) at an Exercise Price of $17 and that 1,000 D3 ordinary shares have been acquired (as Linked Shares). Assume that
the shares in the Company are converted into a single class of A ordinary shares (under the Articles, as a result of a Listing). As
a result of the conversion, the Option is treated as subsisting over 1,000 A ordinary shares. The value of the Company at the
time of the Listing was such that the Subscriber’s 1,000 D3 ordinary shares have converted into 400 A ordinary shares.
Before any part of the Option has vested, the Subscriber leaves employment (by resignation, other than for a “Good Reason”).
Since the Option has not vested:
1.

The Option can never be exercised and lapses.

2.

As none of the Linked Shares have been Released, the Subscriber will be required to transfer the Linked Shares to an
Employee Benefit Trust in consideration for a payment per Linked Share equal to the lesser of (i) the subscription price
paid for the Linked Shares and (ii) the market price of the Linked Shares at the time of transfer less 25%.

Example 4
For the purposes of this example, it is assumed that the Option is granted over 1,000 D1 ordinary shares (as the Option Shares)
at an Exercise Price of $17 and that 1,000 D3 ordinary shares have been acquired (as Linked Shares). No Listing has occurred.
The Subscriber chooses to exercise the Option in two tranches as follows:
1.

When half of the option has vested, the Option is purported to be exercised in respect of all 500 vested D1 ordinary
shares at a time when the market value of a D1 ordinary share is $50. The market value of a Linked Share at that time is $20.
Option Gain = 500 shares x ($50-17) = $16,500
Remaining Linked Share Value = 1,000 shares x $20 = $20,000. This exceeds the value of the Option Gain therefore
paragraph 1.1.3 of schedule 4 applies

2.

Applying paragraph 1.1.3:
(a)

the number of Remaining Linked Shares to be Released is calculated:
$16,500 / $20 = 825 D3 ordinary shares

(b)

the Option is treated as not having been exercised over any shares (and so no Exercise Price is payable); and

(c)

the Option is treated as having lapsed in respect of 500 D1 ordinary shares.

3.

The Option therefore now subsists over only 500 D1 ordinary shares. 825 of the Linked Shares have been Released and
so there are 175 Remaining Linked Shares.

4.

When the remaining half of the Option has fully vested, the Subscriber purports to exercise the balance of the Option in
full. At this time the value of a D1 ordinary share is $60. The market value of a Linked Share at that time is $30.

Table of Conte nts

Option Gain = 500 shares x ($60-17) = $21,500
Remaining Linked Share Value = 175 shares x $30 = $5,250. This is less than the Option Gain therefore paragraph 1.1.2
of schedule 4 applies.
5.

Applying paragraph 1.1.2:
(a)

all of t\he Remaining Linked Shares are Released (i.e. 175 D3 ordinary shares already held by the Subscriber);

(b)

the number of Option Shares that the Option is treated as having been exercised over is calculated:
($21,500 - $5,250) / ($60 - $17) = 377 shares
Since the Option is treated as exercised over 377 shares, an aggregate Exercise Price of $6,409 is payable by the
Subscriber 3 ; and

(c)
6.
3

the Option is treated as having lapsed in respect of 123 D1 ordinary shares.

Accordingly, the Option has now lapsed in full and all Linked Shares have been Released.
As an alternative to delivering 377 D1 ordinary shares to the Subscriber at a price of $17 per share, the Company may
agree to a net-settlement mechanism whereby instead the Subscriber receives a number of shares which has a value
equal to the net gain. In this example, the aggregate Exercise Price would have been $6,409, which equates to 107
shares and so only 270 shares (i.e. 377 less 107) are actually delivered to the Subscriber. Depending upon company law
requirements, a nominal payment may also need to be made by the Subscriber.
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Appendix 2: Section 431 election
Joint Election under s431 ITEPA 2003 for full or partial disapplication of Chapter 2 Income Tax (Earnings and Pensions) Act
2003
One Part Election
1.

Between

the Employee
whose National Insurance Number is
and
the Company (who is the Employee’s employer)
of Company Registration Number
2.

Purpose of Election

This joint election is made pursuant to section 431(1) or 431(2) Income Tax (Earnings and Pensions) Act 2003 (ITEPA) and
applies where employment-related securities, which are restricted securities by reason of section 423 ITEPA, are acquired.
The effect of an election under section 431(1) is that, for the relevant Income Tax and NIC purposes, the employment-related
securities and their market value will be treated as if they were not restricted securities and that sections 425 to 430 ITEPA do
not apply. An election under section 431(2) will ignore one or more of the restrictions in computing the charge on acquisition.
Additional Income Tax will be payable (with PAYE and NIC where the securities are Readily Convertible Assets).
Should the value of the securities fall following the acquisition, it is possible that Income Tax/NIC that would have arisen
because of any future chargeable event (in the absence of an election) would have been less than the Income Tax/NIC due by
reason of this election. Should this be the case, there is no Income Tax/NIC relief available under Part 7 of ITEPA 2003; nor is
it available if the securities acquired are subsequently transferred, forfeited or revert to the original owner.
3.

Application

This joint election is made not later than 14 days after the date of acquisition of the securities by the Employee and applies to:
Number of securities
Description of securities
Name of issuer of securities
acquired by the Employee on

Midasplayer International Holding Company p.l.c.
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4.

Extent of Application

This election disapplies all restrictions attaching to the securities.
5.

Declaration

This election will become irrevocable upon the later of its signing or the acquisition of employment-related securities to which
this election applies.
In signing this joint election, we agree to be bound by its terms as stated above.
/
Date

/

Signature (Employee)

/
Date

/

Signature (for and on behalf of the Company)

Position in Company
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Appendix 3: Articles of Association of the Company
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MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C.
AND
[—]

INDIVIDUAL OPTION AND
SUBSCRIPTION AGREEMENT

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
When considering what action you should take, you are recommended to seek your own independent financial advice from your
own stockbroker, bank manager, solicitor, accountant or other independent financial adviser.
This Agreement and all other documentation received from the Company are not, and should not be taken as, a
recommendation to purchase shares.
This Agreement and the accompanying documents from the Company are submitted on a confidential basis and the offer
contained in them is personal to the recipient and may not be transferred or assigned by the recipient.

Table of Conte nts

CONTENTS
1

DEFINITIONS

2

2

GRANT OF OPTION

9

3

MANNER OF EXERCISE OF OPTIONS

11

4

TAXATION MATTERS

13

5

TAKEOVERS, LISTINGS, ASSET SALES AND LIQUIDATIONS

15

6

VARIATION OF SHARE CAPITAL

17

7

EXCHANGE OF OPTION FOR NEW OPTION

17

8

ADDITIONAL PROVISIONS

19

9

POWER OF ATTORNEY

19

10 VARIATION AND RELATED MATTERS

22

11 MISCELLANEOUS

23

Table of Conte nts

AGREEMENT DATED [ — ]
BETWEEN:
(1)

MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C. , company number C40465, a public limited company
whose registered office is at Aragon House Business Centre, Dragonara Road, St Julian’s, STJ 3140, Malta (the
“Company” ) and;

(2)

[ — ] of [ — ] (the “ Subscriber ”).

RECITALS
(A)

The Subscriber is a key employee and/or director within the Group at the date of this Agreement.

(B)

The Company wishes to grant to the Subscriber an option to acquire up to [ — ] D1 ordinary shares of € [ — ] each in the
capital of the Company upon and subject to the terms of this Agreement.

(C)

The Subscriber may also acquire Linked Shares.

(D)

The Subscriber agrees to hold any Linked Shares subject to the terms of the Articles and this Agreement. Pursuant to the
provisions of this Agreement and the Articles, the Linked Shares, or any shares for which they are exchanged or into
which they are converted in connection with a listing of the Company’s shares on a securities exchange or otherwise, (or
a proportion thereof) may, in certain circumstances and at certain times, become subject to compulsory transfer under this
Agreement and/or the Articles or be converted into Deferred Shares.

1

DEFINITIONS

1.1

In this Agreement the following words and expressions shall have the following meanings and, unless the context
requires otherwise (or the term is otherwise defined herein), the terms defined in the Articles shall have the same
meanings in this Agreement:“Acquiring Company”
means a company which acquires shares in the capital of the Company pursuant to a Sale;
“Articles”
means the articles of association of the Company in effect from time to time;
2
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“Asset Sale”
means the disposal by any one or more members of the Group of assets (whether together with associated liabilities or
otherwise and as part of an undertaking or otherwise) which represent 50% or more (by book value) of the consolidated
gross assets of the Group at that time but excluding any such disposal to another member of the Group;
“Auditors”
means the auditors for the time being of the Company (acting as experts and not as arbitrators);
“Board”
means the board of directors of the Company or a duly constituted committee thereof;
“Change of Control Period”
means a period that commences on the date that falls three months prior to the date of exchange of contracts in relation to
an applicable Sale and terminates on the date that falls 18 months immediately after the completion of an applicable Sale;
“Change of Control Termination”
means the termination of the employment of the Subscriber during a Change of Control Period where:
(a)

the Company or other relevant member of the Group serves notice to terminate the employment of the
Subscriber, save where it summarily terminates the Subscriber’s employment without notice or payment in lieu
of notice under the Service Agreement; or

(b)

the Subscriber terminates his employment with the Company or any relevant member of the Group with or
without notice for Good Reason (other than in circumstances where the Company or other relevant member of
the Group has reasonable grounds for summary dismissal without notice or payment in lieu of notice under the
Service Agreement) provided that the Subscriber must, before he terminates his employment for Good Reason,
and if (on a reasonable view) the circumstances that constitutes Good Reason are remediable, have first given
the Company or relevant member of the Group a written notice stating clearly the event or circumstance that
constitutes Good Reason in his belief, acting in good faith, and given the Company or relevant member of the
Group a period of not less than 15 working days to cure the event or circumstance allegedly constituting Good
Reason and no Good Reason shall exist if on a reasonable view the event or circumstance is cured by the
Company or relevant member of the Group;
3
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“Code”
means the United States Internal Revenue Code of 1986, as amended, and any applicable regulations and administrative
guidelines promulgated thereunder;
“Company Conversion Information Notice”
the meaning given in paragraph 2.4 of schedule 2;
“Company Transfer Date”
the meaning given in paragraph 2.2 of schedule 2;
“Company Transfer Notice”
the meaning given in paragraph 2.2 of schedule 2;
“Conversion Date”
the date to be specified by the Subscriber in the relevant Conversion Notice for the Linked Shares (or a proportion
thereof) to convert into Deferred Shares, being the date determined in accordance with paragraph 2.4.2 of schedule 2;
“Conversion Number”
means the number of Linked Shares which are to be the subject of the relevant Conversion Notice, as calculated in
accordance with paragraph 2.4.1 of schedule 2;
“Date of Exercise”
means the date on which the Company receives both the written notice and any payment (if required) referred to in clause
3.1;
“Dealing Code”
means any code or regulations adopted by any relevant listing authority or stock exchange which restrict dealings in
securities issued by the Company and/or such other rules and regulations adopted by the Company, which govern
dealing in Shares, interests in Shares, options or rights over Shares or interests in Shares;
“Drag Along Notice”
means a Drag Along Notice as defined in the Articles;
“EBT Transfer Date”
the meaning given in paragraph 2.3 of schedule 2;
“EBT Transfer Notice”
the meaning given in paragraph 2.3 of schedule 2;
“Effective Date”
[—];
4
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“Eligible Person”
means an individual who is an employee or director of a member of the Group;
“Employee Benefit Trust”
means an employee benefit trust established by the Company in connection with its employee share incentive
arrangements;
“Encumbrance”
means a mortgage, charge, pledge, lien, option, restriction, equity, right to acquire, right of pre-emption, third party right
or interest, other encumbrance or security interest of any kind or any other type of preferential arrangement (including,
without limitation, a title transfer and retention arrangement) having similar effect;
“Exercise Price”
means the sum of USD $ [ — ] per Option Share, adjusted if appropriate pursuant to clause 6;
“Fair Price”
the meaning assigned in the Articles;
“Good Leaver”
means the Subscriber ceasing to be an employee and/or director of any member of the Group:
(a)

as a result of his death, permanent incapacity due to ill health or retirement in accordance with his contract of
employment; or

(b)

due to dismissal of the Subscriber by the Company or any member of the Group without notice or payment in
lieu in circumstances where the Company or other member of the Group is not entitled to summarily dismiss; or

(c)

in circumstances where the Board determines (subject to the Investor Director voting in favour of such
determination) in its absolute discretion the Subscriber to be a Good Leaver; or

(d)

in circumstances where either (i) the Company or other relevant member of the Group serves notice to
terminate the employment of the Subscriber; or (ii) the Subscriber serves notice to terminate his employment
with the Company or relevant member of the Group for a Good Reason; in each case in circumstances other
than where the Company or relevant member of the Group summarily terminates the Subscriber’s employment
without notice or payment in lieu of notice under the Service Agreement; or

(e)

in circumstances where the termination of the Subscriber’s employment by the Company or any member of the
Group constitutes a Change of Control Termination;
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“Good Reason”
means grounds that entitle the Subscriber to treat himself as being constructively dismissed (within the meaning of
section 95(1)(c) of the Employment Rights Act 1996) as may be determined by a court of competent jurisdiction. Examples
of such grounds may include, but are not limited to, circumstances where the Subscriber is required to permanently
relocate outside of Greater London, where the Subscriber’s pay is unilaterally reduced, where the member of the Group
that is the Subscriber’s employer is in material breach of the Service Agreement, where the scope of the Subscriber’s role
is materially reduced, where the level or status attached to the Subscriber’s role is reduced or where on a Sale the
acquiring entity did not give the Subscriber options, compensation or equity of at least the same value as the value of
any shares under option (net of exercise price) held by the Subscriber which are no longer capable of vesting or being
exercised after such Sale;
“Grant Date”
[—];
“Group”
has the meaning given in the Articles and “member of the Group” shall be construed accordingly;
“HMRC”
means HM Revenue & Customs (or any other taxation or other authority in any other jurisdiction, as applicable);
“Investor Director”
has the meaning given in the Articles;
“ITEPA”
means the Income Tax (Earnings and Pensions) Act 2003;
“Linked Shares”
means shares acquired by the Subscriber which, in the relevant Letter of Allotment, are expressed as being “Linked
Shares” for the purposes of this Agreement (or any other shares into which the same are converted);
“Liquidation”
whether voluntary or compulsory, means the passing of a resolution for the winding-up of the Company;
6
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“Listing”
means :
(a)

the admission of all or any of the shares in the capital of the Company to trading on a market for listed
securities designated by the Financial Markets Act (Cap. 345 of the laws of Malta) as a Recognized
Investment Exchange (as defined in the Articles), together with the admission of such shares to the relevant
Official List (as defined in the Articles); or

(b)

if the Investors (as defined in the Articles) in their absolute discretion so determine, the admission of such
shares to, or to trading on, any other market wherever situated together, if necessary, with the admission of
such shares to listing on any official or otherwise prescribed list maintained by a competent or otherwise
prescribed listing authority;

“Market Value”
means on any day the market value of a share of the relevant class determined in accordance with the provisions of Part
VIII of the Taxation of Chargeable Gains Act 1992 or, if shares of the relevant class are quoted on the official list of a
Recognized Investment Exchange, the average of the middle market quotations of such a share as derived from the
relevant Official List for the three immediately preceding dealing days or, if the Option is being exercised in the context of
a Sale, the market value shall be determined by reference to the price to be paid for a share of the relevant class by the
Acquiring Company;
“Option”
means the right to acquire Option Shares granted under this Agreement;
“Option Shares”
means the [ — ] Shares which are the subject of the Option;
“Released”
means “Released” pursuant to paragraph 1.1 of schedule 4 (the effect of which being, amongst other things, that certain
restrictions on transfer referred to in paragraph 3 of schedule 2 may cease to apply to the Linked Shares that are
Released);
“Relevant Transferred Shares”
the meaning given in paragraph 2.6 of schedule 2;
“Sale”
has the meaning given to it in the Articles save that unless the Board (and the Investor Director) determine otherwise, it
shall not constitute a Sale where the person (or Connected Persons or group of persons Acting in Concert (as defined in
the Articles)) acquiring or obtaining shares in the circumstances giving rise to the “Sale” are (in the reasonable opinion of
the Board) Apax entities;
7
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“Service Agreement”
the Subscriber’s service agreement with [ — ], dated [ — ], as amended or replaced from time to time;
“Share”
means a D1 ordinary share of €[ — ] in the capital of the Company (or such other nominal value as may be determined by
the Company in general meeting from time to time);
“Tax Liability”
means any income tax, withholding tax and employee national insurance contributions (or their equivalent outside of the
United Kingdom) in respect of which any Group Member has to make a payment to HMRC and which arise by reference
to:
(a)

the issue of any Linked Shares;

(b)

the transfer of any Linked Shares or any of the Linked Shares being treated as Released;

(c)

the redemption or conversion of any Linked Shares;

(d)

any other event giving rise to a charge under Part 7 of the Income Tax (Earnings and Pensions) Act 2003 (or
any similar provision of law applicable in a jurisdiction other than the United Kingdom) occurring in
connection with the acquisition, holding or disposal of the Linked Shares by the Subscriber during the
ownership of any Linked Shares by the Subscriber;

(e)

the Subscriber exercising the Option or acquiring Option Shares pursuant to such exercise; and/or

(f)

any gain realised or deemed to have been realised by the Subscriber in respect of the Option or the Option
Shares;

provided that employer’s national insurance contributions (or foreign equivalents) shall not constitute Tax Liabilities and
such amounts shall be payable by the Company or other member of the Group;
“Transferred Shares”
the meaning given in paragraph 2.6 of schedule 2;
“Unreleased Shares”
means Linked Shares that have not been and are no longer capable of being Released.
8
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1.2

So far as not inconsistent with the context:1.2.1

Any reference herein to any enactment shall be construed as a reference to that enactment as for the time
being amended or re-enacted.

1.2.2

All references to the masculine gender shall be deemed also to be references to the feminine gender and all
references to the singular include the plural and vice versa.

1.2.3

All references to clauses or sub-clauses are unless the context otherwise requires to clauses or sub-clauses of
this Agreement.

1.2.4

The headings to clauses of this Agreement are for convenience only and have no legal effect.

1.3

In this Agreement, the Subscriber shall be deemed to cease to be an employee and/or director of a member of the Group
on the Relevant Cessation Date. For these purposes, the “Relevant Cessation Date” shall be the date on which the
Subscriber ceases to be an employee, consultant or director of or to any member of the Group for any reason (including
death or bankruptcy) without remaining or immediately becoming an employee, consultant or director of or to any other
member of the Group or the date of occurrence of a repudiatory breach by the Subscriber of the Service Agreement (or his
contract of engagement) that is accepted by his employer (or the company of which he is a director or to which he is a
consultant), resulting in the termination of the Subscriber’s employment, directorship or consultancy (whichever is the
earlier).

1.4

The recitals to this Agreement have no legal effect and shall not affect the construction or interpretation of this
Agreement (save that terms defined therein shall have the same meanings for the purpose of this Agreement).

2

GRANT OF OPTION

2.1

The Company hereby grants to the Subscriber the right, upon the terms and subject to the conditions of this Agreement
exercisable to the extent that the Option has vested in accordance with, and on the dates specified in, schedule 1, to
purchase the Option Shares for the Exercise Price. For the avoidance of doubt, this clause 2.1 is subject to the provisions
of clause 3 and schedule 4.

2.2

The Option is granted on the Grant Date.
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2.3

The Option may be exercised in whole or in part but (from and following a Listing) the Option may not be exercised at any
time when such exercise is prohibited by any Dealing Code. Further, from and following a Listing, the Option may not be
exercised at a time when the Subscriber is, or is presumed to be, a “person acting in concert” for the purposes of the Irish
Takeover Rules and the issuance of Shares pursuant to such exercise (after taking into account the provisions of
Schedule 4) may, in the reasonable opinion of the Board, result in the Subscriber and/or any person acting, or presumed
to be acting, in concert with the Subscriber becoming obliged under the Irish Takeover Rules to make an offer for the
Company (“ a Concert-Party Offer ”), unless the Company is in receipt of a confirmation, direction or ruling from the Irish
Takeover Panel that satisfies the Board that the exercise of the Option would not result in an obligation to make a
Concert-Party Offer, provided that if the Option would lapse under any provision of this Agreement upon the expiration
of any period in which the Subscriber would have been entitled to exercise the Option (a “ Normal Exercise Period ”) but
is prevented from so doing by reason of this provision then, notwithstanding any other provision of this Agreement, the
Option shall continue in effect for such additional period after the Normal Exercise Period as the Board determines
appropriate in order to allow the Subscriber a reasonable period during which to exercise the Option in circumstances in
which the Board is satisfied would not result in an obligation to make a Concert-Party Offer. Alternatively, the Board may
determine that the Option shall be cancelled on the date on which the Normal Exercise Period expires, in consideration for
the right of the Subscriber to receive from the Company a cash payment in the amount equal to the Market Value of the
number of Shares that would have been issuable upon exercise of the Option on such date (after taking into account the
provisions of Schedule 4) over the Exercise Price.

2.4

The Option is personal to the Subscriber. It may not be transferred, assigned or charged or otherwise alienated and any
purported transfer, assignment, charge or other alienation shall cause the Option to lapse forthwith.

2.5

The Option shall lapse automatically (in so far as it has not been exercised) on the earliest of:2.5.1

the tenth anniversary of the Grant Date;

2.5.2

the date on which it lapses under clause 2.4;

2.5.3

unless the Company otherwise decides (it being able to impose such conditions as it sees fit in the event that
it exercises its discretion in this regard), 40 calendar days after the Option has become exercisable in
accordance with clause 5 (but excluding clause 5.2) save that where the Subscriber is employed by a member
of the Group on the date of a Sale and
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such Sale would otherwise cause the Option to lapse under this clause 2.5.3 the Option shall lapse only in
respect of such of the Option Shares as have vested as at the relevant lapse date, the balance of the Option
lapsing under this clause 2.5.3 18 calendar months after the date of the Sale;
2.5.4

the Subscriber being adjudicated bankrupt by a court of law;

2.5.5

forthwith upon the Subscriber ceasing to be an Eligible Person other than in circumstances where the
Subscriber is a Good Leaver;

2.5.6

the date falling 90 calendar days after the Subscriber ceases to be an Eligible Person in circumstances where
the Subscriber is a Good Leaver (or such longer period as may be specified in Part B of Schedule 1 or as the
Board, having obtained the consent of the Investor Director, may determine in its absolute discretion);

2.5.7

the date on which the Option has lapsed in its entirety under clause 3 and/or schedule 4;

2.5.8

unless the Board determines otherwise, on completion of any Exchange if the Subscriber has not entered into
an agreement for the grant of a New Option in accordance with clause 7.

3

MANNER OF EXERCISE OF OPTIONS

3.1

To the extent that the Option has become exercisable pursuant to this Agreement, the Option may be exercised (in whole
or in part) by the Subscriber, or as the case may be his personal representatives, giving prior notice in writing to the
Company specifying the number of Shares in respect of which the Subscriber wishes to exercise the Option accompanied
by:
3.1.1

the payment of the total Exercise Price due in respect of the number of Shares specified in the exercise notice,
save to the extent that the Subscriber has made other arrangements for the payment of the total Exercise Price
(such as, after Listing, the Subscriber selling sufficient number of the Shares as generates proceeds to pay the
Exercise Price and using those proceeds to satisfy the same) which are satisfactory to the Company or the
Company permits the cashless exercise of the Option pursuant to clause 3.6; and

3.1.2

if required by the Company, the amount due under clause 4.1 in respect of any Tax Liability.
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The Subscriber acknowledges that, despite the number of Shares specified in the written notice, the Option may actually
be exercised over a lower number of Shares by virtue of the operation of clause 3.3 and schedule 4 below.
3.2

Where the Option has been properly exercised, the Shares in respect of which the Option has been exercised (after taking
account of the provisions of schedule 4) shall be issued and allotted or transferred pursuant to a notice of exercise within
30 calendar days of the Date of Exercise. Where any Dealing Code prohibits the issue or transfer of the relevant Shares
during such 30 day period, such 30 day period shall be extended by the number of days (plus three further days) during
which the prohibition applies.

3.3

Where the Subscriber has acquired Linked Shares, if the Option (or any part thereof) is properly exercised but not all of
the Linked Shares have been Released, schedule 4 shall apply to determine:
3.3.1

the number of Linked Shares (if any) that shall be Released;

3.3.2

the actual number of Option Shares in respect of which the Option shall be treated as exercised at that time
and which are therefore to be issued and allotted or transferred to the Subscriber; and

3.3.3

the extent to which the Option shall be deemed to have lapsed in respect of a specified number of Option
Shares.

3.4

Any calculation (including but not limited to the determination of the Option Gain and the Remaining Linked Shares
Value) to be carried out under clause 3.3 and schedule 4 shall be performed by the Board (whose determination shall be
final and binding). The Board shall notify the Subscriber of the number of the Remaining Linked Shares which shall be
treated as Released, the number of Option Shares in respect of which the Option shall be treated as exercised and the
number of Option Shares in respect of which the Option shall be treated as lapsing. Examples of the intended operation of
clause 3.3 and schedule 4 are contained at Appendix 1 for illustration purposes.

3.5

If and to the extent that the Subscriber:
3.5.1

serves a valid exercise notice specifying a number of Option Shares to which the exercise relates; and

3.5.2

makes a payment of an Exercise Price calculated by reference to such number; but
12
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3.5.3

the Option is treated as having been exercised in respect of a reduced number of Option Shares (pursuant to
clause 3.3 and schedule 4),

then the Company shall arrange for the return or repayment to the Subscriber of the relevant part of the Exercise Price.
3.6

Notwithstanding any other provision of this Agreement, if a Subscriber serves a valid exercise notice and, as a result, the
Company is obliged to issue or transfer a number of Shares to the Subscriber in exchange for the payment of a
corresponding Exercise Price then the Company shall, at its sole discretion, be entitled to satisfy that obligation by
issuing, transferring or procuring the transfer to the Subscriber (at no cost to the Subscriber or at a cost which reflects
only the nominal value of the relevant Shares) such reduced number of Shares as will (in the opinion of the Board) deliver
equivalent value to the Subscriber.

3.7

The Subscriber hereby agrees that if the Option is exercised prior to a Listing the Subscriber shall, as a condition of such
exercise, enter into a subscription agreement in respect of the Option Shares and deed of adherence to a shareholders
agreement in the form approved by the Board.

3.8

In the event that:
3.8.1

the Board becomes aware that either (i) a General Offer has been (or is to be) made to the shareholders of the
Company for the purposes of Article 14.1.1.1 or (ii) an Approved Offer (as defined in the Articles) has been (or
is to be) made to the shareholders of the Company), and the Subscriber will not otherwise receive notice of
that General Offer or Approved Offer (as the case may be); and

3.8.2

any of the Option Shares have vested under Schedule 1,

the Board shall (where it considers it reasonable to do so) give notice to the Subscriber that such a General Offer or
Approved Offer has been (or is to be) made.
4

TAXATION MATTERS

4.1

In the event that a Tax Liability becomes due on the exercise of the Option, the Option may not be exercised unless:4.1.1

the Company or other member of the Group is able to deduct or, where possible, withhold, an amount equal to
the whole of the Tax Liability from the Subscriber’s net pay for the next pay period; or
13
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4.1.2

the Subscriber has paid to the Company or other member of the Group an amount equal to the Tax Liability; or

4.1.3

the sum of the amount that the Subscriber has paid to the Company or other member of the Group in respect of
the Company’s or other member of the Group’s obligation to satisfy the Tax Liability and the total amount that
the Company or other member of the Group is able to deduct from the Subscriber’s net pay for the next pay
period is equal to or more than the Tax Liability; or

4.1.4

the Subscriber enters into such other arrangements for the satisfaction of the Tax Liability as are acceptable to
the Company.

4.2

The Subscriber agrees that if requested to do so by the Board he shall immediately upon exercise of the Option enter into
an irrevocable joint election with his employing company (or the company of which he is a director) pursuant to section
431 of ITEPA (or any similar provision of law applicable in a jurisdiction other than the United Kingdom, including section
83(b) of the Code) in a form specified by the Board that for the relevant tax purposes the market value of the Shares
acquired is to be calculated as if the Shares were not restricted securities (as defined in section 423 of ITEPA (or any
similar provision of law applicable in a jurisdiction other than the United Kingdom) and sections 425 to 430 of ITEPA (or
any similar provision of law applicable in a jurisdiction other than the United Kingdom) are not to apply to such Shares.

4.3

The Subscriber hereby covenants to pay to the Company (or such other member of the Group as the Company directs) an
amount equal to any Tax Liability. Without prejudice to the right of any person to enforce the covenants to pay in any
other way:
4.3.1

the Subscriber hereby authorises (for all purposes, including Part II of the Employment Rights Act 1996 if and
where applicable to the Subscriber) the person entitled to receive payment under this clause 4.3 (or the
company which employs him, or of which he is a director, if different) to deduct (to the extent permitted by
law) sufficient funds which, in the reasonable opinion of the person, would be equal to the amount due from
the Subscriber from any payment made to or in respect of the Subscriber by the relevant company or the
relevant person on or after the date of the event which gives rise to the Tax Liability; and

4.3.2

the Subscriber hereby agrees (to the extent permitted by law) to pay to the relevant person (or relevant
company) an amount sufficient to satisfy all Tax Liability (in respect of which the Subscriber is liable under
this clause 4.3) to
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the extent that such liabilities are not recovered from the Subscriber pursuant to clause 4.3.1 or otherwise to
enter into such arrangements as the Company may consider appropriate to recover from the Subscriber the
amount of any Tax Liability for which the Subscriber is so liable.
5

TAKEOVERS, LISTINGS, ASSET SALES AND LIQUIDATIONS

5.1

Sale or Asset Sale

5.2

5.1.1

In the event that a Sale or an Asset Sale takes place, the Option may be exercised within 40 calendar days of
such Sale or Asset Sale (as applicable) occurring (but, unless the Board in its absolute discretion determines
otherwise, only to the extent the Option has vested pursuant to schedule 1).

5.1.2

In the event that the Board becomes aware that an offer has been made which, if completed, would lead to the
Option becoming exercisable under clause 5.1.1 above, it may at its absolute discretion resolve that the Option
becomes exercisable under clause 5.1.1 (but, unless the Board in its absolute discretion determines otherwise,
only to the extent the Option has vested pursuant to schedule 1) within such period as is determined by the
Board and notified to the Subscriber (prior to any Sale or Asset Sale as mentioned in clause 5.1.1) and, in the
event that the Option is not exercised during this period, it shall lapse to the extent provided by clause 2.5.3
but as if the reference to “40 calendar days after the Option has become exercisable in accordance with clause
5 (but excluding clause 5.2)” in that clause reads “on the expiry of the period determined by the Board under
clause 5.1.2”.

Listing
5.2.1

An Option may be exercised on or following a Listing in accordance with clause 5.2.2 (but, unless the Board in
its absolute discretion determines otherwise, only to the extent the Option has vested pursuant to schedule 1).

5.2.2

As soon as the Board has become aware that firm negotiations have been entered into or firm proposals have
been made for the Listing, the Board may notify the Subscriber that such negotiations or proposals have been
entered into or made. Within one week of such notification, the Subscriber may exercise the Option (but,
unless the Board in its absolute discretion determines otherwise, only to the extent the Option has vested
pursuant to schedule 1). The Board may specify in the notification that the exercise of the Option under this
clause 5.2.2 shall be conditional upon completion of the Listing (and for the purposes of this clause 5.2,
“completion” in relation
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to a Listing shall be the admission or granting of permission referred to in the definition of “Listing”) and in
such a case, in the event that the Listing does not proceed, the notice of exercise shall be deemed never to
have been served.
5.3

Exchange of Options
5.3.1

In the event that a Sale takes place, the Subscriber may at any time within six months of the Sale by agreement
with the Acquiring Company release his rights under the Option (in this clause referred to as “the old rights”)
in consideration for the grant to him of rights (in this clause referred to as “the new rights”) which are
equivalent to the old rights but relate to shares in a different company.

5.3.2

The new rights referred to in clause 5.3.1 above shall not be regarded for the purposes of this clause 5 as
equivalent to the old rights unless:

5.3.3

5.4

5.3.2.1

the new rights are granted to the Subscriber by reason of his employment or office (as director)
with the Acquiring Company or any of its 51% subsidiaries;

5.3.2.2

the total Market Value of the Shares which are the subject of the Option immediately before the
release of the Subscriber’s old rights is substantially equivalent to the total Market Value of the
shares (which are the subject of the new rights) immediately after the grant of the new rights to the
Subscriber; and

5.3.2.3

the total amount payable by the Subscriber for the acquisition of shares in pursuance of the new
rights is substantially equivalent to the total amount that would be payable for the acquisition of
Shares which are the subject of the Option in pursuance of the old rights.

Where any new rights are granted pursuant to this clause 5.3 this Agreement shall in relation to the new rights
be construed as if references to the Company and to the Shares were references to the Acquiring Company or
as the case may be to the company in whose shares the new rights relate and to the shares of the Acquiring
Company or of the other company in whose shares the new rights relate.

Liquidation
If the Company passes an extraordinary resolution for dissolution and consequential voluntary winding up of the
Company, the Option may be exercised until the
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commencement of such winding up (but, unless the Board in its absolute discretion determines otherwise, only to the
extent the Option has vested pursuant to schedule 1) at the expiry of which period it shall lapse.
6

VARIATION OF SHARE CAPITAL

6.1

In the event of any capitalisation or rights issue or any consolidation, sub-division or reduction or other variation of the
share capital by the Company, or if any of the shares in the Company are to be converted to shares of another class
pursuant to the provisions of the Articles (including, but not limited to, a conversion of ordinary “D1” shares into “A”
ordinary shares and/or Deferred Shares immediately prior to a Listing), the limit on the number of Shares available under
the Option, the number, class and nominal amount of Shares subject to the Option (the definition of “Shares” being
adjusted accordingly), the Exercise Price for each of those Shares and the number of Option Shares referred to in
paragraph 1 of each of Part A and Part B of Schedule 1 may, at the discretion of the Company, be adjusted in such manner
as the Board considers reasonable PROVIDED THAT :6.1.1

the aggregate amount payable on the exercise of an Option in full is not increased (subject to clause 6.1.2);
and

6.1.2

the Exercise Price for a Share is not reduced below its nominal value.

7

EXCHANGE OF OPTION FOR NEW OPTION

7.1

If the Company is or is to be the subject of a transaction whereby all or substantially all of the issued share capital of the
Company is or is to be exchanged for issued share capital in another company or body corporate, wherever incorporated,
(the “ New Company ”) with the result that (in the reasonable opinion of the Board) the beneficial ownership of the issued
share capital in the New Company is (or is to be) substantially the same as the beneficial ownership of the issued share
capital in the Company immediately prior to such transaction (the “ Exchange ”), the Subscriber shall (if so requested by
the Company) release his rights (including his right to acquire Shares) under this Agreement (the “ Old Option ”) in
consideration for the grant to him of equivalent rights granted by the New Company (including a right to acquire shares in
the New Company) (the “ New Option ”). The determination of such equivalence shall be made in the sole discretion of
the Board whose decision shall be final and binding.

7.2

The New Option shall be on terms and conditions that are (in the opinion of the Board) equivalent to the terms and
conditions of this Agreement save that where a provision in this Agreement refers to the Company the corresponding
provision in the
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agreement governing the New Option (the “ New Option Agreement ”) shall (unless the Board considers the context
requires otherwise) instead refer to the New Company, provided that:

7.3

7.2.1

the number (and class) of shares in the New Company subject to the New Option may be different to the
number (and class) of Shares subject to the Old Option, provided that (in the opinion of the Board) there shall
be no material enlargement or dilution of the Subscriber’s interest; and

7.2.2

the exercise price payable per share of the New Company under the New Option may be different to the
Exercise Price per Share under the Old Option, provided that (i) the exercise price per share of the New
Company under the New Option shall be at least the nominal value of such share and (ii) the aggregate
exercise price for all of the shares of the New Company subject to the New Option immediately after the
Exchange shall be substantially equivalent to the aggregate Exercise Price of all of the Shares subject to the
Old Option immediately prior to the Exchange.

Where a New Option is to be granted, the New Option Agreement shall contain provisions which (in the opinion of the
Board) are equivalent to those contained herein (including for the avoidance of doubt those contained in schedule 2)
relating to Linked Shares, but instead relating to shares (“ New Shares ”) for which any Linked Shares have been
exchanged and (without limitation) the terms of the relevant agreement may:
7.3.1

reflect the fact that the New Shares relate to another corporation or company, including a foreign corporation
or company, as the case may be, (rather than the Company); and

7.3.2

take account of any other matters (such as, without limitation, variations between the Articles and the
constitutional documents governing the corporation or company in which the New Shares are issued and in
the case of the corporation or company being incorporated in another jurisdiction, differences between the
laws of Malta and the laws applicable to such company or corporations) that the Board considers necessary
or desirable to give effect to the commercial intention of the arrangement envisaged by this Agreement.
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8

ADDITIONAL PROVISIONS
The provisions of schedule 2 apply and relate (amongst other things) to the terms of the Subscriber’s holding of any
Linked Shares, certain restrictions relating to the same and matters relating to the conversion of shares.

9

POWER OF ATTORNEY

9.1

The Subscriber:
9.1.1

hereby irrevocably appoints the Company as his attorney (“ Attorney ”) for all purposes referred to in this
Agreement or any New Option Agreement and irrevocably authorises the Attorney (on the Subscriber’s
behalf) to execute any and all document(s) and to do any and all acts and things as the Attorney in its
absolute discretion considers necessary or desirable in order to give full effect to the terms of this Agreement,
the New Option Agreement, the terms of the Articles (or the articles of association of the New Company) or
the release of the Old Option and grant of the New Option in connection with the Exchange. Every attorney
that may be appointed by virtue of this clause shall be considered to act singly as the true and lawful attorney
of the Subscriber with full power of substitution as specified herein;

9.1.2

agrees that the Attorney may in his name or otherwise on the Subscriber’s behalf:
9.1.2.1

execute any stock transfer form and any other documents and do all things necessary in order to
transfer any Linked Shares or New Shares in accordance with this Agreement or the Articles (or
the articles of association of the company in which the New Shares are issued) including, without
prejudice to the generality to the foregoing, any transfer pursuant to a Drag Along Notice;

9.1.2.2

accept any Company Transfer Notice or EBT Transfer Notice served in accordance with this
Agreement or the New Option Agreement and execute any stock transfer form and any other
documents and do all things necessary in order to transfer Unreleased Shares pursuant thereto;

9.1.2.3

accept any Company Conversion Information Notice (or other document) served in accordance
with this Agreement or the New Option Agreement;
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9.2

9.1.2.4

serve a Conversion Notice (or other document) in accordance with this Agreement or the New
Option Agreement;

9.1.2.5

receive and comply with a Drag Along Notice;

9.1.2.6

make any tax filing or claim for relief or exemption that the Attorney considers necessary or
desirable in connection with any transfer referred to at 9.1.2.1 above;

9.1.2.7

execute any New Option Agreement on the Subscriber’s behalf;

9.1.2.8

approve any alteration to this Agreement or the New Option Agreement pursuant to clause 10 (or
equivalent provisions of the New Option Agreement);

9.1.2.9

accept and retain any share certificate issued in respect of any Linked Shares or New Shares;

9.1.2.10

sign any written resolution of the shareholders of the Company or New Company (or of the
holders of the relevant class of shares in the Company or New Company) that the Board considers
to be necessary or desirable for the purposes of or in connection with the IPO (as defined in
schedule 2 but as if the reference to “Company” in such definition were to “Company or New
Company”) or any pre-IPO restructuring, reconstruction or amalgamation involving the share
capital of the Company or New Company (“ Resolutions ”) including without prejudice to the
generality of the foregoing any reorganisation, conversion or reclassification of all or any of the
share capital of the Company or New Company and/or the alteration, abrogation or variation of the
rights attached to any Linked Shares or New Shares; and/or

9.1.2.11

in lieu of signing a written resolution as aforesaid, to appoint a proxy to attend and vote on his or
her behalf on any Resolutions to be proposed at a general meeting of the Company or New
Company at the discretion of the Attorney and to approve, in writing or otherwise, any consent to
the convening of any such meeting at short notice.

The Subscriber hereby authorises the Attorney to:
9.2.1

delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power
to delegate or appoint a substitute
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attorney) to an officer or officers appointed for that purpose by the board of directors of the Attorney, by
resolution or otherwise, and vary or revoke such delegation at any time; and
9.2.2

appoint one or more persons to act as substitute attorney for the Subscriber and to exercise one or more of the
powers conferred on the Attorney by this power of attorney and revoke any such appointment,

provided that neither of the above appointments shall constitute the appointment of a new attorney (for the same
business of the mandate created by virtue of clause 9.1 or otherwise) or the revocation of the said mandate given to the
Attorney.
9.3

The Subscriber undertakes:
9.3.1

to promptly notify the Attorney of, and deliver to the Attorney, anything received by the Subscriber in its
capacity as the registered holder of any Linked Shares or New Shares;

9.3.2

to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers
conferred by this power of attorney and hereby ratifies and confirms and agrees to ratify and confirm any act
whatsoever the Attorney shall lawfully do or cause to be done and all documents executed by the Attorney in
the exercise or proposed exercise of all or any of his powers; and

9.3.3

to indemnify and hold each Attorney harmless against all claims, losses, costs, expenses, damages or liability
incurred by it as a result of acting in good faith (but not acting negligently or fraudulently) pursuant to this
power of attorney (including any costs incurred in enforcing this indemnity).

9.4

The Subscriber declares that a person who deals with the Attorney in good faith may accept a written statement signed
by the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of that fact. The
Attorney is expressly authorized to act under this Power of Attorney.

9.5

The Subscriber agrees that the Attorney shall not accept any responsibility and shall not be under any liability for any act
or omission of the Attorney or any of its representatives (save in the case of the Attorney’s own fraud, negligence or
wilful misconduct).

9.6

The Subscriber agrees that the power of attorney and other authorities on the terms conferred by or referred to in this
Agreement (including but not limited to the
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authority granted in terms of paragraph 1.2.5 of schedule 2) are given by way of security for the performance of the
obligations of the Subscriber and are irrevocable, to the extent permitted by applicable law, in accordance with section 4
of the Powers of Attorney Act 1971 and, in terms of Maltese law in so far as it may be applicable, article 1887 of the Civil
Code (Cap. 16 of the Laws of Malta). Such power of attorney shall be irrevocable except with written consent of the
Attorney.
9.7

The Board shall notify the Subscriber as soon as reasonably practicable following the Exchange of the release of the Old
Option and the grant of the New Option or of any pre-IPO restructuring, reconstruction or amalgamation involving the
share capital of the Company or New Company. Notwithstanding such release the power of attorney granted under this
clause 9 shall remain valid, binding and in existence.

9.8

The power of attorney granted under this clause 9 is without prejudice (and in addition) to any power of attorney
contained in the Articles (or the articles of association of the New Company).

10

VARIATION AND RELATED MATTERS

10.1 The terms of this Agreement shall in all respects be administered by the Board, and in the event of any dispute or
disagreement as to the interpretation of this Agreement, or as to any question or right arising from or related to this
Agreement, the decision of the Board shall be final and binding upon all persons. It is expressly agreed and understood
by and between the parties to this Agreement that: from time to time during the term hereof there may be information
relating to the Company and/or the Group which is considered by the Board to be of a commercially sensitive nature
and/or which it would not be in the best interests of the Company to disclose to all shareholders of the Company, and
accordingly disclosure of such information to the Subscriber should be withheld; the determination as to what
information shall fall within this category is considered to constitute a question related to this Agreement on which the
decision of the Board shall be final and binding upon all persons as aforesaid; and that for all intents and purposes the
Subscriber hereby grants his unconditional waiver to the right to receive such information as the board of directors may
determine from time to time, including during or for the purposes of a general meeting of the shareholders of the
Company.
10.2 Subject to clause 10.4 and 7.3, the board of directors for the time being of the Company may at any time and from time to
time make any alteration to this Agreement which it thinks fit provided that:
10.2.1

any alteration to this Agreement which is necessary to comply with or to take account of any applicable
legislation or statutory regulations or any change
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in them, or any requirements of any tax authority or to obtain or maintain favourable taxation, exchange and/or
regulatory treatment for the Company, any Group member or the Subscriber, may be made without the consent
of the Subscriber; and
10.2.2

(subject to clause 10.2.1) no alteration which would materially and unfairly increase the liability of the
Subscriber or materially and unfairly decrease the value of his subsisting rights under this Agreement shall be
made without the Subscriber’s prior written consent.

10.3 Subject to clause 10.2, clause 10.4 and clause 7.3, no variation of this Agreement shall be valid unless it is in writing and
signed by or on behalf of each of the parties to this Agreement.
10.4 In the event that any Linked Shares or New Shares are to be converted pursuant to the provisions of Article 7.6 of the
Articles (or the equivalent provisions in relation to New Shares) in connection with a Listing, then the Board may (by
simple board resolution) make any alteration to this Agreement or the New Option Agreement, as the case may be, which
it thinks fit so that the provisions of this Agreement or the New Option Agreement, as the case may be, apply (from and
after the relevant conversion) to the shares into which such Linked Shares or New Shares have converted including but
not limited to, providing that any Linked Shares or New Shares that would have been the subject of a Company
Conversion Information Notice under this Agreement in connection with a Sale shall instead be subject to compulsory
transfer to an Employee Benefit Trust or other party nominated by the Company or to the acquiring entity in such Sale for
no (or nominal) consideration.
11

MISCELLANEOUS

11.1 This Agreement shall be binding upon each party’s successors and assigns and personal representatives (as the case
may be) but except as expressly provided herein none of the rights of the parties under this Agreement may be assigned
or transferred.
11.2 Notwithstanding any other provision of this Agreement:
11.2.1

this Agreement shall not form part of any contract of employment or office between the Company or any other
member of the Group and the Subscriber and the rights and obligations of the Subscriber under the terms of
his office or employment with the Company or any other member of the Group shall not be affected by this
Agreement and this Agreement shall afford the Subscriber no additional rights to compensation or damages in
consequence of the termination of such office or employment for any reason whatsoever; and
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11.2.2

this Agreement shall not confer on the Subscriber any legal or equitable rights (other than those constituting
the Option) against the Company or any other member of the Group directly or indirectly, or give rise to any
cause of action at law or in equity against the Company or any other member of the Group; and

11.2.3

the Subscriber shall not be entitled to any compensation or damages for any loss or potential loss which (s)he
may suffer by reason of being unable to exercise the Option (or have any Linked Shares Released) in
consequence of the loss or termination of his office or employment with the Company or any other member of
the Group for any reason whatsoever.

11.3 Any notice or other communication under or in connection with this Agreement may be given:
11.3.1

by personal delivery or by sending the same by post, to the Subscriber at his last known address, or to the
address of the place of business at which he performs the whole or substantially the whole of his duties of his
office or employment, and to the Company at its registered office and where a notice or other communication
is given by first class post, it shall be deemed to have been received 48 hours after it was put into the post
properly addressed and stamped; or

11.3.2

to the Subscriber by electronic communication to his usual business address or to such other address for the
time being notified for that purpose to the person giving the notice.

11.4 This Agreement constitutes the whole agreement between the parties hereto. The Subscriber agrees that in entering into
this Agreement he does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or
understanding other than as set out in this Agreement. The only remedy available to the Subscriber in respect of any
such statement, representation, warranty or understanding shall be for breach of contract under the terms of this
Agreement. Nothing in this sub-clause shall operate to exclude liability for fraud.
11.5 The Subscriber shall be responsible for obtaining any governmental or other official consent that may be required by any
country or jurisdiction in order to permit the grant or exercise of the Option. Neither the Company nor any other member
of the Group shall be responsible for any failure by the Subscriber to obtain any such consent or for any tax or other
liability to which the Subscriber may become subject as a result of his exercise of the Option.
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11.6 After exercise of the Option and acquisition of the Option Shares, the Subscriber shall become bound by the provisions
of the Articles (a copy of which is appended to and forms part of this Agreement) and in particular in relation to the
provisions relating to the transfer of shares which are contained in the Articles.
11.7 The Subscriber consents that the Company shall collect and process his/her personal data for the purposes set out in this
Agreement and in terms of the Data Protection Act (Cap. 440 of the Laws of Malta) or similar laws in other applicable
jurisdictions. The Subscriber further consents to the processing and release of the information contained herein by the
Company (including, but without prejudice to the generality of the foregoing, such person’s name, address, age and
salary details) to any other members of the Group or any third parties in connection with the administration of this
Agreement or for the purpose of complying with any legal obligations. To the extent required by law, the Subscriber has
the right to access data which the Company holds about him, and, where applicable, the right to ask for a rectification or
erasure of such data.
11.8 This deed may be executed in any number of counterparts each of which shall constitute an original but all of which shall
constitute one and the same instrument.
11.9 A person who is not a party to this Agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999
to enforce any term of this Agreement, save that any person which is obliged to account for any Tax Liability shall be
entitled to enforce clause 3 and that any holding company of the Company (from time to time) may enforce any of the
provisions of this Agreement (“holding company” having the meaning given in section 1159 Companies Act 2006 for this
purpose (but, for the purposes of section 1159(1) of the Companies Act 2006, a company shall be treated as a member of
another company if any shares in that other company are registered in the name of either (a) a person by way of security
(where the company has provided the security) or (b) a person as nominee for the company)). This clause does not affect
any right or remedy of any person which exists or is available otherwise than pursuant to that Act. The Company may
assign any of its rights under this Agreement.
11.10 This Agreement (including the power of attorney granted hereunder) shall be interpreted and construed in accordance
with the laws of England and Wales. The parties irrevocably agree that the courts of England shall have exclusive
jurisdiction to settle any dispute which may arise out of or in connection with this Agreement and that accordingly, any
suit, action or proceedings arising out of or in connection with this Agreement shall be brought in such courts.
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IN WITNESS whereof the parties have executed this Agreement as a Deed on the date set out above.
EXECUTED AS A DEED by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY P.L.C.
acting by a director in the presence
of a witness:-

)
)
)
)
)

Director
Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
EXECUTED AS A DEED by
[—]
in the presence of:-

)
)
)

Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
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Schedule 1
Part A
Time-based Vesting
For the purposes of this Agreement:
1.

this Part A of Schedule 1 shall apply to [ — ] of the Option Shares (the ‘ Type A Option Shares ’);

2.

one twelfth of the Type A Option Shares shall vest 3 months after the Effective Date;

3.

a further one twelfth of the Type A Option Shares shall vest 6 months after the Effective Date with an additional one
twelfth vesting after each 3 month period thereafter (with the intent that 100% of the Type A Option Shares will have
vested 36 months after the Effective Date),

and the Option shall be exercisable in relation to the Type A Option Shares at any time after the date it has first vested (to the
extent vested in respect of the Type A Option Shares).
Notwithstanding any of the above:
(a) no Type A Option Shares shall vest after the date on which the Subscriber ceases to be employed by (or a director of) the
Company or any member of the Group ( “Cessation Date” ) unless the Board (having obtained the consent of the Investor
Director) determines otherwise save that:
(i)

in the event that the relevant member of the Group that is the Subscriber’s employer terminates his employment
(otherwise than in circumstances where it is entitled to do so summarily under the terms of the Service Agreement)
and the Subscriber’s employer makes a payment in lieu of any part of the contractual notice period, any Type A
Option Shares that would have vested under paragraphs 2 and 3 above during the period that would otherwise have
been the notice period shall be treated as having vested on the Cessation Date; and

(ii) in the event of a Change of Control Termination, 100% of any of the Type A Option Shares that would have vested
under paragraphs 2 and 3 above during the period of three calendar years commencing on the date of the Change of
Control Termination shall be treated as vested on the Cessation Date; and
(b) no Type A Option Shares shall vest after the date of a Sale (save to the extent the Board, having obtained the consent of
the Investor Director, determines otherwise and save to the extent they vest under paragraph (a)(ii) above);
and, if any of the Type A Option Shares are no longer capable of vesting, the Option shall lapse immediately with respect to
those Type A Option Shares that shall not vest.
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Part B
Performance vesting
For the purposes of this Agreement:
1.

this Part B of Schedule 1 shall apply to [ — ] of the Option Shares (the ‘ Type B Option Shares ’) being those Option
Shares to which Part A does not apply;

2.

in the event that:
(a) at any point during the First Minimum Service Period the average of the Closing Prices over any period of six
consecutive calendar months meets or exceeds the Target Price; or
(b) at any point after the First Minimum Service Period ends but prior to the expiry of the First Performance Period the
average of the Closing Prices over any period of three consecutive calendar months meets or exceeds the Target
Price; or
(c) at any point from the start of the First Minimum Service Period until the expiry of the First Performance Period a Sale
occurs and the price being paid by the Acquiring Company for each share in the Company as part of that Sale meets
or exceeds the Target Price in the opinion of the Board, acting reasonably;
then 33% of the Type B Option Shares (rounded down to the nearest whole number) shall vest (in the case of
paragraph 2(a), on the earliest of: (i) the last day of the First Minimum Service Period; (ii) the Subscriber becoming a Good
Leaver (provided that the condition in paragraph 2(a) had been met by that date); and (iii) immediately prior to a Sale; in the
case of paragraph 2(b), immediately the condition in that paragraph is satisfied; and in the case of paragraph 2(c),
immediately prior to the Sale);

3.

in the event that:
(a) at any point during the Second Minimum Service Period the average of the Closing Prices over any period of six
consecutive calendar months meets or exceeds the Target Price; or
(b) at any point after the Second Minimum Service Period ends but prior to the expiry of the Second Performance Period
the average of the Closing Prices over any period of three consecutive calendar months meets or exceeds the Target
Price; or
(c) at any point from the start of the Second Minimum Service Period until the expiry of the Second Performance Period a
Sale occurs and the price being paid by the Acquiring Company for each share in the Company as part of that Sale
meets or exceeds the Target Price in the opinion of the Board, acting reasonably;
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then a further 33% of the Type B Option Shares (rounded down to the nearest whole number) shall vest (in the case of
paragraph 3(a), on the earliest of: (i) the last day of the Second Minimum Service Period; (ii) the Subscriber becoming a
Good Leaver (provided that the condition in paragraph 3(a) had been met by that date); and (iii) immediately prior to a Sale;
in the case of paragraph 3(b), immediately the condition in that paragraph is satisfied; and in the case of paragraph 3(c),
immediately prior to the Sale);
4.

in the event that:
(a) at any point during the Third Minimum Service Period the average of the Closing Prices over any period of six
consecutive calendar months meets or exceeds the Target Price; or
(b) at any point after the Third Minimum Service Period ends but prior to the expiry of the Third Performance Period the
average of the Closing Prices over any period of three consecutive calendar months meets or exceeds the Target
Price; or
(c) at any point from the start of the Third Minimum Service Period until the expiry of the Third Performance Period a Sale
occurs and the price being paid by the Acquiring Company for each share in the Company as part of that Sale meets
or exceeds the Target Price in the opinion of the Board, acting reasonably;
then a further 34% of the Type B Option Shares (rounded down to the nearest whole number) shall vest (in the case of
paragraph 4(a), on the earliest of: (i) the last day of the Third Minimum Service Period; (ii) the Subscriber becoming a Good
Leaver (provided that the condition in paragraph 4(a) had been met by that date); and (iii) immediately prior to a Sale; in the
case of paragraph 4(b), immediately the condition in that paragraph is satisfied; and in the case of paragraph 4(c),
immediately prior to the Sale);

and the Option shall be exercisable in relation to the Type B Option Shares at any time after the date it has first vested (to the
extent vested in respect of the Type B Option Shares).
Notwithstanding any of the above:
(a) no Type B Option Shares shall vest after the date on which the Subscriber ceases to be employed by (or a director of) the
Company or any member of the Group unless the Board (having obtained the consent of the Investor Director) determines
otherwise save that:
(i)

in the event that the relevant member of the Group that is the Subscriber’s employer terminates his employment
(otherwise than in circumstances where it is entitled to do so summarily under the terms of the Service Agreement)
and the Subscriber’s employer makes a payment in lieu of any part of the contractual notice period then, for the
purposes of clause 2.5.6, the Option shall not lapse under that clause 2.5.6 in respect of the Type B Option Shares
until the date falling three calendar months after the expiry of the contractual
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notice period and Type B Option Shares shall continue to be capable of vesting in accordance with the provisions of
this Part B during the period that would otherwise have been the notice period and shall cease to be capable of
vesting on the last day of the period that would otherwise have been the notice period; and
(ii) in the event of a Change of Control Termination that occurs prior to a Sale, 100% of any of the Type B Option Shares
that become vested under paragraphs 2(c), 3(c) and 4(c) of this Part B in relation to that Sale shall be treated as vested
immediately prior to the Sale;
(b) no Type B Option Shares shall vest after the date of a Sale (save to the extent the Board, having obtained the consent of
the Investor Director, determines otherwise);
(c) no Type B Option Shares shall vest (including under paragraph (a) above) prior to the occurrence of a Listing;
and, if any of the Type B Option Shares are no long capable of vesting, the Option shall lapse immediately with respect to those
Type B Option Shares that shall not vest.
For the purposes of this Agreement:
“Closing Price” means the closing price for a Share as derived from the relevant Official List;
“First Minimum Service Period” , “Second Minimum Service Period” and “Third Minimum Service Period” means such
periods as commence on the date of completion of a Listing and end on the third, fourth and fifth anniversary of such date
respectively;
“First Performance Period” , “Second Performance Period” and “Third Performance Period” means such periods as
commence on the date of completion of a Listing and end on the fifth, sixth and seventh anniversary of such date respectively;
“Target Price” means:
(a) in the case of paragraph 1, $65 reduced by the amount of any dividends paid on a Share during the First Performance
Period;
(b) in the case of paragraph 2, $80 reduced by the amount of any dividends paid on a Share during the Second
Performance Period;
(c) in the case of paragraph 3, $95 reduced by the amount of any dividends paid on a Share during the Third Performance
Period;
in each case as calculated at the sole discretion of the Board (who may make such amendments to the definition of Target Price
as they deem necessary, acting reasonably, in the event of any consolidation, sub-division, bonus issue, reduction of capital,
share buy-back or other reorganisation of shares in the Company).
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Schedule 2
Linked Shares
1

TERMS OF HOLDING OF LINKED SHARES

1.1

The parties acknowledge that the Subscriber may in the future acquire Linked Shares. The Subscriber agrees to hold such
Linked Shares subject to the terms and conditions of this Agreement and the Articles.

1.2

The Subscriber:
1.2.1

confirms, warrants and undertakes that he will acquire the Linked Shares on his own behalf for investment
purposes and not for re-sale;

1.2.2

confirms, warrants and undertakes that in deciding to apply for the Linked Shares, he will make his own
assessment of the risks and opportunities involved and will not rely upon any warranty, representation, or
inducement from any person;

1.2.3

shall undertake all such acts, things and deeds necessary to effect a conversion, redemption, forfeiture and
sale of any Linked Shares in accordance with the Articles and this Agreement;

1.2.4

undertakes that (if required by the Company and if applicable to the Subscriber) he shall (within such
timescale as may be required by the Company) enter into an election under section 83(b) of the Code or under
section 431(1) of ITEPA, or any other similar procedure under applicable law, such that any restrictions
attaching to the Linked Shares will be ignored when valuing the Linked Shares for tax purposes;

1.2.5

irrevocably agrees to the appointment of any officer of the Company to negotiate and agree on his behalf with
HMRC the restricted and/or unrestricted market value of the Linked Shares for tax purposes;

1.2.6

agrees that the Company may retain the share certificate in respect of the Linked Shares;

1.2.7

absolutely and irrevocably waives any right to:

1.2.7.1

receive any dividends (including any assets distributed in lieu or satisfaction of any dividends) in respect of
the Linked Shares, save for any
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such dividends in respect of any Linked Shares which are Released (in relation to which, with effect from the
relevant Linked Shares becoming Released, such waiver shall not apply);
1.2.7.2

participate in any bonus issues of shares in the capital of the Company arising by virtue of the Linked Shares,
save for any such bonus issue arising by virtue of any Linked Shares which are Released (in relation to which,
with effect from the relevant Linked Shares becoming Released, such waiver shall not apply); and

1.2.7.3

in his capacity as a holder of Linked Shares, receive notice of, and attend and vote (whether in person, by
proxy or otherwise) at, any general meeting of the Company, save in respect of any Linked Shares which are
Released (in relation to which, with effect from the relevant Linked Shares becoming Released, such waiver
shall not apply), and the Subscriber undertakes not to exercise any voting rights attaching to any of the
Linked Shares prior to them becoming Released save in relation to a resolution to approve any alteration or
abrogation of the rights attaching to the Linked Shares to the extent required by the Articles, if any.

2

COMPULSORY TRANSFER OF SHARES/SHARE CONVERSION

2.1

In the event that on the Relevant Cessation Date the Subscriber holds Linked Shares (not being Shares which are the
subject of a Conversion Notice or shares into which the same have been converted) that are on that date Unreleased
Shares, whether by reason of the Option lapsing under clause 2.5 or clause 5 or Schedule 1 of this Agreement, or the
Option having been exercised in full and not all of the Linked Shares being Released, the Unreleased Shares shall, prior to
a Listing, be Compulsory Sale Shares within the meaning of the Articles and the Subscriber shall be deemed to have given
a Compulsory Sale Notice as defined in the Articles with respect to such shares in accordance with Article 13.1 provided,
however, that notwithstanding any provision of Article 13, the price for the Unreleased Shares determined in accordance
with Article 13.5 shall be the price determined in accordance with Article 13.5.1 and the Subscriber hereby waives any and
all entitlement to the price determined in accordance with Article 13.5.2 for the Unreleased Shares, even in circumstances
in which the Subscriber is a Good Leaver within the meaning of the Articles.

2.2

In the event that the Subscriber holds Unreleased Shares (whether before or after the Relevant Cessation Date), the
Company may at any time prior to Listing by notice in writing (the “ Company Transfer Notice ”) to the Subscriber require
the Subscriber to transfer some or all of the Unreleased Shares to the Company pursuant to
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Article 11.3.10 on a date specified by the Company (the “ Company Transfer Date ”), but no earlier than 14 calendar days
after the date of the Company Transfer Notice, in consideration for a payment to the Subscriber equal to the lesser of
(i) the price paid by the Subscriber on subscription for the Unreleased Shares subject to the Company Transfer Notice or
(ii) the Fair Price of the Unreleased Shares subject to the Company Transfer Notice on the Company Transfer Date less
25%.
2.3

In the event that the Subscriber holds Unreleased Shares (whether before or after the Relevant Cessation Date), the
Company may by notice in writing (the “ EBT Transfer Notice ”) at any time to the Subscriber require the Subscriber to
transfer some or all of the Unreleased Shares to an Employee Benefit Trust or other third party nominated by the
Company on a date specified by the Company (the “ EBT Transfer Date ”), but no earlier than 14 calendar days after the
date of the EBT Transfer Notice, in consideration for a payment to the Subscriber equal to the lesser of (i) the price paid
by the Subscriber on subscription for the Unreleased Shares subject to the EBT Transfer Notice or (ii) the Fair Price
(before Listing) or the Market Value (from Listing) of the Unreleased Shares subject to the EBT Transfer Notice on the
EBT Transfer Date less 25%.

2.4

In the event that a Sale is to occur, the Company may notify the Subscriber in writing by a notice substantially in the form
set out in schedule 3 (“ Company Conversion Information Notice ”) of:

2.5

2.4.1

the number of Linked Shares which will be the subject of the Conversion Notice, being the number of Linked
Shares which have not been Released as at the date of the Sale or (in the case only of a Sale which does not
consist of a sale of the entire issued share capital of the Company and only where the Investor Director gives
his consent) such number of Linked Shares which have not been Released as is determined by the Board; and

2.4.2

the date to be specified by the Subscriber in the Conversion Notice for the Linked Shares (or a proportion
thereof) to convert into Deferred Shares, such date to be the date of the Sale (with the Conversion Notice
taking effect immediately prior to the relevant Sale).

In the event a Company Conversion Information Notice is served pursuant to paragraph 2.4, the Subscriber shall, prior to
the Conversion Date (but in any event within 7 calendar days of receipt of the Company Conversion Information Notice),
serve a Conversion Notice on the Company, requiring the Company, pursuant to Article 7.7 of the Articles, to convert the
number of Linked Shares equal to the Conversion Number into Deferred Shares on the Conversion Date (taking effect
immediately prior to the relevant Sale so that the Conversion Number of Linked Shares are converted into Deferred Shares
immediately prior to the Sale). This provision is without prejudice to clause 9.1.2.4 of the Agreement.
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2.6

Notwithstanding any other provision of this Agreement, in the event that (i) Linked Shares which have not been Released
are transferred by the Subscriber pursuant to Article 13 and/or paragraph 2.1 of this Schedule ( “Transferred Shares” )
and (ii) the Option is exercised on or after the Relevant Cessation Date and such exercise would have been settled by
some or all of the Transferred Shares being Released had they still been held by the Subscriber (such shares being the
“Relevant Transferred Shares” ), then (i) the Company may reduce the number of Shares or New Shares issuable upon
exercise of the Option after the Relevant Cessation Date by such number as is equal in value, based on the Market Value
on the date of exercise, to the amount paid to the Subscriber upon the transfer of his Relevant Transferred Shares
pursuant to Article 13 and/or paragraph 2.1 of this Schedule, or (ii) the Subscriber shall, upon notice from the Company,
agree and direct that such amount shall be deducted from the proceeds of any sale of such Shares or New Shares and
paid directly to the Company, or (iii) the Subscriber shall agree to pay such amount to the Company directly or, if the
Company so agrees, by way of deduction from salary or other remuneration payable to him.

2.7

Notwithstanding any provision of Article 13, in the event that the Subscriber is deemed to give a Compulsory Sale Notice
which relates (in whole or part) to Linked Shares which are neither Released nor Unreleased Shares, the Subscriber agrees
that the price for such Linked Shares determined in accordance with Article 13.5 shall be the price determined in
accordance with Article 13.5.1 and the Subscriber hereby waives any and all entitlement to the price determined in
accordance with Article 13.5.2 for the relevant Linked Shares, even in circumstances in which the Subscriber is a Good
Leaver within the meaning of the Articles.

3

SHARE TRANSFER
The Subscriber shall not, otherwise than pursuant to a Sale, an Exchange or the operation of Articles 13 or 15 of the
Articles, without the prior written consent of the Board (subject to the approval of the Investor Director) (such consent to
be made subject to such conditions as the Board may require), or paragraph 2 of this Agreement, transfer the Linked
Shares or enter into any arrangement which may place any Encumbrance on the Linked Shares. In the event that the
Subscriber wishes to transfer any Linked Shares to a Permitted Transferee (as such term is defined in the Articles)
pursuant to any of Articles 11.3.1 to 11.3.3 of the Articles, the Subscriber shall serve notice on the Board identifying the
number of Linked Shares to be transferred and the identity of the relevant Permitted Transferee and the
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Board will consent to the relevant transfer for the purposes of this paragraph 3 provided that the Subscriber and the
Permitted Transferee first enter into an agreement with the Company in such form and containing such provisions as the
Board may require (in particular, to ensure that the commercial intentions of the arrangements set out in this Agreement
are maintained despite the Linked Shares having been transferred to the Permitted Transferee and accordingly restricting
the ability of the Permitted Transferee to transfer the Linked Shares and requiring the compulsory transfer, conversion or
forfeiture of the Linked Shares in relevant circumstances). Where the Linked Shares are listed on a stock exchange, this
paragraph 3 shall not apply in respect of such number of the Linked Shares as have been Released.
4

MARKET STANDOFF

4.1

The Subscriber agrees that in the event of a Listing, with respect to the Linked Shares and any Shares acquired by the
Subscriber pursuant to the exercise of the Option, subject to any early release provisions that apply pro rata to
shareholders of the Company according to their holdings of shares in the Company (determined on an as-converted basis
immediately prior to Listing), the Subscriber will not, if requested by the managing underwriter(s) in the initial
underwritten sale of shares of the Company to the public (“ Listed Shares ”) pursuant to a registration statement filed
with, and declared effective by, the U.S. Securities and Exchange Commission under the Securities Act of 1933 (the
“IPO”), for a period of up to one hundred eighty (180) calendar days following the effective date of the registration
statement relating to such IPO, directly or indirectly sell, offer to sell, grant any option for the sale of, or otherwise
dispose of any Listed Shares or securities convertible into Listed Shares, except for: (i) transfers of Shares permitted
under paragraph 4.2 so long as such transferee furnishes to the Company and the managing underwriter their written
consent to be bound by this clause as a condition precedent to such transfer; and (ii) sales of any securities to be
included in the registration statement for the IPO. For the avoidance of doubt, the provisions of this paragraph 4.1 shall
only apply to the IPO. In order to enforce the foregoing covenant, the Company shall have the right to place restrictive
legends on the certificates representing the Shares subject to this clause and to impose stop transfer instructions with
respect to the Shares until the end of such period. The Subscriber further agrees to enter into any agreement reasonably
required by the underwriters to implement the foregoing restrictions on transfer. For the avoidance of doubt, the
foregoing provisions of this clause shall not apply to any registration of securities of the Company (a) under an employee
benefit plan or (b) in a merger, consolidation, business combination or similar transaction.
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4.2

The following transfers will be exempt from paragraph 4.1: (i) the transfer of any or all of the Shares during the
Subscriber’s lifetime by gift or on the Subscriber’s death by will or intestacy to any member(s) of the Subscriber’s “
Immediate Family ” (as defined below) or (ii) to a trust for the benefit of the Subscriber and/or member(s) of the
Subscriber’s Immediate Family, provided that each transferee or other recipient agrees in a writing satisfactory to the
Company that the provisions of paragraph 4.1 will continue to apply to the transferred Shares in the hands of such
transferee or other recipient. The term “Immediate Family” means the Subscriber’s spouse, the lineal descendant or
antecedent, father, mother, brother or sister, child, adopted child, grandchild or adopted grandchild of the Subscriber or
the Subscriber’s spouse, or the spouse of any of the above or Spousal Equivalent. A person is deemed to be a “ Spousal
Equivalent ” provided the following circumstances are true: (i) irrespective of whether or not the transferee and the
Spousal Equivalent are the same sex, they are the sole spousal equivalent of the other for the last twelve (12) months,
(ii) they intend to remain so indefinitely, (iii) neither is married to anyone else, (iv) both are at least 18 years of age and
mentally competent to consent to contract, (v) they are not related by blood to a degree of closeness that would prohibit
legal marriage in the state in which they legally reside, (vi) they are jointly responsible for each other’s common welfare
and financial obligations, and (vii) they have resided together in the same residence for the last twelve (12) months and
intend to do so indefinitely.
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Schedule 3
Company Conversion Information Notice
To: [Subscriber]
[Address]
Date:
This notice is served pursuant to paragraph 2 of schedule 2 of the individual option and subscription agreement entered into
between you and Midasplayer International Holding Company p.l.c. (“Company”) on [
] (“Subscription Agreement”).
Pursuant to paragraph 2.4 of schedule 2 of the Subscription Agreement, you are required to serve a notice on the Company in
the form attached, requesting that the Conversion Number (as specified below) of your Linked Shares (as defined in the
Subscription Agreement) convert into Deferred Shares on the Conversion Date (as specified below) in connection with a Sale:
Conversion Number:
Conversion Date:

On behalf of Midasplayer International Holding Company p.l.c.
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Conversion Notice
To:

Midasplayer International Holding Company p.l.c.
[Address]

Date: [

]

Dear Sirs,
Conversion Notice
This notice is served pursuant to Article 7.7 of the articles of association (“Articles”) of Midasplayer International Holding
Company p.l.c. In accordance with the Articles, notice is hereby given that the number of D3 Ordinary Shares specified below
shall convert into Deferred Shares on the Conversion Date specified below. It is acknowledged that this conversion is intended
to take effect immediately prior to the relevant Sale.
Conversion Number of D3 Ordinary Shares:
Conversion Date:
Signed
By [Subscriber] [acting by [insert name of agent / attorney] being such person’s duly appointed [agent / or attorney]]
[[and in the case of a notice exercised by an attorney]
Witnessed by:

[Witness signature]

Witness name:

[Insert name of witness]

Witness address: [Insert address]]
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Schedule 4
1
1.1

CALCULATION TO BE PERFORMED ON EXERCISE
Where the Subscriber has acquired Linked Shares, if the Option has been properly exercised but not all of the Linked
Shares have been Released then this paragraph 1.1 shall apply to determine (a) the number of Linked Shares that are
Released; and (b) the actual number of Option Shares in respect of which the Option shall be treated as exercised at that
time and which are therefore to be issued or transferred to the Subscriber; and (c) the number of Option Shares that the
Option shall be treated as lapsing in respect of:
1.1.1

For the purposes of this paragraph 1.1:

1.1.1.1

“ Remaining Linked Shares Value ” means the value of the Remaining Linked Shares calculated as follows:

1.1.1.2

“ LMV ” shall mean the Market Value of a Linked Share on the relevant Date of Exercise (as determined by the
Board);

1.1.1.3

“ OMV ” shall mean the Market Value of an Option Share on the relevant Date of Exercise (as determined by
the Board);

1.1.1.4

“ Option Gain ” means the ‘in the money value’ of the Shares which are purported to be the subject of the
exercise, such value being calculated as follows:

1.1.1.5

“ Remaining Linked Shares ” means such number of the Linked Shares that have not yet been Released at
the relevant time and are still held by the Subscriber; and

1.1.1.6

“ X ” means the number of Shares in respect of which the Option is purported to be exercised, being the
number of Shares which is specified in the relevant exercise notice.

1.1.2

If the Remaining Linked Shares Value is equal to or less than the Option Gain then:

1.1.2.1

all of the Remaining Linked Shares shall be Released;
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1.1.2.2

the Option shall be treated as having been exercised in respect of a number of Option Shares (“ Y ”) where:

and Y shall be rounded down to the nearest whole number; and
1.1.2.3

the Option shall lapse in respect of a number of Option Shares calculated as X - Y.

1.1.3

If the Remaining Linked Shares Value is greater than the Option Gain then:

1.1.3.1

a number of the Remaining Linked Shares (“ Z ”) shall be Released, where:

and Z shall be rounded down to the nearest whole number;
1.1.3.2

the Option shall be treated as having been exercised in respect of none of the Option Shares; and

1.1.3.3

the Option shall lapse in respect of such number of Option Shares as is equal to X.

1.2

It is acknowledged that the Subscriber may acquire Linked Shares each of which does not have the same Market Value. If
that is the case the Board shall adjust the calculations in paragraph 1.1 in such manner as it considers appropriate in order
to take account of such differing Market Values and shall identify which of the Linked Shares are treated as Released
under paragraph 1.1 (the Linked Shares having greater Market Values being Released in priority to other Linked Shares).
References in this agreement to the “number of Linked Shares that have not been Released” (or similar phrases) shall be
construed to relate to such of the Linked Shares as have not been Released taking account of the Board’s determination
under this paragraph 1.2.

1.3

Any calculation (including the determination of the Option Gain and the Remaining Linked Shares Value) to be carried out
under paragraph 1.1 shall be performed by the Board (whose determination shall be final and binding). The Board shall
notify the Subscriber of the number of the Remaining Linked Shares which shall be treated as Released, the number of
Option Shares in respect of which the Option shall be treated as exercised and the number of Option Shares in respect of
which the Option shall be treated as lapsing. Examples of the intended operation of paragraph 1.1 are contained at
Appendix 1 for illustration purposes.
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Appendix1: Examples of operation of clause 3.3 and schedule 4
Example 1
For the purposes of this example, it is assumed that the Option is granted over 1,000 D1 ordinary shares (as the Option Shares)
at an Exercise Price of $17 and that 1,000 D3 ordinary shares have been acquired (as Linked Shares). Assume that the shares in
the Company are converted into a single class of A ordinary shares (under the Articles, as a result of a Listing). As a result of
the conversion, the Option is treated as subsisting over 1,000 A ordinary shares. The value of the Company at the time of the
Listing was such that the Subscriber’s 1,000 D3 ordinary shares have converted into 400 A ordinary shares in accordance with
the conversion mechanism set out in the Company’s Articles of Association. (The remaining 600 D3 Ordinary Shares will
convert into Deferred Shares and will be taken back by the Company for a nominal or no payment to the Subscriber). The
Subscriber chooses to exercise the Option in two tranches as follows:
1.

When half of the option has vested, the Option is purported to be exercised in respect of all 500 vested A ordinary shares
at a time when the market value of an A ordinary share is $50.
Option Gain = 500 shares x ($50-17) = $16,500
Remaining Linked Share Value = 400 shares x $50 = $20,000. This exceeds the value of the Option Gain therefore
paragraph 1.1.3 of schedule 4 applies.

2.

Applying paragraph 1.1.3:
(a)

the number of Remaining Linked Shares to be Released is calculated:
$16,500 / $50 = 330 A ordinary shares

(b)

the Option is treated as not having been exercised over any shares (and so no Exercise Price is payable); and

(c)

the Option is treated as having lapsed in respect of 500 A ordinary shares.

3.

The Option therefore now subsists over only 500 A ordinary shares. 330 of the Linked Shares have been Released and so
there are 70 Remaining Linked Shares.

4.

When the remaining half of the Option has fully vested, the Subscriber purports to exercise the balance of the Option in
full. At this time the value of an A ordinary share is $60.
Option Gain = 500 shares x ($60-17) = $21,500
Remaining Linked Share Value = 70 shares x $60 = $4,200. This is less than the Option Gain therefore paragraph 1.1.2
of schedule 4 applies

5.

Applying paragraph 1.1.2:
(a)

all of the Remaining Linked Shares are Released (i.e. 70 A ordinary shares already held by the Subscriber);

(b)

the number of Option Shares that the Option is treated as having been exercised over is calculated:
($21,500 - $4,200) / ($60 - $17) = 402 shares
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Since the Option is treated as exercised over 402 shares, an aggregate Exercise Price of $6,834 is payable by the
Subscriber 1 ; and
(c)
6.

the Option is treated as having lapsed in respect of 98 A ordinary shares.

Accordingly, the Option has now lapsed in full and all Linked Shares have been Released.

Example 2
Facts as with Example 1, save that the value of an A ordinary share is $30 at step 4 rather than $60:
4.

When the remaining half of the Option has fully vested, the Subscriber purports to exercise the balance of the Option in
full. At this time the value of an A ordinary share is $30.
Option Gain = 500 shares x ($30-17) = $6,500
Remaining Linked Share Value = 70 shares x $30 = $2,100. This is less than the Option Gain therefore paragraph 1.1.2
of schedule 4 applies.

5.

Applying paragraph 1.1.2:
(a)

all of the Remaining Linked Shares are Released (i.e. 70 A ordinary shares already held by the Subscriber);

(b)

the number of Option Shares that the Option is treated as having been exercised over is calculated:
($6,500 - $2,100) / ($30 - $17) = 338 shares
Since the Option is treated as exercised over 338 shares, an aggregate Exercise Price of $5,746 is payable by the
Subscriber 2 ; and

(c)
6.
1

2

the Option is treated as having lapsed in respect of 162 A ordinary shares.

Accordingly, the Option has now lapsed in full and all Linked Shares have been Released.
As an alternative to delivering 402 A ordinary shares to the Subscriber at a price of $17 per share, the Company may agree
to a net-settlement mechanism whereby instead the Subscriber receives a number of shares which has a value equal to the
net gain. In this example, the aggregate Exercise Price would have been $6,834, which equates to 114 shares and so only
288 shares (i.e. 402 less 114) are actually delivered to the Subscriber. Depending upon company law requirements, a
nominal payment may also need to be made by the Subscriber.
As an alternative to delivering 338 A ordinary shares to the Subscriber at a price of $17 per share, the Company may agree
to a net-settlement mechanism whereby instead the Subscriber receives a number of shares which has a value equal to the
net gain. In this example, the aggregate Exercise Price would have been $5,746, which equates to 191 shares and so only
147 shares (i.e. 338 less 191) are actually delivered to the Subscriber. Depending upon company law requirements, a
nominal payment may also need to be made by the Subscriber.
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Example 3
For the purposes of this example, it is assumed that the Option is granted (to an employee) over 1,000 D1 ordinary shares (as the
Option Shares) at an Exercise Price of $17 and that 1,000 D3 ordinary shares have been acquired (as Linked Shares). Assume that
the shares in the Company are converted into a single class of A ordinary shares (under the Articles, as a result of a Listing). As
a result of the conversion, the Option is treated as subsisting over 1,000 A ordinary shares. The value of the Company at the
time of the Listing was such that the Subscriber’s 1,000 D3 ordinary shares have converted into 400 A ordinary shares.
Before any part of the Option has vested, the Subscriber leaves employment (by resignation, other than for a “Good Reason”).
Since the Option has not vested:
1.

The Option can never be exercised and lapses.

2.

As none of the Linked Shares have been Released, the Subscriber will be required to transfer the Linked Shares to an
Employee Benefit Trust in consideration for a payment per Linked Share equal to the lesser of (i) the subscription price paid
for the Linked Shares and (ii) the market price of the Linked Shares at the time of transfer less 25%.
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Appendix 2: Section 431 election
Joint Election under s431 ITEPA 2003 for full or partial disapplication of Chapter 2 Income Tax (Earnings and Pensions) Act
2003
One Part Election
1.

Between

the Employee
whose National Insurance Number is
and
the Company (who is the Employee’s employer)
of Company Registration Number
2.

Purpose of Election

This joint election is made pursuant to section 431(1) or 431(2) Income Tax (Earnings and Pensions) Act 2003 (ITEPA) and
applies where employment-related securities, which are restricted securities by reason of section 423 ITEPA, are acquired.
The effect of an election under section 431(1) is that, for the relevant Income Tax and NIC purposes, the employment-related
securities and their market value will be treated as if they were not restricted securities and that sections 425 to 430 ITEPA do
not apply. An election under section 431(2) will ignore one or more of the restrictions in computing the charge on acquisition.
Additional Income Tax will be payable (with PAYE and NIC where the securities are Readily Convertible Assets).
Should the value of the securities fall following the acquisition, it is possible that Income Tax/NIC that would have arisen
because of any future chargeable event (in the absence of an election) would have been less than the Income Tax/NIC due by
reason of this election. Should this be the case, there is no Income Tax/NIC relief available under Part 7 of ITEPA 2003; nor is
it available if the securities acquired are subsequently transferred, forfeited or revert to the original owner.
3.

Application

This joint election is made not later than 14 days after the date of acquisition of the securities by the Employee and applies to:
Number of securities
Description of securities
Name of issuer of securities
acquired by the Employee on

Midasplayer International Holding Company p.l.c.
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4.

Extent of Application

This election disapplies all restrictions attaching to the securities.
5.

Declaration

This election will become irrevocable upon the later of its signing or the acquisition of employment-related securities to which
this election applies.
In signing this joint election, we agree to be bound by its terms as stated above.

Signature (Employee)

/ /
Date

Signature (for and on behalf of the Company)

/ /
Date

Position in Company
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Appendix 3: Articles of Association of the Company

Table of Conte nts

MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C.
AND
[—]

INDIVIDUAL OPTION AND
SUBSCRIPTION AGREEMENT

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
When considering what action you should take, you are recommended to seek your own independent financial advice from your
own stockbroker, bank manager, solicitor, accountant or other independent financial adviser.
This Agreement and all other documentation received from the Company are not, and should not be taken as, a
recommendation to purchase shares.
This Agreement and the accompanying documents from the Company are submitted on a confidential basis and the offer
contained in them is personal to the recipient and may not be transferred or assigned by the recipient.
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AGREEMENT DATED

[—]

BETWEEN:
(1)

MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C. , company number C40465, a public limited company
whose registered office is at Aragon House Business Centre, Dragonara Road, St Julian’s, STJ 3140, Malta (the
“Company” ) and;

(2)

[ — ] of [ — ] ( the “ Subscriber ” ).

RECITALS
(A)

The Subscriber is a key employee and/or director within the Group at the date of this Agreement.

(B)

The Company wishes to grant to the Subscriber an option to acquire up to [ — ] D1 ordinary shares of €[ — ] each in the
capital of the Company upon and subject to the terms of this Agreement.

(C)

The Subscriber may also acquire Linked Shares.

(D)

The Subscriber agrees to hold any Linked Shares subject to the terms of the Articles and this Agreement. Pursuant to the
provisions of this Agreement and the Articles, the Linked Shares, or any shares for which they are exchanged or into
which they are converted in connection with a listing of the Company’s shares on a securities exchange or otherwise, (or
a proportion thereof) may, in certain circumstances and at certain times, become subject to compulsory transfer under this
Agreement and/or the Articles or be converted into Deferred Shares.

1

DEFINITIONS

1.1

In this Agreement the following words and expressions shall have the following meanings and, unless the context
requires otherwise (or the term is otherwise defined herein), the terms defined in the Articles shall have the same
meanings in this Agreement :“Acquiring Company”
means a company which acquires shares in the capital of the Company pursuant to a Sale;
“Articles”
means the articles of association of the Company in effect from time to time;
2
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“Asset Sale”
means the disposal by any one or more members of the Group of assets (whether together with associated liabilities or
otherwise and as part of an undertaking or otherwise) which represent 50% or more (by book value) of the consolidated
gross assets of the Group at that time but excluding any such disposal to another member of the Group;
“Auditors”
means the auditors for the time being of the Company (acting as experts and not as arbitrators);
“Board”
means the board of directors of the Company or a duly constituted committee thereof;
“Code”
means the United States Internal Revenue Code of 1986, as amended, and any applicable regulations and administrative
guidelines promulgated thereunder;
“ Company Conversion Information Notice ”
the meaning given in paragraph 2.4 of schedule 2;
“ Company Transfer Date ”
the meaning given in paragraph 2.2 of schedule 2;
“ Company Transfer Notice ”
the meaning given in paragraph 2.2 of schedule 2;
“Conversion Date”
the date to be specified by the Subscriber in the relevant Conversion Notice for the Linked Shares (or a proportion
thereof) to convert into Deferred Shares, being the date determined in accordance with paragraph 2.4.2 of schedule 2;
“Conversion Number”
means the number of Linked Shares which are to be the subject of the relevant Conversion Notice, as calculated in
accordance with paragraph 2.4.1 of schedule 2;
“Date of Exercise”
means the date on which the Company receives both the written notice and any payment (if required) referred to in clause
3.1;
“Dealing Code”
means any code or regulations adopted by any relevant listing authority or stock exchange which restrict dealings in
securities issued by the Company and/or such other rules and regulations adopted by the Company, which govern
dealing in Shares, interests in Shares, options or rights over Shares or interests in Shares;
3
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“Drag Along Notice”
means a Drag Along Notice as defined in the Articles;
“ EBT Transfer Date ”
the meaning given in paragraph 2.3 of schedule 2;
“ EBT Transfer Notice ”
the meaning given in paragraph 2.3 of schedule 2;
“Effective Date”
[ — ];
“Eligible Person”
means an individual who is an employee or director of a member of the Group;
“Employee Benefit Trust”
means an employee benefit trust established by the Company in connection with its employee share incentive
arrangements;
“Encumbrance”
means a mortgage, charge, pledge, lien, option, restriction, equity, right to acquire, right of pre-emption, third party right
or interest, other encumbrance or security interest of any kind or any other type of preferential arrangement (including,
without limitation, a title transfer and retention arrangement) having similar effect;
“Exercise Price”
means the sum of USD $[ — ] per Option Share, adjusted if appropriate pursuant to clause 6;
“ Fair Price ”
the meaning assigned in the Articles;
“Good Leaver”
means the Subscriber ceasing to be an employee and/or director of any member of the Group:
(a)

as a result of his death, permanent incapacity due to ill health or retirement in accordance with his contract of
employment; or
4
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(b)

due to dismissal of the Subscriber by the Company or any member of the Group without notice or payment in
lieu in circumstances where the Company or other member of the Group is not entitled to summarily dismiss; or

(c)

in circumstances where the Board determines (subject to the Investor Director voting in favour of such
determination) in its absolute discretion the Subscriber to be a Good Leaver; or

(d)

in circumstances where either (i) the Company or other relevant member of the Group serves notice to
terminate the employment of the Subscriber; or (ii) the Subscriber serves notice to terminate their employment
with the Company or relevant member of the Group for a Good Reason; in each case in circumstances other
than where the Company or relevant member of the Group is entitled summarily to terminate the Subscriber’s
employment without notice or payment in lieu of notice under the Service Agreement;

“Good Reason”
means grounds that entitle the Subscriber to treat himself as being constructively dismissed (within the meaning of
section 95(1)(c) of the Employment Rights Act 1996) as may be determined by a court of competent jurisdiction. Examples
of such grounds may include, but are not limited to, circumstances where the Subscriber is required to permanently
relocate outside of Greater London, where the Subscriber’s pay is unilaterally reduced, where the Company is in material
breach of the Service Agreement, or where on a Sale the acquiring entity did not give the Subscriber options,
compensation or equity of at least the same value as the value of any shares under option (net of exercise price) held by
the Subscriber which are no longer capable of vesting or being exercised after such Sale;
“Grant Date”
[ — ];
“Group”
has the meaning given in the Articles and “member of the Group” shall be construed accordingly;
“HMRC”
means HM Revenue & Customs (or any other taxation or other authority in any other jurisdiction, as applicable);
“Investor Director”
has the meaning given in the Articles;
5
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“ITEPA”
means the Income Tax (Earnings and Pensions) Act 2003;
“Linked Shares”
means shares acquired by the Subscriber which, in the relevant Letter of Allotment, are expressed as being “Linked
Shares” for the purposes of this Agreement (or any other shares into which the same are converted);
“Liquidation”
whether voluntary or compulsory, means the passing of a resolution for the winding-up of the Company;
“Listing”
means:
(a)

the admission of all or any of the shares in the capital of the Company to trading on a market for listed
securities designated by the Financial Markets Act (Cap. 345 of the laws of Malta) as a Recognized
Investment Exchange (as defined in the Articles), together with the admission of such shares to the relevant
Official List (as defined in the Articles); or

(b)

if the Investors (as defined in the Articles) in their absolute discretion so determine, the admission of such
shares to, or to trading on, any other market wherever situated together, if necessary, with the admission of
such shares to listing on any official or otherwise prescribed list maintained by a competent or otherwise
prescribed listing authority;

“Market Value”
means on any day the market value of a share of the relevant class determined in accordance with the provisions of Part
VIII of the Taxation of Chargeable Gains Act 1992 or, if shares of the relevant class are quoted on the official list of a
Recognized Investment Exchange, the average of the middle market quotations of such a share as derived from the
relevant Official List for the three immediately preceding dealing days or, if the Option is being exercised in the context of
a Sale, the market value shall be determined by reference to the price to be paid for a share of the relevant class by the
Acquiring Company;
“Option”
means the right to acquire Option Shares granted under this Agreement;
“Option Shares”
means the [ — ] Shares which are the subject of the Option;
6
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“Released”
means “Released” pursuant to paragraph 1.1 of schedule 4 (the effect of which being, amongst other things, that certain
restrictions on transfer referred to in paragraph 3 of schedule 2 may cease to apply to the Linked Shares that are
Released);
“ Relevant Transferred Shares ”
the meaning given in paragraph 2.6 of schedule 2;
“Sale”
has the meaning given to it in the Articles save that unless the Board (and the Investor Director) determine otherwise, it
shall not constitute a Sale where the person (or Connected Persons or group of persons Acting in Concert (as defined in
the Articles)) acquiring or obtaining shares in the circumstances giving rise to the “Sale” are (in the reasonable opinion of
the Board) Apax entities;
“Service Agreement”
the Subscriber’s service agreement with [ — ] dated [ — ], as amended from time to time;
“Share”
means a D1 ordinary share of [ — ] in the capital of the Company (or such other nominal value as may be determined by
the Company in general meeting from time to time);
“Tax Liability”
means any income tax, withholding tax and employee national insurance contributions (or their equivalent outside of the
United Kingdom) in respect of which any Group Member has to make a payment to HMRC and which arise by reference
to:
(a)

the issue of any Linked Shares;

(b)

the transfer of any Linked Shares or any of the Linked Shares being treated as Released;

(c)

the redemption or conversion of any Linked Shares;

(d)

any other event giving rise to a charge under Part 7 of the Income Tax (Earnings and Pensions) Act 2003 (or
any similar provision of law applicable in a jurisdiction other than the United Kingdom) occurring in
connection with the acquisition, holding or disposal of the Linked Shares by the Subscriber during the
ownership of any Linked Shares by the Subscriber;

(e)

the Subscriber exercising the Option or acquiring Option Shares pursuant to such exercise; and/or

(f)

any gain realised or deemed to have been realised by the Subscriber in respect of the Option or the Option
Shares;
7
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provided that employer’s national insurance contributions (or foreign equivalents) shall not constitute Tax Liabilities and
such amounts shall be payable by the Company or other member of the Group;
“Transferred Shares”
the meaning given in paragraph 2.6 of schedule 2;
“Unreleased Shares”
means Linked Shares that have not been and are no longer capable of being Released.
1.2

So far as not inconsistent with the context:1.2.1

Any reference herein to any enactment shall be construed as a reference to that enactment as for the time
being amended or re-enacted.

1.2.2

All references to the masculine gender shall be deemed also to be references to the feminine gender and all
references to the singular include the plural and vice versa.

1.2.3

All references to clauses or sub-clauses are unless the context otherwise requires to clauses or sub-clauses of
this Agreement.

1.2.4

The headings to clauses of this Agreement are for convenience only and have no legal effect.

1.3

In this Agreement, the Subscriber shall be deemed to cease to be an employee and/or director of a member of the Group
on the Relevant Cessation Date. For these purposes, the “Relevant Cessation Date” shall be the date on which the
Subscriber ceases to be an employee, consultant or director of or to any member of the Group for any reason (including
death or bankruptcy) without remaining or immediately becoming an employee, consultant or director of or to any other
member of the Group or the date of occurrence of a repudiatory breach by the Subscriber of the Service Agreement (or his
contract of engagement) that is accepted by his employer (or the company of which he is a director or to which he is a
consultant), resulting in the termination of the Subscriber’s employment, directorship or consultancy (whichever is the
earlier).

1.4

The recitals to this Agreement have no legal effect and shall not affect the construction or interpretation of this
Agreement (save that terms defined therein shall have the same meanings for the purpose of this Agreement).
8
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2

GRANT OF OPTION

2.1

The Company hereby grants to the Subscriber the right, upon the terms and subject to the conditions of this Agreement
exercisable to the extent that the Option has vested in accordance with, and on the dates specified in, schedule 1, to
purchase the Option Shares for the Exercise Price. For the avoidance of doubt, this clause 2.1 is subject to the provisions
of clause 3 and schedule 4.

2.2

The Option is granted on the Grant Date.

2.3

The Option may be exercised in whole or in part but (from and following a Listing) the Option may not be exercised at any
time when such exercise is prohibited by any Dealing Code.

2.4

The Option is personal to the Subscriber. It may not be transferred, assigned or charged or otherwise alienated and any
purported transfer, assignment, charge or other alienation shall cause the Option to lapse forthwith.

2.5

The Option shall lapse automatically (in so far as it has not been exercised) on the earliest of:2.5.1

the tenth anniversary of the Grant Date;

2.5.2

the date on which it lapses under clause 2.4;

2.5.3

unless the Company otherwise decides (it being able to impose such conditions as it sees fit in the event that
it exercises its discretion in this regard), 40 calendar days after the Option has become exercisable in
accordance with clause 5 (but excluding clause 5.2);

2.5.4

the Subscriber being adjudicated bankrupt by a court of law;

2.5.5

forthwith upon the Subscriber ceasing to be an Eligible Person other than in circumstances where the
Subscriber is a Good Leaver;

2.5.6

the date falling 90 calendar days after the Subscriber ceases to be an Eligible Person in circumstances where
the Subscriber is a Good Leaver (or such longer period as the Board, having obtained the consent of the
Investor Director, may determine in its absolute discretion);

2.5.7

the date on which the Option has lapsed in its entirety under clause 3 and/or schedule 4;

2.5.8

unless the Board determines otherwise, on completion of any Exchange if the Subscriber has not entered into
an agreement for the grant of a New Option in accordance with clause 7.
9
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2.6

[The Subscriber hereby acknowledges that an option over [ — ] ordinary D1 shares of [ — ] each in the Company was
granted to the Subscriber by virtue of an agreement dated [ — ] ( “Original Option” ). The Subscriber acknowledges and
agrees that this Option replaces the Original Option, that the Subscriber therefore now has no rights under the agreement
pursuant to which the Original Option was granted and that the Subscriber shall not be entitled to any of the shares
which were the subject of the Original Option (and agrees never to exercise the Original Option).]

3

MANNER OF EXERCISE OF OPTIONS

3.1

To the extent that the Option has become exercisable pursuant to this Agreement, the Option may be exercised (in whole
or in part) by the Subscriber, or as the case may be his personal representatives, giving prior notice in writing to the
Company specifying the number of Shares in respect of which the Subscriber wishes to exercise the Option accompanied
by:
3.1.1

the payment of the total Exercise Price due in respect of the number of Shares specified in the exercise notice,
save to the extent that the Subscriber has made other arrangements for the payment of the total Exercise Price
(such as, after Listing, the Subscriber selling sufficient number of the Shares as generates proceeds to pay the
Exercise Price and using those proceeds to satisfy the same) which are satisfactory to the Company or the
Company permits the cashless exercise of the Option pursuant to clause 3.6; and

3.1.2

if required by the Company, the amount due under clause 4.1 in respect of any Tax Liability.

The Subscriber acknowledges that, despite the number of Shares specified in the written notice, the Option may actually
be exercised over a lower number of Shares by virtue of the operation of clause 3.3 and schedule 4 below.
3.2

Where the Option has been properly exercised, the Shares in respect of which the Option has been exercised (after taking
account of the provisions of schedule 4) shall be issued and allotted or transferred pursuant to a notice of exercise within
30 calendar days of the Date of Exercise. Where any Dealing Code prohibits the issue or transfer of the relevant Shares
during such 30 day period, such 30 day period shall be extended by the number of days (plus three further days) during
which the prohibition applies.
10
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3.3

Where the Subscriber has acquired Linked Shares, if the Option (or any part thereof) is properly exercised but not all of
the Linked Shares have been Released, schedule 4 shall apply to determine:
3.3.1

the number of Linked Shares (if any) that shall be Released;

3.3.2

the actual number of Option Shares in respect of which the Option shall be treated as exercised at that time
and which are therefore to be issued and allotted or transferred to the Subscriber; and

3.3.3

the extent to which the Option shall be deemed to have lapsed in respect of a specified number of Option
Shares.

3.4

Any calculation (including but not limited to the determination of the Option Gain and the Remaining Linked Shares
Value) to be carried out under clause 3.3 and schedule 4 shall be performed by the Board (whose determination shall be
final and binding). The Board shall notify the Subscriber of the number of the Remaining Linked Shares which shall be
treated as Released, the number of Option Shares in respect of which the Option shall be treated as exercised and the
number of Option Shares in respect of which the Option shall be treated as lapsing. Examples of the intended operation of
clause 3.3 and schedule 4 are contained at Appendix 1 for illustration purposes.

3.5

If and to the extent that the Subscriber:
3.5.1

serves a valid exercise notice specifying a number of Option Shares to which the exercise relates; and

3.5.2

makes a payment of an Exercise Price calculated by reference to such number; but

3.5.3

the Option is treated as having been exercised in respect of a reduced number of Option Shares (pursuant to
clause 3.3 and schedule 4),

then the Company shall arrange for the return or repayment to the Subscriber of the relevant part of the Exercise Price.
3.6

Notwithstanding any other provision of this Agreement, if a Subscriber serves a valid exercise notice and, as a result, the
Company is obliged to issue or transfer a number of Shares to the Subscriber in exchange for the payment of a
corresponding Exercise Price then the Company shall, at its sole discretion, be entitled to satisfy that obligation by
issuing, transferring or procuring the transfer to the Subscriber (at no cost to the Subscriber or at a cost which reflects
only the nominal value of the relevant Shares) such reduced number of Shares as will (in the opinion of the Board) deliver
equivalent value to the Subscriber.
11
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3.7

The Subscriber hereby agrees that if the Option is exercised prior to a Listing the Subscriber shall, as a condition of such
exercise, enter into a subscription agreement in respect of the Option Shares and deed of adherence to a shareholders
agreement in the form approved by the Board.

3.8

In the event that:
3.8.1

the Board becomes aware that either (i) a General Offer has been (or is to be) made to the shareholders of the
Company for the purposes of Article 14.1.1.1 or (ii) an Approved Offer (as defined in the Articles) has been (or
is to be) made to the shareholders of the Company), and the Subscriber will not otherwise receive notice of
that General Offer or Approved Offer (as the case may be); and

3.8.2

any of the Option Shares have vested under Schedule 1,

the Board shall (where it considers it reasonable to do so) give notice to the Subscriber that such a General Offer or
Approved Offer has been (or is to be) made.
4

TAXATION MATTERS

4.1

In the event that a Tax Liability becomes due on the exercise of the Option, the Option may not be exercised unless:4.1.1

the Company or other member of the Group is able to deduct or, where possible, withhold, an amount equal to
the whole of the Tax Liability from the Subscriber’s net pay for the next pay period; or

4.1.2

the Subscriber has paid to the Company or other member of the Group an amount equal to the Tax Liability; or

4.1.3

the sum of the amount that the Subscriber has paid to the Company or other member of the Group in respect of
the Company’s or other member of the Group’s obligation to satisfy the Tax Liability and the total amount that
the Company or other member of the Group is able to deduct from the Subscriber’s net pay for the next pay
period is equal to or more than the Tax Liability; or

4.1.4

the Subscriber enters into such other arrangements for the satisfaction of the Tax Liability as are acceptable to
the Company.
12
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4.2

The Subscriber agrees that if requested to do so by the Board he shall immediately upon exercise of the Option enter into
an irrevocable joint election with his employing company (or the company of which he is a director) pursuant to section
431 of ITEPA (or any similar provision of law applicable in a jurisdiction other than the United Kingdom, including section
83(b) of the Code) in a form specified by the Board that for the relevant tax purposes the market value of the Shares
acquired is to be calculated as if the Shares were not restricted securities (as defined in section 423 of ITEPA (or any
similar provision of law applicable in a jurisdiction other than the United Kingdom) and sections 425 to 430 of ITEPA (or
any similar provision of law applicable in a jurisdiction other than the United Kingdom) are not to apply to such Shares.

4.3

The Subscriber hereby covenants to pay to the Company (or such other member of the Group as the Company directs) an
amount equal to any Tax Liability. Without prejudice to the right of any person to enforce the covenants to pay in any
other way:
4.3.1

the Subscriber hereby authorises (for all purposes, including Part II of the Employment Rights Act 1996 if and
where applicable to the Subscriber) the person entitled to receive payment under this clause 4.3 (or the
company which employs him, or of which he is a director, if different) to deduct (to the extent permitted by
law) sufficient funds which, in the reasonable opinion of the person, would be equal to the amount due from
the Subscriber from any payment made to or in respect of the Subscriber by the relevant company or the
relevant person on or after the date of the event which gives rise to the Tax Liability; and

4.3.2

the Subscriber hereby agrees (to the extent permitted by law) to pay to the relevant person (or relevant
company) an amount sufficient to satisfy all Tax Liability (in respect of which the Subscriber is liable under
this clause 4.3) to the extent that such liabilities are not recovered from the Subscriber pursuant to clause 4.3.1
or otherwise to enter into such arrangements as the Company may consider appropriate to recover from the
Subscriber the amount of any Tax Liability for which the Subscriber is so liable.

5

TAKEOVERS, LISTINGS, ASSET SALES AND LIQUIDATIONS

5.1

Sale or Asset Sale
5.1.1

In the event that a Sale or an Asset Sale takes place, the Option may be exercised within 40 calendar days of
such Sale or Asset Sale (as applicable) occurring (but, unless the Board in its absolute discretion determines
otherwise, only to the extent the Option has vested pursuant to schedule 1).
13
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5.1.2

5.2

5.3

In the event that the Board becomes aware that an offer has been made which, if completed, would lead to the
Option becoming exercisable under clause 5.1.1 above, it may at its absolute discretion resolve that the Option
becomes exercisable under clause 5.1.1 (but, unless the Board in its absolute discretion determines otherwise,
only to the extent the Option has vested pursuant to schedule 1) within such period as is determined by the
Board and notified to the Subscriber (prior to any Sale or Asset Sale as mentioned in clause 5.1.1) and, in the
event that the Option is not exercised during this period, it shall lapse in full at the end of such period
(notwithstanding any other provision of this Agreement).

Listing
5.2.1

An Option may be exercised on or following a Listing in accordance with clause 5.2.2 (but, unless the Board in
its absolute discretion determines otherwise, only to the extent the Option has vested pursuant to schedule 1).

5.2.2

As soon as the Board has become aware that firm negotiations have been entered into or firm proposals have
been made for the Listing, the Board may notify the Subscriber that such negotiations or proposals have been
entered into or made. Within one week of such notification, the Subscriber may exercise the Option (but,
unless the Board in its absolute discretion determines otherwise, only to the extent the Option has vested
pursuant to schedule 1). The Board may specify in the notification that the exercise of the Option under this
clause 5.2.2 shall be conditional upon completion of the Listing (and for the purposes of this clause 5.2,
“completion” in relation to a Listing shall be the admission or granting of permission referred to in the
definition of “Listing”) and in such a case, in the event that the Listing does not proceed, the notice of
exercise shall be deemed never to have been served.

Exchange of Options
5.3.1

In the event that a Sale takes place, the Subscriber may at any time within six months of the Sale by agreement
with the Acquiring Company release his rights under the Option (in this clause referred to as “the old rights”)
in consideration for the grant to him of rights (in this clause referred to as “the new rights”) which are
equivalent to the old rights but relate to shares in a different company.

5.3.2

The new rights referred to in clause 5.3.1 above shall not be regarded for the purposes of this clause 5 as
equivalent to the old rights unless:
5.3.2.1

the new rights are granted to the Subscriber by reason of his employment or office (as director)
with the Acquiring Company or any of its 51% subsidiaries;
14
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5.3.3

5.4

5.3.2.2

the total Market Value of the Shares which are the subject of the Option immediately before the
release of the Subscriber’s old rights is substantially equivalent to the total Market Value of the
shares (which are the subject of the new rights) immediately after the grant of the new rights to the
Subscriber; and

5.3.2.3

the total amount payable by the Subscriber for the acquisition of shares in pursuance of the new
rights is substantially equivalent to the total amount that would be payable for the acquisition of
Shares which are the subject of the Option in pursuance of the old rights.

Where any new rights are granted pursuant to this clause 5.3 this Agreement shall in relation to the new rights
be construed as if references to the Company and to the Shares were references to the Acquiring Company or
as the case may be to the company in whose shares the new rights relate and to the shares of the Acquiring
Company or of the other company in whose shares the new rights relate.

Liquidation
If the Company passes an extraordinary resolution for dissolution and consequential voluntary winding up of the
Company, the Option may be exercised until the commencement of such winding up (but, unless the Board in its absolute
discretion determines otherwise, only to the extent the Option has vested pursuant to schedule 1) at the expiry of which
period it shall lapse.

6

VARIATION OF SHARE CAPITAL

6.1

In the event of any capitalisation or rights issue or any consolidation, sub-division or reduction or other variation of the
share capital by the Company, or if any of the shares in the Company are to be converted to shares of another class
pursuant to the provisions of the Articles (including, but not limited to, a conversion of ordinary “D1” shares into “A”
ordinary shares and/or Deferred Shares immediately prior to a Listing), the limit on the number of Shares available under
the Option, the number, class and nominal amount of Shares subject to the Option (the definition of “Shares” being
adjusted accordingly) and the Exercise Price for each of those Shares may, at the discretion of the Company, be adjusted
in such manner as the Board considers reasonable PROVIDED THAT :6.1.1

the aggregate amount payable on the exercise of an Option in full is not increased (subject to clause 6.1.2);
and

6.1.2

the Exercise Price for a Share is not reduced below its nominal value.
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7

EXCHANGE OF OPTION FOR NEW OPTION

7.1

If the Company is or is to be the subject of a transaction whereby all or substantially all of the issued share capital of the
Company is or is to be exchanged for issued share capital in another company or body corporate, wherever incorporated,
(the “New Company” ) with the result that (in the reasonable opinion of the Board) the beneficial ownership of the issued
share capital in the New Company is (or is to be) substantially the same as the beneficial ownership of the issued share
capital in the Company immediately prior to such transaction (the “Exchange” ), the Subscriber shall (if so requested by
the Company) release his rights (including his right to acquire Shares) under this Agreement (the “Old Option” ) in
consideration for the grant to him of equivalent rights granted by the New Company (including a right to acquire shares in
the New Company) (the “New Option” ). The determination of such equivalence shall be made in the sole discretion of
the Board whose decision shall be final and binding.

7.2

The New Option shall be on terms and conditions that are (in the opinion of the Board) equivalent to the terms and
conditions of this Agreement save that where a provision in this Agreement refers to the Company the corresponding
provision in the agreement governing the New Option (the “New Option Agreement” ) shall (unless the Board considers
the context requires otherwise) instead refer to the New Company, provided that:
7.2.1

the number (and class) of shares in the New Company subject to the New Option may be different to the
number (and class) of Shares subject to the Old Option, provided that (in the opinion of the Board) there shall
be no material enlargement or dilution of the Subscriber’s interest; and

7.2.2

the exercise price payable per share of the New Company under the New Option may be different to the
Exercise Price per Share under the Old Option, provided that (i) the exercise price per share of the New
Company under the New Option shall be at least the nominal value of such share and (ii) the aggregate
exercise price for all of the shares of the New Company subject to the New Option immediately after the
Exchange shall be substantially equivalent to the aggregate Exercise Price of all of the Shares subject to the
Old Option immediately prior to the Exchange.
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7.3

8

Where a New Option is to be granted, the New Option Agreement shall contain provisions which (in the opinion of the
Board) are equivalent to those contained herein (including for the avoidance of doubt those contained in schedule 2)
relating to Linked Shares, but instead relating to shares ( “New Shares” ) for which any Linked Shares have been
exchanged and (without limitation) the terms of the relevant agreement may:
7.3.1

reflect the fact that the New Shares relate to another corporation or company, including a foreign corporation
or company, as the case may be, (rather than the Company); and

7.3.2

take account of any other matters (such as, without limitation, variations between the Articles and the
constitutional documents governing the corporation or company in which the New Shares are issued and in
the case of the corporation or company being incorporated in another jurisdiction, differences between the
laws of Malta and the laws applicable to such company or corporations) that the Board considers necessary
or desirable to give effect to the commercial intention of the arrangement envisaged by this Agreement.

ADDITIONAL PROVISIONS
The provisions of schedule 2 apply and relate (amongst other things) to the terms of the Subscriber’s holding of any
Linked Shares, certain restrictions relating to the same and matters relating to the conversion of shares.

9

POWER OF ATTORNEY

9.1

The Subscriber:
9.1.1

hereby irrevocably appoints the Company as his attorney ( “Attorney” ) for all purposes referred to in this
Agreement or any New Option Agreement and irrevocably authorises the Attorney (on the Subscriber’s
behalf) to execute any and all document(s) and to do any and all acts and things as the Attorney in its
absolute discretion considers necessary or desirable in order to give full effect to the terms of this Agreement,
the New Option Agreement, the terms of the Articles (or the articles of association of the New Company) or
the release of the Old Option and grant of the New Option in connection with the Exchange. Every attorney
that may be appointed by virtue of this clause shall be considered to act singly as the true and lawful attorney
of the Subscriber with full power of substitution as specified herein;
17
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9.1.2

agrees that the Attorney may in his name or otherwise on the Subscriber’s behalf:
9.1.2.1

execute any stock transfer form and any other documents and do all things necessary in order to
transfer any Linked Shares or New Shares in accordance with this Agreement or the Articles (or
the articles of association of the company in which the New Shares are issued) including, without
prejudice to the generality to the foregoing, any transfer pursuant to a Drag Along Notice;

9.1.2.2

accept any Company Transfer Notice or EBT Transfer Notice served in accordance with this
Agreement or the New Option Agreement and execute any stock transfer form and any other
documents and do all things necessary in order to transfer Unreleased Shares pursuant thereto;

9.1.2.3

accept any Company Conversion Information Notice (or other document) served in accordance
with this Agreement or the New Option Agreement;

9.1.2.4

serve a Conversion Notice (or other document) in accordance with this Agreement or the New
Option Agreement;

9.1.2.5

receive and comply with a Drag Along Notice;

9.1.2.6

make any tax filing or claim for relief or exemption that the Attorney considers necessary or
desirable in connection with any transfer referred to at 9.1.2.1 above;

9.1.2.7

execute any New Option Agreement on the Subscriber’s behalf;

9.1.2.8

approve any alteration to this Agreement or the New Option Agreement pursuant to clause 10 (or
equivalent provisions of the New Option Agreement);

9.1.2.9

accept and retain any share certificate issued in respect of any Linked Shares or New Shares;

9.1.2.10

sign any written resolution of the shareholders of the Company or New Company (or of the
holders of the relevant class of shares in the Company or New Company) that the Board considers
to be necessary or desirable for the purposes of or in connection with the IPO (as defined in
schedule 2 but as if the reference to “Company”
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in such definition were to “Company or New Company”) or any pre-IPO restructuring,
reconstruction or amalgamation involving the share capital of the Company or New Company (“
Resolutions ”) including without prejudice to the generality of the foregoing any reorganisation,
conversion or reclassification of all or any of the share capital of the Company or New Company
and/or the alteration, abrogation or variation of the rights attached to any Linked Shares or New
Shares; and/or
9.1.2.11

9.2

in lieu of signing a written resolution as aforesaid, to appoint a proxy to attend and vote on his or
her behalf on any Resolutions to be proposed at a general meeting of the Company or New
Company at the discretion of the Attorney and to approve, in writing or otherwise, any consent to
the convening of any such meeting at short notice.

The Subscriber hereby authorises the Attorney to:
9.2.1

delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power
to delegate or appoint a substitute attorney) to an officer or officers appointed for that purpose by the board
of directors of the Attorney, by resolution or otherwise, and vary or revoke such delegation at any time; and

9.2.2

appoint one or more persons to act as substitute attorney for the Subscriber and to exercise one or more of the
powers conferred on the Attorney by this power of attorney and revoke any such appointment,

provided that neither of the above appointments shall constitute the appointment of a new attorney (for the same
business of the mandate created by virtue of clause 9.1 or otherwise) or the revocation of the said mandate given to the
Attorney.
9.3

The Subscriber undertakes:
9.3.1

to promptly notify the Attorney of, and deliver to the Attorney, anything received by the Subscriber in its
capacity as the registered holder of any Linked Shares or New Shares;

9.3.2

to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers
conferred by this power of attorney and hereby ratifies and confirms and agrees to ratify and confirm any act
whatsoever the Attorney shall lawfully do or cause to be done and all documents executed by the Attorney in
the exercise or proposed exercise of all or any of his powers; and

9.3.3

to indemnify and hold each Attorney harmless against all claims, losses, costs, expenses, damages or liability
incurred by it as a result of acting in good faith (but not acting negligently or fraudulently) pursuant to this
power of attorney (including any costs incurred in enforcing this indemnity).
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9.4

The Subscriber declares that a person who deals with the Attorney in good faith may accept a written statement signed
by the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of that fact. The
Attorney is expressly authorized to act under this Power of Attorney.

9.5

The Subscriber agrees that the Attorney shall not accept any responsibility and shall not be under any liability for any act
or omission of the Attorney or any of its representatives (save in the case of the Attorney’s own fraud, negligence or
wilful misconduct).

9.6

The Subscriber agrees that the power of attorney and other authorities on the terms conferred by or referred to in this
Agreement (including but not limited to the authority granted in terms of paragraph 1.2.5 of schedule 2) are given by way
of security for the performance of the obligations of the Subscriber and are irrevocable, to the extent permitted by
applicable law, in accordance with section 4 of the Powers of Attorney Act 1971 and, in terms of Maltese law in so far as it
may be applicable, article 1887 of the Civil Code (Cap. 16 of the Laws of Malta). Such power of attorney shall be
irrevocable except with written consent of the Attorney.

9.7

The Board shall notify the Subscriber as soon as reasonably practicable following the Exchange of the release of the Old
Option and the grant of the New Option or of any pre-IPO restructuring, reconstruction or amalgamation involving the
share capital of the Company or New Company. Notwithstanding such release the power of attorney granted under this
clause 9 shall remain valid, binding and in existence.

9.8

The power of attorney granted under this clause 9 is without prejudice (and in addition) to any power of attorney
contained in the Articles (or the articles of association of the New Company).

10

VARIATION AND RELATED MATTERS

10.1 The terms of this Agreement shall in all respects be administered by the Board, and in the event of any dispute or
disagreement as to the interpretation of this Agreement, or as to any question or right arising from or related to this
Agreement, the decision of
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the Board shall be final and binding upon all persons. It is expressly agreed and understood by and between the parties to
this Agreement that: from time to time during the term hereof there may be information relating to the Company and/or the
Group which is considered by the Board to be of a commercially sensitive nature and/or which it would not be in the best
interests of the Company to disclose to all shareholders of the Company, and accordingly disclosure of such information
to the Subscriber should be withheld; the determination as to what information shall fall within this category is considered
to constitute a question related to this Agreement on which the decision of the Board shall be final and binding upon all
persons as aforesaid; and that for all intents and purposes the Subscriber hereby grants his unconditional waiver to the
right to receive such information as the board of directors may determine from time to time, including during or for the
purposes of a general meeting of the shareholders of the Company.
10.2 Subject to clause 10.4 and 7.3, the board of directors for the time being of the Company may at any time and from time to
time make any alteration to this Agreement which it thinks fit provided that:
10.2.1

any alteration to this Agreement which is necessary to comply with or to take account of any applicable
legislation or statutory regulations or any change in them, or any requirements of any tax authority or to
obtain or maintain favourable taxation, exchange and/or regulatory treatment for the Company, any Group
member or the Subscriber, may be made without the consent of the Subscriber; and

10.2.2

(subject to clause 10.2.1) no alteration which would materially and unfairly increase the liability of the
Subscriber or materially and unfairly decrease the value of his subsisting rights under this Agreement shall be
made without the Subscriber’s prior written consent.

10.3 Subject to clause 10.2, clause 10.4 and clause 7.3, no variation of this Agreement shall be valid unless it is in writing and
signed by or on behalf of each of the parties to this Agreement.
10.4 In the event that any Linked Shares or New Shares are to be converted pursuant to the provisions of Article 7.6 of the
Articles (or the equivalent provisions in relation to New Shares) in connection with a Listing, then the Board may (by
simple board resolution) make any alteration to this Agreement or the New Option Agreement, as the case may be, which
it thinks fit so that the provisions of this Agreement or the New Option Agreement, as the case may be, apply (from and
after the relevant conversion) to the shares into which such Linked Shares or New Shares have converted including but
not limited to, providing that any Linked Shares or New
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Shares that would have been the subject of a Company Conversion Information Notice under this Agreement in
connection with a Sale shall instead be subject to compulsory transfer to an Employee Benefit Trust or other party
nominated by the Company or to the acquiring entity in such Sale for no (or nominal) consideration.
11

MISCELLANEOUS

11.1 This Agreement shall be binding upon each party’s successors and assigns and personal representatives (as the case
may be) but except as expressly provided herein none of the rights of the parties under this Agreement may be assigned
or transferred.
11.2 Notwithstanding any other provision of this Agreement:
11.2.1

this Agreement shall not form part of any contract of employment or office between the Company or any other
member of the Group and the Subscriber and the rights and obligations of the Subscriber under the terms of
his office or employment with the Company or any other member of the Group shall not be affected by this
Agreement and this Agreement shall afford the Subscriber no additional rights to compensation or damages in
consequence of the termination of such office or employment for any reason whatsoever; and

11.2.2

this Agreement shall not confer on the Subscriber any legal or equitable rights (other than those constituting
the Option) against the Company or any other member of the Group directly or indirectly, or give rise to any
cause of action at law or in equity against the Company or any other member of the Group; and

11.2.3

the Subscriber shall not be entitled to any compensation or damages for any loss or potential loss which (s)he
may suffer by reason of being unable to exercise the Option (or have any Linked Shares Released) in
consequence of the loss or termination of his office or employment with the Company or any other member of
the Group for any reason whatsoever.

11.3 Any notice or other communication under or in connection with this Agreement may be given:
11.3.1

by personal delivery or by sending the same by post, to the Subscriber at his last known address, or to the
address of the place of business at which he performs the whole or substantially the whole of his duties of his
office or employment, and to the Company at its registered office and where a notice or other communication
is given by first class post, it shall be deemed to have been received 48 hours after it was put into the post
properly addressed and stamped; or

11.3.2

to the Subscriber by electronic communication to his usual business address or to such other address for the
time being notified for that purpose to the person giving the notice.
22
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11.4 This Agreement constitutes the whole agreement between the parties hereto. The Subscriber agrees that in entering into
this Agreement he does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or
understanding other than as set out in this Agreement. The only remedy available to the Subscriber in respect of any
such statement, representation, warranty or understanding shall be for breach of contract under the terms of this
Agreement. Nothing in this sub-clause shall operate to exclude liability for fraud.
11.5 The Subscriber shall be responsible for obtaining any governmental or other official consent that may be required by any
country or jurisdiction in order to permit the grant or exercise of the Option. Neither the Company nor any other member
of the Group shall be responsible for any failure by the Subscriber to obtain any such consent or for any tax or other
liability to which the Subscriber may become subject as a result of his exercise of the Option.
11.6 After exercise of the Option and acquisition of the Option Shares, the Subscriber shall become bound by the provisions
of the Articles (a copy of which is appended to and forms part of this Agreement) and in particular in relation to the
provisions relating to the transfer of shares which are contained in the Articles.
11.7 The Subscriber consents that the Company shall collect and process his/her personal data for the purposes set out in this
Agreement and in terms of the Data Protection Act (Cap. 440 of the Laws of Malta) or similar laws in other applicable
jurisdictions. The Subscriber further consents to the processing and release of the information contained herein by the
Company (including, but without prejudice to the generality of the foregoing, such person’s name, address, age and
salary details) to any other members of the Group or any third parties in connection with the administration of this
Agreement or for the purpose of complying with any legal obligations. To the extent required by law, the Subscriber has
the right to access data which the Company holds about him, and, where applicable, the right to ask for a rectification or
erasure of such data.
11.8 This deed may be executed in any number of counterparts each of which shall constitute an original but all of which shall
constitute one and the same instrument.
23
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11.9 A person who is not a party to this Agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999
to enforce any term of this Agreement, save that any person which is obliged to account for any Tax Liability shall be
entitled to enforce clause 3 and that any holding company of the Company (from time to time) may enforce any of the
provisions of this Agreement (“holding company” having the meaning given in section 1159 Companies Act 2006 for this
purpose (but, for the purposes of section 1159(1) of the Companies Act 2006, a company shall be treated as a member of
another company if any shares in that other company are registered in the name of either (a) a person by way of security
(where the company has provided the security) or (b) a person as nominee for the company)). This clause does not affect
any right or remedy of any person which exists or is available otherwise than pursuant to that Act. The Company may
assign any of its rights under this Agreement.
11.10 This Agreement (including the power of attorney granted hereunder) shall be interpreted and construed in accordance
with the laws of England and Wales. The parties irrevocably agree that the courts of England shall have exclusive
jurisdiction to settle any dispute which may arise out of or in connection with this Agreement and that accordingly, any
suit, action or proceedings arising out of or in connection with this Agreement shall be brought in such courts.
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IN WITNESS whereof the parties have executed this Agreement as a Deed on the date set out above.
EXECUTED AS A DEED by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY P.L.C.
acting by a director in the presence
of a witness:-

)
)
)
)
)
Director

Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
EXECUTED AS A DEED by
[—]
in the presence of:-

)
)
)

Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
25
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Schedule 1
Vesting
For the purposes of this Agreement:
1.

one quarter of the Option Shares shall vest 12 months after the Effective Date;

2.

a further one twelfth of the balance of the Option Shares shall vest 15 months after the Effective Date with an additional
one twelfth vesting after each 3 month period thereafter (with the intent that 100% of the Option Shares will have vested 48
months after the Effective Date),

and the Option shall be exercisable at any time after the date it has first vested (to the extent vested).
Notwithstanding any of the above:
(a) no Option Shares shall vest after the date on which the Subscriber ceases to be employed by (or a director of) the
Company or any member of the Group unless the Board (having obtained the consent of the Investor Director) determines
otherwise; and
(b) no Option Shares shall vest after the date of a Sale (save to the extent the Board, having obtained the consent of the
Investor Director, determines otherwise);
and the Option shall lapse immediately with respect to those Option Shares that shall not vest.
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Schedule 2
Linked Shares
1

TERMS OF HOLDING OF LINKED SHARES

1.1

The parties acknowledge that the Subscriber may in the future acquire Linked Shares. The Subscriber agrees to hold such
Linked Shares subject to the terms and conditions of this Agreement and the Articles.

1.2

The Subscriber:
1.2.1

confirms, warrants and undertakes that he will acquire the Linked Shares on his own behalf for investment
purposes and not for re-sale;

1.2.2

confirms, warrants and undertakes that in deciding to apply for the Linked Shares, he will make his own
assessment of the risks and opportunities involved and will not rely upon any warranty, representation, or
inducement from any person;

1.2.3

shall undertake all such acts, things and deeds necessary to effect a conversion, redemption, forfeiture and
sale of any Linked Shares in accordance with the Articles and this Agreement;

1.2.4

undertakes that (if required by the Company and if applicable to the Subscriber) he shall (within such
timescale as may be required by the Company) enter into an election under section 83(b) of the Code or under
section 431(1) of ITEPA, or any other similar procedure under applicable law, such that any restrictions
attaching to the Linked Shares will be ignored when valuing the Linked Shares for tax purposes;

1.2.5

irrevocably agrees to the appointment of any officer of the Company to negotiate and agree on his behalf with
HMRC the restricted and/or unrestricted market value of the Linked Shares for tax purposes;

1.2.6

agrees that the Company may retain the share certificate in respect of the Linked Shares;

1.2.7

absolutely and irrevocably waives any right to:

1.2.7.1

receive any dividends (including any assets distributed in lieu or satisfaction of any dividends) in respect of
the Linked Shares, save for any such dividends in respect of any Linked Shares which are Released (in relation
to which, with effect from the relevant Linked Shares becoming Released, such waiver shall not apply);
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1.2.7.2

participate in any bonus issues of shares in the capital of the Company arising by virtue of the Linked Shares,
save for any such bonus issue arising by virtue of any Linked Shares which are Released (in relation to which,
with effect from the relevant Linked Shares becoming Released, such waiver shall not apply); and

1.2.7.3

in his capacity as a holder of Linked Shares, receive notice of, and attend and vote (whether in person, by
proxy or otherwise) at, any general meeting of the Company, save in respect of any Linked Shares which are
Released (in relation to which, with effect from the relevant Linked Shares becoming Released, such waiver
shall not apply), and the Subscriber undertakes not to exercise any voting rights attaching to any of the
Linked Shares prior to them becoming Released save in relation to a resolution to approve any alteration or
abrogation of the rights attaching to the Linked Shares to the extent required by the Articles, if any.

2

COMPULSORY TRANSFER OF SHARES/SHARE CONVERSION

2.1

In the event that on the Relevant Cessation Date the Subscriber holds Linked Shares (not being Shares which are the
subject of a Conversion Notice or shares into which the same have been converted) that are on that date Unreleased
Shares, whether by reason of the Option lapsing under clause 2.5 or clause 5 or Schedule 1 of this Agreement, or the
Option having been exercised in full and not all of the Linked Shares being Released, the Unreleased Shares shall, prior to
a Listing, be Compulsory Sale Shares within the meaning of the Articles and the Subscriber shall be deemed to have given
a Compulsory Sale Notice as defined in the Articles with respect to such shares in accordance with Article 13.1 provided,
however, that notwithstanding any provision of Article 13, the price for the Unreleased Shares determined in accordance
with Article 13.5 shall be the price determined in accordance with Article 13.5.1 and the Subscriber hereby waives any and
all entitlement to the price determined in accordance with Article 13.5.2 for the Unreleased Shares, even in circumstances
in which the Subscriber is a Good Leaver within the meaning of the Articles.
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2.2

In the event that the Subscriber holds Unreleased Shares (whether before or after the Relevant Cessation Date), the
Company may at any time prior to Listing by notice in writing (the “ Company Transfer Notice ”) to the Subscriber require
the Subscriber to transfer some or all of the Unreleased Shares to the Company pursuant to Article 11.3.10 on a date
specified by the Company (the “ Company Transfer Date ”), but no earlier than 14 calendar days after the date of the
Company Transfer Notice, in consideration for a payment to the Subscriber equal to the lesser of (i) the price paid by the
Subscriber on subscription for the Unreleased Shares subject to the Company Transfer Notice or (ii) the Fair Price of the
Unreleased Shares subject to the Company Transfer Notice on the Company Transfer Date less 25%.

2.3

In the event that the Subscriber holds Unreleased Shares (whether before or after the Relevant Cessation Date), the
Company may by notice in writing (the “ EBT Transfer Notice ”) at any time to the Subscriber require the Subscriber to
transfer some or all of the Unreleased Shares to an Employee Benefit Trust or other third party nominated by the
Company on a date specified by the Company (the “ EBT Transfer Date ”), but no earlier than 14 calendar days after the
date of the EBT Transfer Notice, in consideration for a payment to the Subscriber equal to the lesser of (i) the price paid
by the Subscriber on subscription for the Unreleased Shares subject to the EBT Transfer Notice or (ii) the Fair Price
(before Listing) or the Market Value (from Listing) of the Unreleased Shares subject to the EBT Transfer Notice on the
EBT Transfer Date less 25%.

2.4

In the event that a Sale is to occur, the Company may notify the Subscriber in writing by a notice substantially in the form
set out in schedule 3 (“ Company Conversion Information Notice ”) of:

2.5

2.4.1

the number of Linked Shares which will be the subject of the Conversion Notice, being the number of Linked
Shares which have not been Released as at the date of the Sale or (in the case only of a Sale which does not
consist of a sale of the entire issued share capital of the Company and only where the Investor Director gives
his consent) such number of Linked Shares which have not been Released as is determined by the Board; and

2.4.2

the date to be specified by the Subscriber in the Conversion Notice for the Linked Shares (or a proportion
thereof) to convert into Deferred Shares, such date to be the date of the Sale (with the Conversion Notice
taking effect immediately prior to the relevant Sale).

In the event a Company Conversion Information Notice is served pursuant to paragraph 2.4, the Subscriber shall, prior to
the Conversion Date (but in any event within 7 calendar days of receipt of the Company Conversion Information Notice),
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serve a Conversion Notice on the Company, requiring the Company, pursuant to Article 7.7 of the Articles, to convert the
number of Linked Shares equal to the Conversion Number into Deferred Shares on the Conversion Date (taking effect
immediately prior to the relevant Sale so that the Conversion Number of Linked Shares are converted into Deferred Shares
immediately prior to the Sale). This provision is without prejudice to clause 9.1.2.4 of the Agreement.
2.6

Notwithstanding any other provision of this Agreement, in the event that (i) Linked Shares which have not been Released
are transferred by the Subscriber pursuant to Article 13 and/or paragraph 2.1 of this Schedule (“ Transferred Shares ”)
and (ii) the Option is exercised on or after the Relevant Cessation Date and such exercise would have been settled by
some or all of the Transferred Shares being Released had they still been held by the Subscriber (such shares being the “
Relevant Transferred Shares ”), then (i) the Company may reduce the number of Shares or New Shares issuable upon
exercise of the Option after the Relevant Cessation Date by such number as is equal in value, based on the Market Value
on the date of exercise, to the amount paid to the Subscriber upon the transfer of his Relevant Transferred Shares
pursuant to Article 13 and/or paragraph 2.1 of this Schedule, or (ii) the Subscriber shall, upon notice from the Company,
agree and direct that such amount shall be deducted from the proceeds of any sale of such Shares or New Shares and
paid directly to the Company, or (iii) the Subscriber shall agree to pay such amount to the Company directly or, if the
Company so agrees, by way of deduction from salary or other remuneration payable to him.

2.7

Notwithstanding any provision of Article 13, in the event that the Subscriber is deemed to give a Compulsory Sale Notice
which relates (in whole or part) to Linked Shares which are neither Released nor Unreleased Shares, the Subscriber agrees
that the price for such Linked Shares determined in accordance with Article 13.5 shall be the price determined in
accordance with Article 13.5.1 and the Subscriber hereby waives any and all entitlement to the price determined in
accordance with Article 13.5.2 for the relevant Linked Shares, even in circumstances in which the Subscriber is a Good
Leaver within the meaning of the Articles.

3

SHARE TRANSFER
The Subscriber shall not, otherwise than pursuant to a Sale, an Exchange or the operation of Articles 13 or 15 of the
Articles, without the prior written consent of the Board (subject to the approval of the Investor Director) (such consent to
be made subject to such conditions as the Board may require), or paragraph 2 of this Agreement, transfer the Linked
Shares or enter into any arrangement which may place any Encumbrance on the Linked Shares. In the event that the
Subscriber
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wishes to transfer any Linked Shares to a Permitted Transferee (as such term is defined in the Articles) pursuant to any of
Articles 11.3.1 to 11.3.3 of the Articles, the Subscriber shall serve notice on the Board identifying the number of Linked
Shares to be transferred and the identity of the relevant Permitted Transferee and the Board will consent to the relevant
transfer for the purposes of this paragraph 3 provided that the Subscriber and the Permitted Transferee first enter into an
agreement with the Company in such form and containing such provisions as the Board may require (in particular, to
ensure that the commercial intentions of the arrangements set out in this Agreement are maintained despite the Linked
Shares having been transferred to the Permitted Transferee and accordingly restricting the ability of the Permitted
Transferee to transfer the Linked Shares and requiring the compulsory transfer, conversion or forfeiture of the Linked
Shares in relevant circumstances). Where the Linked Shares are listed on a stock exchange, this paragraph 3 shall not
apply in respect of such number of the Linked Shares as have been Released.
4

MARKET STANDOFF

4.1

The Subscriber agrees that in the event of a Listing, with respect to the Linked Shares and any Shares acquired by the
Subscriber pursuant to the exercise of the Option, subject to any early release provisions that apply pro rata to
shareholders of the Company according to their holdings of shares in the Company (determined on an as-converted basis
immediately prior to Listing), the Subscriber will not, if requested by the managing underwriter(s) in the initial
underwritten sale of shares of the Company to the public (“ Listed Shares ”) pursuant to a registration statement filed
with, and declared effective by, the U.S. Securities and Exchange Commission under the Securities Act of 1933 (the
“IPO”), for a period of up to one hundred eighty (180) calendar days following the effective date of the registration
statement relating to such IPO, directly or indirectly sell, offer to sell, grant any option for the sale of, or otherwise
dispose of any Listed Shares or securities convertible into Listed Shares, except for: (i) transfers of Shares permitted
under paragraph 4.2 so long as such transferee furnishes to the Company and the managing underwriter their written
consent to be bound by this clause as a condition precedent to such transfer; and (ii) sales of any securities to be
included in the registration statement for the IPO. For the avoidance of doubt, the provisions of this paragraph 4.1 shall
only apply to the IPO. In order to enforce the foregoing covenant, the Company shall have the right to place restrictive
legends on the certificates representing the Shares subject to this clause and to impose stop transfer instructions with
respect to the Shares until the end of such period. The Subscriber further agrees to enter into any agreement reasonably
required by the underwriters to implement the foregoing restrictions on transfer. For the avoidance of doubt, the
foregoing provisions of this
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clause shall not apply to any registration of securities of the Company (a) under an employee benefit plan or (b) in a
merger, consolidation, business combination or similar transaction.
4.2

The following transfers will be exempt from paragraph 4.1: (i) the transfer of any or all of the Shares during the
Subscriber’s lifetime by gift or on the Subscriber’s death by will or intestacy to any member(s) of the Subscriber’s “
Immediate Family ” (as defined below) or (ii) to a trust for the benefit of the Subscriber and/or member(s) of the
Subscriber’s Immediate Family, provided that each transferee or other recipient agrees in a writing satisfactory to the
Company that the provisions of paragraph 4.1 will continue to apply to the transferred Shares in the hands of such
transferee or other recipient. The term “Immediate Family” means the Subscriber’s spouse, the lineal descendant or
antecedent, father, mother, brother or sister, child, adopted child, grandchild or adopted grandchild of the Subscriber or
the Subscriber’s spouse, or the spouse of any of the above or Spousal Equivalent. A person is deemed to be a “ Spousal
Equivalent ” provided the following circumstances are true: (i) irrespective of whether or not the transferee and the
Spousal Equivalent are the same sex, they are the sole spousal equivalent of the other for the last twelve (12) months,
(ii) they intend to remain so indefinitely, (iii) neither is married to anyone else, (iv) both are at least 18 years of age and
mentally competent to consent to contract, (v) they are not related by blood to a degree of closeness that would prohibit
legal marriage in the state in which they legally reside, (vi) they are jointly responsible for each other’s common welfare
and financial obligations, and (vii) they have resided together in the same residence for the last twelve (12) months and
intend to do so indefinitely.
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Schedule 3
Company Conversion Information Notice
To: [Subscriber]
[Address]
Date:
This notice is served pursuant to paragraph 2 of schedule 2 of the individual option and subscription agreement entered into
between you and Midasplayer International Holding Company p.l.c. (“Company”) on [
] (“Subscription Agreement”).
Pursuant to paragraph 2.4 of schedule 2 of the Subscription Agreement, you are required to serve a notice on the Company in
the form attached, requesting that the Conversion Number (as specified below) of your Linked Shares (as defined in the
Subscription Agreement) convert into Deferred Shares on the Conversion Date (as specified below) in connection with a Sale:
Conversion Number:
Conversion Date:

On behalf of Midasplayer International Holding Company p.l.c.
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Conversion Notice
To:

Midasplayer International Holding Company p.l.c.
[Address]

Date: [

]

Dear Sirs,
Conversion Notice
This notice is served pursuant to Article 7.7 of the articles of association (“Articles”) of Midasplayer International Holding
Company p.l.c. In accordance with the Articles, notice is hereby given that the number of D3 Ordinary Shares specified below
shall convert into Deferred Shares on the Conversion Date specified below. It is acknowledged that this conversion is intended
to take effect immediately prior to the relevant Sale.
Conversion Number of D3 Ordinary Shares:
Conversion Date:
Signed
By [Subscriber] [acting by [insert name of agent / attorney] being such person’s duly appointed [agent / or attorney]]
[[and in the case of a notice exercised by an attorney]
Witnessed by:

[Witness signature]

Witness name:

[Insert name of witness]

Witness address: [Insert address]]
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Schedule 4
1

CALCULATION TO BE PERFORMED ON EXERCISE

1.1

Where the Subscriber has acquired Linked Shares, if the Option has been properly exercised but not all of the Linked
Shares have been Released then this paragraph 1.1 shall apply to determine (a) the number of Linked Shares that are
Released; and (b) the actual number of Option Shares in respect of which the Option shall be treated as exercised at that
time and which are therefore to be issued or transferred to the Subscriber; and (c) the number of Option Shares that the
Option shall be treated as lapsing in respect of:
1.1.1

For the purposes of this paragraph 1.1:

1.1.1.1

“ Remaining Linked Shares Value ” means the value of the Remaining Linked Shares calculated as follows:

1.1.1.2

“ LMV ” shall mean the Market Value of a Linked Share on the relevant Date of Exercise (as determined by the
Board);

1.1.1.3

“ OMV ” shall mean the Market Value of an Option Share on the relevant Date of Exercise (as determined by
the Board);

1.1.1.4

“ Option Gain ” means the ‘in the money value’ of the Shares which are purported to be the subject of the
exercise, such value being calculated as follows:

1.1.1.5

“ Remaining Linked Shares ” means such number of the Linked Shares that have not yet been Released at
the relevant time; and

1.1.1.6

“ X ” means the number of Shares in respect of which the Option is purported to be exercised, being the
number of Shares which is specified in the relevant exercise notice.

1.1.2

If the Remaining Linked Shares Value is equal to or less than the Option Gain then:

1.1.2.1

all of the Remaining Linked Shares shall be Released;
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1.1.2.2

the Option shall be treated as having been exercised in respect of a number of Option Shares (“ Y ”) where:

and Y shall be rounded down to the nearest whole number; and
1.1.2.3

the Option shall lapse in respect of a number of Option Shares calculated as X - Y.

1.1.3

If the Remaining Linked Shares Value is greater than the Option Gain then:

1.1.3.1

a number of the Remaining Linked Shares (“ Z ”) shall be Released, where:

and Z shall be rounded down to the nearest whole number;
1.1.3.2

the Option shall be treated as having been exercised in respect of none of the Option Shares; and

1.1.3.3

the Option shall lapse in respect of such number of Option Shares as is equal to X.

1.2

It is acknowledged that the Subscriber may acquire Linked Shares each of which does not have the same Market Value. If
that is the case the Board shall adjust the calculations in paragraph 1.1 in such manner as it considers appropriate in order
to take account of such differing Market Values and shall identify which of the Linked Shares are treated as Released
under paragraph 1.1 (the Linked Shares having greater Market Values being Released in priority to other Linked Shares).
References in this agreement to the “number of Linked Shares that have not been Released” (or similar phrases) shall be
construed to relate to such of the Linked Shares as have not been Released taking account of the Board’s determination
under this paragraph 1.2.

1.3

Any calculation (including the determination of the Option Gain and the Remaining Linked Shares Value) to be carried out
under paragraph 1.1 shall be performed by the Board (whose determination shall be final and binding). The Board shall
notify the Subscriber of the number of the Remaining Linked Shares which shall be treated as Released, the number of
Option Shares in respect of which the Option shall be treated as exercised and the number of Option Shares in respect of
which the Option shall be treated as lapsing. Examples of the intended operation of paragraph 1.1 are contained at
Appendix 1 for illustration purposes.
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Appendix1: Examples of operation of clause 3.3 and schedule 4
Example 1
For the purposes of this example, it is assumed that the Option is granted over 1,000 D1 ordinary shares (as the Option Shares)
at an Exercise Price of $17 and that 1,000 D3 ordinary shares have been acquired (as Linked Shares). Assume that the shares in
the Company are converted into a single class of A ordinary shares (under the Articles, as a result of a Listing). As a result of
the conversion, the Option is treated as subsisting over 1,000 A ordinary shares. The value of the Company at the time of the
Listing was such that the Subscriber’s 1,000 D3 ordinary shares have converted into 400 A ordinary shares in accordance with
the conversion mechanism set out in the Company’s Articles of Association. (The remaining 600 D3 Ordinary Shares will
convert into Deferred Shares and will be taken back by the Company for a nominal or no payment to the Subscriber). The
Subscriber chooses to exercise the Option in two tranches as follows:
1.

When half of the option has vested, the Option is purported to be exercised in respect of all 500 vested A ordinary shares
at a time when the market value of an A ordinary share is $50.
Option Gain = 500 shares x ($50-17) = $16,500
Remaining Linked Share Value = 400 shares x $50 = $20,000. This exceeds the value of the Option Gain therefore
paragraph 1.1.3 of schedule 4 applies.

2.

Applying paragraph 1.1.3:
(a)

the number of Remaining Linked Shares to be Released is calculated:
$16,500 / $50 = 330 A ordinary shares

(b)

the Option is treated as not having been exercised over any shares (and so no Exercise Price is payable); and

(c)

the Option is treated as having lapsed in respect of 500 A ordinary shares.

3.

The Option therefore now subsists over only 500 A ordinary shares. 330 of the Linked Shares have been Released and so
there are 70 Remaining Linked Shares.

4.

When the remaining half of the Option has fully vested, the Subscriber purports to exercise the balance of the Option in
full. At this time the value of an A ordinary share is $60.
Option Gain = 500 shares x ($60-17) = $21,500
Remaining Linked Share Value = 70 shares x $60 = $4,200. This is less than the Option Gain therefore paragraph 1.1.2
of schedule 4 applies

5.

Applying paragraph 1.1.2:
(a)

all of the Remaining Linked Shares are Released (i.e. 70 A ordinary shares already held by the Subscriber);

(b)

the number of Option Shares that the Option is treated as having been exercised over is calculated:
($21,500 - $4,200) / ($60 - $17) = 402 shares
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Since the Option is treated as exercised over 402 shares, an aggregate Exercise Price of $6,834 is payable by the
Subscriber 1 ; and
(c)
6.

the Option is treated as having lapsed in respect of 98 A ordinary shares.

Accordingly, the Option has now lapsed in full and all Linked Shares have been Released.

Example 2
Facts as with Example 1, save that the value of an A ordinary share is $30 at step 4 rather than $60:
4.

When the remaining half of the Option has fully vested, the Subscriber purports to exercise the balance of the Option in
full. At this time the value of an A ordinary share is $30.
Option Gain = 500 shares x ($30-17) = $6,500
Remaining Linked Share Value = 70 shares x $30 = $2,100. This is less than the Option Gain therefore paragraph 1.1.2
of schedule 4 applies.

5.

Applying paragraph 1.1.2:
(a)

all of the Remaining Linked Shares are Released (i.e. 70 A ordinary shares already held by the Subscriber);

(b)

the number of Option Shares that the Option is treated as having been exercised over is calculated:
($6,500 - $2,100) / ($30 - $17) = 338 shares
Since the Option is treated as exercised over 338 shares, an aggregate Exercise Price of $5,746 is payable by the
Subscriber 2 ; and

(c)
6.
1

2

the Option is treated as having lapsed in respect of 162 A ordinary shares.

Accordingly, the Option has now lapsed in full and all Linked Shares have been Released.
As an alternative to delivering 402 A ordinary shares to the Subscriber at a price of $17 per share, the Company may agree
to a net-settlement mechanism whereby instead the Subscriber receives a number of shares which has a value equal to the
net gain. In this example, the aggregate Exercise Price would have been $6,834, which equates to 114 shares and so only
288 shares (i.e. 402 less 114) are actually delivered to the Subscriber. Depending upon company law requirements, a
nominal payment may also need to be made by the Subscriber.
As an alternative to delivering 338 A ordinary shares to the Subscriber at a price of $17 per share, the Company may agree
to a net-settlement mechanism whereby instead the Subscriber receives a number of shares which has a value equal to the
net gain. In this example, the aggregate Exercise Price would have been $5,746, which equates to 191 shares and so only
147 shares (i.e. 338 less 191) are actually delivered to the Subscriber. Depending upon company law requirements, a
nominal payment may also need to be made by the Subscriber.
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Example 3
For the purposes of this example, it is assumed that the Option is granted (to an employee) over 1,000 D1 ordinary shares (as the
Option Shares) at an Exercise Price of $17 and that 1,000 D3 ordinary shares have been acquired (as Linked Shares). Assume that
the shares in the Company are converted into a single class of A ordinary shares (under the Articles, as a result of a Listing). As
a result of the conversion, the Option is treated as subsisting over 1,000 A ordinary shares. The value of the Company at the
time of the Listing was such that the Subscriber’s 1,000 D3 ordinary shares have converted into 400 A ordinary shares.
Before any part of the Option has vested, the Subscriber leaves employment (by resignation, other than for a “Good Reason”).
Since the Option has not vested:
1.

The Option can never be exercised and lapses.

2.

As none of the Linked Shares have been Released, the Subscriber will be required to transfer the Linked Shares to an
Employee Benefit Trust in consideration for a payment per Linked Share equal to the lesser of (i) the subscription price paid
for the Linked Shares and (ii) the market price of the Linked Shares at the time of transfer less 25%.

Example 4
For the purposes of this example, it is assumed that the Option is granted over 1,000 D1 ordinary shares (as the Option Shares)
at an Exercise Price of $17 and that 1,000 D3 ordinary shares have been acquired (as Linked Shares). No Listing has occurred.
The Subscriber chooses to exercise the Option in two tranches as follows:
1.

When half of the option has vested, the Option is purported to be exercised in respect of all 500 vested D1 ordinary shares
at a time when the market value of a D1 ordinary share is $50. The market value of a Linked Share at that time is $20.
Option Gain = 500 shares x ($50-17) = $16,500
Remaining Linked Share Value = 1,000 shares x $20 = $20,000. This exceeds the value of the Option Gain therefore
paragraph 1.1.3 of schedule 4 applies

2.

Applying paragraph 1.1.3:
(a)

the number of Remaining Linked Shares to be Released is calculated:
$16,500 / $20 = 825 D3 ordinary shares

(b)

the Option is treated as not having been exercised over any shares (and so no Exercise Price is payable); and

(c)

the Option is treated as having lapsed in respect of 500 D1 ordinary shares.

3.

The Option therefore now subsists over only 500 D1 ordinary shares. 825 of the Linked Shares have been Released and so
there are 175 Remaining Linked Shares.

4.

When the remaining half of the Option has fully vested, the Subscriber purports to exercise the balance of the Option in
full. At this time the value of a D1 ordinary share is $60. The market value of a Linked Share at that time is $30.
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Option Gain = 500 shares x ($60-17) = $21,500
Remaining Linked Share Value = 175 shares x $30 = $5,250. This is less than the Option Gain therefore paragraph 1.1.2
of schedule 4 applies.
5.

Applying paragraph 1.1.2:
(a)

all of the Remaining Linked Shares are Released (i.e. 175 D3 ordinary shares already held by the Subscriber);

(b)

the number of Option Shares that the Option is treated as having been exercised over is calculated:
($21,500 - $5,250) / ($60 - $17) = 377 shares
Since the Option is treated as exercised over 377 shares, an aggregate Exercise Price of $6,409 is payable by the
Subscriber 3 ; and

(c)
6.
3

the Option is treated as having lapsed in respect of 123 D1 ordinary shares.

Accordingly, the Option has now lapsed in full and all Linked Shares have been Released.
As an alternative to delivering 377 D1 ordinary shares to the Subscriber at a price of $17 per share, the Company may
agree to a net-settlement mechanism whereby instead the Subscriber receives a number of shares which has a value equal
to the net gain. In this example, the aggregate Exercise Price would have been $6,409, which equates to 107 shares and so
only 270 shares (i.e. 377 less 107) are actually delivered to the Subscriber. Depending upon company law requirements, a
nominal payment may also need to be made by the Subscriber.
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Appendix 2: Section 431 election
Joint Election under s431 ITEPA 2003 for full or partial disapplication of Chapter 2 Income Tax (Earnings and Pensions) Act
2003
One Part Election
1.

Between

the Employee
whose National Insurance Number is
and
the Company (who is the Employee’s employer)
of Company Registration Number
2.

Purpose of Election

This joint election is made pursuant to section 431(1) or 431(2) Income Tax (Earnings and Pensions) Act 2003 (ITEPA) and
applies where employment-related securities, which are restricted securities by reason of section 423 ITEPA, are acquired.
The effect of an election under section 431(1) is that, for the relevant Income Tax and NIC purposes, the employment-related
securities and their market value will be treated as if they were not restricted securities and that sections 425 to 430 ITEPA do
not apply. An election under section 431(2) will ignore one or more of the restrictions in computing the charge on acquisition.
Additional Income Tax will be payable (with PAYE and NIC where the securities are Readily Convertible Assets).
Should the value of the securities fall following the acquisition, it is possible that Income Tax/NIC that would have arisen
because of any future chargeable event (in the absence of an election) would have been less than the Income Tax/NIC due by
reason of this election. Should this be the case, there is no Income Tax/NIC relief available under Part 7 of ITEPA 2003; nor is
it available if the securities acquired are subsequently transferred, forfeited or revert to the original owner.
3.

Application

This joint election is made not later than 14 days after the date of acquisition of the securities by the Employee and applies to:
Number of securities
Description of securities
Name of issuer of securities
acquired by the Employee on

Midasplayer International Holding Company
p.l.c.
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4.

Extent of Application

This election disapplies all restrictions attaching to the securities.
5.

Declaration

This election will become irrevocable upon the later of its signing or the acquisition of employment-related securities to which
this election applies.
In signing this joint election, we agree to be bound by its terms as stated above.

Signature (Employee)

/ /
Date

Signature (for and on behalf of the Company)

/ /
Date

Position in Company
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Appendix 3: Articles of Association of the Company
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OPTION EXCHANGE AGREEMENT
Option under Schedule 5 Income Tax (Earnings and Pensions) Act 2003
(Enterprise Management Incentive)
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OPTION EXCHANGE AGREEMENT made on

2014

BETWEEN :
(1) MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C, company number C40465, a public limited company
whose registered office is at Aragon House Business Centre, Dragonara Road, St. Julian’s, STJ 3140, Malta (“ MIHC ”);
(2) KING DIGITAL ENTERTAINMENT PUBLIC LIMITED COMPANY, company number 529753, a public limited company
whose registered office is at Fitzwilton House, Wilton Place, Dublin 2, Ireland (“ King Digital Entertainment ”); and
(3) The individual named in Schedule 1 to this Agreement (the “ Executive ”).
RECITALS
A.

The Executive was granted an option to subscribe for D1 Ordinary Shares in MIHC (“ MIHC Shares ”), which option is
described in Schedule 1 to this Agreement (the “ MIHC Option ”);

B.

The MIHC Option is evidenced by an Individual Option Agreement entered into between MIHC and the Executive (the “
Option Agreement ”);

C.

The MIHC Option was desired to take effect as a “qualifying option” within the meaning of paragraph 1 of Schedule 5,
ITEPA;

D.

It is proposed that King Digital Entertainment will become the new holding company of MIHC by reason of all of the
shareholders in MIHC exchanging their shares in MIHC for shares in King Digital Entertainment (the “ Share for Share
Exchange ”) with the objective of King Digital Entertainment listing its shares on the New York Stock Exchange;

E.

Pursuant to the Share for Share Exchange, shares in MIHC shall be exchanged for shares in King Digital Entertainment on a
2 for 5 basis (the “ Exchange Ratio ”);

F.

Each individual who holds an option to subscribe for MIHC Shares has been requested by MIHC to release such option in
consideration of the grant to him of an equivalent option over A Ordinary Shares in King Digital Entertainment (“ New
Shares ”);

G.

The Executive has agreed to release the MIHC Option in consideration of the grant to him by King Digital Entertainment of
an equivalent option over New Shares, which option is described in Schedule 1 to this Agreement (the “ Replacement
Option ”);

H.

The number of New Shares subject to the Replacement Option reflects the adjustment made to the MIHC Option to take
account of the Exchange Ratio;

I.

The New Shares will be redesignated as Ordinary Shares of King Digital Entertainment upon the admission of the New
Shares to trading on the New York Stock Exchange (the “ Proposed Listing ”);

J.

The Replacement Option shall be subject to the same terms and conditions as set out in the Option Agreement, as if
amended by this Agreement, and to the additional terms and conditions set out in this Agreement; and

K.

HMRC has provided assurance that (i) no Disqualifying Event will take place in relation to the MIHC Option by reason of
the Share for Share Exchange or amendments made to the Articles prior to the date of the Share for Share Exchange, (ii) the
Replacement Option is expected to continue to qualify under Part 6 Schedule 5 of ITEPA, and (ii) no Disqualifying Event
will take place in relation to the Replacement Option by reason of changes to be made to the articles of association of King
Digital Entertainment, and share capital conversions, in connection with the Proposed Listing.
2
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THE PARTIES AGREE as follows:
1.

Definitions
In this Agreement, all defined terms used in the Option Agreement shall, unless herein defined, bear the same meaning
herein and all other references shall be construed in accordance therewith, except to the extent that the context otherwise
requires.

2.

Agreement to Release MIHC Option
In consideration of the undertaking by King Digital Entertainment to grant the Replacement Option, the Executive
irrevocably agrees to irrevocably and unconditionally release the MIHC Option and all rights he has or may have under the
Option Agreement in respect of MIHC Shares, and upon such release the MIHC Option shall be cancelled by MIHC.

3.

Undertaking to Grant Replacement Option
In consideration of the agreement by the Executive to release the MIHC Option, King Digital Entertainment undertakes to
grant the Replacement Option subject to the Executive signing the written statement in Schedule 2 to this Agreement on
the date of the Share for Share Exchange.
The Executive shall, no later than 92 days following the date of the grant of the Replacement Option, execute a declaration
to the effect that he meets the requirements of paragraph 26 of Schedule 5 in relation to the Replacement Option and if the
Executive fails to do so it is noted that the Replacement Option may become an unapproved option.
The Executive hereby acknowledges that he has received a copy of the articles of association of King Digital
Entertainment.

4.

Effectiveness of Release of MIHC Option and Grant of Replacement Option
The release of the MIHC Option by the Executive pursuant to Clause 2 and the grant of the Replacement Option by King
Digital Entertainment pursuant to Clause 3 shall take effect immediately upon the Share for Share Exchange being
completed.

5.

Terms of Replacement Option
The Replacement Option shall be granted upon and subject to the same terms and conditions as applied to the MIHC
Option, as set out in the Option Agreement but as if the amendments in Part 1 and Part 2 of the Appendix to this
Agreement had been made to the Option Agreement (subject in the case of the amendments in Part 2 to the Proposed
Listing), and to the additional terms and conditions set out in this Agreement.

6.

Exercise of Replacement Option
Exercise of the Replacement Option prior to Listing shall be subject to and conditional upon the Executive executing (i) a
subscription agreement in a form approved by the Board and (ii) a dividend waiver, in a form approved by the Board, in
which he agrees to waive the right to dividends attaching to the New Shares, such waiver to lapse on the earlier of the
Proposed Listing or 20 years from the date of its execution.

7.

Lock-up Letter
The Executive agrees to execute, on the date of execution of this Agreement, the standard form letter to King Digital
Entertainment’s underwriting banks required of all of King Digital Entertainment’s shareholders and holders of options
over its shares in connection with the Proposed Listing in which he will agree not to dispose of the New Shares, save in
specific circumstances, for a minimum period of 180 days after the date of the Proposed Listing.
3
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8.

Further Assurance
The Executive agrees to execute all such documents and do all such acts and things as MIHC and/or King Digital
Entertainment may, at any time after the date of this Agreement, reasonably require to give effect to the provisions of this
Agreement.

9.

Power of Attorney
9.1 The Executive:
9.1.1 hereby irrevocably appoints MIHC as his attorney (“ Attorney ”) for all purposes referred to in this Agreement
or the Option Agreement and irrevocably authorises the Attorney (on the Executive’s behalf) to execute any
and all document(s) and to do any and all acts and things as the Attorney in its absolute discretion considers
necessary or desirable in order to give full effect to the terms of this Agreement, the Option Agreement, the
Articles, the Share for Share Exchange or the Proposed Listing. Every attorney that may be appointed by virtue
of this clause shall be considered to act singly as the true and lawful attorney of the Executive with full power
of substitution as specified herein;
9.1.2 agrees that the Attorney may in his name or otherwise on the Executive’s behalf:
9.1.3 execute any agreement or document on the Executive’s behalf; and/or
9.1.4 approve any alteration to this Agreement or the Option Agreement to give effect to the provisions of Clause
9.1.1.
9.2 The Executive hereby authorises the Attorney to:
9.2.1 delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power
to delegate or appoint a substitute attorney) to an officer or officers appointed for that purpose by the board of
directors of the Attorney, by resolution or otherwise, and vary or revoke such delegation at any time; and
9.2.2 appoint one or more persons to act as substitute attorney for the Executive and to exercise one or more of the
powers conferred on the Attorney by this power of attorney and revoke any such appointment;
provided that neither of the above appointments shall constitute the appointment of a new attorney (for the same
business of the mandate created by virtue of Clause 9.1.1 or otherwise) or the revocation of the said mandate given to
the Attorney.
9.3 The Executive undertakes:
9.3.1 to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers
conferred by this power of attorney and hereby ratifies and confirms and agrees to ratify and confirm any act
whatsoever the Attorney shall lawfully do or cause to be done and all documents executed by the Attorney in
the exercise or proposed exercise of all or any of his powers; and
9.3.2 to indemnify and hold each Attorney harmless against all claims, losses, costs, expenses, damages or liability
incurred by it as a result of acting in good faith (but not acting negligently or fraudulently) pursuant to this
power of attorney (including any costs incurred in enforcing this indemnity).
4
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9.4 The Executive declares that a person who deals with the Attorney in good faith may accept a written statement signed
by the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of that fact.
The Attorney is expressly authorised to act under this Power of Attorney.
9.5 The Executive agrees that the Attorney shall not accept any responsibility and shall not be under any liability for any
act or omission of the Attorney or any of its representatives (save in the case of the Attorney’s own fraud, gross
negligence or wilful misconduct).
9.6 The Executive agrees that the power of attorney and other authorities on the terms conferred by or referred to in this
agreement are given by way of security for the performance of the obligations of the Executive and are irrevocable, to
the extent permitted by applicable law, in accordance with section 4 of the Powers of Attorney Act 1971 and, in terms
of Maltese law in so far as it may be applicable, article 1887 of the Civil Code (Cap. 16 of the Laws of Malta). Such
power of attorney shall be irrevocable except with written consent of the Attorney.
10. Notices by Electronic Mail
Notwithstanding any other provision of Clause 8.3 of the Option Agreement, any notice, demand, proceeding or other
communication to be given, made or served to or on the Executive under the Option Agreement or this Agreement may be
transmitted by electronic mail to the electronic mail address at which the Executive customarily receives electronic mail
communications in connection with his employment with the Group, and shall be deemed to be received upon
transmission.
11. Counterparts
This Agreement may be executed in any number of counterparts and by the different parties on separate counterparts,
each of which when so executed and delivered shall be an original, but all counterparts shall together constitute one and
the same instrument.
12. Assignment
MIHC or King Digital Entertainment may assign any of their respective rights under this Agreement. The Executive shall
not assign his rights under this Agreement.
13. Governing Law and Jurisdiction
This Agreement shall be interpreted and construed in accordance with the laws of England and Wales, and the parties
submit to the exclusive jurisdiction of the Courts of England and Wales in relation to all matters arising under this
Agreement.
IN WITNESS WHEREOF the parties have executed this Agreement as a Deed on the date set out above.
5
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Appendix
Part 1 – Amendments Effective from the Grant of the Replacement Option
1.

Schedule 1 to this Agreement shall be appended to and form part of the Option Agreement as Schedule 2 thereto;

2.

King Digital Entertainment shall replace Midasplayer International Holding Company Limited as the “ Company ”;

3.

The definition of “Exercise Price” in Clause 1.1 of the Option Agreement shall be amended to read as follows:
““Exercise Price”
means the New Exercise Price set out in Schedule 2 to this agreement;”

4.

The definition of “Option Shares” in Clause 1.1 of the Option Agreement shall be amended to read as follows:
““Option Shares ”
means the number of Shares set out in the column headed “Number of New Shares” in Schedule 2 to this agreement which
are the subject of the Option;”

5.

The definition of “Share” in Clause 1.1 of the Option Agreement shall be amended to read as follows:
““ Share ”
means an A Ordinary Share of $0.00008 in the capital of the Company;”

6.

Clause 2.6.1 shall be amended to read as follows;
“2.6.1 the tenth anniversary of the date of the agreement evidencing the grant of the option over D1 Ordinary Shares in
Midasplayer International Holding Company p.l.c. which the Option has replaced;”; and

7.

Clause 2.7 shall be deleted in its entirety.
Part 2 – Amendments subject to the Proposed Listing

1.

In the definition of “Good Leaver” in Clause 1.1, the words “(subject to the Investor Director (as such term is defined in the
Articles) voting in favour of such determination)” shall be deleted.

2.

The definition of “Sale” in Clause 1.1 of the Option Agreement shall be amended to read as follows:

3.

““Sale ”
means the acquisition by a person, entity or “group” (within the meaning of Section 13(d) of the Exchange Act of the
United States (the “ Exchange Act ”) or any comparable successor provisions) of beneficial ownership (within the meaning
of Rule 13d-3 promulgated under the Exchange Act, or comparable successor rules) of issued or outstanding voting
securities of the Company representing more than fifty per cent (50%) of the combined voting power of the Company,
whether as a result of making a general offer to acquire the whole of the issued share capital of the Company or all the
shares in the Company which are of the same class as the Shares, a court-sanctioned compromise or scheme of
arrangement, or otherwise, but excluding a transaction which (i) results in the Company’s voting securities in
6
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issue immediately before the transaction continuing to represent (either by remaining in issue or outstanding or by being
converted into voting securities of the company or the person that, as a result of the transaction, controls, directly or
indirectly, the Company or owns, directly or indirectly, all or substantially all of the Company’s assets or otherwise
succeeds to the business of the Company (the Company or such person, the “ Successor Entity ”)) directly or indirectly, at
least 50% of the combined voting power of the Successor Entity’s issued or outstanding voting securities immediately
after the transaction, and (ii) after which no person, entity or group beneficially owns voting securities representing 50% or
more of the combined voting power of the Successor Entity; provided, however, that no person or group shall be treated
for purposes of this definition as beneficially owning 50% or more of the combined voting power of the Successor Entity
solely as a result of the voting power held in the Company prior to the consummation of the transaction.”
4.

The definition of “Share” in Clause 1.1 of the Option Agreement shall be amended to read as follows:
““Share”
means an Ordinary Share of $0.00008 in the capital of the Company;”.

5.

References to the consent of the Investor Director shall be deleted.
7
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SCHEDULE 1
(To be appended to the Option Agreement, as if amended by this Agreement, as Schedule 2)
Option
Name of Executive:
MIHC Option
(pre-Share for Share Exchange)
Number of MIHC D1 Ordinary Shares

Exercise Price per Share

Aggregate Exercise Price

€0.000149
Replacement Option
(post-Share for Share Exchange and adjusted to reflect the Exchange Ratio)
Number of New Shares
(rounded down to the nearest share)

New Exercise Price
(per share)

Aggregate Exercise Price

$0.00008
If the US dollar equivalent of €0.0000596 at the time of the Share for Share Exchange is greater than $0.00008, the New Exercise
Price will be that US dollar equivalent. This is pursuant to a HMRC requirement and will only occur if the USD/EURO exchange
rate is lower than 0.745 at the time of the Share for Share Exchange.
8
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SCHEDULE 2
Written Statement to be signed at the date of the Share for Share Exchange
The Executive hereby acknowledges the following in respect of the grant of the Replacement Option pursuant to paragraph 43
of Schedule 5 ITEPA 2003:
a)

The Replacement Option is granted to the Executive by reason of the Executive’s employment with King Digital
Entertainment or a company that is a member of the group, as defined by paragraph 58 of Schedule 5 ITEPA 2003;

b)

The Replacement Option meets the requirements in paragraphs 4 (purpose of granting the option) and 7 (maximum
value of options) of Schedule 5 ITEPA 2003;

c)

The date of the grant of the Replacement Option is
2014 (being the date of the Share for Share Exchange)
and the Replacement Option is granted under the provisions of Schedule 5 ITEPA 2003;

d)

The Executive acknowledges the number of shares that may be acquired under the Replacement Option and the
Exercise Price in relation to the Replacement Option as noted in Schedule 1 of the Option Exchange Agreement;

e)

The Executive acknowledges the terms in the Option Agreement as amended by the Appendix to the Option Exchange
Agreement which shall constitute the replacement option for the purposes of paragraph 43 Schedule 5 ITEPA 2003;
and

f)

The Company provides no assurance that the Replacement Option is a qualifying EMI option at the time of grant nor
that it will remain a qualifying EMI option at exercise.

Executive Signature
Company Signature:
Signed by:
Print name:
On behalf of King Digital Entertainment public limited company
9
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EXECUTED AS A DEED by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY PLC
acting by a director in the presence
of a witness:-

)
)
)
)
)
Director

Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
PRESENT when the common seal
of KING DIGITAL ENTERTAINMENT PLC
was affixed hereto:
Signature

Print name

Signature

Print name
EXECUTED AS A DEED by
the Executive
in the presence of:-

)
)
)

Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
10
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OPTION EXCHANGE AGREEMENT made on

2014

BETWEEN :
(1) MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C., company number C40465, a public limited company
whose registered office is at Aragon House Business Centre, Dragonara Road, St. Julian’s, STJ 3140, Malta (“ MIHC ”);
(2) KING DIGITAL ENTERTAINMENT PUBLIC LIMITED COMPANY, company number 529753, a public limited company
whose registered office is at Fitzwilton House, Wilton Place, Dublin 2, Ireland (“ King Digital Entertainment ”); and
(3) The individual named in the Schedule to this Agreement (the “ Executive ”).
RECITALS
A.

The Executive was granted an option to subscribe for D1 Ordinary Shares in MIHC (“ MIHC Shares ”), which option is
described in the Schedule to this Agreement (the “ MIHC Option ”);

B.

The MIHC Option is evidenced by an Individual Option Agreement entered into between MIHC and the Executive (the “
Option Agreement ”);

C.

It is proposed that King Digital Entertainment will become the new holding company of MIHC by reason of all of the
shareholders in MIHC exchanging their shares for shares in King Digital Entertainment (the “ Share for Share Exchange ”)
with the objective of King Digital Entertainment listing its shares on the New York Stock Exchange;

D.

Pursuant to the Share for Share Exchange, shares in MIHC shall be exchanged for shares in King Digital Entertainment on a
2 for 5 basis (the “ Exchange Ratio ”);

E.

Each individual who holds an option to subscribe for MIHC Shares has been requested by MIHC to release such option in
consideration of the grant to him of an equivalent option over A Ordinary Shares in King Digital Entertainment (“ New
Shares ”);

F.

The Executive has agreed to release the MIHC Option in consideration of the grant to him by King Digital Entertainment of
an equivalent option over New Shares, which option is described in the Schedule to this Agreement (the “ Replacement
Option ”);

G.

The number of New Shares subject to the Replacement Option and the Exercise Price per New Share reflects adjustments
made to the MIHC Option to take account of the Exchange Ratio;

H.

The Board of Directors of MIHC has determined, in accordance with the Option Agreement, that the Executive’s rights
under the Replacement Option, and the terms and conditions of the Replacement Option, are equivalent to such rights and
terms and conditions as applied to the MIHC Option under the Option Agreement,

I.

The New Shares will be redesignated as Ordinary Shares of King Digital Entertainment upon the admission of the New
Shares to trading on the New York Stock Exchange (the “ Proposed Listing ”); and

J.

The Replacement Option shall be subject to the same terms and conditions as set out in the Option Agreement, as if
amended by this Agreement, and to the additional terms and conditions set out in this Agreement.
2
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THE PARTIES AGREE as follows:
1.

Definitions
In this Agreement, all defined terms used in the Option Agreement shall, unless herein defined, bear the same meaning
herein and all other references shall be construed in accordance therewith, except to the extent that the context otherwise
requires.

2.

Agreement to Release MIHC Option
In consideration of the undertaking by King Digital Entertainment to grant the Replacement Option, the Executive
irrevocably agrees to irrevocably and unconditionally release the MIHC Option and all rights he has or may have under the
Option Agreement in respect of MIHC Shares, and upon such release the MIHC Option shall be cancelled by MIHC.

3.

Undertaking to Grant Replacement Option
In consideration of the agreement by the Executive to release the MIHC Option, King Digital Entertainment undertakes to
grant the Replacement Option.

4.

Effectiveness of Release of MIHC Option and Grant of Replacement Option
The release of the MIHC Option by the Executive pursuant to Clause 2 and the grant of the Replacement Option by King
Digital Entertainment pursuant to Clause 3 shall take effect immediately upon the Share for Share Exchange being
completed.

5.

Terms of Replacement Option
The Replacement Option shall be granted upon and subject to the same terms and conditions as applied to the MIHC
Option, as set out in the Option Agreement but as if the amendments in Part 1 and Part 2 of the Appendix to this
Agreement had been made to the Option Agreement (subject in the case of the amendments in Part 2 to the Proposed
Listing), and to the additional terms and conditions set out in the Agreement.

6.

Exercise of Replacement Option
Exercise of the Replacement Option prior to Listing shall be subject to and conditional upon the Executive executing (i) a
subscription agreement in a form approved by the Board and (ii) a dividend waiver, in a form approved by the Board, in
which he agrees to waive the right to dividends attaching to the New Shares, such waiver to lapse on the earlier of the
Proposed Listing or 20 years from the date of its execution.

7.

Counterparts
This Agreement may be executed in any number of counterparts and by the different parties on separate counterparts,
each of which when so executed and delivered shall be an original, but all counterparts shall together constitute one and
the same instrument.

8.

Assignment
MIHC or King Digital Entertainment may assign any of their respective rights under this Agreement. The Executive shall
not assign his rights under this Agreement.

9.

Governing Law and Jurisdiction
This Agreement shall be interpreted and construed in accordance with the laws of England and Wales, and the parties
submit to the exclusive jurisdiction of the Courts of England and Wales in relation to all matters arising under this
Agreement.

IN WITNESS WHEREOF the parties have executed this Agreement as a Deed on the date set out above.
3
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Appendix
Part 1 – Amendments Effective from the Grant of the Replacement Option
1.

The Schedule to this Agreement shall be appended to and form part of the Option Agreement as Schedule 2 thereto;

2.

References in the Option Agreement, including in the Schedules thereto, to Midasplayer International Holding Company
Limited or Midasplayer International Holding Company p.l.c. shall be replaced with references to King Digital
Entertainment;

3.

The definition of “Exercise Price” in Clause 1.1 of the Option Agreement shall be amended to read as follows:
““ Exercise Price ”
means the New Exercise Price per Option Share set out in Schedule 2 to this agreement;”

4.

The definition of “Option Shares” in Clause 1.1 of the Option Agreement shall be amended to read as follows:
““ Option Shares ”
means the number of Shares set out in the column headed “Number of New Shares” in Schedule 2 to this agreement which
are the subject of the Option;” and

5.

The definition of “Share” in Clause 1.1 of the Option Agreement shall be amended to read as follows:
““ Share ”
means an A Ordinary Share of $0.00008 in the capital of the Company;”.
Part 2 – Amendments subject to the Proposed Listing

1.

In the definition of “Good Leaver” in Clause 1.1, the words “(subject to the Investor Director (as such term is defined in the
Articles) voting in favour of such determination)” shall be deleted.

2.

The definition of “Sale” in Clause 1.1 of the Option Agreement shall be amended to read as follows:
““Sale”
means the acquisition by a person, entity or “group” (within the meaning of Section 13(d) of the Exchange Act of the
United States (the “ Exchange Act ”) or any comparable successor provisions) of beneficial ownership (within the meaning
of Rule 13d-3 promulgated under the Exchange Act, or comparable successor rules) of issued or outstanding voting
securities of the Company representing more than fifty per cent (50%) of the combined voting power of the Company,
whether as a result of making a general offer to acquire the whole of the issued share capital of the Company or all the
shares in the Company which are of the same class as the Shares, a court-sanctioned compromise or scheme of
arrangement, or otherwise, but excluding a transaction which (i) results in the Company’s voting securities in issue
immediately before the transaction continuing to represent (either by remaining in issue or outstanding or by being
converted into voting securities of the company or the person that, as a result of the transaction, controls, directly or
indirectly, the Company or owns, directly or indirectly, all or substantially all of the Company’s assets or otherwise
succeeds to the business of the Company (the Company or such person, the “ Successor Entity ”)) directly or indirectly, at
least 50% of the combined voting power of the Successor Entity’s issued or outstanding voting securities immediately
after the transaction, and (ii) after
4
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which no person, entity or group beneficially owns voting securities representing 50% or more of the combined voting
power of the Successor Entity; provided, however, that no person or group shall be treated for purposes of this definition
as beneficially owning 50% or more of the combined voting power of the Successor Entity solely as a result of the voting
power held in the Company prior to the consummation of the transaction.”
3.

The definition of “Share” in Clause 1.1 of the Option Agreement shall be amended to read as follows:
““ Share ”
means an Ordinary Share of $0.00008 in the capital of the Company;”.
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SCHEDULE
(To be appended to the Option Agreement as Schedule 2 thereto)
Option
Name of Executive:
MIHC Option (pre-Share for Share Exchange)
Number of MIHC D1 Ordinary Shares

Exercise Price per Share

Aggregate Exercise Price

Replacement Option (post-Share for Share Exchange and adjusted to reflect the Exchange Ratio)
Number of New Shares
(rounded down to the nearest share)

New Exercise Price
(per share)

Aggregate Exercise Price
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EXECUTED AS A DEED by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY P.L.C.
acting by a director in the presence
of a witness:-

)
)
)
)
)
Director

Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
PRESENT when the common seal
of KING DIGITAL ENTERTAINMENT PLC
was affixed hereto:
Signature

Print name

Signature

Print name
7
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Signed as a deed in the name and on behalf of
_____________________________
(Name of Executive)
by _________________ an officer appointed for the purpose by
the board of directors of MIDASPLAYER INTERNATIONAL
HOLDING COMPANY P.L.C, his/her attorney under a power of
attorney dated _______ 2014 in the presence of:
__________________
(Name of Executive)
by his/ her attorney MIDASPLAYER INTERNATIONAL
HOLDING COMPANY P.L.C. acting by _______________
Director
Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
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OPTION EXCHANGE AGREEMENT made on

2014

BETWEEN :
(1) MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C., company number C40465, a public limited company
whose registered office is at Aragon House Business Centre, Dragonara Road, St. Julian’s, STJ 3140, Malta (“ MIHC ”);
(2) KING DIGITAL ENTERTAINMENT PUBLIC LIMITED COMPANY, company number 529753, a public limited company
whose registered office is at Fitzwilton House, Wilton Place, Dublin 2, Ireland (“ King Digital Entertainment ”); and
(3) The individual named in the Schedule to this Agreement (the “ Executive ”).
RECITALS
A.

The Executive was granted an option to subscribe for D1 Ordinary Shares in MIHC (“ MIHC Shares ”), which option is
described in the Schedule to this Agreement (the “ MIHC Option ”);

B.

The MIHC Option is evidenced by an Individual Option Agreement entered into between MIHC and the Executive (the “
Option Agreement ”);

C.

It is proposed that King Digital Entertainment will become the new holding company of MIHC by reason of all of the
shareholders in MIHC exchanging their shares in MIHC for shares in King Digital Entertainment (the “ Share for Share
Exchange ”) with the objective of King Digital Entertainment listing its shares on the New York Stock Exchange;

D.

Pursuant to the Share for Share Exchange, shares in MIHC shall be exchanged for shares in King Digital Entertainment on a
2 for 5 basis (the “ Exchange Ratio ”);

E.

Each individual who holds an option to subscribe for MIHC Shares has been requested by MIHC to release such option in
consideration of the grant to him of an equivalent option over A Ordinary Shares in King Digital Entertainment (“ New
Shares ”);

F.

The Executive has agreed to release the MIHC Option in consideration of the grant to him by King Digital Entertainment of
an equivalent option over New Shares, which option is described in the Schedule to this Agreement (the “ Replacement
Option ”);

G.

The number of New Shares subject to the Replacement Option and the Exercise Price per New Share reflects adjustments
made to the MIHC Option to take account of the Exchange Ratio;

H.

The New Shares will be redesignated as Ordinary Shares of King Digital Entertainment upon the admission of the New
Shares to trading on the New York Stock Exchange (the “ Proposed Listing ”); and

I.

The Replacement Option shall be subject to the same terms and conditions as set out in the Option Agreement, as if
amended by this Agreement, and to the additional terms and conditions set out in this Agreement.

THE PARTIES AGREE as follows:
1.

Definitions
In this Agreement, all defined terms used in the Option Agreement shall, unless herein defined, bear the same meaning
herein and all other references shall be construed in accordance therewith, except to the extent that the context otherwise
requires.
2
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2.

Agreement to Release MIHC Option
In consideration of the undertaking by King Digital Entertainment to grant the Replacement Option, the Executive
irrevocably agrees to irrevocably and unconditionally release the MIHC Option and all rights he has or may have under the
Option Agreement in respect of MIHC Shares, and upon such release the MIHC Option shall be cancelled by MIHC.

3.

Undertaking to Grant Replacement Option
In consideration of the agreement by the Executive to release the MIHC Option, King Digital Entertainment undertakes to
grant the Replacement Option.

4.

Effectiveness of Release of MIHC Option and Grant of Replacement Option
The release of the MIHC Option by the Executive pursuant to Clause 2 and the grant of the Replacement Option by King
Digital Entertainment pursuant to Clause 3 shall take effect immediately upon the Share for Share Exchange being
completed.

5.

Terms of Replacement Option
The Replacement Option shall be granted upon and subject to the same terms and conditions as applied to the MIHC
Option, as set out in the Option Agreement but as if the amendments in Part 1 and Part 2 of the Appendix to this
Agreement had been made to the Option Agreement (subject in the case of the amendments in Part 2 to the Proposed
Listing), and to the additional terms and conditions set out in this Agreement.

6.

Exercise of Replacement Option
Exercise of the Replacement Option prior to Listing shall be subject to and conditional upon the Executive executing (i) a
subscription agreement in a form approved by the Board and (ii) a dividend waiver, in a form approved by the Board, in
which he agrees to waive the right to dividends attaching to the New Shares, such waiver to lapse on the earlier of the
Proposed Listing or 20 years from the date of its execution.

7.

Lock-up Letter
The Executive agrees to execute, on the date of execution of this Agreement, the standard form letter to King Digital
Entertainment’s underwriting banks required of all of the King Digital Entertainment’s shareholders and holders of options
over its shares in connection with the Proposed Listing in which he will agree not to dispose of the New Shares, save in
specific circumstances, for a minimum period of 180 days after the date of the Proposed Listing.

8.

Further Assurance
The Executive agrees to execute all such documents and do all such acts and things as MIHC and/or King Digital
Entertainment may, at any time after the date of this Agreement, reasonably require to give effect to the provisions of this
Agreement.

9.

Power of Attorney
9.1 The Executive:
9.1.1 hereby irrevocably appoints MIHC as his attorney (“ Attorney ”) for all purposes referred to in this Agreement
or the Option Agreement and irrevocably authorises the Attorney (on the Executive’s behalf) to execute any
and all document(s) and to do any and all acts and things as the Attorney in its absolute discretion considers
necessary or desirable in order to give full effect to the terms of this Agreement, the Option Agreement, the
Articles, the Share for Share Exchange or the Proposed Listing. Every attorney that may be appointed by virtue
of this clause shall be considered to act singly as the true and lawful attorney of the Executive with full power
of substitution as specified herein;
3
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9.1.2 agrees that the Attorney may in his name or otherwise on the Executive’s behalf:
9.1.3 execute any agreement or document on the Executive’s behalf; and/or
9.1.4 approve any alteration to this Agreement or the Option Agreement to give effect to the provisions of Clause
9.1.1.
9.2 The Executive hereby authorises the Attorney to:
9.2.1 delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power
to delegate or appoint a substitute attorney) to an officer or officers appointed for that purpose by the board of
directors of the Attorney, by resolution or otherwise, and vary or revoke such delegation at any time; and
9.2.2 appoint one or more persons to act as substitute attorney for the Executive and to exercise one or more of the
powers conferred on the Attorney by this power of attorney and revoke any such appointment;
provided that neither of the above appointments shall constitute the appointment of a new attorney (for the same
business of the mandate created by virtue of Clause 9.1.1 or otherwise) or the revocation of the said mandate given to
the Attorney.
9.3 The Executive undertakes:
9.3.1 to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers
conferred by this power of attorney and hereby ratifies and confirms and agrees to ratify and confirm any act
whatsoever the Attorney shall lawfully do or cause to be done and all documents executed by the Attorney in
the exercise or proposed exercise of all or any of his powers; and
9.3.2 to indemnify and hold each Attorney harmless against all claims, losses, costs, expenses, damages or liability
incurred by it as a result of acting in good faith (but not acting negligently or fraudulently) pursuant to this
power of attorney (including any costs incurred in enforcing this indemnity).
9.4 The Executive declares that a person who deals with the Attorney in good faith may accept a written statement signed
by the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of that fact.
The Attorney is expressly authorised to act under this Power of Attorney.
9.5 The Executive agrees that the Attorney shall not accept any responsibility and shall not be under any liability for any
act or omission of the Attorney or any of its representatives (save in the case of the Attorney’s own fraud, gross
negligence or wilful misconduct).
9.6 The Executive agrees that the power of attorney and other authorities on the terms conferred by or referred to in this
agreement are given by way of security for the performance of the obligations of the Executive and are irrevocable, to
the extent permitted by applicable law, in accordance with section 4 of the Powers of Attorney Act 1971 and, in terms
of Maltese law in so far as it may be applicable, article 1887 of the Civil Code (Cap. 16 of the Laws of Malta). Such
power of attorney shall be irrevocable except with written consent of the Attorney.
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10. Notices by Electronic Mail
Notwithstanding any other provision of Clause 6.3 of the Option Agreement, any notice, demand, proceeding or other
communication to be given, made or served to or on the Executive under the Option Agreement or this Agreement may be
transmitted by electronic mail to the electronic mail address at which the Executive customarily receives electronic mail
communications in connection with his employment with the Group, and shall be deemed to be received upon
transmission.
11. Counterparts
This Agreement may be executed in any number of counterparts and by the different parties on separate counterparts,
each of which when so executed and delivered shall be an original, but all counterparts shall together constitute one and
the same instrument.
12. Assignment
MIHC or King Digital Entertainment may assign any of their respective rights under this Agreement. The Executive shall
not assign his rights under this Agreement.
13. Governing Law and Jurisdiction
This Agreement shall be interpreted and construed in accordance with the laws of England and Wales, and the parties
submit to the exclusive jurisdiction of the Courts of England and Wales in relation to all matters arising under this
Agreement.
IN WITNESS WHEREOF the parties have executed this Agreement as a Deed on the date set out above.
5
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Appendix
Part 1 – Amendments Effective from the Grant of the Replacement Option
1.

The Schedule to this Agreement shall be appended to and form part of the Option Agreement as Schedule 2 thereto;

2.

King Digital Entertainment shall replace Midasplayer International Holding Company Limited as the “ Company ”;

3.

The definition of “Exercise Price” in Clause 1.1 of the Option Agreement shall be amended to read as follows:
“ “ Exercise Price ”
means the New Exercise Price set out in the Schedule to this agreement;”

4.

The definition of “Option Shares” in Clause 1.1 of the Option Agreement shall be amended to read as follows:
“ “ Option Shares ”
means the number of Shares set out in the column headed “Number of New Shares” in the Schedule to this agreement
which are the subject of the Option;”

5.

The definition of “Share” in Clause 1.1 of the Option Agreement shall be amended to read as follows:
““ Share ”
means an A Ordinary Share of $0.00008 in the capital of the Company;” and

6.

Clause 2.6.1 shall be amended to read as follows;
“2.6.1 the tenth anniversary of the date of the individual option agreement evidencing the option over D1 Ordinary Shares
in Midasplayer International Holding Company p.l.c. which the Option has replaced;”.
Part 2 – Amendments subject to the Proposed Listing

1.
2.

In the definition of “Good Leaver” in Clause 1.1, the words “(subject to the Investor Director (as such term is defined in the
Articles) voting in favour of such determination)” shall be deleted.
The definition of “Sale” in Clause 1.1 of the Option Agreement shall be amended to read as follows:
““ Sale ”
means the acquisition by a person, entity or “group” (within the meaning of Section 13(d) of the Exchange Act of the
United States (the “ Exchange Act ”) or any comparable successor provisions) of beneficial ownership (within the meaning
of Rule 13d-3 promulgated under the Exchange Act, or comparable successor rules) of issued or outstanding voting
securities of the Company representing more than fifty per cent (50%) of the combined voting power of the Company,
whether as a result of making a general offer to acquire the whole of the issued share capital of the Company or all the
shares in the Company which are of the same class as the Shares, a court-sanctioned compromise or scheme of
arrangement, or otherwise, but excluding a transaction which (i) results in the Company’s voting securities in issue
immediately before the transaction continuing to represent (either by remaining in issue or outstanding or by being
converted into voting securities of the company or the
6
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person that, as a result of the transaction, controls, directly or indirectly, the Company or owns, directly or indirectly, all or
substantially all of the Company’s assets or otherwise succeeds to the business of the Company (the Company or such
person, the “ Successor Entity ”)) directly or indirectly, at least 50% of the combined voting power of the Successor
Entity’s issued or outstanding voting securities immediately after the transaction, and (ii) after which no person, entity or
group beneficially owns voting securities representing 50% or more of the combined voting power of the Successor Entity;
provided, however, that no person or group shall be treated for purposes of this definition as beneficially owning 50% or
more of the combined voting power of the Successor Entity solely as a result of the voting power held in the Company
prior to the consummation of the transaction.”
3.

The definition of “Share” in Clause 1.1 of the Option Agreement shall be amended to read as follows:
““ Share ”
means an Ordinary Share of $0.00008 in the capital of the Company;”.
7
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SCHEDULE
Option
Name of Executive:
MIHC Option
(pre-Share for Share Exchange)
Number of MIHC D1 Ordinary Shares

Ex ercise Price per Share

Aggregate Exercise Price

Replacement Option
(post-Share for Share Exchange and adjusted to reflect the Exchange Ratio)
Number of New Shares
(rounded down to the nearest share)

New Exercise Price
(per share)

Aggregate Exercise Price
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EXECUTED AS A DEED by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY PLC
acting by a director in the presence
of a witness:-

)
)
)
)
)
Director

Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
PRESENT when the common seal
of KING DIGITAL ENTERTAINMENT PLC
was affixed hereto:
Signature

Print name

Signature

Print name
EXECUTED AS A DEED by
the Executive
in the presence of:-

)
)
)

Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
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OPTION EXCHANGE/SUPPLEMENTAL SUBSCRIPTION AGREEMENT
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OPTION EXCHANGE/SUPPLEMENTAL SUBSCRIPTION AGREEMENT made on

2014

BETWEEN :
(1) MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C., company number C40465, a public limited company
whose registered office is at Aragon House Business Centre, Dragonara Road, St. Julian’s, STJ 3140, Malta (“ MIHC ”);
(2) KING DIGITAL ENTERTAINMENT PUBLIC LIMITED COMPANY, company number 529753, a public limited company
whose registered office is at Fitzwilton House, Wilton Place, Dublin 2, Ireland (“ King Digital Entertainment ”); and
(3) The individual named in the Schedule to this Agreement (the “ Subscriber ”).
RECITALS
A.

The Subscriber was granted an option to acquire D1 Ordinary Shares in MIHC (“ MIHC D1 Shares ”), which option is
described in the Schedule to this Agreement under the heading “MIHC Option” (the “ MIHC Option ”);

B.

The MIHC Option is evidenced by an Individual Option and Subscription Agreement entered into between MIHC and the
Subscriber dated [
] (the “ Option and Subscription Agreement ”);

C.

It is proposed that King Digital Entertainment will become the new holding company of MIHC by reason of all of the
shareholders in MIHC exchanging their MIHC shares for shares in King Digital Entertainment (the “ Share for Share
Exchange ”) with the objective of King Digital Entertainment listing its shares on the New York Stock Exchange (the “
Proposed Listing ”);

D.

Pursuant to the Share for Share Exchange, shares in MIHC shall be exchanged for shares in King Digital Entertainment on a
2 for 5 basis (the “ Exchange Ratio ”);

E.

Each individual who holds an option to subscribe for MIHC D1 Shares has been requested by MIHC to release such
option in consideration of the grant to him of an equivalent option over A Ordinary Shares in King Digital Entertainment (“
New Option Shares ”);

F.

The Subscriber has agreed to release the MIHC Option in consideration of the grant to him by King Digital Entertainment
of an equivalent option over New Option Shares, which option is described in the Schedule to this Agreement under the
heading “New Option” (the “ New Option ”);

G.

The number of New Option Shares subject to the New Option and the Exercise Price per New Option Share reflect
adjustments made to the MIHC Option to take account of the Exchange Ratio;

H.

The Subscriber has acquired D3 Ordinary Shares in MIHC, which are described in the Schedule to this Agreement under
the heading “MIHC Linked Shares” (the “MIHC Linked Shares ”) and were issued to and are held by the Subscriber
subject to the articles of association of MIHC and the Option and Subscription Agreement;

I.

The Employee has received a letter of offer from King Digital Entertainment in which King Digital Entertainment has offered
to acquire his MIHC Linked Shares in exchange for shares in King Digital Entertainment;

J.

Upon completion of the Share for Share Exchange the Employee will receive the shares in King Digital Entertainment
described in the Schedule to this Agreement under the heading “New Linked Shares” (the “ New Linked Shares ”) in
exchange for his MIHC Linked Shares and the allotment of the New Linked Shares, and the subscription price paid per New
Linked
2
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Share and the D3 Hurdle Price and D3 Hurdle Amount applicable thereto, as adjusted to reflect the Exchange Ratio, shall be
evidenced by a letter of allotment issued by King Digital Entertainment upon completion of the Share for Share Exchange
(the “ New Letter of Allotment ”);
K.

The New Option shall be granted upon and subject to the terms and conditions that applied to the MIHC Option pursuant
to the Option and Subscription Agreement but as if amended by this Agreement, and to the additional terms and
conditions set out in this Agreement;

L.

The New Linked Shares shall be held by the Subscriber subject to the articles of association of King Digital Entertainment
in effect from time to time (the “ KDE Articles ”) and to the terms and conditions that applied to the MIHC Linked Shares
pursuant to the Option and Subscription Agreement, as if amended by this Agreement;

M. The Board of Directors of MIHC has determined, in accordance with Clause 7 of the Option and Subscription Agreement,
that the Subscriber’s rights under the New Option, and the terms and conditions of the New Option, and the provisions
relating to the New Linked Shares are equivalent to such rights, terms and conditions and provisions, respectively, as
applied to the MIHC Option and the MIHC Linked Shares under the Option and Subscription Agreement,
N.

The New Option Shares will be redesignated as Ordinary Shares of King Digital Entertainment upon the Proposed Listing;
and

O.

Immediately prior to the Proposed Listing, the New Linked Shares shall convert into A Ordinary Shares and/or A Deferred
Shares in the capital of King Digital Entertainment, in accordance with the KDE Articles and upon the Proposed Listing
such A Ordinary Shares shall be redesignated as Ordinary Shares.

THE PARTIES AGREE as follows:
1.

Definitions
In this Agreement, all defined terms used in the Option and Subscription Agreement shall, unless herein defined, bear the
same meaning herein and all other references shall be construed in accordance therewith, except to the extent that the
context otherwise requires.

2.

Agreement to Release MIHC Option
In consideration of the undertaking by King Digital Entertainment to grant the New Option, the Subscriber irrevocably
agrees to irrevocably and unconditionally release the MIHC Option and all rights he has or may have under the Option and
Subscription Agreement in respect of MIHC D1 Shares, and upon such release the MIHC Option shall be cancelled by
MIHC.
Notwithstanding the release of the MIHC Option, the obligations of the Subscriber pursuant to Clause 4 of the Option and
Subscription Agreement shall continue in effect and the power of attorney contained in Clause 9 thereof shall remain valid,
binding and in existence.

3.

Undertaking to Grant New Option
In consideration of the agreement by the Subscriber to release the MIHC Option, King Digital Entertainment undertakes to
grant the New Option.

4.

Effectiveness of Release of MIHC Option and Grant of New Option
The release of the MIHC Option by the Subscriber pursuant to Clause 2 and the grant of the New Option by King Digital
Entertainment pursuant to Clause 3 shall take effect immediately upon the Share for Share Exchange being completed.
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5.

Terms of New Option
The New Option shall be granted upon and subject to the same terms and conditions as applied to the MIHC Option, as
set out in the Option and Subscription Agreement but as if the amendments in Part 1 and Part 2 of the Appendix to this
Agreement had been made to the Option and Subscription Agreement (subject in the case of the amendments in Part 2 to
the Proposed Listing), and to the additional terms and conditions set out in this Agreement.
The New Option Agreement for purposes of Clause 7 of the Option and Subscription Agreement shall mean this
Agreement and the terms and conditions set out in the Option and Subscription Agreement, as amended by this
Agreement.

6.

Exercise of New Option – Dividend Waiver
Exercise of the New Option prior to Listing shall be subject to and conditional upon the Subscriber executing a dividend
waiver, in a form approved by the Board, in which he agrees to waive the right to dividends attaching to the New Option
Shares, such waiver to lapse on the earlier of the Proposed Listing or 20 years from the date of its execution.

7.

Terms and Conditions applicable to New Linked Shares
The New Linked Shares shall be held by the Subscriber subject to the KDE Articles and the terms and conditions set out in
the Option and Subscription Agreement, as if amended by this Agreement.

8.

Counterparts
This Agreement may be executed in any number of counterparts and by the different parties on separate counterparts,
each of which when so executed and delivered shall be an original, but all counterparts shall together constitute one and
the same instrument.

9.

Assignment
MIHC or King Digital Entertainment may assign any of their respective rights under this Agreement. The Subscriber shall
not assign his rights under this Agreement.

10. Governing Law and Jurisdiction
This Agreement shall be interpreted and construed in accordance with the laws of England and Wales, and the parties
submit to the exclusive jurisdiction of the Courts of England and Wales in relation to all matters arising under this
Agreement.
IN WITNESS WHEREOF the parties have executed this Agreement as a Deed on the date set out above.
4
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Appendix
Part 1 – Amendments Effective from the Grant of the New Option
1.

The Schedule to this Agreement shall be incorporated into and form part of the Option and Subscription Agreement as
Appendix 4;

2.

King Digital Entertainment shall replace Midasplayer International Holding Company p.l.c. as the “ Company ” (including in
the references thereto in Schedule 3);

3.

Recitals (B), (C) and (D) shall be deleted in their entirety and replaced with the following:
“(B) The Company has granted to the Subscriber an option to acquire the Option Shares in consideration of the Subscriber
having released an option to acquire D1 Ordinary Shares of Midasplayer International Holding Company p.l.c. (“
MIHC ”) evidenced by an Individual Option and Subscription Agreement dated [
] (the “ MIHC Option ”)
in connection with the exchange of all of the shares in MIHC for shares in the Company (the “ Share for Share
Exchange ”);
(C) Pursuant to the Share for Share Exchange, shares in MIHC were exchanged for shares in the Company on a 2 for 5
basis (the “ Exchange Ratio ”);
(D) The Subscriber has acquired the Linked Shares pursuant to the exchange of his D3 Ordinary Shares in MIHC (the “
MIHC Linked Shares ”) for the Linked Shares in the Share for Share Exchange;
(E) The allotment of the Linked Shares, and the subscription price paid per Linked Share and the D3 Hurdle Price and D3
Hurdle Amount applicable thereto, as adjusted to reflect the Exchange Ratio, are evidenced by a letter of allotment
issued by the Company upon completion of the Share for Share Exchange (the “ New Letter of Allotment ”); and
(F) The Subscriber agrees to hold the Linked Shares subject to the terms of the Articles and this Agreement. Pursuant to
the provisions of this Agreement and the Articles, the Linked Shares, or any shares into which they are converted in
connection with a listing of the Company’s shares on a securities exchange or otherwise (or a proportion thereof)
may, in certain circumstances and at certain times, become subject to compulsory transfer under this Agreement
and/or the Articles or be converted into Deferred Shares.”

4.

The definition of “Exercise Price” in Clause 1.1 of the Option and Subscription Agreement shall be deleted in its entirety
and replaced with the following:
““ Exercise Price ”
means the Exercise Price per Option Share set out under the heading “New Option” in Appendix 4 to this Agreement;”

5.

The definition of “Linked Shares” in Clause 1.1 of the Option and Subscription Agreement shall be deleted in its entirety
and replaced with the following:
““ Linked Shares ”
means the D3 Ordinary Shares of $0.000149 each in the capital of the Company which in the letter of allotment issued by
the Company to the Subscriber are expressed as being “Linked Shares” for purposes of the Option or any A Ordinary
Shares of $0.00008 in the capital of the Company into which such shares convert immediately prior to a Listing,
redesignated as Ordinary Shares upon a Listing;”.
5
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6.

The definition of “Option Shares” in Clause 1.1 of the Option and Subscription Agreement shall be deleted in its entirety
and replaced with the following:
““ Option Shares ”
means the number of Shares set out in the column headed Number of New Shares under the heading “New Option” in
Appendix 4 to this Agreement which are the subject of the Option;” and

7.

The definition of “Share” in Clause 1.1 of the Option and Subscription Agreement shall be deleted in its entirety and
replaced with the following:
““ Share ”
means an A Ordinary Share of $0.00008 in the capital of the Company;”

8.

Clause 2.2 shall be deleted in its entirety and replaced with the following;
“The Option is granted on the effective date of the Share for Share Exchange.”

9.

Clause 2.5.1 shall be deleted in its entirety and replaced with the following;
“2.5.1 the tenth anniversary of the Grant Date of the MIHC Option, as set out in the agreement evidencing such option”;

10. Clause 9 shall be deleted in its entirety and replaced with the following:
“Intentionally left blank”;
but, for the avoidance of doubt, the power of attorney given under Clause 9 of the Option and Subscription Agreement
shall remain valid, binding and existing.
11. In Schedule 2, Clause 1.1 shall be deleted in its entirety and replaced with the following:
“The Subscriber agrees to acquire and hold the Linked Shares subject to the terms and conditions of this Agreement and
the Articles.”
12. In Schedule 2, Clause 2, the following new provision shall be included as paragraph 2.8;
“For the avoidance of doubt, references in this paragraph 2 to “the price paid by the Subscriber on subscription for the
Unreleased Shares” shall mean, with respect to each Unreleased Share, the subscription price paid for such Unreleased
Share as set out in the New Letter of Allotment.”
PART 2 – AMENDMENTS SUBJECT TO THE PROPOSED LISTING
1.

The definitions of “Company Conversion Information Notice”, “Conversion Date”, and “Conversion Number” in Clause 1.1
shall be deleted.

2.

The definition of “Fair Price” in Clause 1.1 of the Option and Subscription Agreement shall be deleted in its entirety and
replaced with the following:
““ Fair Price ”
means, as of any date, the value of a Share determined as follows:
(a) if the Shares are publicly traded and listed on a national securities exchange, the closing price on the date of
determination on the principal national securities exchange on which the Shares are listed or admitted to trading as
reported in The Wall Street Journal or such other source as the Board deems reliable;
6

Table of Conte nts

(b) if the Shares are publicly traded but are neither listed nor admitted to trading on a national securities exchange, the
average of the closing bid and asked prices on the date of determination as reported in The Wall Street Journal or
such other source as the Board deems reliable; or
(c) if none of the foregoing is applicable, by the Board in good faith;
3.

In the definition of “Good Leaver” in Clause 1.1, the words “(subject to the Investor Director (as such term is defined in the
Articles) voting in favour of such determination)” shall be deleted.

4.

All references to the Investor Director shall be deleted.

5.

The definition of “Sale” in Clause 1.1 shall be deleted in its entirety and replaced with the following:
““Sale”
means the acquisition by a person, entity or “group” (within the meaning of Section 13(d) of the Exchange Act of the
United States (the “ Exchange Act ”) or any comparable successor provisions) of beneficial ownership (within the meaning
of Rule 13d-3 promulgated under the Exchange Act, or comparable successor rules) of issued or outstanding voting
securities of the Company representing more than fifty per cent (50%) of the combined voting power of the Company,
whether as a result of making a general offer to acquire the whole of the issued share capital of the Company or all the
shares in the Company which are of the same class as the Shares, a court-sanctioned compromise or scheme of
arrangement, or otherwise, but excluding a transaction which (i) results in the Company’s voting securities in issue
immediately before the transaction continuing to represent (either by remaining in issue or outstanding or by being
converted into voting securities of the company or the person that, as a result of the transaction, controls, directly or
indirectly, the Company or owns, directly or indirectly, all or substantially all of the Company’s assets or otherwise
succeeds to the business of the Company (the Company or such person, the “ Successor Entity ”)) directly or indirectly, at
least 50% of the combined voting power of the Successor Entity’s issued or outstanding voting securities immediately
after the transaction, and (ii) after which no person, entity or group beneficially owns voting securities representing 50% or
more of the combined voting power of the Successor Entity; provided, however, that no person or group shall be treated
for purposes of this definition as beneficially owning 50% or more of the combined voting power of the Successor Entity
solely as a result of the voting power held in the Company prior to the consummation of the transaction.”

6.

The definition of “Share” in Clause 1.1 of the Option and Subscription Agreement shall be amended to read as follows:
““ Share ”
means an Ordinary Share of $0.00008 in the capital of the Company;”.

7.

Clause 3.8 shall be deleted in its entirety.

8.

In Schedule 2, paragraphs 2.4 and 2.5 shall be deleted in their entirety and replaced with the following:
2.4 In the event that a Sale is to occur, the number of Linked Shares which have not been Released as at the date of the
Sale (or, in the case only of a Sale which does not consist of a sale of the entire issued share capital of the Company,
such number as is determined by the Board) shall, unless otherwise determined by the Board, pursuant to notice
served on the Subscriber be acquired by the Company in accordance with the Articles or by an Employee Benefit
Trust, without payment of consideration to the Employee;
7
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2.5 The Employee shall procure the transfer to the Company or the Employee Benefit Trust, as appropriate, of the Linked
Shares subject to the notice served pursuant to Clause 2.4 on the date specified by the Board in the notice given.”
9.

In Schedule 2, paragraph 3 shall be deleted in its entirety and replaced with the following:
““3. Share Transfer/Share Certificates
The Subscriber shall not transfer or dispose of any Linked Shares that have not been Released or enter into any
arrangement which may place any Encumbrance on such Linked Shares, without the prior written consent of the
Board. The Company shall retain the share certificates issued in respect of Linked Shares until they are Released”.

10. Schedule 3 shall be deleted.
8
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SCHEDULE
(To be appended to the Option and Subscription Agreement, as if amended by this Agreement, as Appendix 4)
Option and Linked Shares
Name of Subscriber:
Option
MIHC Option
(pre-Share for Share Exchange)
Number of D1 Ordinary
Shares in MIHC

Exercise Price per Share

Aggregate Exercise Price

New Option
(post-Share for Share Exchange and adjusted to reflect the Exchange Ratio)
Number of Shares
(A Ordinary Shares in King
Digital Entertainment)
(rounded down to the nearest share)

Exercise Price per Share

Aggregate Exercise Price

Linked Shares
MIHC Linked Shares
(pre-Share for Share Exchange)
Number of MIHC
Linked Shares

Class of MIHC Shares

Nominal value per Share

D3 Ordinary

€0.000149

New Linked Shares
(post-Share for Share Exchange and adjusted to reflect the Exchange Ratio)
Number of New
Linked Shares

Class of King Digital
Entertainment Shares

Nominal value per Share

D3 Ordinary

$0.00008
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EXECUTED AS A DEED by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY P.L.C.
acting by a director in the presence
of a witness:-

)
)
)
)
)
Director

Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
PRESENT when the common seal
of KING DIGITAL ENTERTAINMENT PLC
was affixed to this Deed:
Signature
Print name
Signature
Print name
10
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Signed as a deed in the name and on behalf of the
Subscriber by _________________ officer appointed for the
purpose by the board of directors of MIDASPLAYER
INTERNATIONAL HOLDING COMPANY P.L.C., his or her
attorney, in the presence of:

(Name of Subscriber)
by his/ her attorney
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY P.L.C. acting
by _________________
Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
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SHADOW OPTION EXCHANGE AGREEMENT
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SHADOW OPTION EXCHANGE AGREEMENT made on

2014

BETWEEN :
(1) MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C., company number C40465, a public limited company
whose registered office is at Aragon House Business Centre, Dragonara Road, St. Julian’s, STJ 3140, Malta (“ MIHC ”);
(2) KING DIGITAL ENTERTAINMENT PUBLIC LIMITED COMPANY, company number 529753, a public limited company
whose registered office is at Fitzwilton House, Wilton Place, Dublin 2, Ireland (“ King Digital Entertainment ”); and
(3) The individual named in the Schedule to this Agreement (the “ Manager ”).
RECITALS
A.

The Manager was granted a shadow option bonus which entitled him to subscribe for shares in the capital of MIHC (“
MIHC Shares ”) in the event of a Listing or to receive the Bonus in the event of a Sale, which option is described in the
Schedule to this Agreement (the “ MIHC Option ”);

B.

The MIHC Option is evidenced by an Individual Shadow Option Bonus Agreement entered into between MIHC and the
Manager (the “ MIHC Option Agreement ”);

C.

It is proposed that King Digital Entertainment will become the new holding company of MIHC by reason of all of the
shareholders in MIHC exchanging their shares in MIHC for shares in King Digital Entertainment (the “ Share for Share
Exchange ”) with the objective of King Digital Entertainment listing its shares on the New York Stock Exchange (the “
Proposed Listing ”);

D.

Pursuant to the Share for Share Exchange, shares in MIHC shall be exchanged for shares in King Digital Entertainment on a
2 for 5 basis (the “ Exchange Ratio ”);

E.

Each individual who holds an option to subscribe for MIHC Shares has been requested by MIHC to release such option in
consideration of the grant to him of an equivalent option over A Ordinary Shares in King Digital Entertainment (“ New
Shares ”);

F.

The Manager has agreed to release the MIHC Option in consideration of the grant to him by King Digital Entertainment of
an equivalent option to subscribe for New Shares upon a Listing of shares in King Digital Entertainment or to receive a
cash bonus equivalent to the Bonus in the event of a sale of the total share capital of King Digital Entertainment (the “
KDE Bonus ”), which option is described in the Schedule to this Agreement (the “ Replacement Option ”);

G.

The number of New Shares subject to the Replacement Option reflects the adjustment made to the MIHC Share Option to
take account of the Exchange Ratio;

H.

The New Shares will be redesignated as Ordinary Shares of King Digital Entertainment upon the Proposed Listing;

I.

Following the Share for Share Exchange and until the Proposed Listing, the Replacement Option shall be subject to the
same terms and conditions as applied to the MIHC Share Option but as if the MIHC Option Agreement was amended by
this Agreement, and to the additional terms and conditions set out in this Agreement;

J.

Immediately prior to the Proposed Listing, the Replacement Option shall lapse with respect to the number of New Shares
for which it is not yet exercisable on such date in accordance with Section 2.1 of the MIHC Option Agreement (the “
Unvested Option Shares ”), and King Digital Entertainment shall grant to the Manager a restricted stock unit award under
the King Digital Entertainment plc 2014 Equity Incentive Plan (the “ 2014 Plan ”) in respect of the number of New Shares
equal to the Unvested Option Shares;
2
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K.

Upon the Proposed Listing, the Replacement Option shall lapse with respect to the KDE Bonus; and

L.

Effective from the Proposed Listing, the Replacement Option shall be exercisable with respect to the number of New Shares
for which the Replacement Option was exercisable as of the date of the Proposed Listing, (the “ Vested Option Shares ”)
upon and subject to the terms and conditions of an agreement in the form attached to this Agreement (the “ New Option
Agreement ”).

THE PARTIES AGREE as follows:
1.

Definitions
In this Agreement, all defined terms used in the MIHC Option Agreement shall, unless herein defined, bear the same
meaning herein and all other references shall be construed in accordance therewith, except to the extent that the context
otherwise requires.

2.

Amendment with Effect from the date of this Agreement
The amendment to the MIHC Option Agreement set out in Part 1 of the Appendix to this Agreement shall have effect from
the execution of this Agreement.

3.

Agreement to Release MIHC Options
In consideration of the undertaking by King Digital Entertainment to grant the Replacement Option, the Manager
irrevocably agrees to irrevocably and unconditionally release the MIHC Option and all rights he has or may have under the
MIHC Option Agreement in respect of MIHC Shares and the Bonus, and upon such release the MIHC Option shall be
cancelled by MIHC.

4.

Undertaking to Grant Replacement Option
In consideration of the agreement by the Manager to release the MIHC Option, King Digital Entertainment undertakes to
grant the Replacement Option.

5.

Effectiveness of Release of MIHC Option and Grant of Replacement Option
The release of the MIHC Option by the Manager pursuant to Clause 2 and the grant of the Replacement Option by King
Digital Entertainment pursuant to Clause 3 shall take effect immediately upon the Share for Share Exchange being
completed.

6.

Terms of Replacement Option
The Replacement Option shall be granted upon and until the Proposed Listing shall be subject to the same terms and
conditions as applied to the MIHC Option, as set out in the MIHC Option Agreement but as if the amendments in Part 2 to
this Agreement had been made to the MIHC Option Agreement, and to the additional terms and conditions set out in this
Agreement.

7.

Grant of RSU Award
On the date immediately prior to the Proposed Listing, King Digital Entertainment shall grant to the Manager a restricted
stock unit award under the 2014 Plan over the number of New Shares equal to the number of Unvested Option Shares,
upon and subject to the provisions of an award agreement in accordance with the 2014 Plan.
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8.

Lapse of Rights in relation to KDE Bonus
Upon the Proposed Listing, the Replacement Option shall lapse with respect to the KDE Bonus.

9.

Terms of Replacement Option from the Proposed Listing
With effect from the Proposed Listing, the Replacement Option shall be exercisable with respect to the Vested Option
Shares upon and subject to the terms and conditions of the New Option Agreement.

10. Lock-up Letter
The Manager agrees to execute, on the date of execution of this Agreement, the standard form letter to King Digital
Entertainment’s underwriting banks required of all of the shareholders of King Digital Entertainment and holders of options
over its shares in connection with the Proposed Listing in which he will agree not to dispose of the New Shares, save in
specific circumstances, for a minimum period of 180 days after the date of the Proposed Listing.
11. Further Assurance
The Manager agrees to execute all such documents and do all such acts and things as MIHC and/or King Digital
Entertainment may, at any time after the date of this Agreement, reasonably require to give effect to the provisions of this
Agreement.
12. Power of Attorney
12.1 The Manager:
12.1.1 hereby irrevocably appoints MIHC as his attorney (“ Attorney ”) for all purposes referred to in this Agreement
or the MIHC Option Agreement and irrevocably authorises the Attorney (on the Manager’s behalf) to execute
any and all document(s) and to do any and all acts and things as the Attorney in its absolute discretion
considers necessary or desirable in order to give full effect to the terms of this Agreement, the MIHC Option
Agreement, the Articles, the Share for Share Exchange, the Proposed Listing or the New Option Agreement.
Every attorney that may be appointed by virtue of this clause shall be considered to act singly as the true and
lawful attorney of the Manager with full power of substitution as specified herein;
12.1.2 agrees that the Attorney may in his name or otherwise on the Manager’s behalf:
12.1.3 execute any agreement or document on the Manager’s behalf; and/or
12.1.4 approve any alteration to this Agreement, the MIHC Option Agreement or the New Option Agreement to give
effect to the provisions of Clause 12.1.1.
12.2 The Manager hereby authorises the Attorney to:
12.2.1 delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power
to delegate or appoint a substitute attorney) to an officer or officers appointed for that purpose by the board of
directors of the Attorney, by resolution or otherwise, and vary or revoke such delegation at any time; and
4
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12.2.2 appoint one or more persons to act as substitute attorney for the Manager and to exercise one or more of the
powers conferred on the Attorney by this power of attorney and revoke any such appointment;
provided that neither of the above appointments shall constitute the appointment of a new attorney (for the same
business of the mandate created by virtue of Clause 12.1.1 or otherwise) or the revocation of the said mandate given
to the Attorney.
12.3 The Manager undertakes:
12.3.1 to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers
conferred by this power of attorney and hereby ratifies and confirms and agrees to ratify and confirm any act
whatsoever the Attorney shall lawfully do or cause to be done and all documents executed by the Attorney in
the exercise or proposed exercise of all or any of his powers; and
12.3.2 to indemnify and hold each Attorney harmless against all claims, losses, costs, expenses, damages or liability
incurred by it as a result of acting in good faith (but not acting negligently or fraudulently) pursuant to this
power of attorney (including any costs incurred in enforcing this indemnity).
12.4 The Manager declares that a person who deals with the Attorney in good faith may accept a written statement signed
by the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of that fact.
The Attorney is expressly authorised to act under this Power of Attorney.
12.5 The Manager agrees that the Attorney shall not accept any responsibility and shall not be under any liability for any
act or omission of the Attorney or any of its representatives (save in the case of the Attorney’s own fraud, gross
negligence or wilful misconduct).
12.6 The Manager agrees that the power of attorney and other authorities on the terms conferred by or referred to in this
agreement are given by way of security for the performance of the obligations of the Manager and are irrevocable, to
the extent permitted by applicable law, in accordance with section 4 of the Powers of Attorney Act 1971 and, in terms
of Maltese law in so far as it may be applicable, article 1887 of the Civil Code (Cap. 16 of the Laws of Malta). Such
power of attorney shall be irrevocable except with written consent of the Attorney.
13. Notices by Electronic Mail
Notwithstanding any other provision of Clause 5.3 of the MIHC Option Agreement, any notice, demand, proceeding or
other communication to be given, made or served to or on the Manager under the MIHC Option Agreement, this
Agreement or the New Option Agreement, may be transmitted by electronic mail to the electronic mail address at which the
Manager customarily receives electronic mail communications in connection with his employment with the Group, and shall
be deemed to be received upon transmission.
14. Counterparts
This Agreement may be executed in any number of counterparts and by the different parties on separate counterparts,
each of which when so executed and delivered shall be an original, but all counterparts shall together constitute one and
the same instrument.
15. Assignment
MIHC or King Digital Entertainment may assign any of their respective rights under this Agreement. The Management may
not assign his rights under this Agreement.
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16. Governing Law and Jurisdiction
This Agreement shall be interpreted and construed in accordance with the laws of England and Wales, and the parties
submit to the exclusive jurisdiction of the Courts of England and Wales in relation to all matters relating to this Agreement.
IN WITNESS WHEREOF the parties have executed this Agreement as a Deed on the date set out above.
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Appendix
Part 1 – Amendments Effective from the Date of this Agreement
1.

The definition of “Sale” in Clause 1.1 of the MIHC Option Agreement shall be deleted in its entirety and replaced with the
following:
““ Sale ”
means the completion of any transaction or series of transactions whereby any person or Connected Persons (as defined
in the Articles) or group of persons Acting in Concert (as defined in the Articles) purchases or otherwise acquires or
obtains the total share capital of the Company, but excluding a transaction whereby all or substantially all of the issued
share capital of the Company is or is to be exchanged for issued share capital in another company or body corporate,
wherever incorporated, (the “New Company”) with the result that (in the reasonable opinion of the Board) the beneficial
ownership of the issued share capital in the New Company is (or is to be) substantially the same as the beneficial
ownership of the issued share capital in the Company immediately prior to such transaction.”
Part 2 – Amendments Effective from the Grant of the Replacement Option, until the Proposed Listing

1.

The Schedule to this Agreement shall be appended to and form part of the MIHC Option Agreement;

2.

King Digital Entertainment public limited company shall replace Midasplayer International Holding Company Limited as the
“ Company ”;

3.

The definition of “Exercise Price” in Clause 1.1 of the MIHC Option Agreement shall be amended to read as follows:
““ Exercise Price ”
means the New Exercise Price set out in the Schedule to this agreement;”

4.

The definition of “Share” in Clause 1.1 of the MIHC Option Agreement shall be amended to read as follows:
““ Share ”
means an A Ordinary Share of $0.00008 in the capital of the Company; and

5.

In Clause 2.1 of the MIHC Option Agreement, the sentence beginning with:
“The maximum number of Shares the Manager would be entitled to subscribe is”
shall be replaced with:
“The maximum number of Shares the Manager would be entitled to subscribe for is the number of Shares set out under
“Number of New Shares” in the Schedule to this Agreement”.

6.

Clause 2.3.1 shall be amended to read as follows;
“2.3.1 the tenth anniversary of the date of the individual shadow option bonus agreement evidencing the grant of the
shadow option bonus by Midasplayer International Holding Company p.l.c. which the Option has replaced;”.
7
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SCHEDULE
Shadow Option
Name of Manager:
MIHC Option
(pre-Share for Share Exchange)
Number of MIHC Ordinary Shares

Exercise Price per Share

Aggregate Exercise Price

€0.000149
Replacement Option
(post-Share for Share Exchange and adjusted to reflect the Exchange Ratio)
Number of New Shares
(rounded down to the nearest share)

New Exercise Price
(per share)

Aggregate Exercise Price

$0.00008
Note: at the time of the Proposed Listing, the Replacement Option will lapse with respect to the number of New Shares for
which the Replacement Option is not exercisable at that time, in accordance with the schedule set out in Section 2.1 of the
original Individual Shadow Option Bonus Agreement (the “Unvested Option Shares”).
A restricted stock unit award will be granted to the Manager, under the King Digital Entertainment plc 2014 Equity Incentive
Plan, in respect of the number of Unvested Option Shares.
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EXECUTED AS A DEED by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY PLC
acting by a director in the presence
of a witness:-

)
)
)
)
)
Director

Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
PRESENT when the common seal
of KING DIGITAL ENTERTAINMENT PLC
was affixed hereto:
Signature

Print name

Signature

Print name
EXECUTED AS A DEED by
the Manager
in the presence of:-

)
)
)

Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
Attachment:
Form of Individual Option Agreement
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SUPPLEMENTAL SUBSCRIPTION AGREEMENT
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THIS SUPPLEMENTAL SUBSCRIPTION AGREEMENT IS MADE ON

2014

BETWEEN :
(1) MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C., company number C40465, a public limited company
whose registered office is at Aragon House Business Centre, Dragonara Road, St. Julian’s, STJ 3140, Malta (“ MIHC ”);
(2) KING DIGITAL ENTERTAINMENT PUBLIC LIMITED COMPANY, company number 5297753, a public limited company
whose registered office is at Fitzwilton House, Wilton Place, Dublin 2, Ireland (“ King Digital Entertainment ”); and
(3) The individual named in the Schedule to this Agreement (the “ Employee ”).
RECITALS
A.

The Employee is the holder of D1 Ordinary Shares in MIHC, which shares are described in the Schedule to this Agreement
under the heading “MIHC Shares” (the “ MIHC Shares ”), for which the Employee subscribed pursuant to one or more
subscription agreements entered into with MIHC (the subscription agreement for each allotment of MIHC Shares being the
“ Subscription Agreement ” in respect of such allotment) and upon payment of the nominal value of the MIHC Shares;

B.

It is proposed that King Digital Entertainment will become the new holding company of MIHC by reason of all of the
shareholders in MIHC exchanging their shares in MIHC for shares in King Digital Entertainment (the “ Share for Share
Exchange ”) with the objective of King Digital Entertainment listing its shares on the New York Stock Exchange (the “
Proposed Listing ”);

C.

The Share for Share Exchange is described in the document entitled “Shareholder Communication” from MIHC addressed
to each holder of shares in MIHC dated 20 February 2014;

D.

Pursuant to the Share for Share Exchange, every two shares in MIHC shall be exchanged for five shares in King Digital
Entertainment (the “ Exchange Ratio ”);

E.

The Employee has received a letter of offer from King Digital Entertainment in which King Digital Entertainment has offered
to acquire his MIHC Shares in exchange for shares in King Digital Entertainment;

F.

Upon completion of the Share for Share Exchange the Employee will receive the shares in King Digital Entertainment
described in the Schedule to this Agreement under the heading “New Shares” (the “ New Shares ”) in exchange for his
MIHC Shares, being A Ordinary Shares if the Employee executes a Dividend Waiver in connection with the Share for Share
Exchange or D1 Ordinary Shares if he does not;

G.

New Shares that are D1 Ordinary Shares in King Digital Entertainment will automatically convert into A Ordinary Shares
immediately prior to the Proposed Listing and all of the New Shares will be redesignated as Ordinary Shares in King Digital
Entertainment on the Proposed Listing; and

H.

MIHC, King Digital Entertainment and the Employee have agreed that with effect from completion of the Share for Share
Exchange, the New Shares shall be issued to the Employee and held by him upon and subject to the same terms and
conditions as applied to the MIHC Shares under the Subscription Agreement, but as if the Subscription Agreement had
been amended pursuant to this Agreement, and to the additional terms and conditions set out in this Agreement.
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THE PARTIES AGREE as follows:
1.

Definitions
In this Agreement, all defined terms used in the Subscription Agreement shall, unless herein defined, bear the same
meaning herein and all other references shall be construed in accordance therewith, except to the extent that the context
otherwise requires.

2.

Terms and Conditions of New Shares
The New Shares shall be issued to the Employee and held by him upon and subject to the same terms and conditions as
applied to the MIHC Shares under the Subscription Agreement but as if the amendments set out below had been made to
the Subscription Agreement, and to the additional terms and conditions set out in this Agreement.
2.1 All references to Midasplayer International Holding Company Limited, including in the Schedules to the Subscription
Agreement, shall be to King Digital Entertainment plc;
2.2 Clause 1 entitled “Background” shall be deleted in its entirety and replaced with the following:
“The Company has issued to the Employee the shares described in Schedule 3 hereto under the heading “New
Shares” (“ Employee Shares ”) in exchange for the shares in Midasplayer International Holding Company p.l.c. (“
MIHC ”) previously held by the Employee and described in Schedule 3 hereto under the heading “MIHC Shares”.
The Employee agrees to hold the Employee Shares subject to the terms of this agreement and the Articles.
Pursuant to the provisions of this agreement, the Employee Shares (or a proportion thereof) will, in certain
circumstances and at certain times, be converted into Deferred Shares or, from the date the Company’s shares are
listed for trading on the New York Stock Exchange, be subject to compulsory transfer by the Employee to the
Company or to an employee benefit trust established by the Company, for no consideration.”
2.3 The Schedule to this Agreement shall be annexed as Schedule 3 to the Subscription Agreement.
2.4 The definition of “Articles” in Clause 2.1(a) shall be deleted and replaced with the following definition:
“Articles” means the Articles of Association of the Company in effect from time to time;
2.5 The following new definition shall be included in Clause 2.1;
“ Dividend Waiver ”, has the meaning given in the document entitled “Shareholder Communication” from MIHC
addressed to each holder of shares in MIHC dated 20 February 2014;
2.6 Subject to the Proposed Listing, Clause 2.3 shall be deleted in its entirety and replaced with the following:
“For the purposes of this agreement, “Sale” means the acquisition by a person, entity or “group” (within the meaning
of Section 13(d) of the Exchange Act of the United States (the “ Exchange Act ”) or any comparable successor
provisions) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the
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Exchange Act, or comparable successor rules) of issued or outstanding voting securities of the Company
representing more than fifty per cent (50%) of the combined voting power of the Company, whether as a result of
making a general offer to acquire the whole of the issued share capital of the Company or all the shares in the
Company which are of the same class as the Shares, a court-sanctioned compromise or scheme of arrangement, or
otherwise, but excluding a transaction which (i) results in the Company’s voting securities in issue immediately before
the transaction continuing to represent (either by remaining in issue or outstanding or by being converted into voting
securities of the company or the person that, as a result of the transaction, controls, directly or indirectly, the
Company or owns, directly or indirectly, all or substantially all of the Company’s assets or otherwise succeeds to the
business of the Company (the Company or such person, the “ Successor Entity ”)) directly or indirectly, at least 50%
of the combined voting power of the Successor Entity’s issued or outstanding voting securities immediately after the
transaction, and (ii) after which no person, entity or group beneficially owns voting securities representing 50% or
more of the combined voting power of the Successor Entity; provided, however, that no person or group shall be
treated for purposes of this definition as beneficially owning 50% or more of the combined voting power of the
Successor Entity solely as a result of the voting power held in the Company prior to the consummation of the
transaction.”
2.7 Subject to the Proposed Listing, Clause 4 shall be deleted in its entirety and replaced with the following”:
““4. Transfer of Unvested Shares for no Consideration
In the event that the Employee ceases to be an employee or a Sale is to occur, the number of Employee Shares that are
not “Vested” pursuant to Schedule 2 to this Agreement as at the Relevant Cessation Date or as at the date of the Sale
(or, in the case only of a Sale which does not consist of a sale of the entire issued share capital of the Company, such
number as is determined by the Board), respectively, shall, unless otherwise determined by the Board, pursuant to
notice served on the Employee be acquired by the Company in accordance with the Articles or by an employee
benefit trust established by the Company, without payment of consideration to the Employee, and the Employee shall
effect the transfer of such shares on the date specified by the Board in the notice given.”
2.8 Subject to the Proposed Listing, Clause 5 shall be deleted in its entirety and replaced with the following:
““5. Share Transfer/Share Certificates
The Employee shall not transfer or dispose of any Employee Shares that have not Vested in accordance with
Schedule 2 to this Agreement or enter into any arrangement which may place any Encumbrance on such Employee
Shares. The Company shall retain the share certificates issued in respect of any Employee Shares that are not Vested
in accordance with Schedule 2 to this Agreement and shall procure the delivery to the Employee of share certificates
in respect of Employee Shares that become Vested, as soon as practicable after each vesting date.”
3.

Acquisition of unvested Employee Shares on Cessation of Employment or Sale
3.1 The Employee acknowledges that in the event that Deferred Shares are acquired by King Digital Entertainment
pursuant to the articles of association of King Digital Entertainment after the Share for Share Exchange but prior to the
Proposed Listing, such acquisition shall be without payment of consideration to the Employee.
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3.2 The Employee further acknowledges that upon completion of the Proposed Listing, all of the shares in the capital of
King Digital Entertainment, including the New Shares, shall be Ordinary Shares of US$0.00008 in the capital of King
Digital Entertainment, and that the New Shares shall remain subject to vesting in accordance with the provisions of
Schedule 2 to the Subscription Agreement.
4.

Further Assurance
The Employee agrees to execute all such documents and do all such acts and things as MIHC and/or King Digital
Entertainment may, at any time after the date of this Agreement, reasonably require to give effect to the provisions of this
Agreement.

5.

Power of Attorney
5.1 The Employee:
(a)

irrevocably appoints the Company as his attorney (“ Attorney ”) for all purposes referred to in this Agreement
or in the articles of association of MIHC or King Digital Entertainment and irrevocably authorises the Attorney
(on the Employee’s behalf) to execute any and all document(s) and to do any and all acts and things as the
Attorney shall in its absolute discretion consider necessary or desirable in order to give full effect to the terms
of this Agreement, the Share for Share Exchange, the Proposed Listing and such articles. Every attorney that
may be appointed by virtue of this Clause shall be considered to act singly as the true and lawful attorney of
the Employee with full power of substitution as specified herein;

(b)

agrees that the Attorney may in his name or otherwise on the Employee’s behalf:
(i)

execute any stock transfer form and any other documents and do all things necessary in order to transfer
any of the MIHC Shares or New Shares in accordance with this Agreement or the articles of association of
MIHC or King Digital Entertainment;

(ii) make any tax filing or claim for relief or exemption that the Attorney considers necessary or desirable in
connection with any transfer referred to at (b)(i) above;
(iii) accept and retain any share certificate issued in respect of the MIHC Shares or the New Shares;
(iv) sign any written resolution of the shareholders of MIHC or King Digital Entertainment (or of the holders of
the relevant class of shares in MIHC or King Digital Entertainment) that the board of directors of MIHC or
King Digital Entertainment consider to be necessary or desirable for the purposes of or in connection with
the Share for Share Exchange or the Proposed Listing or any other restructuring, reconstruction or
amalgamation involving the share capital of MIHC or King Digital Entertainment (“ Resolutions ”)
including without prejudice to the generality of the foregoing any reorganisation, conversion or
reclassification of all or any of the share capital of MIHC or King Digital Entertainment and/or the
alteration, abrogation or variation of the rights attached to the MIHC Shares or the New Shares; and/or
5
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(v) in lieu of signing a written resolution as aforesaid, to appoint a proxy to attend and vote on his or her
behalf on any Resolutions to be proposed at a general meeting of MIHC or King Digital Entertainment at
the discretion of the Attorney and to approve, in writing or otherwise, any consent to the convening of
any such meeting at short notice.
5.2 The Employee hereby authorises the Attorney to:
(a)

delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power
to delegate or appoint a substitute attorney) to an officer or officers appointed for that purpose by the board of
directors of the Attorney, by resolution or otherwise and vary or revoke such delegation at any time; and

(b)

appoint one or more persons to act as substitute attorney for the Employee and to exercise one or more of the
powers conferred on the Attorney by this power of attorney and revoke any such appointment;

provided that neither of the above appointments shall constitute the appointment of a new attorney (for the same
business of the mandate created by virtue of Clause 5.1 or otherwise) or the revocation of the said mandate given to
the Attorney.
5.3 The Employee undertakes:
(a)

not to exercise any power conferred on the Attorney by this power of attorney without the Attorney’s consent;

(b)

to promptly notify the Attorney of, and deliver to the Attorney, anything received by the Employee in his
capacity as the registered holder of the MIHC Shares or New Shares;

(c)

to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers
conferred by this power of attorney and hereby ratifies and confirms and agrees to ratify and confirm any act
whatsoever the Attorney shall lawfully do or cause to be done and all documents executed by the Attorney in
the exercise or proposed exercise of all or any of his powers; and

(d)

to indemnify and hold each Attorney harmless against all claims, losses, costs, expenses, damages or liability
incurred by it as a result of acting in good faith (but not acting negligently or fraudulently) pursuant to this
power of attorney (including any costs incurred in enforcing this indemnity).

5.4 The Employee declares that a person who deals with the Attorney in good faith may accept a written statement signed
by the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of that fact.
5.5 The Attorney is expressly authorized to act under this Power of Attorney.
5.6 The Employee agrees that the Attorney shall not accept any responsibility and shall not be under any liability for any
act or omission of the Attorney or any of its representatives (save in the case of the Attorney’s own fraud, gross
negligence or wilful misconduct).
5.7 The Employee agrees that the power of attorney and other authorities on the terms conferred by or referred to in this
Agreement are given by way of security for the performance of the obligations of the Employee and are irrevocable, to
the extent permitted by applicable law, in accordance with section 4 of the Powers of Attorney Act 1971 and, in terms
of Maltese law in so far as it may be applicable, article 1887 of the Civil Code (Cap. 16 of the Laws of Malta). Such
power of attorney shall be irrevocable except with written consent of the Attorney.
6
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5.8 The power of attorney granted under this clause is without prejudice (and in addition) to any power of attorney
contained in the articles of association of MIHC or King Digital Entertainment or the Subscription Agreement.
6.

Counterparts
This Agreement may be executed in any number of counterparts and by the different parties on separate counterparts,
each of which when so executed and delivered shall be an original, but all counterparts shall together constitute one and
the same instrument.

7.

Assignment
MIHC or King Digital Entertainment may assign any of their respective rights under this Agreement. The Employee shall
not assign his rights under this Agreement.

8.

Governing Law and Jurisdiction
This Agreement shall be interpreted and construed in accordance with the laws of England and Wales, and the parties
submit to the exclusive jurisdiction of the Courts of England and Wales in relation to all matters arising under this
Agreement.

IN WITNESS WHEREOF the parties have executed this Agreement as a Deed on the date set out above.
7
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SCHEDULE
(To be appended to the Subscription Agreement as Schedule 3)
Employee Shares
Name of Employee:
MIHC Shares
(pre-Share for Share Exchange)
Number of Shares

Class of MIHC Shares

Nominal value per Share

D1 Ordinary

€0.000149

New Shares
(post-Share for Share Exchange and reflecting the Exchange Ratio)
Number of Shares

Class of King Digital Entertainment Shares

Nominal value per Share

Upon Share for Share Exchange:

US$0.00008

A Ordinary (if Employee executes a
Dividend Waiver)
or
D1 Ordinary (if Employee does not
execute a Dividend Waiver)
Upon Proposed Listing :
Ordinary Shares
8
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EXECUTED AS A DEED by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY PLC
acting by a director in the presence
of a witness:-

)
)
)
)
)
Director

Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
EXECUTED AS A DEED by
KING DIGITAL ENTERTAINMENT
PUBLIC LIMITED COMPANY
acting by a director in the presence
of a witness:-

)
)
)
)
Director

Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
EXECUTED AS A DEED by
the Employee
in the presence of:-

)
)
)

Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
9
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SUPPLEMENTAL SUBSCRIPTION AGREEMENT
D1 Ordinary Shares (from August 2013)
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THIS SUPPLEMENTAL SUBSCRIPTION AGREEMENT IS MADE ON

2014

BETWEEN :
(1) MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C., company number C40465, a public limited company
whose registered office is at Aragon House Business Centre, Dragonara Road, St. Julian’s, STJ 3140, Malta (“ MIHC ”);
and
(2) KING DIGITAL ENTERTAINMENT PUBLIC LIMITED COMPANY, company number 5297753, a public limited company
whose registered office is at Fitzwilton House, Wilton Place, Dublin 2, Ireland (“ King Digital Entertainment ”).
RECITALS
A.

The individual named in the Schedule to this Agreement (the “ Subscriber ”) entered into a subscription agreement with
MIHC (the “ Subscription Agreement ”) pursuant to which he subscribed for D1 Ordinary Shares in MIHC, which shares
are described in the Schedule to this Agreement under the heading “Subscriber Shares” (the “ Subscriber Shares ”);

B.

It is proposed that King Digital Entertainment will become the new holding company of MIHC by reason of all of the
shareholders in MIHC exchanging their shares in MIHC for shares in King Digital Entertainment (the “ Share for Share
Exchange ”) with the objective of King Digital Entertainment listing its shares on the New York Stock Exchange (the “
Proposed Listing ”);

C.

The Share for Share Exchange is described in the document entitled “Shareholder Communication” from MIHC addressed
to each holder of shares in MIHC dated 20 February 2014;

D.

Pursuant to the Share for Share Exchange, every two shares in MIHC shall be exchanged for five shares in King Digital
Entertainment (the “ Exchange Ratio ”);

E.

Upon completion of the Share for Share Exchange the Subscriber will receive the shares in King Digital Entertainment
described in the Schedule to this Agreement under the heading “New Shares” (the “ New Shares ”) in exchange for the
Subscriber Shares, being A Ordinary Shares if the Employee executes a Dividend Waiver in connection with the Share for
Share Exchange or D1 Ordinary Shares if he does not;

F.

New Shares that are D1 Ordinary Shares in King Digital Entertainment will automatically convert into A Ordinary Shares
immediately prior to the Proposed Listing and all of the New Shares will be redesignated as Ordinary Shares in King Digital
Entertainment on the Proposed Listing;

G.

The New Shares constitute New Shares within the meaning of Clause 9.3 of the Subscription Agreement;

H.

Pursuant to Clause 9.3 of the Subscription Agreement, the board of directors of MIHC has approved the making of the
amendments to the Subscription Agreement set out in this Agreement which it considers necessary or desirable such that
the Subscription Agreement relates to the New Shares, and has determined that the adjustment made to the number of
Subscriber Shares subject to the Subscription Agreement to reflect the Exchange Ratio is fair and equitable; and

I.

King Digital Entertainment has agreed to issue the New Shares upon and subject to the provisions of the Subscription
Agreement as amended by this Agreement.

THE PARTIES AGREE as follows:
1.

Definitions
In this Agreement, all defined terms used in the Subscription Agreement shall, unless herein defined, bear the same
meaning herein and all other references shall be construed in accordance therewith, except to the extent that the context
otherwise requires.
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2.

Issuance of New Shares
The New Shares shall be issued by King Digital Entertainment upon and subject to the provisions of the Subscription
Agreement as amended by this Agreement.

3.

Amendments to the Subscription Agreement
The following amendments shall be made to the Subscription Agreement, with effect from the completion of the Share for
Share Exchange:
3.1 King Digital Entertainment shall replace MIHC as the “ Company ”, save as otherwise provided pursuant to Clause
3.10 of this Agreement;
3.2 The Schedule to this Agreement shall be the Schedule to the Subscription Agreement;
3.3 The first and second sentences of Clause 1 shall be deleted and replaced with the following:
“1. BACKGROUND
The Subscriber has acquired and is the holder of the shares in the Company described in the Schedule to this
Agreement under the heading “New Shares” (the “ New Shares ”) which New Shares were issued to the Subscriber in
exchange for the shares in Midasplayer International Holding Company p.l.c. (“ MIHC ”) described in the Schedule to
this Agreement under the heading “Subscriber Shares” (the “ Subscriber Shares ”).
The Subscriber has agreed to hold the New Shares subject to the Articles and this agreement, as amended by the
Supplemental Subscription Agreement dated [
] 2014 between Midasplayer International Holding Company
p.l.c. and the Company;”
3.4 Each reference to “Subscriber Shares”, other than in Clause 3.2(a), 3.2(b, 3.2(d) and Clause 9.3, shall be a reference
instead to “New Shares”, save that for purposes of the definition of “Relevant Tax Liability” in Clause 2.1(j) each
reference to “Subscriber Shares” shall instead be to “Subscriber Shares or New Shares”;
3.5 References to the “New Company” shall be to the Company;
3.6 The definition of “Articles” in Clause 2.1(a) shall be deleted in its entirety and replaced with the following definition:
“Articles” means the Articles of Association of the Company in effect from time to time;
3.7 The following new definition shall be included in Clause 2.1;
“Dividend Waiver” , has the meaning given in the document entitled “Shareholder Communication” from MIHC
addressed to each holder of shares in MIHC dated 20 February 2014;
3.8 Subject to the Proposed Listing, Clause 2.3 shall be deleted in its entirety and replaced with the following:
“For the purposes of this Agreement, “ Sale” means the acquisition by a person, entity or “group” (within the
meaning of Section 13(d) of the Exchange Act of the United States (the “ Exchange Act ”) or any comparable
successor provisions) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the
3
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Exchange Act, or comparable successor rules) of issued or outstanding voting securities of the Company
representing more than fifty per cent (50%) of the combined voting power of the Company, whether as a result of
making a general offer to acquire the whole of the issued share capital of the Company or all the shares in the
Company which are of the same class as the Shares, a court-sanctioned compromise or scheme of arrangement, or
otherwise, but excluding a transaction which (i) results in the Company’s voting securities in issue immediately before
the transaction continuing to represent (either by remaining in issue or outstanding or by being converted into voting
securities of the company or the person that, as a result of the transaction, controls, directly or indirectly, the
Company or owns, directly or indirectly, all or substantially all of the Company’s assets or otherwise succeeds to the
business of the Company (the Company or such person, the “ Successor Entity ”)) directly or indirectly, at least 50%
of the combined voting power of the Successor Entity’s issued or outstanding voting securities immediately after the
transaction, and (ii) after which no person, entity or group beneficially owns voting securities representing 50% or
more of the combined voting power of the Successor Entity; provided, however, that no person or group shall be
treated for purposes of this definition as beneficially owning 50% or more of the combined voting power of the
Successor Entity solely as a result of the voting power held in the Company prior to the consummation of the
transaction.”
3.9 Subject to the Proposed Listing, Clause 4 shall be deleted in its entirety and replaced with the following”:
““4. Transfer of Unvested Shares for no Consideration
In the event that the Subscriber ceases to be an employee or a Sale is to occur, the number of New Shares that are not
“vested” pursuant to Schedule 2 to the Subscription Agreement as at the Relevant Cessation Date or as at the date of
the Sale (or in the case only of a Sale which does not consist of a sale of the entire issued share capital of the
Company, such number as is determined by the Board), respectively, shall, unless otherwise determined by the Board,
pursuant to notice served on the Subscriber be acquired by the Company in accordance with the Articles or by an
Employee Benefit Trust, without payment of consideration to the Subscriber and the Subscriber shall effect the
transfer of such shares on the date specified by the Board in the notice given.”
3.10 Subject to the Proposed Listing, Clause 5 shall be deleted in its entirety and replaced with the following:
““5. Share Transfer/Share Certificates
The Subscriber shall not transfer or dispose of any New Shares that have not Vested in accordance with Schedule 2
to this Agreement or enter into any arrangement which may place any Encumbrance on such New Shares. The
Company shall retain the share certificates issued in respect of any New Shares that are not Vested in accordance
with Schedule 2 to this Agreement and shall procure the delivery to the Subscriber of share certificates in respect of
New Shares that become Vested, as soon as practicable after each vesting date.”
3.11 References to “the Company” in Clause 6 shall instead be to “MIHC”.
4.

Counterparts
This Agreement may be executed in any number of counterparts and by the different parties on separate counterparts,
each of which when so executed and delivered shall be an original, but all counterparts shall together constitute one and
the same instrument.
4
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5.

Governing Law and Jurisdiction
This Agreement shall be interpreted and construed in accordance with the laws of England and Wales, and the parties
submit to the exclusive jurisdiction of the Courts of England and Wales in relation to all matters arising under this
Agreement.

IN WITNESS WHEREOF the parties have executed this Agreement as a Deed on the date set out above.
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SCHEDULE
Shares
Name of Subscriber:
Subscriber Shares
(pre-Share for Share Exchange)
Number of Shares

Class of MIHC Shares

Nominal value per Share

D1 Ordinary

€0.000149

New Shares
(post-Share for Share Exchange and reflecting the Exchange Ratio)
Number of Shares

Class of King Digital
Entertainment Shares

Nominal value per Share

Upon Share for Share Exchange:

US$0.00008

A Ordinary (if Employee executes a
Dividend Waiver)
or
D1 Ordinary (if Employee does not
execute a Dividend Waiver)
Upon Proposed Listing :
Ordinary Shares
6
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EXECUTED AS A DEED by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY PLC
acting by a director in the presence
of a witness:-

)
)
)
)
)
Director

Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
PRESENT when the common seal
of KING DIGITAL ENTERTAINMENT PLC
was affixed hereto:
Signature

Print name

Signature

Print name
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SUPPLEMENTAL SUBSCRIPTION AGREEMENT
D2 Ordinary Shares
[Employee]
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THIS SUPPLEMENTAL SUBSCRIPTION AGREEMENT IS MADE ON

2014

BETWEEN :
(1) MIDASPLAYER INTERNATIONAL HOLDING COMPANY P.L.C., company number C40465, a public limited company
whose registered office is at Aragon House Business Centre, Dragonara Road, St. Julian’s, STJ 3140, Malta (“ MIHC ”);
(2) KING DIGITAL ENTERTAINMENT PUBLIC LIMITED COMPANY, company number 5297753, a public limited company
whose registered office is at Fitzwilton House, Wilton Place, Dublin 2, Ireland (“ King Digital Entertainment ”); and
(3) [EMPLOYEE], [ Address] (the “ Employee ”).
RECITALS
A.

The Employee is the holder of D2 Ordinary Shares in MIHC, which shares are described in the Schedule to this Agreement
under the heading “MIHC Shares” (the “ MIHC Shares ”), for which the Employee subscribed pursuant to a subscription
agreement dated 30 December 2011 between the Employee and MIHC (the “ Subscription Agreement ”) and upon payment
of the nominal value of the MIHC Shares;

B.

It is proposed that King Digital Entertainment will become the new holding company of MIHC by reason of all of the
shareholders in MIHC exchanging their shares in MIHC for shares in King Digital Entertainment (the “ Share for Share
Exchange ”) with the objective of King Digital Entertainment listing its shares on the New York Stock Exchange (the “
Proposed Listing ”);

C.

The Share for Share Exchange is described in the document entitled “Shareholder Communication” from MIHC addressed
to each holder of shares in MIHC dated 20 February 2014;

D.

Pursuant to the Share for Share Exchange, every two shares in MIHC shall be exchanged for five shares in King Digital
Entertainment (the “ Exchange Ratio ”);

E.

The Employee has received a letter of offer from King Digital Entertainment in which King Digital Entertainment has offered
to acquire his MIHC Shares in exchange for shares in King Digital Entertainment;

F.

Upon completion of the Share for Share Exchange the Employee will receive the shares in King Digital Entertainment
described in the Schedule to this Agreement under the heading “New Shares” (the “ New Shares ”) in exchange for his
MIHC Shares, the New Shares being A Ordinary Shares if the Employee executes a Dividend Waiver in connection with the
Share for Share Exchange or D2 Ordinary Shares if he does not;

G.

New Shares that are D2 Ordinary Shares in King Digital Entertainment will automatically convert into A Ordinary Shares
immediately prior to the Proposed Listing and all of the New Shares will be redesignated as Ordinary Shares in King Digital
Entertainment on the Proposed Listing; and

H.

MIHC, King Digital Entertainment and the Employee have agreed that with effect from completion of the Share for Share
Exchange, the New Shares shall be issued to the Employee and held by him upon and subject to the same terms and
conditions as applied to the MIHC Shares under the Subscription Agreement, but as if the Subscription Agreement had
been amended pursuant to this Agreement, and to the additional terms and conditions set out in this Agreement.
2

Table of Conte nts

THE PARTIES AGREE as follows:
1.

Definitions
In this Agreement, all defined terms used in the Subscription Agreement shall, unless herein defined, bear the same
meaning herein and all other references shall be construed in accordance therewith, except to the extent that the context
otherwise requires.

2.

Terms and Conditions of New Shares
The New Shares shall be issued to the Employee and held by him upon and subject to the same terms and conditions as
applied to the MIHC Shares under the Subscription Agreement but as if the amendments set out below had been made to
the Subscription Agreement, and to the additional terms and conditions set out in this Agreement.
2.1 All references to Midasplayer International Holding Company Limited, including in the Schedules to the Subscription
Agreement, shall be to King Digital Entertainment plc;
2.2 Clause 1 entitled “Background” shall be deleted in its entirety and replaced with the following:
“The Company has issued to the Employee the shares described in Schedule 3 hereto under the heading “New
Shares” (“Employee Shares”) in exchange for the shares in Midasplayer International Holding Company p.l.c.
(“MIHC”) previously held by the Employee and described in Schedule 3 hereto under the heading “MIHC Shares”.
The Employee agrees to hold the Employee Shares subject to the terms of this agreement and the Articles.
Pursuant to the provisions of this agreement, the Employee Shares (or a proportion thereof) will, in certain
circumstances and at certain times, be converted into Deferred Shares or, from the date the Company’s shares are
listed for trading on the New York Stock Exchange, be subject to compulsory transfer by the Employee to the
Company or to an employee benefit trust established by the Company, for no consideration.”
2.3 The Schedule to this Agreement shall be annexed as Schedule 3 to the Subscription Agreement.
2.4 The definition of “Articles” in Clause 2.1(a) shall be deleted and replaced with the following definition:
“Articles” means the Articles of Association of the Company in effect from time to time;
2.5 The following new definition shall be included in Clause 2.1;
“ Dividend Waiver ”, has the meaning given in the document entitled “Shareholder Communication” from MIHC
addressed to each holder of shares in MIHC dated 20 February 2014;
2.6 Subject to the Proposed Listing, Clause 2.3 shall be deleted in its entirety and replaced with the following:
“For the purposes of this agreement, “Sale” means the acquisition by a person, entity or “group” (within the meaning
of Section 13(d) of the Exchange Act of the United States (the “ Exchange Act ”) or any comparable successor
provisions) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the
3
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Exchange Act, or comparable successor rules) of issued or outstanding voting securities of the Company
representing more than fifty per cent (50%) of the combined voting power of the Company, whether as a result of
making a general offer to acquire the whole of the issued share capital of the Company or all the shares in the
Company which are of the same class as the Shares, a court-sanctioned compromise or scheme of arrangement, or
otherwise, but excluding a transaction which (i) results in the Company’s voting securities in issue immediately before
the transaction continuing to represent (either by remaining in issue or outstanding or by being converted into voting
securities of the company or the person that, as a result of the transaction, controls, directly or indirectly, the
Company or owns, directly or indirectly, all or substantially all of the Company’s assets or otherwise succeeds to the
business of the Company (the Company or such person, the “ Successor Entity ”)) directly or indirectly, at least 50%
of the combined voting power of the Successor Entity’s issued or outstanding voting securities immediately after the
transaction, and (ii) after which no person, entity or group beneficially owns voting securities representing 50% or
more of the combined voting power of the Successor Entity; provided, however, that no person or group shall be
treated for purposes of this definition as beneficially owning 50% or more of the combined voting power of the
Successor Entity solely as a result of the voting power held in the Company prior to the consummation of the
transaction.”
2.7 Subject to the Proposed Listing, the following amendments shall be made to Clause 4:
2.7.1 The heading to Clause 4 shall be amended to read “Cessation of Employment and Sale”;
2.7.2 Clauses 4.1 and 4.2 shall be deleted in their entirety and replaced with the following”:
“4.1 In the event that the Employee ceases to be an employee, the number of Employee Shares that are not “Vested”
pursuant to Schedule 2 to this Agreement as at the Relevant Cessation Date shall, unless otherwise determined
by the Board, pursuant to notice served on the Employee be acquired by the Company in accordance with the
Articles or by an employee benefit trust established by the Company, without payment of consideration to the
Employee, and the Employee shall effect the transfer of such shares on the date specified by the Board in the
notice given.
4.2

Intentionally left blank.”

2.7.3 In Clause 4.5, the words “the Board and the Investor Director (in their absolute discretion)” shall be deleted and
replaced with the words “the Board (in its absolute discretion)”; and
2.7.4 In Clause 4.6, the words “(having first obtained the consent of the Investor Director)” shall be deleted.
2.8 Subject to the Proposed Listing, Clause 5 shall be deleted in its entirety and replaced with the following:
““5. Share Transfer/Share Certificates
The Employee shall not transfer or dispose of any Employee Shares that have not Vested in accordance with
Schedule 2 to this Agreement or enter into any arrangement which may place any Encumbrance on such Employee
Shares. The Company shall retain the share certificates issued in respect of any Employee Shares that are not Vested
in accordance with Schedule 2 to this Agreement and shall procure the delivery to the Employee of share certificates
in respect of Employee Shares that become Vested, as soon as practicable after each vesting date.”
4
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2.9 Subject to the Proposed Listing, the words “(provided it first obtains the consent of the Investor Director)” in Clause
7.3 shall be deleted.
3.

Acquisition of unvested Employee Shares on Cessation of Employment or Sale
3.1 The Employee acknowledges that in the event that Deferred Shares are acquired by King Digital Entertainment
pursuant to the articles of association of King Digital Entertainment after the Share for Share Exchange but prior to the
Proposed Listing, such acquisition shall be without payment of consideration to the Employee.
3.2 The Employee further acknowledges that upon completion of the Proposed Listing, all of the shares in the capital of
King Digital Entertainment, including the New Shares, shall be Ordinary Shares of US$0.00008 in the capital of King
Digital Entertainment, and that the New Shares shall remain subject to vesting in accordance with the provisions of
Schedule 2 to the Subscription Agreement.

4.

Further Assurance
The Employee agrees to execute all such documents and do all such acts and things as MIHC and/or King Digital
Entertainment may, at any time after the date of this Agreement, reasonably require to give effect to the provisions of this
Agreement.

5.

Power of Attorney
5.1 The Employee:
(a)

irrevocably appoints the Company as his attorney (“ Attorney ”) for all purposes referred to in this Agreement
or in the articles of association of MIHC or King Digital Entertainment and irrevocably authorises the Attorney
(on the Employee’s behalf) to execute any and all document(s) and to do any and all acts and things as the
Attorney shall in its absolute discretion consider necessary or desirable in order to give full effect to the terms
of this Agreement, the Share for Share Exchange, the Proposed Listing and such articles. Every attorney that
may be appointed by virtue of this Clause shall be considered to act singly as the true and lawful attorney of
the Employee with full power of substitution as specified herein;

(b)

agrees that the Attorney may in his name or otherwise on the Employee’s behalf:
(i)

execute any stock transfer form and any other documents and do all things necessary in order to transfer
any of the MIHC Shares or New Shares in accordance with this Agreement or the articles of association of
MIHC or King Digital Entertainment;

(ii) make any tax filing or claim for relief or exemption that the Attorney considers necessary or desirable in
connection with any transfer referred to at (b)(i) above;
(iii) accept and retain any share certificate issued in respect of the MIHC Shares or the New Shares;
5
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(iv) sign any written resolution of the shareholders of MIHC or King Digital Entertainment (or of the holders of
the relevant class of shares in MIHC or King Digital Entertainment) that the board of directors of MIHC or
King Digital Entertainment consider to be necessary or desirable for the purposes of or in connection with
the Share for Share Exchange or the Proposed Listing or any other restructuring, reconstruction or
amalgamation involving the share capital of MIHC or King Digital Entertainment (“ Resolutions ”)
including without prejudice to the generality of the foregoing any reorganisation, conversion or
reclassification of all or any of the share capital of MIHC or King Digital Entertainment and/or the
alteration, abrogation or variation of the rights attached to the MIHC Shares or the New Shares; and/or
(v) in lieu of signing a written resolution as aforesaid, to appoint a proxy to attend and vote on his behalf on
any Resolutions to be proposed at a general meeting of MIHC or King Digital Entertainment at the
discretion of the Attorney and to approve, in writing or otherwise, any consent to the convening of any
such meeting at short notice.
5.2 The Employee hereby authorises the Attorney to:
(a)

delegate one or more of the powers conferred on the Attorney by this power of attorney (other than the power
to delegate or appoint a substitute attorney) to an officer or officers appointed for that purpose by the board of
directors of the Attorney, by resolution or otherwise and vary or revoke such delegation at any time; and

(b)

appoint one or more persons to act as substitute attorney for the Employee and to exercise one or more of the
powers conferred on the Attorney by this power of attorney and revoke any such appointment;

provided that neither of the above appointments shall constitute the appointment of a new attorney (for the same
business of the mandate created by virtue of Clause 5.1 or otherwise) or the revocation of the said mandate given to
the Attorney.
5.3 The Employee undertakes:
(a)

not to exercise any power conferred on the Attorney by this power of attorney without the Attorney’s consent;

(b)

to promptly notify the Attorney of, and deliver to the Attorney, anything received by the Employee in his
capacity as the registered holder of the MIHC Shares or New Shares;

(c)

to ratify and confirm whatever any Attorney does or purports to do in good faith in exercising the powers
conferred by this power of attorney and hereby ratifies and confirms and agrees to ratify and confirm any act
whatsoever the Attorney shall lawfully do or cause to be done and all documents executed by the Attorney in
the exercise or proposed exercise of all or any of his powers; and

(d)

to indemnify and hold each Attorney harmless against all claims, losses, costs, expenses, damages or liability
incurred by it as a result of acting in good faith (but not acting negligently or fraudulently) pursuant to this
power of attorney (including any costs incurred in enforcing this indemnity).
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5.4 The Employee declares that a person who deals with the Attorney in good faith may accept a written statement signed
by the Attorney to the effect that this power of attorney has not been revoked as conclusive evidence of that fact.
5.5 The Attorney is expressly authorized to act under this Power of Attorney.
5.6 The Employee agrees that the Attorney shall not accept any responsibility and shall not be under any liability for any
act or omission of the Attorney or any of its representatives (save in the case of the Attorney’s own fraud, gross
negligence or wilful misconduct).
5.7 The Employee agrees that the power of attorney and other authorities on the terms conferred by or referred to in this
Agreement are given by way of security for the performance of the obligations of the Employee and are irrevocable, to
the extent permitted by applicable law, in accordance with section 4 of the Powers of Attorney Act 1971 and, in terms
of Maltese law in so far as it may be applicable, article 1887 of the Civil Code (Cap. 16 of the Laws of Malta). Such
power of attorney shall be irrevocable except with written consent of the Attorney.
5.8 The power of attorney granted under this clause is without prejudice (and in addition) to any power of attorney
contained in the articles of association of MIHC or King Digital Entertainment or the Subscription Agreement.
6.

Counterparts
This Agreement may be executed in any number of counterparts and by the different parties on separate counterparts,
each of which when so executed and delivered shall be an original, but all counterparts shall together constitute one and
the same instrument.

7.

Assignment
MIHC or King Digital Entertainment may assign any of their respective rights under this Agreement. The Employee shall
not assign his rights under this Agreement.

8.

Governing Law and Jurisdiction
This Agreement shall be interpreted and construed in accordance with the laws of England and Wales, and the parties
submit to the exclusive jurisdiction of the Courts of England and Wales in relation to all matters arising under this
Agreement.

IN WITNESS WHEREOF the parties have executed this Agreement as a Deed on the date set out above.
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SCHEDULE
(To be appended to the Subscription Agreement as Schedule 3)
Employee Shares
Name of Employee: [Employee]
MIHC Shares
(pre-Share for Share Exchange)
Number of Shares

Class of MIHC Shares

Nominal value per Share

D2 Ordinary

€0.000149

New Shares
(post-Share for Share Exchange and reflecting the Exchange Ratio)
Number of Shares

Class of King Digital Entertainment Shares

Nominal value per Share

Upon Share for Share Exchange:

US$0.00008

A Ordinary (if Employee executes a
Dividend Waiver)
or
D2 Ordinary (if Employee does not
execute a Dividend Waiver)
Upon Proposed Listing :
Ordinary Shares
8

Table of Conte nts

EXECUTED AS A DEED by
MIDASPLAYER INTERNATIONAL
HOLDING COMPANY PLC
acting by a director in the presence
of a witness:-

)
)
)
)
)
Director

Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
EXECUTED AS A DEED by
KING DIGITAL ENTERTAINMENT
PUBLIC LIMITED COMPANY
acting by a director in the presence
of a witness:-

)
)
)
)
Director

Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
EXECUTED AS A DEED by
[EMPLOYEE]
in the presence of:-

)
)
)

Witness’ Signature:
Witness’ Name:
Witness’ Address:
Witness’ Occupation:
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SECTION 1.0 - GENERAL
1.1

Purpose of the Plan
The purpose of this plan is to aid the Company in attracting, retaining and motivating employees, directors and
consultants who will contribute to the success of the Company, by offering them incentives that will allow them to
participate in future growth in value of the Company’s shares.

1.2

Types of Awards
The Plan allows for the grant of the following Awards to eligible persons selected by the Committee: Options, Stock
Appreciation Rights (SARs), Restricted Share Awards, Restricted Stock Units (RSU) Awards, Unrestricted Stock Unit
Awards and Performance Awards.

1.3

Effective Date
The Plan was approved by Board and by the shareholders of the Company on 6 March 2014. It will become effective on
the day immediately prior to the effective date of the underwritten initial public offering of the Company’s shares.

1.4

Capitalised Terms
Capitalized terms not defined elsewhere in the text are defined in Section 25.

SECTION 2.0 - SHARES SUBJECT TO THE PLAN
2.1

Number of Shares
The total number of Shares reserved and available for grant and issuance under the Plan as of the Plan Adoption Date
is 15,000,000 Shares. In addition, subject to Section 2.9, Shares issued pursuant to Pre-Listing Share Subscriptions that
are acquired by an Employee Benefit Trust after the Effective Date may be used to settle Awards other than Options or
Stock Appreciation Rights.

2.2

Lapsed, Returned Awards
Subject to Applicable Law, Shares that are subject to Awards but not yet issued, and Shares issued under Awards, will
again be available for grant and issuance in connection with subsequent Awards to the extent such Shares: (a) are
subject to issuance upon exercise of an Option or SAR but cease to be subject to the Option or SAR for any reason
other than exercise of the Option or SAR; (b) are subject to Awards that otherwise lapse or terminate without such
Shares being issued; (c) are issued subject to Restricted Share Awards but are forfeited or surrendered to or
repurchased by the Company; or (d) are surrendered pursuant to an Exchange Program. Subject to Applicable Law,
shares used to pay the Exercise Price or Purchase Price of an Award or withheld to satisfy the tax withholding
obligations related to an Award will become available for future grant or issuance under the Plan. To the extent an
Award is settled in cash rather than Shares, such cash payment will not result in a reduction in the number of Shares
available for issuance under the Plan.

2.3

Automatic Annual Share Reserve Increase
The number of Shares reserved and available for grant and issuance under the Plan pursuant to Section 2.1 shall
increase automatically by approval of the Board once annually commencing 2015 through 2024, by the lesser of: (a) five
per cent (5%) of the number of Shares issued and outstanding on 31 December of the calendar year immediately
preceding the date of the increase; (b) five per cent (5%) of the number of Shares issued and outstanding on the date
the Board approves such increase; or (c) such number of Shares determined by the Board, provided however that the
Board may act prior to the first day of any such calendar year to determine that there shall be no such increase for that
year.
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2.4

Substitute Awards – Acquisitions by the Company
Notwithstanding anything contained in this Section 2 to the contrary, subject to Applicable Law, (a) Substitute
Awards shall not reduce the overall limit on Shares reserved for grant and issuance under the Plan, and (b) available
shares under a shareholder-approved plan of an entity directly or indirectly acquired by the Company or with which the
Company combines (as appropriately adjusted to reflect the acquisition or combination transaction) may be used for
Awards under the Plan and shall not reduce the number of Shares reserved for grant and issuance under the Plan.

2.5

Minimum Share Reserve
At all times the Company shall reserve and keep available a sufficient number of Shares as shall reasonably be required
to satisfy all outstanding Awards.

2.6

Individual Limit
No Participant may be granted Awards over more than 1,250,000 Shares in the aggregate in any calendar year except
that a new Employee (including a new Employee who is also an officer or director of the Company or any Associated
Company) may be granted Awards over up to 2,500,000 Shares in the aggregate in the calendar year in which he
commences employment.

2.7

Variation in Share Capital
In the event that any change is made in the Shares, without consideration, through merger, consolidation,
reorganization, recapitalization, reincorporation, share dividend, dividend in property other than cash, large
nonrecurring cash dividend, share split, liquidating dividend, combination of shares, exchange of shares, change in
corporate structure or any similar equity restructuring transaction, including, for the avoidance of doubt, capitalization
of profits or reserves, capital distribution, rights issue, the conversion of one class of share to another or reduction of
capital or otherwise, then the Committee shall proportionately and appropriately adjust any or all of the following:
(a) the number of Shares reserved for grant and issuance under the Plan set forth in Section 2.1; (b) the Exercise Price
and/or number and/or class of Shares subject to each outstanding Option and SAR; (c) the Purchase Price and/or
number and/or class of Shares subject to other outstanding Awards; (d) the Purchase Price paid under any Restricted
Share Award; (e) the maximum number and/or class of Shares that may be subject to Awards granted to a new
Employee in any calendar year set forth in Section 2.6; and (f) the maximum number and/or class of Shares that may be
subject to Awards granted to a Non-Employee Director in any calendar year as set forth in Section 12, subject to any
required action by the Board or the shareholders of the Company and in compliance with Applicable Law; provided
that (i) in no event shall the Exercise Price or Purchase Price of any share be less than the nominal value of such share,
and (ii) a fraction of a Share will not be issued. The determination of the Committee shall be final, binding and
conclusive.

2.8

Source of Shares
The Shares issued or delivered under the Plan shall be authorised but unissued Shares or acquired Shares, including,
subject to Applicable Law, Shares acquired by the Company on the open market or otherwise or, subject to Section 2.9,
Shares acquired by any Employee Benefit Trust pursuant to Pre-Listing Share Subscriptions.

2.9

Shares acquired by an Employee Benefit Trust
Shares acquired by an Employee Benefit Trust pursuant to Pre-Listing Share Subscriptions may not be used to satisfy
an Award (i) to the extent that such Shares would be offered or delivered to a person resident in the United States
unless the Committee in its sole discretion is satisfied that such offer or delivery would be in compliance with the
registration requirements of the Securities Act or an exemption therefrom, and/or (ii) to a Director.
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SECTION 3.0 - GRANT OF AWARDS
3.1

Time of Grants
Awards may be granted at any time or times from the Effective Date until the termination or expiration of the Plan in
accordance with its terms, provided that no Award may be granted at a time when such grant would constitute a breach
of the Insider Trading Policy or Applicable Law or, in the opinion of the Committee, would or may result in the
Participant and/or any other parties being obligated under the Irish Takeover Rules to make a general offer to all
shareholders of the Company.

3.2

Award Agreement
Subject to the provisions of Section 8.0, each Award shall be made subject to the Participant executing the Award
Agreement within a period specified by the Committee and in default of the Participant executing the Annual
Agreement within the period so specified the Award shall be treated as never having been made.

3.3

Date of Grant
The date of grant of an Award shall be the date on which the Committee makes the determination to grant such Award,
or a future date specified by the Committee, but shall in no event be earlier than the date on which the Participant
commences Service.

3.4

Plan Document
A copy of the Plan and any prospectus for the Plan required under Applicable Law will be delivered and/or made
available to the Participant within a reasonable time after the granting of the Award.

SECTION 4.0 - ELIGIBILITY
Awards may be granted to Employees, Consultants, Directors and Non-Employee Directors selected by the Committee, provided
such Consultants, Directors and Non-Employee Directors render bona fide services to the Company or any Associated
Company not in connection with the offer and sale of securities in a capital-raising transaction.

SECTION 5.0 - ADMINISTRATION
5.1

Committee
The Committee shall administer the Plan in accordance with its terms, provided that the Board may act in lieu of the
Committee on any matter, subject to Applicable Law. Subject to the general purposes, terms and conditions of the Plan,
Section 5.2, and to the direction of the Board, the Committee will have full power to implement and carry out the Plan.

5.2

Non-Employee Director Awards
The Board shall establish the terms for the grant of Awards to Non-Employee Directors and administer the Plan and
exercise all discretions in relation thereto.

5.3

Authority of Committee
The Committee will have the authority to:
5.3.1

construe and interpret the Plan, any Award Agreement and any other agreement or document executed
pursuant to the Plan, and in the event of any dispute or disagreement as to the interpretation of any of the
same, or as to any question or right arising from or related to the Plan, the decision of the Committee shall
be final and binding upon all persons;
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5.3.2

prescribe, amend and rescind rules and regulations relating to the Plan or any Award;

5.3.3

select eligible persons to receive Awards;

5.3.4

determine whether an Award shall be an Option, a SAR, a Restricted Share Award, an RSU Award, an
Unrestricted Stock Unit Award or a Performance Award;

5.3.5

determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award. Such terms
and conditions include, but are not limited to, the Exercise Price or Purchase Price, if any, the time or times
when the Award may vest and/or be exercised (which may be based on performance criteria) and/or settled,
any vesting acceleration or waiver of forfeiture or transfer or other restrictions, the method to satisfy tax
withholding obligations or any other tax or other liability legally due or agreed to be recovered from the
Participant and any restriction or limitation regarding the Award or the Shares subject thereto, based in each
case on such factors as the Committee will determine;

5.3.6

determine the number of Shares or other consideration subject to each Award;

5.3.7

approve the form of Award Agreement for each Award;

5.3.8

determine the Fair Market Value in good faith and interpret the applicable provisions of the Plan and the
definition of Fair Market Value in connection with circumstances that impact the Fair Market Value, if
necessary;

5.3.9

determine whether Awards will be granted singly, in combination with, in tandem with, in replacement of, or
as alternatives to, other Awards under the Plan or any other incentive or compensation plan or arrangement
of the Company or any Associated Company;

5.3.10

grant waivers of Plan or Award conditions;

5.3.11

accelerate the time or times at which an Award may be exercised or the time or times at which an Award or
any part thereof will vest, notwithstanding the provisions in the Award Agreement setting out the time or
times at which it may be exercised or will vest;

5.3.12

correct any defect, supply any omission or reconcile any inconsistency in or among the Plan, any Award
and/or any Award Agreement;

5.3.13

determine whether an Award has been earned;

5.3.14

determine whether to institute any Exchange Program and the terms and conditions of such program;

5.3.15

select one or more Performance Factors to apply to any Award;

5.3.16

reduce or waive any criteria with respect to Performance Factors;

5.3.17

adjust Performance Factors to take into account changes in law, accounting or tax rules as the Committee
deems necessary or appropriate to reflect the impact of extraordinary or unusual items, events or
circumstances to avoid windfalls or hardships, provided that such adjustments are consistent with the
regulations promulgated under Section 162(m) of the Code with respect to persons whose compensation is
subject to Section 162(m) of the Code;

5.3.18

adopt rules and/or procedures (including the adoption of any subplan under the Plan) relating to the
operation and administration of the Plan to accommodate requirements of local law and procedures;
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5.4

5.5

5.3.19

engage professional advisors or experts to advise on any matter that arises under the Plan;

5.3.20

make all other determinations necessary or advisable for the administration of the Plan; and

5.3.21

delegate any of the foregoing, or any discretion reserved to the Committee under the Plan, with respect to
some or all Awards, eligible individuals and/or Participants, to a subcommittee consisting of one or more
executive officers pursuant to a specific delegation, as permitted by Applicable Law.

Committee Discretion and Disputes
5.4.1

Any determination made by the Committee with respect to any Award shall be made in its sole discretion at
the time of grant of the Award or, unless in contravention of any express term of the Plan or Award, at any
later time, and such determination shall be final and binding on the Company and all persons having an
interest in the Award. The Committee’s exercise of any discretionary authority shall not obligate it to
exercise such authority in a like manner thereafter.

5.4.2

Any dispute regarding the interpretation of the Plan or any Award Agreement shall be submitted by the
Participant or Company to the Committee for review. The resolution of such a dispute by the Committee
shall be final and binding on the Company and the Participant. The Committee may delegate to one or more
executive officers the authority to review and resolve disputes with respect to Awards, and such resolution
shall be final and binding on the Company and the Participant(s) involved.

Delivery of Documentation
The Award Agreement for a given Award, the Plan and any other documents relating to the Plan or an Award may be
delivered to, and accepted by, a Participant or any other person in any manner (including electronic distribution or
posting, including through any automated system, such as an interactive website or interactive voice response
operated by the Company or any third party on its behalf) that meets the requirements of Applicable Law.

5.6

Award Recipients in various Countries
Notwithstanding any provision of the Plan to the contrary, in order to comply with the Applicable Law of any country
in which individuals who are eligible for Awards or Participants are resident, the Committee, in its sole discretion, shall
have the power and authority to:
5.6.1

determine which Subsidiaries shall be covered by the Plan;

5.6.2

determine which individuals are eligible to participate in the Plan;

5.6.3

modify the terms and conditions of any Award granted to individuals in any jurisdiction to comply with
applicable local laws;

5.6.4

establish subplans and modify exercise procedures and other terms and procedures, to the extent the
Committee determines such actions to be necessary or advisable (and such subplans and/or modifications
shall be attached to this Plan as appendices); provided, however, that no such subplans and/or
modifications shall increase the Share limitations contained in Section 2; and

5.6.5

take any action, before or after an Award is granted, that the Committee determines to be necessary or
advisable to obtain approval or comply with any local governmental regulatory exemptions or approvals.
Notwithstanding the foregoing, the Committee may not take any actions hereunder, and no Awards shall be
granted, that would violate the Exchange Act or any other applicable United States securities law.
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5.7

Replacement Awards
Subject to Applicable Law, the Committee may, in its sole discretion and upon such terms as it deems appropriate,
require as a condition of the grant of an Award to a Participant that the Participant surrender for cancellation some or
all of the Awards that have previously been granted to the Participant or other awards or rights held by the Participant
over Shares. An Award that is conditioned upon such surrender may or may not be the same type of award, may cover
the same (or a lesser or greater) number of Shares as such surrendered award or right, may have other terms that are
determined without regard to the terms or conditions of such surrendered award or right, and may contain any other
terms that the Committee deems appropriate.

5.8

Section 162(m) of the Code
When necessary or desirable for an Award to qualify as “performance-based compensation” under Section 162(m) of
the Code the Committee shall include at least two persons who are “outside directors” (as defined under Section 162(m)
of the Code) and at least two (or a majority if more than two then serve on the Committee) such “outside directors”
shall approve the grant of such Award and timely determine (as applicable) the Performance Period and any
Performance Factors upon which vesting or settlement of any portion of such Award is to be subject. When required
by Section 162(m) of the Code, prior to settlement of any such Award at least two (or a majority if more than two then
serve on the Committee) such “outside directors” then serving on the Committee shall determine and certify in writing
the extent to which such Performance Factors have been timely achieved and the extent to which the Award has been
earned or has vested or become exercisable or the Shares subject to such Award have thereby been earned or vested.
With respect to Participants whose compensation is subject to Section 162(m) of the Code, and provided that such
adjustments are consistent with the regulations promulgated under Section 162(m) of the Code, the Committee may
adjust the performance goals to account for changes in law and accounting and to make such adjustments as the
Committee deems necessary or appropriate to reflect the impact of extraordinary or unusual items, events or
circumstances to avoid windfalls or hardships, including without limitation, (a) restructurings, discontinued operations,
extraordinary items, and other unusual or non-recurring charges, (b) an event either not directly related to the
operations of the Company or not within the reasonable control of the Company’s management, or (c) a change in
accounting standards required by generally accepted accounting principles.

SECTION 6.0 - OPTIONS
6.1

General
An Option is the right to subscribe for up to a specified number of Shares, subject to such conditions as may be
determined by the Committee in accordance with the Plan. The Committee may grant Options to Employees,
Consultants and Directors (including Non-Employee Directors) and will determine the number of Shares subject to the
Option, the Exercise Price, the period or periods during which the Option may be exercised, and all other terms and
conditions of the Option, subject to the following terms of this section.

6.2

Exercise Price
The Exercise Price of an Option will be determined by the Committee when the Option is granted provided that the
Exercise Price will be not less than one hundred per cent (100%) of the Fair Market Value of a Share on the date of grant
of the Option and in no event will be less than the nominal value of a Share. Payment of the Exercise Price shall be made
in accordance with Section 14, the Award Agreement and any procedures established by the Company.
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6.3

Performance Factors
Exercisability of an Option may be, but need not be, conditional upon satisfaction of such Performance Factors during
any Performance Period as are determined by the Committee and set out in the Award Agreement. If exercisability of
the Option is conditional upon the satisfaction of Performance Factors, then the Committee will: (a) determine the
nature, length and starting date of any Performance Period for the Option; and (b) select from among the Performance
Factors to be used to measure the performance. Performance Periods may overlap and Participants may participate
simultaneously with respect to Options that are subject to different performance goals and other criteria.

6.4

Exercise Period
Subject to the conditions regarding exercise set forth in the Award Agreement governing an Option, the Option may be
exercised for all, or from time to time any part, of the Shares for which it is then exercisable; provided, however, that
(a) no Option will be exercisable after the expiration of ten (10) years from the date the Option is granted, and (b) no
Option may be exercised at a time when such exercise and/or the issuance of Shares pursuant to such exercise would
be in breach of the Insider Trading Policy or Applicable Law or, in the opinion of the Committee, would or may result in
the Participant and/or any other parties being obligated under the Irish Takeover Rules to make a general offer to all
shareholders of the Company. The Committee also may provide for Options to become exercisable at one time or from
time to time, periodically or otherwise, in such number of Shares or percentage of Shares as the Committee determines.

6.5

Method of Exercise
An Option will be deemed exercised when the Company receives: (a) a notice of exercise (in such form as the Committee
may specify from time to time) from the person entitled to exercise the Option, and (b) full payment of the Exercise Price
for the Shares with respect to which the Option is exercised. Shares issued upon exercise of an Option will be issued in
the name of the Participant. Until the Shares are issued (as evidenced by the appropriate entry on the books of the
Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other
rights as a shareholder will exist with respect to the Shares, notwithstanding the exercise of the Option. The Company
will issue (or cause to be issued) such Shares as soon as reasonably practicable after the Option is exercised.

6.6

Termination of Service
If the Participant’s Service terminates for any reason except for Cause or the Participant’s death, Disability or
retirement, then each Option held by the Participant shall lapse on the date of such termination of Service to the extent
such Option is not exercisable by the Participant on such date, unless the Committee determines otherwise. The
Participant may exercise each Option, to the extent the Option is exercisable by the Participant on the date his Service
terminates, within the period of three (3) months after the date the Participant’s Service terminates, but in any event no
later than the expiration date of the Option, and the Option shall lapse upon the expiration of such period.
6.6.1

Death
If the Participant’s Service terminates because of the Participant’s death (or the Participant dies within
three (3) months after his Service terminates other than for Cause or because of his Disability or
retirement), then each Option held by the Participant shall lapse on the date of such termination of Service
to the extent such Option is not exercisable on such date, unless the Committee determines otherwise.
Each Option, to the extent exercisable on the date the Participant’s Service terminates, may be exercised by
the Participant’s estate or person who acquired the right to exercise the Option by bequest or inheritance
within the period of twelve (12) months after the date the Participant’s Service terminates, but in any event
no later than the expiration date of the Option, and the Option shall lapse upon the expiration of such
period.
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6.6.2

Disability
If the Participant’s Service terminates because of the Participant’s Disability, then each Option held by the
Participant shall lapse on the date of such termination of Service to the extent such Option is not
exercisable on such date, unless the Committee determines otherwise. The Participant may exercise each
Option, to the extent the Option is exercisable by the Participant on the date the Participant’s Service
terminates, within the period of twelve (12) months after the date the Participant’s Service terminates, but
in any event no later than the expiration date of the Option, and the Option shall lapse upon the expiration
of such period.

6.6.3

Retirement
If the Participant’s Service terminates because of the Participant’s retirement in accordance with his
contract of Service, then each Option held by the Participant shall lapse on the date of such termination of
Service to the extent such Option is not exercisable on such date, unless the Committee determines
otherwise. The Participant may exercise each Option, to the extent the Option is exercisable by the
Participant on the date the Participant’s Service terminates, within the period of twelve (12) months after
the date the Participant’s Service terminates, but in any event no later than the expiration date of the
Option, and the Option shall lapse upon the expiration of such period.

6.6.4

Cause
If the Participant’s Service is terminated for Cause, then, unless the Committee determines otherwise, the
Participant’s Options shall lapse on such Participant’s date of termination of Service or, if earlier, upon the
service of notice of termination of the Participant’s Service, but in any event no later than the expiration
date of the Option. Unless otherwise provided in the Award Agreement, Cause shall have the meaning set
forth in Section 25.

6.6.5

Committee Discretion
Notwithstanding any other provision of this Section 6.6, the Committee shall have discretion to determine,
at the time of grant of an Option or at any time thereafter, where it considers that it is necessary or
appropriate, that an Option shall remain exercisable for a period after the termination of a Participant’s
Service that is less than or greater than the period specified in this Section 6.6, but in no event later than
the expiration date of the Option.

6.7

Limitations on Exercise
The Committee may specify a minimum number of Shares that may be purchased on any exercise of an Option,
provided that such minimum number will not prevent any Participant from exercising an Option for the full number of
Shares for which it is then exercisable. An Option may not be exercised for a fraction of a Share.

6.8

Modification, Extension or Renewal
The Committee may modify or amend the terms of, extend or renew outstanding Options and/or authorize the grant of
new Options in substitution therefor, provided that any such action may not, without the written consent of a
Participant, impair any of such Participant’s rights under any Option previously granted. Subject to Section 18, by
written notice to affected Participants, the Committee may reduce the Exercise Price of outstanding Options without the
consent of such Participants; provided, however, that the Exercise Price may not be reduced below the Fair Market
Value on the date the action is taken to reduce the Exercise Price.
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6.9

Extension of Option Term where Exercise is Prohibited
If the exercise of an Option, the issuance of Shares pursuant to the exercise of an Option, or the immediate sale of such
Shares during the post-termination exercise period permitted under Section 6.6 would be in violation of the Insider
Trading Policy or Applicable Law or would or may, in the opinion of the Committee, result in the Participant and/or any
other parties being obligated under the Irish Takeover Rules to make a general offer to all shareholders of the
Company, then, subject to Section 19.2, the period for exercise of the Option shall be extended such that the Option
shall lapse on the earlier of (i) the expiration of a total period (that need not be consecutive) equal to the applicable
post-termination exercise period under Section 6.6 during which such exercise or issuance or sale would not be in such
violation, or (ii) the expiration date of the Option as set forth in the Award Agreement.

6.10

Potential Termination for Cause
The exercise of an Option shall not be permitted during any period in which the Participant is subject to an
investigation or disciplinary process which, in the Committee’s opinion, could result in a termination for Cause.

SECTION 7.0 - STOCK APPRECIATION RIGHTS
7.1

General
A Stock Appreciation Right (“ SAR ”) is an award to an eligible Employee, Consultant, or Director (including a NonEmployee Director) in respect of a specified number of Shares that may be settled, in the discretion of the Committee, in
cash or Shares.

7.2

Terms of SARs
The Committee will determine the terms of each SAR including, without limitation: (a) the number of Shares subject to
the SAR; (b) the Exercise Price and the time or times during which the SAR may be exercised; (c) the consideration to
be distributed on settlement of the SAR and the time or times when the SAR will be settled; and (d) the effect of the
Participant’s termination of Service on the SAR. The Exercise Price of the SAR will be determined by the Committee
when the SAR is granted, and may not be less than the Fair Market Value on the date of grant. Exercise of a SAR may,
but need not be, conditional upon satisfaction of such Performance Factors during any Performance Period as are
determined by the Committee and set out in the individual Award Agreement. If exercise of the SAR is subject to the
satisfaction of Performance Factors, then the Committee will: (x) determine the nature, length and starting date of any
Performance Period; and (y) select from among the Performance Factors to be used to measure the performance.
Performance Periods may overlap and Participants may participate simultaneously with respect to SARs that are
subject to different Performance Factors and other criteria.

7.3

Exercise Period and Expiration Date
A SAR will be exercisable at the time(s) or during the period(s) or upon the occurrence of events determined by the
Committee and set forth in the Award Agreement. The Award Agreement shall set forth the expiration date; provided
that no SAR will be exercisable after the expiration of ten (10) years from the date the SAR is granted. The Committee
may also provide for SARs to become exercisable at one time or from time to time, periodically or otherwise (including,
without limitation, upon the attainment during a Performance Period of performance goals based on Performance
Factors), in such number of Shares or percentage of the Shares subject to the SAR as the Committee determines.
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7.4

Form and Timing of Settlement
Upon exercise of a SAR, the Participant will be entitled to receive payment from the Company in the amount equal to
the product of (a) the excess of the Fair Market Value on the date of exercise over the Exercise Price of the SAR and
(b) the number of Shares with respect to which the SAR is exercised. At the discretion of the Committee, the payment
from the Company for the SAR exercise may be in cash, in Shares of equivalent value (subject to payment by the
Participant in cash of the nominal value of any newly issued Shares), or in some combination thereof. The portion of a
SAR being settled may be paid currently or on a deferred basis with such interest or Dividend Equivalent, if any, as the
Committee determines, provided that the terms of the SAR and any deferral satisfy the requirements of Section 409A of
the Code, if applicable.

7.5

Termination of Service
Vesting of a SAR ceases on the date the Participant’s Service terminates. Unless otherwise stated in the Award
Agreement, the provisions of Sections 6.6 to 6.10 will also apply to SARs, as they apply to Options.

SECTION 8.0 - RESTRICTED SHARE AWARDS
8.1

General
A Restricted Share Award is an offer by the Company to issue or procure the transfer to an eligible Employee,
Consultant or Director (including a Non-Employee Director) of Shares that are subject to restrictions, including
restrictions on transfer, (“ Restricted Shares ”). The Committee will determine to whom such an offer will be made, the
number of Restricted Shares a Participant may acquire, the Purchase Price, the restrictions to which the Shares will be
subject and all other terms and conditions of the Restricted Share Award, subject to the Plan. “ Vesting ” for purposes
of this Section 8.0 shall mean the restrictions applicable to Restricted Shares lapsing in accordance with the Award
Agreement and “vested” shall be construed accordingly.

8.2

Restricted Share Award Agreement
All purchases under a Restricted Share Award will be evidenced by an Award Agreement. Except as may otherwise be
provided in an Award Agreement, a Participant may accept a Restricted Share Award by signing and delivering to the
Company an Award Agreement with full payment of the Purchase Price, within thirty (30) days from the date the Award
Agreement was delivered to the Participant. If the Participant does not accept such Award within thirty (30) days, then
the offer of such Restricted Share Award will terminate, unless the Committee determines otherwise.

8.3

Purchase Price
The Purchase Price for a Restricted Share Award will be determined by the Committee and may be less than the Fair
Market Value of the Restricted Shares on the date the Restricted Share Award is granted, provided that if the Restricted
Shares are newly issued Shares, it shall be no less than the nominal value of the Restricted Shares. Payment of the
Purchase Price must be made in accordance with Section 14, the Award Agreement and any procedures established by
the Company.

8.4

Terms of Restricted Share Awards
Restricted Shares will be subject to such transfer and/or other restrictions as the Committee may impose and/or are
required by Applicable Law. Lapse of restrictions may be based on completion by the Participant of a specified period
or periods of Service and/or upon satisfaction of Performance Factors during any Performance Period, as set out in the
Award Agreement and/or such other conditions as may be determined by the Committee. Prior to the grant of a
Restricted Share Award, the Committee shall: (a) determine the nature, length
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and starting date of any Performance Period for the Restricted Share Award; (b) select from among the Performance
Factors to be used to measure performance goals, if any; (c) determine the number of Restricted Shares that will cease
to be subject to the applicable restrictions and thereby vest and the date(s) on which such vesting will occur; and
(d) determine the treatment of Restricted Shares that do not vest pursuant to the Restricted Share Award, which may
include forfeiture or compulsorily transfer by the Participant upon such terms and conditions as the Committee may
determine, and the consideration (if any) payable to the Participant for such Restricted Shares. Performance Periods
may overlap and a Participant may participate simultaneously with respect to Restricted Share Awards that are subject
to different Performance Periods and having different performance goals and other criteria.
8.5

Termination of Service
Except as may be set forth in the Participant’s Award Agreement, vesting ceases on the date the Participant’s Service
terminates (unless determined otherwise by the Committee).

8.6

Issuance or Delivery of Restricted Shares
The Company shall issue share certificates that evidence Restricted Shares pending the lapse of the applicable
restrictions, and that bear a legend making appropriate reference to such restrictions. To enforce any restrictions on a
Participant’s Restricted Shares, the Committee may require the Participant to deposit all certificates representing the
Restricted Shares, together with stock powers or other instruments of transfer approved by the Committee,
appropriately endorsed in blank, with the Company or an agent designated by the Company to hold in escrow until
such restrictions have lapsed or terminated, and the Committee may cause a legend or legends referencing such
restrictions to be placed on the certificates.

8.7

Release of Shares upon Vesting
As soon as practicable after vesting of a Participant’s Restricted Shares, subject to the Participant’s satisfaction of
applicable tax and other withholding requirements, the Company shall release or procure the release to the Participant,
free from the applicable restrictions, of his vested Shares, unless the Award Agreement provides otherwise, and deliver
the share certificates.

SECTION 9.0 - RESTRICTED STOCK UNIT (RSU) AWARDS
9.1

General
A Restricted Stock Unit (“ RSU ”) Award is an award to an eligible Employee, Consultant or Director (including a NonEmployee Director) covering a specified maximum number of RSUs.

9.2

Terms of RSU Awards
The Committee will determine the terms of an RSU Award including, without limitation: (a) the number of RSUs subject
to the RSU Award; (b) the time or times when the RSUs will vest, and be settled, (c) the Purchase Price, if any, payable
under the RSU Award; (d) the consideration to be distributed on settlement; and (e) the effect of the Participant’s
termination of Service on the RSU Award. Vesting of RSUs may be subject to completion by the Participant of a
specified period of Service or the satisfaction of such performance goals based on Performance Factors during any
Performance Period as are set out in the Participant’s Award Agreement. If vesting of RSUs is conditional upon
satisfaction of Performance Factors, then the Committee will: (x) determine the nature, length and starting date of any
Performance Period for the RSU Award; and (y) select from among the Performance Factors to be used to measure the
performance. Performance Periods may overlap and Participants may participate simultaneously with respect to RSU
Awards that are subject to different Performance Periods and different performance goals and other criteria.
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9.3

Purchase Price
The Committee may determine the Purchase Price, if any, applicable to the RSU Award, provided always that if the
Shares to be issued in settlement of RSUs are newly issued Shares, a Purchase Price of no less than the nominal value
of the Shares shall be paid by the Participant. Payment of any Purchase Price must be made in accordance with
Section 14 of the Plan, the Award Agreement and any procedures established by the Company.

9.4

Form and Timing of Settlement
Settlement of vested RSUs shall be made as soon as practicable after the vesting date(s) determined by the Committee
and set forth in the Award Agreement. The Committee, in its sole discretion, may settle vested RSUs in cash, Shares, or
a combination of both. The Committee may also permit a Participant to defer settlement under an RSU Award to a date
or dates after the RSUs vest provided that the terms of the RSU Award and any deferral satisfy the requirements of
Section 409A of the Code, if applicable.

9.5

Termination of Service
Except as may be set forth in the Award Agreement, vesting of RSUs shall cease on the date the Participant’s Service
terminates (unless determined otherwise by the Committee) and the RSU Award shall lapse on such date, to the extent
the RSUs have not vested.

SECTION 10.0 - UNRESTRICTED STOCK UNIT AWARDS
The Committee may grant Awards covering a specified number of Unrestricted Stock Units. Each Unrestricted Stock Unit shall
entitle the Participant to receive a Share which shall be free of all restrictions and vested in full upon the date of grant or such
other date as the Committee may determine or which the Committee may issue pursuant to any program under which one or more
Employees, Consultants or Directors elect to pay for such Shares or to receive unrestricted Shares in lieu of cash bonuses that
would otherwise be paid. The Committee shall determine the Purchase Price, if any, payable for Shares pursuant to an
Unrestricted Stock Unit Award, which price may be less than the Fair Market Value of the Shares provided always that where
such Shares are newly issued Shares, the Participant shall pay the nominal value of such Shares. Payment of any Purchase Price
must be made in accordance with Section 14 of the Plan, the Award Agreement and any procedures established by the
Company.

SECTION 11.0 - PERFORMANCE AWARDS
11.1

General
A Performance Award is an award to an eligible Employee, Consultant or Director (including a Non-Employee Director)
of (a) a cash bonus, or (b) an award denominated in Shares (“ Performance Shares ”) that may be settled, in the
discretion of the Committee, in cash, or by issuance or transfer of those Shares (which may consist of Restricted
Shares). Grants of Performance Awards shall be made pursuant to an Award Agreement.

11.2

Terms of Performance Awards
The Committee will determine, and each Award Agreement shall set forth, the terms of each Performance Award
including, without limitation: (a) the number of Performance Shares; (b) the Performance Factors and Performance
Period that shall determine the time and extent to which each Performance Award shall be settled; (c) the consideration
to be distributed on settlement of an Award of Performance Shares; and (d) the effect of the Participant’s termination of
Service on the Performance Award. In establishing Performance Factors and the Performance Period the Committee will:
(x) determine the nature, length and starting date of any Performance Period; and (y) select from among the
Performance Factors to be used. Prior to settlement the Committee shall determine the extent to which Performance
Awards have been earned. Performance Periods may overlap and Participants may participate simultaneously with
respect to Performance Awards that are subject to different Performance Periods and different performance goals and
other criteria.
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11.3

Value, Earning and Timing of Performance Shares
Each Performance Share will have an initial value equal to the Fair Market Value of a Share on the date of grant. After
the applicable Performance Period has ended, the holder of Performance Shares will be entitled to receive a payout of
the number of Performance Shares earned by the Participant over the Performance Period, to be determined as a
function of the extent to which the relevant Performance Factors or other vesting conditions have been achieved. The
Committee, in its sole discretion, may pay earned Performance Shares in the form of cash, in Shares (which have an
aggregate Fair Market Value equal to the value of the number of earned Performance Shares at the close of the
applicable Performance Period, and subject to payment by the Participant of the nominal value of any newly issued
Shares) or in a combination thereof.

11.4

Termination of Service
Except as may be set forth in the Participant’s Award Agreement, vesting ceases on the date Participant’s Service
terminates (unless determined otherwise by the Committee) and the Performance Award lapses to the extent not vested.

SECTION 12.0 - AWARDS TO NON-EMPLOYEE DIRECTORS
12.1

General
Non-Employee Directors are eligible to receive any type of Award offered under the Plan. Awards may be automatically
made pursuant to a policy adopted by the Board, or made from time to time as determined in the discretion of the Board.

12.2

Annual Individual Limit
The aggregate number of Shares subject to all Awards granted to a Non-Employee Director in any calendar year shall
not exceed 1,250,000.

SECTION 13.0 - DIVIDEND EQUIVALENTS
13.1

Option and SARs
No Dividend Equivalents shall be payable with respect to Options or SARs.

13.2

Other Awards
Any Employee, Consultant or Director (including a Non-Employee Director) selected by the Committee may be granted
Dividend Equivalents with respect to the Shares subject to or comprised in an Award (other than an Option or a SAR).
Such Dividend Equivalents shall be calculated based on dividends declared on the Shares to be credited as of dividend
payment dates during the period between the date the Award is granted and the date such Award vests or is settled, as
determined by the Committee. Such Dividend Equivalents shall be converted to cash and/or Shares by such formula
and at such time and subject to such limitations as may be determined by the Committee. Dividend Equivalents granted
in respect of an Award that is subject to vesting conditions that are based on dividends paid prior to the vesting of
such Award shall only be paid out to the Participant if and to the extent the vesting conditions are subsequently
satisfied and the Award vests.
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SECTION 14.0 - PAYMENT FOR SHARES
14.1

General
Payment by a Participant for Shares issued or transferred pursuant to the Plan may be made, to the extent permitted by
Applicable Law and as determined by the Committee in its sole discretion, by any or any combination of the methods
of payment set forth below. The Committee shall have authority to grant Awards that do not permit all of the following
methods of payment (or otherwise restrict the ability to use certain methods) and to grant Awards that require the
consent of the Company to utilise a particular method of payment.

14.2

Payment Methods
The permitted methods of payment are as follows:
14.2.1

cash, cheque, wire transfer, bank draft or money order payable to the Company;

14.2.2

by consideration received by the Company pursuant to a broker-assisted or other form of cashless exercise
program implemented by the Company in connection with the Plan;

14.2.3

by surrender to the Company of shares of the Company already owned by the Participant that have a Fair
Market Value on the date of surrender equal to the aggregate Exercise Price or Purchase Price of the Shares
as to which the Award will be exercised or settled;

14.2.4

by deduction from salary or other remuneration payable to the Participant, if permitted by Applicable Law;
or

14.2.5

by any other method of payment as is permitted by Applicable Law and acceptable to the Committee.

SECTION 15.0 - TAXES
15.1

Withholding/Deduction Generally
It shall be a condition of the grant, exercise, vesting, cancellation or surrender of an Award, the issuance or delivery of
Shares to a Participant pursuant to an Award, and any other action in relation to an Award that the Participant shall
make such arrangements as the Company or any Associated Company or any Employee Benefit Trust or the acquirer in
any Corporate Transaction or any other party affiliated to or associated with the Company may require for the
satisfaction of all and any applicable taxes, social security or insurance contributions and other duties and imposts for
which such entity or party is liable to account in any jurisdiction and the Company shall not effect or permit the grant,
exercise, vesting, cancellation or other action in relation to an Award, or the issuance or delivery of Shares to the
Participant, until it is satisfied that all such obligations are or will be satisfied. Whenever a payment in satisfaction of an
Award is to be made in cash, such payment will be net of an amount determined by the Company, or the Associated
Company employing or engaging the Participant, sufficient to satisfy all applicable tax requirements and any other
liability legally due from the Participant.

15.2

Transfer of Employer Liability to Employee
To the extent permitted by, and in accordance with, Applicable Law, the Committee may determine in respect of any
Award that liability for employer taxes, social security or insurance contributions or other imposts shall be transferred
to or borne by the Participant. In the event of such determination, the terms and conditions for same shall be set out in
the Award Agreement.
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15.3

Share Withholding
The Committee in its sole discretion and pursuant to such procedures as it may specify from time to time and subject to
Applicable Law, may require or permit a Participant to satisfy any tax or other liability due from the Participant as
described in Section 15.1, or transferred to or borne by the Participant pursuant to a determination made under
Section 15.2, in whole or in part by (without limitation); (a) paying cash, (b) directing the Company to withhold
otherwise deliverable cash or Shares having a Fair Market Value equal to the amount required to satisfy the liability,
(c) delivering to the Company already-owned Shares having a Fair Market Value equal to the amount required to satisfy
the liability, or (d) withholding the amount required to satisfy the liability from the proceeds of the sale of otherwise
deliverable Shares acquired pursuant to an Award either through a voluntary sale or through a mandatory sale
arranged by the Company. The Fair Market Value of the Shares to be withheld or delivered will be determined as of the
date the tax or other liability arises, unless otherwise determined by the Committee.

SECTION 16.0 - TRANSFERABILITY
16.1

No Transfer Generally
Unless determined otherwise by the Committee or pursuant to Section 16.2, an Award may not be sold, pledged,
assigned, hypothecated, transferred, or disposed of in any manner, other than by will or by the laws of descent or
distribution, and an Award shall lapse to the extent it is purported to be sold, pledged, assigned, hypothecated,
transferred or otherwise disposed of. All Awards shall be exercisable: (a) during the Participant’s lifetime only by (i) the
Participant, or (ii) the Participant’s guardian or legal representative; (b) after the Participant’s death, by the Participant’s
estate or the person who acquired the right to the Award by bequest or inheritance, and (c) if the Committee has made
the Award transferable pursuant to Section 16.2, by the transferee.

16.2

Award Transfer Program
Notwithstanding any contrary provision of the Plan, the Committee shall have the discretion and authority to determine
and implement the terms and conditions of any Award Transfer Program instituted pursuant to this Section 16
including, without limitation, to make Awards transferable by instrument to a financial institution or other person
approved by the Committee, including an inter vivos or testamentary trust in which the Awards are to be passed to
beneficiaries upon the death of the trustor (settlor), or by gift or by domestic relations order to a Permitted Transferee.
The Committee shall have the authority to amend the terms of any Award participating, or otherwise eligible to
participate in, the Award Transfer Program, including (but not limited to) the authority to (a) amend (including to
extend) the expiration date, post-termination exercise period and/or restrictions on transfer, forfeiture or compulsory
transfer conditions of any such Award, (b) amend or remove any provision of the Award relating to the Participant’s
continued Service, (c) amend the permissible payment methods with respect to the exercise or settlement of any such
Award, (d) amend the adjustments to be implemented in the event of changes in the Company’s capitalization and
other similar events with respect to such Award, and (e) include such additional terms and conditions and make such
other changes to the terms of such Award or require the transferee to enter into a new Award Agreement as the
Committee deems necessary or appropriate in its sole discretion.

SECTION 17.0 - SHARE OWNERSHIP
17.1

Privileges of Share Ownership
No Participant will have any of the rights of a shareholder with respect to any Shares subject to or comprised in an
Award until the Shares are issued or transferred to the Participant, except for any Dividend Equivalents provided in
respect of the Award. After Shares are issued or transferred to the Participant, the Participant will be a shareholder and
have all the rights of a shareholder with respect to such Shares, including the right to vote and receive all
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dividends or other distributions made or paid with respect to such Shares; provided, that if such Shares are Restricted
Shares, then any new, additional or different securities the Participant may become entitled to receive with respect to
such Shares by virtue of a share dividend, share split or any other change in the corporate or capital structure of the
Company will be subject to the same restrictions as the Restricted Shares; provided, further, that the Participant will
have no right to retain such share dividends or share distributions with respect to Restricted Shares that do not vest
and are compulsorily transferred or forfeited by the Participant in accordance with the Award Agreement.
17.2

Certificates
All Shares or other securities, whether or not certificated, delivered under the Plan will be subject to such share transfer
orders, legends and other restrictions as the Committee may deem necessary or advisable, including restrictions under
any Applicable Law.

SECTION 18.0 - REPRICING OF OPTIONS AND SARS; EXCHANGE AND BUYOUT OF AWARDS
Without prior shareholder approval, the Committee may (a) reprice Options or SARs (and where such repricing is a reduction in
the Exercise Price of outstanding Options or SARs, the consent of the affected Participants shall not be required provided
written notice is provided to them, notwithstanding any adverse tax consequences to them arising from the repricing), and
(b) with the consent of the respective Participants (unless not required pursuant to Section 6.8), pay cash or grant new Awards
in exchange for the surrender and cancellation of any, or all, outstanding Awards.

SECTION 19.0 - SECURITIES LAW AND OTHER COMPLIANCE
19.1

Compliance with Applicable Laws
An Award will not be effective unless such Award is in compliance with all Applicable Laws, as they are in effect on
the date of grant of the Award and also on the date of exercise, vesting or settlement. Notwithstanding any other
provision of the Plan, the Company will have no obligation to issue or transfer or deliver certificates for Shares under
the Plan prior to: (a) obtaining any approvals from governmental agencies that the Company determines are necessary
or advisable; and/or (b) completion of any registration or other qualification of such Shares under any law or ruling of
any governmental body that the Company determines to be necessary or advisable. The Company will be under no
obligation to register the Shares with the SEC or to effect compliance with the registration, qualification or listing
requirements of any securities laws, exchange control laws, stock exchange or automated quotation system, and the
Company will have no liability for any inability or failure to do so.

19.2

Concert-Party Restrictions under the Irish Takeover Rules
In the event that any individual who is eligible to receive an Award or any Participant is, or is presumed to be, a
“person acting in concert” for the purposes of the Irish Takeover Rules, and the grant, exercise, vesting, settlement or
any other action in relation to an Award to such individual or Participant may, in the reasonable opinion of the
Committee, result in the individual or Participant and/or any person acting, or presumed to be acting, in concert with
such individual or the Participant becoming obliged under the Irish Takeover Rules to make an offer for the Company
(“a Concert-Party Offer”), such grant, exercise, vesting, settlement or other action in relation to such individual or
Participant shall not take effect unless the Company is in receipt of a confirmation, direction or ruling from the Irish
Takeover Panel that satisfies the Board that such grant, exercise, vesting, settlement or other action would not result in
an obligation to make a Concert-Party Offer. If the Committee determines that the exercise or settlement of any such
Award by way of the issuance of Shares is not possible or desirable, it may determine that such Award shall be settled
in cash, on such conditions as the Committee may determine.
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19.3

Insider Trading Policy
Each Participant shall comply with any policy adopted by the Company from time to time governing transactions in the
Company’s securities by employees, officers and/or directors of the Company and any Associated Company.

19.4

Malus and Clawback Policy
All Awards shall be subject to clawback pursuant to any compensation clawback or recoupment policy adopted by the
Board or required by Applicable Law during the term of the Participant’s Service that is applicable to executive officers,
employees, directors and/or other service providers of or to the Company. In addition to any other remedies available
under Applicable Law, such policy may require, if so determined by the Committee in its sole discretion, the
cancellation or forfeiture of outstanding Awards, in full or in part, (whether or not vested), a reduction in the number of
Shares subject to an Award that would vest and/or become exercisable in accordance with the terms of the Award
Agreement and/or the recoupment by the Company of any economic benefit already realized by a Participant with
respect to an Award or Shares delivered pursuant to an Award, if the Participant engages or has engaged in activity
that is inimical, contrary or harmful to the interests of the Company, as described in such policy.

19.5

Data Protection
As a condition of the grant of an Award, the Participant consents to the collection, retention, use, processing and
transfer of his Personal Data by the Company, any Associated Company, the trustees of any Employee Benefit Trust,
any administrator of the Plan, the Company’s registrars, transfer agent, brokers and other agents (whether between
themselves or to any third party and including transfer to countries outside the European Economic Area) for the
purposes of implementing and operating the Plan.

SECTION 20.0 - EMPLOYMENT RELATIONSHIP
20.1

No Obligation to Employ/ Right to Compensation
20.1.1

Nothing in the Plan or any Award will confer or be deemed to confer on any Participant any right to
continue in the Service of, or to continue any other relationship with, the Company or any Associated
Company or limit in any way the right of the Company or any Associated Company to terminate the
Participant’s employment or other relationship with the Company or any Associated Company at any time.

20.1.2

All Awards shall be granted entirely at the discretion of the Committee. Unless expressly so provided in his
contract of employment or engagement, no individual employed or engaged by the Company or any
Associated Company has the right to receive an Award or shall have any claim against the Company or any
Associated Company arising out of his not being admitted to participation in the Plan. The grant of an
Award to a Participant shall not entitle him to receive any subsequent Awards.

20.1.3

Neither the Plan nor an Award shall form part of any contract of employment or engagement between the
Company or any Associated Company and any Participant.

20.1.4

A Participant is not entitled to the exercise in his favour of any discretion exercisable by the Committee, the
Company or any Associated Company under the Plan.

20.1.5

The Plan, or any Award made to a Participant or the loss of any right or entitlement to or under such Award
on termination of the Participant’s Service, for any reason, shall not give to a Participant any right to
continued Service or any additional right to compensation or damages in consequence of the termination of
his Service, whether for wrongful dismissal or otherwise.
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20.1.6

20.2

The benefit to a Participant of participation in the Plan (including, in particular but not by way of limitation,
any Award held by him) shall not count as his remuneration for any purpose and shall not count as part of
his pensionable salary for the purpose of any employer contribution to any pension plan operated by the
Company or any Associated Company.

No Obligation to Notify or Minimise Taxes
The Company and any Associated Company shall have no duty or obligation to any Participant to advise him as to the
time or manner of exercising an Award. Furthermore, the Company and any Associated Company shall have no duty or
obligation to warn or otherwise advise any Participant of a pending termination or lapse or expiration of an Award or a
possible period in which the Award may not be exercised. The Company and any Associated Company shall have no
duty or obligation to minimise the tax consequences of an Award to a Participant.

SECTION 21.0 - CORPORATE TRANSACTION
21.1

Treatment of Awards
21.1.1

Notwithstanding any other provision of the Plan, in the event that a Corporate Transaction occurs or will
occur, the Committee may determine that any one or more of the following actions will be taken with respect
to each outstanding Award, without the consent of Participant (save as required by Applicable Law),
contingent upon the Corporate Transaction becoming effective in accordance with its terms:
(a)

Options, to the extent not fully exercisable, shall become exercisable in full or in part;

(b)

SARs, to the extent not fully exercisable, shall become exercisable in full or in part and be settled;

(c)

RSUs to the extent not vested and/or settled in full, shall become vested in full or in part and be
settled;

(d)

Unrestricted Stock Units, to the extent not settled, shall be settled;

(e)

Performance Awards shall be settled in full or in part;

(f)

if exercise or vesting or settlement of an Award is conditional upon the satisfaction of Performance
Factors, waive such Performance Factors in full or in part or measure the performance as of the date
of the Corporate Transaction or a date prior thereto and/or pro-rate the number of Shares that become
exercisable or vested or eligible for settlement based on the period of the Performance Period
completed up to the date of the Corporate Transaction or such other measurement date;

(g)

cancel, without payment to the Participant of consideration, any Award pursuant to which Shares
have not been issued or delivered if the Exercise Price or Purchase Price under the Award is equal to
or greater than the value of the consideration payable for a Share in the Corporate Transaction;

(h)

cancel any Award pursuant to which Shares have not been issued in exchange for one or more
payments from the Company or acquiring entity or its parent company, in cash and/or securities
and/or other consideration, equivalent in value per Share, as determined by the
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Committee, to the amount by which value of the consideration payable for a Share in the Corporate
Transaction exceeds the Exercise Price or Purchase Price under the Award and on such terms as the
Committee determines, subject to deduction of applicable taxes and other required deductions;
(i)

give Participants an opportunity to exercise any Options and/or SARs within a specified period;

(j)

determine that any Award shall be assumed by the surviving corporation (or a parent or subsidiary of
the surviving corporation or successor) or surrendered by the Participant and converted into or
replaced with an equivalent award, as determined by the Committee, in respect of such corporation’s
shares;

(k)

in the case of Shares held by a Participant under an Award that are subject to restrictions, determine
that such Shares shall be exchanged for or replaced with substantially similar shares or other
property of the surviving corporation (or a parent or subsidiary of the surviving corporation or
successor) subject to restrictions no less favourable to the Participant that will substantially preserve
the applicable terms of the Award; or

(l)

take any other action in relation to an Award that, in the sole discretion of the Committee, is equitable
and substantially delivers or preserves the value of the Award having regard to the terms of the
Award and the terms of the Corporate Transaction.

Any such accelerated vesting, exercise, cancellation, surrender, termination, lapse, settlement, assumption,
exchange, replacement or conversion shall take place as of the date the Corporate Transaction becomes
effective in accordance with its terms or such other date as the Committee determines.

21.2

21.1.2

Notwithstanding the foregoing provisions, however, to the extent that any Award or the Shares subject
thereto are not accelerated, cancelled, surrendered, terminated, settled, assumed, exchanged, replaced or
converted, as appropriate, pursuant to Section 21.1.1, then (i) if such Award is an Option or SAR, the
Committee shall notify the Participant that it may be exercised, to the extent exercisable, during a period of
time specified by the Committee, and to the extent not so exercised shall lapse upon the Corporate
Transaction becoming effective in accordance with its terms, and (ii) in the case of any other Award, the
Award shall lapse upon the Corporate Transaction becoming effective in accordance with its terms.

21.1.3

The Committee may specify how an Award will be treated in the event of a Corporate Transaction either
when the Award is granted or at any time thereafter.

21.1.4

The Committee need not take the same action or actions with respect to all Awards or portions thereof or
with respect to all Participants.

21.1.5

The Committee shall have full and final authority, which shall be exercised in its sole discretion, to determine
conclusively whether a Corporate Transaction has occurred pursuant to the provisions of the Plan, the date
the Corporate Transaction becomes effective and any incidental matters relating thereto.

Involuntary Termination following Corporate Transaction
The Committee may provide at the time of grant of an Award or at any time thereafter that in the event the Award
continues after the Corporate Transaction, whether pursuant to replacement, assumption, substitution, exchange or
conversion pursuant to Section 21.1,
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and the Service of the Participant terminates by reason of an Involuntary Termination within twelve (12) months after
the Corporate Transaction, the Award (as so replaced, assumed, substituted, exchanged or converted), to the extent
not exercisable or vested in full, shall become exercisable or vest in full or in part on the date of such termination of
Service. Unless otherwise determined by the Committee, Involuntary Termination shall have the meaning set out in
Section 25.

SECTION 22.0 - DISSOLUTION OR LIQUIDATION
Except as otherwise provided in an Award Agreement, in the event of a dissolution or liquidation of the Company, other than
one constituting a Corporate Transaction, all outstanding Awards shall terminate immediately prior to the completion of such
dissolution or liquidation, and any Restricted Shares subject to the Company’s repurchase rights or subject to a forfeiture
condition or compulsory transfer may be repurchased or reacquired by the Company or Employee Benefit Trust on the terms set
out in the Award Agreement; provided, however , that the Committee may, in its sole discretion, cause some or all Awards to
become fully vested and exercisable (to the extent such Awards have not previously expired or terminated) and/or Restricted
Shares to be no longer subject to repurchase or forfeiture or compulsory transfer or other restrictions, before the dissolution or
liquidation is completed but contingent on its completion and on such conditions as the Committee determines.

SECTION 23.0 - TERM AND AMENDMENT OF PLAN
23.1

Term of Plan
The Plan will become effective on the Effective Date and, unless earlier terminated as provided herein, will terminate ten
(10) years from the Plan Adoption Date.

23.2

Amendment or Termination of the Plan
The Board may at any time suspend, terminate or amend the Plan in any respect, including, without limitation,
amendment of any form of Award Agreement or instrument to be executed pursuant to the Plan; provided, however,
that the Board will not, without the approval of the shareholders of the Company, amend the Plan in any manner that
requires such shareholder approval, whether pursuant to the Articles of Association of the Company, any
shareholders’ agreement, or the rules of any stock exchange on which the Company’s shares are listed for trading, or
any other Applicable Law.
No amendment, suspension or termination of the Plan shall, without the consent of the Participant, alter or impair any
rights or obligations under any Award theretofore granted unless the Award itself otherwise expressly so provides.

SECTION 24.0 - OTHER PROVISIONS
24.1

Governing Law
This Plan and all Awards shall be governed by and construed in accordance with the laws of England and Wales.

24.2

Jurisdiction
The Courts of England and Wales shall have exclusive jurisdiction in relation to all matters arising from the Plan.

24.3

Non-Exclusivity of the Plan
Neither the adoption of this Plan by the Board, its approval by the shareholders of the Company, nor any provision of
this Plan will be construed as creating any limitations on the power of the Committee or the Board to adopt such
additional compensation arrangements as they may deem desirable, including, without limitation, the granting of share
awards and bonuses otherwise than under this Plan, and such arrangements may be either generally applicable or
applicable only in specific cases.
24

SECTION 25.0 - DEFINITIONS AND INTERPRETATION
25.1

Definitions
As used in the Plan, and except as elsewhere defined herein, the following terms will have the following meanings:
25.1.1

“Applicable Law” means the laws of England and Wales, any legal requirement relating to the Plan, Awards
and/or Shares under applicable U.S. federal and state laws, the listing rules of the New York Stock
Exchange, any other applicable stock exchange or automated quotation system rules or regulations, the
Code, the laws of Ireland applicable to the Company, , and the applicable laws, rules, regulations and
requirements of any country or jurisdiction where Awards are or are to be granted, exercised, vest or be
settled, as such laws, rules, regulations and requirements shall be in place from time to time;

25.1.2

“Associated Company” means any Subsidiary of the Company;

25.1.3

“Award” means any award granted under the Plan, including any Option, Stock Appreciation Right (SAR),
Restricted Share Award, Restricted Stock Unit (RSU) Award, Unrestricted Stock Unit Award or Performance
Award;

25.1.4

“Award Agreement” means, with respect to each Award, any written or electronic agreement between the
Company and the Participant setting forth the terms and conditions of the Award, and any country-specific
appendix thereto, which shall be in substantially a form (which need not be the same for each Participant)
that the Committee has from time to time approved, and will comply with and be subject to the terms and
conditions of the Plan;

25.1.5

“Award Transfer Program” means any program instituted by the Committee which would permit one or more
Participants the opportunity to transfer Awards pursuant the provisions of Section 16.2;

25.1.6

“Board” means the board of directors of the Company;

25.1.7

“Cause” has the meaning set out in any unexpired employment agreement between the Participant and the
Company or, in the absence of such meaning being so set out, means (a) the Participant’s wilful failure
substantially to perform his duties and responsibilities to the Company or deliberate violation of a Company
policy; (b) the Participant’s commission of any act of fraud, embezzlement, dishonesty or any other wilful
misconduct that has caused or is reasonably expected to result in material injury to the Company;
(c) unauthorized use or disclosure by the Participant of any proprietary information or trade secrets of the
Company or any other party to whom the Participant owes an obligation of nondisclosure as a result of his
relationship with the Company; or (d) the Participant’s wilful breach of any of his obligations under any
written agreement or covenant with the Company. The determination as to whether a Participant is being
terminated for Cause shall be made in good faith by the Company and shall be final and binding on the
Participant. The foregoing definition does not in any way limit the Company’s ability to terminate a
Participant’s employment or consulting or other service relationship at any time as provided in Section 20,
and the term “Company” will be interpreted to include any Associated Company, as appropriate.
Notwithstanding the foregoing, the foregoing definition of “Cause” may, in part or in whole, be modified or
replaced in each individual employment agreement or Award Agreement with any Participant or any
country-specific appendix, and any such definition shall supersede the definition provided in this
Section 25.1.7;

25.1.8

“Code” means the United States Internal Revenue Code of 1986, as amended, and the regulations
promulgated thereunder;
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25.1.9

“Committee” means the Compensation Committee of the Board or the Board or those persons to whom
administration of the Plan, or part of the Plan, has been delegated pursuant to Section 5.3.20;

25.1.10

“Company” means King Digital Entertainment Public Limited Company, or any successor corporation;

25.1.11

“Consultant” means any person, including an advisor or independent contractor, engaged by the Company
or an Associated Company to render services to such entity;

25.1.12

“Corporate Transaction” means the consummation, in a single transaction or in a series of related
transactions, of any one or more of the following:

25.1.13

(a)

an acquisition by a person, entity or “group” (within the meaning of Section 13(d) of the Exchange
Act or any comparable successor provisions), other than in a merger or consolidation of the type
referred to in subsection 25.1.12(c), of beneficial ownership (within the meaning of Rule 13d-3
promulgated under the Exchange Act, or comparable successor rules) of issued or outstanding
voting securities of the Company representing more than fifty per cent (50%) of the combined voting
power or the Company, whether as a result of making a general offer to acquire the whole of the
issued share capital of the Company or all the shares in the Company which are of the same class as
the Shares, a court-sanctioned compromise or scheme of arrangement, or otherwise; or

(b)

a sale or other disposition of all or substantially all, as determined by the Board in its sole discretion,
of the consolidated assets of the Company and its Subsidiaries; or

(c)

a merger, consolidation, reorganisation or business combination with any other corporation (whether
directly involving the Company or indirectly involving the Company through one or more
intermediaries) in each case other than a transaction:
(i)

which results in the Company’s voting securities in issue immediately before the transaction
continuing to represent (either by remaining in issue or outstanding or by being converted
into voting securities of the company or the person that, as a result of the transaction,
controls, directly or indirectly, the Company or owns, directly or indirectly, all or substantially
all of the Company’s assets or otherwise succeeds to the business of the Company (the
Company or such person, the “ Successor Entity ”)) directly or indirectly, at least 50% of the
combined voting power of the Successor Entity’s issued or outstanding voting securities
immediately after the transaction, and

(ii)

after which no person, entity or group beneficially owns voting securities representing 50%
or more of the combined voting power of the Successor Entity; provided, however, that no
person or group shall be treated for purposes of this Section 25.1.12.(c)(ii) as beneficially
owning 50% or more of the combined voting power of the Successor Entity solely as a result
of the voting power held in the Company prior to the consummation of the transaction.

“Director” means a member of the Board;
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25.1.14

“Disability” means that the Participant is unable to engage in any substantial gainful activity by reason of
any medically determinable physical or mental impairment that can be expected to result in death or can be
expected to last for a continuous period of not less than 12 months;

25.1.15

“Dividend Equivalent” means a right to receive the equivalent value of dividends paid on Shares;

25.1.16

“Effective Date” means the day immediately prior to the date of the underwritten initial public offering of the
Shares pursuant to a registration statement that is declared effective by the SEC;

25.1.17

“Employee” means any person, including any officer or Director, employed by the Company or any
Associated Company. Neither service as a Director nor payment of a Director’s fee by the Company will be
sufficient to constitute “employment” by the Company or any Associated Company;

25.1.18

“Employee Benefit Trust” means any employee benefit trust established by the Company, or any
Associated Company, in connection with its employee incentive arrangements;

25.1.19

“Exchange Act” means the United States Securities Exchange Act of 1934, as amended;

25.1.20

“Exchange Program” means a program effected under Section 18 pursuant to which (a) the exercise price of
an outstanding Award is increased or reduced; or (b) outstanding Awards are surrendered, cancelled or
exchanged for cash, the same type of Award or a different Award (or combination thereof);

25.1.21

“Exercise Price” means, with respect to an Option, the price per Share at which the Participant may
subscribe for the Shares issuable upon exercise of the Option and, with respect to a SAR, the price per
Share at which the SAR is granted to the Participant;

25.1.22

“Fair Market Value” means, as of any date, the value of a Share determined as follows:

25.1.23

(a)

if the Shares are publicly traded and listed on a national securities exchange, the closing price on the
date of determination on the principal national securities exchange on which the Shares are listed or
admitted to trading as reported in The Wall Street Journal or such other source as the Committee
deems reliable;

(b)

if the Shares are publicly traded but are neither listed nor admitted to trading on a national securities
exchange, the average of the closing bid and asked prices on the date of determination as reported in
The Wall Street Journal or such other source as the Committee deems reliable;

(c)

in the case of an Option or SAR grant made on the Effective Date, the price per share at which the
Shares are initially offered for sale to the public by the Company’s underwriters in the initial public
offering of the Shares pursuant to a registration statement filed with the SEC under the Securities
Act; or

(d)

if none of the foregoing is applicable, by the Board or the Committee in good faith;

“Insider Trading Policy” means any policy adopted by the Company from time to time governing
transactions in the Company’s securities by employees, officers and/or directors of the Company and any
Associated Company;
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25.1.24

“Involuntary Termination” means termination of a Participant’s service with the Company or a Associated
Company or successor thereto in the following circumstances occurring on or after a Corporate
Transaction:
(a)

termination without Cause by the Company or an Associated Company or successor thereto, as
appropriate; or

(b)

voluntary termination by the Participant within 90 days following:
(i)

a material reduction in the Participant’s job responsibilities, provided that neither a mere
change in title alone nor reassignment to a substantially similar position shall constitute a
material reduction in job responsibilities;

(ii)

an involuntary relocation of the Participant’s principal work site to a facility or location more
than 50 miles from the Participant’s principal work site at the time of the Corporate
Transaction; or

(iii)

a material reduction in the Participant’s total compensation other than as part of a reduction
by the same percentage amount in the compensation of all other similarly-situated Employees,
Directors or Consultants;

25.1.25

“Irish Takeover Rules” means the takeover rules made from time to time by the Irish Takeover Panel under
the powers granted to it by the Irish Takeover Panel Act 1997;

25.1.26

“Listing”, the admission of the Shares for trading on the New York Stock Exchange;

25.1.27

“Non-Employee Director” means a Director who is not an Employee of the Company or any Associated
Company;

25.1.28

“Option” means an award of an option to subscribe for Shares pursuant to Section 6;

25.1.29

“Ordinary Share” means, as of the Plan Adoption Date, an A Ordinary Share nominal value $0.00008 in the
capital of Company and, from the Listing, upon which such A Ordinary Shares shall be automatically
redesignated, an Ordinary Share, nominal value $0.00008 in the capital of the Company;

25.1.30

“Participant” means a person who holds an Award, or any permitted transferee pursuant to an Award
Transfer Program or the Participant’s guardian or legal personal representative where applicable;

25.1.31

“Performance Award” means an award of cash or Performance Shares granted pursuant to Section 11;

25.1.32

“Performance Factors” means any of the factors selected by the Committee and specified in an Award
Agreement from among the following objective measures, either individually, alternatively or in any
combination, applied to the Company as a whole or any business unit or Subsidiary, either individually,
alternatively, or in any combination, on a GAAP or non-GAAP basis, and measured, to the extent applicable
on an absolute basis or relative to a pre-established target, to determine whether the performance goals
established by the Committee with respect to the Award have been satisfied:
(a)

profit before tax;

(b)

billings;
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(c)

revenue;

(d)

net revenue;

(e)

earnings (which may include earnings before interest and taxes, earnings before taxes, and net
earnings);

(f)

operating income;

(g)

operating margin;

(h)

operating profit;

(i)

controllable operating profit, or net operating profit;

(j)

net profit;

(k)

gross margin;

(l)

operating expenses or operating expenses as a percentage of revenue;

(m)

net income;

(n)

earnings per share;

(o)

total shareholder return;

(p)

market share;

(q)

return on assets or net assets;

(r)

the Company’s share price;

(s)

growth in shareholder value relative to a pre-determined index;

(t)

return on equity;

(u)

return on invested capital;

(v)

cash flow (including free cash flow or operating cash flows);

(w)

cash conversion cycle;

(x)

economic value added;

(y)

individual confidential business objectives;

(z)

contract awards or backlog;

(aa)

overhead or other expense reduction;

(bb) credit rating;
(cc)

strategic plan development and implementation;

(dd) succession plan development and implementation;
(ee)

improvement in workforce diversity;
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(ff)

customer indicators;

(gg) new product invention or innovation;
(hh) attainment of research and development milestones;
(ii)

improvements in productivity;

(jj)

bookings;

(kk)

attainment of objective operating goals and employee metrics;

(ll)

launch of a new game; and

(mm) any other metric that is capable of measurement as determined by the Committee.
The Committee may, in recognition of unusual or non-recurring items such as acquisition-related activities
or changes in applicable accounting rules, provide for one or more equitable adjustments (based on
objective standards) to the Performance Factors to preserve the Committee’s original intent regarding the
Performance Factors at the time of the initial Award grant. It is within the sole discretion of the Committee
to make or not make any such equitable adjustments;
25.1.33

“Performance Period” means the period of service determined by the Committee, not to exceed five (5) years,
during which performance is to be measured for an Award;

25.1.34

“Performance Share” means a Performance Share comprised in a Performance Award granted pursuant to
Section 11;

25.1.35

“Permitted Transferee” means any child, stepchild, grandchild, parent, stepparent, grandparent, spouse,
former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-inlaw, or sister-in-law (including adoptive relationships) of the Participant, any person sharing the
Participant’s household (other than a tenant or employee), a trust in which these persons (or the
Participant) have more than 50% of the beneficial interest, a foundation in which these persons (or the
Participant) control the management of assets, and any other entity in which these persons (or the
Participant) own more than 50% of the voting interests;

25.1.36

“Personal Data” has the meaning assigned to that term in Section 2 of Directive 95/46/EC of the European
Parliament and of the Council of 24 October 1995 on the protection of individuals with regard to the
processing of personal data and on the free movement of such data;

25.1.37

“Plan” means this King Digital Entertainment Public Limited Company 2014 Equity Incentive Plan;

25.1.38

“Plan Adoption Date” means 6 March 2014;

25.1.39

“Pre-Listing Share Subscription” means a subscription for D1, D2 or D3 Ordinary Shares in the Company
made prior to the Effective Date;

25.1.40

“Purchase Price” means the price to be paid for Shares acquired under the Plan, other than Shares acquired
upon exercise of an Option or SAR;

25.1.41

“Restricted Share Award” means an award of Shares pursuant to Section 8;

25.1.42

“Restricted Stock Unit” means a right, subject to conditions, to acquire a Share;
30

25.2

25.1.43

“Restricted Stock Unit Award” means an Award of Restricted Stock Units granted pursuant to Section 9;

25.1.44

“SEC” means the United States Securities and Exchange Commission;

25.1.45

“Securities Act” means the United States Securities Act of 1933, as amended;

25.1.46

“Service” means service as an Employee, Consultant, Director or Non-Employee Director, to or with the
Company or an Associated Company, subject to such further limitations as may be set forth in the Plan or
the applicable Award Agreement. An Employee will not be deemed to have ceased to provide Service in the
case of (a) statutory leave, (b) military leave, or (c) any other leave of absence approved by the Company or
provided pursuant to a formal policy adopted from time to time by the Company, or any Associated
Company of the Company by which the Participant is employed, and issued and promulgated to employees
in writing. In the case of any Employee on a statutory, military or other approved leave of absence or whose
normal working hours reduce (for illustrative purposes only, a change in schedule from that of full-time to
part-time), the Committee may make such provisions regarding suspension or tolling of or modification to
vesting of the Award while on leave from the employ of the Company or an Associated Company or during
such reduction in working hours as it may deem appropriate, subject to Applicable Law, except that in no
event may an Award be exercised after the expiration of the term for exercise set forth in the applicable
Award Agreement. An Employee shall have terminated employment as of the date he ceases to be
employed (regardless of whether the termination is in breach of local employment laws or is later found to
be invalid) and, subject to Applicable Law, employment shall not be extended by any notice period or
garden leave mandated by local law, provided however, that a change in status from an Employee to a
Consultant or Director shall not terminate the service provider’s Service, unless determined by the
Committee in its discretion. The Committee will have sole discretion to determine whether a Participant has
ceased to be in Service and the effective date on which the Participant ceased to be in Service;

25.1.47

“Shares” means Ordinary Shares or the shares of any successor entity;

25.1.48

“Stock Appreciation Right” means an Award granted pursuant to Section 7;

25.1.49

“Subsidiary” means a company which is a subsidiary within the meaning of Section 155 of the Companies
Act, 1963 of Ireland;

25.1.50

“Substitute Award” means an Award granted under the Plan in assumption of, or in substitution of or
replacement for, an outstanding award or right previously granted by an entity directly or indirectly
acquired by the Company or with which the Company combines;

25.1.51

“Unrestricted Stock Unit”, means a right to acquire a Share; and

25.1.52

“Unrestricted Stock Unit Award”, means an award of Unrestricted Stock Units granted pursuant to
Section 10.

Interpretation
In this Plan, where the context permits or requires:
25.2.1

the singular shall include the plural and vice versa and the masculine shall include the feminine;

25.2.2

a reference to a statutory provision includes any statutory modification, amendment or re-enactment;
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25.2.3

the contents and headings are for ease of reference only and shall not affect their interpretation; and

25.2.4

a reference to a Section shall, unless the context otherwise requires, be a reference to a Section of the Plan.
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KING DIGITAL ENTERTAINMENT PUBLIC LIMITED COMPANY
2014 EQUITY INCENTIVE PLAN
SUB-PLAN GOVERNING AWARDS TO PARTICIPANTS IN ROMANIA
1.

General

1.1

In accordance with Section 5.6.4 of the King Digital Entertainment Public Limited Company 2014 Equity Incentive Plan
(the “ Plan ”) the Board has determined to establish this sub-plan (the “ Romania Sub-Plan ”) for the purposes of
Awards made to Employees, Consultants, Directors and Non-Employee Directors of the Associated Company located
in Romania.

1.2

All terms that are not otherwise defined herein shall have the same meaning as set forth in the Plan.

2.

Amendments

2.1

The Plan shall be amended as follows:
Section 14.2 ( Payment Methods )
Section 14.2.4 shall be deleted.
Section 20.1 ( No Obligation to Employ/ Right to Compensation )
The provisions of Section 20.1.2 shall be deleted and replaced by the following:
“All Awards shall be granted entirely at the discretion of the Committee. No individual employed or engaged by the
Company or any Associated Company has the right to receive an Award or shall have any claim against the Company
or any Associated Company arising out of his not being admitted to participation in the Plan. The grant of an Award to
a Participant shall not entitle him to receive any subsequent Awards.”
Section 25.1.7 ( Definitions - “Cause” )
In so far as Employees are concerned, “Cause” means any termination of the respective Employee’s individual
employment agreement, in accordance with Law No. 53/2003 - Labour Code, as republished and amended, and either
effectively initiated by the respective Employee or, as the case may be, triggered by the respective Employee’s fault,
including without limitation the Employee’s resignation, the Employee’s disciplinary dismissal, the Employee’s
preventive arrest for a period of more than 30 calendar days etc.
Section 25.1.14 ( Definitions - “Disability” )
In so far as Employees are concerned, “Disability” means the physical and/or mental impairment, preventing the
Employee from duly accomplishing its job attributions, as ascertained by competent medical bodies and triggering the
termination of their respective individual employment agreement, for reasons related to the person of the employee, in
accordance with Law No. 53/2003 - Labour Code, as republished and amended.
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KING DIGITAL ENTERTAINMENT PUBLIC LIMITED COMPANY
2014 EQUITY INCENTIVE PLAN
SUB-PLAN GOVERNING AWARDS TO PARTICIPANTS IN THE REPUBLIC OF KOREA
1.

General

1.1

In accordance with Section 5.6.4 of the King Digital Entertainment Public Limited Company 2014 Equity Incentive Plan
(the “ Plan ”) the Board has determined to establish this sub-plan (the “ Korea Sub-Plan ”) for the purposes of Awards
made to Employees, Consultants, Directors and Non-Employee Directors of the Company or any Associated Company
who are resident in the Republic of Korea.

1.2

All terms that are not otherwise defined herein shall have the same meaning as set forth in the Plan.

2.

Amendments

2.1

The Plan shall be amended as follows:
Section 19.0 - Securities Law and other Compliance
The provisions of Section 19.1 shall be deleted and replaced by the following:
“19.1 Compliance with Applicable Laws
The provisions of Section 19.1 shall be deleted and replaced by the following:
An Award will not be effective unless such Award is in compliance with all Applicable Laws, as they are in effect
on the date of grant of the Award and also on the date of exercise, vesting or settlement. Notwithstanding any
other provision of the Plan, the Company will have no obligation to issue or transfer or deliver certificates for
Shares under the Plan prior to: (a) obtaining any approvals from governmental agencies that the Company
determines are necessary or advisable; and/or (b) completion of any registration or other qualification of such
Shares under any law or ruling of any governmental body that the Company determines to be necessary or
advisable. The Company will be under no obligation to register the Shares with the SEC or to effect compliance
with the registration, qualification or listing requirements of any securities laws, exchange control laws, stock
exchange or automated quotation system, and the Company will have no liability for any inability or failure to do
so.
Further, if, under Applicable Law, the Participant must file a report with or receive the approval of the Governor
of the Bank of Korea or other supervisory agencies (“ Approvals ”) in order to acquire the Shares or to receive
the Awards, then the Participant’s obtainment of such Approvals shall be a condition precedent to the
Participant’s right to acquire the Shares or to receive the Awards. If the Participant, for any reason, fails to obtain
such Approvals, then the Company shall bear no obligation whatsoever to the Participant regarding the Shares
or the Awards.”
Section 20.0 – Employment Relationship
The provisions of Section 20.1.5 shall be deleted and replaced by the following:
“20.1.5

The Plan, or any Award made to a Participant or the loss of any right or entitlement to or under such
Award on termination of the Participant’s Service, for any reason, shall not give to a Participant any
right to continued Service or any additional right to compensation or damages in consequence of the
termination of his Service.”
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K ING D IGITAL E NTERTAINMENT P UBLIC L IMITED C O MPANY 2014 E Q UITY I NCENTIVE P LAN
N O TICE O F R ESTRICTED S TO CK U NIT A WARD
(G LO BAL )
You (being the Participant named below) (“ you ”) have been granted a Restricted Stock Unit Award (the “ Award ”) by King
Digital Entertainment Public Limited Company (the “ Company ”) under its 2014 Equity Incentive Plan (the “ Plan ”) in respect of
the number of Restricted Stock Units (“ RSUs ”) set out below. The Award is granted subject to the terms and conditions of the
Plan, this Notice of Restricted Stock Unit Award (the “ Notice ”) and the attached Restricted Stock Unit Award Agreement (the “
Award Agreement ”), including any applicable country-specific provisions in the appendix attached thereto (if any) (the “
Appendix ”).
Unless otherwise defined herein, any capitalized terms used herein will have the meaning ascribed to them in the Plan.
Participant Name:
Total Number of RSUs:
Date of Grant:
Vesting Commencement Date:
Vesting Schedule:

[COMPANY TO INSERT]

Settlement:

For each RSU which vests, one Share will be delivered to you in accordance with Section 3
of the Award Agreement.

You acknowledge that vesting of the RSUs pursuant to the Award is earned only by continuing in Service. You acknowledge
and agree that the vesting schedule described above may change prospectively in the event that your Service status changes,
in accordance with Company policies relating to leave from work, work schedules and vesting of awards under the Plan, and the
provisions of the Plan.
You further acknowledge that the grant of the Award is at the Company’s sole discretion, and does not entitle you to further
grant(s) of Awards in respect of RSUs or any other award(s) under the Plan or any other plan or program maintained by the
Company or any Associated Company or affiliate of the Company.
You will not be required to make any payment to the Company with respect to the grant of the Award to you, the vesting of the
RSUs or the delivery of Shares in settlement of the RSUs; provided, however , that to the extent that any Shares delivered upon
settlement of your Award are newly issued Shares, you must pay the Company the amount equal to the nominal value of such
Shares ($0.00008 per Share) (the “ Purchase Price ”). You hereby irrevocably undertake to pay the Company the Purchase Price
and you hereby authorise the Company or any Associated Company at their election to: (i) deduct the Purchase Price from your
salary or other payment due to you from the Company or any Associated Company, on a date determined by the Company or
any Associated Company, prior to or after the vesting date of the relevant RSUs, or (ii) deduct the Purchase Price from the
proceeds of a same-day sale described in Section 15.2 of the Award Agreement.
By signing this Notice you will be accepting the Award on the terms and conditions set out in this Notice, the attached Award
Agreement (including any Appendix thereto) and the Plan, and in consideration of the grant of the Award by the Company, you
will undertake the obligations ascribed to you under this Notice, the Award Agreement and the Plan. Also you will be
consenting to the delivery to you of Plan documents, including any notices provided for in the Award Agreement, this Notice or
the Plan, by electronic delivery and to participating in the Plan through an on-line or electronic system established and
maintained by the Company, Computershare or another third party designated by the Company.
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GIVEN under the common seal
of KING DIGITAL ENTERTAINMENT PUBLIC LIMITED COMPANY
and delivered as a Deed on
2014:
Signature
Print name
Signature
Print name
ACCEPTED BY PARTICIPANT:
Signature:
Print Name:
Date:
IMPORTANT: FAILURE TO SIGN AND RETURN THIS NOTICE TO KING BY
OF THE AWARD
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, 2014 WILL RESULT IN YOUR LOSS

K ING D IGITAL E NTERTAINMENT P UBLIC L IMITED C O MPANY 2014 E Q UITY I NCENTIVE P LAN
R ESTRICTED S TO CK U NIT A WARD A GREEMENT
(G LO BAL )
Pursuant to your attached Notice of Restricted Stock Unit Award (the “ Notice ”) and this Restricted Stock Unit Award
Agreement, including any country-specific Appendix, (the “ Agreement ”), King Digital Entertainment Public Limited Company
(the “ Company ”) has granted you a Restricted Stock Unit Award (the “ Award ”) under its 2014 Equity Incentive Plan (the “
Plan ”). The Award is granted to you effective as of the date of grant set forth in the Notice (the “ Date of Grant ”).
Except as otherwise explicitly provided in the Notice or this Agreement, in the event of any conflict between the terms
in the Notice or this Agreement and the Plan, the Plan shall control.
Capitalized terms not explicitly defined in the Notice or this Agreement but defined in the Plan shall have the same
definitions as in the Plan.
The terms and conditions of your Award, in addition to those set forth in the Notice and the Plan, are as follows.
1.

Grant of the Award . The Award represents your right to receive on specified future dates, in accordance with the
vesting schedule set out in the Notice (the “ Vesting Schedule ”), the number of Shares that is equal to the number of
RSUs that vest on each such date, upon payment to the Company of the Purchase Price (nominal value $0.00008 per
Share) if the Shares to be delivered to you, as determined by the Company, are to be newly issued Shares, or for no
consideration payable by you if the Shares to be delivered to you are already issued Shares.

2.

Vesting. The RSUs subject to your Award will vest, if at all, in accordance with the Vesting Schedule, provided that
vesting of the RSUs will cease upon the termination of your Service.

3.

Settlement .
3.1

Settlement of vested RSUs shall be made on or as soon as practicable after the applicable date of vesting
under the Vesting Schedule but in any event within thirty (30) days after such date. Save as otherwise
provided under the Plan, settlement of RSUs shall be in Shares. Settlement means the delivery to you of the
number of Shares subject to a vested RSU. No fractional RSUs or rights for fractional Shares shall be
created pursuant to this Agreement. Where fractional rights would arise, unless otherwise determined by
the Company, fractional RSUs shall be rounded down to the next whole number.

3.2

Notwithstanding the foregoing, in the event that you are subject to the Insider Trading Policy (the “ Policy
”) or you are otherwise prohibited from selling Shares in the open market and any Shares covered by your
Award are scheduled to be delivered on a day (the “ Original Settlement Date ”) that does not occur
during an open “window period” applicable to you or a day on which you are permitted to sell Shares
pursuant to a written plan that meets the requirements of Rule 10b5-1 under the Exchange Act, as
determined by the Company in accordance with the Policy, or does not occur on a date when you are
otherwise permitted to sell Shares in the open market then, unless otherwise determined by the Company,
such Shares shall not be delivered on the Original Settlement Date and shall instead be delivered on the first
U.S. business day of the next occurring open “window period” applicable to you pursuant to the Policy
(regardless of whether you are still in Service at such time) or the next U.S. business day when you are not
prohibited from selling Shares in the open market.
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4.

Shares/Electronic Delivery of Shares . Shares delivered to you on settlement of your RSUs shall be previously
authorised but unissued Shares or issued Shares that have been reacquired by the Company or by an Employee Benefit
Trust. Upon issuance, Shares shall be fully paid and nonassessable. Delivery of Shares to you shall be effected by
crediting the depositary nominated by the Company, Depositary Trust Company (or its nominee), with the number of
Shares due to you, to be held by it in electronic form on your behalf as beneficial owner.

5.

No Shareholder Rights . Unless and until such time as Shares are delivered to you in settlement of vested RSUs, you,
or any person claiming under or through you, shall have no ownership of the Shares subject to the RSUs and shall
have no right to dividends in respect of or to vote such Shares.

6.

Dividend Equivalents . Dividend Equivalents shall not be credited to you in respect of the RSUs subject to the Award.

7.

Number of RSUs and Shares .
7.1

The number of RSUs subject to your Award may be adjusted from time to time for variations in the
Company’s share capital, as provided in the Plan.

7.2

Any additional RSUs that become subject to the Award pursuant to this Section 7 shall be subject, in a
manner determined by the Company, to the same terms and conditions and time and manner of vesting and
settlement as applicable to the RSUs in respect of which such additional RSUs are issued.

8.

Unsecured Obligation . The Award is unfunded, and as a holder of vested RSUs you shall be considered an unsecured
creditor of the Company with respect to the Company’s obligation, if any, to deliver Shares pursuant to this
Agreement. Nothing contained in this Agreement, and no action taken pursuant to its provisions, shall create or be
construed to create a trust of any kind or a fiduciary relationship between you and the Company or any other person.

9.

No Transfer . The Award and the RSUs are not transferable and may not be sold, pledged, assigned, hypothecated,
transferred or otherwise disposed of by you in any manner other than by will or by the laws of descent or distribution
or unless otherwise permitted by the Company on a case-by-case basis in accordance with the Plan. The Award and
the RSUs shall lapse to the extent you purport to so sell, pledge, assign, hypothecate, transfer or otherwise dispose of
them. After the Shares have been delivered to you, you are free to sell, pledge, assign, hypothecate, donate, encumber
or otherwise dispose of any interest in such Shares, provided that any such action is in compliance with the provisions
herein (including the country-specific Appendix hereto) and Applicable Law.

10.

Termination of Service . If your Service terminates for any reason, the Award, to the extent not vested, shall lapse and
all unvested RSUs shall be forfeited to the Company forthwith, and all rights you have to such RSUs shall immediately
terminate, without payment of any consideration to you. Your Service will be considered terminated as of the date you
are no longer providing services to the Company or an Associated Company (regardless of the reason for such
termination and whether or not later found to be invalid or in breach of employment laws in the jurisdiction where you
are employed or the terms of your employment agreement, if any) and will not, subject to the laws applicable to your
Award, be extended by any notice period mandated under local employment laws (e.g., Service would not include a
period of “garden leave” or similar period). In case of any dispute as to whether your termination of Service has
occurred, the Company shall have sole discretion to determine whether such termination has occurred and the effective
date of such termination.

11.

No Rights as Employee, Director or Consultant .
11.1

Nothing in this Agreement shall affect in any manner whatsoever the right or power of the Company or an
Associated Company to terminate your Service, for any reason, with or without cause.

11.2

Nothing in the Notice, this Agreement (including, but not limited to, the vesting of RSUs pursuant to the
Vesting Schedule or the delivery of Shares in respect of the Award), the Plan or any covenant of good faith
and fair dealing that may be found implicit in this Agreement or
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the Notice or the Plan shall: (i) confer upon you any right to continue in the employ of, or affiliation with,
the Company or an Associated Company; (ii) constitute any promise or commitment by the Company or an
Associated Company regarding the fact or nature of future positions, future work assignments, future
compensation or any other term or condition of employment or affiliation; (iii) confer any right or benefit
under this Agreement or the Notice or the Plan unless such right or benefit has specifically accrued under
the terms of this Agreement or the Notice or the Plan; or (iv) deprive the Company or its Associated
Companies, as applicable, of the right to terminate your Service without regard to any future vesting
opportunity that you may have under this Award.
11.3

12.

By accepting this Award, you acknowledge and agree that the right to continue vesting in the Award
pursuant to the Vesting Schedule is earned only by continuing in Service (not through the act of being
hired, being granted this Award or any other award or benefit) and that the Company has the right to
reorganize, sell, spin-out or otherwise restructure one or more of its businesses or Associated Companies at
any time or from time to time, as it deems appropriate (a “reorganization”). You further acknowledge and
agree that such a reorganization could result in the termination of your Service, or the termination of
Associated Company status of your employer and the loss of benefits available to you under this
Agreement, including but not limited to, the termination of the right to continue vesting in RSUs under the
Award. You further acknowledge and agree that this Agreement, the Notice, the Plan, the transactions
contemplated hereunder and the Vesting Schedule or any covenant of good faith and fair dealing that may
be found implicit in any of them do not constitute an express or implied promise of continued employment
or engagement as an employee or director of or consultant to the Company or any Associated Company for
the duration of the Vesting Schedule, for any period, or at all, and shall not interfere in any way with your
right or the right of the Company or any Associated Company, as applicable, to terminate your Service at
any time.

Discretionary Nature of Award . In accepting the Award, you acknowledge, understand and agree that:
12.1

the Plan is established voluntarily by the Company, it is discretionary in nature, and may be amended,
suspended or terminated by the Company at any time, to the extent permitted by the Plan;

12.2

the grant of the Award is voluntary and occasional and does not create any contractual or other right to
receive future grants of Awards in respect of RSUs or other Awards under the Plan, or benefits in lieu of
Awards, even if Awards have been granted in the past;

12.3

all decisions with respect to future Awards of RSUs or other Awards, if any, will be at the sole discretion of
the Company;

12.4

you are voluntarily participating in the Plan;

12.5

the Award and any Shares acquired by you under the Plan are not intended to replace any pension rights or
compensation;

12.6

the Award and any Shares acquired under the Plan and the income and value of same are not part of normal
or expected compensation or salary for purposes of calculating any severance, resignation, termination,
redundancy, dismissal, end-of-service payments, bonuses, long-service awards, pension or retirement or
welfare benefits or similar payments or for any other purpose;

12.7

the future value of the Shares underlying the Award is unknown, indeterminable, and cannot be predicted
with certainty;

12.8

no claim or entitlement to compensation or damages shall arise from lapse of the Award or forfeiture of the
RSUs resulting from you ceasing to be employed by or provide other
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services to the Company or any Associated Company (for any reason whatsoever, whether or not later
found to be invalid or in breach of employment laws in the jurisdiction where you are employed or the terms
of your employment agreement, if any), and in consideration of the grant of the Award to which you are
otherwise not entitled, you irrevocably agree never to institute any claim against the Company or any of its
Associated Companies, waive your ability, if any, to bring any such claim, and release the Company and its
Associated Companies from any such claim; if, notwithstanding the foregoing, any such claim is allowed by
a court of competent jurisdiction, then, by participating in the Plan, you shall be deemed irrevocably to have
agreed not to pursue such claim and agree to execute any and all documents necessary to request dismissal
or withdrawal of such claim;
12.9

unless otherwise provided in the Plan or by the Company in its discretion, the Award, the RSUs and the
benefits evidenced by this Agreement do not create any entitlement to have the Award or the RSUs or any
such benefits transferred to, or assumed by, another company or exchanged, cashed out, replaced or
substituted for or otherwise continued or preserved or dealt with in any particular manner in connection
with a Corporate Transaction; and

12.10

you acknowledge and agree that neither the Company nor any Associated Company shall be liable for any
foreign exchange rate fluctuation between your local currency and the United States Dollar that may affect
the value of the Award and the RSUs or of any amounts due to you pursuant to the settlement of the RSUs
or the subsequent sale of any Shares acquired upon settlement.

13.

A ward Subject to Company Clawback or Recoupment . The Award shall be subject to clawback or recoupment
pursuant to any compensation clawback or recoupment policy adopted by the Company or required by law during the
term of your service that is applicable to you, and in addition to any other remedies available under Applicable Law,
such policy may require the cancellation of your Award in full or in part (whether vested or unvested), a reduction in
the number of RSUs that will vest, and/or the recoupment of any economic benefit already realized by you with respect
to the Award or Shares delivered under it, if you engage or have engaged in activity that is inimical, contrary or harmful
to the interests of the Company, as more fully described in such policy.

14.

Tax Consequences . You acknowledge that there may be tax consequences upon the grant of the Award, vesting
and/or settlement of the RSUs or disposition of the Shares, if any, received in connection therewith, and you should
consult a tax adviser regarding your tax obligations prior to such grant, vesting or settlement or disposition, in the
jurisdiction(s) where you are subject to tax.

15.

Payment of Taxes.
15.1

Regardless of any action the Company or your actual employer (the “ Employer ”) takes with respect to any
or all income tax, national or social insurance contributions, payroll tax, payment on account or other taxrelated withholding or required deductions (“ Tax-Related Items ”), you acknowledge that the ultimate
liability for all Tax-Related Items legally due by you is and remains your responsibility and that the
Company and/or the Employer and/or the Employee Benefit Trust (1) make no representations or
undertakings regarding the treatment of any Tax-Related Items in connection with any aspect of the Award,
including the settlement of the RSUs, the subsequent sale of Shares acquired pursuant to such settlement
and the receipt of any dividends; and (2) do not commit to structure the terms of the Award or any aspect of
the RSUs to reduce or eliminate your liability for Tax-Related Items. You acknowledge that if you are subject
to Tax-Related Items in more than one jurisdiction, the Company and/or the Employer may be required to
withhold or account for Tax-Related Items in more than one jurisdiction.

15.2

Prior to the settlement of your RSUs, you shall pay or make adequate arrangements satisfactory to the
Company and/or the Employer and/or the Employee Benefit Trust to satisfy all withholding and payment on
account obligations of the Company and/or the Employer and/or the Employee Benefit Trust. In this regard,
you authorize the Company and/or the Employer to withhold all applicable Tax-Related Items legally
payable by you from
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your wages or other cash compensation paid to you by the Company and/or the Employer. With the
Company’s consent, these arrangements may also include, if permissible under Applicable Law,
(a) withholding Shares that otherwise would be delivered or issued to you when your RSUs are settled,
provided that the Company only withholds the number of Shares necessary to satisfy the statutory
withholding amount, (b) having the Company withhold taxes from the proceeds of the immediate sale of
such portion of the Shares to be delivered to you as will realize proceeds sufficient to discharge the TaxRelated Items, as determined by the Company, either through a voluntary sale or through a mandatory sale
arranged by the Company on your behalf by a Company-designated broker and you hereby authorize such
sales by this Agreement, (c) your payment of a cash amount, or (d) any other arrangement approved by the
Company; all under such rules as may be established by the Company and in compliance with the
Company’s Insider Trading Policy and 10b5-1 trading plan policy, if applicable; the Fair Market Value of
any Shares withheld, determined as of the effective date when taxes otherwise would have been withheld in
cash, will be applied as a credit against the withholding taxes. You shall pay to the Company or the
Employer or the Employee Benefit Trust any amount of Tax-Related Items that the Company or the
Employer or the Employee Benefit Trust may be required to withhold as a result of your participation in the
Plan or your receipt of Shares that cannot be satisfied by the means previously described. Finally, you
acknowledge that the Company has no obligation to deliver Shares to you until you have satisfied the
obligations in connection with the Tax-Related Items as described in this Section.
15.3

The Company may determine in advance of any Tax-Related Items withholding event that one of the
methods of satisfying Tax-Related Items described above will apply automatically to the Award in respect
of such event and by accepting the Award you agree to such method.

15.4

You hereby agree to indemnify and hold the Company, the Employer, the Employee Benefit Trust and each
Associated Company of the Company harmless in respect of all Tax-Related Items.

16.

No Advice Regarding Award. The Company is not providing any tax, legal or financial advice, nor is the Company
making any recommendations regarding your participation in the Plan, or your acquisition or sale of Shares under the
Award. You are advised to consult with your own personal tax, legal and financial advisors regarding your participation
in the Plan before taking any action related to the Plan or the Award.

17.

Consent to Electronic Delivery of All Plan Documents and Communications . Any notices provided for under this
Agreement, the Notice or the Plan shall be given in writing (including electronically) and shall be deemed effectively
given upon receipt or, in the case of notices delivered by the Company to you, fourteen (14) days after posting from the
United Kingdom by prepaid post, addressed to you at the last address you provided to the Company. Notwithstanding
the foregoing, the Company may, in its sole discretion, decide to deliver any documents related to participation in the
Plan and this Award by electronic means or request your consent to participate in the Plan by electronic means. By
accepting this Award you are consenting to receive such documents by electronic delivery and agreeing to participate
in the Plan through an on-line or electronic system established and maintained by the Company, Computershare or
another third party designated by the Company.

18.

Compliance with Laws and Regulations.
18.1

Shares will not be delivered to you in respect of the Award unless either (i) the Shares are registered under
the Securities Act; or (ii) the Company has determined that such issuance or delivery would be exempt from
the registration requirements of the Securities Act. The delivery of Shares to you under the Award will also
be subject to and conditioned upon compliance by the Company and you with all other Applicable Law.
The inability of the Company to obtain from any regulatory body having jurisdiction the authority, if any,
deemed by the Company’s legal counsel to be necessary for the lawful issuance or transfer or sale of
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any Shares shall relieve the Company of any liability in respect of the failure to issue or transfer or sell such
Shares as to which such requisite authority shall not have been obtained. The Company shall not be
obliged to register the Shares with the SEC or to effect compliance with the registration, qualification or
listing requirements of any securities laws, exchange control laws, stock exchange or automated quotation
system and the Company shall have no liability to you for any inability or failure to do so.
18.2

As a condition to the delivery of any Shares pursuant to this Award, the Company may require you to
satisfy any qualifications that may be necessary or appropriate, to evidence compliance with any
Applicable Law and to make any representation or warranty with respect thereto as may be requested by
the Company. Shares delivered pursuant to this Agreement shall be endorsed with appropriate legends, if
any, determined by the Company.

19.

Appendix . Notwithstanding any provision in this Agreement, the Award shall be subject to any special terms and
conditions set forth in any Appendix to this Agreement for your country. Moreover, if you relocate to one of the
countries included in the Appendix, the special terms and conditions for such country will apply to you, to the extent
the Company determines that the application of such terms and conditions is necessary or advisable for legal or
administrative reasons. The Appendix constitutes part of this Agreement.

20.

Necessary Amendments. Notwithstanding anything in the Plan to the contrary, the Company reserves the right to
change, by written notice to you, the provisions of this Agreement in any way it may deem necessary or advisable for
legal or administrative reasons, and to require you to sign any additional agreements or undertakings that may be
necessary to accomplish the foregoing.

21.

Data Protection.
21.1

You hereby explicitly and unambiguously consent to the collection, retention, use, processing and transfer,
in electronic or other form, of your Personal Data by the Company, any Associated Company, the trustees
of any Employee Benefit Trust, any administrator of the Plan, the Company’s registrars, transfer agent,
brokers and other agents, whether among themselves or to any third party, for the exclusive purpose of
implementing, administering and managing your participation in the Plan.

21.2

You understand that the Company and its Associated Companies may hold certain personal information
about you that constitutes Personal Data, including, but not limited to, your name, home address and
telephone number, date of birth, social insurance number or other identification number, salary, nationality,
job title, passport and/or visa information, email address, employment history, directorships or offices you
hold in the Company or any Associated Company, any Shares held by you, details of all Awards or any
other entitlement to Shares awarded, cancelled, exercised, vested, unvested or outstanding in your favour,
details of any change in your Service status or absences on leave, for the exclusive purpose of
implementing, administering and managing the Plan.

21.3

You understand that your Personal Data may be transferred to the Company’s-designated Plan broker and
to Computershare, or such other stock plan service provider as may be selected by the Company in the
future, which is assisting the Company with the implementation, administration and management of the
Plan. You understand that recipients of your Personal Data may be located both in and outside the
European Union or the European Economic Area, and that a recipient’s country (e.g., the United States)
may have different data privacy laws and protections than your country. You understand that you may
request a list with the names and addresses of any potential recipients of your Personal Data by contacting
your local human resources representative. You authorize the Company, its designated Plan broker and Plan
administrator and any other possible recipients which may assist the Company (presently or in the future)
with implementing, administering and managing the Plan to receive, possess, use, retain and transfer your
Personal Data, in electronic or other form, for the sole purpose of implementing, administering and managing
your participation in the Plan.
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21.4

You understand that your Personal Data will be held only as long as is necessary to implement, administer
and manage your participation in the Plan. You understand that you may, at any time, view your Personal
Data, request additional information about the storage and processing of your Personal Data, require any
necessary amendments to or deletions from your Personal Data or refuse or withdraw the consents herein,
in any case without cost, by contacting in writing your local human resources representative. Further, you
understand that you are providing the consents herein on a purely voluntary basis. If you do not consent,
or if you later seek to revoke your consent, your employment status or service and career with the Company
or its Associated Companies will not be adversely affected; the only adverse consequence of refusing or
withdrawing your consent is that the Company would not be able to grant you Awards under the Plan or
other options or other equity awards or administer or maintain such awards. Therefore, you understand that
refusing or withdrawing your consent may affect your ability to retain your Award and to participate in the
Plan. For more information on the consequences of your refusal to consent or withdrawal of consent, you
understand that you may contact your local human resources representative.

22.

Entire Agreement; Enforcement of Rights . This Agreement, the Plan and the Notice constitute the entire agreement
and understanding between you and the Company and its Associated Companies relating to the subject matter herein
and they supersede all prior discussions between you and the Company or any Associated Company regarding the
subject matter. Any prior agreements, commitments or negotiations concerning the Award are superseded.

23.

Amendments . Subject to Section 20, no modification of or amendment to this Agreement or the Notice, nor any waiver
of any rights under this Agreement, shall be effective unless in writing and signed by both you and the Company and,
in the case of the Company, executed as a deed where so required. The failure by either party to enforce any rights
under this Agreement shall not be construed as a waiver of any rights of such party. No waiver of any of the
provisions of this Agreement shall be deemed or shall constitute a waiver of any other provision hereof (whether or not
similar), nor shall such waiver constitute a continuing waiver unless otherwise expressly provided.

24.

Further Assurance . You agree upon request to execute any further documents or instruments necessary or desirable
in the sole determination of the Company to carry out the purposes or intent of the Award.

25.

Plan Prospectus and Insider Trading Policy. You hereby acknowledge receipt or the right to receive a document
providing the information required by Rule 428(b)(1) promulgated under the Securities Act, which includes the Plan
prospectus. In addition, you acknowledge receipt of the Company’s Insider Trading Policy permitting officers, directors
and employees of the Company and its Associated Companies to trade Shares only during certain “window” periods,
in effect from time to time.

26.

Successors and Assigns. Subject to the limitations set forth in this Agreement, this Agreement shall be binding upon,
and inure to the benefit of, the executors, administrators, heirs, legal representatives, successors and assigns of the
parties hereto, including, without limitation, any business entity that succeeds to the business of the Company.

27.

Severability . If one or more provisions of this Agreement are held to be unenforceable under Applicable Law, you and
the Company agree to renegotiate such provision in good faith. In the event that a mutually agreeable and enforceable
replacement for such provision cannot be agreed, then, to the maximum extent permitted by Applicable Law, (i) such
provision shall be excluded from this Agreement, (ii) the balance of this Agreement shall be interpreted as if such
provision were so excluded, and (iii) the balance of this Agreement shall be enforceable in accordance with its terms.

28.

Governing Law. This Agreement, the Notice and the Plan, and all acts and transactions pursuant hereto and the rights
and obligations of the parties hereto shall be governed, construed and interpreted in accordance with the laws of
England and Wales and the Courts of England and Wales shall have exclusive jurisdiction in relation to all matters
arising under this Agreement, the Notice and the Plan.
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29.

Translations . If you have received this Agreement or any other document related to the Plan translated into a
language other than English and if the meaning of the translated version is different to the English version, the English
version will control.

30.

Headings. The headings of the Sections in this Agreement are inserted for convenience only and shall not be deemed
to constitute a part of this Agreement or to affect the meaning of this Agreement.

31.

Counterparts. The Notice may be executed in any number of counterparts, any of which may be executed and
transmitted by facsimile, and each of which shall be deemed to be an original, but all of which together shall be deemed
to be one and the same instrument.

Acknowledgement . The Company and you agree that the Award is granted under and governed by the Notice, this Agreement
and the Plan. You acknowledge that you have received a copy of the Plan or a copy of the Plan has been made available to you
and your represent that you have carefully read and are familiar with its provisions.
By signing the Notice of Restricted Stock Unit Award to which this Restricted Stock Unit Award Agreement is attached, you
shall be deemed to have signed and agreed to the terms and conditions of this Restricted Stock Unit Award Agreement
(including any Appendix thereto), the Notice, and the Plan.
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A PPENDIX
TO THE

R ESTRICTED S TO CK U NIT A WARD A GREEMENT
(G LO BAL )
TERMS AND CONDITIONS
This Appendix contains additional terms and conditions that govern the Award granted under the Plan to you if you reside
and/or work in one of the countries listed below. Certain capitalized terms used but not defined in this Appendix have the
meanings set forth in the Plan and/or the Agreement.
If you are a citizen or resident of a country other than the one in which you are currently working, transfer employment after the
Award is granted, or are considered a resident of another country for local law purposes, the information contained herein may
not be applicable to you, and the Company shall, in its discretion, determine to what extent the terms and conditions contained
herein shall apply to you.
NOTIFICATIONS
This Appendix contains information regarding exchange controls and certain other issues of which you should be aware with
respect to participation in the Plan. The information is based on the securities, exchange control, and other laws in effect in the
respective countries as of 1 March 2014. Such laws are often complex and change frequently. As a result, the Company strongly
recommends that you not rely on the information in this Appendix as the only source of information relating to the
consequences of your participation in the Plan because the information may be out of date at the time your RSUs vest or you
sell Shares acquired pursuant thereto.
The information contained herein is general in nature and may not apply to your particular situation, and the Company is not in
a position to assure you of a particular result. Accordingly, you are advised to seek appropriate professional advice as to how
the relevant laws in your country may apply to your situation.
[Add additional terms required for each jurisdiction]
1
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THIS SERVICE AGREEMENT is made on March 7, 2014
BETWEEN:
(1)

MIDASPLAYER.COM LIMITED registered number 4534247 whose registered office is at 1 St Giles High Street,
London WC2H 8AG (“Company”) ;

(2)

HOPE COCHRAN c/o of Midasplayer.com Limited, Central St Giles, 1 St Giles High Street, London WC2H 8AG
(“Executive”) .

IT IS AGREED:
1.

DEFINITIONS AND INTERPRETATION

1.1

In this agreement where it is appropriate in context singular words shall include the plural and vice versa. Words
defined below shall have the following respective meanings:
“Appointment” means the employment of the Executive under the terms of this agreement;
“Articles” means the articles of association of Midasplayer International Holding Company PLC or the articles of any
subsequent holding company of the Group as amended from time to time;
“Board” means the Board of Directors of the Midasplayer International Holding Company PLC or any subsequent
holding company of the Group from time to time or its duly authorised representative;
“Business” means the business of the Company and any other business carried on by the Company and any Group
Company from time to time;
“Change of Control Period” means a period that commences on the date that falls three months prior to the date of
exchange of contracts in relation to an applicable Sale and terminates on the date that falls 18 months immediately after
the completion of an applicable Sale;
“Change of Control Termination” means the termination of the employment of the Executive during a Change of
Control Period where:
(a) the Company serves notice to terminate the employment of the Executive, save where the employment of the
Executive is terminated summarily in accordance with clause 15.1; or
(b) the Executive terminates her employment with or without notice for Good Reason (other than in circumstances
where the Company has reasonable grounds for summary termination under clause 15.1) provided that the Executive
must, before she terminates her employment for Good Reason, and if (on a reasonable view) the circumstances that
constitutes Good Reason are remediable have first given the Company a written notice stating clearly the event or
circumstance that constitutes Good Reason in her belief, acting in good faith, and given the Company a period of not
less than 15 working days to cure the event or circumstance allegedly constituting Good Reason and no Good Reason
shall exist if on a reasonable view the event or circumstance is cured by the Company.
“Company Intellectual Property” means Intellectual Property Rights created by the Executive (whether jointly or
alone) in the course of the Executive’s employment with the Company, whether or not during working hours or using
Company premises or resources and whether or not recorded in material form;
1

“Competing Unquoted Interest” means shares or stock or other equity in any company not quoted or dealt in on a
Recognised Investment Exchange or other Person in each case which is involved in the development of online and/or
mobile and/or casual games or otherwise in competition with or preparing to compete with the Business;
“Confidential Information” shall include any confidential information relating to the Business and/or the financial
affairs of the Company and/or the Group and the Company’s and/or any Group Company’s agents, customers,
Business Partners and Platform Partners or suppliers and in particular shall include:
1.1.1

the business methods and information of the Company and any Group Company and its Business Partners
(as defined at clause 13.1) (including prices charged, discounts obtained from suppliers, product
development and delivery, marketing, branding, publicity and advertising programmes, costings, budgets,
business plans, turnover, revenue targets or other financial information, know-how);

1.1.2

lists and particulars of the Company’s and any Group Company’s Business Partners and customers and the
individual contacts of such persons or entities as applicable;

1.1.3

details and terms of the Company’s and any Group Company’s agreements with suppliers, Business Partners,
and Platform Partners (as defined at clause 13.1);

1.1.4

any confidential information which may affect the value of the Business or the shares of the Company or any
Group Company,

whether or not in the case of documents or other written materials or any materials in electronic format they are or were
marked as confidential and whether or not, in the case of other information, such information is identified or treated by
the Company or any Group Company as being confidential.
“Garden Leave” means any period in respect of which the Company has exercised its rights under clause 16.1;
“Good Reason” means grounds that entitle the Executive to treat herself as being constructively dismissed (within the
meaning of section 95(1)(c) of the Employment Rights Act 1996) as may be determined by a court of competent
jurisdiction. Examples of such grounds may include, but are not limited to, circumstances where the Executive is
required to permanently relocate outside of Greater London, where the Executive’s pay is unilaterally reduced, where
the Company is in material breach of this agreement, where the scope of the Executive’s role is materially reduced
where the level or status attached to the Executive’s role is reduced or where on a Sale the acquiring entity did not give
the Executive options, compensation or equity of at least the same value (taking into account the terms of such
options, compensation or equity), as the value of any restricted shares or options (taking into account the terms of
such restricted shares or options), held by the Executive which are no longer capable of vesting or being exercised after
such Sale;
“Group” means the Company and all companies which are for the time being a Group Company;
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“Group Company” means the Company, its group undertakings (as defined in section 1161 of the Companies Act 2006)
or any associated company (as defined in section 449 of the Corporation Tax Act 2010) of the Company or any group
undertaking including any of their predecessors, successors or assigns or any company which is designated at any
time a Group Company by the directors of the board of the Company or any holding company and any firm, company,
corporate or other entity or organisation that:
(a) is directly or indirectly controlled by the Company;
(b) directly or indirectly controls the Company; or
(c) is directly or indirectly controlled by a third party who also directly or indirectly controls the Company.
“Incapacitated” means prevented by illness, injury, accident or other incapacity or circumstances beyond the
Executive’s control from properly fulfilling her duties under this agreement in the reasonable opinion of the Company
(and “Incapacity” shall be construed accordingly);
“Intellectual Property Rights” means patents, Inventions, copyright and related rights, trade marks, trade names,
service marks and domain names, rights in get-up, goodwill, rights to sue for passing off, design rights,
semi-conductor topography rights, database rights, confidential information, moral rights, proprietary rights and any
other intellectual property rights in each case whether registered or unregistered and including all applications or rights
to apply for, and renewals or extensions of such rights and all similar or equivalent rights or forms of protection which
subsist or will subsist now or in the future in any part of the world;
“Invention” means any invention, idea, discovery, development, improvement or innovation, processes, formulae,
models or prototypes, whether or not patentable or capable of registration, and whether or not recorded in any medium;
“Investment” means the making or holding (whether directly, indirectly or jointly, including but not limited to through
any member of her family, household or otherwise), for investment purposes only: (1) up to three percent of the shares
or stock of any class of any public company quoted or dealt in on a Recognised Investment Exchange, units, interests
or shares in any unit trust, open ended investment companies, funds or other collective or shared investment scheme
or, and/or (2) shares or stock or other equity in any company not quoted or dealt in on a Recognised Investment
Exchange or other Person in each case which is not a Competing Unquoted Interest;
“Recognised Investment Exchange” means a recognised investment exchange as defined by section 285 of the
Financial Services and Markets Act 2000;
“Salary” means the basic salary payable to the Executive under this agreement from time to time and does not include
any benefits (or the value of benefits, including pension benefits), bonus, commission or other remuneration payable to
the Executive including any cost of living allowance;
“Sale” has the same meaning as in the Articles save that unless the Board (and the Investor Director) determine
otherwise, it shall not constitute a Sale where the person (or Connected Persons or group of persons Acting in Concert
(each capitalised term as defined in the Articles)) acquiring or obtaining shares in the circumstances giving rise to the
“Sale” are (in the reasonable opinion of the Board) Apax entities.
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1.2

The headings in this agreement are included for convenience only and shall not affect its interpretation or construction.

1.3

This agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation
including non-contractual disputes or claims shall be construed and governed in accordance with the laws of England
and Wales and the parties submit to the exclusive jurisdiction of the Courts of England and Wales over any claim or
matter arising under or in connection with this agreement.

1.4

References to any legislation shall be construed as references to legislation as from time to time amended, re-enacted or
consolidated.

1.5

References to clauses, the parties and the schedules are respectively to clauses of and the parties and the schedules to
this agreement.

1.6

Save as otherwise defined words and expressions shall be construed in accordance with the Interpretation Act 1978.

1.7

The Company accepts the benefits in this agreement on its own behalf and on behalf of all Group Companies. The
Company shall be entitled to assign its rights and those of other Group Companies in connection with this agreement
to any other Group Company at any time with immediate effect on giving written notice to the Executive.

2.

APPOINTMENT

2.1

The Company shall employ the Executive and the Executive shall be employed by the Company in the capacity of Chief
Financial Officer and/or in such other position or capacity taking account of her skills and experience with such job title
and duties as the Board may from time to time reasonably decide and subject to the terms and conditions set out in this
agreement. Unless otherwise agreed between the Company and the Executive, the Executive shall report on matters
relating to the Appointment to the Chief Executive Officer or (in his/her absence) as directed by him/her (the
“Supervisor” ). The Executive’s continuous service with the Company commenced on 1 October 2013 .

2.2

If requested by the Company the Executive shall act as a director of the Board with or without such executive powers
as the Board shall decide in its absolute discretion and notify to the Executive.

2.3

The Executive warrants that she satisfies the necessary immigration requirements of and is entitled to work in the
United Kingdom and will notify the Company immediately if she ceases to be so entitled during the Appointment.

3.

TERM

3.1

The Appointment commenced on the date of this agreement and unless terminated in accordance with
clauses 11.7, 15.1 or 17.2 of this agreement shall continue until terminated by the Company giving the Executive at least
12 months’ prior written notice and the Executive giving the Company at least 6 months’ prior written notice.

3.2

Notwithstanding clause 3.1, if the Executive gives notice to terminate her employment for a Good Reason:
3.2.1

The Company may (if the Executive has not terminated her employment with immediate effect) require the
Executive to work her notice period for a maximum of six months, and then clause 15.7 or 15.8 would apply
and would be calculated on the basis of a deemed 12 month notice period;
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4.

3.2.2

The Company may (if the Executive has not terminated her employment with immediate effect) place the
Executive on Garden Leave pursuant to clause 16 for a maximum of six months, and then clause 15.7 or 15.8
would apply and would be calculated on the basis of a deemed 12 month notice period;

3.2.3

The Company may immediately, or at any point during which the Executive is on Garden Leave or working
her notice, terminate her employment and clause 15.7 or 15.8 would apply and would be calculated on the
basis of a deemed 12 month notice period;

3.2.4

If the Executive terminates her employment with immediate effect, she will be entitled to a payment under
clause 15.7 or 15.8 which would be calculated on the basis of a deemed 12 month notice period.

WORKING TIME
The Executive acknowledges that as an employee with autonomous decision-taking powers, and subject to her
complying with her duties under clause 5, she can determine her own working hours and that as such her working time
is not measured or predetermined, and that accordingly the regulations relating to maximum weekly working time, night
work, daily and weekly rest periods in the Working Time Regulations 1998 shall not apply to this Appointment.

5.

DUTIES

5.1

During the Appointment the Executive shall:
5.1.1

be responsible directly to the Board;

5.1.2

perform such duties and exercise such powers and functions as may from time to time be reasonably
assigned to or vested in her by the Board whether relating to the Company or any Group Company;

5.1.3

unless prevented by ill health devote the whole of her working time and attention, endeavours and abilities to
promoting the interests of the Company and of the Group and shall not engage in any activity which may be
or may become harmful to or contrary to the interests of the Company or of the Group;

5.1.4

observe and comply with such applicable listing, prospectus, disclosure and transparency rules as may be
applicable to the Company or any Group Company from time to time and all lawful and reasonable requests,
instructions, resolutions and regulations of the Board and give to the Board such explanations information
and assistance as the Board may reasonably require;

5.1.5

observe and comply with all policies and procedures of the Company and/or the Group as are notified to the
Executive from time to time;

5.1.6

carry out her duties in a proper, loyal and efficient manner to the best of her ability and use her reasonable
endeavours to maintain, develop and extend the business of the Company and of the Group;
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5.1.7

report to the Board in accordance with the Company’s whistleblowing policy in writing any matter relating to
the Company or any Group Company or any of its or their officers or employees of which she becomes aware
and which could in the Executive’s reasonable opinion be the subject of a qualifying disclosure as defined by
section 43B of the Employment Rights Act 1996 in accordance with the Group’s whistle blowing policy;

5.1.8

report her own wrongdoing and any act which could reasonably constitute a wrongdoing or proposed
wrongdoing of any other officer or employee or director of the Company or of any Group Company to the
Board immediately on becoming aware that such act could constitute a wrongdoing or proposed
wrongdoing;

5.1.9

be based at the Company’s London offices and perform such duties at such place or places in Greater
London or elsewhere as the Board shall decide but unless otherwise agreed the Executive shall not be
required to work outside the United Kingdom for a continuous period exceeding one month;

5.1.10

work such hours (including the Company’s normal business hours of 9.30am to 6pm) and travel within and
outside the United Kingdom without additional remuneration as may reasonably be required for the proper
performance of her duties; and

5.1.11

accept (if offered) appointment as a director of the Company or any Group Company with or without such
executive powers as the Board shall decide in its absolute discretion and notify to the Executive and resign
any such appointment if requested by the Board without any claim for damages or compensation. If the
Executive fails to resign any such appointment, the Company is hereby irrevocably authorised to appoint
some person in her name and on her behalf to sign and execute all documents and do all things necessary to
constitute and give effect to such resignation. Termination, at the Board’s request, of a directorship or other
office held by the Executive will not terminate the Executive’s employment or amount to a breach of the terms
of this agreement by the Company or the Executive. The Company has directors’ and officers’ liability
insurance in place and shall maintain such cover for the period of the Executive’s appointment as a director
and for six years thereafter to cover any and all directorships and other offices held in connection with her
employment. The insurance shall be on terms no less favourable than those in place from time to time for
other members of the board as applicable.

5.2

During the Appointment the Executive shall not without the written consent of the Board (such consent not to be
unreasonably withheld or delayed) whether directly or indirectly, in any capacity, paid or unpaid, be engaged or
concerned in the conduct of, assist or have any interest (financial or otherwise) (through any member of her family or
household or otherwise) in any other actual or prospective business, trade, or occupation whatsoever other than the
Business of the Company or the Group provided that the Executive shall not be prohibited from making an Investment.
The Company confirms that the Executive is not required to obtain the Company’s consent prior to making an
Investment.

5.3

The Executive shall immediately on becoming aware inform the Company if an Investment or other interest or concern
for which consent has previously been granted under clause 5.2 becomes a Competing Unquoted Interest or otherwise
interferes with, conflicts or competes with the proper performance of the Executive’s obligations to the Company and
any Group Company and the Executive shall promptly comply with such instructions of the Board as are
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reasonably necessary in the circumstances to reduce or eliminate any risk or potential risk to the Business, including
but not limited to the divestment of any such Competing Unquoted Interest.
5.4

During the Appointment the Executive shall not without the written consent of the Board (such consent not to be
unreasonably withheld or delayed):
5.4.1

other than in the day to day running of the Business pledge the credit of the Company or any Group
Company or enter into any contracts or obligations involving the Company or any Group Company in major
or substantial commitments;

5.4.2

become a member of the Territorial Army or another reservist force, a member of Parliament, a councillor of a
local authority or a magistrate, or occupy or be engaged in public office.

6.

INSIDE INFORMATION

6.1

During the Appointment the Executive shall comply with the Group’s code of practice on dealings in securities and
such applicable provisions and regulations relating to insider dealing and the use of inside information applying to
dealings in securities of the Company or of any Group Company, as amended and in force from time to time.

6.2

The Executive shall not and shall procure that none of her connected persons (including her spouse, partner or
dependants) shall deal in any way in any securities of the Company or of any Group Company except in accordance
with the Company’s code of practice in place and as amended from time to time in relation to such dealings, a copy of
which is obtainable from the Company Secretary.

7.

REMUNERATION AND EXPENSES

7.1

The Company shall pay to the Executive a Salary at the rate per annum which has been approved by the remuneration
committee of the Group or at such other rate as may from time to time be agreed between the Company and the
Executive and approved by the relevant and appropriate remuneration committee of the Group from time to time (the
“Compensation Committee” ).

7.2

The Salary shall be deemed to accrue evenly from day to day and shall be payable in arrears by equal monthly
instalments on the last working day of each month into a bank account nominated by the Executive and shall be
inclusive of any fees and/or remuneration to which the Executive may be entitled as a director of the Company or any
Group Company.

7.3

The Salary may be reviewed annually by the Compensation Committee. There is no obligation to award an increase
following a salary review. The Salary may be increased with effect from any such review date provided that such
increases will not affect the other terms of this agreement.

7.4

The Executive shall be entitled to participate in a bonus scheme on such terms and subject to such conditions as may
be decided from time to time by the Compensation Committee and be eligible to receive a target bonus of a percentage
of the Salary as approved by the Compensation Committee subject to the achievement of certain corporate and
personal objectives and the discretion of the Compensation Committee. For the avoidance of doubt the target bonus
percentage is not a maximum award. The Compensation Committee may award to the Executive such bonus amount as it
may determine in its discretion. Objectives will be
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set in respect of periods of six months (the “Bonus Period” ) and any bonus due in respect of any Bonus Period will be
paid no later than one month after the determination of any such bonus, which shall take place as soon as reasonably
practicable, following the end of such Bonus Period ( “Payment Date” ). Where notice is given to terminate
employment or employment is terminated between the end of a Bonus Period and the Payment Date, the full amount of
bonus shall be paid on or before the Payment Date.
7.5

7.6

Bonus entitlement shall not accrue during the course of a Bonus Period and (save as set out at clause 7.4 above) the
Executive shall be required to be in employment and not under notice on the date any bonus is paid in order to receive
a bonus payment, save that:
7.5.1

in the event the Company serves notice to terminate the Appointment or the Executive serves notice for a
Good Reason in circumstances other than under clause 15.1 or a Change of Control Termination, the
Executive shall be entitled to a pro rata bonus for the period up to the date of termination of the Appointment
in respect of the Bonus Period in which such date falls calculated on the basis that up to the termination date
the Company and/or the Executive have met but not exceeded any relevant objectives;

7.5.2

in the event of a Change of Control Termination, the Executive shall be entitled to a bonus payment on
termination of an amount calculated as if, at the date of termination of the Appointment, she would have been
employed for the whole of the Bonus Period in which such date falls and on the assumption that the
Company and/or the Executive would have met, but not exceeded any relevant objectives;

7.5.3

in the event that following either party giving notice to terminate the Appointment, the Executive is still
employed and not on Garden Leave at the end of (1) the Bonus Period in which such notice is given or
received, or (2) any subsequent Bonus Period, the Executive will receive the bonus in respect of such period
on the applicable Payment Date and (3) if the Executive is still employed and not on Garden Leave at least
three months into any Bonus Period she will receive a pro-rata bonus in respect of such period of the
applicable Payment Date;

7.5.4

in the event that, following the Executive giving notice to terminate the Appointment she is placed on Garden
Leave, the Executive’s entitlement to a bonus shall be equivalent to what she would have received (if any)
had her employment been terminated on the date on which she was placed on Garden Leave and a payment
in lieu of notice paid in accordance with either clause 15.6, 15.7 or 15.8 as applicable.

The Company shall reimburse the Executive promptly for all reasonable and authorised out of pocket expenses
(including hotel and travelling expenses) incurred by the Executive in accordance with the Company’s Travel and
Expenses Policy (in force from time to time) in the discharge of her duties subject to the production of appropriate
receipts or such other evidence as the Company may reasonably require as proof of such expenses and in accordance
with the Company’s rules and policies relating to expenses as may be in force from time to time. If the Executive is
provided with a credit or charge card by the Company this must only be used for expenses which she incurs in
performing the duties of her Appointment.
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7.7

In the event that:
7.7.1

the Executive terminates her employment with the Company or other relevant member of the Group for a Good
Reason (as defined in this Agreement) before 30 September 2015; or

7.7.2

the Executive terminates her employment with the Company or other relevant member of the Group, whether
or not for Good Reason (as defined in this Agreement) on or after 30 September 2015; or

7.7.3

the Company or other relevant member of the Group terminates the Executive’s employment; or

7.7.4

the Executive’s employment with the Company or other relevant member of the Group is terminated in
circumstances where that termination constitutes a Change of Control Termination,

in each case in circumstances other than where the Company or relevant member of the Group is entitled summarily to
terminate the Executive’s employment under clause 15.1 of this Agreement, the Company agrees to procure that, to the
extent the Executive does not fall within the definition of Good Leaver (as defined in the Articles) she shall in any event
be determined to be a Good Leaver for the purposes of:
(a)

the Articles in respect of any shares in the Company or any member of the Group held by
the Executive at the date of this Agreement or acquired by the Executive at any time after
the date of this Agreement, in either case, pursuant to the Instrument; and

(b)

any options granted to the Executive in respect of shares in the Company or any member
of the Group on or before the date of this Agreement pursuant to the Instrument.
((a) and (b) together the “Interests”)

7.8

In the event the Interests are exchanged for shares or options in a new holding company of the Group, the Company
agrees to procure that the effect of clause 7.7 shall be replicated in respect of those shares or options.

7.9

Instrument means the Executive’s Option Agreement relating to D1 ordinary shares of EUR 0.000149 in Midasplayer
International Holding Company PLC dated 17 December 2013.

8.

PENSION

8.1

When the Company reaches its staging date for the purposes of the Pensions Act 2008, the Company will comply with
any duties it may have in respect of the Executive under part 1 of that Act.

8.2

The Company shall be entitled to deduct from the Salary any amounts contributed by the Executive as member
contributions to any such pension scheme as the Company is using from time to time. There is no contracting-out
certificate in force under the Pension Schemes Act 1993 as amended.
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9.

BENEFITS

9.1

Up until the Executive reaches the age of 65, but without prejudice to the Company’s right to change benefit provider at
its discretion save only that the benefit entitlements enjoyed by the Executive should be no less favourable to the
individual than those benefits provided before the change in benefit provider, the Company shall contractually provide,
subject to clause 9.10, the Executive with the following benefits, particulars of which may be obtained from the Human
Resources Manager:
9.1.1

private medical expenses insurance for her and her family in accordance with arrangements made between the
Company and such reputable insurer as the Company may decide from time to time and subject to the terms
and conditions applicable to any such insurance;

9.1.2

life insurance in accordance with arrangements made between the Company and such reputable insurer as
the Company may decide from time to time and subject to the terms and conditions applicable to any such
insurance;

9.1.3

critical illness insurance in accordance with arrangements made between the Company and such reputable
insurer as the Company may decide from time to time and subject to the terms and conditions applicable to
any such insurance;

9.1.4

subject to the Company’s right to terminate the Appointment in accordance with clauses 3.1, 11.7 and 15.1
and 17.2 of this agreement income protection insurance in accordance with the arrangements made between
the Company and such reputable insurer as the Company may decide from time to time and subject to the
terms and conditions applicable to any such insurance ( “Income Protection Scheme” ).

9.2

During any period in which the Executive is eligible to receive benefits under the Income Protection Scheme the
Company’s obligations under this agreement shall be limited to paying to the Executive such sums as it receives in
respect of the Executive under the Income Protection Scheme. During any such period the Executive shall continue to
be bound by all her obligations (other than to provide her services) under this agreement.

9.3

The Company will pay for all reasonable relocation costs to the UK for the Executive and her immediate family (to the
extent applicable and not already paid by the Company).

9.4

The Company will pay for two business class flights per family member to London before 31 December 2013 (to the
extent applicable and not already paid by the Company).

9.5

At the termination of the Appointment with the Company however arising, the Company will pay for the Executive’s
reasonable relocation costs back to the United States.

9.6

During the Appointment, the Company will pay the Executive £12,000 per month, net of tax, as a cost of living
allowance whilst the Executive is resident in the United Kingdom. For the avoidance of doubt, the Company shall be
responsible for any tax liabilities that may arise in relation to the payment under this clause 9.6.

9.7

The Company will reimburse the Executive for all reasonable costs, net of tax, of any personal tax advice or service in
respect of any tax year in which the Executive was employed by the Company.
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9.8

For all benefits being provided to the Executive pursuant to clauses 9.3 to 9.9, in the event that the Company is able to
pay these directly then the Executive would not receive such benefits directly and net of tax.

9.9

The Company will procure, with the Executive’s assistance, the relevant United Kingdom entry visa and other relevant
permissions such as a work permit to ensure the Executive is entitled to reside and work in the United Kingdom
throughout the Appointment.

9.10

The benefits referred to in this clause 9 are conditional on the relevant insurer accepting cover for the Executive at a
premium the rate of which the Company considers reasonable and accepting liability for any particular claim. In the
event that the relevant insurer does not accept cover or liability in respect of the Executive at a premium the rate of
which the Company considers reasonable or any claim by the Executive in respect of any of the benefits, the Company
shall have no obligation to provide any alternative benefit or cover in this regard provided that any premium previously
payable in respect of the Executive shall in such circumstances be paid to the Executive. The provision of the benefits
shall not restrict the Company’s ability to terminate the Appointment in accordance with clause 15.1. In the case of any
other termination, in particular due to Incapacity, the Company shall prior to termination make good faith efforts to
assist the Executive in remaining eligible to participate in the Income Protection Scheme, including for example
considering keeping the Executive on a shell contract on national minimum wage or otherwise so that the Executive is
still classed as an employee for the purpose of the Income Protection Scheme.

10.

HOLIDAYS AND HOLIDAY PAY

10.1

The Company’s holiday year runs between 1 January and 31 December. In addition to the normal bank and public
holidays applicable in England and Wales the Executive shall be entitled to 30 working days’ paid holiday during each
holiday year to be taken at such time as the Supervisor may from time to time approve and paid at the rate of basic
Salary. The Company may require the Executive to use up to four of days’ paid holiday to cover the working days
between Christmas and New Year, depending on the number required each year. One days’ holiday shall be used for
the purposes of the Company’s Community and Charity paid leave day ( “Holiday Entitlement” ). Holiday Entitlement
is inclusive of statutory holiday under the Working Time Regulations 1998 ( “Statutory Holiday” ).

10.2

Up to seven days’ Holidays Entitlement may be carried forward from one calendar year to the next, and no more, save
with the written consent of the Supervisor. Any other Holiday Entitlement may be forfeited without any right to
payment in lieu.

10.3

In the holiday year in which the Executive’s Appointment commences or terminates the Executive shall be entitled to
2.5 days’ holiday for each completed month of service.

10.4

Upon termination of the Appointment the Executive shall, subject to clause 15.2 if appropriate, either be entitled to
Salary in lieu of any outstanding Holiday Entitlement or be required to repay to the Company any Salary received in
respect of Holiday Entitlement taken in excess of her proportionate Holiday Entitlement and any sums repayable by the
Executive may be deducted from any outstanding Salary or other payments due to the Executive.

10.5

The Company reserves the right to require the Executive to take any accrued but unused Holiday Entitlement during
any period of notice given to terminate the Appointment or at any other time.

10.6

The provisions of this clause 10 shall replace regulations 15(1) to 15(4) inclusive of the Working Time Regulations 1998
which shall not apply to the Executive.
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11.

SICKNESS AND ABSENCE

11.1

If the Executive is Incapacitated she shall as soon as possible notify the Company and inform it of the reason for her
absence in accordance with such policy as in place from time to time.

11.2

Each time the Executive is absent from work she shall provide evidence to the Company of the reason for such absence
in such form as is reasonably required by the Company and in accordance with such policy as in place from time to
time.

11.3

Subject to compliance with the provisions of clauses 11.1 and 11.2 and subject to the Company’s right to terminate the
Appointment in accordance with the terms of this Agreement for any reason including, without limitation Incapacity if
the Executive is at any time Incapacitated, she shall be paid sick pay consisting of:
11.3.1

her Salary for up to 6 months’ absence in aggregate in any period of 12 months;

11.3.2

thereafter half her Salary for up to an additional 3 months’ absence in aggregate in any period of 12 months;

11.3.3

thereafter such remuneration (if any) as the Board shall in its absolute discretion allow.

11.4

Sick pay paid to the Executive under clause 11.3 shall be inclusive of any statutory sick pay to which the Executive may
be entitled under the provisions of the Social Security Contributions and Benefits Act 1992. For statutory sick pay
purposes the Executive’s qualifying days shall be her normal working days.

11.5

The Company shall be entitled to deduct from any sick pay paid under clause 11.3 or any other such remuneration as
may be paid to the Executive any sickness or injury benefits otherwise paid to the Executive.

11.6

The Executive agrees that at any time during the Appointment she will consent, if required by the Company, to a
medical examination by a medical practitioner appointed by the Company at its expense and shall authorise such
medical practitioner after having provided the Executive with a copy of any report or results to disclose to and discuss
with the Human Resources Manager in confidence the results of any such medical examination.

11.7

If the Executive shall at any time be Incapacitated during the Appointment for a total of 26 or more weeks in any
12 consecutive calendar months the Company may, provided it has made good faith attempts to procure payment of
income protection benefits pursuant to clause 9.3 if applicable, terminate the Appointment on notice.

11.8

If the Executive is Incapacitated for a consecutive period of 20 working days the Board may appoint another person or
persons to perform her duties until such time as the Executive is able to resume fully the performance of her duties.

11.9

If the Executive is Incapacitated by the action of a third party in respect of which damages are or may be recoverable
the Executive shall notify the Human Resources Manager of that fact and of any claim, compromise, settlement or
judgment awarded as soon as is reasonably practicable. The Executive shall include in any claim for damages against
such third party a claim in respect of monies paid by the Company under this clause 11 and shall receive the sick pay
referred to clause 11.3 (other than the statutory sick pay element referred to at clause 11.4) as loans by the Company to
the Executive (notwithstanding that as an interim measure income tax has been deducted from such payments as if they
were emoluments of
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employment). The Executive shall repay the net sum received by the Executive (after deduction of tax and costs) in
respect of such loans when and to the extent that the Executive recovers compensation for loss of earnings from the
third party by action or otherwise.
12.

CONFIDENTIAL INFORMATION

12.1

The Executive shall not at any time during the Appointment nor at any time after its termination except for a purpose of
the Company or the Group directly or indirectly use or disclose trade secrets or Confidential Information relating to the
Company or any Group Company or the Company’s or any Group Company’s agents, customers, or suppliers.

12.2

The Executive shall not be restrained from using or disclosing any Confidential Information which:
12.2.1

forms part of her general skill and knowledge; or

12.2.2

she is authorised to use or disclose by the Board; or

12.2.3

has entered the public domain unless it enters the public domain as a result of an unauthorised disclosure by
the Executive or anyone else employed or engaged by the Company or any Group Company; or

12.2.4

she is required to disclose by law; or

12.2.5

she is entitled to disclose under section 43A of the Employment Rights Act 1996 provided that the disclosure
is made in an appropriate way to an appropriate person having regard to the provisions of that Act and
clause 5.1.7.

provided that, in the case of any disclosure under sub-clauses 12.2.4 or 12.2.5 above, the Executive shall (to the extent
permitted by the applicable laws) notify the Company in advance of the disclosure.
12.3

The Executive shall not make copies of any document, memoranda, correspondence (including emails), computer disk,
CD-ROM, memory stick, video tape or any similar matter (including for the avoidance of doubt in any electronic format)
or remove any such items from the premises of the Company or of any Group Company other than in the proper
performance of her duties under this agreement except with the written authority of the Board which authority will
apply in that instance only.

12.4

The Executive shall not make any public statement (whether written or oral) to the media or otherwise relating to the
affairs of the Company or any Group Company save in the proper and lawful conduct of her duties and shall not write
any article for publication on any matter concerned with the Business or other affairs of the Company or the Group
without the prior written consent of the Board.

13.

PROTECTION OF THE COMPANY’S BUSINESS INTERESTS

13.1

In this Clause:
“Business Partner” means any Person who has entered into a joint venture or material commercial agreement (save in
respect of agreements for the supply of utilities) with the Company or any Group Company with whom the Executive
had material dealings during the period of 12 months prior to the termination of the Appointment;
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“Person” means any person, firm, limited liability partnership, company, corporation, organisation or other entity;
“Platform Partner” means Apple, Google, Facebook, Amazon, Tencent and Kakao and any other platforms which
distribute or make games available to customers;
“Restricted Business” means the creation, generation, provision or distribution of online or mobile skill games and/or
casual games and/or any other business in which:
(a)

the Company or any Group Company is involved at the date of termination of the Appointment or the start of
any period of Garden Leave as applicable;

(b)

the Company or any Group Company was involved in at any time during the period of 12 months immediately
prior to the date of termination or the start of any period of Garden Leave as applicable;

(c)

the Company or any Group Company is, to the knowledge of the Executive, preparing to be involved in at
any time during the 12 month period immediately following the date of termination of the Appointment or the
start of any period of Garden Leave as applicable;

and with which the Executive was materially concerned or had management responsibility for or had substantial
Confidential Information about at any time in the 12 month period immediately prior to the date of the termination of
Appointment or the start of any period of Garden Leave as applicable.
“Restricted Employee” means any person who, at the date of the termination of the Appointment or the start of any
period of Garden Leave as applicable, was an employee, officer, agent, consultant or contractor to the Company or any
Group Company whom the Executive managed or had material dealings with in the 12 months prior to the termination of
the Appointment, who:
(a) is likely to be in possession of Confidential Information belonging to the Company or any Group Company; or
(b) worked in a managerial or technical role, including, but not limited to games development, technical support,
marketing or in a creative support function; or
(c) who could materially damage the interests of the Company or any Group Company if (s)he ceased to be employed or
engaged by the Company or Group Company.
This restriction shall not include any employee employed in an administrative, clerical, manual or secretarial capacity.
“Restricted Supplier” means any person who had contracted with or been engaged by (or was negotiating to contract
with or be engaged by) the Company or any Group Company to design, support, supply or deliver products, goods,
materials or services which are material to the business of the Company or any Group Company and whom the
Executive had material personal contact with or management responsibility for in the course of the Appointment during
the 12 month period immediately prior to the date of the termination of the Appointment.
13.2

The Executive acknowledges that following termination of the Appointment she will be in a position to compete
unfairly with the Company and other members of the Group as a result of
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the Confidential Information, trade secrets and knowledge about the business, operations, customers, employees and
trade connections of the Company and any Group Company which she has acquired or will acquire and through the
connections that she has developed and will develop during the Appointment. The Executive therefore agrees to enter
into the restrictions in this clause 13 for the purpose of protecting the legitimate business interests of the Company and
each Group Company and in particular the Confidential Information, goodwill and the stable trained workforce of the
Company and each Group Company.
13.3

The Executive will not, for a period of 12 months after the termination of the Appointment, endeavour to entice away
from the Company or any Group Company any Restricted Employee.

13.4

The Executive will not, for a period of 12 months after the termination of the Appointment, employ or engage or offer
employment to any Restricted Employee.

13.5

The Executive will not, for a period of 12 months after the termination of the Appointment and in such a way as to affect
adversely the business of the Company, seek to contract with or engage any Restricted Supplier for any Restricted
Business.

13.6

The Executive will not, for a period of 12 months after the termination of the Appointment directly or indirectly,
knowingly or recklessly do or say anything which is or is calculated to be prejudicial to the interests of the Company or
any Group Company or its or their businesses or which results or may result in the discontinuance of any contract or
arrangement of benefit to the Company or any Group Company.

13.7

The Executive will not, for a period of 12 months after the termination of the Appointment directly or indirectly either on
her own account or for any Person in competition with any Restricted Business, induce, solicit or entice, or try to
induce, solicit or entice any Business Partner to terminate its arrangements with the Company or any Group Company
or to seek to vary those arrangements, irrespective of where any such action would be in breach of the Business
Partner’s contractual arrangements with the Company or any Group Company.

13.8

The Executive will not, for a period of 12 months after the termination of the Appointment directly or indirectly either or
her own account or for any Person deal with any Business Partner in competition with any Restricted Business,
provided that this restriction shall not prevent the Executive from joining any Business Partner on an employed or self
employed basis in a role that is not involved in any Restricted Business.

13.9

The Executive will not directly or indirectly, for a period of 12 months after the termination of the Appointment, set up,
carry on, be employed in, be engaged in, be associated with or concerned in any capacity in any business concern that
is in competition with or is preparing to compete with any Restricted Business. By way of non-exhaustive illustration
(and without prejudice to the generality of this clause 13, the sites and services provided by Zynga, Wooga, Electronic
Arts, Team Lava, Popcap, Spil, Worldwinner, Ubisoft, Rovio, Supercell, Gameloft, Bigpoint or any other online or
mobile skill game or casual game company (including their successors), as at the date of this agreement is in
competition with the Restricted Business.

13.10

If, at any time during the Executive’s employment, one or more Restricted Employees have left their employment,
appointment or engagement with the Company or any Group Company to perform Restricted Business for a business
concern which is, or intends to be, in competition with any Restricted Business, the Executive will not at any time
during the 12 months following the last date on which any of those Restricted Persons were employed or engaged by
the Company, be employed or engaged in any way with that business concern under which the Executive will perform
Restricted Business on the behalf of that business concern.
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13.11

This clause 13 shall not restrain the Executive from:
13.11.1

being engaged or concerned in any business concern in so far as the Executive’s duties or work shall relate
solely to services or activities of a kind with which the Executive was not concerned during the period of 12
months ending on the date of the termination of the Appointment; or

13.11.2

making or holding an Investment.

13.12

The obligations imposed on the Executive by this clause 13 extend to her acting not only on her own account but also
on behalf of any other firm, company or other person which is intended or about to be competitive with the Restricted
Business or in relation to the provision of any goods or services similar to or competitive with those sold or provided
by the Company and shall apply whether she acts directly or indirectly.

13.13

In the event that the Executive receives an offer of employment or request to provide services either during the
Appointment or during the currency of the restrictive periods set out in this clause 13, the Executive shall (and the
Company may) provide immediately to such person, company or other entity making such an offer or request a full and
accurate copy of this clause 13.

13.14

If the Executive’s employment is transferred to any firm, company, person or entity other than a Group Company (the
“New Employer”) pursuant to the Transfer of Undertakings (Protection of Employment) Regulations 2006, the Executive
will, if required, enter into an agreement with the New Employer containing post-termination restrictions corresponding
to those restrictions in this clause 13, protecting the Confidential Information, trade secrets and business connections
of the New Employer.

13.15

The restrictions contained in this clause 13 are considered by the parties to be reasonable in all the circumstances. Each
sub-clause and part of such sub-clause constitutes entirely separate and independent restrictions. If any of the
restrictions contained in the above clause or sub-clauses or part of sub-clauses is held not to be valid as going beyond
what is reasonable for the protection of the interests of the Company or any Group Company, but would be adjudged
reasonable if part or parts of the wording thereof were deleted, the said restriction shall apply with such words deleted
to the extent so adjudged as may be necessary to make it enforceable.

13.16

In the event that the Company exercises its rights under clause 16.1 of this agreement or if the Executive is required to
work during some or all of their notice period, then any such period worked during the notice period or on Garden
Leave shall be offset against and therefore reduce the periods for which the periods in this clause 13 shall apply.

14.

INTELLECTUAL PROPERTY RIGHTS

14.1

The parties acknowledge that the Executive may create Inventions (alone or jointly) in the course of her employment
with the Company and that the Executive has a special obligation to further the interests of the Company in relation to
such Inventions. The Executive shall, promptly following creation, disclose to the Company all such Inventions and
works embodying Company Intellectual Property.
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14.2

The Executive acknowledges that (except to the extent prohibited by or ineffective in law) all Company Intellectual
Property and materials embodying them shall automatically belong to the Company as from creation for the full term of
those rights and (except to the extent prohibited by or ineffective in law), the Executive hereby assigns, by way of
present and future assignment, any and all right, title and interest therein to the Company.

14.3

To the extent that any Company Intellectual Property does not vest in the Company automatically pursuant to
clause 14.2 (and except to the extent prohibited by or ineffective in law), the Executive holds such property on trust for
the Company and hereby grants to the Company an exclusive, royalty free licence to use such property in its discretion
until such Company Intellectual Property fully vests in the Company.

14.4

To the extent that any Inventions created by the Executive (whether alone or jointly) at any time during the course of
her employment are prohibited by or prevented in law from automatically vesting with the Company pursuant to
clause 14.2, the Executive shall, immediately upon creation of such rights, grant the Company a right of first refusal, in
writing, to acquire them on arm’s length terms to be agreed between the parties. If the parties cannot agree on such
terms within 30 days of the Company receiving the offer, the Company in consultation with the Executive shall have a
further period of 14 days in which to refer the dispute to an expert who shall be appointed by the President of the
Institute of Chartered Accountants in England and Wales. The expert’s decision in relation to such commercial terms
shall be final and binding on the parties and the costs of the expert shall be borne by the company.

14.5

The Executive agrees:

14.6

14.5.1

to execute all such documents, both during and after the Appointment, as the Company may reasonably
require to vest in the Company all right, title and interest in the Company Intellectual Property pursuant to
this agreement at the reasonable expense of the Company;

14.5.2

to provide all such information and assistance and do all such further things as the Company may reasonably
require, at the reasonable expense of the Company, to enable it to protect, maintain and exploit the Company
Intellectual Property to the best advantage, including (without limitation), at the Company’s request,
assisting the Company with any application for the protection of Inventions throughout the world;

14.5.3

to assist the Company as it may reasonably require in applying for the registration of any registrable
Company Intellectual Property, to enable it to enforce the Company Intellectual Property against third parties
and to defend claims for infringement of third party Intellectual Property Rights, all at the reasonable expense
of the Company;

14.5.4

not to apply for the registration of any Company Intellectual Property in the United Kingdom or any other
part of the world without the prior written consent of the Company; and

14.5.5

to keep confidential all Company Intellectual Property unless the Company has consented in writing to its
disclosure by the Executive.

As against the Company, its successors and assigns and any licensee of any of the foregoing , the Executive hereby
waives all of her present and future moral rights which arise under the Copyright Designs and Patents Act 1988 and all
similar rights in other jurisdictions relating to the Company Intellectual Property.
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14.7

The Executive acknowledges that, except as provided by law, no further remuneration or compensation, other than that
provided for in this agreement, is or may become due to the Executive in respect of her compliance with this clause.
This clause is without prejudice to the Executive’s rights under the Patents Act 1977.

14.8

The Executive irrevocably appoints the Company as the Executive’s attorney in the Executive’s name to sign, execute,
do or deliver on the Executive’s behalf any deed, document or other instrument and to use the Executive’s name for the
purpose of giving full effect to this clause.

14.9

Rights and obligations under this agreement shall continue in force after termination of this agreement in respect of any
Company Intellectual Property.

15.

TERMINATION

15.1

The Appointment may be terminated without notice or pay in lieu of notice with immediate effect by the Company if at
any time the Executive:
15.1.1

shall have committed any serious breach or repeated or continued (after written warning allowing, if
remediable, time to remedy) any other breach of the Executive’s obligations under this agreement which
cannot be remedied within a reasonable time;

15.1.2

is guilty of serious misconduct or is convicted of any criminal offence involving dishonesty or where a
custodial penalty is imposed;

15.1.3

is guilty of any fraud or dishonesty or acts in any manner which in the reasonable opinion of the Board
brings or is likely to bring the Executive or the Company or any Group Company into serious disrepute or is
materially adverse to the interests of the Company or any Group Company;

15.1.4

is, in the reasonable opinion of the Board, seriously negligent or incompetent in the performance of her
duties;

15.1.5

becomes or is declared insolvent or commits any act of bankruptcy or convenes a meeting of or makes or
proposes to make any arrangement or composition with creditors;

15.1.6

in the Company’s reasonable belief has failed to perform the Executive’s duties to a satisfactory standard,
after having received a written warning from the Company and been provided with sufficient time to improve
such performance;

15.1.7

has been disqualified from being a director by reason of any order made under the English Company
Directors Disqualification Act 1986 or any other enactment;

15.1.8

is guilty of a serious breach of any rules issued by the Company from time to time regarding its electronic
communications systems;

15.1.9

ceases to be entitled to work in the relevant jurisdiction in which she is expected to conduct her duties; or

15.1.10

the Executive is guilty of a serious breach of the rules, regulations or codes of practice (as amended from time
to time) applicable to the dealing in securities and inside information as applicable to the Company or any
Group Company from time to time.
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Any delay by the Company in exercising such right of termination shall not constitute a waiver of it.
15.2

In the event of termination under clause 15.1 above the Company shall not be obliged to make any further payment to
the Executive except such Salary as shall have accrued at the date of termination and in respect of accrued but untaken
Holiday Entitlement.

15.3

Upon notice of termination of the Appointment being given, or upon termination of the Appointment, or, at the start of
a period of Garden Leave, or at any time upon request by the Company in writing, the Executive shall:
15.3.1

at the request of the Company resign from all (if any) offices held by her in the Company or any Group
Company and all (if any) trusteeships held by her of any pension scheme or any trust established or
subscribed to/by the Company and any Group Company and in the event of her failure to do so the Company
is hereby irrevocably authorised to appoint some person in her name and on her behalf to sign and execute
all documents and do all things necessary to constitute and give effect to such resignation;

15.3.2

immediately return to the Company all correspondence (including emails), documents, papers, memoranda,
notes, records such as may be contained in magnetic media or other forms of computer storage, videos, tapes
(whether or not prepared or produced by him) and any copies thereof charge and credit cards and all other
property (including any car) belonging to the Company which may be in the Executive’s possession or under
her control provided that the Executive shall not be obliged to return during any period of Garden Leave any
property provided to him as a contractual benefit;

15.3.3

if requested send to the Company Secretary a signed statement confirming that she has complied with
sub-clause 15.3.2.

15.4

The Executive shall not at any time after the termination of the Appointment incorrectly represent herself as being
connected with or interested in the Business of the Company or the Group on an ongoing basis.

15.5

At its absolute discretion the Company may at any time (including without limitation after notice of termination shall
have been given by either party) lawfully terminate this agreement with immediate effect by notifying the Executive in
writing that the Company is exercising its right under this clause 15.5 and that it has made or will make a payment in lieu
of notice ( “ Payment in Lieu ” ).

15.6

If the Executive serves notice of termination voluntarily except in circumstances where clause 15.1 applies or in the
event of a Change of Control Termination:
15.6.1

any Payment in Lieu shall be calculated as an amount equal to the Executive’s Salary only, for the then
unexpired notice period pursuant to clause 3.1; and

15.6.2

the Executive shall not be entitled to receive any accrued or pro rata bonus, or commission payment in
relation to the current Bonus Period or any payments that
19

might otherwise have been due had the Executive worked for the Company during the unexpired notice
period pursuant to clause 3.1, and whether or not the Executive is on Garden Leave.
15.7

15.8

If the Company serves notice of termination (including pursuant to clause 11.7) or the Executive serves notice to
terminate her employment for a Good Reason (whether such termination has immediate effect or otherwise) except in
circumstances where clauses 15.1 applies or in the event of a Change of Control Termination, any Payment in Lieu shall
be calculated as:
15.7.1

an amount equal to the Executive’s Salary only for the then unexpired period of notice;

15.7.2

such further amount as is equal to the fair value to the Executive of any other benefits to which the Executive
is contractually entitled under the terms of this agreement during the then unexpired period of notice (or at
the Executive’s option so far as is contractually feasible and provided any additional cost to the Company is
no more than the fair value to the Executive, the continuation of such benefits for the then unexpired period
of notice);

15.7.3

in accordance with clause 7.5.1 a pro rata bonus for the Bonus Period up to the date of termination of the
Appointment; and

15.7.4

a sum equal to any unpaid portion of any bonus granted to the Executive other than the bonus payments
provided for at clause 7.4, including but not limited to, a similar bonus structure to that approved in the Board
Resolution dated 21 October 2013 compensating the Executive for her ineligibility to receive any dividend
payments that may be made.

In the event of a Change of Control Termination, any Payment in Lieu shall be calculated as
15.8.1

an amount equal to the Executive’s Salary only for the then unexpired period of notice;

15.8.2

such further amount as is equal to the fair value to the Executive of any other benefits to which the Executive
is contractually entitled under the terms of this agreement during the then unexpired period of notice (or at
the Executive’s option so far as is contractually feasible and provided any additional cost to the Company is
no more than the fair value to the Executive, the continuation of such benefits for the then unexpired period
of notice);

15.8.3

in accordance with clause 7.5.2 a bonus payment of an amount calculated as if, at the date of termination of
the Appointment, she would have been employed at the end of the current Bonus Period and Payment Date
in respect of such Bonus Period and on the assumption that the Company and/or the Executive would have
met, but not exceeded any relevant objectives;

15.8.4

a sum equal to any unpaid portion of any bonus granted to the Executive other than the bonus payments
provided for at clause 7.4, including but not limited to, a similar bonus structure to that approved in the Board
Resolution dated 21 October 2013 (as attached at Schedule 1) compensating the Executive for her ineligibility
to receive any dividend payments that may be made.
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15.9

For the avoidance of doubt, the Payment in Lieu shall not include any element in relation to any payment in respect of
any holiday entitlement that would have accrued had the Executive worked for the Company during the notice period.
The Executive shall have no right to receive a Payment in Lieu unless the Company has exercised its discretion in
clause 15.5.

15.10

Notwithstanding clause 15.5 the Executive shall not be entitled to any Payment in Lieu if the Company would otherwise
have been entitled to terminate the Appointment without notice in accordance with clause 15.1 and in that case the
Company shall also be entitled to recover from the Executive any sums received (net of tax) in respect of any Payment
in Lieu already made.

15.11

The Payment in Lieu shall be subject to such deductions as required by law including the deduction at source of
income tax and employee’s national insurance contributions.

15.12

The Executive expressly agrees that the Company may make such deductions from Salary or other payments due on the
termination of or during the Appointment as may be necessary to reimburse the Company for sums paid out by the
Company to or on behalf of the Executive but which are recoverable by it including but not limited to loans, advances,
relocation expenses, excess holiday payments and any outstanding payments in relation to the company car. Before
making any such deduction the Company shall inform the Executive of the nature of any such deduction and give the
Executive a reasonable opportunity to challenge it.

16.

GARDEN LEAVE

16.1

Following notice to terminate (whether in the event of a Change of Control or otherwise) the Appointment being given
by the Company or the Executive or if the Executive purports to terminate the Appointment in breach of contract the
Company may by written notice require the Executive (for a maximum period of six months) not to perform any services
(or to perform only specified services) for the Company or for any Group Company for all or part of the applicable
notice period required under clause 3.

16.2

During any period of Garden Leave the Executive shall:
16.2.1

16.2.2

continue to receive:
16.2.1.1

the Salary;

16.2.1.2

other contractual benefits in the usual way and subject to the terms of any benefit arrangements;

16.2.1.3

any instalments due in respect of any unpaid portion of any bonus granted to the Executive other
than the bonus payments provided for at clause 7.4, including but not limited to, a similar bonus
structure to that approved in the Board Resolution dated 21 October 2013 (as attached at Schedule
1) compensating the Executive for her ineligibility to receive any dividend payments that may be
made; and

16.2.1.4

any entitlement to continue to participate in a bonus arrangement during any period of Garden
Leave shall be in accordance with clauses 7.5, and 15.6 to 15.8;

remain an employee of the Company and remain bound by her duties and obligations, whether under this
agreement or otherwise, which shall continue in full force and effect;
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16.2.3

save on a purely social basis, not contact or deal with (or attempt to contact or deal with) any customer client
supplier agent distributor shareholder employee officer or other business contact of the Company or any
Group Company without the prior written consent of the Company;

16.2.4

not (unless otherwise requested) enter onto the premises of the Company or any Group Company without
the prior written consent of the Company;

16.2.5

not commence any other employment or engagement (including taking up any directorships or consultancy
services;

16.2.6

provide such reasonable assistance as the Company or any Group Company may require to effect an orderly
handover of her responsibilities to any individual or individuals appointed by the Company or any Group
Company to take over her role or responsibilities; and

16.2.7

make herself available during business hours to deal with requests for information, to provide assistance, to
attend meetings and to advise on matters relating to the Business.

17.

AMALGAMATION, RECONSTRUCTION

17.1

If the Company is wound up for the purposes of reconstruction or amalgamation the Executive shall not as a result or
by reason of any termination of the Appointment or the redefinition of her duties within the Company or the Group
arising or resulting from any reorganisation or amalgamation of the Group have any claim against the Company or any
other Group Company for damages for termination of the Appointment or otherwise so long as she shall be offered
employment with any concern or undertaking resulting from such reconstruction reorganisation or amalgamation on
terms and conditions no less favourable to the Executive than the terms contained in this agreement.

17.2

If the Executive shall at any time have been offered but shall have unreasonably refused or failed to agree to the
transfer of this agreement by way of novation to a company which has acquired or agreed to acquire not less than
50 per cent of the equity share capital of the Company the Company may terminate the Appointment by such notice as
is required by section 86 of the Employment Rights Act 1996 given within one month of such offer.

18.

DISCIPLINARY AND GRIEVANCE PROCEDURES

18.1

There is no disciplinary procedure which applies to the Executive’s employment with the Company.

18.2

The Executive shall refer any grievance she may have about her employment or an appeal in connection with any
disciplinary decision relating to her to the Chairman of the Board in writing in the first instance.

18.3

The Board shall have the right to suspend the Executive (for a maximum period of three months) from her duties on
such terms and conditions as the Board shall determine for the purpose of carrying out an investigation into any
allegation of misconduct or negligence or an allegation of bullying harassment or discrimination against the Executive
and pending any disciplinary hearing. The Company shall be required to continue to pay the Salary and provide all
other contractual benefits to the Executive during any period of suspension. The Company shall not be required to give
any reason for exercising its right under this clause.
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19.

DATA PROTECTION

19.1

The Executive acknowledges that in the course of this Appointment she shall have access to personal and sensitive
data relating to other employees. The Executive confirms that she has read and understood the Company’s data
protection policy and agrees to comply with the policy at all times. The Company may change its data protection policy
at any time and will notify employees in writing of any changes.

19.2

The Executive’s personal data will be held by the Company in its manual and automated filing systems. The Company
will process and may disclose such data and the Executive consents to the processing and disclosure of such data
both inside and, where necessary, outside the European Economic Area (including in particular, but without limitation,
the USA for the following purposes:
19.2.1

in order for the Appointment and this agreement to be performed;

19.2.2

in order to comply with any legal obligations imposed on the Company or any Group Company;

19.2.3

for decisions to be made regarding the Executive’s employment or continued employment;

19.2.4

for obtaining or carrying out work from or for customers or potential customers; and

19.2.5

for the purpose of any potential sale of over 50 per cent of the shares of the Company or any Holding
Company of the Company or other change of control or any potential transfer of the Executive’s employment
under the Transfer of Undertaking (Protection of Employment) Regulations 2006.

Disclosure may include, in the case of sale, change of control or transfer, disclosure to the potential purchaser or
investor and their advisors and, in the case of obtaining or carrying out work, disclosure to customers or potential
customers.
19.3

19.4

The Company will process and may disclose sensitive data and the Executive consents to the processing and
disclosure of such data as follows:
19.3.1

information about the Executive’s physical or mental health or condition for the purpose of the performance
of the Appointment and this agreement, monitoring sickness absence, dealing with sick pay and determining
the Executive’s fitness to carry out duties on behalf of the Group;

19.3.2

information about the Executive’s sex, marital status, race, ethnic origin or disability for the purpose of
monitoring to ensure equality of opportunity and compliance with equal opportunities legislation; and

19.3.3

information relating to any criminal proceedings in which the Executive has been involved for insurance
purposes and in order to comply with legal requirements and obligations to third parties.

The Executive shall use all reasonable endeavours to keep the Company informed of any changes to her personal data.
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20.

MISCELLANEOUS

20.1

Notices may be given by either party by personal delivery or by letter or email or fax message addressed to the other
party at (in the case of the Company) its registered office for the time being and (in the case of the Executive) her last
known address. Any such notice given by letter shall be deemed to have been given 3 days after posting and any such
notice given by fax shall be deemed to have been given at the time on the confirmation report. Any notice given to the
Company by email may be sent to the normal business email address of the Chief Executive Officer of the Company and
any notice given to the Executive by email may be sent to her work email address or such other email address as may be
agreed between the Executive and the Company from time to time and any notice given by email shall be deemed to
have been given one hour after it was sent and a hard copy shall be sent by post or fax by way of confirmation.

20.2

There are no collective agreements in force which affect the terms and conditions of the Appointment.

20.3

If any provision of this agreement shall be found by any court or administrative body of competent jurisdiction to be
invalid or unenforceable, such invalidity or unenforceability shall not affect the other provisions of this agreement
which shall remain in full force and effect. If any provision of this agreement is so found to be invalid or unenforceable
but would be valid or enforceable if some part of the provision were deleted, the provision in question shall apply with
such modifications as may be necessary to make it valid.

21.

ENTIRE AGREEMENT

21.1

This agreement constitutes the entire agreement and understanding between the parties in respect of the matters dealt
with in it and supersedes any previous agreement between the parties or any of them relating to such matters.

21.2

Each of the parties acknowledges and agrees that in entering into this agreement, and the documents referred to in it, it
does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or understanding
(whether negligently or innocently made) other than as expressly set out in this Agreement. The only remedy available
to either party in respect of any such statement, representation, warranty or understanding shall be for breach of
contract under the terms of this Agreement.

21.3

Nothing in this clause 21 shall operate to exclude any liability for fraud.

22.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999
A person who is not party to this agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999
to enforce any term of this agreement. This clause does not affect any right or remedy of any person which exists or is
available otherwise than pursuant to that Act.

23.

COUNTERPARTS
This agreement may be executed in any number of counterparts each of which when executed by one or more of the
parties hereto shall constitute an original but all of which shall constitute one and the same instrument.
24

IN WITNESS whereof the parties have executed this agreement as a deed on the date of this agreement
by one director in the presence of an attesting witness
Executed as a deed, but not delivered until the
first date specified on page 1, by
MIDASPLAYER.COM LIMITED by a
director in the presence of a witness:

)
)
)
)

Signature

/s/ Riccardo Zacconi

Name (block capitals) RICCARDO ZACCONI
Director
Witness signature

/s/ Sophie Hallstrom

Witness name (block capitals) SOPHIE HALLSTROM
Witness address

[Intentionally Omitted]

Signed as a deed, but not delivered until the
first date specified on page 1, by HOPE
COCHRAN in the presence of:

Witness signature

)
)
)
)

Signature

/s/ Robert Miller

Witness name (block capitals) ROBERT MILLER
Witness address

Central St Giles
1 St Giles High St
London WC2H 8AG
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/s/ Hope Cochran

Exhibit 23.01
The corporate reorganization by way of share-for-share exchange described in Note 1 to the consolidated financial statements
has not been consummated at March 12, 2014. When it has been consummated, we expect to be in a position to furnish the
following consent.
/s/ PricewaterhouseCoopers LLP
London, United Kingdom
March 12, 2014
“ CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the use in this Registration Statement on Form F-1 (No. 333-193984) of King Digital Entertainment
plc of our report dated February 18, 2014, except for the effects of the corporate reorganization by way of a share-for-share
exchange described in Note 1 as to which the date is
, 2014, relating to the financial statements of King Digital
Entertainment plc, which appears in such Registration Statement. We also consent to the reference to us under the heading
“Experts” in such Registration Statement.
London, United Kingdom
March 12, 2014”

