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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 25, 2014

Preliminary Prospectus

22,200,000 shares

Ordinary Shares

This is the initial public offering of ordinary stes of King Digital Entertainment plc. Prior togthoffering, there has been no public
market for our ordinary shares. We are offerind33,334 ordinary shares and the selling sharehwidentified in this prospectus are offering
6,666,666 ordinary shares. We will not receive proceeds from the sale of the shares by the sedliageholders. The initial public offering
price is expected to be between $21.00 and $2406hare.

We have been authorized to list our ordinary sharethe New York Stock Exchange under the symbdN®.”

Investing in our ordinary shares involves risk. SédRisk Factors” beginning on page 13.

Per share Total
Initial public offering price $ $
Underwriting discounts and commissions $ $
Proceeds, before expenses, t $ $
Proceeds, before expenses, to the selling shaels $ $

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

The underwriters have an option to purchase a maxiwf 3,330,000 additional ordinary shares fromgabking shareholders, less the
underwriting discounts and commissions, to covarallotment shares, if any. The underwriters cesra@se this option at any time within 30
days from the date of this prospectus.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities or
determined if this prospectus is truthful or contlé\ny representation to the contrary is a crirhaféense.

The underwriters expect to deliver the ordinaryefdo purchasers on , 2014,

J.P. Morgan Credit Suisse BofA Merrill Lynch

Barclays Deutsche Bank RBC Capital Markets
BMO Capital Markets Cowen and Company Pacific Crest Securitie!
Piper Jaffray Stifel Wedbush Securitie:

Raine Securities LLC

, 201
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You should rely only on the information containedhis prospectus or in any related free writinggpectus. Neither we, the selling
shareholders nor the underwriters have authoringdree to provide you with any additional informatior information that is different from
the information contained in this prospectus. ke tao responsibility for, and can provide no assceaas to the reliability of, any other
information that others may give you. This prospeand any free writing prospectus prepared by ws @ur behalf may only be used whei
is legal to sell these securities. The informatiothis prospectus or any free writing prospectteppred by us or on our behalf is only accurate
as of the date of this prospectus or such freengrjtrospectus.

Until , 2014 (25 days after teommencement of this offering), all dealers thatuy, sell or trade our ordinary shares,
whether or not participating in this offering, may be required to deliver a prospectus. This deliveryequirement is in addition to the
dealers’ obligation to deliver a prospectus when ding as underwriters and with respect to their unséd allotments or subscriptions.

No action is being taken in any jurisdiction outsie the United States to permit a public offering obur ordinary shares or
possession or distribution of this prospectus in ansuch jurisdiction. Persons who come into possesai of this prospectus in
jurisdictions outside the United States are requird to inform themselves about and to observe any re&tions as to this offering and the
distribution of this prospectus applicable to thosgurisdictions.

This document has been prepared on the basis thahw offer of shares in any relevant European EconomsiArea member state will
be made pursuant to an exemption under European pspectus law from the requirement to publish a prosectus for offers of shares
and does not constitute an offer or solicitation t@nyone to purchase shares in any jurisdiction in tich such offer or solicitation is not
authorized nor to any person to whom it is unlawfulto make such an offer or solicitation.
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PROSPECTUS SUMMARY

This summary highlights information contained elsere in this prospectus. This summary does notaoatl of the information
you should consider before investing in our ordinahares. You should read this entire prospectusfaly, especially‘'Risk Factors”
and “Management’s Discussion and Analysis of FinahCondition and Results of Operationahd our consolidated financial stateme
and related notes appearing elsewhere in this peosgs, before making an investment decision.

Overview

We are a leading interactive entertainment comgpanthe mobile world. Our mission is to provide hig engaging content to our
audience to match their mobile lifestyles: anywharg/time and on any device. In December 2013yarage of 128 million daily active
users played our games more than 1.2 billion tipggsday and, in February 2014, an average of 14bmdaily active users played our
games more than 1.4 billion times per day. In thaeth quarter of 2013, 73% of our gross bookingsevekerived from our mobile
audience. Our leading games inclutiendy Crush SagaPet Rescue Saga, Farm Heroes Sagapa Pear SagandBubble Witch Saga
We believeCandy Crush Sagaour top title to date, is one of the largestriattive entertainment franchises of all time.

Our focus is to provide a highly engaging, diffdiated entertainment experience where the comioinaif challenge and progress
drives a sense of achievement. We make our ganaélalate for free, while players can purchase viriteans priced relative to the
entertainment value they provide. We embed soegthlfres in our content that enhance the playeriexpe. We build on a unique and
passionate company culture predicated on collalooratumility and respect. We believe all of th@seombination have made our
content a core part of our audience’s daily eni@mant.

We have been a leading developer and publisheasafat games on digital platforms since 2003. Cagammles typically include a
puzzle element, are easy to learn but hard to maste be played in a few minutes and are suit@blplay on a wide range of devices.
They have enjoyed broad appeal since they wettedfiisred in a digital format in the 1980s.

Casual gaming is large and growing quickly, dribgrkey technology and consumer trends, creatingathential for leading
entertainment franchises to emerge from the cayeddre proliferation of mobile devices is dramallicaxpanding the global gaming
audience, much of which is attracted to casuagtitbocial connectivity has become a pervasiverfeaif interactive entertainment,
transforming the scale and economics of the ingiubtiough viral content distribution. Lastly, fréeplay business models have vastly
increased the revenue potential of the categomiibyinating upfront barriers and facilitating stnesiof small payments throughout the
game journey.

We believe we have a repeatable and scalable gawatoppment process that is unparalleled in ourstrguln the last decade, we
have developed a catalog of more than 180 gameviitsh we continuously expand. We refer to our gdihas the intellectual property
assets that includes its name, game play mechasi@| expression, graphics and design. We intredusw game IPs in a tournament
format on our royalgames.com website, where weableto gather rapid feedback from a subset oSophisticated, highly engaged
player base, which we refer to as VIPs. We adaptrthst popular game IPs to our pro@agaformat for launch on mobile and Facehc
We believe this approach has allowed us to devgdopes faster, at lower risk and at lower cost tharcompetitors. The result has been
category-leading franchises includi@gndy Crush SagaPet Rescue SagamdFarm Heroes Saga

We believe the inherently social nature of our ganoer data-driven marketing processes, our crizfepm technology
infrastructure and massive player network are keygpetitive advantages. We obtain the vast majofityur installs organically or
through viral channels that are driven by the é¢ffeness of our social features. We seed theseneffmhby leveraging our significant
capabilities in paid player acquisition. We run
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thousands of discrete campaigns every 24 hourh,wile individual target metrics, and all subjexthhe same target return parameters
of December 31, 2013, we had a massive networR43illion monthly unique users and a track reauafrtbng-term retention driven by
game longevity and our proven ability to cross-potemew games to our audience.

We have put the long-term retention of our playrhe heart of our business model. While our ptagee able to enjoy our games
for free, we generate revenue by selling virtuainis to a subset of players who wish to enhanceeh&rtainment experience. Our
approach is to make our pricing transparent andistant throughout the game journey. Following ¢hasnciples, we have gathered a
wide base of approximately 12 million average mbntimique payers, representing approximately 4%usfmonthly unique users as of
December 31, 2013. We believe that targeting a stastere of our customer’s entertainment spencesigame longevity and customer
loyalty, and is the most effective way of buildiagustainable business over the long term.

We have built our business to significant scaldnwinited capital investment and disciplined busmenanagement. We have raised
only $9 million of primary capital to date and wavie generated positive cash flow from operationgéeh of the last nine years. We t
generated significant growth as our game portf@iayer network and mobile footprint have scalewnfthe first quarter of 2012 to the
fourth quarter of 2013, our gross bookings by ceragtew from $29 million to $632 million. Our reues the most directly comparable
IFRS measure, grew from $22 million in the firsager of 2012 to $602 million in the fourth quartér2013. Our profit (loss) also grew
from $(1) million in the first quarter of 2012 td %9 million in the fourth quarter of 2013. For asdeption of how we calculate gross
bookings and the limitations of this non-GAAP amhAiIFRS financial measure, see “Selected Conselitieinancial Data—Non-GAAP
Financial Measures.”

Our Mission and Vision

Our mission is to provide highly engaging contendtir audience to match their mobile lifestylesnalimere, anytime and on any
device. Our players always come first. We belidwig &pproach is the most effective way of creakisging value for our stakeholders.

Our vision is to build the leading entertainmentpany for a mobile world. We aim to deliver our gantio 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 publisheasafat games on digital platforms since 2003. Ovetdst decade, we have
acquired deep experience in casual game desighauedbuilt a massive network of loyal and dedicgiagiers. We have operated a free
to-play business model as well as used social fesito drive player engagement and retention. yase have built a technology
infrastructure capable of managing very high volsrmkgameplays. These assets, capabilities anddrssprocesses have been the
foundation of our mobile and social success to datbwe believe, position us uniquely to captueedinrent market opportunity.

Industry Background and Our Opportunity

The digital entertainment industry is currently angbing dramatic change driven by significant tetbgy and consumer trends,
including the rapid growth of mobile platforms, Edmetworks as part of the entertainment fabnic] app stores as key distribution and
payment gateways.

These trends are having a significant impact ordipigal gaming industry: the size of the globairgag audience is increasing
dramatically, free-to-play models have vastly exgeththe revenue opportunity and sophisticated tiagystrategies have made
acquisition of large player populations economicalhble in a sustainable way. These developmeifsther are driving disproportionate
growth in casual gaming relative to the broaderiggrmdustry. We believe this creates an opponjuttitestablish leading entertainment
franchises in this category:

» Casual has been one of the most popular gamingyoats for decadesCasual games are an enduring category of
entertainment: they have been enjoyed since Egyfitiees. Many of tod¢’s most popula
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sub-genres were pioneered in Japan in the 1980baedspawned historical global franchises sucBpase InvadersPac-
ManandTetris.

» The size of the casual audience is dramaticallyaegng.Mobile device proliferation and social connectivitse driving
growth in the casual audience because of the caf's broad appeal and inherent suitability to mol

» Free-to-play has created the potential for casual dether categories by revendeéne effectiveness of free-to-play businest
models combined with this dramatic increase incsual audience has created the potential forigaatitertainment
franchises to emerge from the categ:

Our Value Proposition for Players
To address this opportunity, we have designed abilenand social games with the following charasters:

» Anytime. Our games can be enjoyed in short sessions allofréagient and unplanned breaks in game play thabtidetract
from the quality of the experienc

* Anywhere. Our games can be enjoyed wherever our playersnarerathe vast majority of devices, connected ar

» Seamlessly synchronizeA distinguishing feature of our platform is to allgplayers to switch seamlessly between devices a
platforms and continue their game wherever theyd#f Our platform offers real-time synchronizatiof level progression,
social graph and virtual item

» Highly engagingOur games are easy to learn, but hard to masteite \¢ydameplay is simple and intuitive, it takes ktal
progress. This creates the sense of achievemenirilarpins the high engagement in our gai

» Inherently socialOur games provide social interactions that enh#me@layer experience: social connectivity is baitiund
sharing achievements and helping each other tagss

* Free-to-play.Our players can enjoy our games for free. Mosho$é that reach the highest level of a game doithowt
making a purchase. For those who do, we price iotuaV items relative to the entertainment valueytdeliver.

Our Core Strengths

We have developed a repeatable and scalable primrds$nging successful mobile and social titlesatglobal audience quickly and
cost effectively, while minimizing business riskeWelieve our model is fundamentally differentiafieain competitors, will be
challenging to replicate and strengthens our ghititdeliver business predictability and sustaiiigbi

Game Design Capabilities, IP Catalog and Laboratory

Over the last decade, we have developed a propriesalog of more than 180 game IPs which we affer tournament format on
royalgames.com. Developing a new game IP has typiedken a team of three people 20 weeks, andave lkereated game IPs in most
casual sub-genres over the years. On royalgameswveeffirst release new game IPs to a subset ofistigated, highly experienced
players, who we call VIPs. We have found that théarlying game mechanic of a game that is popuitdr VIPs is highly likely to be
successful when adapted for mobile and social griauts.

Unique, Repeatable, Scalable Game Development Fsece

We have a standardized process to adapt our popagaal game IPs into a proven game format forclawm mobile and social
platforms. Our first game format, ti$aga, is a game development framework designed to
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provide a deep, viral and social game experieti@arhprises a path through hundreds of game lesetsal features that allow
interactions with others, viral mechanics and aeparof virtual items available for purchase. P@puilew features developed in one gamg
studio are productized and added to the developpiatibrm for use by all game studios.

Cross-platform Architecture Enhances Player Expenmige and Economics

Our unique cross-platform architecture allows auttiance to play wherever they are: on Apple’s iG8opgle’s Android or
Amazon’s Kindle mobile devices, or on their desktopFacebook. It also allows players to switch deasfy between devices and
platforms and continue their game wherever thayof Cross-platform gameplay has been widely aeldpy our audience and has
driven increased engagement, cross-platform wraliid retention. Our architecture provides a shased database, analytical platform
and network marketing infrastructure, so that 8agagames share a substantial majority of common sesidercode. This has allowed
to scale organically from one to six game studio24 months while preserving a low risk, low césgh speed development and service
platform.

Efficient Engine to Drive Acquisition, Engagementnal Retention

Our model for player acquisition is primarily virahd organic, supplemented by a data-centric,éssd approach to marketing.
The inherently social nature of our games driveality. This virality is enhanced by our cross-fidaitn synchronization. We enjoy a
virtuous cycle where players that play our gamesgarious platforms and devices share their enjoyraed progress with their friends
who in turn then discover our games. In additiolarge number of players discover our games thrauwghnic channels. This results in
attracting large numbers of players for whom thenmo direct marketing expense. We also make lemgestments in paid player
acquisition, where returns are boosted by the uinghct. We have built extensive proprietary calitéas and technology infrastructure,
which allow us to run acquisition campaigns in ghly granular and data-driven way. Every 24 howes pperate thousands of campaign
targeting hundreds of discrete clusters throughxaofnchannels and formats across multiple platf@rail subject to the same target ref
parameters.

Massive Player Network and Loyal Customer Base

As of December 31, 2013, we have amassed a netf@&4 million monthly unique users and our playemgoyed over 41 billion
gameplays in the month of December 2013. We haxack record of successfully attracting our audéetecnew games and retaining
them within our network. To drive retention andssgoromotion, we use a data-centric, rules-basprbaph aimed at maximizing
aggregate return on investment (ROI) regardles®ofent, channel or advertising format. Out of thisience, we have built a wide base

of approximately 12 million monthly unique payemrspresenting approximately 4% of our monthly unigsers as of December 31, 2013,

Our Business Model
We believe that targeting a modest share of theremment spend of a wide base of customersasics of game longevity and
customer loyalty, and the most effective way oflding a sustainable business over the long term.
Our Approach

The overarching goal of our business model is stefiolong-term player retention within our netwofs. a result, we have
developed, and continue to enhance, our model®badbkis of the following principles: we focus otergion, our audience can enjoy our
games for free, and our pricing is transparentamsistent throughout the game journey.

U7
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Our Virtual Items

We offer a range of virtual items to our custom@isese currently include entertainment time, whtagers can extend the duration
of their game session; skill enhancements, whexgeps can buy a wide variety of boosters that tiem to progress; and access to
content, where players can pay to unlock new episod

Our Key Metrics

Our key financial metrics, which include gross bingls, revenue and adjusted EBITDA, and our key atp@y metrics, which
include daily active users (DAUSs), monthly activsets (MAUs) and monthly unique payers (MUPS) hawsvg significantly in the last
two years. We believe this trend is a result ofahitity to profitably grow, retain and monetizerouassive player network and loyal
customer base. For a description of how we calewdath of these metrics and factors that have ddlusstuations in these metrics, see
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations—Key Businestrige”

The charts below highlight our key metrics:

Quarterly Average DAUs and MAUs Quarterly Average MUPs
{millions) (thousands)

L]

Q1120 0212 QX121 412 Q113 2211 Q313 313 3112 Q212 0312 413 01530 9213 Q3-11 (=13
WAL B MALR
Hevenue and Gross Bookings Profit (Loss) and Adjusted EBITDA
{millions) (millions)

5290

B8 gm0

W g3 ST
spp820 gapH38- 541943 51 ¥ gy 84 54058

Q=12 0212 Q312 0412 1-13 9213 3-1% Q33 012 0292 Q312 QAT Q143 Q213 Q1 Qdall
W Ravenus B Grows Boekings B Profit (Loss) B Adljuisted ERITEA

Gross bookings and adjusted EBITDA are not caledlat accordance with IFRS. For a description of a@ calculate gross
bookings and adjusted EBITDA, the limitations ofsk financial measures and a reconciliation ofetlieancial measures, see “Selected
Consolidated Financial Data—Non-GAAP Financial Meas.”
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Key Strategies
Our key strategies are:

» Strengthen and broaden our unique game developmedé!l .We intend to strengthen our pipeline with new gafesvolve
our tournament portal to keep it fresh and effextand keep evolving ttSagaformat while building new format:

» Continue to provide highly engaging cross-platfaromtentWe seek to nurture and extend our four global fnéses while we
widen our portfolio of mobile and social titles byilding on our game IP catalc

» Grow our networkWe cultivate the loyalty and organic viral growthoar player network by offering an engaging, cohes
and connected experience. We intend to increassctile and frequency of social interactions actiossietwork and continue
to acquire audiences beyond our organic reach grthe rigorous execution of our ri-based paid acquisition campaig

» Expand to new platforms and geograpt. We intend to offer our content on major platfortinat provide access to a
significant user base in a particular regi

» Foster process innovation through technology stagkershig. We believe that complete control of our techngletack from
the King Cloud infrastructure to our game engined marketing and analytics platforms provides uh wéy advantages in
achieving performance and scale, transparency erfatipn, speed of innovation and a highly engagiager experience

Summary of Risk Factors

Our business is subject to numerous risks desciib#lisk Factors” and elsewhere in this prospecteu should carefully consider
these risks before making an investment. Someesiethisks include:

* we have experienced significant rapid growth in @perations
» asmall number of games currently generate a sufitanajority of our revenue

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

» we face significant competitiol
» if players do not find our casual game formats celimy and engaging, we could lose players andewenue could declin

* we have a relatively short history offering our ganon mobile and social platforms on a free-to-plasis, and this model and
these platforms are relatively new and evolvi

» if the use of mobile devices as game platformsthadroliferation of mobile devices generally dd imzrease, our business
could be adversely affecte

» our new games could divert players of our otheregmmithout growing the overall size of our netwc

* we may experience fluctuations in our quarterlyrafieg results due to a number of factors, whictkesaour future results
difficult to predict;

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

» upon the completion of this offering, our directagecutive officers and holders of more than 5%uwfordinary shares will
beneficially own 81.7% of our outstanding ordinahares, including 44.8% held by entities affiliateith Apax WW
Nominees Ltd. and 7.8% held by entities affiliatgth Index Ventures
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Our Corporate Information and Structure

We were originally incorporated as Midasplayer.ddmited in September 2002, a company organized uthgelaws of England
and Wales. In December 2006, we established Midgsplnternational Holding Company Limited, a liedtliability company organized
under the laws of Malta, which became the holdiogngany of Midasplayer.com Limited and our other ishowned subsidiaries. The
status of Midasplayer International Holding Compéanyited changed to a public limited liability compy in November 2013 and its
name changed to Midasplayer International Holdimgn@any p.l.c. On March 25, 2014, King Digital Etdéémment plc, a company
incorporated under the laws of Ireland and crefdethe purpose of facilitating the initial publiéfering contemplated hereby, became
our holding company by way of a share-frare exchange in which the shareholders of Midgeplinternational Holding Company p.|
exchanged their shares in Midasplayer Internatiblwdding Company p.l.c. for shares having subsédigtthe same rights in King Digital
Entertainment plc at a ratio of five shares of Kibigital Entertainment plc for every two sharedMiflasplayer International Holding
Company p.l.c. See “Corporate Structutggon the exchange, the historical consolidatedhfired statements of Midasplayer Internatic
Holding Company p.l.c. became the historical cadstéd financial statements of King Digital Entértaent plc. Our registered office is
located at Fitzwilton House, Wilton Place, Dublinlizland and our telephone number is +44 (0) ZR.3164.

Our website address is www.king.com. Informationtamed on, or accessible through, our websit®isrpart of this prospectus.
The King logo, “King,” “king.com,” “royalgames.coif;Candy Crush Saga,” “Pet Rescue Saga,” “Farm ldet®aga,” “Papa Pear Saga,’
“Bubble Witch Saga” and other game titles, traddmar service marks of ours appearing in this peo&gs are our property. Trade
names, trademarks and service marks of other caegpappearing in this prospectus are the propértysir respective holders.
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Ordinary shares offered:
By us

By selling shareholde!

Underwriters’ option to purchase additional shares

Ordinary shares to be outstanding immediately alfisr
offering

Use of proceeds

Risk factors

New York Stock Exchange symb

connection with this offering and excludes:

The Offering

15,533,334 ordinary shar
6,666,666 ordinary shar

The underwriters have an option, exercisable attiamy within 30 days
from the date of this prospectus, to purchase amanr of 3,330,000
additional ordinary shares from the selling shald¢s, less underwriting
discounts and commissions, to cover over-allotrsbates, if any. See
“Underwriting”

314,932,321 ordinary shar

We estimate that we will receive net proceeds ftiois offering of $326
million, based upon an assumed initial public affgrprice of $22.50 per
ordinary share, the midpoint of the price rangef@eh on the cover page
of this prospectus, after deducting estimated wmdiéng discounts and
commissions and estimated offering expenses payghls. The principal
purposes of this offering are to create a publickeiafor our ordinary
shares, increase our visibility in the marketplasewell as to obtain
additional capital. We intend to use the net prdedeom this offering for
working capital and other general corporate purpostich may include
acquisitions. We will not receive any of the prate&om the sale of
shares by selling shareholders. “Use of Proceec”

See “Risk Factors” and the other information inelddn this prospectus
for a discussion of factors you should consideeftdly before investing i
our ordinary share!

uKlNGH

The number of ordinary shares to be outstandingadiately after this offering (i) is based on 298,330 ordinary shares
outstanding as of December 31, 2013 and (ii) assuh®eissuance of 60,617 ordinary shares upon<reise of share options in

» 15,494,370 ordinary shares issuable upon the eseeofishare options outstanding as of Decembe2@®13 with a per share
weighte-average exercise price of $4.55, a portion of whiehlinked to D3 ordinary share

- 1,166,666, 1,166,666 and 1,166,668 ordinary shasesable upon the exercise of share options outistgras of December 31,
2013, which are subject to market-based vestingliions based on our achievement of an averagettarice per share of
$26.00, $32.00 and $38.00, respectively, over aifipé time period, with a per share weighted-ageraxercise price of $7.46
and subsequently linked to D3 ordinary sha

» 347,000 ordinary shares issuable upon the exen€isieare options granted between January 1, 20d Manch 12, 2014 with
per share weight-average exercise price of $9.

* 7,422,180 ordinary shares issuable upon the exeofishare options linked to D3 ordinary sharestgébetween January 1,
2014 and March 12, 2014 with a per share wei¢-average exercise price of $31.:
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170,000 ordinary shares issued between Janua@l1#,a&hd March 12, 201

80,000 ordinary shares issuable upon the exeréigested shadow options outstanding as of the afdt@s prospectus with a
per share exercise price of $0.00008 (an additib4a]750 previously outstanding and unvested shagfitions will
automatically lapse and be cancelled as of theafatés prospectus

17,504,347 shares that were repurchased by usiada2014; an

15,000,000 ordinary shares that may be issued unde2014 Equity Incentive Plan (2014 Plan), whigh be reduced by the
869,528 restricted stock units (RSUs) to be issn@bnnection with the completion of this offeringgsed on an assumed
initial public offering price of $22.50 per ordiryashare, the midpoint of the price range set forthlthe cover page of this
prospectus. Our 2014 Plan will provide for automatinual increases in the number of shares res#reeglinder, as more
fully described ir*Managemer—Share Incentive Arrangeme—Pos-offering Share Incentive Arrangeme’”

Except as otherwise indicated, the informatiorhis prospectus reflects and assumes:

the adoption of our amended and restated memoraaddmarticles of association, which will be in efferior to the
completion of this offering

unless otherwise indicated, our 1,-for-1 forward share split effected in November 2C

the completion on March 25, 2014 of the share-fars exchange at a 5-for-2 forward exchange ratio our predecessor
Midasplayer International Holding Company p.l.s,maore fully described i“ Corporate Structu”;

the conversion of all of our outstanding A, B, @, 8nd D2 ordinary shares and A and B preferencesshiato 299,338,370
ordinary shares and the acquisition by us and d¢iatioa of our deferred shares to be completedrgddhe completion of this
offering; and

no exercise by the underwriters of their optio¢quire up to an additional 3,330,000 ordinary eth&rom the selling
shareholders
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Summary Consolidated Financial Data

The following tables summarize certain consoliddieancial and other data for our business. Yowsheead the following
summary consolidated financial data in conjunctigiin “Selected Consolidated Financial Data” and fidgement’s Discussion and
Analysis of Financial Condition and Results of Ggiiems” and our consolidated financial statementsralated notes included elsewherd
in this prospectus.

We have historically conducted our business thrddglasplayer International Holding Company p.lforinerly Midasplayer
International Holding Company Limited) and its sultexies. On March 25, 2014, King Digital Entertaient plc, a company incorporated
under the laws of Ireland and created for the psepd facilitating the public offering contemplateereby, became our holding company
by way of a share-for-share exchange in which tiaeeholders of Midasplayer International Holding@any p.l.c. exchanged their
shares in Midasplayer International Holding Comppry. for shares having substantially the samltsiin King Digital Entertainment
plc, which had nominal assets and liabilities ptthe share-for-share exchange and will not ltavelucted any operations prior to the
completion of this offering. Upon the exchange, tieorical consolidated financial statements oflddiplayer International Holding
Company p.l.c. became the historical consolidaiteahtial statements of King Digital Entertainmelt. The corporate reorganization is
reflected in the calculation of King Digital Enteitment plcs earnings (loss) per share calculations attribet@bthe equity holders of tl
company during the year. See “Corporate Structure.”

The consolidated statements of operations datdnéoyears ended December 31, 2011, 2012 and 2@lharconsolidated statem
of financial position data as of December 31, 2@48derived from our annual consolidated finanstatlements included elsewhere in thi
prospectus. Our financial statements are preparaddordance with International Financial Reporttgndards (IFRS) as issued by the
International Accounting Standards Board (IASB)r @istorical results are not necessarily indicatf¢he results that should be exper
in any future period.

Year Ended December 31

2011 2012 2013
Consolidated Statements of Operations Datz
(in thousands, except per share d
Revenue $ 63,90: $164,41. $1,884,30
Costs and expenses (
Cost of revenu 25,91¢ 54,71: 584,35(
Research and developme 12,37 28,60( 110,50:
Sales and marketir 18,40: 55,18¢ 376,89¢
General and administrati\ 7,95¢ 14,84¢ 96,53
Total costs and expens 64,64¢ 153,34° 1,168,29!
Total revenue less expen: (747) 11,06 716,00t
Net finance income (cost 49 52 (1,737)
Profit (loss) before ta (69¢) 11,117 714,27"
Tax expens: 617 3,272 146,68
Profit (loss) $ (1,31%) $ 7,84t $ 567,59
Earnings (loss) per share attributable to the gdugtders of the company (2
Basic $  (0.00 $ 0.0¢ $ 1.8€
Diluted $  (0.00 $ 0.02 $ 1.7

(footnotes appear on following pag¢

vl
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Year Ended December 31

2011 2012 2013
Other Financial Data:
(in thousands, except percentage d
Gross bookings (< $ 77,70t $181,57( $1,979,82
Adjusted EBITDA (4) $ 4,44 $ 28,47¢ $ 824,74.
Adjusted EBITDA margin (5 7% 17% 44%

(1) Costs and expenses include s-based and other eqi-related compensation expense as follows (in thalsz

Year Ended December 31

2011 2012 2013
Share-based and other equ-related compensatior
Cost of revenur $ — $ 82C $ 4,58
Research and developme 807 6,57¢€ 62,49:
Sales and marketir 67 2,03 3,617
General and administrati 77C 1,70 25,37:
Total shar-based and other eqi-related compensation exper $ 1,64 $ 11,13 $96,06¢

(2) See Note 10 to our consolidated financial statesnfamtfurther details on the calculation of basid diluted earnings (loss) per share attributatkequity holders of the compa
during the yeai

(3) Gross bookings is defined as the total amoaitt py our users for virtual items and for accesskill tournaments. See “Selected Consolidatedrgial Data—Non-GAAP
Financial Measur—Gross Booking” for a description of how we calculate gross bookiagd for a reconciliation between gross bookimgsravenue

(4) Adjusted EBITDA is profit (loss), adjusted fprovision for income taxes, other income (expensef)finance income (cost), depreciation, amoiitratshare-based and other
equity-related compensation (including social siggeharges associated therewith), and changesfarréd revenue. See “Selected Consolidated FiabDeita—Non-GAAP
Financial Measures—Adjusted EBITDA and Adjusted EBA Margin” for a description of how we calculatdjasted EBITDA and for a reconciliation betweenuetid
EBITDA and profit (loss)

(5) Adjusted EBITDA margin is adjusted EBITDA apercentage of adjusted revenue. See “Selected {tated Financial Data—Non-GAAP Financial Measurgsdjusted
EBITDA and Adjusted EBITDA Margin” for a descriptimf how we calculate adjusted EBITDA margin anddaeconciliation between adjusted EBITDA margia arofit
(loss) and se“Selected Consolidated FinancDate—Non-GAAP Financial Measur—Adjusted Revent” for a reconciliation between adjusted revenue amdnue

The following consolidated financial position datof December 31, 2013 is presented:
* on an actual basi

* on a pro forma basis to give effect to the repusehay us of all of our outstanding E ordinary shaneJanuary 2014, the
acquisition by us and cancellation of our defegkdres and A deferred shares, and the declaratibpayment of a dividend
shareholders of $217 million in the aggregate ibrkary 2014; an

» on a pro forma as adjusted basis to give furthiecefo the issuance and sale by us of 15,533,884ary shares in this
offering at an assumed initial public offering griof $22.50 per ordinary share, the midpoint ofgtiee range set forth on the
cover page of this prospectus, after deductingneséid underwriting discounts and commissions atichated offering
expenses payable by 1

11
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As of December 31, 201

Pro Forma As

Actual Pro Forma (1 Adjusted (2)
Consolidated Statement of Financial Position Date
(in thousands
Cash and cash equivale $ 408,69! $ 190,35 $ 516,52
Trade and other receivabl 216,88: 216,88: 216,88:
Total asset 806,86 588,52: 914,69°
Trade and other payabl 172,10° 172,10° 172,10°
Deferred revenu 10,94: 10,94: 10,94:
Total liabilities 439,47¢ 439,47¢ 439,47¢
Share capite 65 24 25
Total shareholde’ equity 367,38 149,04 475,22:

(1) The pro forma consolidated statement of finalngosition as of December 31, 2013 included inannual consolidated financial statements has pezsented to reflect the
payment of a dividend to shareholders of $217 amilin the aggregate in February 2014. The pro fanfaamation above differs from the pro forma colidated statement of
position included in our annual consolidated finahstatements as of December 31, 2(

(2) The pro forma as adjusted cash and cash eeuigaltotal assets and total shareholders’ equityde the expenses related to this offering nbtg@ognized in our historical
consolidated financial statemer

Non-GAAP Financial Measures

For more information about gross bookings, adjusteeénue, adjusted EBITDA and adjusted EBITDA nm@argihich are non-
GAAP financial measures that are not prepared tor@ance with IFRS, see “Selected Consolidatedri€iah
Data—Non-GAAP Financial Measures.”

Exchange Rate Information

Certain information contained in this prospectusxpressed in euro, such as the nominal valuertdineof our ordinary shares,
share option exercise prices and transactions saf#Related Party Transactions,” among otherg &kchange rate between the U.S.
dollar and the euro as of December 31, 2011, DeeeBih 2012, and December 31, 2013 was $1.29392%4, and $1.3767 respective
per €1.00 according to the exchange rate accotditiye European Central Bank and OANDA Corporation.

Presentation of Financial Information

We report under IFRS as issued by the IASB. Nortb®financial statements were prepared in acceslaith generally accepted
accounting principles in the United States (U.SABA We have historically conducted our businessugh Midasplayer International
Holding Company p.l.c. (formerly Midasplayer Intational Holding Company Limited) and its subsidéatiOn March 25, 2014, we
completed a corporate reorganization and shareffare exchange as described in “Corporate Strdqiursuant to which Midasplayer
International Holding Company p.l.c. became a whollvned subsidiary of King Digital Entertainmentpa company created for the
purpose of facilitating the public offering contelated hereby. The consolidated financial statemiastaded in this prospectus are thos¢g
of King Digital Entertainment plc, which are thestarical financial statements of Midasplayer In&tional Holding Company p.l.c.
reflected retrospectively for the corporate reorgation and share-for-share exchange describe@angorate Structure.” Upon the
exchange, the historical consolidated financiakstents of Midasplayer International Holding Compati.c. became the historical
consolidated financial statements of King Digitalt&tainment plc.

12
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RISK FACTORS

Investing in our ordinary shares involves a higlyide of risk. Before you invest in our ordinary 8 you should carefully consider the
following risks, as well as general economic andibess risks, and all of the other information edméd in this prospectus. Any of 1
following risks could have a material adverse dffatour business, operating results and financ@idition and cause the trading price of «
ordinary shares to decline, which would cause yolose all or part of your investment. When deteing whether to invest, you should also
refer to the other information contained in thiosppectus, including our consolidated financial staénts and the related notes thereto.

Risks Related to Our Business
We have experienced significant rapid growth in ooperations, and we cannot assure you that we efifectively manage our growth.

We have experienced a period of significant rapahgh and expansion in our operations that haseplaand continues to place,
significant strain on our management and resoufe@sexample, our staff headcount and the scopeamgplexity of our business have
increased significantly, with the number of empleyéncreasing from 144 as of December 31, 20155068 of December 31, 2013, and we
expect headcount growth to continue for the foraskefuture. Since October 2011, we have also apfime more game studios in Europe to
support our growth and game development. The grawthexpansion of our business and headcount iggiiéicant challenges for our
management and operational resources. We cannoeassu that this level of significant growth wlile sustainable in the future. In the event
of continued growth of our operations, our inforioattechnology systems or our internal controls pratedures will need to be scaled to
support our operations. In addition, some membkosiomanagement do not have significant experienaeaging a large global business
operation, so our management may not be able tageasuch growth effectively. We also recently hived Chief Financial Officer in Octob
2013. To effectively manage our growth, we mustticore to improve our operational and managementgsges and systems, and identify,
hire, integrate, develop and motivate a large nurobgualified employees. If we fail to do so, @lnility to grow our business could be
harmed. As our organization continues to grow, \®adre required to implement more complex orgaiinrat management structures, we may
find it increasingly difficult to maintain the befits of our corporate culture, including our alyilib quickly develop and launch new games.
This could negatively affect our business perforogan

A small number of games currently generate a sulpdial majority of our revenue

In the fourth quarter of 2013, our top three gafandy Crush SagaPet Rescue SagmdFarm Heroes Sagaccounted for 95% of our
total gross bookings (across the web and mobilerodia in the aggregate), wi@andy Crush Sagaccounting for 78% of our total gross
bookings (across the web and mobile channels iagigeegate) or 86% and 58% of our mobile channgMagb channel gross bookings,
respectively. During 2013, we had fewer games laadmn the mobile channel than on the web chatméiture periods, we expe€andy
Crush Sagdo represent a smaller percentage of our total lmabiannel gross bookings as we diversify our neog@me portfolio. If the gross
bookings of our top games, includi@@ndy Crush Sagare lower than anticipated and we are unable tad®o our portfolio of games or
increase gross bookings from those games, we watilba able to maintain or grow our revenue andfioancial results could be adversely
affected.

We must develop new games and enhance our exigignges so that our players will continue to play agaimes and make purchases of
virtual items within our games.

Our continued growth will depend on our abilityremularly develop new games and enhance our eyigimes in ways that improve the
gaming experience for both paying and non-payiagdis while encouraging the purchase of virtuah#evithin our games. In the event our
current game development model ceases to be efexti that a game IP that is popular with VIPsfailbe successful when adapted for
mobile and social platforms, our current developnoeists would increase and our operating resultddvsuffer. It is possible that only a small
number of our games, if any, become successfubandrate significant purchases of virtual items.

13
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Our ability to successfully develop new games amthace existing games and their ability to achmamercial success are subject to a
number of challenges, including:

* our need to continually anticipate and respondhmges in the game industry, particularly in théiteoand social platform:

» our ability to compete successfully against a laarge growing number of industry participar

* our ability to develop and launch new game IP aawtigs on time and on budg

e our ability to develop new game formats that dewmgagement and monetizatic

e our ability to adapt to changing player preferen

« our ability to enhance existing games by addingufes and functionality that will encourage conédiengagement with the gan
« our ability to hire and retain skilled personnemhasseek to expand our development capabili

« our ability to achieve a positive return on our exdiging investments and continue to experienceesswith organic viral growth;
and

» the need to minimize and quickly resolve bugs dages.

If we are unable to develop new and enhance egigi@mes that generate meaningful revenue, our éssind financial results could be
harmed.

We face significant competition, there are low baars to entry in the digital gaming industry, andmpetition is intense.

The digital gaming industry is highly competitivad we expect more competitors to emerge and a wadge of games, including in the
casual category, to be introduced. We face conigetitom a number of competitors who develop gaoresocial networks, mobile, PC and
consoles, some of which include features that coenywéh our casual games and have community funstishere game developers can eng
with their players. These competitors include conigasuch as Electronic Arts Inc., Zynga Inc. ancherous smaller privately-held
companies. In addition, we face competition fronirengame developers and distributors who are pilynfocused on specific international
markets, such as Tencent Holdings Limited in Aslany new developers enter the gaming market ogaae basis, some of which see
significant success in a short period of time. Weld also face increased competition if large comgmawith significant online presences such
as Amazon.com, Inc., Apple, Inc., Facebook, Ineo@e Inc., The Walt Disney Company or Yahoo! Imhipose to enter or expand in the
games space or develop competing games. Somesef terent, emerging and potential competitors Isayr@ficant resources for developing
or acquiring additional games, may be able to ipomate their own strong brands and assets into dgla@ies or distribution of their games, h
a more diversified set of revenue sources thanamandl may be less severely affected by changemisuener preferences, regulations or othe
developments that may impact the casual game indust

As there are relatively low barriers to entry toelep a mobile or online casual game, we expectgewe competitors to enter the
market and existing competitors to allocate moseueces to develop and market competing gamesppitations. We also compete or will
compete with a vast number of small companies adididuals who are able to create and launch gamdsther content for these devices
platforms using relatively limited resources anthwelatively limited start-up time or expertisacteased competition could result in loss of
players or our ability to acquire new players oeféectively, both of which could harm our business.

Our players may decide to select competing formsmtiertainment instead of playing our games.

We also face competition for the leisure time,ratten and discretionary spending of our playerhiedforms of leisure time activities,
such as offline, traditional online, personal cotep@nd console games,
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television, movies, sports, and the Internet, anehrarger and more well-established options farscaners. If our players do not find our
games to be compelling or if other leisure timevittds are perceived by our players to offer geeatariety, affordability, interactivity and
overall enjoyment, our business could be materetgt adversely affected.

If players do not find our casual game formats cosifing and engaging, we could lose players and oevenue could decline

Our most successful games to date have been owsgduat are in the casual game genre and we itbeswhtinue to develop new garnr
in this genre. In addition, we launch our casuahgs.in ouiSagaformat, which involves the progression of the gahteugh numerous levels
and through a background story. It is possible peters could lose interest in this format overdidue to a variety of reasons, including the
emergence of new formats that players find moregimg), increased popularity of other game titledack of sustained interest or loss of
interest in particular games or the genre of gatfid¢srge numbers of players were to lose inteireshe casual game genre or in @aga
format or if we are not able to develop games iw nasual sub-genres or if we cannot develop newegammats, we could lose players, and
our revenue and business could be harmed.

Frequent and unpredictable changes in consumer mefhces may cause player interest in the casual gdarmat to decline.

Our most successful games to date are in the cgaos genre and our future success will depenti@ndntinued popularity of casual
games with consumers. Consumer tastes and preésrane subject to frequent changes, and it is lplesbiat new gaming formats could
replace casual games in popularity. We may nobleeta predict future shifts in gaming formats andy not take timely action to adapt our
products to new gaming formats or to develop gaima&sconsumers continue to enjoy. If player inteireshe casual game format declines, an
we are unable to anticipate future consumer preé&®in gaming formats, then our business, findpeidormance and results of operations
may be adversely and substantially affected.

We have a relatively short history offering our gas on mobile and social platforms on a free-to-plagsis. This model and these platforms
are relatively new and evolving. These factors mdtkdifficult to evaluate our future prospects arfihancial results.

Prior to 2010, we primarily generated revenue fiartine casual skills games with an emphasis omtment play and from sales of
advertising inventory available on our website. Mthie emergence of mobile and social platformsragans for broad digital distribution, we
began offering some of our games through Facebeglhing in late 2010, on mobile platforms throtigh Apple App Store and the Google
Play Store in 2011 and through the Amazon Appsioton KakaoTalk in 2013. Accordingly, we have haniked experience offering games
using these new distribution platforms, which makelifficult to effectively assess their long-temospects. In addition, mobile platforms and
social networks have only recently become signifiastribution platforms. As a result, we haveited experience with our model and we
also have limited information operating in theselats. Thus, it is difficult for us to forecast duture revenue growth, if any, and to plan our
operating expenses appropriately, which in turnesakdifficult to predict our future operating vts.

If the use of mobile devices as game platforms dinel proliferation of mobile devices generally dotriacrease, our business could |
adversely affected.

While the number of people using mobile Internedtdad devices, such as smartphones and handhtdtstdias increased dramatically
in the past few years, the mobile market, partityldne market for mobile games, is still emergang it may not grow as we anticipate. Our
future success is substantially dependent upondhgnued growth of use of mobile devices for garidé® proliferation of mobile devices 1
not continue to develop at historical rates andsaarers may not continue to use mobile Internetdedatevices as a platform for games. In
addition, we do not yet offer our games on all nebevices. Therefore, if the mobile devices oncltour games are available decline in
popularity, we could experience a decline or a slow
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growth in revenue until we are able to develop ie&is of our games for other mobile devices or platfs. Any decline in the usage of mobile
devices for games could harm our business.

If we are able to develop new games that achievecsss, it is possible that these games could dplerters of our other games witho
growing the overall size of our network, which cabiharm our operating results

Although it is important to our future success thatdevelop new games that become popular withrepdayt is possible that these games
could cause players to reduce their playing tine @urchases of virtual items in our existing gatmetswithout the new games making up the
difference. In addition, we also plan to cross-poterour new games in our other games, which cauttiér encourage players of existing
games to divert some of their playing time and sp@mexisting games. If new games do not grow iteeaf our network or generate sufficient
additional purchases of virtual items to offset deglines in purchases from our other games, aa@niee could be materially and adversely
affected.

Our free-toplay business model depends on purchases of virtiggths within our games, and our business, finanict@ndition and results ¢
operations will be materially and adversely affedti we do not continue to successfully implemehistmodel.

We derived nearly all of our revenue from the sdleirtual items in our games during the year enBedember 31, 2013. Our games are
available to players for free, and we generallyegate revenue from them only if they purchase im@airtual items, such as “boosters” that
enhance their skills to help players progress,réehtes” or “level unlocks” to progress furthertime game. If we fail to offer popular virtual
items, make unpopular changes to existing virtigmhs or offer games that do not attract purchakesstoal items, or if our distribution
partners make it more difficult or expensive fomy®rs to purchase in-game virtual items, our bsinnancial condition and results of
operations will be materially and adversely affdcte

A relatively small percentage of our player netwaakcounts for a large portion of our revenue andvife are unable to continue to reta
players or if they decrease their spending, oure&aue could be harmec

A relatively small portion of our player networkcaeints for a large portion of our revenue. For gxanduring the month of December
2013, approximately 4% of our monthly unique ugdt§lUs), or approximately 12 million monthly unigpayers (MUPS), purchased virtual
items from us. If we are unable to continue to offames that encourage these customers to pureinasd items, if these players do not
continue to play our games, or if we cannot enageisagnificant additional players to purchase wafitems in our games, we would not be
to sustain our revenue growth rate, and our busiwesild be harmed.

As we achieve greater market penetration, the ratevhich we acquire new players will decline, we yrfail to retain existing customers, ai
the number of customers we have will fluctuate, aofywhich will materially and adversely affect ouesults of operations and financial
condition.

For the quarter ended December 31, 2013, we hadnli8n average monthly average users (MAUs),rarease of 341 million from 67
million for the quarter ended December 31, 201509%, and an increase of 47 million, or 13%, fi®®d million for the quarter ended
September 30, 2013. As we achieve greater market@tion, we do not expect to attract new plagtes similar rate in the
future. Accordingly the growth rates of our MAUSADs and other key operating metrics may declinecsspared to the growth rates from
historic periods. In order to sustain our revenue must attract new players and retain existinggysthat purchase virtual items. To retain
players, we must devote significant resources abttie games they play retain their interest, eragmithem to purchase virtual items and
attract them to our other games. If the numbenofadayers, the rates at which we attract andmeiksiyers, the rate at which players purchase
virtual items from us, or the volume and/or priéeh®ir purchases declines, our results of openatand financial condition will be adversely
affected.

In order to acquire new players, we utilize a wgr@f marketing channels, including advertisinginalthrough mobile and social
networks, and on television. Acquiring players barcostly and the effectiveness of

16



Table of Contents

such efforts can vary widely by game, geographym@atiorm. Furthermore, the success of our busidepgnds in large part on our ability to
retain our players, generate revenue from new pdagred migrate our existing players to new gamesnaw platforms. In 2012 and 2013, we
incurred $55 million and $377 million, respectively sales and marketing expenses to promote auegaWe also encourage our existing
players to play our new games and use new platftlinosigh cross-promotions. As our player netwonktitmes to evolve, it is possible that
the composition of our player network may changa manner that makes it more difficult to genesatificient revenue to offset the costs
associated with acquiring new players and retaioumgcurrent players. Additionally, our cross-prdimns may be ineffective or could be
restricted by platforms thereby reducing retentbour existing players. If the cost to acquireygles is greater than the revenue we generate
over time from those players and if we cannot ss&fedly migrate our current players to new gameasraew platforms as we have historically
done so, our business and operating results witldsmed.

We will not maintain our recent annual revenue amgtoss bookings growth rates.

Our recent annual revenue and gross bookings gnatdls should not be considered indicative of ature performance. As we grow ¢
business, we expect these annual growth rateswoislfuture periods as the size of our player mekwncreases and as we achieve higher
market penetration rates. As these growth ratelindevestors’ perceptions of our business mapdbeersely affected and the market price o
our ordinary shares could decline. For a discussianovements in gross bookings and revenue, semégement’s Discussion and Analysis
of Financial Condition and Results of Operations-yBeisiness Metrics—Key Financial Metrics.”

We may not maintain profitability in the future.

Although we were profitable in the past, we expgeanake significant investments in growing our besis and significantly increase our
employee headcount, which could reduce our prafitalcompared to past periods. In addition, asiblg company, we will incur significant
accounting, legal and other expenses that we dithnor as a private company. As a result of theseased expenditures, our profitability
could decline in future periods. While our revemas grown substantially from 2011, this growth maybe sustainable, and we may not
achieve sufficient revenue growth in future peritmlgnaintain profitability. In future periods, orgvenue could decline or grow more slowly
than we expect. We also may incur significant leseehe future for a number of reasons, includiog to the other risks described in this
prospectus, and we may encounter unforeseen expetifficulties, complications, delays and othekmown factors. Accordingly, we may not
be able to maintain profitability, and we may intagses in the future.

We may experience fluctuations in our quarterly apéing results due to a number of factors, which keour future results difficult to
predict.

Our revenue and other operating results could simyificantly from quarter to quarter due to a egriof factors, many of which are
outside our control. In addition, we may not beeabl accurately predict our future revenue or tesafl operations. We base our current and
future expense levels on our internal operatingpknd forecasts, and some of our operating coste @ large extent fixed in the near term.
As a result, we may not be able to reduce our epstkly enough to compensate for an unexpectedfalion revenue, and even a small
shortfall in revenue could adversely affect finahcesults for that quarter.

Factors that may contribute to the variability af guarterly results include:

« the ability of games released in prior periodsustain their popularity and monetization rates #redpopularity and monetization
rates of new games or enhancements to existinggesteased during the quart

» aloss of popularity of the casual -genres of our games or cSagagame format
« our ability to maintain and increase the numbewswfplayers who purchase virtual items and themwelwf their purchase
e delays in launching our games on mobile or sodafqgrms;
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» changes to the terms and conditions offered byptaiform partners and our ability to effectivelyeutose platforms for distributic
and marketing

» the timing of new games released by our competi

» fluctuations in the size and rate of growth of @leconsumer demand for games on mobile devicesacidl media or mobile
platforms;

* increases in marketing and other operating expehsgsve may incur to grow and expand our operati

» system failures or breaches of data secL

» changes in privacy laws affecting how we may mattetur players or use the personal informatiorcalect;
» regulatory changes such as in consumer protec

e inaccessibility of the distribution platforms fourogames

e changes in accounting rule

« fluctuations in foreign currency exchange ratest

e macrc-economic conditions and their effect on discretigr@nsumer spendin

Our core value of putting our players first may cfiict with the short-term interests of our business

One of our core values is that the player comssifireverything we do, which we believe is essgmt our success in increasing our
growth and engagement and in serving the best;tiamg interests of the company and our sharehaoldéerefore, we may forgo certain
expansion or short-term revenue opportunitieswato not believe will enhance the experience ofptayers, even if our decision negatively
impacts our operating results in the short terris ossible that our decisions may not resulh&long-term benefits that we expect, in which
case our business and operating results couldrpeclla

If we fail to anticipate or successfully develop games for new technologiestfptms and devices, the quality, timeliness and
competitiveness of our games could suffer.

The casual category is characterized by rapid w@olgical changes that can be difficult to anticgpdtew technologies, including
distribution platforms and gaming devices, suchassoles, connected TVs or a combination of exjsdind new devices, may force us to a
our current game development processes or adoppraaesses. If consumers shift their time to pfat®other than the mobile and social
platforms where our games are currently distributieel size of our audience could decline and otfiopaance could be impacted. It may take
significant time and resources to shift our foausuch technologies, platforms and devices, puttigt a competitive disadvantage.
Alternatively, we may increase the resources engalayg research and development in an attempt telerate our development to adapt to
these new technologies, distribution platforms dedces, either to preserve our games or a gamehaschedule or to keep up with our
competition, which would increase our developmemeases. We could also devote significant resourcepdating developing games to w
with such technologies, platforms or devices, ddé¢ new technologies, platforms or devices magxprience sustained, widespread
consumer acceptance. The occurrence of any of thesgs could adversely affect the quality, timedisiand competitiveness of our games, ol
cause us to incur significantly increased costsclvbould harm our operating results.

We rely on third-party platforms such as the AppMep Store, the Google Play Store, the Amazon Apesand Facebook to distribute our
games and collect revenue. If we are unable to ntain a good relationship with such platform providg if their terms and conditions @
pricing changed to our detriment, if we violate, dra platform provider believes that we have vitdd, the terms and conditions of i
platform, or if any of these platforms were unavalile for a prolonged period of time, our businesglwuffer.

In 2012 and 2013, we derived a majority of our rmefrom distribution of our games on the Apple Aipre, the Google Play Store,
Amazon Appstore and Facebook, and most of thealiitems we sell are
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purchased using the payments processing systethes# platform providers. These platforms alsoesasssignificant online distribution
platforms for our games. We are subject to theindard terms and conditions for application devalspwhich govern the promotion,
distribution and operation of games and other apfiins on their platforms. In addition, if we \até, or if a platform provider believes that
have violated, its terms and conditions, the paldicplatform provider may discontinue or limit cagcess to that platform, which would harm
our business. Our business would be harmed if disontinue or limit our access to their platforifisheir platforms decline in popularity, if
they modify their current discovery mechanisms, samication channels available to developers, rdsmeterms of service or other policies,
including fees, or change how the personal infoimnadf players is made available to developersemetbp their own competitive offerings.

We also rely on the continued operation of thirdypalatforms such as the Apple App Store, the Ge&day Store, Facebook, the
Amazon Appstore and KakaoTalk. In the past, sontbese platform providers have been unavailablstiort periods of time or experienced
issues with their in-app purchasing functionalifyeither of these events recurs on a prolonged@ven short-term, basis or other similar issues
arise that impact players’ ability to download games, access social features or purchase virtmasj it would have a material adverse effec
on our revenue, operating results and brand. Fumitvee, any change or deterioration in our relatigmsvith these platform providers could
materially harm our business and likely cause bares price to decline.

Becoming a public company will increase our compiize costs significantly and require the expansiondaenhancement of a variety «
financial and management control systems and infrascture and the hiring of significant additional galified personnel.

Prior to this offering, we have not been subjedh®reporting requirements of the Securities ErgeaAct of 1934, as amended
(Exchange Act), or the other rules and regulatmirthe Securities and Exchange Commission (SEGngrsecurities exchange relating to
public companies. We are working with our legatiapendent accounting and financial advisors totifyethose areas in which changes shc
be made to our financial and management contréésysto manage our growth and our obligations@mgéic company. These areas include
financial planning and analysis, tax, corporateggonance, accounting policies and procedures, iateontrols, internal audit, disclosure
controls and procedures and financial reportingaswbunting systems. We have made, and will coatitnumake, significant changes in these
and other areas. However, the expenses that witkdpgired in order to adequately prepare for baipgblic company could be material.
Compliance with the various reporting and otheuneaments applicable to public companies will aksguire considerable time and attentio
management and will also require us to succesdfillyand integrate a significant number of addaiocqualified personnel into our existing
finance, legal, human resources and operationgitepats.

The loss of one or more of our key personnel, or dailure to attract and retain other highly qualied personnel in the future, could harm
our business.

We currently depend on the continued services anfpnance of our key personnel, including Riccazdoconi, our Chief Executive
Officer, and John Sebastian Knutsson, our Chie&ittre Officer, and our other executive officers aedior development personnel. Although
we have entered into employment agreements wittstddeZacconi and Knutsson, the agreements havpauifis duration and these
employees can terminate their employment at ang,tsuabject to the agreed notice periods and pasitation restrictive covenants. In
addition, our games are created, developed, endlaraksupported in our in-house game studios. dsedf key game studio personnel,
including members of management as well as keynerging, game development, artists, product, maudgkeind sales personnel, could disrupt
our current games, delay new game developmentilaciease player retention, which would have anradweffect on our business.

As we continue to grow, we cannot guarantee weaaititinue to attract the personnel we need to mairtur competitive position. In
particular, we intend to hire a significant numbé&engineering, development, operations and dgsggsonnel in 2014, and we expect to face
significant competition from other companies in
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hiring such personnel as well as recruiting welddied staff in multiple international jurisdictis. As we mature, the incentives to attract,
retain and motivate our staff provided by our egaivards or by future arrangements, such as throagh bonuses, may not be as effective a
in the past. If we do not succeed in attractingnbiand integrating excellent personnel, or reétgrand motivating existing personnel, we may
be unable to grow effectively.

We currently operate in multiple jurisdictions anplan to continue expanding to jurisdictions wheresvhave limited operating experience
and may be subject to increased business and ecanoisks that could affect our financial results.

We plan to continue the expansion of our game ioifisrto various other jurisdictions, where we hbwéted or no experience in
marketing, developing and deploying our games.gxample, we intend to expand our operations in /sid some Asian markets have
substantial legal and regulatory complexities. \Wesaibject to a variety of risks inherent in doinginess internationally, including:

» risks related to the legal and regulatory environniie non-U.S. jurisdictions, including with respéc privacy and data security,
and unexpected changes in laws, regulatory reqeinésrand enforcemer

* burdens of complying with a variety of foreign laimsmultiple jurisdictions

* potential damage to our brand and reputation deenapliance with local laws, including requiremetarovide player
information to local authoritie:

» fluctuations in currency exchange rat

» political, social or economic instabilit

» the potential need to recruit and work through lpeatners;

» cultural differences which may affect market aceape of our game

» reduced protection for or increased violation eéllectual property rights in some countri

« difficulties in managing global operations and legampliance costs associated with multiple intéomel locations

« compliance with the U.K. Bribery Act, U.S. Forei@orrupt Practices Act and similar laws in otheigdictions;

e natural disasters, including earthquakes, tsunamisfloods

» inadequate local infrastructure; a

e exposure to local banking, currency control angofmancia-related risks

If we are unable to manage our global operationsessfully, our financial results could be adversdfected.

We are dependent on a small number of data centavglers and any failure or significant interruptio in our network could impact our
operations and harm our business.

We host the backend systems that our games useaffmimary data center located in Stockholm, Swedémhave a back-up system
also hosted at a separate data center in Stockiselden. We do not control the operation of thas#ities. The owners of our data center
facilities have no obligation to renew their agresas with us on commercially reasonable termst all alf we are unable to renew these
agreements on commercially reasonable terms,avefof our data center operators is acquired, welbmaequired to transfer our servers and
other infrastructure to new data center faciliteas] we may incur significant costs and possibigtley service interruptions in connection with
doing so.

Problems faced by our thingarty data center locations, with the telecommuitoa network providers with whom we or they cootrar
with the systems by which our telecommunicatiorsvjaters allocate capacity
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among their customers, including us, could advegratéct the experience of our players. Our thiedtp data center operators could decide to
close their facilities without adequate notice. Amancial difficulties, such as bankruptcy, fadgdour thirdparty data centers operators or

of the service providers with which we or they ecant may have negative effects on our businessiahee and extent of which are difficult to
predict. Any changes in third-party service lewal®ur data centers or any errors, defects, dismmgtor other performance problems with our
games could adversely affect our reputation ané@msaly affect the game playing experience. If digaar game is unavailable when players
attempt to access it or navigation through a ganstoiwer than they expect, players may stop platieggame and may be less likely to return
to the game as often, if at all. Interruptions um services might reduce our revenue, subject pstential liability, or adversely affect our
renewal rates.

To the extent that our disaster recovery systemsaradequate, or we do not effectively addrepadity constraints, upgrade our
systems as needed and continually develop our déatmy and network architecture to accommodate asirgy traffic, our business and
operating results may suffer. Our insurance mainsefficient to compensate us for any losses.

We will need to continue to expand and enhance oetwork infrastructure to accommodate the growth afir business.

We rely on our internal network infrastructure tamage our operations and to provide us with the datneed to analyze the
performance of our business and to report our dipe and financial performance accurately. Wit recent growth, we have had to invest
in expanding and enhancing our network systemsagnglan to continue to invest in our network systewhich could involve additional
purchases of computer hardware and software asagétle hiring of additional operations personvé. may not be able to successfully instal
and implement any new computer hardware and sodtweeded to enhance our operational systems anthy@ot be able to attract a
sufficient number of additional qualified operatsgpersonnel. If we are unable to successfully ex@ant enhance our network infrastructure
and operational systems, or experience difficultidgnplementing such systems, our business coelldarmed.

Catastrophic events may disrupt our business.

Our systems and operations are vulnerable to dawraigéerruption from fires, floods, power lossedecommunications failures, cyber
attacks, terrorist attacks, acts of war, humanrgrtwreak-ins and similar events. Additionally, ke on our network, data centers and third-
party infrastructure and enterprise applicationternal technology systems and our website fodewelopment, marketing and operational
support activities. In the event of a catastromvient, we may be unable to continue our operaiosmay endure system interruptions,
reputational harm, delays in our application depaient, lengthy interruptions in our services, bhescof data security and loss of critical d
all of which could have an adverse effect on oturioperating results.

Unforeseen “bugs” or errors in our games could harour brand, which could harm our operating results.

Our games have in the past contained and may ifuthiee contain errors or “bugs” that are not detdantil after they are broadly
released. Any such errors could harm the overatiegplaying experience for our players, which caiddse players to reduce their playing 1
or in game purchases, discontinue playing our gattegether, or not recommend our games. Suchsecaurld also result in our games being
non-compliant with applicable laws or create ldgdlility for us. Resolving such errors could allierupt our operations, cause us to divert
resources from other projects, or harm our opeagatsults.

Security breaches could harm our busine:

Security breaches have become more prevalent ireth@ology and gaming industries. We believe Weatake reasonable steps to
protect the security, integrity and confidentialiiythe information we collect, use, store andldise, but there is no guarantee that inadverten
(e.g., software bugs or other technical malfunctj@mployee error or malfeasance, or other factorahauthorized data access or use will no
occur despite our
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efforts. Although we have not experienced any niateecurity breaches to date, we have in the gogg=trienced and we may in the future
experience attempts to disable our systems oreadbrthe security of our systems. Techniques wsebtain unauthorized access to personal
information, confidential information and/or thesggms on which such information are stored and/sabotage systems change frequently
generally are not recognized until launched againatget. As a result, we may be unable to ardieithese techniques or to implement
adequate preventative measures.

If an actual or perceived security breach occimes market perception of our security measures doelldarmed and we could lose sales
and customers and/or suffer other negative consegseo our business. A security breach could aeleaffect the game playing experience
and cause the loss or corruption of data, whichdcbharm our business, financial condition and ofiegaresults. Any failure to maintain the
security of our infrastructure could result in leggpersonal information and/or other confideniidibrmation, damage to our reputation and
customer relationships, early termination of ountcacts and other business losses, indemnificati@ur customers, financial penalties,
litigation, regulatory investigations and otherrsfggant liabilities. In the event of a major thiphrty security incident, we may incur losses in
excess of their insurance coverage. Further, ceiriaidents that we can experience may not be eolviey the insurance that we carry.

Moreover, if a high profile security breach occwith respect to us or another digital entertainne@mpany, our customers and potentia
customers may lose trust in the security of ouirmss model generally, which could adversely impactability to retain existing customers
attract new ones.

The laws and regulations concerning data privacycadata security are continually evolving; our or oplatform providers’ actual or
perceived failure to comply with these laws and ukgions could harm our busines:

Players can play our games online, using thirdypaletforms and networks and on mobile devices.cdlkect and store significant
amounts of information about our players—both peadlg identifying and non-personally identifyingfammation. We are subject to laws from
a variety of jurisdictions regarding privacy ane fhrotection of this player information. For examphe European Union (EU) has tradition
taken a broader view than the United States artdinasther jurisdictions as to what is consideretspnal information and has imposed greate
obligations under data privacy regulations. The.\@Kildren’s Online Privacy Protection Act (COPP#30 regulates the collection, use and
disclosure of personal information from childrerdan13 years of age. While none of our games aeetegid at children under 13 years of age,
if COPPA were to apply to us, failure to comply miEOPPA may increase our costs, subject us to skgeand distracting government
investigations and could result in substantialdine

Data privacy protection laws are rapidly changing ikely will continue to do so for the foreseeafiiture. The U.S. government,
including the Federal Trade Commission and the Beynt of Commerce, is continuing to review thechf greater regulation over the
collection of personal information and informatiabout consumer behavior on the Internet and onlmdevices and the EU has proposed
reforms to its existing data protection legal fravoek. Various government and consumer agenciescwigle have also called for new
regulation and changes in industry practices. biitamh, in some cases, we are dependent upon atfoph providers to solicit, collect and
provide us with information regarding our playdrattis necessary for compliance with these varigpas of regulations.

Player interaction with our games is subject tominvacy policy and terms of service. If we faildcomply with our posted privacy policy
or terms of service or if we fail to comply withisting privacy-related or data protection laws aagulations, it could result in proceedings or
litigation against us by governmental authoritiesthers, which could result in fines or judgmesgginst us, damage our reputation, impact
our financial condition and harm our businesseffulators, the media or consumers raise any cosiedmut our privacy and data protection or
consumer protection practices, even if unfoundad,dould also result in fines or judgments agaisstdamage our reputation, and negatively
impact our financial condition and damage our besén

In the area of information security and data priad@c many jurisdictions have passed laws requinatification when there is a security
breach for personal data or requiring the adoptfominimum information
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security standards that are often vaguely defimeddifficult to implement. Our security measures atandards may not be sufficient to pro
personal information and we cannot guarantee tias@curity measures will prevent security breachesecurity breach that compromises
personal information could harm our reputation sesiilt in a loss of player confidence in our pradumd ultimately in a loss of players,
which could adversely affect our business and impacfinancial condition. This could also subjastto liability under applicable security
breachrelated laws and regulations and could result gitamhal compliance costs, costs related to reguyainquries and investigations, anc
inability to conduct our business.

We are subject to the rules and regulations adopbgthe payment card networks, such as Visa and teGard, and if we fail to adhere to
their rules and regulations, we would be in breaohour contractual obligations to payment processand merchant banks, which could
subject us to damages and liability and could ewelly prevent us from processing or accepting crectird payments

The payment card networks, such as Visa and Maatdr@ave adopted rules and regulations that ap@jl merchants who process and
accept credit cards for payment of goods and sesviéarts of our business require us to comply thigke rules and regulations as part of the
contracts we enter into with payment processorsnagithant banks. The rules and regulations addptédde payment card networks include
the Payment Card Industry Data Security Stand&@$ DSS). Under the PCI DSS, we are required t@iaod implement internal controls
over the use, storage and security of paymentdatalto help prevent fraud. If we fail to complhtiwihe rules and regulations adopted by the
payment card networks, including the PCI DSS, waldibe in breach of our contractual obligationpayment processors and merchant
banks. Such failure to comply may subject us tedjrpenalties, damages, higher transaction fegkliability and loss of certification and
could eventually prevent us from processing or piieg debit and credit cards or could lead to a lafspayment processor partners. Further,
there is no guarantee that even if we currentlyggmwith the rules and regulations adopted by thagnpent card networks, we will be able to
maintain our compliance. We also cannot guaraigesuch compliance will prevent illegal or impropse of our payments systems or the
theft, loss or misuse of the debit or credit caathdf customers or participants or regulatoryroninal investigations. A failure to adequately
control fraudulent credit card transactions wowsiuit in significantly higher credit card-relatemsts and any increases in our credit card and
debit card fees could adversely affect our busingssrating results and financial condition. Moreig\any such illegal or improper payments
could harm our reputation and may result in a tdsservice for our customers, which would adversdfgct our business, operating results an
financial condition.

Cheating programs or guides could affect the playperience and may lead players to stop purchasiirtual items.

Unrelated third parties have developed, and matirnosmto develop, “cheating” programs or guideg grable players to advance in our
games, which could reduce the demand for virteahg. In addition, unrelated third parties coulérapt to scam our players with fake offers
for virtual items. In addition, vulnerabilities the design of our applications and of the platfotpsn which they run could be discovered afte
their release, which may result in lost revenueoopmities. This may lead to lost revenue from pgyplayers or increased cost of developing
technological measures to respond to these, esthehich could harm our business.

If we fail to maintain our brand or further developvidespread brand awareness c-effectively, our business may suffer.

We believe that developing and maintaining wideagrawareness of our brand in a cost-effective nraBrwitical to achieving
widespread acceptance of our games and attraatiwgptayers. Brand promotion activities may not gateeconsumer awareness or increase
revenue, and even if they do, any increase in igv@may not offset the expenses we incur in buildingbrand. In addition, our brand can be
harmed if we experience adverse publicity for carmgs for any reason, including due to “bugs,” oesagecurity breaches or violations of
laws. If we fail to successfully promote and maimtaur brand, or incur substantial expenses, we faiayo attract or retain customers
necessary to realize a sufficient return on ounthiauilding efforts, or to achieve the widespresahio awareness that is critical for broad
customer adoption of our applications.
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If we are unable to maintain and nurture our comparculture, our business may be harme

We believe that building and maintaining a uniquiure benefits our players and staff. As we tramisito being a public company and
continue staff headcount growth and expand ouratjoers, it will be more challenging to maintain @ampany culture. If we fail to maintain
our culture, we may not be able to recruit andimgglented staff that develop and support highmgaging games for our players and our
business may be harmed.

Our business is subject to a variety of laws woridey many of which are untested and still develogiand which could subject us to further
regulation, claims or otherwise harm our business.

We are subject to a variety of laws in Europe,Uinéed States and other non-U.S. jurisdictionsluding laws regarding consumer
protection (including with respect to the use ofdntelephonic, text messaging and other formsle€tronic marketing), intellectual property,
virtual items and currency, export and nationalsé&g, all of which are continuously evolving andwloping. The scope and interpretation of
the laws that are or may be applicable to us @enafncertain and may be conflicting, particuldalys outside the United States. It is also
likely that as our business grows and evolves amdjames are played in a greater number of cosntrie will become subject to laws and
regulations in additional jurisdictions. If we aret able to comply with these laws or regulations we become liable under these laws or
regulations, we could be directly harmed, and wg beaforced to implement new measures to reducexposure to this liability. This may
require us to expend substantial resources or ttifgnour games, which would harm our business,faial condition and results of operations.
In addition, the increased attention focused ujadility issues as a result of lawsuits and legigéaproposals could harm our reputation or
otherwise impact the growth of our business. Anstgincurred as a result of this potential liapiibuld harm our business and operating
results.

It is possible that a number of laws and regulatioray be adopted or construed to apply to us laricg the United States, Europe and
elsewhere that could restrict the online and mahistries, including player privacy, advertisitaxation, gaming, payments, copyright,
distribution and antitrust, among others. Furtheemthe growth and development of electronic cons@and virtual items and currency may
prompt calls for more stringent consumer proteclivs that may impose additional burdens on ortéitiains on operations of companies suck
as ours conducting business through the Interrtetrasbile devices. For example, the EU has recestdlied that it intends to meet with the
industry and consumer-protection groups to discessin aspects of free-to-play games. We antieiffet scrutiny and regulation of our
industry will increase, and we will be requireddevote legal and other resources to addressingregciation. For example, existing laws or
new laws regarding the regulation of currency, li@glnstitutions, unclaimed property and money enng may be interpreted to cover
virtual currency or goods, or laws regarding thgutation of gambling may be interpreted to encorapag games. We have structured and
operate our skill tournaments with gambling lawsniimd and believe that playing these games doesartitute gambling. However, our skill
tournaments could in the future become subjecttolging-related rules and regulations and expoge awil and criminal penalties. We also
sometimes offer our players various types of castesd promotion opportunities. We are subjecateslin a number of jurisdictions
concerning the operation and offering of such @t and games, many of which are still evolvimg @aould be interpreted in ways that could
harm our business. If these were to occur we niightequired to seek licenses, authorizations oroaafs from relevant regulators, the
granting of which may be dependent on us meetin@gicecapital and other requirements and we magubgect to additional regulation and
oversight, such as reporting to regulators, alWwbich could significantly increase our operatingtso Changes in current laws or regulations o
the imposition of new laws and regulations in théted States, Europe or elsewhere regarding thetséti@s may lessen the growth of casual
game services and impair our business.

Changes in the tax treatment of companies engagethiernet commerce may adversely affect the comamruse of our services and our
financial results.

Due to the global nature of the Internet, it isgible that various states or countries might atteimpegulate our transmissions or levy
sales, income, consumption, use or other taxesmgho our activities, or impose obligations ontagollect 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 reviewingappropriate treatment of companies engaged innetexommerce such as the sale of virtual
items and the provision of online services. Theasifion of new or revised non-U.S. or U.S. fedestdfe or local tax laws or regulations may
subject us or our players to additional sales,nmeoconsumption, use or other taxes. We cannotqbrib effect of current attempts to impose
such taxes on commerce over the Internet. Newviseéd taxes and, in particular, sales, use or gopton taxes, the Value Added Tax and
similar taxes would likely increase the cost ofrdpbusiness online and decrease the attractivefiesding virtual items over the Internet.
New taxes could also create significant increasaéstérnal costs necessary to capture data, atettahnd remit taxes. Any of these eve

could have an adverse effect on our business andts®f operations.

The intended tax benefits of our corporate structuand intercompany arrangements may not be realjagtdich could result in an increase
to our worldwide effective tax rate and cause usteange the way we operate our business.

Our corporate structure and intercompany arrang&nirtiuding the manner in which we develop anel asr intellectual property and
the transfer pricing of our intercompany transawtijare intended to provide us worldwide tax efficies. The application of the tax laws of
various jurisdictions to our international businassvities is subject to interpretation and alep@nhds on our ability to operate our busines:
manner consistent with our corporate structureiatgicompany arrangements. The taxing authoritigsejurisdictions in which we operate
may challenge our methodologies for valuing devetbfechnology or intercompany arrangements, inotydur transfer pricing, or determine
that the manner in which we operate our business dot achieve the intended tax consequences, wbidt increase our worldwide effective
tax rate and adversely affect our financial poritmd results of operations.

A certain degree of judgment is required in evahgaour tax positions and determining our provisionincome taxes. In the ordinary
course of business, there are many transactionsaaalations for which the ultimate tax determioatis uncertain. For example, our effective
tax rates could be adversely affected by earniegsgdower than anticipated in countries where weehlower statutory rates and higher than
anticipated in countries where we have higher wiaguates, by changes in foreign currency exchaatgs or by changes in the relevant tax,
accounting and other laws, regulations, principlesg interpretations. As we operate in numerousitaiirisdictions, the application of tax la
can be subject to diverging and sometimes contlicinterpretations by tax authorities of thesesgigtions. It is not uncommon for taxing
authorities in different countries to have conftigtviews, for instance, with respect to, amongothings, the manner in which the arm’s
length standard is applied for transfer pricingpmses, or with respect to the valuation of intéllatproperty. In addition, tax laws are dyna
and subject to change as new laws are passed anidtegpretations of the law are issued or appliesia result, our tax positions could be
challenged and our income tax expenses could iseneathe future.

For instance, if tax authorities in any of the civi@s in which we operate were to successfully lelngle our transfer prices, they could
require us to reallocate our income to reflectsfanpricing adjustments, which could result inrmreased tax liability to us. In addition, if the
country from which the income was reallocated ditlagree with the reallocation asserted by thé divsintry, we could become subject to tax
on the same income in both countries, resultindpimble taxation. If tax authorities were to all@catcome to a higher tax jurisdiction, subject
our income to double taxation or assess interespanalties, it could increase our tax liabilityhish could adversely affect our financial
position and results of operations.

Failure to protect or enforce our intellectual pragty rights or the costs involved in such enforcembeould harm our business and
operating results.

We regard the protection of our trade secrets, iigipts, trademarks, domain names and other intebéproperty rights as critical to our
success and we rely on trademark and patent lade ecret protection, copyright law and confidgityi and license agreements to protect ou
proprietary rights.

We pursue the registration of our domain namedetrearks and service marks in Europe, the Uniteg¢Stnd in certain additional
jurisdictions. We are seeking to protect our tradeks, patents and domain names it
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increasing number of jurisdictions, a process ithakpensive and time-consuming and may not beesséal or which we may not pursue in
every location. We may, over time, increase ouegtment in protecting our innovations through iasesl patent filings that are expensive ant
time-consuming and may not result in issued patdwatscan be effectively enforced.

We enter into confidentiality and invention assigmagreements with our employees and contractarganfidentiality agreements
with parties with whom we conduct business in otdegonfirm our ownership of intellectual propeayd to limit access to, and disclosure anc
use of, our proprietary information. However, thesatractual arrangements and the other steps wethken to protect our intellectual
property may not prevent the misappropriation afgnoprietary information or deter independent depment of similar technologies by
others. Further, our corporate structure incluége®al different subsidiaries in many countriesiclhincreases our burden with respect to
policing our employees’ compliance with their calgfintiality obligations. Finally, in some instan@es may be required to obtain licenses to
intellectual property in lieu of ownership. Suatelnses may be limited in scope and require ustegaiate on a frequent basis for additional
use rights. Moreover, to the extent we only halieemse to any intellectual property used in anpwf games, there may be no guarantee of
continued access to such intellectual propertyuiting on commercially reasonable terms.

Despite our efforts to protect our intellectual pedty rights, unauthorized parties may attempooycor otherwise to obtain and use our
technology and games. For example, some compaaiesreleased games that are very similar to otleessful games in an effort to confuse
the market and divert players from their compestgames to their copycat games. To the extenttiiese tactics are employed with respect t
any of our games, it could reduce our revenuevtieagienerate from these games. Monitoring unautadnise of our games is difficult and
costly, and we cannot be certain that the stepsave taken will prevent piracy and other unautteatidistribution and use of our technology
and games, particularly in certain non-U.S. judsidins, such as certain Asian jurisdictions, wtibeelaws may not protect our intellectual
property rights as fully as in Europe and the Uhf$ates. To the extent we expand our activitieddmade, our exposure to unauthorized
copying and use of our games and proprietary infbion may increase. In the future, litigation mayriecessary to enforce our intellectual
property rights, protect our trade secrets to deitez the validity and scope of proprietary rightsroed by others or to defend against claim
infringement or invalidity. Any litigation of thieature, regardless of outcome or merit, could teéswdubstantial costs, adverse publicity or
diversion of management and technical resourcgspfwhich could adversely affect our business apérating results. If we fail to maintain,
protect and enhance our intellectual property sgbtir business and operating results may be harmed

There can be no assurance that our means of png@tr proprietary rights will be adequate or that competitors will not
independently develop similar technology or gankesthermore, our efforts to enforce our intelletraperty rights may be met with
defenses, counterclaims and countersuits attatkimgalidity and enforceability of our intellectyaioperty rights. These steps may be
inadequate to protect our intellectual property. Wilenot be able to protect our intellectual praysf we are unable to enforce our rights or if
we do not detect unauthorized use of our intelkldgbwoperty.

We could be required to cease certain activitieslém incur substantial costs as a result of any ictaof infringement of another party’s
intellectual property rights.

Some of our competitors may own technology patemigyrights, trademarks, trade secrets and websiteent, which they may use to
assert claims against us. In recent years, ther&dwn significant litigation in the United Staitegolving patents and other intellectual property
rights. Companies in the Internet and technologlstries are increasingly bringing and becomingesathio suits alleging infringement of
proprietary rights. As we face increasing compaitand as litigation becomes a more common wagdolve disputes, we face a higher risl
being the subject of intellectual property infringent claims. Although we have not been subjectibteassful claims or lawsuits against us in
the past, we cannot assure you that we will nobimecin the future, subject to claims that we haigappropriated or misused other parties’
intellectual property rights. If we
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are sued by a third party that claims that ournetdgy infringes its rights, the litigation (withr aithout merit) could be expensive and could
divert our management resources.

The results of any intellectual property litigatitmwhich we might become a party may require udatone or more of the following:
» cease making, selling, offering for sale or usighnologies that incorporate the challenged il property
* make substantial payments for legal fees, settlepmyments or other costs or damag
* obtain a license, which may not be available osgrable terms, to sell or use the relevant teclgyolor
» redesign technology to avoid infringeme

If we are required to make substantial paymentmdertake any of the other actions noted aboverasudt of any intellectual property
infringement claims against us, such payments stsamould have a material adverse effect upon vsinbss and financial results.

We use open source software in our games that meyjext our software code to general release or riequs to re-engineer such code,
which may cause harm to our business.

We use open source software in our game developi8ente open source software licenses require demedavho distribute open sou
software as part of their software to publicly tiise all or part of the source code to such softveamrmake available any derivative works of
the open source code on unfavorable terms or absio The terms of various open source licenses havbeen interpreted by courts, and t
is a risk that such licenses could be construedriranner that imposes unanticipated conditionssirictions on our ability to market our
games. While we monitor our use of open sourcevsoé and try to ensure that none is used in a nmahaewould require us to disclose our
source code or that would otherwise breach thes@fran open source agreement, such use coulddartadtly occur and we may be required
to release our proprietary source code, pay danfagéseach of contract, re-engineer our gamespodisnue distribution in the event re-
engineering cannot be accomplished on a timelysk@asiake other remedial action that may diverbueses away from our game development
efforts, any of which could harm our reputatiorsulé in player losses, increase our costs or otiseradversely affect our business and
operating results.

Risks Related to Investing in a Foreign Private Iager or an Irish Company

As a foreign private issuer, we are permitted tdidav certain home country corporate governance ptiges in lieu of certain requirement
under the New York Stock Exchange listing standard$is may afford less protection to holders of oordinary shares than U.S.
regulations.

As a foreign private issuer whose ordinary sharedisted on the New York Stock Exchange, we arenfited to follow certain home
country corporate governance practices in lieueofain requirements under the New York Stock Exgledisting standards. A foreign private
issuer must disclose in its annual reports filethwhe SEC each requirement under the New YorklkSfechange listing standards with which
it does not comply, followed by a description af déipplicable home country practice. Our home cgymactices in Ireland may afford less
protection to holders of our ordinary shares. F@neple, under Irish law, there is no general stajutequirement for equity compensation
plans to be approved by way of shareholder resoiutivhich is different than the requirements of kv York Stock Exchange listing
standards. As such, while we may choose to seeklstlder approval for any equity compensation plaresdo not intend to adopt any
requirements for shareholder approval of such plansir amended and restated memorandum and artitkssociation. We may rely on
exemptions available under the New York Stock Ergedisting standards to a foreign private issuner fallow our home country practices in
the future, and as a result, you may not be pravidi¢h the benefits of certain corporate governamecgiirements of the New York Stock
Exchange listing standards.
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We will be a foreign private issuer and, as a resube will not be subject to U.S. proxy rules andlwe subject to Exchange Act reporting
obligations that, to some extent, are more leniamid less detailed than those of a U.S. issuer.

Upon consummation of this offering, we will reparider the Exchange Act, as a foreign private isdetcause we qualify as a foreign
private issuer under the Exchange Act, we will henept from certain provisions of the Exchange Aétttare applicable to U.S. public
companies, including: the sections of the Exchalgeegulating the solicitation of proxies, conseat authorizations in respect of a security
registered under the Exchange Act; the sectionlseoExchange Act requiring insiders to file pulskports of their share ownership and trading
activities and liability for insiders who profitdm trades made in a short period of time; andulesrunder the Exchange Act requiring the
filing with the SEC of quarterly reports on Form-@Q0containing unaudited financial and other spedifidormation, or current reports on Fa
8-K, upon the occurrence of specified significargrgs. In addition, we will not be required to pide/as detailed disclosure as a U.S.
registrant, particularly in the area of executieenpensation. It is possible that some investors nodye as interested in investing in our
ordinary shares as the securities of a U.S. registhat is required to provide more frequent agigited disclosure in certain areas, which c
adversely affect our share price.

We may lose our foreign private issuer status, whigould then require us to comply with the Exchandet’'s domestic reporting regime
and cause us to incur additional legal, accountitagd other expenses.

In order to maintain our current status as a forgigvate issuer, either (1) a majority of our oy shares must be either directly or
indirectly owned of record by non-residents of thated States or (2) (a) a majority of our execeitfficers or directors must not be U.S.
citizens or residents, (b) more than 50 percewuofassets cannot be located in the United Statk$cd our business must be administered
principally outside the United States. If we Idgststatus, we would be required to comply withExehange Act reporting and other
requirements applicable to U.S. domestic issueng;iware more detailed and extensive than the rexpants for foreign private issuers. We
may also be required to make changes in our caigg@/ernance practices in accordance with vaigiS rules and the New York Stock
Exchange listing standards. The regulatory and ¢iamge costs to us under U.S. securities laws iaveerequired to comply with the reporting
requirements applicable to a U.S. domestic isswgr Ine higher than the cost we would incur as adarprivate issuer. As a result, we expect
that a loss of foreign private issuer status wankdtdease our legal and financial compliance cOfs.also expect that if we were required to
comply with the rules and regulations applicabl&t8. domestic issuers, it would make it more diffi and expensive for us to obtain director
and officer liability insurance. These rules angulations could also make it more difficult for tasattract and retain qualified members of our
board of directors.

Judgments of U.S. courts may be difficult to enfera Ireland.

It may not be possible to enforce court judgmebtsioed in the United States against us in Irelzaskd on the civil liability provisions
of the U.S. federal or state securities laws. lditiah, there is some uncertainty as to whethercthets of Ireland would recognize or enforce
judgments of U.S. courts obtained against us odoectors or officers based on the civil liabdgiprovisions of the U.S. federal or st
securities laws or hear actions against us or thessons based on those laws. We have been adiigdtie United States currently does not
have a treaty with Ireland providing for the reoigal recognition and enforcement of judgments Wil ehd commercial matters. Therefore, a
final judgment for the payment of money renderediby U.S. federal or state court based on ciMililiiy, whether or not based solely on U.S.
federal or state securities laws, would not autarally be enforceable in Ireland.

Summary judgment against us or our directors acexf§, as the case may be, may be granted byisiheclurt without requiring the
issues in the U.S. litigation to be reopened orbtas that those matters have already been debidted U.S. court provided that the Irish
court is satisfied that:

e the judgment is final and conclusi
« the U.S. court had jurisdiction to determine tharals) (which is a matter of Irish law
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* the U.S. judgment is not impeachable for fraud ignmbt contrary to Irish rules of natural or subsial justice;
» the enforcement of the judgment will not be contttarpublic policy or statute in Irelan

» the judgment is for a definite sum of mon

» the Irish proceedings were commenced within theviasit limitation period

» the judgment is not directly or indirectly for thayment of taxes or other charges of a like natugefine or other penalty (for
example, punitive or exemplary damagt

» the judgment remains valid and enforceable in thetdn which it was obtained unless and untisitet aside; ar

» before the date on which the U.S. court gave juddnibe issues in question had not been the subfecfinal judgment of an Irish
court or of a court of another jurisdiction whoadgment is enforceable in Irelar

Irish Law may afford less protection to holders ofir securities.

As an Irish company, we are governed by the Irism@anies Acts 1963-2013 (Irish Companies Acts)ctvldiiffer in some material
respects from laws generally applicable to U.Speomations and shareholders, including, among otldéfferences relating to interested dire:
and officer transactions and shareholder lawsLikewise, the duties of directors and officers nflash company generally are owed to the
company only. Shareholders of Irish companies gdlyeiio not have a personal right of action agadtistctors or other officers of the
company and may exercise such rights of actionetralp of the company only in limited circumstancEse rights of shareholders to bring
proceedings against us or against our directodffimers in relation to public statements are moreted under Irish law than the civil liability
provisions of the U.S. securities laws. You shalib be aware that Irish law does not allow for fomn of legal proceedings directly
equivalent to the class action available in U.Surt0 Accordingly, holders of our ordinary sharegyrhave more difficulty protecting their
interests than would holders of shares of a cotfweréncorporated in a jurisdiction of the Unitethts.

Our board of directors may be limited by the Iri§fakeover Rules in its ability to defend an unsotwil takeover attempt.

Following the listing of our ordinary shares on tew York Stock Exchange, we will become subjedh®Irish Takeover Panel Act,
1997, Irish Takeover Rules 2013 (Irish TakeovereR)lunder which we will not be permitted to taketain actions that might “frustrate” an
offer for our ordinary shares once our board oéctiors has received an offer, or has reason teveelin offer is or may be imminent, without
the approval of more than 50% of shareholdersledtib vote at a general meeting of our sharehsldethe consent of the Irish Takeover
Panel. This could limit the ability of our boarddifectors to take defensive actions even if itdwas that such defensive actions would be in
our best interests or the best interests of ouesiodders.

The operation of the Irish Takeover Rules may affebe ability of certain parties to acquire our oitary shares.

Under the Irish Takeover Rules if an acquisitioroadinary shares were to increase the aggregatinigodf the acquirer and its concert
parties to ordinary shares that represent 30% oe miothe voting rights of the company, the acquamed, in certain circumstances, its concert
parties would be required (except with the consétite Irish Takeover Panel) to make an offer far dutstanding ordinary shares at a prict
less than the highest price paid for the ordinharas by the acquirer or its concert parties dutiegprevious 12 months. This requirement
would also be triggered by an acquisition of ordyrehares by a person holding (together with itsceot parties) ordinary shares that represer
between 30% and 50% of the voting rights in the gany if the effect of such acquisition were to @ase that person’s percentage of the
voting rights by 0.05% within a 12 month periodllBaing the listing of our ordinary shares on theviNYork Stock Exchange, under the Irish
Takeover Rules, certain separate concert partieifing, among others, our shareholder Apax WW Mees Ltd. and its affiliates and all of
the members of our board of directors) will be pmed to be acting in concert.
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The application of these presumptions may resukstrictions upon the ability of any of the corigerties and/or members of our board of
directors to acquire more of our securities, ingigdunder the terms of any executive incentiverageanents. Following the listing of our
ordinary shares on the New York Stock Exchangemag consult with the Irish Takeover Panel with exgo the application of this
presumption and the restrictions on the abilita¢quire further securities although, we are unabfrovide any assurance as to whether the
Irish Takeover Panel will overrule this presumptiBor a description of certain takeover provisiapglicable to us, see “Description of Share
Capital—Irish Takeover Rules and Substantial Adtjois Rules.” Accordingly the application of thedin Takeover Rules may frustrate the
ability of certain of our shareholders and direstir acquire our ordinary shares.

The rights of our shareholders may differ from theghts typically offered to shareholders of a U.&rporation and these differences may
make our ordinary shares less attractive to investo

We are incorporated under Irish law and, therefoeetain of the rights of holders of our sharesgareerned by Irish law, including the
provisions of the Irish Companies Acts, and by memorandum and articles of association. Thesesigifffer in certain respects from the
rights of shareholders in typical U.S. corporatians these differences may make our ordinary shesssattractive to investors. The principal
differences include the following:

e under Irish law, dividends may only be declaredibyf we have, on an individual entity basis, pofivailable for distribution,
within the meaning of the Irish Companies A

« under Irish law, each shareholder present at aingeleés only one vote unless a poll is called, ol case each shareholder gets
one vote per share owne

e under Irish law, unless disapplied in accordandb wish law in the articles of association of angany or a special resolution of
the shareholders, each shareholder generally keasnptive rights to subscribe on a proportionatéshiasany issuance of shares,
whereas under typical U.S. state law, shareholglemgrally do not have preemptive rights unlessipeity granted in the
certificate of incorporation or otherwis

» under Irish law, certain matters require the aparo¥ 75% of the votes cast at a general meetimgiothareholders, including
amendments to our articles of association, whici make it more difficult for us to complete corp@réransactions deemed
advisable by our board of directors. Under U.Sedtv, generally only majority shareholder apptasaequired to amend the
certificate of incorporation or to approve othgréficant transactions

» under Irish law, a bidder seeking to acquire usldoeed, on a tender offer, to receive shareha@deeptance in respect of 80% of
our outstanding shares. If this 80% threshold tsachieved in the offer, under Irish law, the biddannot complete a “second step
merger” to obtain 100% control of us. Accordingiytender of 80% of our outstanding ordinary shaiédikely be a condition to a
tender offer to acquire us, not more than 50% ast®ming more common in tender offers for corporat organized under U.S.
state law; an

» under Irish law, shareholders may be required$oldse information regarding their equity interagien our request, and the
failure to provide the required information couésult in the loss or restriction of rights attachio the shares, including
prohibitions on the transfer of the shares, as aglestrictions on voting, dividends and othempats.

Following the completion of the transaction, a fute transfer of your ordinary shares, other than omdfected by means of the transfer of
book-entry interests in the Depository Trust Comgamay be subject to Irish stamp duty.

Transfers of ordinary shares effected by meankefransfer of book-entry interests in the Depogilcust Company (DTC) will not be
subject to Irish stamp duty. It is anticipated tthegt majority of our shares will be traded throl@hC 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 becausesbares will be traded on a recognized stock exgdén the United States. However, if you
hold ordinary shares directly rather than beneficthrough DTC (or through a broker that holds youdinary shares through DTC), any
transfer of your ordinary shares could be subdttish stamp duty (currently at the rate of 1%hef higher of the price paid or the market
value of the ordinary shares acquired, which maegpdad prior to the registration of the transferoaom official Irish share register). Payment of
Irish stamp duty is generally a legal obligatiortted transferee. The potential for stamp duty igeazould adversely affect the price of our
ordinary shares.

U.S. holders of our shares could be subject to migeadverse tax consequences if we are considexégassive foreign investment
company” for U.S. federal income tax purposes.

We do not believe that we are a passive foreigastrment company, and we do not expect to becorassive foreign investment
company. However, our status in any taxable yeldepend on our assets, income and activitieaaheear, and because this is a factual
determination made annually after the end of eaghltile year, there can be no assurance that waatile considered a passive foreign
investment company for the current taxable yeamyrfuture taxable years. If we were a passivadaravestment company for any taxable
year while a taxable U.S. holder held our shanesh &).S. holder would generally be taxed at ordimacome rates on any sale of our shi
and on any dividends treated as “excess distribaficAn interest charge also generally would agjziged on any taxation deferred during suc
U.S. holder’s holding period in the shares. Fottfer discussion, see “Material U.S. Federal Incdrme Consequences to U.S. Holders—
Passive Foreign Investment Company.”

Risks Related to Offering and Ownership of OrdinaryShares

In the future, our ability to raise additional capal to expand our operations and invest in our bness may be limited, and our failure
raise additional capital, if required, could impaibur business.

While we currently anticipate that our availableds will be sufficient to meet our cash needs fdeast the next 12 months and beyond
we may need or elect to seek, additional finanaingny time. Our ability to obtain financing wikpgend on, among other things, our
development efforts, business plans, operatingopeeince and condition of the capital markets atithe we seek financing. If we need or
elect to raise additional funds, we may not be &blebtain additional debt or equity financing awdrable terms, if at all. If we raise additio
equity financing, our shareholders may experieigaificant dilution of their ownership interestsdathe per share value of our ordinary share
could decline. If we engage in additional debt ficiag, we may be required to accept terms thabhéuntestrict our ability to incur additional
indebtedness and force us to maintain specifiaddity or other ratios and limit the operating fileikity of our business. If we need additional
capital and cannot raise it on acceptable termsnasenot be able to, among other things:

» develop or enhance our gam

e continue to expand our development, sales and riagkieams

* acquire complementary technologies, products cinbases

» expand our global operatior

» hire, train and retain employet¢

* respond to competitive pressures or unanticipatattiwg capital requirements;
* continue our operation

Our share price may be volatile, and the marketqgariof our ordinary shares after this offering mayap below the price you pay.

Market prices for securities of newly-public comanhave historically been particularly volatileresponse to various factors, some of
which are beyond our control. As a result of thagatility, you may not be
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able to sell your ordinary shares at or aboverh&i public offering price in this offering. Sonté the factors that may cause the market price
for our ordinary shares to fluctuate include:

fluctuations in our quarterly financial resultstbe quarterly financial results of companies pemgito be similar to ut
actual or anticipated fluctuations in our key opiegmetrics, financial condition and operatinguiés

loss of existing players due to declining popujaot existing games or lack of new highly succeksgames

actual or anticipated changes in our growth 1

competitors developing more compelling games attrgour players

our announcement of actual results for a fiscabpehat are lower than projected or expected orammouncement of revenue or
earnings guidance that is lower than expec

changes in estimates of our financial results comemendations by securities analy

the loss of, or changes to, one of our other thistion platforms such as the Apple App Store, toede Play Store, the Amazon
Appstore or Faceboo

changes in market valuations of similar compar

success of competitive games or produ

changes in our capital structure, such as futsisces of securities or the incurrence of ¢
announcements by us or our competitors of sigmfipaoducts or services, contracts, acquisitionstrategic alliance:
regulatory developments in Europe, the United Stateother countrie:

actual or threatened litigation involving us or udustry;

additions or departures of key personi

general trends in the gaming industry as a wt

share price and volume fluctuations attributablatmnsistent trading volume levels of our sha
further issuances of ordinary shares by

sales or ordinary shares by our shareholc

repurchases of ordinary shares; .

changes in general economic, industry and markadigons.

In addition, the stock market in general, and ttaekat for technology companies in particular, hgsegienced extreme price and volume
fluctuations that have often been unrelated orrdizprtionate to the operating performance of tramapanies. These fluctuations may be eve
more pronounced in the trading market for our shahertly following this offering. If the marketipe of our ordinary shares after this offering
does not exceed the offering price, you may ndizeany return on your investment in us and mag Ilsome or all of your investment.
Securities class action litigation has often bewstituted against companies following periods détility in the overall market and in the
market price of a company’s securities. This litiga, if instituted against us, could result in wsubstantial costs, divert our management’s
attention and resources, and harm our businesgtomeresults and financial condition. In additioecent fluctuations in the financial and
capital markets have resulted in volatility in setes prices.

We have broad discretion over the use of proceedseaceive in this offering and may not apply theogeeds in ways that increase the value
of your investment.

Our management will have broad discretion in thaliagtion of the net proceeds from this offeringlaas a result, you will have to rely
upon the judgment of our management with respeittease of these proceeds.

32



Table of Contents

Our management may spend a portion or all of theroeeeds in ways that not all shareholders agpodwr that may not yield a favorable
return. The failure by our management to applydtfaads effectively could harm our business.

A significant portion of our total outstanding shas may be sold into the public market in the neature, which could cause the mark
price of our ordinary shares to drop significantlgven if our business is doing we

The price of our ordinary shares could declinddfrée are substantial sales of our ordinary shpegticularly sales by our directors,
executive officers and significant shareholdersf titere is a large number of shares of our ongirshares available for sale. All of the ordir
shares sold in this offering will be available §ale in the public market. Substantially all of eeimaining outstanding ordinary shares are
currently restricted from resale as a result ofkeestandoff and “lock-up” agreements, as morey/fdéscribed in “Shares Eligible for Future
Sale.” These shares will become available to be $81 days after the date of this prospectus. Shegkel by directors, executive officers and
other affiliates will be subject to volume limitatis under Rule 144 under the Securities Act of 1883Zamended (Securities Act), and various
vesting restrictions.

Following the completion of this offering, certafhour shareholders will have rights, subject tmeaonditions, to require us to file
registration statements covering their sharesdiuéte their shares in registration statementswieatay file for ourselves or our shareholders.
All of these shares are subject to market stanoioffick-up agreements restricting their sale uttil days after the date of this prospectus. We
also intend to register the ordinary shares thahawe issued and may issue under our employeeyeqaéntive plans. Once we register these
shares, they will be able to be sold freely inghélic market upon issuance subject to the shatlenalompleting the applicable vesting period
in the case of some shares issued under our exigtare incentive arrangements, and subject ttirxisiarket standoff or lockp agreement

J.P. Morgan Securities LLC and Credit Suisse StearfUSA) LLC may, at their discretion, permit @lrareholders to sell shares pric
the expiration of the restrictive provisions contal in those lock-up agreements.

The market price of our ordinary shares could decéis a result of the sale of a substantial numberdinary shares in the public market
or the perception in the market that the holders lafrge number of shares intend to sell theireshar

Purchasers of ordinary shares in this offering widixperience immediate and substantial dilution imet net tangible book value of the
investment.

The initial public offering price of our ordinarpares will be substantially higher than the negtilie book value per share of our
outstanding ordinary shares immediately after dfffiering. Therefore, if you purchase our ordinanai®s in this offering, you will incur
immediate dilution of $21.05 in the net tangibl®@kwalue per share from the price you paid baseanoassumed initial public offering price
$22.50, the midpoint of the price range set forittree cover page of this prospectus.

There has been no prior public market for our ordiny shares, and an active trading market may notekp.

Prior to this offering, there has been no publickatfor our ordinary shares. An active trading keamay not develop following
completion of this offering or, if developed, magtive sustained. The lack of an active market mapair your ability to sell your shares at the
time you wish to sell them or at a price that yonsider reasonable. The lack of an active markgtaiso reduce the fair market value of your
shares. An inactive market may also impair ourigttib raise capital by selling shares of sharatehpnd may impair our ability to acquire
other companies by using our ordinary shares asideration.
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If securities or industry analysts do not publish oease publishing research or reports about usr business, or our market, or if the
change their recommendations regarding our ordinashiares adversely, our share price and/or tradirgjume could decline.

The trading market for our ordinary shares willi#uenced by the research and reports that industsecurities analysts may publish
about us, our business, our market or our compsti8ecurities and industry analysts do not cuiyeahd may never, publish research on u
no securities or industry analysts commence coeeohgur company, our share price and trading velwuould likely be negatively impacted.
If any of the analysts who may cover us adverskinge their recommendation regarding our shargsoerde more favorable relative
recommendations about our competitors, our shace prould likely decline. If any of the analysts evimay cover us were to cease coverag
fail to regularly publish reports on us, we cowddd visibility in the financial markets, which b could cause our share price or trading
volume to decline.

Our directors, executive officers and holders of mahan 5% of our ordinary shares prior to this @fing together with their affiliates, will
continue to have substantial control over us aftiis offering and will beneficially own, in the agggate, approximately 81.7% of our
outstanding ordinary shares, which could delay arpent a change in corporate control.

After this offering, our directors, executive offis and holders of more than 5% of our ordinaryesharior to this offering, together with
their affiliates, will beneficially own, in the agegate, approximately 81.7% of our outstandingr@gi shares, including 44.8% held by enti
affiliated with Apax WW Nominees Ltd. and 7.8% hélg entities affiliated with Index Ventures, assngno exercise of the underwriters’
option to acquire additional ordinary shares i tffering. As a result, these shareholders, at¢tiggther, may have the ability to control the
outcome of matters submitted to our shareholderagproval, including the election of directors amy sale, merger or consolidation. In
addition, these shareholders, acting together, maag the ability to control or influence the maragat of our affairs. These holders acquired
their shares for substantially less than the pofabe shares being acquired in this offering, tirede holders may have interests, with respect
their shares, that are different from those of &toes in this offering and the concentration ofingfpower among these holders may have an
adverse effect on our share price.

We may not pay dividends on our ordinary shareglie future and, consequently, your ability to ackiea return on your investment will
depend on appreciation in the price of our ordinaspares.

We may not pay any cash dividends on our ordinhayess in the future. As a matter of Irish law, @@ only pay dividends to the extent
that we have distributable reserves and, in the ofisash dividends, cash resources availabldiepurpose. Any future determination to
declare cash dividends will be made at the dismmeatf our board of directors. In the short terne, distributable reserves will depend on the
Irish High Court approval of our resolution to cahour share premium account (and it is expectatigtich a cancellation will convert our
entire current share premium account that arises the share-for-share exchange into distributptiéts). The ability to pay cash dividends
will depend on the extent of any profits availafledistribution, subject to compliance with applite laws, including the Irish Companies
Acts which require Irish companies to have praditailable for distribution before they can pay deamds, and covenants under our current or
any future credit facilities, which may restrictlonit our ability to pay dividends and will depeod our financial condition, operating results,
capital requirements, general business conditiodso#her factors that our board of directors magnaeelevant. More specifically, our current
credit facility contains restrictions on our alyiltb pay cash dividends. As a result, a returnaur ynvestment may only occur if our share p
appreciates.

We will seek Irish High Court approval of the craéah of distributable reserves. While we expect ézeive this approval, it is not
guaranteed

Under Irish law, dividends may only be paid, andrshrepurchases and redemptions must generallynoled, out of distributable
reserves, which we will not have immediately follogthis offering. The creation of our distributableserves requires Irish High Court
approval, which we expect to receive in the sedmltlof
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2014. While we are not currently aware of any reashy the Irish High Court would not approve theation of our distributable reserves, this
matter is solely within the discretion of the Iridigh Court. In the event that our distributablsew/es are not created, no distributions by way
of dividends, share repurchases, redemptions ernetbe will be permitted under Irish law until suine as the group has created sufficient
distributable reserves from its trading activities.

Our existing shareholders may be entitled to pregive rights under Irish law, which could limit ounbility to raise funds through future
issuances of our ordinary shares.

Subject to specified exceptions, including the apt-described in our articles of association, Ifésl grants statutory pre-emptive rights
to existing shareholders to subscribe for new isses of shares in exchange for cash. The opt-aaribed in our articles of association must
be renewed every five years by a resolution apgttyenot less than 75% of the votes cast by ouresizdders at a general meeting. We expec
that we will seek renewal of the opt-out at an ahgeneral meeting within five years from the admptdate of our articles of association.
However, we cannot guarantee that the pre-emptisropt-out will always be approved. If this aptt is not renewed, it can make any future
equity fundraising more cumbersome, costly and taoesuming.

We currently report our financial results under IFR, which differs in certain significant respect fro U.S. GAAP.

Currently we report our financial statements uH&8&S. There have been and there may in the futeieehkain significant differences
between IFRS and U.S. GAAP, including differenadated to revenue recognition, share-based compengxpense, income tax and
earnings per share. As a result, our financialrmftion and reported earnings for historical oufatperiods could be significantly different if
they were prepared in accordance with U.S. GAARddition, we do not intend to provide a recontidia between IFRS and U.S. GAAP
unless it is required under applicable law. Assallte you may not be able to meaningfully comparefmancial statements under IFRS with
those companies that prepare financial statementsrl).S. GAAP.

In certain limited circumstances, dividends paid g may be subject to Irish dividend withholdingxte

In certain limited circumstances, dividend withtiolgitax (DWT), which is currently at a rate of 208tay arise in respect of dividends
any, paid on our ordinary shares. A number of exeamp from DWT exist such that certain shareholdesident in the United States and
shareholders resident in certain other countrles ‘{televant territories”) may be entitled to exdiops from DWT. For a list of these “relevant
territories,” and a discussion of the requirementdmplete certain Irish DWT declaration forms tmlify for many of the exemptions, see
“Taxation—Taxation in Ireland—Dividend Withholdingax.”

Shareholders resident in the United States that thalir shares through DTC will not be subject WD provided the addresses of the
beneficial owners is recorded as being within tinitédl States in the particular broker’s recordsl(smch brokers have further transmitted the
relevant information to a qualifying intermediagp®inted by us).

Dividends paid in respect of shares in an Irislidess company that are owned by (1) residents etthited States and held outside of
DTC and (2) shareholders resident in “relevanittaies” will not be subject to DWT provided théiet shareholder has completed the relevan
Irish DWT declaration form and this declarationnforemains valid. Such shareholders must providedievant Irish DWT declaration form
our transfer agent at least seven business dagselife record date for the first dividend payntenwhich they are entitled. However, other
shareholders may be subject to DWT, which couldeeshly affect the price of your shares.

After the transaction, dividends received by Irisisidents and certain other shareholders may bejsubto Irish income tax

A shareholder who is not resident or ordinarilyidest for tax purposes in Ireland and who is esditio an exemption from DWT
generally has no liability for Irish income taxiocome charges on a dividend from an
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Irish resident company unless that shareholdershiblel shares through a branch or agency that samia trade in Ireland. A shareholder who
is not resident or ordinarily resident for tax pagps in Ireland and who is not entitled to an exengrom DWT generally has no additional
liability for Irish income tax or income chargedess that shareholder holds the shares througarebror agency which carries on a trade in
Ireland. A shareholder’s liability for Irish incontex is effectively limited to the amount of DWTreddy deducted by the company.

Irish resident or ordinarily resident individualesbholders may be subject to Irish income tax andme charges such as pay related
social insurance (PRSI) and the Universal Sociar@é (USC) on dividends received from us. Suchedtwders should consult their own tax
advisor. Irish resident corporate shareholderslshoot be subject to tax on dividends from us anlifisis that the dividend is not in respect of
preference shares. For more information, see “Taxatincome Tax on Dividends.”

Ordinary shares received by means of a gift or init@nce could be subject to Irish capital acquisitis tax.

Irish capital acquisitions tax (CAT) could applyaaift or inheritance of our ordinary shares ipesive of the place of residence,
ordinary residence, or domicile of the parties.sTihibecause our ordinary shares will be regardgu@perty situated in Ireland. The person
who receives the gift or inheritance has primaability for CAT. See “Taxation—Capital Acquisitioisax.”
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This prospectus contains forward-looking statem#rdsinvolve risks and uncertainties. Words sushbelieve,
“anticipate,

FORWARD-LOOKING STATEMENTS

” w ”

project,” “plan,”
potential,” “continue” or the negative of these terms,

" ou ” ” o, ” o

expect,” “estimate,” “intend,” “shad,” “would,” “could,” “will,” “may,

and similar expressions intended to identify futewents or outcomes indicate such forward-looktatesnents. Not all forward-looking
statements contain these identifying words. ForWaolting statements in this prospectus may incktdéements about:

our growth strategie!

launching new games and additional functionalitgames that are commercially success
updating, supporting and sustaining our globaldrése games

our ability to retain and increase our player base increase -game microtransaction
our player acquisition cost

competition from companies in a number of industriecluding other casual game developers and hédi and both large and
small, public and private Internet compan

our relationships with Apple, Google, Amazon, Fam#band other platform:
protecting and developing our brand and intelldgiaperty portfolio;

our ability to successfully enter new markets arahage our international expansi
costs associated with defending intellectual prigpefringement and other claim
attracting and retaining qualified employees ang p@rsonnel

our future business development, results of opmratand financial conditiol
descriptions of tax law:

rulings by courts or other governmental authorjt

the use of proceeds from this offering; ¢

assumptions underlying any of the foregoi

The forward-looking statements included in thisgpectus are subject to risks, uncertainties anghgstsons. Our actual results of
operations may differ materially from those statedr implied by such forward-looking statementsaagsult of a variety of factors, including
those described in “Risk Factors” and elsewhetlimprospectus.

We operate in an evolving environment. New riskerga from time to time, and it is not possibledar management to predict all ris
nor can we assess the effect of all factors orbaainess or the extent to which any factor, or doatiobn of factors, may cause actual resuli
differ materially from those contained in any fordrdooking statements.

Forward-looking statements speak only as of the dathis prospectus. Except as required by lawymgertake no obligation to update
or revise any forward-looking statements, whetlsea aesult of new information, future events orottise.
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MARKET DATA AND USER METRICS

Market Data

Unless otherwise indicated, information containethis prospectus concerning our industry and thekat in which we operate,
including our general expectations, market positind market opportunity, is based on informati@mfrvarious sources, including indepent
industry publications by App Annie Limited (App Aief), AppData, a division of Mediabistro Inc. (Apptaa comScore, Inc. (comScore),
eMarketer Inc. (eMarketer), Flurry, Inc. (Flurry &lgtics), Gartner, Inc. (Gartner), Internationat®&orporation (IDC) and Strategy Analytics
Inc. (Strategy Analytics). These industry publioas, reports, surveys and forecasts generallyatelihat they have obtained their information
from sources believed to be reliable, but do natrgntee the accuracy and completeness of thenniafiion. This information involves a
number of assumptions and limitations, and yowargioned not to give undue weight to such estimat#hough neither we nor the
underwriters have independently verified the accyi@ completeness of the information containeth@se industry publications and reports,
based on our industry experience we believe tleaptiblications and reports are reliable. The imguatwhich we operate is subject to a high
degree of uncertainty and risk due to a varietfaofors, including those described in “Risk Fact@sd elsewhere in this prospectus. These
other factors could cause results to differ mallgrfeom those expressed in these publicationsoprsp surveys and forecasts.

The Gartner report described herein (Gartner Repeftresents data, research opinion or viewpgulbdished, as part of a syndicated
subscription service, by Gartner, and are not sspr&tions of fact. The Gartner Report speaks #s ofiginal publication date (and not as of
the date of this prospectus) and the opinions esggckin the Gartner Report are subject to changutinotice. Certain information in the text
of the prospectus is contained in independent ingpsiblications. This information is identified thia superscript number. The source of, anc
selected additional information contained in, thiesiependent industry publications are providedwbel

1. Strategy Analytics, IncGlobal Smartphone Installed Base Forecast by Oprgeystem for 88 Countries: 2007 to 2Q&nuary
2014.

Strategy Analytics, IncTablet Operating Systems Installed Base Foreca§&duyntry: 201-2018, March 2014
IDC, Worldwide New Media Market Mod, July 2013

eMarketer Inc.Social Networking Reaches Nearly One in Four ArotinedWorld, June 18, 201

Gartner, Inc.Forecast: Mobile App Stores, Worldwide, 2(Update, September 5, 201

IDC, Worldwide Gamin-Optimized Handheld, Smartphone, and Tablet Gam@ig-2017 Forecas, April 2013.
comScore, IncWorldwide Online Gaming Community Reaches 127 dtilPeople, July 10, 2007

ook w N

User Metrics

In this prospectus, when we refer to MAUs, MUUs, RH) DAUs, MGABPPU and GABPU, unless otherwise iatéid, we are referring
to information we have compiled based on our irgkamalytics system. For information concerningéhmternally-measured metrics, see
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations—Key Businestrigle—Key Operating Metrics.”
We also refer in this prospectus to DAUs and MAWsreeasured and published by AppData, an indepesderite that publicly reports traffic
data for games and other applications on thirdygaletforms such as the Apple App Store, the Go®dge Store, the Amazon Appstore and
Facebook. We rely on AppData information whenevenrefer to the ranking of our games on the thindypalatforms. Each of these
references is identified by the phrase “accordimgppData” or a similar phrase. We base our DAU ki#l data on our own internal
analytics system, which may differ from the corasing information published by AppData.
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For our calculation of nomhique user metrics, an individual who either plays of our games on a single platform or devicghe sam
game on two platforms or devices in the relevanibpewould be counted as two users. For our catmn of unique user metrics, we did not
de-duplicate user data, so that a user who playgames on multiple platforms or devices in thevaht period will be counted as a unique
user for each platform or device on which the yéayed during the period.
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USE OF PROCEEDS

We estimate that we will receive net proceeds ftisi offering of $326 million, based upon an assdrnéial public offering price of
$22.50 per ordinary share, the midpoint of theeprange set forth on the cover page of this prdspeafter deducting estimated underwriting
discounts and commissions and estimated offeripgmses payable by us (which expenses do not indppi@ximately $7 million of offering
expenses that were already recognized as of Dece3tib2013).

A $1.00 increase (decrease) in the assumed ipitialic offering price of $22.50 per ordinary shamuld increase (decrease) the net
proceeds to us from this offering by approximat&lyp million, assuming the number of shares offéneds, as set forth on the cover page of
this prospectus, remains the same and after daduestimated underwriting discounts and commissiSmsilarly, each increase (decrease) of
one million shares in the number of ordinary shaféered by us would increase (decrease) the meeeds to us from this offering by
approximately $21 million, assuming the assumetibinpublic offering price remains the same anérfteducting estimated underwriting
discounts and commissions.

The principal purposes of this offering are to teesmpublic market for our ordinary shares, faaiitaccess to the public equity markets,
increase our visibility in the marketplace, as vesllto obtain additional capital. We intend to theenet proceeds from this offering for work
capital and other general corporate purposes, whahinclude acquisitions. We have not allocatedspecific portion of the net proceeds to
any particular purpose, and our management wilehhe discretion to allocate the proceeds as @rdéhes. Pending these uses, we intend to
invest the net proceeds to us from the offeringhiort-term, investment-grade, interest-bearingumsénts. We will not receive any of the
proceeds from sales of ordinary shares by thengedlhareholders.

DIVIDEND POLICY

On October 21, 2013, our board of directors dedlardividend of $1.050 per share with respect toeguity securities that are eligible
receive dividends, amounting to a total dividen&®87 million in aggregate, which was paid on Oetab4, 2013. On January 31, 2014, our
board of directors declared a dividend of $0.795gbare with respect to our equity securities #nateligible to receive dividends, amounting
to a total dividend of $217 million in the aggregawhich was paid on February 6, 2014.

Our ability to pay dividends on our ordinary sharethe future is limited by restrictions, includiuinder Irish law and under our asset-
based loan facility (ABL Credit Facility). Any fute determination as to the declaration and paymidividends, if any, will be at the
discretion of our board of directors and will degem then existing conditions, including our fineshicondition, operating results, contractual
restrictions, capital requirements, business preispEnd other factors our board of directors mandeslevant. Furthermore, as a matter of
Irish law, the ability to pay dividends will depend the extent of any profits available for distion, subject to compliance with applicable
laws, including the Irish Companies Acts, whichuieg Irish companies to have profits availabledistribution before they can pay dividends
and, in the case of cash dividends, cash resoax@gkble for this purpose. In the short term,distributable reserves will depend on the Irish
High Court approval of our resolution to cancel share premium account (and it is expected thdt awmancellation will convert our entire
current share premium account that arises fronstiaee-for-share exchange into distributable profits

Cash dividends on our ordinary shares, if anyeapected to be paid in U.S. dollars. As we arerish tompany, dividend withholding
tax (DWT), currently at a rate of 20%, will ariserespect of dividends or other distributions to shareholders unless an exemption applies.
Where DWT does arise, we are responsible for dedpEIWT at source and accounting for the relevambant to the Irish Revenue
Commissioners. For additional information on Iriak considerations and limits on our ability to mhyidends, see “Taxation—Taxation in
Ireland—Dividend Withholding Tax” and “Descriptiai Share Capital—Dividends.”
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CAPITALIZATION
The following table sets forth our cash and cashivadents and capitalization as of December 313201

e 0n an actual basi

» on a pro forma basis to give effect to the conwersif all of our outstanding A and B preferencerehanto ordinary shares prior to
the completion of this offering, the repurchaseubyof all of our outstanding E ordinary sharesainuhry 2014, the acquisition by
and cancellation of our deferred shares and A dedeshares, and the declaration and payment ofidedid to shareholders of $217
million in the aggregate in February 2014; :

» onapro forma as adjusted basis to give furthfeccefo (i) the issuance and sale by us of 15,58B@dinary shares in this offering
at an assumed initial public offering price of $&2per ordinary share, the midpoint of the pricggeaset forth on the cover page of
this prospectus, after deducting estimated undéngrdiscounts and commissions and estimated offezkpenses payable by us,
and (ii) the issuance of 60,617 ordinary sharesiupe exercise of share options in connection thih offering.

The pro forma as adjusted information below issiftative only, and our capitalization following tbempletion of this offering will be
adjusted based on the actual initial public offgnimice and other terms of our initial public offey determined at pricing. You should read this
table together with our consolidated financialeta¢nts and related notes and “Management’s Disnussid Analysis of Financial Condition
and Results of Operations” included elsewhereismghospectus.

As of December 31, 201

Pro Forma
As Adjusted (2)
Actual Pro Forma (1 3
(in thousands, except share and per share

Cash and cash equivalel $408,69! $ 190,35 $ 516,52¢

Shareholder equity:
Share capital
Ordinary shares, $0.00008 nominal value, 3,330188Lshares authorized,
641,620,917 shares issued and outstanding, aord@tiary shares,
$0.00008 nominal value, 1,000,000,000 shares aa#tr299,338,370
shares issued and outstanding, pro forma; ordistzayes, $0.00008
nominal value, 1,000,000,000 shares authorized 9324321 shares
issued and outstanding, pro forma as adju 65 24 25
Preference shares, $0.00008 nominal value, 19G60%hares authorized
178,577,500 issued and outstanding, actual; pmedershares, $0.0000¢
nominal value, 12,500,000 shares authorized, neeshssued and
outstanding, pro forma and pro forma as adju — — —
Other reserve 65,99¢ 64,79¢ 390,96¢

Retained earning 301,32 84,22: 84,22'
Total shareholde’ equity 367,38 149,04 475,22:
Total capitalizatior $367,38 $ 149,04 $ 475,22

(1) The pro forma consolidated statement of finaneosition as of December 31, 2013 included inanuual consolidated financial statements has peesented to reflect the payment of
a dividend to shareholders of $217 million in tiggregate in February 2014. The pro forma inforrmatibove differs from the pro forma consolidatedesteent of position included in
our annual consolidated financial statements @eckember 31, 201:

(2) The pro forma as adjusted cash and cash eguigaltotal assets and total shareholders’ equitydes the expenses related to this offering abtgcognized in our historical
consolidated financial statemer
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(3) A $1.00 increase (decrease) in the assumaedlipitblic offering price of $22.50 per share woirldrease (decrease) each of cash and cash eaus/alther reserves, total shareholders
equity, and total capitalization by approximatehb$nillion, assuming that the number of sharesretfdy us, as set forth on the cover page of tlusgectus, remains the same, and
after deducting the estimated underwriting discewamd commission

Except as otherwise indicated, the table aboveuedes!:

e 15,554,987 ordinary shares issuable upon the eseeofishare options outstanding as of Decembe2(BI13 with a per share
weighted-average exercise price of $4.54, a podfomhich are linked to D3 ordinary shares, and&@,of which will be issued
upon exercise of share options in connection vhith ¢ffering;

- 1,166,666, 1,166,666 and 1,166,668 ordinary shaseable upon the exercise of share options oulstgras of December 31,
2013, which are subject to market-based vestingitions based on our achievement of an averagettarigce per share of $26.00,
$32.00 and $38.00, respectively, over a specifiad period, with a per share weighted-average &eprice of $7.46 and
subsequently linked to D3 ordinary shau

» 347,000 ordinary shares issuable upon the exentiseare options granted between January 1, 20d Manch 12, 2014 with a per
share weighte-average exercise price of $9.{

* 7,422,180 ordinary shares issuable upon the exeofishare options linked to D3 ordinary sharestgébetween January 1, 2014
and March 12, 2014 with a per share weig-average exercise price of $31..

» 170,000 ordinary shares issued between Janua@l14,&d March 12, 201

» 80,000 ordinary shares issuable upon the exeréigested shadow options outstanding as of the afatsds prospectus with a per
share exercise price of $0.00008 (an additional7BBpreviously outstanding and unvested shadoiemptvill automatically laps
and be cancelled as of the date of this prospeand

» 15,000,000 ordinary shares that may be issued unae2014 Plan, which will be reduced by the 868,B5Us to be issued in
connection with the completion of this offeringsked on an assumed initial public offering pric&®2.50 per ordinary share, the
midpoint of the price range set forth on the cqyage of this prospectus. Our 2014 Plan will prof@eautomatic annual increases
in the number of shares reserved thereunder, as fully described in “Management—Share IncentiveaAgements—Post-
offering Share Incentive Arrangeme’
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DILUTION

If you invest in our ordinary shares in this offegj your interest will be diluted to the extentloé difference between the initial public
offering price per share of our ordinary sharesthedoro forma as adjusted net tangible book vaéreshare of our ordinary shares
immediately following the completion of this offag.

Our pro forma net tangible book value as of Decartie 2013 was $140 million, or $0.47 per share.fBrma net tangible book value
per share represents the amount of our total thngisets less our total liabilities, divided bg thumber of our ordinary shares outstanding as
of December 31, 2013, after giving effect to theurehase by us of all of our outstanding E ordirsdrgres in January 2014, the acquisition by
us and cancellation of our deferred shares andféri@e shares, and the declaration and paymentividend to shareholders of $217 million
in the aggregate in February 2014.

After giving effect to the issuance and sale byiu$5,533,334 ordinary shares in this offeringrabasumed initial public offering price
of $22.50 per ordinary share, the midpoint of thiegorange set forth on the cover page of thisgeotis, after deducting estimated
underwriting discounts and commissions and estidhaffering expenses payable by us (which expensemtlinclude approximately $7
million of offering expenses that were already @ured as of December 31, 2013), our pro formadassted net tangible book value as of
December 31, 2013, would have been $466 millioi1o48 per share. This amount represents an immeddizrease in pro forma net tangible
book value of $1.01 per share to our existing di@ders and an immediate dilution of $21.02 persshar 93.4%, to new investors purchasing
ordinary shares in this offering.

Assumed initial public offering price per sh $22.5(
Pro forma net tangible book value per share aseaebhber 31, 201 $0.47
Increase in pro forma net tangible book value peares attributable to new investors purchasing shiaréhis
offering 1.01
Pro forma as adjusted net tangible book value tpere 1.4¢
Dilution in pro forma net tangible book value pbaee to new investors in this offeri $21.02

A $1.00 increase (decrease) in the assumed ipitialic offering price of $22.50 per ordinary shates midpoint of the price range set
forth on the cover page of this prospectus, wonddgase (decrease) the pro forma as adjustednggble book value per share after this
offering by approximately $0.05 per share and iasee(decrease) the dilution to new investors bycqmately $0.95 per share, in each case
assuming the number of shares offered by us, dersleton the cover page of this prospectus, remtia same, and after deducting estimated
underwriting discounts and commissions.

The following table summarizes, as of Decembe2B13, on the pro forma as adjusted basis descabede, the number of our ordinary
shares, the total consideration and the average par share (1) paid to us by existing sharehslded (2) to be paid by new investors
purchasing our ordinary shares in this offeringmtissumed initial public offering price of $22¥ share, the midpoint of the price range se
forth on the cover page of this prospectus, bededucting estimated underwriting discounts and c@sions and estimated offering expenses
payable by us.

Shares Acquired Total Consideration PAr\i/féaFg(:
Number Percent Amount Percent Share
Existing shareholders 299,398,98 95.1% $ 8,972,66 25% $ 0.0¢
New investors 15,533,33 4.9 349,500,01 97.t $22.5(
Total 314,932,32 10% $358,472,68 1000

A $1.00 increase (decrease) in the assumed ipitialic offering price of $22.50 per share wouldrease (decrease) total consideration
paid by new investors by approximately $16 milliassuming that the number of shares offered bgaiset forth on the cover page of this
prospectus, remains the same and before dedudiiimgaéed underwriting discounts and commissions.
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The total number of shares reflected in the disonssnd tables above is based on 299,338,370 oydéheres outstanding as of
December 31, 2013 and does not reflect the sharebgsed by new investors from the selling shadsiel The discussion and tables above
assume no exercise of any outstanding share opirosizadow options. To the extent that any of tleesats occur, there will be further
dilution to new investors.

Sales by the selling shareholders in this offeriiljcause the number of ordinary shares held bgteg shareholders to be reduced to
292,671,704 shares, or 92.9% of the total numbeuobrdinary shares outstanding following the ctatipn of this offering, and will increase
the number of shares held by new investors to 22000 shares, or 7.1% of the total number of shauestanding following the completion of
this offering.

In addition, if the underwritergption to acquire additional ordinary shares frwa $elling shareholders is exercised in full, thenber o
shares held by the existing shareholders followmgcompletion of this offering would be reduce®89,341,704 shares or 91.9% of the total
number of shares outstanding after this offerimgl, the number of shares held by new investors woeliohcreased to 25,530,000 shares, or
8.1% of the total number of shares outstanding¥dlhg the completion of this offering.

The number of ordinary shares to be outstandireg #its offering (i) is based on 299,338,370 ordjrehares outstanding as of Decerr
31, 2013 and (ii) assumes the issuance of 60,&difiay shares upon the exercise of share optionsnnection with this offering and
excludes:

» 15,494,370 ordinary shares issuable upon the eseeafishare options outstanding as of Decembe2@13 with a weightedwverag
exercise price of $4.55 per share, a portion ottiaire linked to D3 ordinary shar:

- 1,166,666, 1,166,666 and 1,166,668 ordinary shaseable upon the exercise of share options oulstgras of December 31,
2013, which are subject to market-based vestinglitions based on our achievement of an averagettargce per share of $26.00,
$32.00 and $38.00, respectively, over a specifiad period, with a per share weighted-average &eqprice of $7.46 and
subsequently linked to D3 ordinary shau

» 347,000 ordinary shares issuable upon the exentiseare options granted between January 1, 20d Manch 12, 2014 with a per
share weighte-average exercise price of $9.{

* 7,422,180 ordinary shares issuable upon the exeofishare options linked to D3 ordinary sharestgébetween January 1, 2014
and March 12, 2014 with a per share weig-average exercise price of $31..

» 170,000 ordinary shares issued between Janua@l14,&d March 12, 201

» 80,000 ordinary shares issuable upon the exeréigested shadow options outstanding as of the afatds prospectus with a per
share exercise price of $0.00008 (an additional7BBpreviously outstanding and unvested shadoiemptvill automatically laps
and be cancelled as of the date of this prospec

» 17,504,347 shares that were repurchased by usiirada2014; ani

» 15,000,000 ordinary shares that may be issued unae2014 Plan, which will be reduced by the 868,B5Us to be issued in
connection with the completion of this offeringskd on an assumed initial public offering pric&®2.50 per ordinary share, the
midpoint of the price range set forth on the cqyage of this prospectus. Our 2014 Plan will prof@eautomatic annual increases
in the number of shares reserved thereunder, as fully described in “Management—Share IncentiveaAgements—Post-
offering Share Incentive Arrangeme’
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CORPORATE STRUCTURE

We were originally incorporated as Midasplayer.ddmited in September 2002, a company organized uthgelaws of England and
Wales. In December 2006, we established Midasplmyemational Holding Company Limited, a limitddbility company incorporated under
the laws of Malta, which became the holding compeafiiylidasplayer.com Limited and our other wholly+oed subsidiaries. The status of
Midasplayer International Holding Company Limitdshaged to a public limited liability company in N@aber 2013 and its name changed to
Midasplayer International Holding Company p.l.c. March 25, 2014, King Digital Entertainment plo;@mpany incorporated under the laws
of Ireland and created for the purpose of faciligthe initial public offering contemplated herelbwcame our holding company by way of a
share-for-share exchange in which the sharehotifdvBdasplayer International Holding Company p.egchanged their shares in Midasplayel
International Holding Company p.l.c. for sharesihgwsubstantially the same rights in King DigitaitErtainment plc at a ratio of five shares of
King Digital Entertainment plc for every two shaddMidasplayer International Holding Company p.lUpon the exchange, the historical
consolidated financial statements of Midasplayésrimational Holding Company p.l.c. became the hisab consolidated financial statements
of King Digital Entertainment plc. Our registereffice is located at Fitzwilton House, Wilton Plaéayblin 2, Ireland and our telephone
number is +44 (0) 20 3451 5464. We have additioffades in Stockholm and Malmé, Sweden; Barcel@m@ain; Bucharest, Romania;
London, United Kingdom; St. Julians, Malta; and $aancisco, California.

All of our operations are conducted through varisulsidiaries, which are organized and operatedrdirg to the laws of their country
of incorporation.

The following chart shows our corporate structufteragiving effect to the reorganization descriladubve:

Kirg [
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SELECTED CONSOLIDATED FINANCIAL DATA

You should read the following selected consoliddiegincial data in conjunction with “Management’s@ussion and Analysis of
Financial Condition and Results of Operatioasd the consolidated financial statements andelavtes included elsewhere in this prospe

We have historically conducted our business thrddglasplayer International Holding Company p.lfortherly Midasplayer
International Holding Company Limited) and its sidieries. On March 25, 2014, King Digital Entertaient plc, a company incorporated
under the laws of Ireland and created for the psgpaf facilitating the public offering contemplateereby, became our holding company by
way of a share-for-share exchange in which theettdders of Midasplayer International Holding Compa.l.c. exchanged their shares in
Midasplayer International Holding Company p.l.a. $bares having substantially the same rights mgKdigital Entertainment plc, which had
nominal assets and liabilities prior to the shaneshare exchange and will not have conducted peyabions prior to the completion of this
offering. The historical consolidated financialtstaents included in this prospectus are those o [Kiigital Entertainment plc, which are the
historical financial statements of Midasplayer tntgional Holding Company p.l.c. reflected retragtpeely for the corporate reorganization i
share-for-share exchange. Upon the exchange, staribal consolidated financial statements of Mpdager International Holding Company
p.l.c. became the historical consolidated finansfatements of King Digital Entertainment plc. S€erporate Structure.”

The consolidated statements of operations dattnéoyears ended December 31, 2011, 2012 and 2@lhamronsolidated statements of
financial position data as of December 31, 2012201B are derived from our annual consolidatediire statements included elsewhere in
this prospectus. The consolidated statements ahtipas data for the year ended December 31, 20d Qe consolidated statements of
financial position data as of December 31, 2010201l are derived from our consolidated finandialesnents not included in this prospectus
The consolidated statements of operations datédnéoyear ended December 31, 2009 and the consadid&tements of financial position data
as of December 31, 2009 are derived from our utedidionsolidated financial statements not includetiis prospectus. Our financial
statements are prepared in accordance with IFRSasd by the IASB. Our historical results aremextessarily indicative of the results that
should be expected in any future period.

Year Ended December 31

2009 2010 2011 2012 2013
Consolidated Statements of Operations Data:
(in thousands, except per share d
Revenue $ 59,72: $ 58,44¢ $ 63,90: $164,41. $1,884,30
Costs and expenses (
Cost of revenu 25,06t 29,65t 25,91t 54,71 584,35¢
Research and developmt 5,75¢ 8,15¢ 12,37: 28,60( 110,50:
Sales and marketir 14,601 13,04 18,40: 55,18¢ 376,89¢
General and administrati 7,11¢ 6,04¢ 7,95¢ 14,84¢ 96,53"
Total costs and expens 52,54( 56,90z 64,64¢ 153,34 1,168,29
Total revenue less expens 7,18 1,54¢ (747) 11,06¢ 716,00¢
Net finance income (cost 16C 76 49 52 (1,73))
Profit (loss) before ta 7,34z 1,622 (69¢) 11,117 714,27!
Tax expense (credi 1,56: (122) 617 3,272 146,68:
Profit (loss) $ 5,77¢ $ 1,74« $ (1,319 $ 7,84t $ 567,59
Earnings (loss) per share attributable to the gduatders of the
company (2)
Basic $ 0.0Z $ 0.0C $ (0.00 $ 0.0 $ 1.8¢
Diluted $ 0.0Z $ 0.0C $ (0.00 $ 0.0z $ 1.7

(footnotes appear on following pag¢
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Year Ended December 31

2011 2012 2013
Other Financial Data:

(in thousands, except percentage d

Gross bookings (¢ $ 77,70t $ 181,57! $ 1,979,82
Adjusted EBITDA (4) $ 4,44 $ 28,47¢ $ 824,74
Adjusted EBITDA margin (5 7% 17% 44%

(1) Costs and expenses include s-based and other eqi-related compensation expense as follows (in thalsge

Year Ended December 31

2009 2010 2011 2012 2013
Share-based and other equ-related compensatior
Cost of revenu $ — $ — $ — $ 82C $ 4,58
Research and developme — — 807 6,57¢ 62,49:
Sales and marketir — — 67 2,03 3,617
General and administratiy 77 17 77C 1,70¢ 25,37¢
Total shar-based and other equ-related compensation exper $ 77 $ 17 $1,64¢ $11,13:¢ $96,06¢

(2) See Note 10 to our consolidated financial statgs for further details on the calculation ofibasd diluted earnings (loss) per share attridetebequity holders of the company
during the yeai

(3) Gross bookings is defined as the total amoaitt py our users for virtual items and for accesskill tournaments. See “—Non-GAAP Financial Meass—Gross Bookings” for a
description of how we calculate gross bookingsfan@ reconciliation between gross bookings anémee.

(4) Adjusted EBITDA is profit (loss), adjusted fprovision for income taxes, other income (expenseffinance income (cost), depreciation, amoiitratshare-based and other-equity
related compensation (including social securityrgha associated therewith), and changes in defeziethue. See “—Non-GAAP Financial Measures—Adpi&BITDA and
Adjusted EBITDA Margil” for a description of how we calculate adjusted HB4ATand for a reconciliation between adjusted EBITBAd profit (loss)

(5) Adjusted EBITDA margin is adjusted EBITDA apercentage of adjusted revenue. See “—Non-GAAPrEiahMeasures—Adjusted EBITDA and Adjusted EBITDargin” for a
description of how we calculate adjusted EBITDA giarand for a reconciliation between adjusted EBATiDargin and profit (loss) and see “—Non-GAAP Fio@hMeasures—
Adjusted Revent” for a reconciliation between adjusted revenue amdnue

As of December 31

2009 2010 2011 2012 2013
Consolidated Statements of Financial Position Datz

(in thousands

Cash and cash equivale $27,10: $25,61: $21,65¢ $27,91. $408,69!
Trade and other receivabl 5,71¢ 5,58t 7,292 33,40: 216,88:
Total asset 38,15( 36,68: 35,80¢ 75,22:¢ 806,86
Trade and other payabl 13,17: 13,58¢ 15,461 31,94¢ 172,10°
Deferred revenu — 2,32¢ 5,681 10,94:
Total liabilities 15,49¢ 13,47: 18,92 41,69: 439,47¢
Share capite 27 27 24 25 65
Total shareholde’ equity 22,65¢ 23,20¢ 16,88: 33,53: 367,38
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The following unaudited quarterly consolidated esta¢nts of operations data for each of the quairidisated have been prepared on a
basis consistent with our annual consolidated firdrstatements. The following quarterly finandata should be read in conjunction with our
consolidated financial statements and the relatéesnincluded elsewhere in this prospectus.

Quarter Ended

Mar. 31, Jun. 30, Sep. 30 Dec. 31, Mar. 31, Jun. 30, Sep. 30 Dec. 31,
2012 2012 2012 2012 2013 2013 2013 2013
Quarterly Consolidated Statements of
Operations Data:
(in thousands
Revenue $21,62¢ $31,90¢ $41,27: $69,60¢ $205,91¢ $455,47. $621,19¢ $601,71!
Costs and expenses |
Cost of revenu 9,47: 10,97 13,08« 21,18:. 64,01« 142,42: 188,71t 189,20°
Research and developmt 4,17( 5,22( 6,091 13,11¢ 22,18: 28,76! 11,03¢ 48,51¢
Sales and marketir 6,22( 14,26¢ 12,33¢ 22,36! 47,62¢ 112,84: 110,16: 106,26:
General and administrati 2,215 2,95¢ 4,351 5,32¢ 6,51¢ 16,28t 22,78¢ 50,95:
Total costs and expens 22,08( 33,41« 35,86¢ 61,98¢ 140,34 300,31( 332,70! 394,94(
Total revenue less expen: (459 (1,517 5,40¢ 7,621 65,57¢ 155,16: 288,49: 206,77!
Net finance income (cost 8 21 12 11 3 7 (1,795 54
Profit (loss) before ta (44¢€) (1,490 5,421 7,632 65,58: 155,16¢ 286,69¢ 206,82¢
Tax expens: 25¢ 49(C 974 1,55( 12,93( 29,25¢ 56,91« 47,58
Profit (loss) $ (704 $(1,980) $ 4,447 $6,08. $5265. $12591! $229,78.: $159,24¢
Other Data:
Capital expenditures (: $ 966 $152¢ $ 93¢ $182 $ 348 $ 416 $ 6,867 $ 8,44

(1) Costs and expenses include s-based and other eqi-related compensation expense (credit) as followghusands;

Quarter Ended
Mar. 31, Jun. 30 Sep. 3C Dec. 31 Mar. 31, Jun. 30 Sep. 3C Dec. 31

2012 2012 2012 2012 2013 2013 2013 2013
Sharebased and other equ-related compensatia
Cost of revenu $ 5¢ $ 70 $ 10¢ $ 588 $ 1,12¢ $ 1,647 $ 27t $ 1,53¢
Research and developme 477 92¢ 1,102 4,06¢ 13,27: 18,55¢ (1,969) 32,63
Sales and marketir 23 1,532 21¢ 25¢ 452 36¢ 29€ 2,50
General and administrati\ 19¢ 992 23% 27¢ 451 1,08¢ 907 22,927
Total share-based and other equity-related comfiensa
expense (credit $ 75i $ 3,562¢ $ 1,662 $ 5,19( $ 15,29¢ $21,65: $ (485 $59,59¢

(2) Includes purchases of intangible ass

Non-GAAP Financial Measures

In this prospectus, we use gross bookings, adjustezhue, adjusted EBITDA and adjusted EBITDA mardihese measures are not
calculated in accordance with IFRS or U.S. GAAP amedcollectively refer to these as non-GAAP finahoheasures.

Gross Bookings

Gross bookings is a non-GAAP financial measureithabt calculated in accordance with IFRS. Grasskings is equal to the total
amount paid by our users for virtual items andaforess to skill tournaments. In these periods sgooskings included amounts paid for
advertising space, which have become immaterigdéent periods.

We use gross bookings to evaluate the resultsrobperations, generate future operating plans asdss our performance. While we
believe that this non-GAAP financial measure pregid meaningful measurement of our business pesfazenduring a particular period
because it measures the total cash spend by oterpla the period, this information should be ¢desed as supplemental in nature and is nof
meant as a substitute for revenue recognized iordance with IFRS. In addition, other companiesluding companies within our industry,
may calculate gross bookings differently or noalgtwhich reduces its usefulness as a comparaida&sure.
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The following table reflects the reconciliationrevenue to gross bookings for each of the periodigated (in thousands):

Year Ended Quarter Ended

December 31 Mar. 31, Jun.30 Sep.3C Dec.31 Mar. 31, Jun. 30,

Sep.30 Dec.31

2011 2012 2013 2012 2012 2012 2012 2013 2013 2013 2013

Reconciliation of Revenue to Gross Booking:
Revenue $ 63,90 $164,41: $1,884,30. $21,62¢ $31,90: $41,27: $69,60¢ $20591¢ $45547. $621,19¢ $601,71!
Sales tax

7,271 11,89: 99,68t¢ 2,20¢ 2,56¢€ 2,70( 4,41¢ 14,73t 23,33¢ 30,08t 31,53(
Other income®) (1,870 (3,187 (14,91) (549 (620) (60€)  (1,40€) (3,497 (4,825 (4,157) (2,447)
Movement in player wallet and other adjustmd? 6,052 5,10€ 5,48% 1,22¢ 1,43¢ 1,09: 1,347 1,33¢ 1,20¢ 1,337 1,59¢
Change in deferred reven 2,34¢ 3,342 5,26¢ 4,62 2,272 (1,008  (2,55() 101 5,72¢ (288) (27¢)
Gross booking $ 77,70¢ $181,57( $1,979,82. $29,14( $37,55¢ $43,45¢ $71,41¢ $218,59¢ $480,91¢ $648,18( $632,12¢

(1) Other income includes other marketing-relatdzhtes from platform providers, European Unionsster rebates from platform providers and other atamial and minor elements of
income related to skill tournamen

(2) Calculated as the change of the net withdrasvelth balance in skill tournament players’ accoafter adjustments for tournament fees, depagitisdrawals, chargebacks and
confiscated funds

Adjusted Revenue

Adjusted revenue is a non-GAAP financial measuag ithnot calculated in accordance with IFRS. Windeadjusted revenue as revenue
adjusted for changes in deferred revenue. We leetteat adjusted revenue is a useful metric forutating adjusted EBITDA margin and
understanding our operating results and ongoinfitabdity.

The following table reflects the reconciliationrevenue to adjusted revenue for each of the penmatisated (in thousands):

Year Ended Quarter Ended

December 31 Mar. Jun. Sep.3C Dec.31 Mar. 31,
31, 30 Jun. 30, Sep.30 Dec.31

2011 2012 2013 2012 2012 2012 2012 2013 2013 2013 2013
Reconciliation of Revenue to Adjusted Revenut

Revenue $ 63,90. $164,41: $1,884,30. $21,62¢ $31,90° $41,27: $69,60¢ $205,91¢ $455,47. $621,19¢ $601,71!
Change in deferred reven 2,34¢ 3,34 5,26¢ 4,62t 2,27z (1,008 (2,550 101 5,72¢ (285) (27€6)
Adjusted revenu $ 66,247 $167,75. $1,889,56 $26,25. $34,17¢ $40,26¢ $67,05¢ $206,01¢ $461,19¢ $620,91: $601,43¢

Adjusted EBITDA and Adjusted EBITDA Margin

Adjusted EBITDA and adjusted EBITDA margin are MBAAP financial measures that are not calculateattordance with IFRS. We
define adjusted EBITDA as profit (loss), adjustedificome tax expense, other income (expensejinatce income (costs), depreciation,
amortization, share-based and other equatsgted compensation (including social securityrgha associated therewith) and changes in def
revenue. We define adjusted EBITDA margin as adfiiBITDA as a percentage of adjusted revenue. #lieve that adjusted EBITDA and
adjusted EBITDA margin are useful metrics for irtees to understand and evaluate our operatingteeantl ongoing profitability because it
permits investors to evaluate our recurring proflity from our ongoing operating activities. Wesaluse these measures internally to establis
forecasts, budgets and operational goals and tageasand monitor our business, as well as evaluatingngoing and historical performance.
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Adjusted EBITDA and adjusted EBITDA margin havetaar limitations as analytical tools, and you shibnbt consider them in isolation
or as a substitute for analysis of our resultspefrations as reported under IFRS. These limitatiociade:

» adjusted EBITDA does not include change in deferex@nue, other income (expense), which includesida exchange gains and
losses

» adjusted EBITDA does not include share-based aner @quity-related compensation expense (includeigissecurity charges
associated therewith) and periodic charges;

» other companies, including companies in our ingustray calculate adjusted EBITDA differently or rattall, limiting its
usefulness as a direct comparative mea:

The following table reflects the reconciliationpbfit (loss) to adjusted EBITDA for each of theripes indicated (in thousands, except
percentage data):

Year Ended Quarter Ended
December 31 Mar. 31, Mar. 31,
Jun. 30, Sep. 30 Dec. 31 Jun. 30, Sep. 30 Dec. 31
2011 2012 2013 2012 2012 2012 2012 2013 2013 2013 2013
Reconciliation of Profit (Loss) to Adjusted
EBITDA:
Profit (loss) $ (1,31 $ 7,84t $567,59: $ (704 $ (1,98) $ 4,447 $ 6,08. $ 52,65. $125091! $229,78: $159,24t
Add:
Income tax expens 617 3,272 146,68: 25¢ 49C 974 1,55( 12,93( 29,25¢ 56,91« 47,58
Other income (expense) , r (859) 11z 1,041 31C (1,170 752 22( (58¢) 267 675 68¢
Net finance (income) cos (49) (52) 1,731 8) (21) (12) (11) ?3) (] 1,798 (54)
Share-based and other equity-related
compensation(1 1,64« 11,13¢ 96,06¢ 757 3,624 1,66: 5,19( 15,29¢ 21,65¢ (48%) 59,59¢
Change in deferred reven 2,34¢ 3,342 5,26¢ 4,62t 2,27 (1,00%) (2,55() 101 5,72¢ (28%) (27¢)
Depreciation and amortizatic 2,05¢ 2,82¢ 6,367 54¢ 614 71E 94¢ 1,03« 1,34% 1,79¢ 2,18¢
Adjusted EBITDA $ 444 $ 2847t $824,74. $ 578 $ 3,72¢ $ 7,53 $1143( $ 81,42. $184,15. $290,19« $268,97:
Adjusted EBITDA margir 7% 17% 44% 22% 11% 1% 17% 40% 40% 47% 45%

(1) Includes the vested portion of a special godi$24 million, for the quarter ended DecemberZ1,3, to be paid in cash at the completion of dffisring on a per share or per award
basis to our current personnel and directors thiat équity securities or other share-based incergivards. A second special grant was made in 2ail¢ and the vested portion is to
be paid in cash at the completion of this offeridgy unvested portion is paid, subsequently overtimaining vesting period. No such future grareseapected. For more
information, se¢Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatio—Dividends and Other Paymer”
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The consolidated financial statements includedvelieze in this prospectus, which are the subjetheffollowing discussion and
analysis, are those of King Digital Entertainmeit @and its consolidated subsidiaries. We have hisatly conducted our business through
Midasplayer International Holding Company p.l.@rtherly Midasplayer International Holding Companiyriited) and its subsidiaries, an
upon completion of the share-for-share exchangeéasflayer International Holding Company p.l.c. beeaour wholly-owned subsidiary
whereby the historical consolidated financial statts of Midasplayer International Holding Compamlyc. became the historical financial
statements of King Digital Entertainment plc. S&»fporate Structure.”

You should read the following discussion and anglgsour financial condition and results of ouresptions in conjunction with the
consolidated financial statements and related nofdsing Digital Entertainment plc included elsewdén this prospectus for each of the ye
ended December 31, 2011, 2012 and 2013. Our fiahstatements are prepared in accordance with IBR&sued by the IASB. Our histori
results are not necessarily indicative of the resthat should be expected in the future. Thisudision contains forward-looking statements
reflecting our current expectations that involveks and uncertainties. Our actual results and thmnty of events may differ materially from
those contained in these forward-looking statemdunsto a number of factors, including those disedsin “Risk Factors” and elsewhere in
this prospectus.

Overview

We are a leading interactive entertainment comganthe mobile world. In December 2013, an averaigE28 million DAUs played our
games more than 1.2 billion times per day andginr&ary 2014, an average of 144 million DAUs plagadgames more than 1.4 billion times
per day. We make casual games, which appeal tde avid growing audience. Users access our gaméséasnywhere and anytime they
wish to, either on their mobile devices, throughiabnetworks or via our website, king.com. The bamation of wide game appeal,
accessibility, and our multi-platform capabilitiesables us to attract a broad user base, fostdrgrowth, and create a compelling, fun and
social experience. We generate revenue primanitutyh sales of virtual items by means of microteations, where certain of our users pay
for items and features that enhance their enteniin experience, such as extra lives, boostersdaitional game content.

We have been developing and publishing online dagaraes since 2003. Following our formation, wedree a leading game portal,
developing and publishing proprietary games inuartament format through our website, as well agidiging our content on other leading
web portals of the time, such as AOL, MSN and Ydhborecent years, as the market has shifted naditeto mobile and social platforms, we
have embraced new distribution channels for ouregasnich as the Apple App Store, the Google Plae Skacebook, the Amazon Appstore
and KakaoTalk and by doing so have significantlganded our reach and market opportunity. Todaymtherity of our users now access our
content through their mobile devices, a trend thatinues to grow.

During the last decade, we have developed a ptapyieatalog of more than 180 game IPs across a widge of casual sub-genres,
which we continue to grow. We use a well-practided;-cost, low risk process for game development wherdave typically developed a n
game IP with a team of three people in 20 weeksladtech new game IPs on our royalgames.com webdgitere we receive rapid feedback
from our core user base of VIP customers. We ttentify the games that we believe have the highetgntial, based on deep performance
analytics and our historical experience, and enbimem with additional features and capabilitiesunSagaformat before releasing them on
other leading distribution channels, such as thpl&gpp Store, the Google Play Store, the Amazopstgre and Facebook.

Prior to 2011, our primary source of revenue wadtirplayer skill tournament games, or skill tournamts, accessed on our website. In
these games, users typically pay us a portioneif thurnament fees to play a game, which we reieegas revenue. In the third quarter of
2011, we began launching games on Facebook. By

51



Table of Contents

December 2011, revenue from the sale of virtuahgt¢hrough the games we offer on mobile and sptdforms exceeded revenue from our
skill tournaments. In the fourth quarter of 2018;enue from these skill tournaments representedfldar revenue.

The launch of our games on mobile and social pliaigohas driven significant revenue growth. We ldaaiBubble Witch Sagan
mobile in July 2012, followed b€andy Crush Sagm November 2012Pet Rescue Saga June 2013Papa Pear Sagan November 2013 and
Farm Heroes Sagin January 2014. Our mobile games were installedt @8 million times and played approximately libiltimes a day
during the month of December 2013. Our mobile gawez® installed over 65 million times and playe@io¥.4 billion times a day during the
month of February 2014. From their launch until feely 28, 2014, our mobile games have been indtatiere than 600 million times. These
mobile games were the primary driver for the agegien in our revenue growth during the fourth dqeeof 2012 and 2013.

We have also achieved substantial momentum disimdpour games on social networks. Our first mag@me launch on Facebook was
Bubble Witch Sag, which launched in September 2011, and has shgmifisant staying power in terms of users and ntizaéion. We
subsequently launché@indy Crush Saga April 2012, Pet Rescue Sadga November 2012Farm Heroes Sagin April 2013 andPapa Pear
Sagain May 2013. As of December 31, 2013, we had fisngs among Facebook’s top 15 games, as measuzdityy, which were all
leaders in their respective sub-genres.

Across all of our distribution platforms, our netik@f games had over 128 million average DAUs ic®uber 2013 and 144 million
average DAUSs in February 2014. Our top games mgef total average DAUs in December 2013 and Fepr2014, respectively, were
Candy Crush Sagé3 million and 97 million average DAUdPet Rescue Sada5 million and 15 million average DAUSjarm Heroes Saga
(8 million and 20 million average DAUdPapa Pear Sagéb million and 5 million average DAUs) aBlbble Witch Sagé3 million and
3 million average DAUS).

From 2011 to 2012, our revenue increased 156% $&4nmillion to $164 million, our adjusted EBITDAdreased from $4 million to $.
million, and our profit (loss) before tax increagemm $(0.7) million to $11 million. From 2012 t®23, our revenue increased from $164
million to $1,884 million, an increase of 1,049%ir @djusted EBITDA increased from $28 million ta258million, and our profit before tax
increased from $11 million to $714 million. Thisntmued growth was driven by significant increaseaverage DAUs and gross average
bookings per user, or GABPU, for the year endedeDsxer 31, 2013, which were up 659% and 49%, reispdctas compared to the year
ended December 31, 2012. For a description of hewalculate adjusted EBITDA and the limitationgto$ financial measure, see “Selected
Consolidated Financial Data—Non-GAAP Financial Meas—Adjusted EBITDA and Adjusted EBITDA Margin.”

Our operating philosophy can be broken down ineoekecution of four distinct steps: creating argdritiuting high quality content
wherever our users want it; increasing our netvgizk and reach by growing and sustaining the abtge of users playing our games;
generating strong engagement with those usersraidglincreased frequency of play across our ptidfof games; and monetization by
converting our active users into paying customehgse critical components define our operatingesgraand will underpin our financial and
operational growth in the future.

Our financial focus is to grow our gross bookingd aevenue and convert that growth to profitahilitye believe that our business mode!
is highly scalable and has demonstrated strongatipgrleverage in terms of our ability to convertriemental revenue growth into incremental
growth in adjusted EBITDA and cash flow. The majpdf our cost base is variable. One of our larggsrating costs, performance marketing
expenses, is discretionary and follows a data-entles-based approach aimed at maximizing agteag@| regardless of content, channel or
advertising format. Our business generates sigmificash flows from operations and requires limdagital expenditures. As of December 31,
2013, we have only raised $9 million of primary italpfor our business since inception and we hadtash generated from operating activities
of $680 million for the year ended December 31,201
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How We Generate Revenue

We generate our revenue primarily through the shilértual items to users. Our users can purchaseal items, which enhance and
expand their game experience. These virtual itemiside items such as extra lives and skill-enhanbivosters, as well as the ability to unlock
additional game content. Our microtransaction mausgldes multiple opportunities throughout gamggtar our users to buy virtual items. A
typical “consumable” virtual item is used immedIigigriced at approximately $1 and revenue is recxg upon the consumption. We offer
“durable” virtual items in some of our games. Ayglacan use these items over extended periodsnoé¢giay and they typically have a higher
purchase price of $5 to $30. Revenue from thesabiieivirtual items is recognized over the estiméifedf a paying player for that specific
game, which is between five and eight months fartop three games by revenue. The majority of algssof virtual items are consumable in
nature, with durable goods making up a relativeial percentage of the total mix. Durable virttahis accounted for 4%, 13% and 1% of
revenue for the years ended December 31, 2011, 2842013, respectively. In the future, we intemébtus on the sale of consumable virtual
items, and we therefore expect durable virtual #¢éorepresent a declining percentage of revenue.

In September 2012, we began to offer virtual cuzyeo our players on Facebook. Our virtual currecay only be redeemed for virtual
items and cannot be withdrawn. Virtual currencychaised in one of our games cannot be used in araftber games. Revenue from the sale
of our virtual currency is deferred and recogniwdkn the virtual item, purchased with the virtuatrency, is used by the player.

Most of the purchases of virtual items are curgeptbcessed by the platform provider used by tdévidual player. Nearly all purchases
of virtual items were made through Apple’s iOS, @lets Android, Amazon'’s Kindle and Facebook platisrduring the year ended Decembel
31, 2013. These platforms typically charge us axiprately 30% of the after-tax payments they colledtich reflects their normal terms of
trade. We recognize the gross amount of thesedctings as revenue and record a correspondingtostenue for the amount paid to our
platform partners.

We generate a portion of our revenue from skiltt@aments on our royalgames.com website. On skilitaments, we retain a portion of
the amount that users pay to play as revenueelgdhr ended December 31, 2013, revenue from ghdseournaments represented 1% of our
revenue.

We have also historically generated a portion afremenue from the sale of advertising space tal fharties on our king.com website
in our games; however, advertising accounted f&6,120% and 1% of revenue in the years ended Deae®ih@011, 2012 and 2013,
respectively. In the second quarter of 2013, wedattisnued selling such advertising space, and waead@xpect to derive any significant
portion of our revenue from the sale of advertisipgce in the foreseeable future.
Key Business Metrics

We use the following key financial and operatingnigs to evaluate and manage our business on asirapbasis, which we believe are
useful for investors to compare key financial dat¢h within and across reporting periods:

* Financial Metrics
. Gross Booking:
. Revenue
. Adjusted EBITDA
. Adjusted EBITDA margir
» Operating Metric:
. Monthly Active Users (MAUs
. Monthly Unique Users (MUUs
. Monthly Unique Payers (MUP:
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. Monthly Gross Average Bookings per Paying User (MBRAU)
. Daily Active Users (DAUs
. Gross Average Bookings per User (GABF

Key Financial Metrics

Gross BookingsWe define gross bookings as the total amount lpaiolur users for virtual items and for accessktlh ®urnaments. We
believe that this metric provides a meaningful measent of our business performance during a peatiperiod because it measures the tota
cash spend by our players in the period. Grossibgsks not computed in accordance with IFRS anidr po June 2013, included amounts
collected for advertising space sold. For a disomssf the limitations of this financial measuredamreconciliation of revenue to gross
bookings, see “Selected Consolidated Financial-B&tan-GAAP Financial Measures—Gross Bookings.”

Quarter Ended
Mar. 31, Jun. 30 Sep. 3C Dec. 31 Mar. 31, Jun. 30 Sep. 3C Dec. 31

(in millions) 2012 2012 2012 2012 2013 2013 2013 2013
Gross bookings $ 2¢ $ 38 $ 45 $ 71 $ 21¢ $ 48] $ 648 $ 63:
Revenue 22 32 41 70 20¢ 45k 621 60z

Our top three games accounted for 94% of our dvoskings in 2013. This compares to 61% of our ghmsxkings in 2012. As we
continue to launch new games, we anticipate thlattmcentration of gross bookings across our topegawill decline.

Quarter Ended
Mar. 31, Jun. 30 Sep. 3C Dec. 31 Mar. 31, Jun. 30 Sep. 3C Dec. 31

(in millions) 2012 2012 2012 2012 2013 2013 2013 2013
North America $ 7 $ 1c $ 14 $ 2t $ 98 $ 26¢ $ 37¢ $ 35¢
Rest of world 22 28 29 46 121 21¢€ 2752 27¢€

We also review our gross bookings by geography.dgboss bookings in North America are higher relativ all other geographies due to
the size and maturity of its mobile and online netéskIn 2013, 55% of our gross bookings were geeéiay users in North America, an
increase from 31% of our gross bookings in Northefiga in 2012, and 11% of our gross bookings weregated by users in the United
Kingdom in 2013. As a result of the significant wth in North America, no other country, other thiha United Kingdom, represented more
than 10% of gross bookings during 2013.

Quarter Ended

Mar. 31, Jun. 30 Sep. 3C Dec. 31 Mar. 31, Jun. 30 Sep. 3C Dec. 31
(in millions) 2012 2012 2012 2012 2013 2013 2013 2013
Mobile $ — $ — $ 2 $ 1€ $ 12¢ $ 32¢ $ 47¢ $ 46(
Web 2€ 34 37 4¢ 88 147 17: 17z
Other 3 4 4 6 5 6 — —

In all regions, an increasing number of our useesaacessing our games through their mobile devindke year ended December 31,
2013, 70% of our gross bookings were generateddlyilmusers, an increase from 10% in the year ebdmgmber 31, 2012. We introduced
Candy Crush Sagan mobile in the fourth quarter of 2012 and hawensmobile gross bookings as a percentage of tatabdookings expand
from 23% in the fourth quarter of 2012 to 73% ie fburth quarter of 2013.

Gross bookings in the quarter ended December 31 glightly declined compared to the quarter ersieptember 30, 2013. The decline
was driven by a decrease@andy Crush Saggross bookings, which was mostly offset by an iasesin gross bookings across all of our othe
games. This growth in the other games was drivea toyther diversification of our portfolio in theobile channel as we released more game:
on that channel in the middle and later part 0f201
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In January 2014, we also releasedm Heroes Sagan the mobile channel. Following this launch, grbsskings from this game have
increased and we have seen further diversificatfayur overall gross bookings. We believe thesemetaunches, in combination with new
content releases, have contributed to recent dpaskings consistent with those of the fourth quasfe2013. In future periods, as we continue
to diversify our mobile game portfolio, we exp&zndy Crush Sagt represent a smaller percentage of our total lmabiannel and overall
gross bookings.

RevenueRevenue increased by $1,720 million from $164 mnillin the year ended December 31, 2012 to $1,88®min the year
ended December 31, 2013. The key drivers of thiease were consistent with those affecting groskihgs. From the fourth quarter of 2012
to the fourth quarter of 2013, deferred revenuateel to in-period bookings increased from $3 millio $6 million due to an increase in total
revenue but declined as a proportion of adjustedmae. For additional detail on our revenue redimnpolicies, see “—Critical Accounting
Policies and Estimates.”

Quarter Ended

Mar. 31, Jun. 30 Sep. 3C Dec. 31 Mar. 31, Jun. 30 Sep. 3C Dec. 31
(in millions) 2012 2012 2012 2012 2013 2013 2013 2013
Adjusted EBITDA $ 6 $ 4 $ 8 $ 11 $ 81 $ 18¢ $ 29(C $ 26¢
Profit (loss) (1) 2 4 6 53 12€ 23C 15¢

Adjusted EBITDAWe define adjusted EBITDA as profit (loss), adjdster income tax expense, other income (expenst¢)jmance
income (costs), depreciation, amortization, shagel and other equity-related compensation andjelsan deferred revenue. We believe thal
adjusted EBITDA is a useful metric for investorauttderstand and evaluate our operating result®agding profitability because it permits
investors to evaluate our recurring profitabilitgrh our ongoing operating activities. Adjusted EBA is not calculated in accordance with
IFRS. For a discussion of the limitations of thmGAAP financial measure and a reconciliation miffip (loss) to adjusted EBITDA, see
“Selected Consolidated Financial Data—Non-GAAP Rial Measures—Adjusted EBITDA and Adjusted EBITDargin.”

Adjusted EBITDA increased from $28 million in thear ended December 31, 2012 to $825 million inytree ended December 31, 20
This growth was primarily driven by increases ingg bookings and revenue, and increased monetizatioss most platforms, partially offset
by planned increases in performance marketing spaddncreased investment in permanent and tempbeadcount. Adjusted EBITDA and
adjusted EBITDA margin decreased from $290 milkoml 47%, respectively, in the third quarter of 261.$269 million and 45%,
respectively, in the fourth quarter of 2013. Weidogd that the reasons for this decrease are censisith the factors driving the movement in
gross bookings over the same periods. Adjusted BBITargin increased from 17% in the year ended Béesr 31, 2012 to 44% in the year
ended December 31, 2013 reflecting the strong en@soof scale in our business model.

Key Operating Metrics

We track a variety of operating metrics to measuneability to grow, retain and monetize our usetwork. These metrics are shown ¢
quarterly basis to be consistent with how theytereked internally and will be reported going fordiaFor our calculation of non-unique user
metrics, an individual who either plays two of @ames on a single platform or device, or the saaneegon two platforms or devices in the
relevant period would be counted as two usersobpcalculation of unique user metrics, we do r@tdplicate user data, so that a user who
plays our games on multiple platforms or devicetharelevant period will be counted as a uniquer € each platform or device on which
user played during the period. However, due tcagetechnological limitations, a user who playswore than one platform or device will
likely be counted more than once as a unique &sgradditional information on these user metrieg, ‘Market Data and User Metrics—User
Metrics.”

Monthly Active Users (MAUs)We monitor MAUs as a key measure of the oveiadl ef our network of users and as a measure of the
regular engagement with our portfolio of games. Mdge the number of individuals who played a paldicgame in the 30-day period ending
with the measurement date. We calculate

55



Table of Contents

average MAUs by adding the total number of actisers as of the end of each month in a given pemaiddividing by the number of months
the period.

Quarter Ended

Sep. 3C Sep. 3C

Mar. 31, Jun. 30 Dec. 31 Mar. 31, Jun. 30 Dec. 31
(in millions) 2012 2012 2012 2012 2013 2013 2013 2013
Average MAUs 30 49 52 67 13¢€ 26% 361 40¢

Average MAUSs increased by 341 million, or 509%nfir67 million in the quarter ended December 31, 201408 million in the quarter
ended December 31, 2013. Average MAUSs increaset¥byillion, or 13%, from 361 million in the quartended September 30, 2013 to 408
million in the quarter ended December 31, 2013.Baleve our growth in MAUs was driven by our foarsthe introduction of additional
popular games combined with the increased consusagge of mobile devices, which has positively inbpdthe viral growth of our user
network.

Monthly Unique Users (MUUs)We monitor MUUs as a key measure of total netwedch across our games. MUUs are the number o
unique individuals who played any of our games @aricular platform in the 30-day period endinghwthe measurement date. We calculate
average MUUs by adding the total number of uniggersias of the end of each month in a given pemaddividing by the number of months
in the period.

Quarter Ended
Mar. 31, Jun. 30 Sep. 3C Dec. 31 Mar. 31, Jun. 30 Sep. 3C Dec. 31
(in millions) 2012 2012 2012 2012 2013 2013 2013 2013

Average MUUs 20 28 31 43 101 194 26¢ 304

Average MUUs increased by 261 million, or 607%nird3 million in the quarter ended December 31, 201204 million in the quarter
ended December 31, 2013. Average MUUs increas&bbgillion, or 13%, from 269 million in the quartended September 30, 2013 to 304
million in the quarter ended December 31, 2013.Baleeve that the reasons for the growth in our MUNgse consistent with the factors
driving the growth in our MAUs.

Monthly Unique Payers (MUPs)Ve monitor MUPs as a key measure of total paid akweach across our network of games. MUPs al
the number of unique individuals who made a pureltds virtual item at least once on a particulatfprm in the 30-day period ending with
the measurement date. We calculate average MURBddigg the total number of unique payers as oetiteof each month in a period and
dividing by the number of months in the period. Page MUPSs for periods prior to April 2013 excludedgle’s Android payers due to
technological limitations.

Quarter Ended

Mar. 31, Jun. 30, Sep. 30 Dec. 31 Mar. 31, Jun. 30, Sep. 30, Dec. 31,
(in thousands 2012 2012 2012 2012 2013 2013 2013 2013
Average MUPs 411 674 854 1,321 4,09t 10,33¢ 13,01: 12,16

Average MUPs increased by 11 million, or 821%, frommillion in the quarter ended December 31, 2@122 million in the quarter
ended December 31, 2013. We believe the reasomisdarowth in our MUPs from December 31, 2012 wemasistent with the factors drivil
the growth in our MAUs and MUUSs, as well as imprdwe-game monetization. Average MUPs decreased®yndlion, or 7%, from 13
million in the quarter September 30, 2013 to 1diamlin the quarter ended December 31, 2013. Wiewethe movement is as a result of less
payment activity among occasional payers in ouiegga@agagames, such @&ubble Witch SagandCandy Crush Sagain North America
where we have enjoyed a rapid proliferation of metwand payer growth. However, we have noted arease in the number of payers playing
in more than one game. These more engaged plagen®@a driving an increase in average spend pengagfayer as discussed further below.

Daily Active Users (DAUs)We monitor DAUs as a key measure of our actieegl audience. DAUs are the number of individudie w
played one of our games during a particular day.céleulate average DAUs by adding the total nunatb&AUs for each day in a period and
dividing by the number of days in the period.
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Quarter Ended

Mar. 31, Jun. 30 Sep. 3C Dec. 31 Mar. 31, Jun. 30 Sep. 3C Dec. 31
(in millions) 2012 2012 2012 2012 2013 2013 2013 2013
Average DAUs 7 11 12 15 36 76 10¢ 124

Average DAUSs increased by 109 million, or 727%nird5 million in the quarter ended December 31, 264224 million in the quarter
ended December 31, 2013. Average DAUSs increasddbyillion, or 14%, from 109 million in the quartended September 30, 2013 to 124
million in the quarter ended December 31, 2013. BAId a percentage of MAUs were 22% and 30% inubetey ended December 31, 2012
and 2013, respectively, which we believe was maiiniyen by increased mobile usage and the intraoinictf additional games. We believe the
ratio of DAUs to MAUSs is a useful measure of thgagement of our audience with our games, and theing strength of our overall netwo
We calculate the DAU to MAU ratio for the period agiding the DAU to MAU ratio for each individual mth in a period and dividing by the
number of months in the period. We believe thatdases in DAUs have had a positive impact on oarallvgross bookings as a larger
audience creates more opportunities for monetizatide believe the reasons for the growth in our BAt&re consistent with the factors
driving the growth in our MAUs and MUUs.

We expect our growth in MAUs, MUUs and DAUSs to slowfuture periods as the size of our player nekwncreases and we achieve
greater market penetration.

Monthly Gross Average Bookings per Paying User (BRU). We monitor MGABPPU as a key measure of overalhatiaation
across our network on a monthly basis. MGABPPWilsudated by dividing (1) our total gross bookings given period by (2) the number of
months in that period, divided by (3) the averagmber of MUPs during the period.

Quarter Ended
Mar. 31, Jun. 30, Sep. 30 Dec. 31, Mar. 31, Jun. 30, Sep. 30, Dec. 31,
2012 2012 2012 2012 2013 2013 2013 2013

MGABPPU $23.65 $185¢ $16.9¢ $17.6¢ $159: $1557 $16.6( $17.3:

MGABPPU decreased by $0.32, or 2%, from $17.64équarter ended December 31, 2012 to $17.32 iquheer ended December 31,
2013. The decrease from December 31, 2012 refecikscrease in the number of paying users on mabitesocial platforms driven by the
success of our new games, in partic@andy Crush Sagaalbeit at more moderate payment levels on avetegeour legacy skill tournament
players. MGABPPU is also positively impacted by exdiging in earlier periods, as it made up a grga¢ecentage of gross bookings and were
spread over a smaller player base at that time. BI&2U increased by $0.72, or 4%, from $16.60 ingtherter ended September 30, 2013 to
$17.32 in the quarter ended December 31, 2013. &Nevie the increase in MGABPPU is a result of cuility to keep our loyal customer base
engaged with new content on existing games anakc#itig them to new games within our network.

Gross Average Bookings per User (GABRPW)e monitor GABPU as a key measure of overall nimagon across our network on a d:
basis. GABPU is calculated by dividing (1) our tajeoss bookings in a given period by (2) the nundfalays in that period, divided by (3) 1
average number of DAUs during the period. We beligtnat GABPU provides useful information to investand others in understanding and
evaluating our results given that it quantifies dadly monetization levels of our users.

Quarter Ended
Mar. 31, Jun. 30, Sep. 30 Dec. 31, Mar. 31, Jun. 30, Sep. 30, Dec. 31,
2012 2012 2012 2012 2013 2013 2013 2013

GABPU $0.04« $0.03¢ $0.04C $0.05: $0.067 $0.06¢ $0.06% $0.05¢

GABPU increased by $0.004, or 8%, from $0.052 engbarter ended December 31, 2012 to $0.056 igubeer ended December 31,
2013. The increase from December 31, 2012 reflagisoved overall monetization of our network driienour increased presence across
mobile networks and the success of our games laghdbrring 2013, in particul&andy Crush SagaGABPU decreased by $0.009, or 14%,
from $0.065 in the quarter ended September 30, 20$8.056 in the quarter ended December 31, ZDiB decrease from September 30, Z
reflects an increase in our active player audierscere targeted a broader player base and new rmarkiside of our traditional markets of
North America and Western Europe, which monetizedenmoderately
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Factors Affecting Our Performance
Studio and Game Development

We have invested in expanding our game studiosadtarope as well as our technical and creativage®/e plan to continue to invest
in our existing game studios while creating additilostudio capacity so that we can continue to ldgveew game IPs, operate existing titles
and release new titles on an ongoing basis. Olityatn hire quality engineering, technical andatiee staff will be important for successful
new game launches and to sustain our profitability.

Content Development: New Game Launches and Franehiscxpansion

We have built a unique and differentiated modeldeveloping and scaling our games. Our future regemill depend on our ability to
continue to efficiently develop and launch high-ityaitles that become and remain popular, whitpanding our existing successful
franchises. The success and timing of our title fasalchise developments could vary in the futureiclv may in turn impact our future financ
performance on a quarterly or annual basis.

Our Technology Platform

We have developed a proprietary technology infaastire that offers a seamlessly synchronized qotat$erm gameplay for our users,
creates an integrated development and serviceopiafior our game studios, and provides scalakdlitgl efficiency across our core operations.
This infrastructure has been a critical factoruport of our user growth, and has allowed us totae robust service levels for our users
while scaling our operations with far lower levefscapital investment than many our industry pe@rs. ability to expand and enhance our
technology and infrastructure will determine thalswf operation we can support and the qualityeofice we are able to provide our users, a
well as the required level of capital investmenthia future, which in turn may affect our futuredncial performance and profitability.

Distribution Platforms and User Acquisition Channsl

Our future success will depend on our ability twaat and retain users and to provide our gamdab@most relevant platforms. To the
extent that the way users access and interactouitiyames changes, either through the introductiorew technologies, distribution platforn
or devices, or through changes to existing usemiaitipn channels, the effectiveness and engagemiémbur games, as well as our ability to
reach customers and potential customers, may wdnigh may in turn affect our financial performarared future profitability.

Sustaining and Growing Our User Network

We believe that building and sustaining a sizeable loyal network of users is critical to our figiguccess, as the size of our user
network determines the maximum potential audienceéhfe purchase of virtual items. While the majodf our user acquisition has been
through unpaid channels, we have also built extensapabilities and technology infrastructure atbpaid player acquisition. This has allov
us to achieve a return greater than twice our higgtbinvestment in paid player acquisition, whigh believe demonstrates an attractive rate o
return. Our ability to continue acquiring playetsatractive rates of return, sustain our currexggbof users and maintain our network viralit
enable cross-selling across our portfolio of gamag change, which could in turn impact our finahpirformance.

Delivering User Engagement

The ability of our games to engage and maintaininterest of our users and encourage repeatedoplagt only a specific game, but our
entire portfolio of games, on a regular basisriiscal to building a dynamic user network thatates demand for the purchase of virtual items
The enduring quality of the games we develop, andisersability to access them on the most relevant platgmay directly impact our us
engagement and in turn impact our financial pertoroe.
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Monetization

While users are able to play our games for freegereerate the majority of our revenue from in-gaales of virtual items. Our ability to
create engaging and relevant content and to oiffeeral items, which enhance the user experienag tlaerefore maintain or increase their
propensity to purchase more, will be critical to inancial performance. Future monetization wiktefore depend on the quality of the game
we develop and distribute, and our ability to cahead retain users as paying customers.

Components of Cost and Expenses
Cost of Revenue

Our cost of revenue primarily consists of diregb@&xses incurred in order to generate revenue fromgames. This includes amounts
charged by our platform distribution partners, payts for third-party licensed intellectual propargage related to audio content, fees paid tc
payment processing providers, salaries, bonusesfileand sharbased payments for our customer support and inficiste teams, as well
their related travel, occupancy and facility co¥¥e expect cost of revenue to increase proportipmath revenue as we enter new markets fot
the foreseeable future. As we expand our mobilesaiethl platform opportunities globally this mayadge in the future.

Research and Development

Our research and development expenses primarilyistoof salaries, bonuses, benefits and share-lzagagensation payments for our
engineers and associated developers. In additsearch and development expenses include outsideeseand consulting, as well as
allocated facilities and other overhead costs.

Costs associated with maintaining our computemso# and associated infrastructure are recognizeth &xpense as incurred.
Development costs that are directly attributabltheodesign and testing of our identifiable andjurigames are recognized as intangible a
and amortized within research and development esgpemer an 18-month period for our mobile and $@@imes, and over a three-year perioc
for our skill tournaments.

We believe continued investment in enhancing exgsjames and developing new games is extremelyrtamido achieve our strategic
objectives. As a result, we expect research andldpment expenses to increase in absolute U.Sarddbr the foreseeable future as we exj
and grow our business.

Sales and Marketing

Our sales and marketing expenses primarily con$isérformance marketing spend related to playguiaition across a variety of mok
and media platforms worldwide. Sales and markeding includes salaries, bonuses, benefits and-&lased compensation for our sales and
marketing colleagues, as well as consulting feeaddition, sales and marketing expenses includergeémarketing, branding, advertising and
public relations costs, as well as allocated faeiand other overhead costs. Our plan is to oatio invest in sales and marketing to retain
and grow our network, and to continue building lorawareness, subject to the rigorous applicatiavuofules-based process to achieve our
required returns on investment. As a result, weeekpales and marketing expenses to increase atudd$).S. dollars for the foreseeable fu
as we grow our business.

General and Administrative

Our general and administrative expenses primadhsist of salaries, bonuses, benefits and shaedlmsnpensation for our executive,
finance, legal, information technology, human resea and other administrative colleagues, andamitsinsulting, legal and accounting
services, as well as facilities and other overtwzds not allocated to other areas across thedsssiim addition, general and administrative
expenses include all of our depreciation experasesell as our nogame amortization. We expect that our general dntrastrative expens:
will increase for the foreseeable future in absolutS. dollars, for the foreseeable future as veevgiur business, as well as to cover the
additional cost and expenses associated with becpanpublicly-listed company.
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Net Finance Income (Cost)

Net finance income (cost) consists primarily obagement and other fees incurred to secure out-based loan facility (ABL Credit
Facility). In periods in which we have borrowingsder the ABL Credit Facility, net finance incomegt) will include interest payable on
outstanding borrowings and loan fees. Net financere (cost) also includes interest income earneabio cash and cash equivalents.

Tax Expense

Tax expense consists of income taxes in the vajioisglictions where we are subject to taxationr Rigtorical effective tax rate has
fluctuated based on our financial results, as aglhe product mix and geographic breakdown ofaijmers and sales, but is expected to be
steady in the future within a range of 15%—22% jecitto the tax regimes in which we operate renmgiionsistent with their current
arrangements.

Results of Operations
The following table summarizes our historical cditaied statements of operations data:

Year Ended December 31

2011 2012 2013
Consolidated Statements of Operations Date
(in thousands
Revenue $ 63,90: $164,41: $1,884,30
Costs and expenses (
Cost of revenu 25,91¢ 54,71 584,35¢
Research and developmt 12,37: 28,60( 110,50:
Sales and marketir 18,40 55,18¢ 376,89¢
General and administrati 7,95¢ 14,84¢ 96,53°
Total costs and expens 64,64¢ 153,34 1,168,29!
Total revenue less expens (747) 11,06¢ 716,00¢
Net finance income (cos 49 52 (1,73))
Profit (loss) before ta (69¢€) 11,117 714,27"
Tax expens! 617 3,27z 146,68:
Profit (loss) $ (1,31 $ 7,84f $ 567,59

(1) Costs and expenses include s-based and other eqi-related compensation expense as follows (in thalse

Year Ended December 31

2011 2012 2013
Share-based and other equ-related compensatior
Cost of revenur $ — $ 82C $ 4,58:¢
Research and developme 807 6,57¢ 62,49:
Sales and marketir 67 2,03 3,615
General and administrati\ 77C 1,70 25,37:
Total shar-based and other equ-related compensation exper $ 1,64< $ 11,13 96,06¢
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The following table summarizes our historical cditsded annual statements of operations data asceptage of revenue for the periods
shown:

Year Ended December 31

2011 2012 2013
Consolidated Statements of Operations Date
Revenue 10C% 10C% 10C%
Costs and expenses (
Cost of revenu 41 33 31
Research and developmt 19 17 6
Sales and marketir 29 34 20
General and administrati\ 12 9 _ 5
Total costs and expens 101 93 62
Total revenue less expen: (@D} 7 38
Net finance income (cos = = =
Profit (loss) before ta (@D} 7 38
Tax expens: 1 2 _ 8
Profit (loss) (2% _ 5% _30%

(1) Costs and expenses include the following s-based and other equ-related compensation expense as follows as a gageenf revenue

Year Ended December 31

Share-based and other equ-related compensatior
Cost of revenu —% —% —%
Research and developme 1 4 3
Sales and marketir — 1 —
General and administrati _ 1 1 1
Total shar-based and other equ-related compensation exper =3% =7% =5%
Years Ended December 31, 2011, 2012 and 2013
Revenue
Year Ended December 31 2011 to 201 2012 to 201
2011 2012 2013 % Change % Change
(dollars in thousand:
Mobile revenue $ 3C $ 15,57: $1,324,36: NM 8,400
Web revenut 52,04: 130, 76¢ 539,91¢ 151% 31%%
Other revenu 11,82¢ 18,07 20,01t 53% 11%
Revenue $63,90: $164,41. $1,884,30. 157% 1,04€6%

2013 Compared to 201Revenue increased $1,720 million from 2012 to20obile revenue increased by $1,309 million ta3g4
million in 2013 from $16 million in 2012. Web revas increased by $409 million to $540 million in 3Gtom $131 million in 2012. Both
mobile and web revenue were positively impacteéhbyeased mobile and social usage, largely dripartjcularly in mobile, by the growth
and success @andy Crush SagaWe expect our revenue growth to slow in futureqas as the size of our player network increasesvee
achieve higher market penetration.

2012 Compared to 2011Revenue increased $101 million from 2011 to 284 2 result of our continued growth on Facebooktaed
introduction of certain games on various mobiléfplans. Mobile revenue
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increased from an immaterial amount in 2011 to ®ilBon in 2012. Web revenue, which arises from Bazebook platform and our own
website, increased by $79 million to $131 millisarh $52 million. Other revenue primarily includevenue from our advertising operations
which were closed down in June 2013. Revenue frormmbile and web platforms comprised 9% and 808peetively, of revenue in 2012
versus 0% and 81% in 2011. Revenue from North Azadricreased to 33% of revenue in 2012, from 19201, primarily driven by the
success of our mobile and social games, which wabled by the prevalence of smartphone usage ghddiiels of social media penetratiol
the U.S. market.

Costs and Expenses
Cost of Revenue

Year Ended December 31 2011 to 201 2012 to 201
2011 2012 2013 % Change % Change
(dollars in thousand:
Cost of revenu $ 25,91! $ 54,71 $584,35! 111% 96&%
Percentage of reveni 41% 33% 31%

2013 Compared to 2012XCost of revenue increased by $530 million froh2€ 2013. This increase was driven by a $528anill
increase in amounts charged by our mobile and Ispleiiorm partners, in line with our growth in Erwe. Cost of revenue as a percentage of
revenue decreased to 31% for the year ended Dec&hp2013, from 33% for the year ended Decembge312.

2012 Compared to 201Cost of revenue increased by $29 million from 2612012. This increase was driven by a $32 millimrease
in amounts charged by our mobile and social platfpartners offset by a $7 million decline in skilirnament expenses. This reflects a full
year impact of some of our games launched on Fagelas well as new game launches on this platfasmwyell as the launch of some of (
games on mobile in 2012. Cost of revenue as a p&ge of revenue declined from 41% to 33% due &ngh in platform mix.

Research and Development

Year Ended December 31 2011 to 201 2012 to 201
2011 2012 2013 % Change % Change
(dollars in thousand:
Research and developme $ 12,37: $ 28,60( $110,50: 131% 28€%
Percentage of reveni 19% 17% 6%

2013 Compared to 201ZResearch and development expenses increase®byii®n from 2012 to 2013. This reflects a $79lion
increase in headcount-related expenses, inclu@Bgllion increase in share-based compensatioeresga We capitalized $5 million of game
development costs during 2013, an increase of $&mfrom 2012.

2012 Compared to 2011Research and development expenses increasedhbwyithibn from 2011 to 2012. This increase was ity
attributable to a $13 million increase in diredasaexpenses, including a $5 million increasehare-based compensation expense and a $2
million increase in facilities costs. We capitatizé2 million in development costs during 2012, meréase of $1 million from 2011.

Sales and Marketing

Year Ended December 31 2011 to 201 2012 to 201
2011 2012 2013 % Change % Change
(dollars in thousand:
Sales and marketir $ 18,40:. $ 55,18t¢ $376,89¢ 200% 583%
Percentage of reveni 2% 34% 20%
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2013 Compared to 2012Sales and marketing expenses increased by $3k@nfiom 2012 to 2013. This increase was primaril
attributable to $312 million increase in performamearketing spend focused on user acquisitionsSald marketing expenses decreased frot
34% of revenue for the year ended December 31,,206120% for the year ended December 31, 2013.

2012 Compared to 2011Sales and marketing expenses increased by $8@miilom 2011 to 2012. This increase was primatilie to a
$27 million increase in social media performancekang spend focused on user acquisition.

General and Administrative

Year Ended December 31 2011 to 201 2012 to 201
2011 2012 2013 % Change % Change
(dollars in thousand:
General and administrati $ 7,95t $ 14,84« $ 96,53 87% 55(%
Percentage of reveni 12% 9% 5%

2013 Compared to 201%General and administrative expenses increas&@dynillion from 2012 to 2013. This increase wasngrily
driven by a $55 million increase in headcount-edagrowth and expansion expenses, and a $27 millaease in professional and consulting
fees related to our proposed corporate restrugfumm preparations for our initial public offerigeneral and administrative expenses
decreased from 9% of revenue in the year endedrble®e31, 2012 to 5% of revenue in the year endextidber 31, 2013

2012 Compared to 2011General and administrative expenses increas&d yillion from 2011 to 2012. This increase wasraiily
due to a $5 million increase in headcount-relatgeeases and a $1 million increase in professiored.f

Net Finance Income (Costs)

Year Ended December 31 2011 to 201 2012 to 201
2011 2012 2013 % Change % Change
(dollars in thousand:
Net finance income (cost $ 4¢ $ 5. (%$1,737) 6% (3,42%%)

Net finance income (costs) was ($2) million in yfear ended December 31, 2013, compared to an imalamount in the year ended
December 31, 2012. This reflects the cost of aearent and other fees incurred to secure the ABdiCFacility in 2013.

Tax Expense

Year Ended December 31 2011 to 201 2012 to 201
2011 2012 2013 % Change % Change
(dollars in thousand:
Tax expens: $617 $3,27: $146,68: 43(% 4,38%
Effective tax rate NM 29% 21%

Tax expense was $147 million in 2013, $3 millior2Dil2 and $0.6 million in 2011, representing effectax rates of 21%, 29% and an
immaterial percentage, respectively. The differarineour effective tax rates were largely due ttlansitioning mix of the business across th
products and geographies in which we operate. Oiit 2ax expense of $0.6 million, despite $(0.7)ianilin consolidated profit (loss) before
tax, was primarily caused by non-deductible opegaldosses at our former Italian operations.
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Liquidity and Capital Resources

Year Ended December 31

2011 2012 2013
Consolidated Statement of Cash Flows Dat:

(in thousands

Net cash generated from operating activi $ 5,17 $11,56° $679,57.
Net cash flows used in investing activit 2,35¢ 5,92¢ 22,95¢
Net cash flows used in financing activit 6,34( — 286,67¢

As of December 31, 2013, we had cash and cashaquots of $409 million, which consisted of $406lioil of cash and cash equivale
maintained at various financial institutions, ar@drillion held on behalf of customers who maintagcounts with us for tournament play. We
paid a dividend subsequent to December 31, 20¥8!-S®ividends and Other Payments.”

We have funded our operations and capital expemeditprimarily through cash flows from operationd &ave raised only $9 million of
primary capital to date. Our business model hashistorically required extensive outside capitalistment, and we do not expect it to becom
capital intensive in the future.

We believe that our existing cash and cash equitaléogether with cash internally generated frargaing operations, will be sufficient
to fund our operations and capital expendituresafdeast the next 12 months and beyond.

We will repatriate cash from our subsidiaries byagment of intercompany balances. We do not intemdpatriate cash in the form of
dividend distributions or any other form of taxapkeyment. Accordingly, we do not expect tax wouidein Ireland in connection with the
repatriation of cash from foreign subsidiaries. tewer, any repatriation of cash in the form of aatad® payment, such as a dividend
distribution, would be subject to taxation at thieH statutory tax rate, which is currently 12.5%.

Operating Activities

Operating activities provided $680 million of caat2013. The cash flow from operating activitiegyarily came from $714 million of
profit before tax, adjusted for $26 million of neash items, changes in our working capital andrillfon of tax paid in the period. Changes
in our working capital used $34 million of cash2i®13, primarily due to a $189 million increaserade and other receivables, partially offset
by a $150 million increase in trade and other pegb

Operating activities provided $12 million of cash2012. The cash flow from operating activitiesyarily came from $11 million of
profit before tax, adjusted for $8 million of noash items, changes in our working capital and $Ramiof tax paid in the period. Changes in
our working capital used $5 million of cash in 20pEmarily due to an increase of $26 million inde and other receivables, partially offse
a $17 million increase in trade and other payatiesto higher performance marketing expenditur@ainicular due to our expansion on both
mobile and social platforms during the period.

Operating activities provided $5 million of cash2ifll. The cash flow generated by operating as/primarily came from $(0.7)
million of profit (loss) before tax, adjusted fo4 #illion of noneash items, a $2 million increase in working cdgitad $0.3 million of tax pai
in the period.

Investing Activities

Our main capital investing activities historicaligve consisted of the purchases of office equipneasehold improvements, computer
hardware, domain names, computer software andsieerand internally developed software. We estittatieour ongoing capital requirements
will scale proportionately with the overall sizetb& business, but will remain a small percentdgheoverall cash generated by the business

We also capitalize the cost of game developmennastangible asset prior to launch of the gameandrtize those costs over the
expected useful lives of the games.
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We used $15 million and $3 million to purchase gryp plant and equipment in 2013 and 2012, respaygt We also spent $8 million
and $3 million to purchase intangible assets in328d 2012, respectively. In 2012, we spent $0llfomito purchase King Mobile AB.

Financing Activities

The only financing activities undertaken from Jayul 2010 to December 31, 2013 was the $6 millepurchase of ordinary shares
from shareholders in 2011 and payment of an intéliidend of $287 million in October 2013.

Credit Facility

On October 7, 2013, Midasplayer International HaddCompany p.l.c. (formerly Midasplayer Internatibriolding Company Limited)
and our wholly-owned subsidiaries, King.com Limitedimited liability company organized under thas of Malta (Maltese ABL Borrower),
and Midasplayer Vertriebs GmbH, a limited liabildgmpany organized under the laws of Germany (GeryizL Borrower and, together with
the Maltese ABL Borrower, the ABL Borrowers), ergiinto a $150 million asset-based revolving créaiility pursuant to the terms of an
ABL Credit Agreement (ABL Credit Facility) with thenders from time to time party thereto and JPMarGhase Bank, N.A., as
administrative agent, collateral agent, L/C issaredt swing line lender. Loans under the ABL Creditifity accrue interest initially at London
Interbank Offered Rate (LIBOR) plus 2.25% until Miar31, 2014 and at LIBOR plus 2.00% to 2.50% tHezessubject to adjustment based
average daily excess availability under the ABLdtrEacility over the preceding quarter. The mayudiate of the ABL Credit Facility is
October 7, 2018 unless otherwise extended.

The ABL Credit Facility will be used for working paial and other general corporate purposes. The EBidit Facility allows for swing
line loans to the German ABL Borrower of up to $8lion and the issuance of letters of credit te &hBL Borrowers of up to $25 million. Tl
availability of credit at any given time under tABL Credit Facility is limited by reference to aowing base formula based upon numerous
factors, including but not limited to, the valueadigible accounts receivable and reserves estatliby the administrative agent. As a result of
the borrowing base formula, the actual borrowingilability under the ABL Credit Facility could beds than the stated amount of the ABL
Credit Facility (as reduced by the actual borrowiagd outstanding letters of credit under the ABedt Facility).

The ABL Credit Facility is secured by a first-piitgrsecurity interest in all of the right, title @mnterest in certain accounts, payment
intangibles, instruments, other general intangibles deposit accounts of the ABL Borrowers. Oblagat under the ABL Credit Facility are
guaranteed by the ABL Borrowers and certain ofaiher subsidiaries.

The ABL Credit Facility contains a number of covetsthat, among other things, restrict our abaitygl the ability of our subsidiaries,
subject to specified exceptions, to incur additidiesms; make investments; incur additional debérge, dissolve, liquidate or consolidate with
or into another entity; sell or dispose of assa&tst engage in transactions with affiliates. Weraggiired to maintain a consolidated fixed-
charge coverage ratio of 1.00 to 1.00 if excesdahility under the ABL Credit Facility is less thahe greater of $10 million and 10.0% of the
revolving credit commitments at any time. As of RlaR25, 2014, there were no outstanding loans aeistetters of credit under the ABL
Credit Facility and as of January 15, 2014 we hgmt@ximately $136 million available for borrowingder the facility.

Commitments and Contingencies

Our principal commitments consist of obligationglenour operating leases. The following table f@th our principal commitments as
of December 31, 2013:

Payments Due by Perioc

Less thar More than
Total 1 year 1-3 Years 3-5 Years 5 Years
(in thousands
Operating lease obligatiol $44,73¢ $ 6,971 $16,32¢ $13,57¢ $ 7,86¢
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Dividends and Other Payments

On October 21, 2013, our board of directors dedlardividend of $1.050 per share with respect toeguity securities that are eligible
receive dividends, amounting to a total dividen&®287 million in aggregate, which was paid on Oetdb4, 2013. On January 31, 2014, our
board of directors declared a dividend of $0.795sb@re with respect to our equity securities #nateligible to receive dividends, amounting
to a total dividend of $217 million in aggregatehioh was paid on February 6, 2014. Any determimatiopay dividends in the future will be
the discretion of our board of directors and sutjethe restrictions described in “Dividend Policy

Certain of our equity securities and other sharetlancentive awards are not eligible to receividdnds. On October 21, 2013 and
January 31, 2014, our board of directors approggtiesyate special cash grants of $28 million andrBlion, respectively, to our current
personnel and directors that hold such securitidsaavards. These special grants are recognizémtistatement of operations over the vesting
period of the underlying equity securities or avgarthe vested portion of this grant is paid ateasdier of the completion of this offering or
December 31, 2014 with the remaining portion psithsequently, over the vesting period.

In addition, in connection with the completion afr@ffering, we will pay approximately $29 millidrased on an assumed initial public
offering price of $22.50 per ordinary share, thepoint of the range set forth on the cover of fhisspectus, to employees who held our
discretionary bonus units, which represents 50¢h@fggregate amounts payable under theseinare incentive arrangements. The remai
50% will be payable one year after the completibthis offering, provided such employees are stifiployed by us at that time.

Off Balance Sheet Arrangements

As of December 31, 2013, we did not have any m@latiips with unconsolidated entities or financeitperships, such as entities often
referred to as structured finance or special pwmudities, which would have been establishediempurpose of facilitating off-balance sheet
arrangements or other contractually narrow or Behipurposes.

Critical Accounting Policies and Estimates

The preparation of financial statements in accardamith IFRS requires the directors to make criittgaounting estimates and judgme
that affect the amounts reported in the finanditesnents and accompanying notes. These estintedgadgments are continually evaluated
and are based on historical experience and oth&arf including the expectation of future evehts are believed to be reasonable under the
circumstances at any particular point in time. Témulting accounting estimates will, by definitiseldom equate to the related actual results.
The estimates and assumptions that are matemalrtinancial reporting are discussed further bedma are subject to a degree of subjectivity
and complexity.

The impact and any associated risks related tetphekcies on our business operations are discubsedghout this section where such
policies affect our reported and expected finanaallts. Note that the preparation of the findret@ements included in this prospectus
requires us to make estimates and assumptionaffieat the reported amount of assets and liakslitissclosure of contingent assets and
liabilities at the date of our financial statemeratsd the reported amounts of revenue and expesiesg the reporting period. There can be no
assurance that actual results will not differ fritvose estimates.

Revenue Recognition

Revenue is derived from the sale of virtual itewailable for purchase in-game on third-party mohbitel social platforms, from the
provision of online skill games accessed on oursiteland from advertising, though third-party adigerg was closed down as a business
operation in the second quarter of 2013.

We recognize revenue when it can be reliably meakitis probable that future economic benefit fiaw to us and when specific
criteria have been met for each of our activitieglescribed below. Revenue is recorded at therdhile of consideration received or receiva
net of sales tax, prizes, discounts and any theat@ny other promotions, and after eliminatingangroup sales.
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Mobile and Social Platforms

We offer our games on mobile and social platfonwisereby players can play games for free, thougih ¢the purchase in-game virtual
items. Virtual items provide various game enhanggmsuch as boosting player ability or extendinggglay and are not transferable betw
different games. Virtual items are classified it categories: consumable or durable, dependinghather the virtual item’s value is
consumed immediately or if the item has an ongeaige in game play. Our data systems can diffexenbetween revenue generated from
durable and consumable items for games offeredasilenand social platforms.

Consumable items provide a benefit to the playatithconsumed by a specific player action, afteictvthe consumable items are no
longer available for reuse in future game play. £iwnable goods are eliminated from the player’s gaoaed after they have been consumed
and do not provide the player with any continuiegéfit following their consumption. Consumable iteoan be purchased in a single item
format or a multiple item pack. Revenue is recogdiat the time the item is consumed for single itermmats and is recognized at the time the
final item in a multiple item pack is consumed, ethapproximates its time of purchase.

Durable items are used by players from the timpunthase onward. They provide game enhancemenighont play and do not
immediately expire. The enhancement or benefit andse earliest of a player completing or abanuigtiie game. We recognize revenue fron
the sale of durable virtual items ratably overdalémated average playing period of paying plagerthat specific game, which is typically
between two and nine months depending on the gaheeaverage playing period of paying players opexific game is our best estimate of
the average life of a durable item sold in that gawie reassess the estimated average life of @uitebhs on a periodic basis, which is
typically every quarter.

We determine, on a game by game basis, the estrasgrage playing period begins when a player maKlest purchase, and ends wil
a player is determined to be inactive. Based oasarssment of the historical pattern of playemsigplay, we consider a paying player
inactive if that player has not logged on to a gamany one month. The rate by which paying play&some inactive for any given month is
calculated to be the proportion of players who hawehased at least one virtual item in any previmonth, who were active in the previous
month and who have not logged in to the gamingrenment during that given month. Through this asiglyve have determined that players
become inactive at a relatively consistent ratese®laon this consistent rate, we determine the atgiraverage playing period of a paying
player by computing the average amount of time @hadiying playing will remain active. If future dahdicates paying players do not become
inactive at a relatively consistent rate, we rewisemethod of calculation accordingly.

As of December 31, 2013, in all our games on sgt@forms and in one game on mobile platformsygis receive free virtual currency
upon installing a game and subsequently can puechdditional virtual currency. The price of virtwairrency can vary based on volume
discounts, other discounts and occasional promaltivee grants of virtual currency. Virtual currgrezan be redeemed for our virtual items. A
player’s virtual currency balance cannot be witldrand virtual currency purchased or granted ingarae on a particular platform can only
be used in that game and on that particular platfor

We do not recognize any revenue from the salertfalicurrency. Amounts collected from the saleidiial currency are deferred and
recognized as the player uses the virtual itemshaged with the virtual currency. Revenue fromsidie of virtual items purchased with virtual
currency are measured by multiplying the priceheftirtual item denominated in the virtual curreraay the cost per virtual currency unit. The
cost per virtual currency unit is determined tate maximum weighted-average unit cost a playeldcloave paid during the period. This unit
cost is reassessed quarterly. We do not recogevanue from virtual items purchased with virtuadreacy when the player has never
purchased virtual currency.

Customers purchase virtual items or virtual curyegicectly from the platform service providers wiamit the payments to us net of a
platform service charge. We are responsible foothgration and maintenance of our games on thes®hs as well as setting the prices of
our virtual items. On this basis, we have deteruhitih@at we are the principal in these arrangemerds@cognize 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 royaégacom website. Skill game revenue is measurdteaamount we retain from
game and tournament entry fees when a player maduzted his or her participation in the tournareemd after a deduction of incentives, or
bonus money. Revenue is recognized on the complefia game or tournament. An associated liabisityaised for bonus money at the point
in time when it becomes withdrawable, which is whenus money is won by a player from another plawhin a tournament.

Internally-generated IP and Software

Costs associated with maintaining both productapplication computer software programs are receghiés an expense as incurred.
Development costs that are directly attributabltheodesign and testing of our identifiable andjurigames and software are recognized as
intangible assets when the following criteria aet:m

» itis technically feasible to complete the softwpreduct so that it will be available for ut

* management intends to complete the software orrgaprioduct and to utilize or sell

« there is an ability to use or sell the softwaredpiat;

e it can be demonstrated how the software produdtgeiterate probable future economic bene

» the expenditure attributable to the software producing its development can be reliably measuaad:

« the availability of adequate technical, financiatlather resources to complete the developmentismar sell the intangible ass

Directly attributable costs that are capitalizeghat of the software or gaming product includedbst of software development staff.
These costs are calculated applying an averagedstiéf rate to the number of days each game stsidifi member has worked on a specific
game.

Computer software development costs recognizedsetsaare amortized over their estimated usefes lof three years for skill games
software and 18 months for mobile and social gasoésvare.

Other development expenditures that do not mesethsteria are recognized as an expense as idcidexrelopment costs previously
recognized as an expense are not recognized aseniaa subsequent period.

Income Taxes

The tax expense for the period comprises curreshtaferred tax. Tax is recognized in the stateroéoperations except to the extent:
it relates to items recognized in other compreh@nisicome or directly in equity. In this case tar is also recognized in other comprehensive
income or directly in equity, respectively.

Deferred tax is recognized, using the liability hreet, on temporary differences arising betweenakétses of assets and liabilities and
their carrying amounts in the consolidated finahsiatements. However, deferred tax is not accalfuteif it arises from initial recognition of
an asset or liability in a transaction other thdrusiness combination that at the time of the @atisn affects neither accounting nor taxable
profit nor loss. Deferred tax is determined usergrates (and laws) that have been enacted orasuladly enacted by the end of the reporting
period and are expected to apply when the relatéeticbd tax asset is realized or the deferrediddity is settled.

Deferred tax assets are recognized only to thenetttat it is probable that future taxable profill we available against which the
temporary differences can be utilized.

Deferred tax assets and liabilities are offset wivene is a legally enforceable right to offsetreat tax assets against current tax
liabilities and when the deferred tax assets aatdllifies relate to income taxes levied by the sémation authority on either the same taxable
entity or different taxable entities where therarsintention to settle the balances on a net basis
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We are subject to income taxes in numerous juttisais. Significant judgment is required in deterimgnthe worldwide provision for
taxes. The final taxes paid are dependent on maotprss, including negotiations with taxing authestin various jurisdictions and internatio
tax audits from time to time. We recognize liaigkt for anticipated tax audit issues based on astisnof whether additional taxes will be due.
Reserves are adjusted in light of changing factkcaitumstances; however, due to the complexityoofie of these uncertainties, the ultimate
resolution may result in a payment that is matkraifferent from our current estimate of tax libtés.

Share-based Payments

We operate several cash- and equity-settled stemedbcompensation plans under which we receivécssrirom staff as consideration
for equity awards. The fair value of the employessVices received in exchange for the grant ofrteiguments is recognized as an expense.
The table below summarizes the classes of shatesemurities we have granted to employees and étleaus of valuation.

Type of Award Vesting Period Fair Value Measure Classification
D1 Share Options Predominantly over a four-year period  Monte Carlo valuation Equity-settled
with a oneyear cliff, followed by quarterl model
vesting
D1 Share Options with linked D3 Restricted Monte Carlo valuation Equity-settled
Shares model

Predominantly over a four-year period
with a oneyear cliff, followed by quarterl

vesting

D1 Restricted Shares Predominantly over a four-year period  Monte Carlo valuation Equity-settled
with a oneyear cliff, followed by quarterl model
vesting

D2 Restricted Shares Predominantly over a four-year period  Monte Carlo valuation Equity-settled
with quarterly vesting model

Shadow Options Upon completion of a qualifying exit eve Black-Scholes optiopricing Equity-settled

model

Discretionary Bonus Units 50% upon initial public offering (IPO), Black-Scholes option pricir Cash-settled

50% on first anniversary of IP model

The fair value of the equitgettled awards is determined using the Monte Gealioation model with the exception of the Shadowi@rs
as discussed below in “—Shadow Options.” The falug of the cash-settled awards and Shadow Opiendetermined using the Black-
Scholes option-pricing model. Both models requie use of the following assumptions: (1) expectadtility of ordinary shares, which is
based on the volatilities of comparable public canips in a similar industry, (2) expected termhef award, which is determined based on th¢
expected period to settlement date, (3) expectadetid yield, and (4) the risk-free interest ratbjch is based on the implied yield of U.S.
Treasury bonds with a term equal to the expected.te

As described further in Note 18 to the consoliddieancial statements, we have D1 and D2 ordinbayess which convert to A ordinary
shares upon an exit, if our enterprise value exxeatkfined hurdle price. As a result, the shaice prsed in the models incorporates the value
of the underlying share price before and afterathticipated exit event. These are not considerde teesting conditions of the awards.

The methodology we have used to date in measuhiageshased payment expense is described beloveviiod the completion of this
offering, option pricing and values will be deternmd based on the quoted market price of our orglisiaares.
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D1 Share Options

We have awarded options to purchase D1 ordinamesi{®1 Share Options) to executive officers anecsed employees. The D1 Share
Options generally vest over a service period of f@ars with a one-year cliff and quarterly vestingreafter. The share-based payment
expense relating to a particular award is spre@d the relevant vesting period, net of forfeiturBise options expire ten years after their grant
date.

The fair values of the D1 Share Options were deat@cthusing the Monte Carlo valuation model basetherprobability that the expect
enterprise value will exceed the hurdle price ugorexit event. The following table summarizes thegption assumptions used in the
valuation of the D1 Share Options granted in 2@01,2 and 2013:

Year Ended December 31

2011 2012 2013
Weighted-average fair value ($) 0.0z 0.7: 10.4¢
Weighted average of key assumptic

Share Price ($ 0.1C 0.7¢€ 16.0¢
Exercise price (% 0.0000¢ M 0.0000¢ @ 7.4 )
Hurdle price ($ 0.2644. @ 0.2644. @ 0.000¢ @
Expected term, in yea 2.7¢ 3.9¢ 5.6¢
Risk-free interest rate 0.61% 0.33% 1.66%
Expected volatility 55% 55% 55%
Dividend yield —% —% —%

(1) In 2011, 2012 and for the three months ended Mat¢t2013, all D1 Share Options were granted aixarcee price equal to $0.000(
(2) In 2011, 2012 and for the six months ended Jun@@0B, the hurdle price the underlying D1 ordinsimares was $0.2644

Some D1 Share Options granted in the fourth quaft2013 and the first quarter of 2014, includéghtrto subscribe for a number of D3
ordinary restricted shares (D3 Restricted Shafid®).number of D3 Restricted Shares available tolden was limited to the number of D1
Share Options awarded. The subscription pricee®tB Restricted Shares is $0.93, $0.35 and $0.48haee for the $4 billion, $5 billion and
$6 billion hurdle amounts, respectively. The huidleubsequently reduced by any dividend paid é&vedtolders up to the date of the initial
public offering. On the closing of our initial pubbffering, D3 Restricted Shares convert into pady shares and/or A deferred shares bas:
a pre-determined formula, which considers the vafue initial public offering and the hurdle. We&eD3 Restricted Shares include the same
vesting period and share-based payment expensgmnigoa as their linked D1 Share Option.

Of these D1 Share Options granted, an aggreg&®00,000 include the right to subscribe for D3tReted Shares, which were granted
to our executive directors and will vest over thevice period to the extent that certain markeeHagesting conditions are satisfied. These
conditions are based on (1) our achievement ofvarage target share price over a specified tim@gewhich commences upon completion of
this offering or, (2) in the event we are sold,iagng a sale price that exceeds the specifiecetakgach award has one target share price and
the target share prices have been set at $26.2M®and $38.00 per share.

Restricted Stock Uni

We awarded restricted stock units (RSUSs) in thet fjuarter of 2014, effective upon the completibthis offering. The restricted stock
units generally vest over a service period of fgears with a one-year cliff and vest quarterly ¢adter. The share-based payment expense
relating to a particular award is recognized oherrelevant vesting period and is measured nadrédifures.

Restricted Share

We have awarded D1 ordinary restricted shares (8striRted Shares) and D2 ordinary restricted sh@2%Restricted Shares, and
together with D1 Restricted Shares, the RestriSteaies) to executive officers and selected emptoyde Restricted Shares are issued upon
grant and contain claw-back provisions which laipse
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accordance with the required service period. Wegeize the corresponding compensation expensesétawards, net of estimated
forfeitures, similar to the approach taken for optgrants as indicated above, over the requisitécgeperiod. Service periods are generally
four years with a one-year cliff and quarterly wgthereafter.

The fair values of the Restricted Shares were ngtexd using the Monte Carlo valuation model andenmased on the probability that
expected enterprise value will exceed the hurdigeprpon an exit event. The following table summesithe per share assumptions used in th
valuation of the Restricted Shares granted in 28012 and 2013:

Year Ended December 31

2011 2012 2013
Weighted-average fair value ($) 0.14 0.7C 7.4¢
Weighted average of key assumptic
Share price ($ 0.14 0.8¢ 7.5C
Subscription price ($ 0.0000¢ M 0.0000¢ @ 1.9092¢ @
Hurdle price ($)
D1 shares 0.2644: @ 0.2644: @ 0.1822: @
D2 shares 0.1903: — —
Expected term, in yea 2.3¢ 3.1t 3.44
Risk-free interest rate 0.19% 0.26% 0.17%
Expected volatility 55% 55% 55%
Dividend yield —% —% —%

(1) In 2011, 2012 and for the three months ended Matcl2013, all Restricted Shares were granted wéthbscription price equal to $0.000!
(2) In 2011, 2012 and for the six months ended Jun@@D3, the hurdle price for D1 Restricted Shares $a26442

Discretionary Bonus Unit

We have awarded cash-settled Discretionary Bontits (IDBUS) to selected employees. DBUs entitleithkeler to receive a cash
payment in the event that the enterprise valub@tbmpany exceeds a predetermined hurdle of €8#lidn at a qualifying exit event, which
is defined as an IPO or company sale. Of the settte value of the DBUs, as calculated on the ditieecexit event, 50% is payable on that
date and the remaining 50% is payable on thedimatversary of the exit event, provided that thgleyee remains in employment at the
relevant payment dates. The DBUs have no expiratide.

Under the DBU scheme, we receive services from eyagls and incur a liability to transfer cash toghgloyees for amounts that are
based on the value of our equity instruments. T®raupit price is determined by dividing the equigilue, which is the enterprise value adju:
for free cash, at each reporting period by the/fdiluted outstanding shares, excluding E ordirsdrgres in accordance with the terms of the
DBU scheme, at the end of each period.

We recognize the charge for the services receiggdeaemployees render their service. A liabiktyacorded with a corresponding chz
to employee expenses for the fair value of the DBJ¢he date of grant. The fair value is reasseas#te end of each reporting period with a
mark-to-market adjustment made as required as #aah the fair value changes.
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We determine the fair value of DBUs using the Bi&dholes option-pricing model. The following talslemmarizes the per unit
assumptions used in the valuation of DBUs gramezDil 1, 2012 and 2013:

Year Ended December 31

2011 2012 2013
Weighted-average fair value ($) 0.2¢ 3.4t 20.9¢
Weighted average of key assumptic
Share Price ($ 0.2¢ 3.4t 20.9:
Expected term, in yea 2.0C 1.0C 0.2t
Risk-free interest rate 0.24% 0.03% 0.07%
Expected volatility 55% 55% 55%
Dividend yield —% —% —%
Hurdle, in millions ($) €54.7) 73.¢ 70.¢ 74.L

E Ordinary Share:

We have also awarded E ordinary shares to a comganutive in exchange for employment servicesigeal The E ordinary shares
only participate in proceeds of a sale of the cambove a value of $9.1 billion (€7.0 billion). &award was valued using the Monte Carlo
valuation model with an expected term of 2.1 yeaus expected volatility of 55%. As a result of tlduation, the grant date fair value of the E
ordinary shares upon grant is $nil; therefore, mmpensation expense was recorded. These E ordihargs were repurchased by us on
January 31, 2014.

Shadow Options

In the first quarter of 2013, our board of direstapproved awards to certain employees optionsrundewly-created plan which entitles
the holder to (1) subscribe for a specified nundfeur ordinary shares in the event of an IPO dré¢2eive a cash bonus if our company is
sold, calculated based on the difference betweesdle price of the number of shares for whichoftitéon is vested at the time of the sale and
the option exercise price (Shadow Options).

The Shadow Options vest upon completion of a qiatifexit event, which is defined as an IPO or campsale. No additional vesting
occurs after the IPO or company sale. Shadow Opti@ve a maximum term of 10 years. We have recedrize Shadow Options as an
equity-settled, share-based plan as a cash setttésneot probable. The exercise price of all Smadption awards is $0.00008 per option.

The fair values of the Shadow Options were deteethimsing the Black-Scholes option-pricing modek Tdllowing table summarizes
the per share assumptions used in the valuatitimeedshadow Options granted in 2013:

Year Ended

December 31, 201

Weighted-average fair value (3$) 4.1¢
Weighted average of key assumptic

Share price ($ 4.61

Exercise price ($) (0.0000: 0.0000¢

Expected term, in yea 0.92

Risk-free interest rate 0.16%

Expected volatility 55%

Dividend yield

Valuation of Our Ordinary Shares

The fair value of our ordinary shares is determibgaur board of directors, with input from managem and taking into account our

most recently available valuations and in consiil@neof the guidance prescribed by
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the American Institute of Certified Public Accounts Practice Aidyaluation of Privately-Held-Company Equity Secestissued as
Compensation Our board of directors also considered numerdiisctive and subjective factors to determine ouwt lkstimate of the fair value
of our ordinary shares as of each grant date, divefyy but not limited to, the following factors:

retrospective valuation of our ordinary shares i assistance of a third-party valuation firmb&quent to September 1, 2013,
we have performed periodic valuations contemporasigavith awards grante:

the market performance of comparable companiestseldased on several factors, including, butingtdd to industry (primarily
Internet and games companies), similar rapid groatilss and availability of financial informatiorrifparily public companies). Fc
valuations since December 31, 2011 we used the gemae of comparable companies. The companiestedidave activities in tt
casual gaming sector via mobile or social meditqias. This group of comparable companies, howeaseubject to limitations
because they have different business models, treaysfon different categories of the gaming induatrgl/or there is limited
availability of financial information for these c@anies. Certain comparable publicly-traded comawiere excluded on the basis
that the proportion of their overall activitiesatdd to the casual gaming sector is very sr

historical results and forecasted results and faruifity;

the rights and preferences of our preference shalasve to our ordinary shares and other equagses. In allocating value
between each equity class, the Current Value Mef@&M) has been adopted. After March 31, 2013, théthod has been used in
conjunction with an Option Pricing Method (OPM), isinvalues options issued after this date. Befoeedid 31, 2013, options we
issued at an exercise price of $0.00008 and, theerefvere valued at the underlying share price nitineed for the OPM

the likelihood of achieving a discrete liquidityent, such as an IPO, sale or dissolution;
external market and economic conditions impactimgindustry group
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We have granted or issued the following D1 Restd&hares, D1 Share Options and Shadow Options 3amwary 1, 2012:

D1 Restricted Shares

Grant Date

2012

First Quarte
March 5

Second Quarte
April 3
May 10

Third Quartel
August 3
September 2

Fourth Quarte
November ¢
December 1.

2013

First Quarte
January 3(
March 25

Second Quarte
April 30
May 22

Third Quartel
August 22

2014

First Quarte
February 1<

D1 Restrictec

Shares
Issuances

1,092,68!

2,695,722
3,384,85I

150,00(
250,00(

431,25(
716,25(
571,25(
225,00(

70,00(

100,00(

177,50(

167,501
75

Fair Value
of the
Underlying

Shares

$ 0.6¢€

0.67
0.7¢

0.8¢
1.1¢

1.2¢
1.5C
3.92
7.9¢

10.45

11.0¢

14.42

Grant Date
Fair Value
of
D1 Restrictec

Shares

$ 0.6z

0.62
0.7t

0.8¢
1.17

1.24
1.4¢
3.91
7.9¢

10.45

11.0¢

14.42

Aggregate
Fair Value

$ 678,62

1,683,55
2,541,53

125,22:
292,57¢

533,72(
1,059,18
2,235,60!
1,784,701

732,76¢
1,108,40!

2,559,55!
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D1 Share Options

Fair Value
Shares of the Grant Date
Subject Underlying
to Options Fair Value Exercise Aggregate
Grant Date Granted Shares of Options Price Fair Value
2012
Second Quarte
April 3 1,948,17! $ 0.6 $ 0.6% $0.0000¢ $ 1,220,43
June 12 675,00( 0.7¢ 0.7¢ 0.0000¢ 505,83t
Third Quartel
August 3 457,50( 0.8¢ 0.8: 0.0000¢ 381,93(
September 2 50,00( 1.1¢ 1.17 0.0000¢ 58,54:
Fourth Quarte
November € 28,75( 1.2¢ 1.24 0.0000¢ 35,58
December 1. 130,00( 1.5C 1.4¢ 0.0000¢ 192,24:
2013
First Quarte
January 3( 25,00( 3.9z 3.91 0.0000¢ 97,71¢
Second Quarte
April 30 40,00( 10.47 6.8< 4.11 273,19
Third Quartel
August 22 222,50( 14.4% 7.84 7.7¢€ 1,743,43
Fourth Quarte
November 12 10,955,00 15.8: 10.2¢ 7.4¢€ 112,697,93
December 1. 353,75( 18.2¢ 12.7¢ 7.4¢€ 4,508,111
December 1: 1,402,50! 18.2¢ 11.9¢ 7.4¢€ 16,807,91
2014
First Quarte
January 2: 259,50( 9.87
January 3: 87,50( 9.87
January 3: 7,422,18| 31.3i
Shadow Options
Fair Value
Shares of the Grant Date
Subject to Options Underlying
Fair Value Exercise Aggregate
Grant Date Granted Shares of Options Price Fair Value
2013
First Quarte
January 3: 223,75( $ 4.6( $ 4.1 $0.0000¢ $ 927,27

Based upon an estimated equity valuation of $2@e5Ghare, the midpoint of the price range sehfort the cover of this prospectus, the
aggregate intrinsic value of D1 Share Options amatd8w Options outstanding as of December 31, 204s3%287 million, of which $66
million related to vested D1 Share Options and $2dlion related to unvested D1 Share Options andd®w Options.

Subsequent to December 31, 2013 we awarded 7,3 1&hare Options. Based on an assumed initidigpotiering price of $22.50
per share, the midpoint of the price range sehfort the cover of this prospectus, the aggregatet glate fair value of these awards would be

$77 million.

We estimated our enterprise value for all montht wharebased payment grants from January 1, 2012 to Deme®ib 2013 by utilizin
a discounted future cash flow method (DCFM). A DCHfsls selected as it best reflects our rapidly clmgnfinancial performance and
expectations of the business over the period. D@RMdlves applying appropriate discount rates tinestied cash flows that are based on

forecasts of revenue, costs
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and capital requirements. The discount rate refléet risks inherent in the cash flows and the etaidtes of return available from alternative
investments of similar type and quality as of ta@&mation date. Our assumptions underlying the eddémwere consistent with the plans and
estimates that we use to manage the businessiskiseassociated with achieving our forecasts wssessed in selecting the appropriate
discount rates. In addition, we considered theatadn metrics of comparable private transactiorgs@ublicly traded companies.

Based on the estimated enterprise values, we dratvan estimated value of 100% of the equity husdihg for free cash in the business
and any cash amounts that would be due to holdehe ®BUs. The resulting equity value was thepndadted to each share class, on a fully
diluted basis, based on their individual classtsgh order to arrive at a price per share at eatiation date. The 100% equity value at each
valuation date was above total preference shadememined hurdle and therefore all preferenceeshaere treated as converting into ordir
shares. The conversion rate at which D1 and D2shanvert into ordinary shares was calculateddbasehe 100% equity value at each
valuation date. In the allocation of equity, thecamts per share are the same regardless of whathH&O or sale of the company occurs albeit
the underlying calculations to arrive at the valaesdifferent.

A discount of 10% was applied to the price per sharaccount for the fact that our ordinary shaegsesent a minority interest in our
company. The minority discount reflects the minoshareholderdack of influence, particularly over the timing af exit either by IPO or s¢
of the company.

Quantitative and Qualitative Disclosures About Market Risk

We are exposed to market risks in the ordinary @mof our business. Market risk represents theofistiss that may impact our financial
position due to adverse changes in financial mgkiees and rates. Our market risk exposure isanilyna result of fluctuations in interest re
and foreign currency exchange rates. We do not dwoissue financial instruments for trading purpose

Foreign Currency Exchange Risk

We operate internationally and are exposed todareurrency exchange risk. While the substantigbritg of our revenue has been and
is expected to continue to be denominated in UoBaid and euros, our results of operations ant flaw/s are subject to fluctuations due to
changes in foreign currency exchange rates, p&tlgichanges in euro, Swedish krona and poundbngieDue to the relative size of our
international operations to date, our foreign autgeexposure has been fairly limited and thus wesheot instituted a hedging program. As oul
global operations continue to grow, we will monitbe foreign currency exposure to determine if whén we should begin a hedging progt

At December 31, 2013, if the currencies had weakemestrengthened by 5% against the U.S. dollan alitother variables held constz
the impact on post-tax profits for the year wouddvéa been as follows:

Currency Impact on Profit
(dollars in thousand:

British pound sterling $ 202 —%
Swedish kroni 39C —
euro 4,60t 1

For more information on the potential impact ofefign currency exchange risk, see Note 3 of ouraateted financial statements.

Interest Rate Fluctuation Risk

We had cash and cash equivalents totaling $40®méls of December 31, 2013. This amount was iedest various deposit
arrangements with group relationship banks. Thh easl cash equivalents are held for working capitaboses. We do not enter into
investments for trading or speculative purposes.
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We do not believe that an increase or decreas#ereist rates of 100-basis points would have anmbhgdfect on our operating results or
financial condition.

Inflation Risk

We do not believe that inflation had a materiakeffon our business, financial condition or resoftgperations in the last three fiscal
years. If our costs become subject to significafiafionary pressures, we may not be able to foffget such higher costs through pr
increases. Our inability or failure to do so coddm our business, financial condition and resefltsperations.

Recently Issued and Adopted Accounting Standards

In 2013, we adopted new standards, amendmentstrgrietations to existing standards that are ntangéor our accounting period
beginning on January 1, 2013. The adoption of thegsions to the requirements did not result inssantial changes to our accounting
policies.

Certain new standards, amendments and interpnesaiboexisting standards have been published but@rmandatory for our 2013
consolidated financial statements. We have noyeatbpted these revisions to IFRSs. Many of theskaies are not applicable to us and have
been excluded from the discussion below:

* IFRS 9, ‘Financial Instrumentsiddresses the classification, measurement andniticogof financial assets and financial liabilgi
IFRS 9 was issued in November 2009 and October.20i€places the parts of IAS 39 that relate ®¢lassification and
measurement of financial instruments. IFRS 9 reguiinancial assets to be classified into two mesamant categories: those
measured as at fair value and those measured atisedacost. The determination is made at inigalognition. The classification
depends on the entity’s business model for manatgrfqancial instruments and the contractual désl characteristics of the
instrument. For financial liabilities, the standaetains most of the IAS 39 requirements. The nohange is that, in cases where
fair value option is taken for financial liabilisethe part of a fair value change due to an éstityn credit risk is recorded in other
comprehensive income rather than the statememiarftions, unless this creates an accounting mism#fe have yet to assess
IFRS ¢s full impact. We will also consider the impacttioé remaining phases of IFRS 9 when completed &Bthard.

* IFRIC 21, ‘Levies’, sets out the accounting foraiigation to pay a levy that is not income taxeThterpretation addresses what
the obligating event is that gives rise to paywy lend when should a liability be recogniz

The adoptions of the pronouncements and amendrdestsibed above are not anticipated to have a iabir@pact on our operating
results and our financial position.
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A MESSAGE FROM KING CEO AND CO-FOUNDER, RICCARDO ZA CCONI

At King, our core mission is to make everyday fifere fun. This is what gets us up in the mornind, atimately, what has driven us
towards this point in the company’s development.h&ee strong titles, a proven game developmenbasihess 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 littleibmore about how we work at King, the way we thalbout 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 dewalaur games in-house. Our business is builtreattvity and a deep understanding
of how people play games in an increasingly coretedigital world. We design our games to have biggekal and to be easy to learn but
challenging to master.

Our approach to development is to keep things gimpliot just the game play, but also the procegsciate many games, then launch
them on our website to see what works and what doedt’s a continuous cycle of innovation and nayement, trying out new ideas, revising
them, and trying again. Even for our most establispames that are on social and mobile platforreszamtinue to add new levels, new twists
and new experiences to keep them fun and freshwivie for our players and incessantly try to improvieat we do; we give all we have to
make the best games for them.

A key reason for our success is our people. We haudture of open and frank communication wheaent@lay and the sharing of both
successes and failures is encouraged. We workafl amtonomous teams which try, test, fail, leaomf our experiences and ultimately make
great games that our players love. We aim to lubdisiness that provides a great environment &b#st game makers in the world and we
are proud to have been named recently as the twegtany to work for in Sweden.

Bitesize Brilliance

To really understand what we do, you'll need taetakshort break from reading this document and gieeyof our games. Never had a go
on Farm Heroes Saga Then why not download it now. Within a minutetwo, you’ll understand the basics. And as you peegrthrough the
Saga, you will find that we have provided enough adtfiil challenges and twists to keep it fun, butswohard that you want to stop playing
the game altogether.

A key principle for King is that no individual gansession should take more than a few minutes. Bgi@y our games on buses, trains,
planes, in airports, on coffee breaks and studgksewhile they’'re watching TV or waiting to meefri@nd.

We call it bitesize brilliance — the perfect waysfpend three minutes of free time.

Bitesize brilliance fits perfectly with the way gae now live their lives. People are on the moheytmultitask and live their lives acra
multiple devices. Consumption habits have changembbile has meant that people consume more diptatent than they ever have before,
and they want to be entertained over short peddisne whenever and wherever they are.

Winning, even as the game changes
Standing out from the crowd through innovation #melquality of our games has been a key part ostrategy during the past decade.

Players don't stand still and neither do we, ssucceed we’'ve always done things differently. Tisis meant we've become the leader ir
each of the channels we’ve moved into.
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When we started out in 2003, we focused on makliegest free to play games we could, designingeonihat encouraged social
interactions between players. This approach has insrumental to us generating positive cash fimm operations every year for the last
nine years. By 2009, our games were distributed bymber of major media websites in the U.S. amd &) making us the largest developer
in our category of games.

In 2011, we launched our firSagagame on Facebook and have since become the ledelagpper for this platform.

In the second half of 2012, we launched our fi@agagame on mobile and we innovated by making our gaseamlessly playable
between personal computers, smartphones and tabtetsut losing progress while playing with friendgherever they are.

We will continue to lead the way in making our gamewarding to play, no matter when or where oay@is want to play them.
What's next for King?

We've been delighted by the succes€ahdy Crush Sagan mobile devices. It was our second moBisggagame, launching in October
2012, and it is already one of the most successfidrtainment properties of all tin@andy Crush Sagaas one of the most downloaded apps
in 2013 and remains in the top grossing lists weidie.

So far we have launched five games on mobile whate all drawn a substantial fan base. Our plém ¢spitalize on this success by
building a broad portfolio of long lasting gamerfcaises.

The opportunity in front of us is exciting: mobilsage is exploding and games are commanding tine kbare of time spent.
Why we’re going public

As you'll see in the financial results section of this ilment, we have a substantial cash position andeht dnd we have been cash fl
positive since 2005. Going public creates a liquatket for our current and future employees andtgfolders and will give us greater
flexibility to act on strategic opportunities ifdi arise in the future.

We believe King has been built for the long haud are look forward to working hard and having fuora) the way as we head into this
next stage of our company.

Thank you for taking the time to read this lettrd for your interest in King.
--Riccardo
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BUSINESS
Overview

We are a leading interactive entertainment comgpanthe mobile world. Our mission is to provide hig engaging content to our
audience to match their mobile lifestyles: anywharg/time and on any device. In December 2013yvarage of 128 million DAUs played our
games more than 1.2 billion times per day andgior&ary 2014, an average of 144 million DAUs plagadgames more than 1.4 billion times
per day. In the fourth quarter of 2013, 73% of gross bookings were was derived from our mobiléenat. Our leading games inclu@andy
Crush Saga Pet Rescue Saga, Farm Heroes Sagapa Pear SagandBubble Witch SagaWe believeCandy Crush Sagaour top title to
date, is one of the largest interactive entertamrfranchises of all time.

Our focus is to provide a highly engaging, diffaiated entertainment experience where the combinatf challenge and progress drives
a sense of achievement. We make our games avditalftee, while players can purchase virtual itgarised relative to the entertainment
value they provide. We embed social features incoatent that enhance the player experience. We baia unique and passionate company
culture predicated on collaboration, humility aedpect. We believe all of these in combination haaee our content a core part of our
audience’s daily entertainment.

We have been a leading developer and publisheasafat games on digital platforms since 2003. Cagammles typically include a puzzle
element, are easy to learn but hard to masteheatayed in a few minutes, and are suitable fay ph a wide range of devices. They have
enjoyed broad appeal since they were first offémealdigital format in the 1980s.

Casual gaming is large and growing quickly drivgrkby technology and consumer trends, creatingttential for leading
entertainment franchises to emerge from the cayeddre proliferation of mobile devices is dramallig@xpanding the global gaming audier
much of which is attracted to casual titles. Soc@inectivity has become a pervasive feature eféntive entertainment, transforming the
scale and economics of the industry through vioattent distribution. Lastly, free-to-play busin@ssdels have vastly increased the revenue
potential of the category by eliminating upfrontiers and facilitating streams of small paymehtetighout the game journey.

We believe we have a repeatable and scalable gawatogpment process that is unparalleled in ourstrguln the last decade, we have
developed a catalog of more than 180 game IPs hwiéccontinuously expand. We introduce new gaménRstournament format on our
royalgames.com website, where we are able to gedbét feedback from a subset of our sophisticataghly engaged player base, which we
refer to as VIPs. We adapt the most popular gare¢d@ur proversagaformat for launch on mobile and Facebook. We beligns approach
has allowed us to develop games faster, at lowkramd at lower cost than our competitors. Thelrésis been category-leading franchises
includingCandy Crush SagaPet Rescue SagmmdFarm Heroes Saga

We believe the inherently social nature of our gainoar data-driven marketing processes, our crizgsm technology infrastructure
and massive player network are key competitive athges. We obtain the vast majority of our instafiganically or through viral channels t
are driven by the effectiveness of our social festuWe seed these channels by leveraging ouffiseymti capabilities in paid player acquisiti
We run thousands of discrete campaigns every 2dsheach with individual target metrics, and abjset to the same target return parameter:
As of December 31, 2013, we had a massive netwioBR4 million MUUs and a track record of long-teratention driven by game longevity
and our proven ability to cross-promote new garoesut audience.

We have put the long-term retention of our playgrhe heart of our business model. While our plagee able to enjoy our games for
free, we generate revenue by selling virtual itéons subset of players who wish to enhance thééreinment experience. Our approach is to
make our pricing transparent and consistent througthe game journey. Following these principles,have gathered a wide base of
approximately
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12 million average MUPs, representing approximadély of our MUUs as of December 31, 2013. We belibed targeting a modest share of
our customes entertainment spend drives game longevity antbioes loyalty, and is the most effective way oflBinig a sustainable busine
over the long term.

We have built our business to significant scaldwihited capital investment and disciplined busmenanagement, having raised onl
million of primary capital to date and we have gaed positive cash flow from operations for eatthe last nine years. We have generated
significant growth as our game portfolio, playetvmark and mobile footprint have scaled. From thistfguarter of 2012 to the fourth quarter of
2013 our gross bookings by quarter grew from $28anito $632 million. Our profit (loss) also grefwom $(1) million in the first quarter of
2012 to $159 million in the fourth quarter of 20F®r a description of how we calculate gross bog&iand the limitations of this non-GAAP
financial measure, see “Selected Consolidated EiahBata—Non-GAAP Financial Measures.”

Our Mission

Our mission is to provide highly engaging contentdtir audience to match their mobile lifestylesyvanere, anytime and on any device.
Our players always come first. We believe this apph is the most effective way of creating lastiatue for our stakeholders.
Our Vision

Our vision is to build the leading entertainmentnpany for a mobile world. We aim to deliver our gentio a vast and socialpnnectec
audience retained over the long term.
Our Heritage Is the Foundation of Our Success

We have been a leading developer and publisheasafat games on digital platforms since 2003. Thegoay consists of games that
typically include a puzzle element, are easy tondmt hard to master, can be played in a few remand are suitable for play on a wide range
of devices. The category includes many sub-genes as bubble shooters, match-3 and word puzzleshdVe distributed our games on our
website, and also on leading web properties ofithe such as AOL, MSN and Yahoo! Our strategy reentto offer free-to-play games to a
community of millions of players who compete agaiech other. Over the last decade, we believeave hccumulated a distinctive set of
assets, capabilities and business processes. liigleasthe foundation of our mobile and social ss&t¢e date and we believe it positions us
uniquely to capture the current market opportunity.

« Our design teams built deep experience in casumégiesign and gathered extensive data on gamemperfoe. As of December
31, 2013, we have developed over 180 game

«  We built a community of highly experienced, loyabladedicated players on our website. We beliewghaet of this community
includes some of the most demanding players ircaélbegory and its sub-genres. Feedback from thesensl enables us to
rigorously evaluate new game IP and to understa@dnix of different game mechanics that leads tawsssful game IF

*  We built experience in operating a f-to-play business model, conversion of players to pagirstomers and retentic
»  We built valuable experience in creating and oping communit-based social features to drive engagement andim@ieand

»  We built technology infrastructure capable of manggery high volumes of game play, and gained 6gpee and capabilities in
operating live game services at high reliability2013, our website operated millions of tournangamhe plays per da
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Industry Background

The digital entertainment industry is currently argbing dramatic change driven by significant tetbgy and consumer trends:

Rapid growth of mobile platformAccording to Strategy Analytics, the global smadpé installed base will grow at a CAGR of
26.6% from 2012 to 2016, reaching 3.02 billion sriifablets are expected to grow at a CAGR of 40.5%chimg 983 million unit
by 20162 The proliferation of these powerful molglatforms now enables large audiences to enj@yractive entertainment
whenever and wherever they wish. IDC estimatesith2a®12 worldwide hours per month spent onlinevwbile devices was 12
billion, expected to rise to 63 billion by 2017presenting a 39% CAGR. Mobile spending on consyra& content was $9.7
billion, expected to rise to $40 billion by 201&presenting a 33% CAGR

Social networks as part of the entertainment fateMarketer estimates there will be 1.7 billion usmrssocial networks in 2013.
The entertainment experience is social by nature bélieve that users now expect social featur@scasical component of their
entertainment experiences; such features enhaaatisumer experience through interaction, colktmr and competition. In
addition they introduce powerful virality to atttand retain the audienc

App stores as key distribution and payment gatevMobile platforms and social networks have openeidt thiatforms to
developers, transforming the distribution and comstion of digital content. Developers can now dlistte applications (apps) to a
global audience and refresh these with regularecdrand feature updates. Key distribution platfosonsh as the Apple App Store,
the Google Play Store, the Amazon Appstore andbieadeprovide integrated payment systems. Thesw alkers to make frequent
small purchases in a convenient way using trustirddtructure. According to Gartner, mobile appesdotal downloads worldwic
are expected to reach 268 billion and $77 billiototal revenue worldwide by 2015

These trends are having a significant impact ordihigal gaming industry: the size of the globaihgag audience is increasing
dramatically, free-to-play models have vastly exgehthe population of potential customers and stighied targeting strategies for player
acquisition have made it economically viable iruatainable way.

The size of the digital gaming audience is incnegsiramatically By enabling broad distribution and virality, Facekalrove an
initial surge and demographic shift in the digdaiming population. As smartphones and tablets haeeme key gaming platforms,
this population is expanding further and the deraphic broadening. According to IDC, smartphone tahiet game revenue will
grow at a CAGR of 18.3% through 2017 to $14.5dilliMost smartphone and tablet game revenue willdsved via the free-to-
play business modél. As a result, games now représe largest share of time spent on smartphomé$adblets, at 39% on
smartphones and 67% on tablets, according to FAmglytics. We believe that this share of usersetiis not replacing other forms
of leisure activity or entertainment, but is incemal and maximizes moments of free tit

The “free-to-play” model has vastly expanded theydation of potential customert “free-to-play”games, the audience can er
the experience for free and can choose to makpprparchases. Free-to-play business models han#isamtly increased the
revenue potential of the category by eliminatinfraipt barriers and facilitating purchases throughoaustomes game experienc
The emergence of transaction aggregation has bralagin the price of in-app purchases to very lovels, which has vastly
broadened the population of potential customersa fesult, many successful free-to-play games reweate revenue that are in
line with the largest console title
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Sophisticated targeting has transformed player &itjan. The virality induced by social features has grehtgsted the potential
returns on marketing investment. Furthermore, datdytics and the emergence of sophisticated geétiag on digital platforms
now allow highly granular campaign management. phizvides the opportunity for increased overaliciéhcy and allows
marketing to specific segments of the audiencedaseredicted ROI. These developments enablecaotig approach to
marketing investment sustained over the life oamg which greatly differs from the traditional kursarketing launch mode

Our Opportunity

Casual gaming is large and growing quickly drivgrkby technology and consumer trends, creatingthential for leading
entertainment franchises to emerge from the cayegor

Casual has been one of the most popular gamingyosts for decadesCasual games are an enduring category of enterésinm
they have been enjoyed since Egyptian times. Métgday's most popular sub-genres were pioneerddjan in the 1980s and
have spawned historic global franchises sucBm@e InvadersPac-ManandTetris. Large Internet portal sites, such as Yahoo
well as game destination sites, such as Pogo grdam, attracted large audiences. comScore measuezd0 million monthly
visitors globally to Yahoo! Games in May 20(

The size of the casual audience is dramaticallyaegng.The casual category is distinguished by its brgazkal: it has historicall
attracted women between 35 and 50, and both thdegemd the age mix are now widening. While Facklsivove wider adoption
than the historic distribution channels, the peshtion of mobile devices has recently accelertitisctrend. Furthermore, casual
formats are well suited to mobile usage as theytygaically be played in a few minutes, allowingdtent and unplanned breaks in
gameplay that do not detract from the quality ef éxperience. As a result, in 2013, 67 of the @@ dames installed on the iOS
platform and 44 of the top 100 games ranked by AUhe Facebook platform, were in casual genresessured using data from
App Annie and AppData, respective

Free-to-play has created the potential for casual dether categories by revenuRespite mass market appeal and sizable
audiences, casual titles have typically not reathedevenue scale of leading games industry fiaeshThe dramatic increase in
the audience powered by the app stores combinddtimateffectiveness of free-to-play business moldassallowed titles such as
Candy Crush Sag# become the top grossing franchise in the Urtitiedes on Apple’s iOS and the top grossing apmenuts.
Google Play Store for 2013 according to App An

7’ See (7) in “Market Data and User Metrics.”
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Our Value Proposition for Players

To address this opportunity, we have designed abilmand social games to be playable anytime, &eygvand on any device. They
have the following characteristics:

Anytime. Our games can be enjoyed in short sessions alipfsequent and unplanned breaks in game playdthabt detract from
the quality of the experienc

Anywhere. Our games can be enjoyed wherever our playersnarerathe vast majority of devices, connected ar

Seamlessly synchronized distinguishing feature of our platform is théyers can switch seamlessly between devices and
platforms and continue their game wherever thayo#f Our platform offers real-time synchronizatiof level progression, social
graph and virtual item:

Highly engaginc. Our games are easy to learn, but hard to masfteite gameplay is simple and intuitive, it takedlgh progress
in the game. This creates the sense of achievetmeninderpins the high engagement in our ga

Inherently socia. Our games provide social interactions that enddine player experience: social connectivity idtarbund
sharing achievements and helping each other ta@segThe progression funnel is not narrowed tHraurgficial blockers to force
excessive social outreach or pay for progress. Blle\® this drives game longevity and audienceltgy

Free-to-play. Our players can enjoy our games for free. Mosho$e that reach the highest level of a game deitbout making a
purchase. For those who do, we price our virt@ghg relative to the entertainment value they deliée believe preventing buyer’
remorse drives lor-term customer retentio
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Our Core Strengths

We have developed a repeatable and scalable primrds$nging successful mobile and social titlesatglobal audience quickly and cost
effectively, while minimizing business risk. Utilig our experience from a decade of operationdhave combined a unique set of assets,
capabilities and business processes. We believmodel is fundamentally differentiated from commes, will be challenging to replicate
because we have developed our infrastructure, kmaw-and intellectual property over our more thanytears of experience with casual
games, and strengthens our ability to deliver ssirpredictability and sustainability.
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Game Design Capabilities, IP Catalog and Laboratory

Over the last decade, we have developed a proprieadalog of more than 180 game IPs, which wevthice in a tournament format.
Developing a new game IP has typically taken a teathree people 20
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weeks, and we have created game IPs in most caisiiglenres over the years. We believe that our gdaukos have deep capabilities in the
design of innovative and engaging casual gamesTiese capabilities have been strengthened anchesthahrough the experience and
performance data accumulated by operating our webafe believe this experience allows our tearmgegign and develop distinctive game IP
more rapidly, at lower cost, and with lower risathmany of our competitors.

On royalgames.com, we first release new game IBsstdset of sophisticated, highly engaged playédrs,we call VIPs. We have found
that the underlying game mechanic of a game thadpsilar with VIPs is highly likely to be succedsfithen adapted for mobile and social
platforms. We believe this game IP selection pret¢es substantially lowered our overall developneests and risks.

Unique, Repeatable, Scalable Game Development Psece

We have a standardized process to adapt populaalogame IPs into a proven game format for launtimobile and social platforms.
Our first game format, thBaga, is a game development framework designed to geocaideep, viral and social game experience. lpcises ¢
path through hundreds of game levels, social featthrat allow interactions with others, viral methba, and a variety of virtual items available
for purchase. These features are embedded in alagenent platform, which is supported by a commsoftware infrastructure. This prevents
the duplication of development effort and mitiggtihe risks arising from lack of commonality acrtss code base. Popular new features
developed in one game studio are productized adddath the development platform for use by all gaitneios. Our focus on the casual
category and the shared adoption of $agaformat has allowed us to standardize the procebsitd rich mobile and social titles from the bi
game mechanic.

As of December 31, 2013, we launchedSagatitles since the launch &ubble Witch Saga September 2011. Each was a popular
game IP on our website that we adapted intdStogaformat. The vast majority went on to lead its s@mg on Facebook by number of DAUs,
and returned a multiple of its development cost.dveently define as franchised titles those tlaatehreached the top five games on primary
platforms by number of DAUs or grossings accordm@ppData, App Annie or Facebook. As of DecemlirZ)13 we have developed four
such franchiseBubble Witch SagaCandy Crush SagaPet Rescue SagmdFarm Heroes SagaWe believe these achievements testify tc
quality of our game IPs and the robustness andatap#ity of our game development process.

Cross-platform Architecture Enhances Player Expemige and Economics

Our unique cross-platform architecture allows awtdtiance to play wherever they are: on Apple’s id®pgle’s Android or Amazon’s
Kindle mobile devices, or on their desktop on Facdb It also allows players to switch seamlessiyvieen devices and platforms and continue
their game wherever they left off: the platformesf real-time synchronization of level progresssngial graph and virtual items. Cross-
platform gameplay has been widely adopted by odresage, which we believe is evidence of an enhaeoéertainment experience. In
addition, it has driven increased engagement, gutadform virality and retention. The resulting irase in customer lifetime value increases
the return on our marketing investments. We intencbntinue to develop aBagatitles for cross-platform gameplay.

Our game studios share an integrated developmemtemice platform. Since our architecture providesmmon player database,
analytical platform and network marketing infrastire, ourSagagames share a substantial majority of common seaidercode. This has
allowed us to scale organically from one to six gatudios in 24 months while preserving a low risy cost, high speed development and
service platform. Two of these new game studio®teveloped two of our most successful franchiBesRescue SagmdFarm Heroes
Saga. We believe the demonstrated capabilities, sd#habind cost efficiency of our technology infrastture are ahead of the platforms
deployed by our competitors and will be challengimgeplicate as we have developed our infrastracknow-how and intellectual property
over our more than ten years of experience withaagames.
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Efficient Engine to Drive Acquisition, Engagementra Retention

Our model for player acquisition is primarily virahd organic, supplemented by a data-centric, fadsed approach to marketing. The
inherently social nature of our games drives Myall his virality is enhanced by our cross-platfoasgnchronization. We enjoy a virtuous cycle
where players that play our games on various plagaand devices share their enjoyment and progri¢éssheir friends who in turn then
discover our games. In addition, a large numberafers discover our games through organic chanfiils results in attracting large numbers
of players for whom there is no direct marketingense. Historically, the significant majority ofjgkrs who join our network are in both these
unpaid categories.

We also make large investments in paid player attipi, where returns are boosted by the viral iobp&/e have built extensive
proprietary capabilities and technology infrastanet which allow us to run acquisition campaigna imighly granular and data-driven way. At
any given time, we operate thousands of campaayeting hundreds of discrete audience clusteositiir a mix of channels and formats
across multiple platforms, all subject to the saanget return parameters. We monitor the resultissgatematically refresh our digital
campaigns. We allocate all spend to maximize agdecBOI regardless of content, channel or advedifrmat. We believe these capabilities
and processes are distinctive and differentiatieaus our competitors.

Massive Player Network and Loyal Customer Base

As of December 31, 2013, we have amassed a netf@&4 million MUUs and our players have enjoye@io#1 billion gameplays in
the month of December 2013. We focus heavily otding long-term relationships with these players] & particular on our ability to retain
them over the long term. We have a track recoigsliotessfully attracting our audience to new gamdsetaining them within our network: 1
averageBubble Saga a game which preced@&libble Witch Sagaplayer who joined our network in May 2011 subgsgly has installed an
average of five additional games. Our most mattgechise has continued to experience relativelis bigss bookings as a percentage of its
historical peak gross bookings. The median groskibgs over the 21 months from reaching this paakyell as for the month of December
2013, were 71% of this peak. We believe this loiitgas as a result of the continued release of teagls and content, and crosmotion. Tc
drive retention and cross-promotion, we use a datdric, rules-based approach aimed at maximizingegate ROI, regardless of content,
channel or advertising format. Our technology isfracture allows us to actively manage and prigithese communications to our audience
in way that increases the long-term value of odwnek. Out of this audience, we have built a widesé of approximately 12 million MUPs,
representing approximately 4% of our MUUs as of@aber 31, 2013. We believe this customer base tmbef the largest of its kind in the
interactive entertainment industry.

Our Games

We develop and publish casual games on royalgaomasaur tournament portal, and on mobile and sqt&forms. Casual games
typically include a puzzle element, are easy tonldaut hard to master, and can be played with amat others. Progress in our games is base
on skill and we design them to strike the rightbake between challenge and progress. We build gaaness a variety of sufenres, includin
switcher (moving pieces to create matches), bustideter (building clusters of pieces), clicker éleg clusters of pieces), card games and
several others. We have a proprietary catalog ofrtftan 180 game IPs, which we continue to grow baleeve that our approach, combined
with our focus on producing high quality games, lmegle us a leader in casual games.
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Our leading games include:

Candy Crush Saga. Candy Crush S&ga switcher game in which players match candieombinations of three or more to win points
and defeat obstacles. Our most popular gataedy Crush Saghad 93 million and 97 million average DAUs and 5 08illion and
1,065 million average daily games played acrosplatforms in December 2013 and February 2014 gatspely. Candy Crush Sagaas
launched in the first quarter of 2011 on our weh)stie second quarter of 2012 on Facebook, anidtinth quarter of 2012 on mobile.

Players progress through a colorful candy worldhwiter 500 levels, each offering a different puztiallenge. For example, there are
levels where the objective is to clear the boarjltiEs, levels where the objective is to brinffetient ingredients to the bottom of the screen
and timed levels where the objective is to reanfiramum score before the clock counts down. Thelkget progressively more difficult, wi
obstacles such as chocolate machines adding fuayenrs of complexity to the game. If players engogpecific level, they can return to play it
again to see if they can achieve the best “thr@ siting.Candy Crush Sags synchronized across platforms, allowing playerswitch
seamlessly between devices and platforms and ecantireir game wherever they left off.
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Pet Rescue Saga. Pet Rescue $agaclicker game in which players click on groopsimilarly colored blocks in order to clear them
from the screen. The game offers over 440 levefdayf in an animal themed adventure where playave o rescue a range of cute pets from
the evil Pet SnatcherBet Rescue Sadwd 15 million and 15 million average DAUs and h2ilion and 130 million average daily games
played across all platforms in December 2013 armfugey 2014, respectivelPet Rescue Sageas launched in the third quarter of 2009 on
our website, the fourth quarter of 2012 on Facebaok the second quarter of 2013 on mobile.

The aim is to clear enough blocks to guide petafety at the bottom of the screen while also atigethe minimum score required.
Players also need to think through the consequefaesnoving any one set of block as this will caosher blocks to move sideways or fall
into play.Pet Rescue Sagdfers additional challenges in the form of cagetspstony floors that require a key to unlock di@monds that can
only be removed by landing them on a stony floa@ with the otheGagaformat games, players can continue through the gaeitheut losing
lives as long as they complete each level. Plag@mnsalso return to specific levels in order to achithe best “three star rating?ét Rescue
Sagais synchronized across platforms, allowing playerswitch seamlessly between devices and platf@amdscontinue their game wherever
they left off.
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Farm Heroes Sagd.ike Candy Crush SagaFarm Heroes Sagases a switcher format, but unli@andy Crush Sagait focuses on a
collection mechanic. The game is set in a fantasyland world with over 380 levelarm Heroes Saghad 8 million and 20 million average
DAUs and 59 million and 188 million average daiBnges played across all platforms in December 268iFabruary 2014, respectivelyarm
Heroes Sagwas launched in the fourth quarter of 2010 on oeipsite, in the second quarter of 2013 on Facebodkrathe first quarter of
2014 on mobile.
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The game requires players to collect different fatements such as carrots, apples, onions and isateatching at least three in a row.
To progress, players need to collect sufficieningitias of each element within a limited numbenadves. Once a player has collected enougt
of each element, the game goes into “Hero Modebkmgthe player to boost the score through cane$el of the remaining moves.
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Papa Pear Saga. Papa Pear Saga physics-based game with a tropical theme anthins over 290 level®apa Pear Saghad 5
million and 5 million average DAUs and 37 millioncda33 million average daily games played acrosplatforms in December 2013 and
February 2014, respectively. The game was launchfte second quarter of 2012 on our website, énsttcond quarter of 2013 on Facebook
and in the fourth quarter of 2013 on mobile.

The game format features elements of pinball amthip&o. Players have to shoot “Papa Pear” fromnmaea at the top of the screen in
order to have him fall into buckets at the bottdinthe screen. If players select the right trajecemd power, Papa Pear will hit different
elements such as acorns, berries and carrotswilhtgelp clear the screen, making it easier tothé buckets, and improve the score for the
level. If a player uses too much power in the sligjets the trajectory wrong, Papa Pear will boumitdly. Different levels also have
additional objectives, such as eliminating the trighhmber of acorns or carrots within the allocatachber of shots. Once Papa Pear has met t
objective, the level ends in a “Papa Fiesta,” heeahaining Papa Pears dive into play.

92



Table of Contents

Bubble Witch Saga. Bubble Witch Saga bubble shooter game in which players needctotpeir shots carefully in order to get through
a field of bubbles and then clear at least nineapat the top of the screen. Over 520 levelsayf ate offered in this witch-themed game
featuring cats, spiders and spirBaibble Witch Saghad 3 million average DAUs and 23 million averagédydgames played across all
platforms in each of December 2013 and February20lie game was launched in the fourth quarte0@d2n our website, the third quarter
of 2011 on Facebook and the third quarter of 201 #hobile.

To make it challenging, each level limits the numiiebubbles players can shoot and also sets armami score requirement. Points are
earned as bubbles fall into cauldrons at the botibthe screen, bouncing off spiders to increasé thalue. Through successive accurate shot
players can increase the number of spiders onrsame their score potential. In order to succekd;gus not only need to aim accurately but
also to plan their shots in advance. As typicahmSagaformat, the levels become more difficult as the garogresses. Puzzle challenges
include bubbles locked in crystal, bubbles thatabtheir neighbors with a virus and “bubbles obmhd that explode upon contact. As with our
other games, players can return to specific leagsn in order to achieve the best “three staihgaBubble Witch Sags synchronized across
platforms, allowing players to switch seamlessle®n devices and platforms and continue their gaherever they left off.
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Our Business Model
We believe that targeting a modest share of therment spend of a wide base of customersasias of game longevity and
customer loyalty, and the most effective way ofdling a sustainable business over the long term.
Our Approach

The overarching goal of our business model is stefiolongterm player retention within our network. As a lgéswe have developed, al
continue to enhance, our model on the basis diolf@ving principles:

» Focus on retentiorWe design our games to strike the right balancerdost challenge and progress. Lack of challengermake
players lose interest, while lack of progress ulilimately damage retention. Monetization is anotlimension that can enhance or
detract from retention; our approach is to putrréta always ahead of monetization in achievingdésired balanct

» Free-to-play.Our players can enjoy our games for free. Mosho$§é that reach the highest level of a game datbowt making a
purchase. For those who do, we price our virt@ahg relative to the entertainment value they p@wtle believe preventing
buyer's remorse drives lor-term customer retentio

» Pricing transparency and consistenWe keep the rules of the game economy identicaligiiout the game: the progression ful
is not narrowed through artificial blockers to ferexcessive social outreach or pay for progressb&lieve this facilitates retention
and game longevit)

Our Virtual Iltems
We offer a range of virtual items to our custom&ve currently offer three categories of virtuahite

» Entertainment timePlayers can extend the duration of their game @edsi buying a fresh set of lives, additional mowen they
run out or additional time if the clock has countkvn.
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» Skill enhancementPlayers can buy a wide variety of boosters thabeoé their skills to help them to progress throtighgame

PAPAFRE ®

Use the Papa Fire beaster te thoot o Pepa Fire direetly
ot of the cannen.
Want be gt 3 of them?

» Access to conterTo unlock new episodes, players have several optjperform a series of quests, request help threogial
channels, SMS text message or purchase ac

The path ahead iz bocked Rsk friends to help
you gel pasl!

B H B

Unlock B o J

Nsk Friends J

Most of these items are immediately consumed, tnnesare used over extended sessions. We do notoffectible items that do not
enhance the player experience or items whose sop®ge is to drive status or bragging rights.

In our early social games, much of the monetizatias through the sale of durable virtual items, tfiatexample, gave players infinite
lives or permanent skill enhancements. Howeverfouad that overall monetization
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was improved by shifting from selling higher pricieirable virtual items to lower price, consumaliéual items, such as boosters, additional
moves or lives. As such, we shifted our focus thgeconsumable virtual items.

Our Key Metrics and Attractive Financial Model

Our key financial metrics, which include gross hingls, revenue and adjusted EBITDA, and our key atpgg metrics, which include
DAUs, MAUs, MUPs and MUUs, have grown significanitythe last two years. We believe this trendiiesalt of our ability to profitably
grow, retain and monetize our massive player ndtwaad loyal customer base.

For a description of how we calculate each of thesg&ics and factors that have caused fluctuaiiotisese metrics, see “Management’s
Discussion and Analysis of Financial Condition &websults of Operations—Key Business Metrics.”
The charts below highlight our key metrics:

Ouarterly Average DAUs and MALUSs Quarterly Average MUPs
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We believe that we benefit from an attractive ficiahmodel that has demonstrated high revenue grawt significant operating
leverage. From the first quarter of 2012 to thetfoguarter of 2013, our revenue has increased $22hmillion to $602 million and adjusted
EBITDA has increased from $6 million to $269 milliarespectively. The large majority of our expebase is variable and therefore provides
significant financial flexibility. We have built @business with only $9 million of primary capitahce inception, and have generated positive
cash flow from operations for each of the last njiaars. Our proprietary cross-platform technologh#ecture has allowed us to scale our
player network and game franchises with minimaitehpxpenditure requirements. Gross bookings and
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adjusted EBITDA are non-GAAP financial measures #ra not calculated in accordance with IFRS. Fdescription of how we calculate
gross bookings and adjusted EBITDA, the limitatiohthese non-GAAP measures and a reconciliatidghese non-GAAP and non-IFRS
measures, see “Selected Consolidated Financial-Erdtan-GAAP Financial Measures.”

Key Strategies
Our key strategies are:

Strengthen and broaden our unique game developmedél.Our success has been predicated on designing bajtyggame 1P,
selecting the most popular ones through our touemaportal and adapting them into @agaformat for launch on mobile and
social platforms. We intend to strengthen our pifgeby growing the volume of new game IP; we intemévolve our tournament
portal to keep it fresh and effective; we intendkéep evolving th&agaformat while building new formats to make furthesewf
successful game |l

Continue to provide highly engaging cross-platfaromtentWe seek to nurture and extend our four global fnéses while we
widen our portfolio of mobile and social titles byilding on our game IP catalog. Since July 1, 2@id launched a game on mol
and/or social platforms in every six month peri

Grow our networkWe cultivate the loyalty and organic viral growthowrr player network by offering an engaging, cobesnd
connected experience. We intend to deliver valaedbes beyond a collection of individual conteruipgrties by increasing the
scale and frequency of social interactions acrossetwork and to continue to acquire audiencesrpur organic reach through
the rigorous execution of our ru-based paid acquisition campaig

Expand to new platforms and geographWe currently offer our games on three primary tedty platforms—the Apple App
Store, the Google Play Store and Facebook. Wedrteoffer our content on major platforms that pdevaccess to a significant
user base in a particular region. For exampleyime 2013, we began offering our games on the Amapmstore and, in Septemt
2013, we launche@andy Crush Sagan KakaoTalk. We will continue to engage with aittive and emerging platforms to widen
the distribution of our content. We evaluate regulgeographic expansion opportunities, includingrkets where our core
distribution channels and social platforms are jgevalent. We intend to invest selectively as symbortunities arise

Foster process innovation through technology stagkership We believe that complete control of our technoletgck from our
King Cloud infrastructure to our game engines armdketing and analytics platforms provides us witly kdvantages in achieving
performance and scale, transparency of operati@gdsof innovation and a highly engaging playereemce. This has been
enhanced by our focus on a single game categonyini®ied to maintain control and ownership of owhi®ology stack as we gro

Studio and Game Development

Our game development is structured for creating game 1Ps which we introduce on our skill tournatweebsite and for developing
cross-platform titles that are launched across laarid social platforms. In 2013 we renamed oumtanent website royalgames.com and
introduced the “Kingdom” on king.com, a platformevh players can play o&agagames together with other players with their game
progression synchronized.

Royalgames.com (previously king.com)

In the last decade, we have developed a proprietalog of more than 180 game IPs, which we caatiy expand. Developing a
new game IP has typically taken a team of thre@lee20 weeks. While most of the game IPs have tidstity been designed and
developed in our Stockholm game studios, we hadeddame IP design teams to new game studios asildghem.
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On royalgames.com, we first introduce new gameadRssubset of sophisticated, highly engaged ptayeno we call VIPs. We
have found that the underlying game mechanic afraggthat is popular with VIPs is highly likely te Buccessful when adapted for
mobile and social platforms. We believe this gafRaelection process has substantially lowered eeratl development costs and
risks.

Mobile and Social Titles

We have a standardized process to adapt populaalogame IPs into a proven game format for launtmobile and social
platforms. Our first game format, tlsagaformat, is a game development framework designgutdeide a deep, viral and social
game experience. It comprises a path through hdsdregame levels, social features that allow adgons with others, viral
mechanics and a variety of virtual items availdblepurchase. These features are embedded in gatogenent platform, which is
supported by a common software infrastruct

The rise of connected platforms and free-to-plaglel® has given developers the ability to managanaegover its lifecycle
following its initial launch in a “game as a se®/ianodel. Developers can add and modify contentfaatlires to optimize and
enhance the game experience. These developmemtdraagformed game longevity and economics andesstid games now
require a continuous stream of content and featleases to engage and retain the audit

Each of ouiSagatitles are developed and operated by several migdtiiplinary teams. The mobile and social teamgecate in a
symbiotic relationship where they share knowledg® @sets continuously inside the title team, laat within their game studio
and across other game studios. The same teametabgs and launches the game will maintain antiéurdevelop the game once
it has become a live service. To preserve the-sfagtmosphere, our game studios do not grow beg@drghme development
personnel. We might open several game studiosingde location to go beyond that natural ceili

Our game studios share an integrated developmertemice platform. Since our architecture provide®smmon player database,
analytical platform and network marketing infrastire, ourSagagames share a substantial majority of common seaidercode.
This has allowed us to scale organically from ansix game studios in 24 months while preservihgparisk, low cost, high speed
development and service platform. Two of these game studios have developed two of our most suddschisesPet Rescu
SagaandFarm Heroes Sag.

As of December 31, 2013, we had 463 game developamehother development support personnel in cugaine studios in Stockholm,
Barcelona, Bucharest, Malmd, and London.

Marketing and Analytics

We have a highly disciplined rules-based approadrctuiring and retaining players and migratingrtteenong our titles. We rely on the
unique cross-platform data set generated by oyeplaetwork to direct our decisions. We have lailensive capabilities and technology
infrastructure, which allow us to invest in marketicampaigns in a highly granular and data-driveg.WWe believe the combination of the
cross-platform nature of our approach, our scalpabilities and technology platforms provide ushweitcompetitive advantage.

Organic discovery and viralityOur games are inherently social and provide ouresigg with features that allow them to interact
with others, such as comparing relative progrdsaisg milestones, sending gifts or asking for h&lpese features enhance the
virality of our games, which results in our attiagtlarge numbers of players for whom there is inea marketing expense
associated with their acquisition. In additionaege number of players discover our games throhghrels that are not attributable
to direct virality or paid acquisition. Historicgllthe significant majority of players who join ooetwork come from one of these
“unpaic’ sources

Value driven approach to marketing/e apply rules-based processes based on estimatgmrer lifetime value (CLV) to both our
paid acquisition and our -network marketing programs. V
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algorithmically derive CLV based on trend perforro@aand a set of criteria including country, game eshort. We frequently
refresh these clusters and adjust accordingly oquiaition strategies. In addition, we systemicalyiew the accuracy of our
algorithmic CLVs. This vali-driven approach informs decisions around our le¥epend and the content of our campai

Systematic multi-channel paid acquisitid®de make substantial investments in player acqaisitieengagement and retargeting.
our games are played on multiple devices, we deplmycampaigns across a wide mix of social, madnilé TV channels. Because
of the enhanced value generated from cross-platfmage, we believe we can deliver higher returmes e than our competitors
that operate on a single platform. In addition,be#eve the rising awareness of our game brandsviilg down the cost of player
acquisition. We believe our scale and channel difieation contribute to better buying economics.afly given time, we operate
thousands of campaigns targeting hundreds of désctaesters through a mix of channels and formeatsss multiple platforms, all
subject to the same target return parameters. Weatd our spend to maximize aggregate ROI regssdiécontent, channel or
advertising format. We monitor the results of, agdtematically refresh, our digital campaigns. \Ekdve these capabilities and
processes are lead-edge relative to our competito

Network marketingWe have built and continue to invest in our netwaikrketing infrastructure. To drive retention anoss-
promotion, we use a data-centric rules-based appramed at maximizing aggregate ROI regardles®nfent, channel or
advertising format. We have a variety of mechanitom®tain players and cross-promote additional@grthese include navigation
bars, in-game banner advertising, incentivizedsiostalls, email and off-network retargeting adiygrs. Our technology
infrastructure allows us to actively manage andniize these communications in a way that incredke long-term value of our
network. We coordinate free and paid network mamgethannels in order to maximize network CLV ar@dIRTo foster
cooperation among our game studios, we align ganaiosincentives with network performant

Business analytics and platfornWe have built extensive analytics capabilities praprietary technology infrastructure to support
the growth and retention of our audience through-daiven marketing and management of our gameg cidpabilities include a
single player view across multiple platforms in@rtb inform our acquisition and retention stragsgincluding the attribution of
viral installs. We also use analytics to balancallenge and progress to drive a sense of achievemenr games while ensuring
the vast majority of players can complete thenfree.

Our Technology

In December 2013, an average of 128 million DAUs/ptH our games more than 1.2 billion times peratal; in February 2014, an
average of 144 million DAUs played our games mbemt1.4 billion times per day, through a robust secalable proprietary server
infrastructure built on commodity hardware thatsans approximately 700,000 DAUs per applicatiorvee We believe the combination of
our technology assets and our capabilities is acsonf sustainable competitive advantage.

We have designed our technology platform to offeeamlessly synchronized, cross-platform experigmoair audience, to provide a
common integrated development and service plattorour game studios, and to drive innovation affidiehcy in our core business functions.
Our development philosophy has the following guidaminciples:

Common platformWe make fundamental architecture decisions ceptaaltl our game studios share a single developnmeht a
game operation platform. This drives speed to malé@ cost and organic scalability as we open gewe studios that use and .
to the platform. This approach also enables oun@oerce development model where feature innovasikes place in every game
studio for the benefit of all game

The King development approackiVe operate in small autonomous teams, faithfgbt@ agile principles. We aim to retain a start-
up entrepreneurial mentality. System operationsdawetlopmen
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teams design and operate together the operatihgeture and platform, which has been a key drdfeyur technology leadershi

Total ownershipWe believe that complete control of our technoletack from the King Cloud infrastructure to our gaemgines
and marketing and analytics platforms provides itls key advantages in achieving performance ank sttansparency of
operation, speed of innovation and a highly engagiayer experienci

By embracing these principles, we have deliveretbpmance, resilience and high scalability at @titm of comparable industry costs.
Our platform delivers the following:

Seamlessly synchronized cross-platform experighdistinguishing feature of our platform is to allglayers to switch seamlessly
between devices and platforms and continue theiregaherever they left off. The platform offers riale synchronization of lev
progression, social graph and virtual ite

Common integrated development and service platfddur game studios share an integrated developamehservice platform.
Since our architecture provides a common playeatdete, analytical platform and network marketidgastructure, ouSagagame:
share a substantial majority of common server-satie. This has allowed us to scale organically fooma to six game studios in 24
months while preserving a low risk, low cost, hggreed development and service platform. Our Malntblaondon game studios
have respectively develop&#t Rescue SagammdFarm Heroes Sagatwo of our most successful franchises. We belibee
demonstrated capabilities, scalability and costiefficy of our technology infrastructure are ahehthe platforms deployed by our
competitors and will be challenging to replice

Innovation and efficiency in our core business fioms. Our ability to improve the performance of our garaed the effectiveness
and efficiency of our retention and acquisitiorastgies relies on intense analysis of the masshaiats of data generated by our
audience. Our architecture has been designed @ Isgazontally to accommodate the exponential amwof data our network
generates. This allows our player acquisition, nétwnarketing and analytics teams to cooperate gatth other and the technolt
teams to design, deliver and share innovati

The key components of our technology stack include:

The King CloudWe own, operate and manage our own server infigstey the King Cloud, which hosts all of our shigpatform
components. Our server infrastructure is locatea@imary and a separate back-up thuedty data center both of which are loce
in Sweden. We have developed processes and t@tlaltbw us to add more production capacity to gamighin minutes. Our fail-
over strategy is designed to have redundant hostitigfast failover of critical systems. We haveehé”Cl DSS Level 2 compliant
since 2007 and have not experienced a materiatigemcident since inceptior

Plataforma.Our core back-end framework, which we call Plataf@yis common to all games and deals with caclaabdse
connections, messaging, social network connectidfistesting, products and items, player profikegent management,
instrumentation, session handling and much

Social network abstraction layefhe social network abstraction layer allows usasilg support integration with multiple different
social networks, such as Facebook and Google+gtissasame code base. We believe the abstractineasily be extended to
support new networks in the futul

Game engine®ur game engines allow us to develop a single sotwde base that covers both Apple’s iOS and Gtogledroid.
This allows simultaneous launch on both platfornméchy improves viral flows, thereby driving highergagement and retention ¢
bringing down the cost of player acquisition. We &sash technologies for w-based game:
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» Data warehouseWe process very large volumes of data related moegalay and related activities. Our data warehqugeesses,
collates and structures this in a variety of way#t san be used for ad-hoc analysis, real timéni@-analysis and in standardized
reports.

» ServicesWe build and operate a range of services builherféundation provided by Plataforma and our dateetwouse. Today,
these include a service that drives traffic betwg@mes with cross-promotions and a system thatrdites the origin of mobile
game installs. We plan to expand the list and dep#ervices substantiall

» Open source technologiea/e make judicious use of open source technologieshiincreases the speed at which we can develog
our platforms and deploy our games at scale. Opercs technologies that we use include Hadoop, My&Q@l Java

Our Values

Our values are the core set of principles accortinghich we run our company day to day. Adhereoosur values is both a key
recruitment criterion and a critical part of théeimal framework for personal development.

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

» Passion & Performanc. Everything we have goes into everything we do. Beduand hungry, we make things hapj

* Fast & Fluid. We're agile and adaptable problem solvers. Preparéadlteve dor't make excuses and we never stand
 Humble & Oper. We listen, we learn, we share. 're modest and always open to the possibili

* Fun & Friendly.Free to be ourselves, we treat people like a frigvie fill our tone with fun, joy and optimisr

We believe we have gathered a group of exceptiptalitnted people, who enjoy working with each oteecreate and operate some of
the most successful games in the world.

We are immensely proud of the passion, creativity @edication of our teams, which is the foundatbwhat we have achieved.

We are passionate about preserving and nurturirenaparent company culture where we let creatiiee$ flow and visions of
technology futures blossom, and we focus togethdyuilding a company that will last.

Intellectual Property

Our success depends in part upon our ability tcansieprotect our core intellectual property. We i U.S. federal, state, international
and common law rights, as well as contractual ictgins. We control access to our intellectual grbyp through license agreements,
confidentiality procedures, non-disclosure agredsaiith third parties, employment agreements ahdrotontractual rights to protect our
intellectual property.

In addition to contractual arrangements, we pratectintellectual property rights by relying on@nabination of copyright, trademarks,
patents, domain names, trade secrets and trade Wvegre appropriate, we pursue the registratiadesigns, copyright, domain names,
trademarks and service marks in the EU, UniteceStand in other jurisdictions. In addition we havade several registrations for our
copyrights in the United States, and registrationglesigns in the EU. Our trademarks in the EUitéthStates and elsewhere relate to our
corporate King brand, our game names, app icongiam elements where appropriate. We also own thare30 granted patents in the
United States and elsewhere. While most of thél@utial property we use is created by us, we hiavgome cases, acquired certain rights to
proprietary intellectual property from others.
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We also generally control access to and use ointeliectual property and other confidential infation through the use of internal and
external controls, including contractual protectiavith employees, contractors, and partners, amgtbtection of U.S. and international
copyright laws. Despite our efforts to protect trade secrets and proprietary rights through te&eets, unauthorized parties may still copy or
otherwise obtain and misuse our intellectual prgpétrotecting our intellectual property rightscisstly and timezonsuming. Any unauthorize
disclosure or use of our intellectual property coaiffect the reputation of our games or brand aalenit more expensive to do business thus
harming our operating results. Despite our efftotprotect our intellectual property rights, unauthed parties have attempted to copy or
otherwise to obtain and use our technology and gakm example, some companies have released dhatese very similar to other
successful games in an effort to confuse the manketdivert players from their competitor’'s gamesheir copycat games. To the extent that
these tactics are employed with respect to anypfames, it could reduce our revenue that we gémérom these games.

In addition, we cannot be certain that our inteliat property does not or will not infringe validgents, copyrights or other intellectual
property rights held by third parties. We may bbjsct to legal proceedings and claims from timérte relating to the intellectual property of
others, as discussed in “Risk Factors—Risks Relat€alr Business—Failure to protect or enforceintallectual property rights or the costs
involved in such enforcement could harm our busireesl operating results.” As we face increasingpatition and as our business grows, it is
very possible that we will face in the future, ghiéions by third parties, including our competitarsl non-practicing entities, that we have
infringed their trademarks, copyrights, patents atier intellectual property rights.

Competition

We face significant competition in all aspects of business. We compete for the leisure time, titterand discretionary spending of our
players on the basis of a number of factors, inoduality of experience, access and value. Whéegace a large and diverse group of currer
and potential competitors, we believe our abilikéep delivering highly engaging daily entertainteill allow us to sustain and extend our
marketing leadership position.

Our competitors include:

e Other Game DeveloperdVe face competition from a number of competiteh® develop games on social networks, mobile, PC
and consoles, some of which include features thiafpete with our casual games and have communittifurs where game
developers can engage with their players. Somleesiet competitors include Activision Blizzard, InfdeNA Co., Ltd.; Electronic
Arts Inc.; Gree International, Inc.; GungHo OnliBetertainment America, Inc.; Microsoft Corporatitdexon Co. Ltd.; NHN
Entertainment Corp.; Supercell Oy; Tencent Holdibiysited; and Zynga Inc

* Emerging and Potential Game Develop. Many new developers enter the gaming market @galar basis, some of which see
significant success in a short period of time. Aiddally, we could face increased competition il companies with significant
online presences, such as Amazon.com, Inc., Appde, Facebook, Inc., Google Inc., The Walt Dis@mpany or Yahoo! Inc.,
choose to enter or expand in the games space eloperompeting game

» Other Forms of Media and EntertainmeWe compete more broadly for the leisure time atehtibn of our players with providers
of other forms of traditional and interactive etdérment, including social networking, video, reagland music

Government Regulation

We are subject to laws and regulations in the drntates and other jurisdictions that affect comgmoonducting business on the
Internet, many of which are still evolving and abbk interpreted in way that could harm our busines
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We are also subject to laws in the United Statesodimer jurisdictions regarding privacy and pratatof player data. We post a privacy
policy and terms of service with our games, in Whiee describe our practices concerning the useepgsing and disclosure of player data.
failure by us to comply with our posted privacyipglor privacy related laws and regulations co@slult in proceedings against us by
governmental authorities or others, which couldraur business. Our compliance with our privacyiqyok also subject to regulation by the
United States Federal Trade Commission, which nneaglenforcement actions under Section 5 of theeFadirade Commission Act against
unfair and deceptive trade practices, includingvibéation of privacy policies, as well as Europearthorities. In addition, the scope and
interpretation of data protection laws and theplaation to mobile games and the Internet maytigaar and, in certain countries, is in a statt
of flux. There is a risk that these laws may beripteted and applied in conflicting ways in diffieretates, countries, or regions, and in a
manner that is not consistent with our current gatdection practices. Complying with these varyiaguirements could cause us to incur
additional costs and change our business practcether, any failure by us to adequately protectpgayers’ privacy and data could result in &
loss of player confidence in our services, andndtely in a loss of players, which could adversdfgct our business.

In addition, because our services are accessiblielwide in a variety of countries, certain jurisiifbtms may claim that we are required to
comply with their laws, including even jurisdict®mwhere we have no local entity, employees or stift@ture. For a description of risks
relating to evolving privacy laws, see the sectitad “Risk Factors—Risks Related to Our Busine§s$ie-laws and regulations concerning
data privacy and data security are continually awagl, our or our platform providers’ actual or pered failure to comply with these laws and
regulations could harm our business.”

Facilities

We lease approximately 25,000 square feet of offfimce in London, United Kingdom, under a leasedkpires in December 2020. This
facility currently accommodates certain executimerketing, business development, human resouicesce, legal and administrative
activities. We also lease approximately 25,500 sg|teet of office space in Stockholm, Sweden, urdease that expires in 2015. We have
also committed to leasing an additional 61,600 sxjfeet of office space in Stockholm, Sweden, beigimin December 2014, under a lease
that expires in 2019.

In addition, we lease office space in St. JuliaNsjta; Bucharest, Romania; Barcelona, Spain; mlealtiacilities in Stockholm, Sweden;
Malmo, Sweden; and San Francisco, California. Ve alvn servers in two data centers in Sweden parsoaarious commercial agreements

We believe that our existing facilities are su#iai for our current needs. We intend to add nevlities and expand our existing facilities
as we add employees and expand our markets. Wavbdhat suitable additional or substitute spacebeaobtained on commercially
reasonable terms as needed to accommodate ang)quahsion of our operations.

Employees

As of December 31, 2013, we had 665 employees. &latotal of 144 and 338 employees as of DeceBihe2011 and 2012,
respectively. We also use independent contractors.

We are party to a collective bargaining agreemsmegquired by local law with respect to our empég/cated in Barcelona, Spain.

Legal Proceedings

We are currently not a party to, and are not awsmny threat of, any legal, arbitration or admiirsiSve proceedings that, in the opinion
of our management, are likely to have a materidladwverse effect on our business, financial coomlitir results of operations. From time to
time, we may become a party to various legal oriadtnative proceedings, investigations and clainegdental to the conduct of our business.
Regardless of the outcome, legal or administrgireeeedings or claims can have an adverse impaas tiecause of defense and settlement
costs, diversion of management resources and fatbigrs.
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MANAGEMENT

Directors and Senior Management

The following table sets forth information regamgliour senior management, consisting of the exeeuwtificers identified below, and our
directors. Unless otherwise stated, the businesiseas for our directors and officers is c/o Kingyizl Entertainment plc, Fitzwilton House,
Wilton Place, Dublin 2, Ireland.

Name Age Position
Riccardo Zaccor 46  Chief Executive Officer and Direct

John Sebastian Knutss 45  Chief Creative Officer and Direct
Stephane Kurga 46  Chief Operating Officer and Direct:

Hope Cochral 42  Chief Financial Office

Robert Miller 45  Chief Legal Officer and Corporate Secret
Melvyn Morris W ® 58 Chairman of the Board of Directa

Roy Mackenzie M@ ®) 42  Director

Gerhard Florir ©@®) 55  Director

Robert S. Cohi 64  Director

E. Stanton McKee, J@ 69  Director

Andrew P. Sillitoe 41  Director

(1) Member of compensation committe
(2) Member of audit committe:
(3) Member of nominating and corporate governance cdreel

Executive Officers

Riccardo Zacconis one of our founders and has served on our bafadtectors and as our Chief Executive OfficercgiMarch 2003.
Mr. Zacconi has more than 14 years experiencedmtiiine and consumer industry. Previously, Mr.cta served as Vice President of
European Sales and Marketing at uDate.com Ltdondine dating service, until it was acquired byeldtctive Corporation in 2002. Prior to
uDate.com, Mr. Zacconi was an Entrepreneur in Resid at Benchmark Capital Partners, Managing RQirexttSpray Network GmbH, a
Qualified Case Leader at The Boston Consulting @rtnc. and a consultant at LEK Consulting LLP. Macconi holds a B.A. in Economics
from LUISS University, Italy.

John Sebastian Knutss@one of our founders and has served on our hafaditectors since October 2003, as our Chief Gredfficer
since June 2004 and as our Executive Product Deeefoom February 2003 to June 2004. Mr. Knutssarhore than 18 years experience in
the Internet industry. Previously, Mr. Knutssorveeras the founder and Chief Creative Officer afféFjNetwork AB, a developer of IP-
telephone services, co-founded Spray Ventures ABsarnved in various product development positidriis/eos Europe, N.V., Spray Network
AB and Razorfish, Inc. until it was acquired by bg¢ Inc. Mr. Knutsson has served as a member didhed of directors of Joshsthim AB
since 2006. Mr. Knutsson previously served on therth of directors of GS Knutsson AB until April 2Z2IMr. Knutsson holds a B.A in Cost
Analysis and Finance from Stockholm School of Ecoins, Sweden.

Stephane Kurgahas served on our board of directors since Apii28nd as our Chief Operating Officer since Ap@iL2. Mr. Kurgan
has more than 20 years of management experiergghrgrowth technology businesses. Prior to joinisgMr. Kurgan served as the Chief
Financial Officer at Tideway Systems Ltd., a daater management software company that was acduyr&MC Software, Inc., served as a
Senior Vice President and Managing Director of golbaheld various sales and product managemess ailBureau van Dijk Electronic
Publishing BV, and was a consultant with McKinsexC&mpany, Inc. Mr. Kurgan has served as a membtredboard of directors of HK Ltd.
since January 2006. Mr. Kurgan previously servetherboard of directors of Lasker Fund LP and Glas Capital Management LLP until
December 2012. Mr. Kurgan holds a B.A. in Econorfiiom the Universite Libre de Bruxelles, BelgiumDgploma in International Relations
from the Johns Hopkins University SAIS Schooltand an M.B.A. from INSEAD, France.
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Hope Cochrarhas served as our Chief Financial Officer sinceo®et 2013. Ms. Cochran has more than 18 yearsnadrsexecutive
experience at various technology companies. Poi@ihing us, Ms. Cochran served in several pasdtiat Clearwire Corporation, most rece
as Chief Financial Officer, until it was acquireg ®print Nextel Corporation in 2013. Prior to Cleae Corporation, Ms. Cochran served as
Chief Financial Officer at Evant Incorporated, am@oller of the Americas - Sales Operations atpRe®oft, Inc., as a founder and the Chief
Financial Officer of SkillsVillage until it was aoged by PeopleSoft, Inc. in 2001, and as an audit®eloitte & Touche LLP. Ms. Cochran
holds a B.A. in Economics and Music from Stanforuivérsity.

Robert Millerhas served as our Chief Legal Officer and Corpdeaieretary since August 2012. Mr. Miller has mdwant 18 years of
leadership and industry experience in legal depamtsat various technology, media and communicsiti@mpanies. Prior to joining us,
Mr. Miller served as Head of Legal — InternatioalLivingSocial, Inc., as Vice President and Geh€munsel at Skype S.a. r.l., as Senior
Director of Legal and Government Affairs at eBay)ULtd., and as Corporate Counsel at British Tefecmnications plc. Mr. Miller holds a
B.A. (Hons) in Economics and Government from Theviersity of Manchester, England, qualified from gy Law School, London,
England, and completed the International ExeclRiragramme in General Business Management at INSEAd\ce.

Non-Executive Directors

Melvyn Morrishas served as Chairman of our board of directoresseptember 2003. Mr. Morris has more than 36syeeerience in
the software industry, including 15 years workinghveonsumer and B2B Internet-centric businessesMérris currently serves as Investor
Director for Lance Resources Limited and Skyhilldatments SA, two investment companies owned by Rieviously, Mr. Morris founded
and served as Chief Executive Officer of Prevx ltédj a developer of cloud-based Internet secuoiiytions until it was acquired by Webroot,
Inc. where Mr. Morris then served as Chief Architaied Chief Technology Officer. Mr. Morris also ged as Chief Executive Officer of
uDate.com Inc. and as Chief Executive Officer afrRetrics Limited. Mr. Morris previously served amamber of the board of directors of
Interregnum Plc, Soflow Limited, Webscreen Techgglbimited and Derby County Football Club, a U.Kofessional soccer club.

Roy Mackenzibas served as a member of our board of directoce $december 2006. Mr. Mackenzie is a Partner ax/A&artners LP,
where he focuses on investments in the technologytelecom sector. Prior to joining Apax Partner2003, Mr. Mackenzie was a consultant
at McKinsey & Company, Inc., where he focused awiag technology industry clients. Mr. Mackenziear@ntly serves as a member of the
board of directors of Epicor Software Corporatiol &ophos Ltd. Mr. Mackenzie previously served asaber of the board of directors of
NXP BV. Mr. Mackenzie holds an M.B.A. from the Shard Graduate School of Business and a Mastersgingering from Imperial Colleg
London.

Gerhard Florinhas served as a member of our board of directoce September 2010. Dr. Florin is also the owndrcamtroller of G.
Florin Consulting GmbH. Dr. Florin previously sedvi various positions at Electronic Arts Inc.,linting as Executive Vice President, Glo
Publishing Operations from 2005 until 2010, as 8e¥ice President and Managing Director, EuropealnliBhing from April 2003 until
September 2005, as Vice President, Managing DirdgtdEuropean countries from 2001 until April 20@®&d as Managing Director for
German speaking countries from 1996 until 2001orRd joining Electronic Arts Inc., Dr. Florin heldrious positions at BMG, the global
music division of Bertelsmann AG, and worked a®@astltant with McKinsey & Company, Inc. Dr. Flogarrently serves as a member of the
board of directors of Funcom N.V., G. Florin Corgig GmbH, Innogames GmbH, Kobojo GmbH and Tipian &d. Dr. Florin previously
served on the board of directors of Electronic Artsil December 2010. Dr. Florin holds a Masterisl &h.D. in Economics from the
University of Augsburg, Germany.

Robert S. Cohhas served as a member of our board of directneg $flarch 2013. Mr. Cohn also serves as the Chaiohthe board of
directors of RelatelQ, Inc., as a Senior Adviso€tmtue Management LLC, and as an independenttonvasd advisor to emerging compan
Previously, Mr. Cohn was an investing partner ajueé Capital LLP. Prior to Sequoia, he foundedeD€ommunications Corporation in 1¢
where he served as Chairman and Chief ExecutivieddffAfter Octel Communications was acquired i1 ®y Lucent
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Technologies, Inc., he served as President of ttiel®essaging Division and as an Executive VicesRient of Lucent Technologies for two
years. Prior to Octel, Mr. Cohn was a consultaMeiinsey & Company, Inc., and worked in the Diaisiof Financial Affairs and Relations
Banque Rothschild in France. He previously senged @&rustee of Robert Ballard’s Ocean Exploratiomst, a member of the Board of
Advisors for the Stanford Graduate School of Bussnand as a member of the board of directorsrdwscompanies, including Electronic
Arts Inc., Charter Communications, Inc., Taboote, land NASDAQ, where he also served on the Exee@ommittee. Mr. Cohn holds a B
in Mathematics and Computer Science from the Usityepf Florida and an M.B.A. from the Stanford Guate School of Business.

E. Stanton McKee, Jhas served as a member of our board of directocg siune 2013. From 1989 until his retirement iD220/r.

McKee served at Electronic Arts Inc., most recealyExecutive Vice President and Chief Financidl Administrative Officer. Mr. McKee
also serves as a member of the board of directatlairman of the audit committees of LeapFrogEmnises, Inc. and Webroot, Inc.
Mr. McKee served as a member of the board of direaind as chairman of the audit committee of Ayk&ilnc. until 2010. Mr. McKee has
served on the board of directors of a number ofgbei companies and currently serves on the boaddextors of Privasys, Inc. and Revvim,
and the advisory boards of Clickfox, Inc. and aaté equity fund. Mr. McKee holds a B.A. from Stamtf University and an M.B.A. from the
Stanford Graduate School of Business.

Andrew P. Sillitoehas served as a member of our board of directoce $Wlarch 2014. Mr. Sillitoe is a Partner, Chief Executive Office
and Co Head of the Tech and Telecom team at Apetrd?a LLP. Prior to joining Apax Partners in 1998, Sillitoe was a consultant at LEK
Consulting LLP, where he primarily advised clieimtshe technology and telecommunication sector. $dltitoe currently serves as a directo
various entities associated with Apax Partnersamd Trustee of Impetus Private Equity Foundatitmpreviously served as a member of the
board of directors of Intelsat Ltd., Orange Comraations SA and TDS A/S. Mr. Sillitoe holds an MiA.Politics, Philosophy and Economics
from the University of Oxford, England, and an MABfrom INSEAD, France.

There are no family relationships among any ofditectors or executive officers.

Board of Directors

Immediately following the completion of this offag, our board of directors will consist of nineatitors, including six non-executive
directors and three executive directors, to segumd which expire in three separate years in a eragimilar to a “staggeredioard of director
under Delaware law. Directors are elected to s#mee-year terms, except that the current ternMesfsrs. Cohn, Morris and Zacconi will
expire at the annual shareholders’ meeting in 2@ibcurrent terms of Messrs. Kurgan, McKee anlit&il will expire at the annual
shareholders’ meeting in 2016 and the current tafhessrs. Florin, Knutsson and Mackenzie will ieg@t the annual shareholders’ meeting
in 2017. A director may be re-elected to serveafounlimited number of terms. As a result of treggered terms, not all of our directors will
be elected in any given year.

Messrs. Morris and Mackenzie were appointed tdtherd of directors pursuant to a shareholders’eagest and our existing articles of
incorporation, both of which will terminate. Theeftitors are appointed by the general meeting otblodders. A director may, subject to
compliance with certain Irish statutory procedutesremoved with or without cause by a resolutiassed by a majority of the votes cast by
those present in person or by proxy at a meetidgndro are entitled to vote. Our board of directoesy also in certain circumstances appoint
additional directors.

The primary responsibility of our executive dirastoMessrs. Zacconi, Knutsson and Kurgan, is, tagawith the rest of our management
team, to manage our company. The primary respditgibf our non-executive directors is to supervise policies of the executive directors
and executive officers, and the affairs of our campand its affiliated enterprises. In additiorg tton-executive directors assist the executive
directors and executive officers by providing a@vic

Immediately following the completion of this offag, all of our directors, except Messrs. Zaccomiutsson and Kurgan, will be
independent under applicable New York Stock Exckdising standards.
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Committees of the Board of Directors
We have an audit committee, a compensation coneraitel a nominating and corporate governance cogenite have adopted a
charter for each of these committees.
Audit Committee

The current members of our audit committee areNitKee, who is the chair of the committee, and MesSlorin and Mackenzie. All
members of our audit committee meet the requirestentfinancial literacy under the applicable rudesl regulations of the SEC and the New
York Stock Exchange listing standards. Our boardifctors has determined that Mr. McKee is antacminmittee financial expert as defined
under the applicable rules of the SEC. Each ofribebers of the audit committee is independent dttaer Mr. Mackenzie under the
applicable rules and regulations of the SEC and\ie York Stock Exchange listing standards. Werdte comply with the applicable
independence requirements with respect to our aodiimittee within the applicable time frame. Theihuommittee operates under a written
charter that satisfies the applicable standardseoSEC and the New York Stock Exchange listingddiads. Our audit committee’s
responsibilities include:

e overseeing our corporate accounting and finanejabrting process

» evaluating the independent audi’ qualifications, independence and performau
» determining the engagement of the independentasg

» reviewing and approving the scope of the annuait@nd the audit fee

» discussing with management and the independentoasidihe results of the annual audit and the rexikour quarterly financial
statements

» approving the retention of the independent auditmrserform any proposed permissible -audit services
* monitoring the rotation of partners of the indepemtdauditors on our engagement team as requirdaiy
e reviewing our critical accounting policies and ettes;

e overseeing our internal audit function; ¢

« annually reviewing the audit committee charter thedaudit committe’s performance

Compensation Committee

The current members of our compensation committedta. Florin, who is the chair of the committeagavessrs. Mackenzie and
Morris. Each member of this committee is independeder the New York Stock Exchange listing stadda©ur compensation committee
reviews and recommends policies relating to thepmmaation and benefits provided to our officers emgloyees. The compensation
committee’s responsibilities include:

» reviewing and approving corporate goals and objestrelevant to the compensation of our chief etkeewfficer and other
executive officers

» evaluating the performance of these officers ihtligf those goals and objectivt
e setting the compensation of these officers baseslioh evaluations
» administering the issuance of share options aner@vards under our share plans;
» reviewing and evaluating, at least annually, thégumance of the compensation committee and its bees) including compliance
of the compensation committee with its chatr
Nominating and Corporate Governance Committee

The current members of our nominating and corpggaternance committee are Mr. Mackenzie, who isctier of the committee and
Messrs. Florin and Morris. Each of the membersuwfrmminating and corporate
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governance committee is independent under thecgiphéi rules and regulations of the New York StoxkHange listing standards. The
nominating and corporate governance committeesoresibilities include:

* making recommendations to our board of directogarging candidates for directorships and the simecamposition of our board
of directors;

* develop, review and recommend to our board of thrsmur corporate governance guidelines;
* reporting and making recommendations to our boadirectors concerning governance maitt

Foreign Private Issuer Exemption

After the consummation of this offering, we will Be'foreign private issuer” under the securitiegdaf the United States and the New
York Stock Exchange listing standards. Under tloeisges laws of the United States, foreign privisiers are subject to different disclosure
requirements than U.S.-domiciled registrants. Wenid to take all actions necessary for us to mairampliance as a foreign private issuer
under the applicable corporate governance requinesyté the Sarbanes-Oxley Act of 2002, the rulexpéet! by the SEC and the New York
Stock Exchange listing standards. Under the NevkYstock Exchange listing standards, a foreign peissuer is subject to less stringent
corporate governance requirements. Subject toinexxa@eptions, the New York Stock Exchange lisstegndards permit a foreign private iss
to follow its home country practice in lieu of thew York Stock Exchange listing standards.

Corporate Governance

We have adopted a code of business conduct arah ¢higit applies to all of our employees, officard directors, including those officers
responsible for financial reporting. Upon the coatigin of this offering, our code of business coridud ethics will be available on our
website. We intend to disclose any amendmentsetadlde of business conduct and ethics, or any waofdts requirements, on our website.

Compensation
Non-Executive Director Compensation

We will pay the reasonable costs and expensesrattiy our directors in connection with attendingetings of the board of directors
and its committees. The aggregate compensatioludinmg benefits in kind, we have paid or accruedp@yments to our non-executive
directors for board service for the year ended Bam 31, 2013, including a special bonus, was $84L,In addition, in connection with a
dividend and the related special cash grants apprby our board of directors on January 31, 20@4non-executive directors will receive
$937,851 in the aggregate, which represents thed@ortion of these grants and which is payabtithe completion of this offering. The
remaining $775,085 will be paid over the applical#sting period of the grants.

We pay Mr. Mackenzie’s and Mr. Sillitoe’s boarddee compensation to an entity associated with Apastners LLP. We pay our non-
executive directors in local currencies and haydiaeg the applicable exchange rates as of DeceB8he2013 to determine the aggregate
amount set forth in the preceding sentence. Foyd¢lae ended December 31, 2013, we granted shammspxercisable for an aggregate of
231,250 D1 ordinary shares to non-executive dirsctil of which have a weighted-average exercisgef $7.46 per share. Such share
options vest predominantly over a four-year penidith 25% vesting after one year and the remainésting in equal amounts on a quarterly
basis. These options terminate in June 2023. Weisdsied 225,000 D1 ordinary shares at a purchésegrual to $0.00008 per share to a
non-executive director, which are subject to aitagpsight of repurchase in our favor and vest avénree-year period in equal quarterly
installments following April 1, 2013. Upon a changfecontrol, these shares, to the extent not ajreadted, will become fully vested. We have
not set aside or accrued any amounts to providsigeretirement or similar benefits for our noreeutive directors. In the future we may
adopt a formal non-executive director compensatigicy. We do not have service contracts with ahguwr non-executive directors that
provide for benefits upon termination.
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Our board of directors has adopted a compensatmgrgm for our non-executive directors that wiltbme effective upon the closing of
this offering. Pursuant to this program, non-exeeudirectors will be entitled to receive the fallmg compensation:

. annual cash retainer of $50,000, except in the abee chairman of the board who shall receivashaetainer of $75,00

. the chair of the audit committee will receive amaa cash retainer of $30,000 and the other mendfe¢he audit committee will
receive an annual cash retainer of $15,(

. the chair of the compensation committee will reeeanm annual cash retainer of $20,000 and the atherbers of the compensation
committee will receive an annual cash retainerldf,$00; anc

. the chair of the nominating and corporate goveraammmmittee will receive an annual cash retainéd16¥ 000 and the other
members of the nominating and corporate governeorenittee will receive an annual cash retainer0@0.

Executive Director and Key Management Personnel Gmmsation

The aggregate compensation, including benefitsnd, kpaid or accrued to our executive directors exetutive officers and our key
management personnel for the year ended Decemb2032 (a total of seven people) was $19.9 milllaraddition, in connection with a
dividend and the related special cash grants apprby our board of directors on January 31, 20ekd personnel will receive $13.4 million
in the aggregate, which represents the vestedopaofithese grants and which is payable upon thgptetion of this offering. The remaining
$5.6 million will be paid over the applicable vestiperiod of the grants. We pay our executive efScand our key management personnel in
local currencies and have applied the applicabbha@xge rates as of December 31, 2013 to deteriminaggregate amount set forth in the
preceding sentence. Our executive directors andutixe officers are paid a base salary and are grai@nnual discretionary cash bonus, base
on company and personal performance, pursuanettetms of their employment agreements as desciibddanagement—Employment
Agreements.” This amount also includes pensionitth@asurance and life insurance benefits. Foryar ended December 31, 2013, we
granted share options exercisable for an aggreda@@07,500 D1 ordinary shares to executive dinescand executive officers, which have a
weighted-average exercise price of $7.46 per sisareh share options vest predominantly over a year-period with a one-year cliff,
followed by quarterly vesting. These options alhimate in November 2023. We have employment ageeésnwith our executive officers and
executive directors that provide for benefits upenmination. For more information regarding equaityards to executive officers, see “—Share
Incentive ArrangementsNo director, executive officer or any relative ofth persons has been advanced any loans, credjtguantees by L
except for Mr. Kurgan, who repaid such loan in full October 28, 2013. See “Related Party Trangs:tid oan Agreements.”

Pension Contributions

We operate a pension plan for our Swedish emplogedsve pay fixed contributions into a separatéiniaistered fund on their behalf.
We have no obligation to make further contributidfrtie fund does not hold sufficient assets to athgmployees the benefits relating to
employee service in the current and prior peridds.also contribute to pension insurance plans ane ho further payment obligations once
these contributions have been paid.

Employment Agreements

Our executive officers have entered into serviageagents with certain of our operating subsidiarié®se agreements each contain
customary terms, including each executive officedkary, bonus, duties, employment benefits, nompetition, non-solicitation, confidentiality
of information, assignment of inventions and irgetlal property, termination, and severance. Ejplaety may terminate these service
agreements with either six or twelve months’ writtetice to the other party as specified in thpeeve agreements, or we may elect to
terminate any of these service agreements and mpkgment in lieu of notice. We may terminate aecekive officers employment for caus
at any time, without prior notice or compensationthe executive
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officer may terminate the employment for good reasithout notice. Pursuant to these service agragsnthe executive officers will receive
severance payments upon a termination without causssignation for good reason or in the event t&frmination in connection with a change
in control.

Share Incentive Arrangements

Prior to this offering, we granted our employeéseators and consultants equity incentives in trenfof subscriptions for restricted D1
ordinary shares, restricted D2 ordinary sharesiicesd D3 ordinary shares and options exercistl®1 ordinary shares and rights to
subscribe for our ordinary shares after this ofigriAfter this offering, we will grant equity incéwes only under our 2014 Plan.

Existing Share Incentive Arrangements
Subscriptions for D1 and D2 Ordinary Shares

As of December 31, 2013, our employees, directodscansultants had subscribed for an aggregaté, 223,466 D1 ordinary shares and
15,321,368 D2 ordinary shares upon payment of timeimal value of those shares. Subscriptions bypeusonnel in locations other than the
United States were made under individual subsoripdigreements and are not subject to the provisibashare incentive plan. Subscriptions
for D1 ordinary shares by our employees in the éthBtates were made under our Midasplayer IntemeatHolding Company p.l.c. 2012
Share Incentive Plan (for United States ServiceiBess) (U.S. Plan).

Individual Subscription Agreements

The D1 ordinary shares and D2 ordinary sharesemerglly subject to vesting in a series of instahits over a period of three or four
years. If the holder of the shares ceases to leeguoyee or director before the end of the appleabsting schedule, the hol's unvested D
ordinary shares or D2 ordinary shares are convémtedeferred Shares on a one-to-one basis. Befe8hares may be reacquired by us upon
payment of a nominal sum to the former employedir@ctor. If all of the shares in our company a0 a third party, generally we may
determine that D1 or D2 ordinary shares that atesested will be converted into Deferred Shares @me-to-one basis.

The individual subscription agreements under withehmajority of our D2 ordinary shares were isspexvide that, subject to certain
exceptions, if all of the shares in our companysaid, the holder of the D2 ordinary shares miisgquired by us, agree with the buyer that
50% of the consideration payable in the sale fertiblder's unvested D2 ordinary shares (Deferreasi@ieration) will be paid to the holder on
the earlier of the first anniversary of the datéhaf sale or the date the holder's employment ustends, other than by reason of the holder’s
resignation (except for permanent ill-health) @ bolder’'s dismissal by us for gross miscondudhéfholder resigns (except for permanent ill-
health) or we dismiss the holder for gross miscaetbtefore the first anniversary of the date of campany sale, the Deferred Consideration
will be forfeited. In the case of certain of oureextives, if a sale of our company does not corapihie sale of all of our shares, we may amen
the terms of the subscription agreements for th@fdhary shares to which these provisions apply imanner that our board of directors
considers reasonable, including an amendment tbakdwreat fewer or more of the shares as vestddaprovide for the deferral and/or
forfeiture of consideration payable in the saledoch shares. In the case of certain of our exezsjtunvested D2 ordinary shares will vest
automatically upon a sale of our company.

The vesting arrangements that apply to our D1 argishares and D2 ordinary shares will apply egualthe ordinary shares into which
they will convert prior to the completion of thiffering. Unvested ordinary shares may not be soldamsferred. If the holder of the shares
ceases to be an employee or director before thefethe applicable vesting schedule, the holdeklvélrequired to transfer the holder’s
unvested ordinary shares to us or to an employeefibérust established by us for no payment.

Our board of directors may amend the terms of dividual subscription agreement, but an amendnfeitwould materially increase the
liability of the shareholder or decrease the valiithe shareholder’s rights requires the sharemsldeitten consent.
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Subscriptions Under Our U.S. Plan

Our employees in the United States who subscribe®1 ordinary shares did so pursuant to sharecsipion rights (commonly referre
to as restricted stock in the United States) awdrdeler our U.S. Plan. Our U.S. Plan was adoptealibypoard of directors and approved by
our shareholders in April 2012.

The vesting provisions that apply to the D1 ordjrsirares for which our employees subscribed undetUdss. Plan are the same as those
that apply to our D1 ordinary shares issued urtueirtdividual subscription agreements. Howeverggallty under our U.S. Plan, in the event
of a sale of our company, our board of directory ohetermine that unvested shares subject to a shbseription right award accelerate and
become fully vested or that the award will be assdifoy the acquiring company and converted intocaivalent award over its shares or that
the holder of the award will receive a cash payni@neach vested share (and each unvested shacedétermined by our board of directors)
equal to the fair market value of the consideraienshare payable in the sale, including, if Semeined by our board of directors, the presen
value of any portion of such consideration thabibe paid to our shareholders on a contingenelaygd basis. A cash payment for unvested
shares would be paid in accordance with the vesiihgdule under the original subscription agreenfaditionally, certain D1 ordinary sha
subscribed for under our U.S. Plan are subjedigcsame provision regarding Deferred Considerati@monnection with a sale of our company
as the majority of the D2 shares issued undemthigidual subscription agreements.

We may issue up to 37,250,455 ordinary shares unated.S. Plan. This number is subject to adjustrirethe event of a share split,
share dividend or other change in our capitalizatiche shares we issue under our U.S. Plan arereh but unissued shares or shares th
reacquire. The ordinary shares underlying any asvarade under our U.S. Plan that are cancellecmirtate prior to exercise or settlement of
the award or that are forfeited or repurchasedsfpuan amount not greater than the exercise mhase price paid by the holder of the awarc
are added back to the ordinary shares availablssaance under our U.S. Plan. Ordinary shareshialk or reacquired by us to satisfy tax
withholding obligations and shares subject to amrtipn of an award that is settled in cash aretmatted as having been issued under our U.S
Plan.

Our U.S. Plan is administered by the compensatiomngittee of our board of directors. The compensatmmmittee has full power to
select the individuals to whom awards are grantetita determine the specific terms and conditidnsach award, subject to the provisions of
our U.S. Plan. Employees, non-employee directodscansultants are eligible to receive awards undet).S. Plan. Our U.S. Plan also
provides us flexibility to grant share options afére bonus awards to incentivize our workforcd@United States However, we have not
granted any such options or awards under our Ua®. P

Our board of directors may amend our U.S. Plambwguch action may materially adversely affecttdginder an award without the
holder’s consent, unless our board of directorerdgines that such action is necessary or desitaldenform our U.S. Plan or an award
agreement to any applicable law, regulation or.rGkertain amendments to our U.S. Plan require pipeoaval of our shareholders.

Our U.S. Plan expires on April 2, 2022. Followiihg ttompletion of this offering, we do not intendat@ard share subscription rights or
share bonus awards or grant any additional shdrengpunder the U.S. Plan.

Share Options

Our share options are granted under individualesbption agreements and are not subject to thégiwog of a share incentive plan.
They entitle the optionholder to subscribe for Ddioary shares upon payment of the applicable opiaercise price and, after the completion
of this offering, they will entitle the optionhold& subscribe for our ordinary shares. Our shat®ns generally become exercisable in
installments over a three- or foyear vesting period and have a maximum term ofekrs; They are not transferable. If the optionhdieieves
our company, the option lapses immediately unlesoptionholder is a good leaver (i.e., the redsothe optionholder leaving is permanent
incapacity, retirement, unlawful summary dismissabther circumstances which in the opinion of tbenpensation committee of our board of
directors render the optionholder a good leavéthd optionholder is a good leaver, the optionkoldas a period of 40 or 90 days after leavin
during which to exercise the optionholder’s vegiptions. If the optionholder dies, the optionholggrersonal representatives may exercise tr
option, to the extent vested, within 12 monthsrafte optionholder’s death.
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If our company is sold, optionholders may be retpebto exercise their options, only to the exter@reisable at that time (unless the
compensation committee of our board of directotsmdeines otherwise), within a specified periodlifigi which they will lapse. Alternatively,
if the acquiring company so agrees, optionholdeag release their options over our ordinary sharexchange for equivalent options over
shares in another company.

Certain optionholders may also be considered geaddrs if their employment is terminated (othenien for lawful summary
dismissal) by us or if the optionholder servesg®td terminate employment for “good reason” aseelfin the option agreement. Generally
optionholders have a period of 40 days after asiadeir company to exercise vested options. Howeamaespect of certain executives, their
unvested options will lapse 12 or 18 months afierdale. Generally, if the employment of certaiaceiives is terminated in connection with a
sale of our company, 100% of their unvested optigilissest on the date their employment terminates.

A small number of our employees in the United Kiogdhold options that qualify for favorable tax treant under Schedule 5 of the
Income Tax Earnings (Earnings and Pensions) AcBZBdterprise Management Incentive) (EMI Optiofi$)e terms and conditions of the
EMI Options are substantially the same as thoseatyaly to our other options.

Share Option and D3 Subscription Agreements

We have entered into individual option and subsicnipagreements with certain executives, which jgled that the optionholder was
granted an option over D1 ordinary shares and mmection with such option, the optionholder couldscribe and pay for the equivalent
number of D3 ordinary shares at their fair markadtie. The D3 ordinary shares (and the ordinaryeshimto which they may convert) are not
transferable and are intended to have no purpaspéndent of the option to which they are linkdak Tinking of an option to subscribe for |
ordinary shares with an equivalent number of D3rang shares is intended to allow for a more fableaax treatment of the holder’'s gains
upon a sale of our ordinary shares and not to wikerprovide additional economic value in additiorthe value delivered by the option over
D1 ordinary shares.

The options over D1 ordinary shares under the iddal option and subscription agreements substntrarror the provisions of the D1
Option Agreements described above.

A portion of the options held by a small numbeerécutives are subject to market-based vestingittonsl based on our achievement of
an average target price per share over a spetifiedperiod, which is either $26.00, $32.00 and.888These options will vest in three
tranches over seven years depending on our shiaee [fthe optionholder's employment is terminatedonnection with a sale of our
company, 100% of these options will vest immediatelor to the sale.

The D3 ordinary shares issued to the optionholddeuthese option and subscription agreementsuaiilvert into our A ordinary shares
if the value of our company at the time of thiseoiffig exceeds a specified hurdle (referred to inamticles of association as the D3 Hurdle
Amount), and different D3 Hurdle Amounts have bdetermined by our compensation committee for difiéallotments of our D3 ordinary
shares. A D3 Hurdle Price has been establishegon D3 ordinary share based on the D3 Hurdle Ataplicable to such share.

For the purposes of determining the price paiddisheof our executives for his D3 ordinary shares fair market value of each D3
ordinary share was determined based on an indepewndkation and taking account of the applicabBeHurdle Amount.

The D3 ordinary Shares held by an optionholder eghvert into A ordinary shares and/or A deferredres immediately before the
offering, depending on the offering price relatieeghe applicable D3 Hurdle Price, according toftrenula set out in our articles of
association. If the offering price exceeds the igpple D3 Hurdle Price then a proportion of the@8inary shares will be converted into ou
ordinary shares. The balance of the D3 ordinaryeshaill convert into A deferred shares which vl acquired by us immediately before the
offering for nil consideration. If the offering p# is less than the applicable D3 Hurdle Price) the D3 ordinary shares will convert into
deferred shares and will be acquired by us forarsicleration.
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On each occasion that the optionholder proposegédmise vested options, a formula (as set odtdroption and subscription
agreements) is applied to calculate how many Di#arg shares/ordinary shares (Linked Shares) wilse to be subject to restrictions on
transfer to deliver to the optionholder the “in-tim@ney value” of the option (i.e. market value af ordinary shares less the exercise price). I
the in-the-money value of the vested options isrdedd by the release of Linked Shares, a correfipgmumber of options will lapse. To the
extent the optionholder does not hold a sufficirmnber of Linked Shares to deliver the in-theney value of the options being exercised,
the option will be exercised over ordinary shaf@s.each occasion that the optionholder proposesdrrise vested options, the optionholder
will either receive value through the “release’Lafked Shares or by exercising the options ovemamy shares, depending on share values at
the time of exercise. The optionholders have wathed rights to receive any dividends, participat@ny bonus issues of shares or receive
notice of or attend meetings in respect of the ethhares until they are released.

If an optionholder leaves the company after thierarig and holds Linked Shares that are unreledbede may be acquired by an
employee benefit trust set up by us, generallytierlesser of (1) the price paid for the sharg@)ptheir market value less 25%. We may als
any time require the executive to transfer sucheshahich are no longer capable of being releasash tmployee benefit trust. Generally, in
such events, the price payable will be the les&€k)ahe price paid for the Linked Shares andni2rket value less 25%.

Shadow Options

A number of our employees have been granted shagtians over a specified maximum number of ourrady shares. They vestin a
series of installments, generally over four yeargl have a maximum term of ten years. They ar¢raasferable. In the event of an initial
public offering of our shares, the holder of ealchdow option becomes entitled, to the extent thdens option has vested, to subscribe for
ordinary shares upon payment of the exercise pificerr company is sold, the holder of each shadption is entitled to receive a cash
payment for each share subject to his or her shaghtion equal to the difference between the pregaple for our shares in the sale and the
exercise price.

No additional shadow options will vest after thengdetion of this offering or the sale of our compan

If the holder of a shadow option leaves us, thel&té option lapses unless the reason for the Helteaving is permanent incapacity or
retirement, unlawful summary dismissal or othecwnstances which in the opinion of the compensat@mnmittee 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 awardssof@tionary bonus units (Bonus Units). For eachi&oUnit, the employee is
entitled to a cash bonus if we complete an infiighlic offering or if our group is sold and the emrise value exceeds €54.7 million. The
amount of the bonus is determined based on thepgise value of our group in the offering or sdddty percent of the bonus is paid at the t
of the initial public offering or sale and the remiag fifty percent one year later, provided thepboyee is still employed by us.

Post-offering Share Incentive Arrangements

We have adopted our 2014 Equity Incentive Plan42@ian) that will become effective on the datehid prospectus and will serve as
primary equity incentive plan. Our 2014 Plan preadis flexibility to grant a variety of awards t@éntivize our employees, consultants and
members of our board of directors.

We anticipate that we will initially reserve 15,0000 ordinary shares for issuance under the 20d4. Fhe amount of this reserve will
reduced by the 869,528 RSUs that we will issuesttain of our employees in connection with the ctatipn of this offering, based on an
assumed initial public offering price of $22.50 pedinary share, the midpoint of the price rangei@th on the cover page of this prospectus.
We anticipate that the number of ordinary sharssrked under the 2014 Plan will be automaticallyeased commencing 2015
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through 2024 by the number of ordinary shares emquile lesser of 5% of our total number of issartinary shares on January 1 of the
calendar year immediately preceding the date oirttiease, 5% of our total number of issued ordgistiares on the date our board of director
approves the increase, or such lesser number @srdeéd in the discretion of our board of direct@sr board of directors may also decide
that such an increase will not occur in the nelérdar year provided this decision is made prigh#ofirst day of the calendar year in questionr
The number of ordinary shares reserved under al4 Blan and annual share limits in our 2014 Plarsabject to adjustment in the event of a
share split, share dividend or other change incapitalization.

The ordinary shares we issue under the 2014 Plhbevauthorized but unissued ordinary shares areshthat we reacquire. The ordin
shares underlying any awards that are forfeitedcel#éed, held back upon exercise or settlemenhaveard to satisfy the exercise price or tax
withholding, satisfied without any issuance of aally shares, expire or are otherwise terminatdwe(ahan by exercise) under the 2014 Plan
will be added back to the ordinary shares avail&dniéssuance under our 2014 Plan. In additioth&ortumber of our ordinary shares reserved
initially under our 2014 Plan, and any automatinwal increase in that number, if the employee betrakt that we have established acquires
ordinary shares from our former employees, directorconsultants who purchased those shares ltbfereffering, those ordinary shares may
be used by the employee benefit trust to satisigrdsvwe make under the 2014 Plan, other than sipéians and stock appreciation rights.

No individual may be granted awards under our 2Bk of more than 1,250,000 of our ordinary sharesy calendar year, except that
a new employee may be granted awards of up to H80®f our ordinary shares in the first year opéagment.

The 2014 Plan will be administered by the compaoisatommittee of our board of directors. The congagion committee will have full
power to select, from among the individuals eligifdr awards, the individuals to whom awards walldgranted, to make any combination of
awards to participants, and to determine the sipaeifms and conditions of each award, subjedtéoprovisions of the 2014 Plan.

The 2014 Plan will permit the granting of the feliog types of awards to eligible individuals:

Share Options A share option is a right to acquire our ordinsingres. The exercise price of each share optibbbevidetermined by our
compensation committee but may not be less thafathearket value of our ordinary shares on thie dé grant. The term of each share op
will be fixed by the compensation committee and matyexceed 10 years from the date of grant. Shyatiens may vest upon continued
employment or upon the achievement of certain perdmce factors. Our compensation committee wikkdeine when each option may be
exercised and other conditions applicable to tla@esbption.

Restricted Stock Unit# restricted stock unit represents the right touegone ordinary share on a specified date, sttijesuch
conditions and restrictions as our compensationnsiti®e may determine, including continued employhwerservice with us through a
specified vesting period or the attainment of derpeerformance factors.

Stock Appreciation RightsA stock appreciation right (SAR) is an awardespect of a specified number of our ordinary shtrats
entitles the holder to receive a payment equdidceixcess of the fair market value of our ordirdrgres when the SAR is exercised over the
exercise price of the SAR. The exercise price che®AR will be determined by our compensation cottamibut may not be less than the fair
market value of our ordinary shares on the dat&SthR is granted. SARs may become exercisable upntincied employment or upon the
achievement of certain performance factors. Ourpmmeation committee will determine when each SAR bheexercised, any other
conditions applicable to it, and whether it will ettled in cash or our ordinary shares.

Restricted Share AwardA.restricted share award entitles the participargubscribe for our ordinary shares, upon payment dess
than their nominal value, but the ordinary sharessabject to restrictions, which may include rie§tins on transfer or forfeiture provisions.
Our compensation committee will determine whethehsrestrictions will lapse upon continued emplowtra upon the achievement of cerl
performance factors, and any other conditions agble to the restricted shares.
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Unrestricted Stock Unit AwardsAn unrestricted stock unit is a right to acquiree of our ordinary shares that is free of restnms and
vested in full on the date of grant of the awardr Gompensation committee will determine the payiriéany, to be made by the participant
under the award.

Performance AwardsA performance award is an award of a cash paywresuh award denominated in our ordinary shargsishaubject
to the achievement of certain performance factos.compensation committee will determine the penénce factors and any other conditi
applicable to the award, and whether the awardheilbettled in cash or in our ordinary shares.

Awards lapse upon the holder ceasing to be employetdigaged by us, save that share options ankl apmeeciation rights, to the extent
exercisable, may be exercised during a limitedaaeof time after the holder leaves.

Our compensation committee may grant performanseddawards under the 2014 Plan to our service ¢geovin the United States that
are intended to qualify as “performance-based cosgéon” under Section 162(m) of the U.S. IntefRalenue Code of 1986, as amended.
These awards will only vest or become payable uperattainment of certain performance goals thaeatablished by our compensation
committee and related to one or more performarniterier.

Awards granted under our 2014 Plan may not befeaesl in any manner other than by will or by ther$ of descent and distribution, or
as determined by our compensation committee.

Non-executive members of our board of directors neggive any type of award under our 2014 Plannbunhdividual non-executive
director may receive awards over more than 1,280¢@®ur ordinary shares in any calendar year.

Our compensation committee may award dividend edeit rights in respect of awards made under otid Zlan, other than share
options and stock appreciation rights, but righttmted in respect of an award that is subject sbivg conditions will be subject to those
vesting conditions. Dividend equivalent rights niggypaid in cash or in our ordinary shares.

Our compensation committee may, without sharehageroval, reprice our share options or stock apatien rights and, provided the
repricing is a reduction in the exercise price,dbasent of the participant will not be requiredsd with the consent of the participant, our
compensation committee may pay cash or grant neavcsan exchange for the surrender and cancellafioutstanding awards.

Upon a change in control of our company, our corspgon committee may decide that one or more ofdh@wing treatments will app
to outstanding awards under our 2014 Plan: (1ath&rd, to the extent not fully exercisable or vesiesettled, will accelerate and be
exercisable or vested or settled in full or in p&2} performance factors applicable to the awaittlapse or will be measured as of the time of
the change in control and/or vesting of the awaitdb& determined on a pro-rata basis to take agtolithe portion of the performance period
completed; (3) if the award has an exercise phieéis equal to or greater than the price to bd fmiour ordinary shares in the change in
control, it will be cancelled for no payment; (#jhie award has an exercise price that is lesstti@price to be paid for our ordinary shares in
the change in control, it will be cancelled for pagnt to the participant of consideration equivaterthe price to be paid less the applicable
exercise price; (5) the participant will be allowaedpecified period in which to exercise the awitds a share option or stock appreciation
right; (6) the award will be assumed by the acquared converted into an award over its shares bbisurrendered and replaced with an
equivalent award; (7) ordinary shares subject $trictions will cease to be subject to such restms or will be exchanged for or replaced with
substantially similar shares or other property sabjo similar restrictions; or (8) our compensatommittee may determine other appropriate
treatment of an award. If our compensation committetermines that an award is not to be cancelkslimed, exchanged, replaced or
converted in the change in control the award \&jbisle unless, in the case of a share option or sgmieciation right, it is exercised before the
change in control. The committee need not treawadrds similarly in the event of a change of aantr
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If awards are continued following a change in colptwur compensation committee may provide thategited awards will accelerate, in
full or in part, if the participant’'s employmentiis/oluntarily terminated within 12 months afteetbhange in control.

Our board of directors may suspend, amend or tet@iour 2014 Plan and our compensation committgeamend or cancel outstand
awards for purposes of satisfying changes in laangrother lawful purpose, but no such action naeesely affect rights under an award
without the holder’s consent. Certain amendmenteéd®014 Plan may require the approval of ourediders.

Our 2014 Plan will terminate on March 5, 2024, selearlier terminated by our board of directordescribed above.

Obligations of Directors to Disclose Holdings

Under the Irish Companies Acts, directors (andadepersons connected with them) must notify usnyf acquisition or disposal of
interests held by them in our securities (and @&wysties of other group companies) within five iness days of the transaction occurring. A
register of these interests must be kept by uslaadegister can be inspected by shareholders.

In addition, we are obliged to file an annual retwiith the Irish Companies Registration Office egehr and are required to include in
this return a list of registered shareholdershdf directors hold their shares outside DTC ancatshold them directly, details of their holdings
must be included in this return. This return isikde to the public.

Disclosure requirements may also arise in partiatilumstances, for example, where a company énitoffer period” within the
meaning of the Irish Takeover Rules.

For a description of additional disclosure obligat applicable to our directors, see “Descriptib8lware Capital-Bisclosure of Interes
in Shares.”

Because we are a foreign private issuer, our dire@nd executive officers are not subject to stwihg profit and insider trading
reporting obligations under Section 16 of the ExgjeAct. They will, however, be subject to the gations to report changes in share
ownership under Section 13 of the Exchange Actraleded SEC rules.
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RELATED PARTY TRANSACTIONS

Other than the executive and director compensaticangements discussed in “Management,” we haventeted into any transactions
since January 1, 2011 to which we have been ca peety and in which any of our directors, exeautdfficers or holders of more than 5% of
our capital stock, or any immediate family membigioo person sharing the household with, any o$¢hiedividuals or entities, had or will he
a direct or indirect material interest.

Registration Rights Agreement

Prior to the completion of this offering, Riccardacconi, John Sebastian Knutsson, Patrik Stymnes, Markgren, Thomas Hartwig,
Melvyn Morris, Stephane Kurgan, a trust associatitd Stephane Kurgan, entities associated with Agarinees and Index Ventures, all of
which are shareholders holding an aggregate of7/877/919 of our ordinary shares immediately follogvthe completion of this offering,
representing approximately 88.2% of the voting poefeour outstanding shares immediately followihg tompletion of this offering, will
become parties to a Registration Rights AgreenmReagistration Rights Agreement). The Registratiogh®& Agreement will contain custome
registration rights, including:

Demand Registration RightsCertain of such holders will have the right tquest that we register their shares for sale, stitje
customary underwrites’ cutbacks. These holders are entitled to a spdaifimber of demand registration rights six mofdhewing our initial
public offering. Those holders that do not have aedregistration rights will be entitled to inclutheir shares in any such registrations once
demand request is made.

Shelf Registration Rightéfter we are eligible to use a “shelfégistration statement, certain of such holderd blage the right to reque
that we file a shelf registration statement. Wd wdlt, however, obligated to file a shelf registvatstatement if we have already effected a
specified number of shelf registrations or if alslegistration statement is not available for soffering by holders wishing to participate.
Those holders that do not have shelf registraiigims will be entitled to include their shares myauch registrations once a shelf request is
made.

Piggyback Registration Rightsf we propose to file a registration statememtgublic offering of our securities, then we moier the
parties to this agreement an opportunity to inclindguch registration all or part of their shamshject to customary underwriter’s cutbacks.
Such holders shall have first priority to sell myasuch offering (other than the shares we selfy ¢tive shares of any other holders.

Expenses of RegistratiotWe will pay specified expenses related to anyatenpiggyback or shelf registration pursuant ® th
Registration Rights Agreement other than undemgitommissions and discounts.

Indemnification. We will have certain indemnification obligatioimsconnection with the registration rights undex Registration Rights
Agreement.

Repurchase of Shares

On February 24, 2011, we entered into share repgechgreements with Toby Rowland, one of our forsnded our former co-chief
executive officer, Klaus Hommels, a former memteswr board of directors, and certain entitiesliatied with Mr. Hommels, for the
repurchase of an aggregate of 35,267,500 of owdAkary shares and 5,000,000 of our C ordinaryeshtrom Mr. Rowland and an aggregate
of 1,742,500 of our B preference shares, 25,71000@@r B ordinary shares and 15,197,500 of ourdinary shares from Mr. Hommels and
his affiliates. The repurchases were completeduoie 23, 2011, and an aggregate repurchase priEz bmillion and €2.2 million was paid to
Messrs. Rowland and Hommels, respectively. Follgvihre repurchases, Messrs. Rowland and Hommelsd¢ade shareholders. The terms
of the repurchases were determined through arnggHeregotiations among the applicable parties.

On January 31, 2014, we repurchased 17,227,88@dikany shares held by Stephane Kurgan, our Chief@ing Officer and a member
of our board of directors, in exchange for an agate repurchase price of
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$1,240,407, and 7,422,180 D1 Share Options, witkxancise price of $31.37 per share, linked to @3tRcted Shares. Mr. Kurgan
subsequently subscribed for 4,190,580 of such drik® Restricted Shares for an aggregate subsariptice of $536,394 with a hurdle of $6
billion. The terms of the repurchase and awardaissa were determined through arms-length negats@mong the parties. The remaining
proceeds from the sale of the E ordinary shares weed to subscribe for other D3 Restricted SHamesd to a previous grant of D1 Share
Options.

Loan Agreements

On February 24, 2011, we entered into an interestiban agreement with Mr. Hommels whereby weddadnim €1.5 million. The loan
was repaid in full on June 23, 2011.

On June 14, 2013, we entered into a loan facititgament with Mr. Kurgan. Pursuant to the loanlitgciwe loaned Mr. Kurgan
£600,000, with an initial interest rate of 4% pery, to fund Mr. Kurgan’s purchase of a propertye iggregate principal and interest accruec
under such loan was repaid in full on October 28,3 The terms of this loan facility were deterndiierough arms-length negotiations amonc
the parties.

Call Option Agreement

On February 24, 2011, we entered into a call optigreement with Mr. Hommels whereby we had theooptd repurchase an aggregate
of 1,742,500 of our B preference shares, 13,49206@Qir B ordinary shares and 13,277,500 of ourdinary shares from Mr. Hommels and
his affiliates for an aggregate purchase pricelob €nillion. We did not exercise our right undee ttall option agreement and the right
terminated on December 31, 2011. Such shares wbseguently repurchased as described above in “uRlepse of Shares.”

Service Agreements

In 2011, 2012 and 2013, Midasplayer AB entered \atitous agreements with Joshsthim AB, an entififisted with John Sebastian
Knutsson, our Chief Creative Officer and a membeyup board of directors, pursuant to which we ree#, or continue to receive, certain
developer, project management and design consudéngces and a software license. Joshsthim ret&i®#81,000, $367,000 and $838,000 for
these services in 2011, 2012 and 2013, respectively

In May 2013, we entered into a management seragasgement with Apax Partners LLP, an advisomuolargest shareholders and an
entity affiliated with Roy Mackenzie and AndrewlBide, members of our board of directors, pursuanthich we paid £3,000 per day for
certain management services. This arrangementudedion November 30, 2013. The terms of this apameymt were determined through
arms-length negotiations among the parties.

Equity Awards

Since January 1, 2011, we have issued an aggrefha850,000 D1 ordinary shares, 15,321,368 D2namyi shares, 9,415,580
D3 ordinary shares, 17,227,880 E ordinary shardsshare options exercisable for 16,398,430 D1 argishares to our directors and exect
officers. The purchase price per share for D1 @ngirshare, D2 ordinary share and E ordinary shsateances was $0.00008. The weighted-
average purchase price for the D3 ordinary shateaizes was $0.25 and the weighted-average expriaseper share for the share option
issuances was $18.08.

Dividends

On October 24, 2013, we paid a dividend of $28Tianilwith respect to our equity securities that @ligible to receive dividends, which
included an aggregate dividend payment of $81 onilto our directors and executive officers and $hillion and $26 million to entities
affiliated with our major shareholders, the Apaxnés (as defined in “Major and Selling Shareholdeasid Index Ventures, respectively. On
February 6, 2014,
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we paid a dividend of $217 million with respecbiar equity securities that are eligible to recadisgédends, which included an aggregate
dividend payment of approximately $62 million tbditectors and executive officers and approxima$d15 million and $ 20 million to
entities affiliated with the Apax Funds and Indeariures, respectively. These dividend payments weade as part of a broader dividend to
holders of our capital stock. See “ ManagementscD$sion and Analysis of Financial Condition andus of Operation—Dividends ” for
more information about this dividend payment.

Indemnification Agreements

Subject to the provisions of, and so far as magdrenitted by the Irish Companies Acts, our direxi@amd executive officers will be
indemnified by us against all costs, charges, Bssgpenses and liabilities incurred by them inetkecution and discharge of their duties or in
relation thereto including any liability incurreg them in defending civil or criminal proceedinghieh relate to anything done or omitted or
alleged to have been done or omitted by them iin tagpacity as an officer or employee and in whigtgment is given in their favor (or the
proceedings are otherwise disposed of without ardjrfg or admission of any material breach of dutytheir part) or in which they are
acquitted or in connection with any application endny statute for relief from liability in respeaaftany such act or omission in which relief is
granted to them by the Irish court.

In connection with this offering, through our whetbwned subsidiary, King.com Inc., we intend to emtés agreements to indemnify ¢
directors and officers to the maximum extent alldweader applicable law. These agreements, amorg ttimgs, provide that we will
indemnify our directors for certain expenses (idalg attorneys’ fees), judgments, fines and setlgramounts reasonably incurred by such
person in any action or proceeding, including actjoa by or in our right, on account of any sergicmdertaken 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 pest to the beneficial ownership of our ordinargrels as of December 31, 2013 by:

each executive office

each of our director:

our directors and executive officers as a gr¢

each person or entity known by us to own beneficrabre than 5% of our outstanding shares:
each selling shareholde

Our major shareholders do not have voting righas éne different from our shareholders in general.

Beneficial ownership is determined in accordandé thie rules of the SEC. These rules generallibate beneficial ownership of
securities to persons who possess sole or shatied) o investment power with respect to those sées or to receive the economic benefit of
ownership of the securities, and includes share@suto options that are exercisable within 60daffer December 31, 2013. Such shares are
also deemed outstanding for purposes of computiagércentage ownership of the person holding ptierg but not the percentage owners
of any other person. The ownership percentagdsitable below assume the conversion of all of/quB, C, D1 and D2 ordinary shares an
and B preference shares outstanding as of Dece®h@013 into an aggregate of 299,338,370 ordishayes, the acquisition by us and
cancellation of our deferred shares and A defeshedtes and the repurchase by us of all of ourandstg E ordinary shares in January 2014
that were outstanding as of December 31, 2013.

Unless otherwise indicated below, to our knowleddlepersons named in the table have sole votimgimrestment power with respect to
their shares, except to the extent authority iseshby spouses under community property laws. A major shareholders have the same
voting rights.
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Unless otherwise indicated, the address of eatireohdividuals and entities named below is c/ogdigital Entertainment plc,
Fitzwilton House, Wilton Place, Dublin 2, Ireland.

Number of
Additional -
Shares Beneficially Shgréalz tl? be S(g\?vrr?:dBf\EgIIfrgly
Shares Ben_eficially Owned Underwriters’ Oﬁering if ]
Owned Prior to Number After _the U_nderwrltgrs' Option
the Offering of Shares Offering Option is is Exercised in full
Being Exercised
Number Percent Offered Number Percent in full Number Percent
Major Shareholders:
Entities affiliated with Apax WV
Nominees Ltd. (1 144,330,00 48.2% 3,367,43.19  140,962,56 44.8% 1,706,341 139,256,22 44.2%
Entities affiliated with Index
Ventures (2 24,992,50 8.3 583,11: @7 24,409,39 7.8 295,47 24,113,91 7.7
Directors and Executive
Officers:
Riccardo Zacconi (3 31,042,04 10.4 688,61: 30,353,43 9.€ 348,93 30,004,50 9.t
John Sebastian Knutss 17,596,07 5.9 410,54: 17,185,53 5.5 208,03( 16,977,50 54
Stephane Kurgan ( 7,450,74: 2.5 126,75¢ (19 7,323,99: 2.8 64,23( 7,259,76: 2.8
Hope Cochral — — — — — — — —
Robert Miller (5) 164,06: * 3,828 19 160,23! * 1,94(C 158,29! *
Melvyn Morris 36,467,50 12.2 850,84 35,616,65 11.2 431,13¢ 35,185,52 11.2
Roy Mackenzie (6 — — — — — — — —
Gerhard Florin (7 1,125,00 * 22,96 1,102,03. * 11,63¢ 1,090,39! *
Robert S. Cohn (¢ 225,00( * — 225,00( * — 225,00( *
E. Stanton McKee, J — — — — — — — —
Andrew P. Sillitoe (9 — — — — — — — —
All directors and executive
officers as a group
(11 persons) (1C 94,070,43 31.4 2,103,54 91,966,88 29.2 1,065,90! 90,900,97 28.¢
Other Selling Shareholders:
Fredrik Ahlberg (11, 1,365,85! * 13,94 1,351,90: — 1,351,90: *
Alex Dale (12) 1,396,89 * 32,59:(19) 1,364,29 — 1,364,29 *
Thomas Hartwig (13 6,350,001 2.1 145,23¢ 6,204,76. 2.C 73,59¢ 6,131,16! 1.6
Lars Markgrer 9,043,93i 3.C 211,00t 8,832,92. 2.8 106,92: 8,726,00! 2.8
Patrik Stymne (14 7,040,001 2.4 161,33 6,878,66. 2.2 81,75 6,796,91i 2.2
All Other Selling
Shareholders (1t 2,916,38 1.C 48,4520 2,867,92i & — 2,867,92i &

*  Lessthan 1%

(1) Consists of 144,330,001 ordinary shares heleadrd by Apax WW Nominees Ltd. (Apax Nomineeshaminee for Apax Europe VI-A, L.P., an Englishilied partnership (Apax
Europe VI-A) and Apax Europe VI-1, L.P., an Englishited partnership (Apax Europe VI-1 and, togetivith Apax Europe VI-A, the Apax Funds). Apax EpeoVI GP L.P. Inc., a
Guernsey limited partnership (Apax Europe VI GBYhie general partner of each of the Apax Fundax/Afurope VI GP Co. Limited, a Guernsey companyafABurope V1), is the
general partner of Apax Europe VI GP. The directdr8pax Europe VI are Andrew Guille, Jeremy ArndRavid Staples, Simon Cresswell and Gordon Pamdsthe directors of
Apax Europe VI collectively may be deemed to hevared voting and dispositive power with respe¢h®shares held by Apax Nominees. The addreshdoApax Funds is Third
Floor, Royal Bank Place, 1 Glategny EsplanadeR&er Port, GY1 2HJ, Guernsey. On March 21, 20feltshares held by Apax Nominees were transferr8elaria Holding S.a.r.l.

(Bellaria). Apax Nominees is the sole sharehold@allaria and, therefore, voting and dispositivihwespect to the shares did not change in cororeeiith this transfer. The address
for Bellaria is -3 Boulevard de la Foire,-1528 Luxembourc

(2) Consists of 8,117,501 ordinary shares heletodird by Index Ventures Ill (Jersey), L.P. (Inderséy), 16,490,001 ordinary shares held of recpraidbex Ventures Il (Delaware), L.P.
(Index Delaware), 297,500 ordinary shares hele&eobrd by Index Ventures Il Parallel Entrepreneundr (Jersey), L.P. (Index Parallel), and 87,500nany shares held of record by
Yucca (Jersey) SLP (Yucca). Index Venture Assosilitd.imited (Index Associates) is the managingeel partner of Index Jersey, Index Delaware adéx Parallel (the Funds).
Bernard Dallé, Sinéad Meehan, Nigel GreenwoodHanderson and David Hall are directors of Indexoksstes and collectively may be deemed to haveeshasting and dispositive
power with respect to the shares held by the FuFRus.corporate general partner of Yucca is Yuccsodgtes Limited, which is administered by EFG @®df® Limited, part of the
administrator group that administers the Funds.dedNigel T. Greenwood and lan J. Henderson aeetdirs of Yucca Associates Limited and collectivalay be deemed to have
shared voting and dispositive power with respetihéoshares held by Yucca. Our Chief Executived®ffiRiccardo Zacconi, is a limited partner of inékarallel. The address of Index
Jersey, Index Delaware, Index Parallel and Yucdéoid Seaton Place, St Helier, Jersey JE4 8YJ, ighaslands. On March 21, 2014, the shares helddgx Jersey, Index Delaware,
Index
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©)
©)

(5)
(6)
@)

(8)
9
(10

(11)
(12)
(13)
(14)
(15)

(16)
(17
(18)
(19)
(20)

Parallel and Yucca were transferred to Rexavest.IS.a company owned by Index Jersey, Index Datawindex Parallel and Yucca. Emilie Bordaneil d4edn Steffen are the
managers of Rexavest S.a.r.l. and collectively beageemed to have shared voting and dispositivepuaith respect to the shares held by RexavestIS(Rexavest) The address for
Rexavest is 1 Boulevard de la FolL-1528Luxembourg

Includes 1,746,023 ordinary shares that argestito a lapsing right of repurchase in our faasof December 31, 2013, 218,253 of which vest gaehter. Mr. Zacconi is a limited
partner of Index Parallel as reflected in footriat

Includes 2,328,359 shares that are subjectapsang right of repurchase in our favor as of &aber 31, 2013, 465,672 of which vest each qudteriudes 17,227,800 ordinary shares
that were repurchased by us after December 31,. 203 December 31, 2013, 2,250,000 of these amjishares were transferred to LTS Trustees S.as.trustee of the KvH Trust.
The authorized signatories of LTS Trustees S.amel Markus Gresch, Derek Paul Baudains, Paul Bradehannes Schwab, Jennifer Marie Hennessy, Ridlmarsse, Natalie
Lerchegger, Denise Isauré Langlois, Michael Willidlorrocks, Faidra Zisi and Sarah Talbot, and tledigiduals share voting and dispositive power wigbpect to these shar
Includes 164,063 ordinary shares issuable uporcieseeof a share option within 60 days of Decemide2813.

Mr. Mackenzie is a Partner at Apax Partners LP heutioes not have voting or dispositive power wetfpect to the shares held by Apax Nomin

Consists of 1,125,000 ordinary shares heleobrd by Gerhard Florin Consultancy GmbH. Dr. Fidras sole voting and dispositive power with respethe shares held by Gerhard
Florin Consultancy GmbH. Includes 210,938 ordinglgres that are subject to a lapsing right of mase in our favor as of December 31, 2013, 7008¥#hich vest each quarte
Includes 187,500 ordinary shares that are suljestiapsing right of repurchase in our favor aBefember 31, 2013, 18,750 of which vest each qui

Mr. Sillitoe is a Partner at Apax Partners LLP, batdoes not have voting or dispositive power wegpect to the shares held by Apax Nomin

Includes 4,472,820 ordinary shares that adpgestito a lapsing right of repurchase in our faa®of December 31, 2013 and 164,063 ordinary slissaable upon exercise of a share
option within 60 days of December 31, 2013. Exctutié, 227,880 ordinary shares that were repurchased after December 31, 20:

Includes 853,656 ordinary shares that are sulijextapsing right of repurchase in our favor aBefember 31, 2013, 85,366 of which vest each qui

Includes 1,396,891 ordinary shares issuable upercise of a share option within 60 days of Decenie2013

Includes 140,625 ordinary shares that are suljegiapsing right of repurchase in our favor aBefember 31, 2013, 15,625 of which vest each qui

Includes 140,625 ordinary shares that are suljestiapsing right of repurchase in our favor aBefember 31, 2013, 15,625 of which vest each qui

Consists of ordinary shares held of recorddiiing shareholders not listed above who ownesitlesn 1% of our ordinary shares prior to thisrirfiig Includes 963,376 ordinary shares
that are subject to a lapsing right of repurchasaur favor as of December 31, 2013, 100,381 otlwkest each quarter, and 1,037,118 ordinary slsseable upon exercise of share
options within 60 days of December 31, 2C

Consists of ordinary shares to be sold by Bell:

Consists of ordinary shares to be sold by Rexe

Consists of ordinary shares to be sold by KvH Ti

Consists of ordinary shares issuable upon exeofisbare options in connection with this offeri

Consists of 24,197 ordinary shares issuable upercise of share options in connection with thigoifg.

As of the date of this prospectus, 1,103,201 ofcutstanding shares are held by five record holaettse United States.
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DESCRIPTION OF SHARE CAPITAL

Organization

We are an Irish public company with limited liabjliWe were organized in Ireland on July 3, 2018arrthe name King Digital
Entertainment plc (registration number 529753). @ftairs are governed by our amended and restagedarandum of association and articles
of association, which will be in effect prior taetikompletion of this offering, and Irish law.

Objective

As provided by and described in Clause 3 of our oramdum of association (Memorandum), our princiggmgéctive is to carry on the
business of a holding company and all associataterkactivities and to carry on various activitessociated with that objective.

Capital Structure

The following description of our share capital istanmary. This summary is subject to the Irish Canigs Acts and to the complete text
of our Memorandum and articles of association (Whie will adopt substantially in the form attaclesdExhibit 3.2 to the registration
statement, of which this prospectus is a partrpddhe completion of this offering) (Articles).

Authorized Share Capital

As of December 31, 2013, the authorized sharealagfiMidasplayer International Holding Company.@.(Midasplayer), giving effect
to the share-for-share exchange at a 5-for-2 fahweachange ratio, was $281,656.69 divided into 2,285,000 A ordinary shares,
49,460,000 B ordinary shares, 23,687,500 C ordishayes, 158,815,925 D1 ordinary shares, 30,64D)23&dinary shares, 58,097,805 D3
ordinary shares, 21,310,000 E ordinary shares97120170 deferred shares, 169,385,000 A preferdrares and 21,222,500 B preference
shares.

Immediately after the completion of this offerimyr authorized share capital will be $81,000 an@,&d0 divided into 1,000,000,000
ordinary shares with a nominal value of $0.00008spare, 40,000 Euro Deferred Shares with a norwidake of €1.00 per share
and 12,500,000 preference shares with a nominaéwafl $0.00008 per share (Undesignated Shares).

Issued Share Capital

As of December 31, 2013, the issued share cagitdidasplayer, giving effect to the share-for-sharehange at a 5-for-2 forward
exchange ratio, was $65,616 divided into 67,380@@ddinary shares, 23,732,500 B ordinary sharg8®B000 C ordinary shares,
11,123,466 D1 ordinary shares, 15,321,368 D2 ordishares, no D3 ordinary shares, 17,227,880 bardishares (all of which were
repurchased by us in January 2014), 503,355,703 réef shares, 169,322,500 A preference shares,288,000 B preference shares, all wi
nominal value of $0.00008 per share.

Immediately after completion of this offering, dasued share capital will be $25,195 and €40,00@ed into 314,932,321 ordinary
shares with a nominal value of $0.00008 per shmged on the number of ordinary shares to be sdhis offering set forth on the cover page
of this prospectus, and 40,000 Euro Deferred Shaitbsa nominal value of €1.00 per share. Our shasued pursuant to this offering will be
issued as fully paid and will be non-assessable.vHEsting schedules that applied to our D1 ordishares and D2 ordinary shares will
continue to apply equally to the A ordinary shangés which they will have converted (such A ordinahares to be redesignated as ordinary
shares as described above). Unvested ordinarysshrag not be sold or transferred. If the holdathefshares (or, where the shares are held b
a consultancy company, the individual who perfosmices for us on behalf of that company) ceaség tan employee or director before the
end of the vesting period, the holder will be regdito transfer such holder’s unvested ordinaryeshBor no payment
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to us, whereupon they shall be cancelled, or tearesfi to an employee benefit trust establishedsbyudinary shares into which our D3
ordinary shares convert and which are no longealdgpof being released from the restrictions ongfer applicable to them are subject to
compulsory transfer to us or to an employee betefit established by us, generally for the les§ét) 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 adsivs of shares to trading and the admission ofttages to listing on the New York
Stock Exchange pursuant to our existing articlesssbciation, which were approved pursuant to eigjpesolution of our shareholders passet
on February 19, 2014 (Pre-IPO Atrticles), all of pueviously outstanding B and C ordinary shares/iatid B preference shares will
automatically convert into A ordinary shares. Alloair previously outstanding D3 ordinary shared aiftomatically convert into A ordinary
shares and/or A Deferred Shares based on a fogoatained in the Pre-IPO Articles, which is basedh® price of this offering and the
applicable D3 hurdle price. Any A Deferred Shangsiag and our Deferred Shares will be acquiredibyor no consideration and immediately
cancelled. All of our previously outstanding E oraly shares were repurchased by us on Januar¥)34,ahd all of our previously outstanding
D1 and D2 ordinary shares converted into A ordirsdogres upon the completion of the share-for-skiarbange on March 25, 2014. Once the
foregoing conversions taking effect, the A ordinalmares (including those converted into A ordirsrgires) will be immediately redesignated
as ordinary shares.

Share Options

As of December 31, 2013, we had outstanding optiosequire 19,054,987 D1 ordinary shares and anudéng shadow options to
acquire 223,750 ordinary shares. The options aadk options are held by employees, directors andudtants pursuant to individual share
option agreements and shadow option agreemenpeatbgely, and have a weighted-average exercise jofi $5.07 and $0.00008 per share,
respectively. Upon completion of the share-for-shatchange on March 25, 2014, pursuant to whiclstiheeholders of Midasplayer
International Holding Company p.l.c. exchangedrtibares in that company for our shares havingtaotially the same rights, the outstanc
options to acquire D1 ordinary shares in Midasplayere released in consideration for the granh#oholders of equivalent options over our
A ordinary shares. Upon completion of this offefiegch option to acquire A ordinary shares willdree an option to acquire ordinary shares.
The options and shadow options generally expirthertenth anniversary of the original issuancenefdptions to purchase shares in
Midasplayer.

General

None of our shares are currently held in treasdiliyof our ordinary shares issued and outstandirgregistered shares and not bearer
shares, and are fully paid, duly authorized andiiyaissued.

We have the authority, pursuant to our Articlesntwease our authorized but unissued share cdgyitaidinary resolution by creating
additional shares of any class or series. An orgliresolution of our company requires more than %%he votes cast at a shareholders’
meeting by the shareholders entitled to vote atrtfeeting.

As a matter of Irish law, the board of directorsaafompany may issue authorized but unissued naveshvithout shareholder approval
once authorized to do so by its articles of assiociaor by an ordinary resolution adopted by thareholders at a general meeting. The
authority conferred can be granted for a maximunogeof five years, at which point it must be remgby the shareholders by an ordinary
resolution. Because of this provision of Irish lawy Articles authorize our board of directorsdsuie new shares up to the amount of our
authorized but unissued share capital without $tedder approval for a period of five years from tiate our Articles are adopted. We expect
that we will seek to renew such general authotitgreannual general meeting before the end offitreatyear period.

Our Articles also authorize our board of directevghout shareholder approval, to determine thmseof the Undesignated Shares issuel
by us. Our board of directors is authorized, withmlataining any shareholder vote or consent, teigdefrom time to time for the issuance of
ordinary shares or other classes or series of

124



Table of Contents

shares and to establish the characteristics of @i other class or series, including the numbshares and their preference or deferred or
other special rights and privileges or limitatioognditions and restrictions, whether in regarditédend, voting, return of capital, conversion,
redemption or otherwise.

Except as otherwise described in this section @rascribed by law, there are no limitations onrthbts to own, or exercise voting rights
with respect to, our ordinary shares.

Irish law does not recognize fractional shares béldcord. Accordingly, our Articles do not proeifor the issuance of fractional shares
and our share register will not reflect any fraciibshares. Even if an issuance, alteration, rexzgton, consolidation, division, or subdivision
of our shares would result in a shareholder beiriiled to fractional shares, no such fractionarsis will be issued or delivered. All such
fractional shares may be sold for the best priesarably obtainable and the aggregate proceedssinomsale will be distributed on a pro rata
basis, rounding down to the nearest cent, to eaatebolder who would otherwise have been entile@¢eive fractional shares.

Pre-emption Rights, Share Warrants and Share Optios

Under Irish law, certain statutory pre-emption tgyapply automatically in favor of our ordinary s#taolders when our shares are issued
for cash. However, having obtained shareholder@a@bito do so, we have opted out of these pre-empights in our Articles as permitted
under Irish law, subject to our board of directoesng authorized to allot shares as described alidis opt-out may be renewed every five
years by a special resolution of the shareholdespecial resolution requires approval of not iégss 75% of the votes cast by our shareho
at a general meeting. We expect that we will seelewal of this opt-out at an annual general meetitigin five years from the date of our
Articles. If the opt-out expires and is not renewathres issued for cash must be offered to ouekbhglers pro rata in proportion to their
existing shareholding before the shares can bedssuany new shareholders or pre-existing shadehm®in an amount greater than their pro
rata entitlements. The statutory pre-emption rights

» generally do not apply where shares are issueddi-cash consideration (such as in a s-for-share acquisition’

« do not apply to the issuance of non-equity shares ghares that have the right to participaty aplto a specified amount in any
dividend or capital distribution, which are somedgreferred to as n-participating shares); ar

» do not apply to the issuance of shares pursuargrtain employee compensation ple

Our Articles provide that, subject to any sharebkolapproval requirements under any laws, regulatirthe rules of any stock exchange
to which we are subject, our board of directorauthorized to grant, from time to time in its deston, to such persons, for such periods and
upon such terms as our board of directors deemisale, options to purchase (or commitments toeisgia future date) such number of our
shares of any class or series, and to cause waoanther appropriate instruments evidencing sytions or commitments to be issued. This
authority under the Articles will lapse after fiyears from the date our Articles are adopted. Weeeixthat we will seek renewal of this
authority at an annual general meeting before tigeod that five-year period. Under the same authpour board of directors may issue shares
upon exercise of warrants or options or other cammts without shareholder approval or authorizaigp to the relevant authorized but
unissued share capital). Statutory pre-emptiortsigpply to the issuance of warrants and optiosge@ by us unless shareholder approval for
an opt-out is obtained in the same manner descdbiedtly above for our ordinary shares and progidar board of directors is authorized to
allot shares as described above.

Certain restrictions set out in the Irish TakedRates may also impact on our ability to issue shasee “—Anti-takeover Provisions—
Shareholder Rights Plans and Share Issuances.”
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Creation of Distributable Reserves

Under Irish law, dividends and distributions aneingrally, share repurchases or redemptions maybenigade from distributable
reserves in our unconsolidated balance sheet m@paaccordance with the Irish Companies Acts.dgealy, distributable reserves means the
accumulated realized profits less accumulatedzedliosses and includes reserves created by wegpithl reductions. In addition, no
distribution or dividend may be made unless nettasare equal to at least the called up shareatgyhits undistributable reserves and the
distribution does not reduce net assets below agubunt. Undistributable reserves include the shegmium account, the capital redemption
reserve fund and the amount by which accumulateglalined profits (so far as not previously utilizedany capitalization), exceed
accumulated unrealized losses (so far as not prsliavritten off in a reduction or reorganizatioincapital). See “—Dividends” and “—Share
Repurchases, Redemptions and Conversions.”

Immediately following the share-for-share excharme,unconsolidated balance sheet did not contajrdistributable reserves, and
shareholders’ equity on our balance sheet was deatpentirely of share capital (equal to the aggiegominal value of our shares issued
pursuant to the share-for-share exchange and thieapy shares subscribed for by the initial sulims, which on completion of the share-for-
share exchange converted to Euro Deferred shands9teare premium that resulted from the issuancgioshares to the existing shareholders
of Midasplayer. The share premium that arose isktgputhe sum of the subscription price for ourrskahat were subscribed for by the
shareholders of Midasplayer in the share-for-sbaohange less the nominal value of that sharealapit

Following the completion of this offering, we wépply to the High Court of Ireland for a reductiarthe share premium account, which
is required for the creation of distributable ressrto be effective. We expect to obtain the IHsgh Court approval in the second half of 20

Prior to the share-for-share exchange, our shadeholnanimously passed a resolution that cre&@#dtable reserves after the
completion of the offering and obtains the requilresh High Court approval by converting all, obstantially all, of our share premium aris
out of the share-for-share exchange to distribetadserves.

Until the Irish High Court approval is obtaineddistributable reserves are created as a resulirgbrofitable operations, we will not he
sufficient distributable reserves to pay dividendso repurchase or redeem shares following therioff. In addition, although we are not aw
of any reason why the Irish High Court will not apye the creation of our distributable reserveis, tatter is solely within the discretion of
the Irish High Court.

Share Repurchases, Redemptions and Conversions
Overview

Our Articles provide that any ordinary share weéhagreed to acquire shall be deemed to be a retd=stare. Accordingly, for Irish
law purposes, the repurchase of ordinary sharesmgay technically be effected as a redemptiohade shares as described in “—
Repurchases and Redemptions by King.” If our Aesallid not contain such provision, repurchasesshyauld be subject to many of the same
rules that apply to purchases of our shares by osiosubsidiaries described in “—Purchases by Kind Our Subsidiaries,” including the
shareholder approval requirements described behalittee requirement that any on-market purchasesfbeted on a “recognized stock
exchange.” Neither Irish law nor any of our consgiit documents places limitations on the rightafresident or foreign owners to vote or
hold our ordinary shares. Except where otherwigedyaeferences elsewhere in this prospectus worebpsing or buying back our ordinary
shares, refer to the redemption of our ordinaryeshly us or the purchase of our ordinary sharembyof our subsidiaries, in each case in
accordance with our Articles and Irish law as diésct below.
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Repurchases and Redemptions by King

Under Irish law, a company may issue redeemableestend redeem them out of distributable profitsi¢tv are described in “—
Dividends”) or the proceeds of a new issue of shéoethat purpose. We may only issue redeemalaleestif the nominal value of the issued
share capital that is not redeemable is not lems 19% of the nominal value of our total issuedasitapital. All redeemable shares must be
fully paid and the terms of redemption of the shameist provide for payment on redemption. Redeesrstires may, upon redemption, be
canceled or held in treasury. Based on the pravisfaour Articles described above, shareholder @agdrwill not be required to redeem our
shares. We may also be given an additional geaethbrity to purchase our own sharesnoarket that would take effect on the same terms
be subject to the same conditions as those appitalpurchases by our subsidiaries as describlesvb®ur board of directors will also be
entitled to issue other classes or series of shanah may be redeemed at the option of us or tilaeeholder, depending on the terms of such
shares. See “—Capital Structure—General.”

Repurchased and redeemed shares may be cancéleld as treasury shares. The nominal value ofurgahares held by us at any time
must not exceed 10% of the nominal value of ourddsshare capital. While we hold treasury shareszamnot exercise any voting rights in
respect of those shares. Treasury shares may beledrby us or re-issued subject to certain caruiti

Purchases by King and Our Subsidiaries

Under Irish law, it may be permissible for an Ir@hnon-Irish subsidiary to purchase our shard®eis overseas market purchases or
off-market purchases. A general authority of owarsholders by way of ordinary resolution at a gahereeting is required to allow one of our
subsidiaries to make overseas market purchasas shares; however, as long as this general atyhws been granted, no specific
shareholder authority for a particular overseasketgsurchase by a subsidiary of our shares is reduollowing the completion of this
offering, we and our subsidiaries will be authodize make purchases of our ordinary shares in greggte amount equal to 20% of our issue:
share capital following the completion of this afifig. This authorization will expire no later tha8 months after the effective date. We may
elect to seek such general authority, which mugirexo later than 18 months after the date on whiwas granted, at our next annual genere
meeting and at subsequent annual general meetings.

In order for one of our subsidiaries to make arreeas market purchase of our shares, such shastdepurchased on a “recognized
stock exchange.” The New York Stock Exchange igifipd as a recognized stock exchange for this gagby Irish law.

For an off-market purchase by a subsidiary, thg@@sed purchase contract must be authorized byapesblution of our shareholders
before the contract is entered into. The persorsetshares are to be bought back cannot vote im &dvbe special resolution and, for at least
21 days prior to the special resolution being pase purchase contract must be on display or brisivailable for inspection by shareholder:
at our registered office.

The number of shares held by our subsidiariesyatiare will count as treasury shares and will beuded in any calculation of the
permitted treasury share threshold of 10% of thainal value of our issued share capital. While las@liary holds our shares, it cannot
exercise any voting rights in respect of thoseeharhe acquisition of our shares by a subsidiargtrine funded out of distributable profits of
the subsidiary.

Dividends

Under Irish law, dividends and other distributionay only be made from distributable profits. Distiiable profits broadly means our
accumulated realized profits less our accumulagatized losses on a standalone basis. As we arblia pmited company in Ireland, no
dividend or other distribution may be made unlagsret assets are not less than the aggregate eshate capital plus undistributable reserve:s
and the distribution does not reduce our net assdtsv such aggregate. Undistributable reservdadeche share premium account, the ca
redemption reserve fund and the amount by whichaooumulated unrealized profits, so far as notiptesly utilized by any capitalization,
exceed our accumulated unrealized losses, so far as
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not previously written off in a reduction or reonjgation of capital and any other reserve whichaneprohibited from distributing under
specific legislation or under its memorandum ariitlas of association.

On February 19, 2014, we resolved to cancel oueshi@mium account, by way of special resolutiopjett to the approval of the Irish
High Court. It is expected that such a cancellatiilhconvert our entire share premium accountiaggrom the share-for-share exchange into
distributable profits, subject to any restrictidhat the Irish High Court might impose.

The determination as to whether or not we havedeifit distributable reserves to fund a dividendstrhe made by reference to our
“relevant accounts.” Our “relevant accounts” art@ei our last set of unconsolidated annual auditadunts as laid before our annual general
meeting or unaudited “interim accounts” properlggmared in accordance with the Irish Companies Adtich give a “true and fair view” of
our unconsolidated financial position either by vediyrish Companies Acts individual company accauish GAAP) or IFRS accounts.
These “relevant accounts” must be filed in the Canigs Registration Office (the official public regy for companies in Ireland).

The Articles authorize our board of directors taldee such dividends as appear justified from aafifs without the approval of the
shareholders. The dividends can be declared addmpéie form of cash or non-cash assets, suljesgpplicable law. We may pay dividends in
any currency but intend to do so in U.S. dollarst Board of directors may deduct from any dividendther moneys payable to any
shareholder all sums of money, if any, due fromst@reholder to us in respect of our shares.

Our board of directors is also authorized to issheres in the future with preferred rights to gaptite in dividends that we may declare.
The holders of such preference shares may, depenoditheir terms, rank senior to the holders ofadinary shares with respect to dividend
rights.

For information about the Irish tax consideratioglating to dividend payments, see “Taxation—Tax@in Ireland.”

Bonus Shares

Under our Articles, the board of directors may hesdo capitalize any amount credited to any reséincluding the share premium
account and the capital redemption reserve fundjetited to the profit and loss account, and usé smount for the issuance to shareholder
of shares as fully paid bonus shares on the sasig tientitlement as would apply in respect ofvédénd distribution.

Consolidation and Division; Subdivision

Under our Articles, we may, by ordinary resolutidivide any or all of our share capital into shasésmaller nominal value than its
existing shares (often referred to as a share splitonsolidate any or all of our share capitéd shares of larger nominal value than its exis
shares (often referred to as a reverse share. split)

Reduction of Share Capital

We may, by ordinary resolution, reduce our autleatibut unissued share capital. We also may, byiapesolution and subject to
confirmation by the Irish High Court, reduce owued share capital, any share premium accounfpitateedemption reserve fund.
General Meetings of Shareholders

Under the Irish Companies Acts, a public limitedng@ny must hold its first annual general meetingpiwil8 months of the date of
incorporation. Thereafter, we are required undshliaw to hold an annual general meeting at irstisref no more than 15 months, provided
that an annual general meeting is held in eacindaleyear and no more than nine months after eoalfiyear end. Our Articles include a
provision requiring annual general meetings to &le ithin such time periods as required by Iriaw.| Any annual general meeting may
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be held outside Ireland if an ordinary resolutiorasithorizing has been passed at the precedingabgeneral meeting. Subject to the
requirements of Irish law and our Articles, genenaletings may be conducted by the use of a corderetephone call or similar facility for
the meeting.

The only matters which must, as a matter of Iré&sh, Ibe transacted at an annual general meetinemresentation of the annual profit
and loss account, balance sheet and reports diréheors and auditors, the appointment of audimd the fixing of the auditor’s fees (or
delegation of same). If no resolution is made speet of the reappointment of an auditor at an alhgeneral meeting, the previous auditor:
be deemed to have continued in office, subjecettam limited exceptions. As described in “—CogterGovernance—Directors: Term and
Appointment,” our Articles provide that, at eachnaal general meeting, directors will be electedlltthe board seats of those directors whose
terms expire at that annual general meeting. At @aniual general meeting, directors will be eleéted full term of three years to succeed
those directors of the relevant class whose termgxpiring.

At any annual general meeting, only such businessime conducted as has been brought before thengég} by or at the direction of
our board of directors, (2) in certain circumstan@ the direction of the Irish High Court, (3)raquired by law or (4) such business that the
chairman of the meeting determines is properly iwithe scope of the meeting. The business to bduziad at any extraordinary general
meeting must be set forth in the notice of the mgetn addition, shareholders entitled to votamiannual general meeting may make
nominations of candidates for election to our bazrdirectors.

Our extraordinary general meetings may be convéhebly our board of directors, (2) on requisitidrttee shareholders holding the
number of our shares prescribed by the Irish Conegaicts (currently 10% of our paid-up share capigarying voting rights), (3) in certain
circumstances, on requisition of our auditors4rif exceptional cases, by order of the Irish Hitghurt.

Extraordinary general meetings are generally heddHe purposes of approving shareholder resolst@snmay be required under Irish
or may be properly requisitioned by our sharehadiemm time to time. The business to be conductethy extraordinary general meeting m
be set forth in the notice of the meeting.

In the case of an extraordinary general meetingisé@pned by our shareholders, the proposed perpbshe meeting must be set out in
the requisition notice of the meeting. The reqigsihotice can propose any business to be consiggrie meeting. Under Irish law, upon
receipt of this requisition notice, our board afedtors has 21 days to convene the extraordinargrgémeeting of our shareholders to vote on
the matters set out in the requisition notice. Thésting must be held within two months of receipthe requisition notice. If our board of
directors does not proceed to convene the meetithgrvsuch 21-day period, the requisitioning shatdars, or any of them representing more
than 50% of the total voting rights of all of themay themselves convene a meeting, which meetirgj beuheld within three months of the
receipt of the requisition notice by our board wédtors.

If our board of directors becomes aware that otiaesets are 50% or less of the amount of ourczaleshare capital, the board of
directors must, not later than 28 days from the dlzt it learns of this fact, convene an extra@mni general meeting of our shareholders to b
held not later than 56 days from such date. Thisting must be convened for the purposes of consgl@rhether any, and if so what,
measures should be taken to address the situation.

Subject to any shorter notice period permittedigyltish Companies Acts, at least 21 days’ noticeny annual general meeting or
general meeting at which a special resolution dppsed and 14 days in all other circumstances baugtven to shareholders, each director
our auditors, under our Articles.

Quorum for Shareholder Meetings

Under our Articles, the presence, in person orfoxy of at least two shareholders who hold, inabgregate, at least 50% of the voting
power of our outstanding shares constitutes a gudou the conduct of any business at a generalingedh the case of an adjournment of s
general meeting, the presence, in person or byypahone shareholder constitutes a quorum.
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In the case of a meeting to vary the rights of @lags or series of shares, discussed in “—Voting+atian of Rights Attaching to a
Class or Series of Shares,” our Articles providd the necessary quorum is the presence, in perdmynproxy, of at least two shareholders
representing at least 50% of the voting power afauistanding shares (or, at an adjourned meaeirigast one shareholder representing any
amount of nominal value) of the relevant class.

Voting
Generally
Holders of our ordinary shares vote on all matsetsmitted to a vote of shareholders and are emhtitieone vote per share.

A shareholder entitled to vote at a shareholdeestting is entitled to one vote on a show of haedsurdless of the number of shares hels
by such shareholder. A poll may be demanded bth@ hairman of the meeting, (2) not fewer thaeetshareholders having the right to vote
on the resolution; (3) any shareholder(s) représgt least 10% of the total voting rights ofthk shareholders having the right to vote on the
resolution; or (4) any shareholder(s) holding dwarss conferring a right to vote on the resolubeing shares on which an aggregate sum has
been paid up equal to not less than 10% of thégsata paid up on all the shares conferring thditriif voting takes place on a poll, rather than
a show of hands, every shareholder entitled to kateone vote for each share held unless othepriséded in our articles of association.
Voting rights may be exercised by shareholderssteggd in our share register as of the recordfdathe meeting or by a duly appointed prt
of such a registered shareholder, which proxy me¢de a shareholder. All proxies must be appoimedtcordance with our Articles.

In accordance with our Articles, our board of dicgs may from time to time cause us to issue pegfa or any other class or series of
shares. These shares may have such voting rifatsy,ias may be specified in the terms of suchesh@.g., they may carry more votes per
share than ordinary shares or may entitle thenldrslto a class vote on such matters as may bdisgen the terms of the shares).

Treasury shares and our shares held by our subegligill not entitle their holders to vote at geslameetings of shareholders.

Except where a greater majority is required byhlt@wv or our Articles, any question proposed fangideration at any of our general
meetings or of any class of shareholders will beidiel by an ordinary resolution passed by a simy@grity of the votes cast by shareholders
entitled to vote at such meeting. Irish law regaispecial resolutions of the shareholders at argkmeeting to approve certain matters. A
special resolution requires not less than 75% efthtes cast by shareholders at a meeting of shldiesls. Examples of matters requiring
special resolutions include:

e amending our objectives as contained in our Menthran
« amendincour Articles;
e approving a change of our nan

« authorizing the entry into a guarantee or provisibaecurity in connection with a loan, quasi-laarcredit transaction in favor of a
director or connected person of a director (whiehagally includes a family member or business jganif the director and any
entity controlled by the director

» opting out of pr-emption rights on the issuance of new she

e our re-registration from a public limited company to avatie company
e purchasing of our own shares-market;

e reduction of issued share capit

» resolving that we be wound up by the Irish cot

» resolving in favor of sharehold¢ voluntary windin¢-up;
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» re-designation of shares into different share clas
» setting the r-issue price of treasury shares; i
* mergers with companies incorporated in the Eurofgamomic Area, as described‘—Anti-takeoverProvision—Acquisitions”

Action by Written Consent

Our Articles provide that anything which may be ddoy resolution at a general meeting may be domednlution in writing, but only if
it is signed by or on behalf of all of the sharelest who would be entitled to attend the relevaetting and vote on the relevant resolution.

Variation of Rights Attaching to a Class or Serie$ Shares

Variation of any rights attached to any class oieseof our issued shares (including our ordindigres) must, in accordance with our
Articles, be approved by (1) a resolution of tharsholders of the class or series affected, pdsséuk affirmative vote of the holders of 75%
of the shares of that class or series voted atedingeof that class or series or (2) the writtensamt of holders that represent 75% of the
nominal value of the issued shares of that clasgles. In the case of a meeting to vary the sightiny class or series of shares, Irish law
provides that the necessary quorum is the preseanpeyson or by proxy, of at least two sharehadepresenting one-third in nominal value
(or, at an adjourned meeting, at least one shatehotpresenting any amount of nominal value) efrthevant class. Every shareholder of the
affected class or series will have one vote fohedmare of such class or series that he or she hsldf the record date for the meeting.

Record Dates

Our Articles provide that our board of directorsynset the record date for the purposes of detemginihich shareholders are entitled to
notice of, or to vote at, a general meeting anddicerd date must not occur before the date onhthie board resolution fixing such record
date is adopted. If no record date is fixed bylibard of directors, the record date will be theedatmediately preceding the date on which the
notice of the meeting is mailed.

Shareholder Proposals

Under Irish law, there is no general right for argholder of a New York Stock Exchanligged company to put items on the agenda ¢
annual general meeting. Our Articles provide thatreholders that hold such number of shares agsefpbed by the Irish Companies Acts |
requisition extraordinary general meetings and mayinate persons to be elected as directors atestcdordinary general meetings. Our
Articles specify requirements for notices with resjpto members’ business and director nominatibegtaaordinary general meetings.

Shareholders’ Suits

In Ireland, the decision to institute proceedingdehalf of a company is generally taken by thegamy’s board of directors. In certain
limited circumstances, a shareholder may be edtitibring a derivative action on our behalf. Attahquestion at issue in deciding whether a
minority shareholder may be permitted to bring eavdgive action is whether, unless the action @ught, a wrong committed against us would
otherwise go unredressed. The cause of action maghinst the director, another person or both.

A shareholder may also be permitted to bring prdicess against us in his or her own name wherehheetolder’s rights as such have
been infringed or where our affairs are being catefl, or the powers of the board of directors @iadexercised, in a manner oppressive
(connotes conduct that is burdensome, harsh orgfufrto any shareholder or shareholders or inedjard of their interests as shareholders.
This is an Irish statutory remedy under Section @0he Irish Companies Acts and the court cantgrag order it sees fit, including providing
for the purchase or transfer of the shares of aayeholder.
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Inspection of Books and Records

Holders of shares have certain rights under tisé llompanies Acts to inspect books and recordsidimg the right to: (1) receive a cc
of our Memorandum and Articles; (2) inspect andaobtopies of the minutes of general meetings afettiolders (including resolutions
adopted at such meetings); (3) inspect and reeeoapy of the register of shareholders, registelireictors and secretaries, register of
directors’ interests and other statutory registeaintained by us; (4) receive copies of the mostmebalance sheets and directors’ and
auditors’reports which have previously been sent to shadehslprior to an annual general meeting; and &ive balance sheets of any of
subsidiary companies that have previously beentsesttareholders prior to an annual general meédinthe preceding ten years. Our auditors
also have the right to inspect all of our books eewbrds. The auditors’ report must be circulatethe shareholders with our Financial
Statements (as defined below) at least 21 daygdbéie annual general meeting, and such report beusgad to the shareholders at our annue
general meeting. The Financial Statements refeteabeve mean our balance sheet, profit and lossiat@nd, so far as they are not
incorporated in the balance sheet or profit and &mxzount, any group accounts and the directotsaaditors’ reports, together with any other
document required by law to be annexed to the balaheet.

Disclosure of Interests in Shares

Under the Irish Companies Acts, our shareholderst motify us if, as a result of a transaction,tfi§ shareholder will be interested in 5%
or more of our shares that carry voting rights2)rtlie shareholder will cease to be interested4nos more of the our shares that carry voting
rights. In addition, where a shareholder is inter@$n 5% or more of our relevant shares, the $twdgder must notify us of any alteration of its
interest that brings its total holding through tearest whole percentage number, whether an irceasreduction. The relevant percentage
figure is calculated by reference to the aggregatrinal value of the shares in which the sharehatdimterested as a proportion of the entire
nominal value of the relevant class of share ceWhere the percentage level of the shareholdetésest does not amount to a whole
percentage, this figure may be rounded down toéxt whole number. All such disclosures must béfiedtto us within five business days of
the event that gave rise to the requirement tdyndWhere a person fails to comply with the notion requirements described above, no righ
or interest of any kind whatsoever in respect of ahour shares held by such person, will be erfabte by such person, whether directly or
indirectly, by action or legal proceeding. Howewarch person may apply to the Irish High Courtdaenthe rights attaching to its shares
reinstated.

In addition to the disclosure requirement descridledve, under the Irish Companies Acts, we maydtice in writing, and must, on the
requisition of shareholders holding 10% or morewf paid up capital carrying voting rights, requarperson whom we know or have
reasonable cause to believe is, or at any timenguhie three years immediately preceding the datghich such notice is issued, was,
interested in shares comprised in our relevantestapital to (1) indicate whether or not it is t@se and (2) where such person holds or has
during that time held an interest in our sharegjite certain further information as may be requiing us including particulars of such perso
beneficial owner’s past or present interests inshares. Any information given in response to tbice is required to be given in writing
within such reasonable time as may be specifigdamotice.

Where such a notice is served by us on a persorismrowas interested in our shares and that pdesisrto give us any information
required within the reasonable time specified, vag mpply to court for an order directing that tiffeected shares be subject to certain
restrictions. Under the Irish Companies Acts, #irictions that may be placed on the shares bgdhg are as follows:

» any transfer of those shares or, in the case ssurd shares, any transfer of the right to be dsaith shares and any issue of such
shares, shall be voi

* no voting rights shall be exercisable in respec¢hoge share:
» no further shares shall be issued in respect aktlshares or in pursuance of any offer made thdluer of those shares; a
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* no payment shall be made of any sums due from ukas® shares, whether in respect of capital araiise.

Where our shares are subject to these restrictibasgourt may order the shares to be sold andaisaydirect that the shares shall cease
to be subject to these restrictions.

In the event that we are in an offer period purstathe Irish Takeover Rules, accelerated discguovisions apply for persons holdi
an interest in our securities of one percent oranor

In addition, persons or groups (within the meardhthe Exchange Act) beneficially owning 5% or mofeur ordinary shares must
comply with the reporting requirements under Sestiv3(d) and 13(g) of the Exchange Act.

Appraisal Rights

Generally, under Irish law, shareholders of arhldempany do not have statutory appraisal rightshé event that we merge with ano
EU company under the European Communities (CrosdéBdviergers) Regulations 2008 (Cross-Border Reiguis), (1) any of our
shareholders who voted against the special resalajpproving the merger or (2) if 90% of our shanesheld by the successor company, any
other of our shareholders, may be entitled to meghiat the successor company acquire its shareash. In the event of a takeover of our
company by a third party in accordance with thehliTakeover Rules and the Irish Companies Acts evtier holders of 80% or more in value
of a class of our shares (excluding any shareadyrbeneficially owned by the bidder) have acceptedffer for their shares, the remaining
shareholders in that class may be statutorily requtio transfer their shares, unless, within onatimahe nortendering shareholders can obr
an Irish court order otherwise providing. If theléher does not exercise this “squeeze out” riglet nibn-accepting shareholders also have a
statutory right to require the bidder to acquireitishares on the same terms as the original affesych other terms as the bidder and the non
tendering shareholders may agree or on such tesras kish court, on application of the bidder on#iendering shareholder, may order.

Registration Rights

Certain holders of our ordinary shares are entitbexdghts with respect to the registration of ttekares following our initial public
offering. For a description of these registratimits, see “Related Party Transactions—Registrdigits Agreement.”

Corporate Governance
Generally

Our Articles allocate authority over the managentérur company to our board of directors. Our kaafrdirectors may then delegate
management of our company to committees of thecbofadirectors or such other persons as it thintkiRegardless of any delegation, our
board of directors will remain responsible, as dtemaf Irish law, for the proper management of éffairs of our Company. Our board of
directors may create new committees or changeeonsibilities of existing committees from timditoe. See “Management—Committees
of the Board of Directors.”

Directors: Term and Appointment

Directors are elected or appointed at the annuzigd meeting or at any extraordinary general mgetalled for that purpose. Each
director is elected by the affirmative vote of ajondy of the votes cast with respect to such divec

Our Articles provide that our board of directorsligided into three classes serving staggered {e@e terms. Accordingly, the holders
a majority of the voting rights attaching to oudimary shares will, as a practical matter, be ketito control the election of all directors. At
each annual general meeting, directors will betetetor a full term of three years to succeed thisertors of the relevant class whose terms
are expiring. Any nominee for director who does meaeive a majority of the votes cast is not ekktbethe board of directors.
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Under our Articles, our board of directors hasahéhority to appoint directors to our board of diogs, either to fill a vacancy or as an
additional director. A vacancy on our board of diogs created by the removal of a director mayilleelfby an ordinary resolution of the
shareholders and, in the absence of such eleatiappmintment, the remaining directors may fill tteeancy. Our board of directors may fill a
vacancy by an affirmative vote of a majority of thieectors constituting a quorum. If there is asuifficient number of directors to constitute a
guorum, the board of directors may nonethelestoddt such vacancies or call a general meetinghefshareholders. Under our Articles, if our
board of directors fills a vacancy, the directdeen expires at the same time as the term of ther alirectors of the class of directors to which
the new director is appointed. If there is an appoent to fill a casual vacancy or an addition to looard of directors, the total number of
directors shall not at any time exceed the numbdirectors from time to time fixed by our boarddifectors in accordance with the Articles.

Removal of Directors

The Irish Companies Acts provide that, notwithstagdinything contained in the articles of assogsrabf a company or in any agreem
between that company and a director, the sharefsofday, by an ordinary resolution, remove a dinefrtim office before the expiration of his
or her term, provided that notice of any such netsmh be given to the shareholders not less thata®8 before the meeting at which the
director is to be removed, and the director willdmtitled to be heard at such meeting. The poweembval is without prejudice to any claim
for damages for breach of contract (e.g., employragreement) that the director may have against tesspect of his or her removal.

Directors’ Duties

Our directors have certain statutory and fiduciduies. All of the directors have equal and ovemslponsibility for the management of
our company (although directors who also servaxgi@yees will have additional responsibilities ahdies arising under their employment
agreements and will be expected to exercise aagrdagree of skill and diligence than non-executivectors). The principal fiduciary duties
include the common law fiduciary duties of goodHaind exercising due care and skill. The statutiotjes include ensuring the maintenance
of proper books of account, having annual accoprgpared, having an annual audit performed, maiimgicertain registers and making
certain filings as well as the disclosure of peedanterests. Particular duties also apply to doecof insolvent companies (for example, the
directors could be liable to sanctions where theydeemed by the court to have carried on our basiwhile insolvent, without due regard to
the interests of creditors). For public limited quamies like us, directors are under a specific tugnsure that the corporate secretary is a
person with the requisite knowledge and experi¢achscharge the role.

Conflicts of Interest

As a matter of Irish law, a director is under agahfiduciary duty to avoid conflicts of interegish law and our Articles provide that
(1) a director may be a director of or otherwigeriested in a company relating to us and will raibcountable to us for any remuneration or
other benefits received as a result, unless wawtbe direct; (2) a director or a director’s firmagnact for us in a professional capacity other
than as auditor; and (3) a director may hold aitefér place of profit in us and will not be distified from contracting with us. If a director
has a personal interest in an actual or proposetiast with us, the director must declare the reatafrhis or her interest and we are required to
maintain a register of such declared interestsrthat be available for inspection by the sharehrsldduch a director may vote on any
resolution of the board of directors in respecswth a contract, and such a contract will not hdalide solely as a result, provided the contrac
has been approved by a majority of the disintedediiectors.

Indemnification of Directors and Officers; Insurane

To the fullest extent permitted by Irish law, outiéles confer an indemnity on our directors anficefs. However, this indemnity is
limited by the Irish Companies Acts, which preserthat an advance commitment to indemnify only gsrencompany to pay the costs or
discharge the liability of a director or corporatzretary where judgment is given in favor of tirealor or corporate secretary in any civil or
criminal action in respect of
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such costs or liability where the director or cagie secretary is acquitted, or where an Irishtogramts relief because the director or corporat
secretary acted honestly and reasonably and oailytto be excused. Any provision whereby an ligsimpany seeks to commit in advance tc
indemnify its directors or corporate secretary augd above the limitations imposed by the Irish Games Acts will be void under Irish law,
whether contained in its articles of associatioamy contract between the company and the directoorporate secretary. This restriction doe:
not apply to our executives who are not directthrs,corporate secretary or other persons who waoiicbnsidered “officers” within the
meaning of that term under the Irish Companies Acts

Our Articles also contain indemnification and expeadvancement provisions for certain persons. M/eermitted under our Articles
and the Irish Companies Acts to take out directansl officers’liability insurance, as well as other types of mace, for our directors, office
employees and agents. We intend to purchase diséeiad officers’ liability insurance in connectiarith this offering.

Additionally, through our wholly-owned subsidiaKing.com Inc., we intend to enter into agreemeat®itiemnify our directors to the
maximum extent allowed under Delaware law. Theseeagents, among other things, provide that weimdémnify our directors for certain
expenses (including attorneys’ fees), judgmentgsfiand settlement amounts reasonably incurreddyyerson in any action or proceeding,
including any action by or in our right, on accoohtiny services undertaken by such person onehalbor that person’status as our direct

Directors’ Borrowing Powers

The directors may exercise all the powers of oumngany to borrow or raise money and to mortgageharge its undertaking, property,
assets and uncalled capital or any part theredfsahject to the Irish Companies Acts to issue dielves, debenture stock and other securities
whether outright or as collateral security for a®pt, liability or obligation of ours or of any tdiparty, without any limitation as to amount.

Duration; Dissolution; Rights upon Liquidation

Our duration will be unlimited. We may be dissohatcany time by way of either a shareholder’s vidanwinding up or a creditors’
voluntary winding up. In the case of a sharehokledluntary winding up, we must be solvent andecsp resolution of the shareholders is
required. We may also be dissolved by way of cotger on the application of a creditor, or by tHeebtor of Corporate Enforcement in
Ireland where the affairs of our company have heeestigated by an inspector and it appears fraaréiport or any information obtained by
the Director of Corporate Enforcement that we stidnd wound up.

The rights of the shareholders to a return of @gets on dissolution or winding up, following tledtiement of all claims of creditors,
be prescribed in our Articles or the terms of alngres issued by the board of directors from timtinte. If our Articles and terms of issue of
the shares contain no specific provisions in reispea dissolution or winding up then, subjecthie shareholder priorities and the rights of any
creditors, the assets will be distributed to shalagrs in proportion to the paid-up nominal valfi¢he shares held. Our Articles provide that
our ordinary shareholders shall be entitled toipigete in a winding up, and the method by whiah pinoperty will be divided shall be
determined by the liquidator, subject to a spea@sablution of the shareholders, but such rightsrdinary shareholders to participate may be
subject to the rights of any preference sharehsltieparticipate under the terms of any seriedamsoof preference shares.

No Share Certificates

We do not intend to issue share certificates ur{tBssertificates are required by law, any stockhenge, a recognized depository, any
operator of any clearance or settlement systenmeoterms of issue of any class or series of oareshor (2) a holder of our shares applies for
share certificates evidencing ownership of ourahar

No Sinking Fund
Our ordinary shares will have no sinking fund psiens.
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No Liability for Further Calls or Assessments

The shares to be issued in this offering will bé/dund validly issued pursuant to this offeringllwe issued as fully paid up and will be
non-assessable.

Transfer and Registration of Shares

Our share register will be maintained by our transfyent. Registration in this share register bélideterminative of membership in us.
Any of our shareholders who hold shares beneficialll not be the holder of record of such shatastead, the depository (e.g., Cede & Co.,
as nominee for DTC) or other nominee will be thidboof record of such shares. Accordingly, a tfansf shares from a person who holds
such shares beneficially to a person who will &lslal such shares beneficially through the same sitpy or other nominee will not be
registered in our official share register, as tapasitory or other nominee will remain the holderazord of such shares.

A written instrument of transfer will be requiredder Irish law in order to register on our officidare register any transfer of shares
(1) from a person who holds such shares directhngoother person (2) from a person who holds shelnes beneficially to a person who hold:
such shares directly, or (3) from a person who $elech shares beneficially to another person wémwalll hold such shares beneficially wh
the transfer involves a change in the depositomgtioer nominee that is the record owner of thesfiemed shares. An instrument of transfer
will be required for a shareholder who directlydwkhares to transfer those shares into his anierbroker account (or vice versa). Such
instruments of transfer may give rise to Irish gtadaty, which must be paid prior to registratiorttod transfer on our official Irish share
register. However, a shareholder who directly helisres may transfer those shares into his onieibooker account (or vice versa) without
giving rise to Irish stamp duty provided that thex@o change in the ultimate beneficial ownersifithe shares as a result of the transfer and
the transfer is not made in contemplation of a etbe shares.

Accordingly, we strongly recommend that sharehadwmid their shares through DTC (or through a breleo holds such shares through
DTC).

Our Articles provide that, subject to the Irish Guamies Acts, we may, in our absolute discretiosy, (pa procure the payment of by one
of our subsidiaries) any Irish stamp duty, whickhis legal obligation of a buyer. In the event iy such payment, we are (on our own behalf
or on behalf of any subsidiary) entitled to (i) lseeimbursement from the buyer or seller in ouestikcretion, (ii) set-off the amount of the
stamp duty against future dividends payable tditheer or seller in our sole discretion, and (ilgim a lien against the shares on which we
have paid stamp duty. Our lien shall extend tal@idends paid on those shares. Parties to a $tzargfer may assume that any stamp duty
arising in respect of a transaction in our shaesstieen paid unless we notify one or both of sactigs.

Any transfer of our ordinary shares that is subjedtish stamp duty will not be registered in tr@me of the buyer unless an instrument
of transfer is duly stamped and provided to oungfer agent. We do not intend to pay any stamp dntlgehalf of any buyer of our capital
stock. See “Taxation—Taxation in Ireland.”

Our Articles grant our board of directors geneifatrktion, without giving a reason, to declineeagister any transfer of shares that is not
fully paid. In addition, our board of directors mdgcline to register a transfer of shares unlesgiatration statement under the Securities Act
is in effect with respect to the transfer or trangfer is exempt from registration. Furthermore,Aticles delegate to our Secretary the
authority to execute an instrument of transfer ehdif of a transferring party.

The registration of transfers may be suspendeddt 8mes and for such periods, not exceeding $8 tteany year, as our board of
directors may from time to time determine (excepiray be required by law).
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Anti-takeover Provisions
Shareholder Rights Plans and Share Issuances

Irish law does not expressly prohibit companiesifissuing share purchase rights or adopting a bbkter rights plan as an antikeove
measure. However, there is no directly relevaré ¢as on the validity of such plans under Irish law

Our Articles allow our board of directors to adeply shareholder rights plan upon such terms anditbons as the board of directors
deems expedient and in the best interest of oupeos subject to applicable law, including theHrisakeover Rules and Substantial
Acquisition Rules described below and the requirgnfier shareholder authorization for the issuehafres described above.

Subject to the Irish Takeover Rules described betaw board of directors also has the power toeigsw of our authorized and unissued
shares on such terms and conditions as it mayrditerto be in our best interest. It is possibld tha terms and conditions of any issue of
shares could discourage a takeover or other triaaabat holders of some or a majority of our aatly shares might believe to be in their bes
interest or in which holders of our ordinary shareght receive a premium for their shares overthiem-market price of the shares.

In carrying out any of these actions, our boarditgctors must act in what they believe to be thst interests of our company. Our boarc
of directors is prohibited from taking actions whiwould be likely to frustrate an offer for our cpamy.

Irish Competition Law

Under Irish competition legislation, the Irish Coatiion Authority must be notified of a merger aaaisition if the transaction meets
certain criteria under the relevant legislationilufa to properly notify the Irish Competition Audtity of such merger or acquisition will result
in the voiding of the transaction, as well as th&eptial imposition of fines. A merger or acquisitithat does not meet the criteria under the
relevant legislation but which may give rise to gatition concerns, though not legally required, rhayoluntarily reported to the Irish
Competition Authority in order to seek legal contfitrat the merger or acquisition is not anti-cortjwet.

Acquisitions
An Irish public limited company may be acquirecaiinumber of ways, including:

e acourt-approved scheme of arrangement underigie@ompanies Acts. A scheme of arrangement withedtolders requires a
court order from the Irish High Court and the apailaf a majority in number representing 75% or eniorvalue of the
shareholders present and voting in person or byypsaba meeting called to approved the schemegéh ease at the relevant
meeting or meetings of such class or series. Arsehaf arrangement, if authorized by the sharehsldéeach participating class
series and the court, is binding on all of the shalders of each participating class or seriesteShaeld by the acquiring party are
not excluded from the tally of a vote on the schelpu such shares may be considered to belongéparate class for the purposes
of approving the scheme, in which case the acquparty’s shares would not be voted for the purpade¢he separate class
approval required from the remaining, -acquiring shareholder

» through a tender or takeover offer by a third partgccordance with the Irish Takeover Rules amditish Companies Acts for all
of our shares. Where the holders of 80% or mokaine of a class of our shares (excluding any shalready beneficially owned
by the bidder) have accepted an offer for theireshan our company, the remaining shareholdersahdlass may also be statutol
required to transfer their shares, unless, withi@ month, the non-tendering shareholders can obtalrish court order otherwise
providing. If the bidder does not exercise thisuseze out” right, the non-accepting shareholdess lahve a statutory right to
require the bidder to acquire their shares on @éneesterms as the original offer, or such other $eamthe bidder and the non-
tendering shareholders may agre!
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on such terms as an Irish court, on applicatiothefoidder or non-tendering shareholder, may otfleur shares were listed on the
Irish Stock Exchange or another regulated stockamge in the EU, this 80% squeeze out thresholddameiincreased to 90%; a

subject to the approval of the Irish High Courtvibgy of a merger with an EU-incorporated compangaurthe Cross-Border
Regulations, which implement the EU Cross BorderddeDirective 2005/56 in Ireland. Such a mergestine approved by a
special resolution. In the event that we merge waitbther EU company, under the Cross-Border Ragakaand the consideration
payable to our shareholders is not all in the fofroash, our shareholders may be entitled to regbiir shares to be acquired at
fair value. Se¢—Appraisal Right¢’

The approval of our board of directors is requiat] the approval of shareholders may be requioed sale, lease or exchange of all or
substantially all of our assets, except that aaggaction between us and one of our directorgperson or entity connected to such a director
may require shareholder approval. Shareholder appmay be required during or after such periodéfpropose to take any frustrating action

Irish Takeover Rules and Substantial Acquisition R

A transaction in which a third party seeks to am30% of more of the voting rights in our compavilf be governed by the Irish
Takeover Panel Act 1997 and the Irish Takeover Rilade thereunder and will be regulated by tha TFekeover Panel. The “General
Principles” of the Irish Takeover Rules and cerfaiportant aspects of the Irish Takeover Ruledaseribed below. Takeovers by means of a
scheme of arrangement are also generally subjeloes® regulations.

General Principles The Irish Takeover Rules are based on the foligvbeneral Principles that will apply to any trastgan regulated b
the Irish Takeover Panel:

in the event of an offer, all classes of sharehsldéthe target company should be afforded egeitareatment and, if a person
acquires control of a company, the other holderseotirities must be protecte

the holders of securities in the target companytrhage sufficient time and information to allow théo make an informed decisi
regarding the offer. If our board of directors loé ttarget company advises the holders of the s&=uwith respect to the offer, it
must advise on the effects of the implementatiothefoffer on employment, employment conditions tredlocations of the target
compan’s place of busines

the board of a target company must act in theéstsrof the company as a whole and must not denfydluers of securities the
opportunity to decide on the merits of the of

false markets in the securities of the target comima any other company concerned by the offer masbe createc
a bidder can only announce an offer after ensutiagit can fulfill in full the consideration offed,;

a target company may not be hindered in the conafuits affairs for longer than is reasonable byo#fer for its securities. This is a
recognition that an offer will disrupt the day-taydrunning of a target company particularly if tiféer is hostile and the board of
the target company must divert its attention tistehe offer; anc

a “substantial acquisition” of securities (whetbach acquisition is to be effected by one traneaair a series of transactions) will
only be allowed to take place at an acceptabledsprd shall be subject to adequate and timelyatisce.

Mandatory OfferlUnder certain circumstances, a person who acgsira®s in us may be required under the Irish TakeRules to mal
a mandatory cash offer for the remaining outstamdimares in us at a price not less than the higinest paid for the shares by the acquirer or
(any parties acting in concert with the acquirenjimy the previous 12 months. This mandatory aféguirement is triggered if an acquisitior
shares would increase the aggregate holding ofquit@r (including the holdings of any parties agtin concert with the
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acquirer) to shares representing 30% or more ofdkiag rights in us, unless the Irish Takeoverdtatherwise consents. An acquisition of
shares by a person holding (together with its carpaaties) shares representing between 30% andds@@& voting rights in us would also
trigger the mandatory offer requirement if, aftesimg effect to the acquisition, the percentagéhefvoting rights held by that person (together
with its concert parties) would increase by 0.05%bhiw a 12month period. Any person (excluding any partiegngcin concert with the holde
holding shares representing more than 50% of tiiegoights of a company is not subject to thesadadory offer requirements when
purchasing additional securities.

Following the listing of our ordinary shares on thew York Stock Exchange, under the Irish Taked¥eles, certain separate concert
parties (including, among others, our shareholdeaxAWW Nominees Ltd. and its affiliates and altltd members of our board of directors)
will be presumed to be acting in concert. The aion of these presumptions may result in regnstupon the ability of any of the concert
parties and/or members of our board of directorsctpuire more of our securities, including undertérms of any executive incentive
arrangements. Following the listing of our ordinahares on the New York Stock Exchange, we mayutowith the Irish Takeover Panel in
respect of the application of this presumption #redrestrictions on the ability to acquire furtlsecurities.

Voluntary Offer; Requirements to Make a Cash Cdfedt Minimum Price Requirementba person makes a voluntary offer to acquire
outstanding ordinary shares, the offer price mesttless than the highest price paid for our emjirshares by the bidder or its concert partie:
during the three-month period prior to the commemaet of the offer period. The Irish Takeover Pdresd the power to extend the “look back”
period to 12 months if the Irish Takeover Panddintg into account the General Principles, beligvésappropriate to do so.

If the bidder or any of its concert parties hasuaegl our ordinary shares (1) during the period months prior to the commencemer
the offer period which represent more than 10%eftbtal of our ordinary shares or (2) at any tafter the commencement of the offer per|
the offer must be in cash (or accompanied by achgh alternative) and the price per ordinary sharst not be less than the highest price pai
by the bidder or its concert parties during, in¢hse of (1), the 12-month period prior to the canoement of the offer period and, in the case
of (2), the offer period. The Irish Takeover Pamealy apply this rule to a bidder who, together vitshconcert parties, has acquired less than
10% of the total of our ordinary shares in the 1@ath period prior to the commencement of the gffeniod if the Irish Takeover Panel, taking
into account the General Principles, considenssit and proper to do so.

An offer period will generally commence from theealaf the first announcement of an offer or proploster.

Substantial Acquisition Ruled'he Irish Takeover Rules also contain rules gaower substantial acquisitions of shares which iesine
speed at which a person may increase his or hdimgobf shares and rights over shares to an aggred&éetween 15% and 30% of the voting
rights in our shares. Except in certain circumstanan acquisition or series of acquisitions ofehar rights over shares representing 10% or
more of the voting rights in our shares is proleitjtif such acquisition(s), when aggregated witires or rights already held, would result in
the acquirer holding 15% or more but less than 8@%e voting rights in our shares and such actiors are made within a period of seven
days. These rules also require accelerated digeladicertain other acquisitions of shares or sghter shares relating to such holdings.

Frustrating Action. Under the Irish Takeover Rules, our board ofdoEs is not permitted to take any action that mfgistrate an offer
for our shares during the course of an offer @t earlier time at which the board of directors teason to believe an offer is or may be
imminent, subject to certain exceptions. Potetifxlistrating actions such as (1) the issue ofesharptions or convertible securities,

(2) material disposals, (3) entering into contrattser than in the ordinary course of businesglpagy action, other than seeking alternative
offers, which may result in the frustration of dfeo, are prohibited during the course of an offeat any time during which the board of
directors has reason to believe that an offer imay be imminent. Exceptions to this prohibitiore available where:

(a) the action is approved by our shareholders at argémeeting; o
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(b) with the consent of the Irish Takeover Panel, wh
0] the Irish Takeover Panel is satisfied that theoactvould not constitute frustrating actic

(i)  the holders of at least 50% of the voting tigktate in writing that they approve the propasettbn and would vote in favor
of it at a general meetin

(i)  the action is in accordance with a contractezed into prior to the announcement of the oféerprior to a time at which the
board of directors has reason to believe that ar of or may be imminent); ¢

(iv)  the decision to take such action was madereefte announcement of the offer (or prior to setam which the board of
directors has reason to believe that an offer imay be imminent) and has been either at leasapigimplemented or is in
the ordinary course of busine

Insider Dealing. The Irish Takeover Rules also provide that nepeyother than the bidder, who is privy to coniiild price-sensitive
information concerning an offer made in respedhefacquisition of our company (or a class of ésusities) or a contemplated offer shall deal
in relevant securities of the target during thaqmefrom the time at which such person first hassom to suppose that such an offer, or an
approach with a view to such an offer being maslepntemplated to the time of (1) the announcermistich offer or approach or (2) the
termination of discussions relating to such offenjchever is earlier.

Certain other provisions of Irish law or our Memdam and Articles may be considered to have artakéiover effects, including those
described in “—Pre-emption Rights, Share Warrants$hare Options,” “—Voting” and “—Corporate Govange.”
History of Security Issuances

The following is a summary of our securities isstenduring the past three years:

D1 Ordinary Share Issuances

* From March 12, 2011 through March 12, 2014, we tgéhio our directors, officers, employees, considtand other service
providers share options to purchase an aggrega&2,583,408 D1 ordinary shares with a per sharghwedl-average exercise price
of $10.22.

* From March 12, 2011 through March 12, 2014, wedddio our directors, officers, employees, constdtand other service
providers an aggregate of 325,000 D1 ordinary shatr@ per share purchase price of $0.00008 pursuarercises of share
options.

* From March 12, 2011 through March 12, 2014, we ighio our directors, officers, employees, considtand other service
providers shadow options to purchase an aggre@ 2230750 ordinary shares all with a per share@sermprice of $0.0000:!

 From March 12, 2011 through March 12, 2014, weadsio our directors, officers, employees, constdtand other service
providers an aggregate of 14,301,788 D1 ordinaayeshat a per share weighted-average purchaseogp®€el5 pursuant to
purchases of restricted shar
D2 Ordinary Share Issuances
* On December 6, 2011 and December 30, 2011, wedssuaggregate of 15,321,368 D2 ordinary sharagat share purchase
price of $0.00008 to three of our directors andcetige officers.
D3 Ordinary Share Issuances

* OnJanuary 31, 2014, we issued to our directofigen$ and employees an aggregate of 10,855,580rd@iBary shares at a per sh
weightec-average purchase price of $0.
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E Ordinary Share Issuances

» On December 6, 2011, we issued 17,227,880 E oxdstares at a per share purchase price of $0.00008executive officer.
These shares were subsequently repurchased bylasuary 2014

Deferred Shares
e On November 15, 2013, we issued 503,355,703 defshrares at a per share purchase price of $0.@0G8executive office

Transfer Agent and Registrar
The transfer agent and registrar for our ordindwrss is Computershare Trust Company, N.A.
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SHARES ELIGIBLE FOR FUTURE SALE

Prior to the completion of this offering, there te®n no public market for our ordinary sharesufeusales of our ordinary shares in the
public market, or the availability of such sharesdale in the public market, could adversely dffearket prices prevailing from time to time.
As described below, only a limited number of ordinshares will be available for sale shortly folingy the completion of this offering due to
contractual and legal restrictions on resale. Nbedgss, sales of our ordinary shares in the puliditket after such restrictions lapse, or the
perception that those sales may occur, could aelyeasfect the prevailing market price at such tiamel our ability to raise equity capital in the
future.

Based on the number of shares outstanding as aiteer 31, 2013, upon the completion of this offgridil4,932,321 ordinary shares
will be outstanding. The total number of ordinalares to be outstanding also assumes no exercike ahderwriters’ option to purchase
additional ordinary shares and no other exerciesitstanding options. Of the outstanding sharksf ghe shares sold in this offering will be
freely tradable. Of the remaining shares, uporetgration of the lock-up agreements describedwel®,963,105 shares held by naffiliates
will be freely tradeable in the public market uné&ede 144 under the Securities Act (Rule 144) oglRation S under the Securities Act
(Regulation S) and the 232,769,216 shares heldftiatas will be freely tradeable by affiliates der Rule 144, subject to volume and manner
of sale limitations described below, or under Ratjah S, except that some shares issued undexisting share incentive arrangements may
not be sold until the shareholder completes thdiGgipe vesting period.

The remaining ordinary shares outstanding followtligycompletion of this offering are subject tokdag agreements with us or the
underwriters as described below. Following the mtfmn of the lock-up period, these shares mayoletia the public market only if registered
or if they qualify for an exemption from registiati under Rule 144 or 701 or Regulation S promutyyateder the Securities Act, described in
greater detail below.

Rule 144

In general, under Rule 144 of the Securities Aegibning 90 days after the date of this prospeemsaffiliate” who has beneficially
owned our shares for a period of at least six mor#lentitled to sell upon expiration or waivetlod lock-up arrangements described below
within any three-month period a number of sharas dloes not exceed the greater of either 1% afhiéye outstanding shares, or approximately
3,149,323 shares immediately following the complewf this offering, or the average weekly traduadume of our shares on the New York
Stock Exchange during the four calendar weeks giegehe filing with the SEC of a notice on FormAluith respect to such sale. Such sales
under Rule 144 of the Securities Act may also sutlifeprescribed requirements relating to the manheale, notice and availability of current
public information about us.

Under Rule 144, a person who is not deemed to hega an affiliate of ours at any time during thed@@s preceding a sale, and who ha:
beneficially owned the shares proposed to be swldtfleast six months, including the holding pernid any prior holder other than an affiliate,
is entitled to sell such shares without restrictimovided we have been in compliance with our repg requirements under the Exchange Act
for the six months following satisfaction of the-snonth holding period. To the extent that ourleffes sell their shares, other than pursuant t
Rule 144 or a registration statement, the purchembetding period for the purpose of effecting esander Rule 144 commences on the date ¢
transfer from the affiliate.

Rule 701

In general, under Rule 701 of the Securities Adhasffect on the date of this prospectus, eaatuofemployees, consultants or advisors
who acquires our ordinary shares from us in conoeatith a compensatory share plan or other writgreement executed prior to the
completion of this offering is eligible to resellch ordinary shares in reliance on Rule 144, bthaut compliance with some of the
restrictions, including the holding period, contadrin Rule 144.
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Regulation S

Regulation S provides generally that sales maadéfgmore transactions are not subject to the nedieh or prospectus-delivery
requirements of the Securities Act.

Lock-up Arrangements

Our directors and executive officers and substiytidl of holders of our ordinary shares and sé@g convertible into or exchangeable
for our ordinary shares have entered into or witee into lock-up agreements with the underwrif@ier to the commencement of this offering
pursuant to which, subject to certain limited ext®eys, each of these persons or entities, for mgef 180 days after the date of this
prospectus, may not, without the prior written atof J.P. Morgan Securities LLC and Credit SuSseurities (USA) LLC, (1) offer to sell,
pledge, sell, contract to sell, sell any optiortantract to purchase, purchase any option or cartivesell, grant any option, right or warrant to
purchase, or otherwise transfer or dispose ofctyr@r indirectly, any of our ordinary shares oyaecurities convertible into or exercisable or
exchangeable for our ordinary shares (includindpeit limitation, ordinary shares or such other sigies which may be deemed to be
beneficially owned by such person or entity in ademce with the rules and regulations of the SE€Csaturities which may be issued upon
exercise of a share option or warrant), or publgibclose the intention to make any offer, salegdgk or disposition, (2) enter into any swap ot
other agreement that transfers, in whole or in, @any of the economic consequences of ownershipiiobrdinary shares or such other
securities, whether any such transaction desciibethuse (1) or (2) above is to be settled byvdeli of our ordinary shares or such other
securities, in cash or otherwise or (3) make amyatel for or exercise any right with respect torggistration of any our ordinary shares or
security convertible into or exercisable or excleatge for our ordinary shares. As a result, 2923FARordinary shares will become eligible
for sale upon the expiration of the 180-day lockpepiod, subject to the volume restrictions of Rldd in the case of affiliates and vesting
restrictions. J.P. Morgan Securities LLC and Cré&diisse Securities (USA) LLC may, in their solectision, at any time release all or any
portion of the shares from the restrictions inltiek-up agreements. For additional information loese arrangements, see “Underwriting.”

143



Table of Contents

TAXATION
Taxation in Ireland
Scope of Discussion

The following is a general summary of the matdrigh tax considerations applicable to certain Btees who are the owners of our
ordinary shares and is the opinion of William Fngafar as it relates to legal conclusions with eespo matters of Irish tax law. It is based on
existing Irish law and our understanding of thecfices of the Irish Revenue Commissioners on the dfthis prospectus. Legislative,
administrative or judicial changes may modify tae tonsequences described below, possibly witbgp#rctive effect.

The following general summary does not constitakeadvice and are intended only as a general ghig¢hermore, this information
applies only to our ordinary shares that are heldagital assets and does not apply to all categofishareholders, such as dealers in sect
trustees, insurance companies, collective invedts@emes or shareholders who have, or who areatethave, acquired their shares by
virtue of an office or employment. This summaryd exhaustive and shareholders should consutt &g tax advisors as to the tax
consequences in Ireland, or other relevant jurigdis of this offering, including the acquisitiamynership and disposition of our shares.

Tax on Chargeable Gains

A disposal of our ordinary shares by a sharehold®r is not resident or ordinarily resident for faxposes in Ireland should not give rise
to Irish tax on any chargeable gain realized omglisposal unless such shares are used, held vireddor the purposes of a trade carried on
by such shareholder through a branch or agenagiand.

A disposal of our shares by an Irish resident dir@rily resident shareholder may, depending orciteeimstances (including the
availability of exemptions and reliefs), give rigea chargeable gain or allowable loss for thatedtnader. The rate of capital gains tax in
Ireland is currently 33%.

A holder of our ordinary shares who is an individarad who is temporarily non-resident in Irelandymander Irish anti-avoidance
legislation, be liable to Irish tax on any chardeaiain realized on a disposal during the periogiich such individual is non-resident.

Dividend Withholding Tax

DWT (currently at a rate of 20%) may arise in resme dividends or distributions from an Irish @snt company unless an exemption
applies. For DWT purposes dividends and distrimgimcludes cash dividends, noash dividends and additional stock or units takdieu of
a cash dividend. Where DWT does arise in respedividends, we are responsible for deducting DW3aatrce and forwarding the relevant
payment to the Irish Revenue Commissioners.

Certain shareholders are entitled to an exemptimm DWT. In particular, dividends to a non-Iriskx t&sident shareholder should not be
subject to DWT if the shareholder is:

» anindividual shareholder resident for tax purpdases‘“relevant territory” and the individual isitieer resident nor ordinarily
resident in Irelanc

» acorporate shareholder resident for tax purpgsas‘ielevant territory” provided that the corp@ahareholder is not under the
control, whether directly or indirectly, of a pensor persons who is or are resident in Irele

e acorporate shareholder that is not resident foptaposes in Ireland, that is ultimately contrd)ldirectly or indirectly, by persons
resident in a “relevant territory;” and that is mointrolled, directly or indirectly, by persons wae not resident in a “relevant
territory”;

» acorporate shareholder that is not resident foptaposes in Ireland and whose principal classhafes (or those of its 75% pare
is substantially and regularly traded on a recaogphigtock exchange either in a “relevant territaydn such other stock exchange
approved by the Irish Minister for Finance;
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» acorporate shareholder that is not resident foptaposes in Ireland and is wholly-owned, directyindirectly, by two or more
companies where the principal class of sharesaf ehsuch companies is substantially and regutaalyed on a recognized stock
exchange in “relevant territor” or on such other stock exchange approved by thle Minister for Finance

and provided that, in all cases noted above (bhjestito “—U.S. Resident Shareholders” below),ghareholder has provided a relevant Irish
DWT declaration form to his or her broker at lesssten business days before the record date falivtdend (in the case of shares held thro
DTC), and the relevant information is further tnanitsed to us (in the case of shares held througl®)odr to our transfer agent (in the case of
shares held outside of DTC).

A list of “relevant territories” for the purposeSDWT 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 Montenegrc  Saudi Arabie United Arab Emirate
Belarus Estonia Japar Morocco Serbia United Kingdom
Belgium Finland Republic of Kore: Netherlands  Singapore United States of Americ
Bosnia & Herzegovin France Kuwait New Zealanc Slovak Republic Uzbekistar

Bulgaria Georgia Latvia Norway Slovenia Vietham

Canade Germany Lithuania Pakistar South Africa Zambia

Chile Greece Luxembourg Panamz Spain

China Hong Kong Macedonie Poland Sweder

Prior to paying any dividend, we will put in plaae agreement with an entity which is recognizedhigylrish Revenue Commissioners as
a “qualifying intermediary” which satisfies onetb# Irish requirements for dividends to be paie fof DWT to certain shareholders who hold
their shares through DTC.

With regard to shareholders (other than U.S. residieareholders who hold their shares through D¥I®) held shares in Midasplayer
International Holding Company p.l.c. prior to tHease-for-share exchange and who are residentetesant territory, the Irish Revenue
Commissioners have confirmed that they will be gieae year from the date of the share-for-sharbang@e to provide the relevant Irish DWT
declaration form or, in the case of U.S. resid@arsholders who hold their shares outside DTCrdwoide a valid IRS Form 6166. The
payment of dividends to these shareholders maydsterwithout deduction of DWT during this transi@bione year period.

U.S. Resident Shareholders

The Irish Revenue Commissioners have confirmeddivadends paid in respect of shares in an Iristident company that are owned by
residents of the United States and held through Willhot be subject to DWT provided that the addref the beneficial owner of the shares
in the records of the broker is in the United StaWe strongly recommend that such shareholdergetisat their information has been
properly recorded by their brokers (so that suakérs can provide the relevant information to aifyiag intermediary appointed by us).

Dividends paid in respect of shares in an Irisidesg company that are owned by residents of thigedrStates and held outside of DTC
will not be subject to DWT provided that the shareler has provided a valid IRS Form 6166 to oundfar agent at least seven business day:s
before the record date for the first dividend pagtrte which they are entitled. However, with regiydJ.S. resident shareholders who hold
their shares outside DTC and who held shares irafikhyer International Holding Company p.l.c. ptmthe share-for-share exchange, the
Irish Revenue Commissioners have
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confirmed that they will be given one year from tiae of the share-for-share exchange to providdid IRS Form 6166. The payment of
dividends to these shareholders may be made wittemuction of DWT during this transitional one-yeariod.

If a U.S. resident shareholder receives a dividariject to DWT, that shareholder should generalgahble to make an application for a
refund of DWT from the Irish Revenue Commissiorgrbject to certain time limits, provided the shatdhbr is beneficially entitled to the
dividend.

Residents of “Relevant Territories” other than tHénited States

Shareholders who are residents of “relevant tefeisd other than the United States (regardlessh#msuch shareholders acquired their
shares) must satisfy the conditions of one of fesrgtions referred to above including the requineime complete the appropriate Irish DWT
declaration form in order to receive dividends withsuffering DWT.

Shareholders must provide the appropriate Irish Dd&@laration form to their brokers (so that suabkbrs can provide the relevant
information to a qualifying intermediary appointeyg us) before the record date for the first dividiém which they are entitled (in the case of
shares held through DTC), or to our transfer agétdast seven business days before such recardidahe case of shares held outside of
DTC). We strongly recommend that such shareholdamplete the appropriate Irish DWT declaration f@mna provide them to their brokers
or our transfer agent as soon as possible.

If a shareholder who is resident in a “relevantitisry” receives a dividend subject to DWT, thaaetholder should generally be able to
make an application for a refund of DWT from thishrRevenue Commissioners subject to certain timis, provided the shareholder is
beneficially entitled to the dividend.

Irish Resident Shareholders

Irish tax resident or ordinarily resident shareleosdwill generally be subject to DWT in respectinfidends or distributions received fr
an Irish resident company unless an exemption egpli

Irish tax resident or ordinarily resident shareleotdthat are entitled to receive dividends witHOWT must complete the relevant Irish
DWT declaration form and provide the declaratiomfdo their brokers (so that such brokers can pi®the relevant information to a
qualifying intermediary appointed by us) before teeord date for the first dividend to which thew antitled (in the case of shares held
through DTC), or to our transfer agent at leaseadwsiness days before such record date (in #eeafashares held outside of DTC).

Irish tax resident or ordinarily resident shareleotdwho are not entitled to an exemption from DW@ who are subject to Irish tax
should consult their own tax advisor.
Other Persons

Shareholders that do not fall within one of theegaties mentioned above may fall within other exéoms from DWT, provided that the
shareholder has completed the relevant Irish DWETadation form and this declaration remains valid.

If a shareholder is exempt from DWT but receivebvadend subject to DWT, that shareholder may He #&bclaim a refund of DWT
from the Irish Revenue Commissioners subject taaetime limits, provided the shareholder is béarally entitled to the dividend.
Income Tax on Dividends

Non-Irish Resident Shareholders

A shareholder who is not resident or ordinarilyident for tax purposes in Ireland and who is esditlo an exemption from DWT,
generally has no liability to Irish income tax acome charges on a dividend from an Irish residentpany unless that shareholder holds the
shares through a branch or agency which carriestoade in Ireland.
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A shareholder who is not resident or ordinarilyident for tax purposes in Ireland and who is nditled to an exemption from DWT,
generally has no additional liability to Irish irmoe tax or income charges unless that shareholdés Hwe shares through a branch or agency
which carries on a trade in Ireland. The sharel@diability to Irish income tax is effectivelyriited to the amount of DWT already deducted
by the company.

Irish Resident Shareholders

Irish resident or ordinarily resident individualesbholders may be subject to Irish income tax andme charges such as pay related
social insurance (PRSI) and the Universal Sociar@é (USC) on dividends received from us. Suchedtaders should consult their own tax
advisor. Irish resident corporate shareholdersIghoat be subject to tax on dividends from us anlibsis that the dividend is not in respect of
preference shares.

Capital Acquisitions Tax

A gift or inheritance of our shares could attracharge to Irish capital acquisitions tax (CAT)rzegift tax or inheritance tax. A gift or
inheritance of our shares (including where suchieshare held in DTC) could attract a charge to @égardless of the place of residence,
ordinary residence or domicile of the deceasedapdof the shares (collectively referred to as“tanor”) or the successor or donee of the
shares (collectively referred to as the “doneeljisTis because a charge to CAT can arise on awjiftheritance which comprises of property
situated in Ireland. Our shares are regarded geepgosituated in Ireland because our share registist be held in Ireland. The person who
receives the gift or inheritance is the person vgheccountable for any CAT that arises. Howeverelage certain circumstances where anothe
person such as an agent or personal representaiydecome accountable for the CAT.

The rate of CAT is currently 33% and is payabliné taxable value of the gift or inheritance exeeeettain thresholds, referred to as
“group thresholds.” CAT is applied on the exceserdhe threshold amount. The appropriate threstiwidunt depends upon the relationship
between the donor and the donee of the sharessmtha aggregation of the values of previous giftd inheritances received by the donee
from persons within the same group threshold. kan®le, in 2013 a child is entitled to a tax-freeeshold of £25,000 on a gift or inheritan
from a parent, but all gifts or inheritances wittiie charge to tax in Ireland taken from donor$inithe same group threshold since
December 5, 1991 are taken into account. A gifbberitance received from a spouse is exempt fréxii.@Gifts or inheritances taken by
charities may be exempt where they have been dbbwipplied for purposes which would be considgngalic or charitable under Irish law.
There is also a “small gift exemption” whereby fhist €3,000 of the taxable value of all taxablésyfaken by a donee from any one donor, in
each calendar year is exempt from tax and is alslm@ed from any future aggregation. This exemptors not apply to an inheritance.

There is a double tax agreement for gift and inhede tax with the United Kingdom and for inher@arax only with the United States.
However, although these double tax agreements, #xést can be limited in their application. Undeede agreements, U.K. or U.S. residents
may, in certain cases, obtain relief from doublatin to CAT and their own country’s taxes. Othisey unilateral relief from double taxation
may apply in certain circumstances.

Stamp Duty

Irish stamp duty typically arises on the transfieshares in an Irish incorporated company, sulifecertain exceptions. Irish stamp duty

is currently 1% of the higher of the price paidloe market value of the shares acquired.
Shares Held Through DTC

The Irish Revenue Commissioners have confirmedatiegnsfer of our shares effected by means dfréimsfer 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 sharesit€ without giving rise to Irish stamp duty, satpas there is no change in the
ultimate beneficial ownership of the ordinary sisaas a result of the transfer and the transferDrfi€ is not on a sale or in contemplation of a
sale.

The Irish Revenue Commissioners have confirmedalshiareholder may transfer our shares into DTGawitgiving rise to Irish stamp
duty so long as the transfer into DTC is not omala and there is no agreement in place for thecdaleose shares.

Shares Transferred out of DTC
A shareholder may transfer our shares out of DTthaut giving rise to Irish stamp duty so long as:
« there is no change in the ultimate beneficial owhigr of the shares as a result of the transfer
» the transfer out of DTC is not on a sale or in eamtlation of a sale

Shares Held Outside of DTC

A transfer of our shares where any of the partigbe transfer hold the shares outside of DTC, beagubject to Irish stamp duty. The
transferee of the shares is typically the persanithliable to pay stamp duty.

Due to the potential Irish stamp duty on transédrsur shares, we strongly recommend that sharem®labld their shares through DTC
(or through a broker who holds such shares thr@ipg).

DTC Eligibility

In order for DTC, Cede & Co. and National Secusitidearing Corporation, or NSCC, which providesdlgg services for securities that
are eligible for the depository and book-entry sfan services provided by DTC and registered imtme of Cede & Co., which entities are
referred to collectively as the DTC Parties, toeggio provide services with respect to our ordirsdigres, the company has concluded a
composition agreement with the Revenue Commisssoofeireland under which inter alia we have assuargdobligation of paying the
liability for any Irish stamp duty with respectaar shares, on (a) transfers or deemed transfamsrathares to DTC (including transfers or
deemed transfers of our shares to Cede & Co. agneernfor DTC), (b) transfers or deemed transfersusfshares from DTC (including
transfers or deemed transfers of our shares frote &Co. as nominee for DTC) where those instrusieperate as a voluntary disposition
and have not already been duly stamped by theféen@eswithin the appropriate statutory time linaihd (c) transfers or deemed transfers of ou
shares created by us and to the extent that saiebfér had it been created by any person otheruhiaould have fallen within the provisions
of either (a) or (b), and the company has recedadirmation from the Revenue Commissioners ofaindlthat while such composition
agreement remains in force, the DTC Parties slaai mo liability whatsoever to report, collect, rear pay any stamp duty in respect of any
transactions in our shares

In addition, to assure the DTC Parties that thdineit be liable for any Irish stamp duty or similaish transfer or documentary tax with
respect to our ordinary shares under any circurnseta(including as a result of a change in applet), and to make other provisions with
respect to our ordinary shares required by the Pa@ies, we and our transfer agent will enter enfépecial Eligibility Agreement for
Securities, with DTC, Cede & Co. and NSCC, or tHeCCEligibility Agreement.

The DTC Eligibility Agreement will provide for cexin indemnities of the DTC Parties by us and camgfer agent (as to which we have
agreed to indemnify our transfer agent) and alabdhy of the DTC Parties may take any restriatasures with respect to our ordinary
shares as the DTC Rules or the NSCC Rules (ascapj#) provide without any liability on the partariy of the DTC Parties (except in the
case of gross negligence or wilful misconduct anghrt of any of the DTC Parties). The DTC EligtgilAgreement also will provide that
DTC, in its sole discretion, may impose a globaklon our ordinary shares, otherwise limit
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transactions in the shares, or cause the shaleswithdrawn, and NSCC may, in its sole discretextlude our ordinary shares from its
continuous net settlement service or any otheliggrand any of the DTC Parties may take otheriotise measures with respect to our
ordinary shares as it may deem necessary and apgispvithout any liability on the part of any thie DTC Parties (except in the case of gros
negligence or wilful misconduct on the part of afifhe DTC Parties), if at any time a DTC Partyedetines, in its sole discretion acting in
good faith, that to continue to hold or procesagseations in our ordinary shares might give rise biability for tax relating to or in respect of
our ordinary shares on the part of any of the DE@iEs.

Material U.S. Federal Income Tax Consequences to 8. Holders

The following general summary describes the médteria. federal income tax consequences to U.S. ételths defined below) of owni
and disposing of our ordinary shares and is theiopiof Fenwick & West LLP insofar as it relatedeégal conclusions with respect to matters
of U.S. federal income tax law. It does not purpgorbe a comprehensive discussion of all of thectasiderations that may be relevant to a
decision to purchase our ordinary shares.

This summary addresses only the U.S. federal indameonsiderations for U.S. Holders that acquireardinary shares at their original
issuance and hold the ordinary shares as capgatsashis summary does not address all U.S. fedex@me tax matters that may be relevant
to a particular U.S. HoldeEach prospective investor should consult a professial tax advisor with respect to the tax consequers of an
investment in our ordinary shares.This summary does not address tax consideratiguigcaple to a holder of our ordinary shares thay foa
subject to special tax rules including, withoutitetion, the following:

» dealers in securities or currenci

» financial institutions

* S corporations

e regulated investment compani

» real estate investment trus

e tax-exempt entities (including private foundatior

e qualified retirement plans, individual retirementaunts and other t-deferred account:

e insurance companie

» persons holding ordinary shares as a part of aihgdigtegrated, conversion or constructive saagaction or a straddl

* persons that own, directly, indirectly or as a festicertain constructive ownership rules, ordjnahares representing 10% or more
of the total combined voting power of all classésur stock;

» traders in securities that elect to use a I-to-market method of accountin

» persons liable for alternative minimum t:

* persons that received our shares as compensatisaridces

* U.S. Holders whos"functional currenc” is not the U.S. dollar; ¢

* U.S. tax expatriates and certain former citizergslanc-term residents of the United Stat

This summary is based upon the provisions of tf& Uiternal Revenue Code of 1986, as amended (Citi#e)).S. Treasury Regulations
promulgated thereunder, and administrative andjaldinterpretations of the Code and the U.S. TugaRegulations, all as currently in effect
as of the date hereof, and all subject to diffefinigrpretations or change, possibly on a retreadtiasis. This summary does not address any
estate, gift, state, local, n@hS. or other tax consequences, except as spdigifizavided herein. No ruling has been or will smught from th
U.S. Internal Revenue Service (IRS), with respet¢hé matters discussed below, and there can beswance that the IRS will not take a
contrary position regarding the tax consequencélseobwnership and disposition of our ordinary ebaor 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” meahslder of ordinary shares that is, for U.S. fatl;come tax purposes:
» anindividual who is a citizen or resident of theildd States (as determined under U.S. federamedax rules)

» acorporation (or other entity taxable as a corandor U.S. federal income tax purposes) createdrganized in or under the laws
of the United States or of any political subdivisihereof;

* an estate, the income of which is subject to Ue8efal income taxation regardless of its sourc

e atrustifit (1) is subject to the primary supsion of a court within the United States and onmore U.S. persons have the
authority to control all substantial decisionsué trust or (2) has in effect a valid election urajgplicable U.S. Treasury
Regulations to be treated as a U.S. per

If a partnership or an entity or an arrangemerttée as a partnership for U.S. federal income taggses holds ordinary shares, the U.S
federal income tax treatment of a partner in thengaship will generally depend on the status eftartner and the activities of the partners
Partnerships holding ordinary shares or partnessiat partnerships should consult their own tavsads regarding the particular U.S. federal
income tax consequences of the ownership and digposf ordinary shares.

The following summary is of a general nature only ad is not a substitute for careful tax planning andadvice. U.S. Holders of our
ordinary shares are urged to consult their own taxadvisors concerning the U.S. federal income tax ceaquences of the issues discussed
herein, in light of their particular circumstances, as well as any considerations arising under theues of any foreign, state, local or other
taxing jurisdiction.

Taxation of Distributions on Ordinary Shares

Subject to the discussion under “—Passive Foragigrdtment Companyjelow, the gross amount of any distribution (inghgdamounts
if any, withheld in respect of Irish withholdingdaactually or constructively received by a U.SIdw with respect to our ordinary shares will
be taxable to the U.S. Holder as a dividend tcetttent of our current or accumulated earnings anfitp as determined under U.S. federal
income tax principles. Distributions to a U.S. Haldh excess of earnings and profits ordinarily lddue treated first as a return of capital that
reduces a U.S. Holder’s tax basis in such ordisheres (thereby increasing the amount of gain aredsing the amount of loss that a U.S.
Holder would recognize on a subsequent dispostfayur ordinary shares), and then as gain frons#tie or exchange of such ordinary shares
However, we do not intend to calculate our earnangs profits under U.S. federal income tax priregpland, in the event we make distribut
to holders of our ordinary shares, we do not intiendetermine the portion of any distribution thanstitutes a dividend for U.S. federal incc
tax purposes. As a result, U.S. Holders may beiredjtio treat the entire distribution as a taxatilédend, even if some or all of the
distribution would otherwise be treated as a teotable return of capital or as capital gain. Thmant of any distribution of property other tt
cash will be the fair market value of that propemtythe date of distribution. The amount of thadtwnd will generally be treated as foreign-
source dividend income to U.S. Holders, which mayddevant in calculating any foreign tax credititation. U.S. Holders should consult tf
own tax advisors to determine whether and to wktsre they will be entitled to foreign tax credits.

For U.S. Holders who are individuals, estatesusttr, dividends received with respect to our ongishares will generally be considered
qualified dividend income, subject to U.S. fedénabme tax at a maximum rate of 20%, provided datare a “qualified foreign corporation,”
the stock on which the dividend is paid is helddaninimum holding period, and other requiremengssatisfied.

A “qualified foreign corporation” includes a for@igorporation that is not a PFIC (as defined in ‘asfive Foreign Investment
Company”) in the year of the distribution or in §xéor tax year and that is eligible for the betsefif an income tax treaty with the United
States, if such treaty contains an exchange ofrimdicion provision and the U.S. Treasury Departnhastdetermined that the treaty is
satisfactory for purposes of the legislation. AisHrresident company that is publicly traded or@gnized U.S. stock exchange is eligible for
the benefits of the U.S. income tax treaty withdnel. The IRS has published guidance stating HeatktS. income tax treaty with Ireland
contains an exchange of information provision anshitisfactory for purposes of
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the legislation. Thus, based on current law andiegdge administrative guidance, dividends paidon ordinary shares will be eligible for
treatment as qualified dividend income, providedt twe are not a PFIC, and the holding period ahdratequirements are satisfied.

For taxable years beginning after December 31, 2012. Holders that are individuals, estates astrand whose income exceeds cel
thresholds will be subject to a 3.8% Medicare texafldition to the regular income tax) on certaiveistment income, including dividends.

Distributions to U.S. Holders that are corporatigaserally will not be eligible for the dividendsceived deduction generally allowed to
U.S. corporations in respect of dividends receiverh other U.S. corporations.

Taxation of Sale, Exchange or Other Taxable Dispi@n of Ordinary Shares

Upon the sale, exchange or other taxable dispaositi@n ordinary share, a U.S. Holder generally rgitognize gain or loss equal to the
difference between the amount realized upon tres sathange or other disposition and such U.S.ét@dax basis in the ordinary share. The
amount realized on the sale, exchange or othebkaxksposition of the ordinary shares will be #mount of cash received plus the fair marke
value of any property received. The U.S. Holdemmount realized and tax basis will be measuré&d$h dollars. Subject to the discussion u
“—Passive Foreign Investment Company” below, archsyain or loss will generally be capital gain @sd and will generally be long-term
capital gain or loss if the U.S. Holder’s holdingripd for the ordinary shares transferred exceedsyear on the date of the sale or disposition
Long-term capital gains of non-corporate U.S. Hodd#erived with respect to the disposition of oaglinshares are currently subject to tax at
reduced rates. The deductibility of capital logsesubject to limitations. The gain or loss willngeally be U.S.-source gain or loss for foreign
tax credit purposes.

For taxable years beginning after December 31, 2012. Holders that are individuals, estates astrand whose income exceeds cel
thresholds will be subject to a 3.8% Medicare texafldition to the regular income tax) on certaiveistment income, including capital gains.

Passive Foreign Investment Company

A foreign corporation is a passive foreign investim@mpany (PFIC), within the meaning of Sectio®748f the Code if, during any
taxable year, (1) 75% or more of its gross incoomsists of certain types of passive income orl{@)average quarterly value (or basis in
certain cases) of its passive assets (generakysasmt generate passive income) is 50% or mafeecdverage quarterly value (or basis in
certain cases) of all of its assets. In arrivinthiét calculation, we will be treated as holdingedtly our proportionate share of the assets, and
receiving directly our proportionate share of ineoaf any corporation in which we own, directly ndirectly, at least a 25% interest measurec
by value. Passive income for this purpose geneiatiyudes dividends, interest, royalties, rents gaiths from commodities and securities
transactions, subject to certain exceptions.

Based on our estimated gross income, the averdge obour gross assets, and the nature of ounbssées, we do not believe that we
will be a PFIC for the current taxable year anchdbexpect to become one in the foreseeable fulwe status for any taxable year will deps
on our assets and activities in each year, andusedhis is a factual determination made annuétily the end of each taxable year, there can
be no assurance that we will not be consideredl@ RIf the current taxable year or any future tdeafear. The market value of our assets
be determined in large part by reference to thekatarice of our ordinary shares, which is likedyfluctuate after the offering. If our income
asset composition were to become more passivaudiimg through the acquisition of assets that geaqrassive income), we could potentially
become a PFIC.

If we were classified as a PFIC in any year witkpect to which a U.S. Holder owns ordinary shamesyould continue to be treated as &
PFIC with respect to the U.S. Holder in all sucéeggears during which the U.S. Holder owns ouiireaidy 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 yesind which a taxable U.S. Holder held our ordinglnares, gain recognized by the U.S
Holder on a sale or other disposition (including&ia pledges) of the ordinary shares would becalied ratably over the U.S. Holder’s holding
period for the ordinary shares. The amounts alkxt#t the taxable year of the sale or other disippsand to any year before we became a
PFIC would be taxed as ordinary income. The amallo¢ated to each other taxable year would be stibpetax at the highest rate in effect for
individuals or corporations, as appropriate, fatttaxable year, and an interest charge would lpesed on the amount allocated to that tax
year. Further, to the extent that any distributieceived by a U.S. Holder on its ordinary sharezesded 125% of the average of the an
distributions on the ordinary shares received dutive preceding three years or the U.S. Holdergihg period, whichever is shorter, that
distribution (referred to as excess distributiomuid be subject to taxation in the same manneras described immediately above.

Certain elections may be available that would tasuhlternative treatments of the ordinary sharsvever, we do not expect that we
will prepare or provide to U.S. Holders a “PFIC aahinformation statement,” which would enable & Holder to make one type of election,
a “qualified electing fund.” In addition, each Ul3older of a PFIC is required to file an annualagontaining such information as the U.S.
Department of the Treasury may require. U.S. Haldee advised to consult with their own tax adesegarding the details of the PFIC rules
and any elections that may be available.

Information Reporting and Backup Withholding

In general, information reporting requirements rapgply to payments with respect to ordinary shaegd o certain U.S. Holders. Back
withholding, currently at a 28% rate, also may gfplsuch payments if the U.S. Holder fails to pdeva taxpayer identification number or
certification of other exempt status or fails tangdy with the applicable requirements of the backighholding rules. Any amounts withheld
under the backup withholding rules will be allowasla refund or a credit against such U.S. Hold¢:/& federal income tax liability provided
that the required information is furnished by sutB. Holder to the IRS. A U.S. Holder who doespraivide a correct taxpayer identification
number may be subject to penalties imposed byRi%e |

Certain U.S. Holders holding specified foreign final assets, including our ordinary shares, witlaggregate value in excess of the
applicable U.S. dollar threshold are, subject tbade exceptions, required to report informatiolatiag to our ordinary shares by attaching a
complete IRS Form 8938, Statement of SpecifiedigorEinancial Assets, to their tax returns, fortegear in which they hold our ordinary
shares. U.S. Holders are urged to consult their mwmdvisors regarding information reporting reguoients relating to the ownership of our
ordinary shares.

152



Table of Contents

UNDERWRITING

We and the selling shareholders are offering thignary shares described in this prospectus threughmber of underwriters. J.P.
Morgan Securities LLC, Credit Suisse SecuritiesAYBLC and Merrill Lynch, Pierce, Fenner and Smitticorporated are acting as joint book-
running managers of the offering and as represeasadf the underwriters. Barclays Capital Inc.uBehe Bank Securities Inc. and RBC
Capital Markets, LLC are also acting as joint baokning managers of the offering. We and the sghinareholders expect to enter into an
underwriting agreement with the representativebatmalf of the underwriters. Subject to the termd @onditions of the underwriting
agreement, we and the selling shareholders wideaty sell to the underwriters, and each undemwiitié severally agree to purchase, at the
public offering price less the underwriting disctaiand commissions set forth on the cover pagkisfirospectus, the number of ordinary
shares listed next to its name in the followindeaab

Number of
Name Shares

J.P. Morgan Securities LL

Credit Suisse Securities (USA) LL

Merrill Lynch, Pierce, Fenner & Smith
Incorporate

Barclays Capital Inc

Deutsche Bank Securities Ir

RBC Capital Markets, LL(

BMO Capital Markets Cory

Cowen and Company, LL

Pacific Crest Securities LL

Piper Jaffray & Co

Stifel, Nicolaus & Company, Incorporat

Wedbush Securities In

Raine Securities LL(

Total 22,200,00

The underwriters will be committed to purchasettad ordinary shares offered by us and the sellageholders if they purchase any
shares. The underwriting agreement will also prevftht if an underwriter defaults, the purchasern@ments of non-defaulting underwriters
may be increased or the offering may be terminated.

The underwriters propose to offer the ordinary shatlirectly to the public at the initial public efing price set forth on the cover page of
this prospectus and to certain dealers at that fies a concession not in excess of $  shmme. After the initial public offering of the
shares, the offering price and other selling temmag be changed by the underwriters. Sales of siaaee outside of the United States may be
made by affiliates of the underwriters. The repnéstives have advised us that the underwritersaléntend to confirm discretionary sales in
excess of 5% of the ordinary shares offered indffexing.

The underwriters will have an option to buy up 183,000 additional ordinary shares from the sgléhareholders to cover sales of
shares by the underwriters that exceed the nunfleranes specified in the table above. The undeswsrivill have 30 days from the date of
prospectus to exercise this option to purchasdiaddl shares. If any shares are purchased wishajhiion, the underwriters will purchase
shares in approximately the same proportion as shiouhe table above. If any additional ordinarpiss are purchased, the underwriters will
offer the additional shares on the same termsasetbn which the shares are being offered.

The underwriting discounts and commissions are léquhe public offering price per ordinary shagsd the amount paid by the
underwriters to us and the selling shareholderopinary share. The underwriting discounts andro@sions are $ per share. The
following table shows the per share and total uwdéng
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discounts and commissions that we and the selhiageholders are to pay to the underwriters in cotiore with this offering. These amounts
are shown assuming both no exercise and full esefi the underwriters’ option to purchase add#iahares.

Per Share Total

Without With Without With

Exercise o Exercise o Exercise o Exercise o

Option to Option to Option to Option to

Purchase Purchase Purchase Purchase

Additional Additional Additional Additional

Shares Shares Shares Shares

Underwriting discounts and commissions paid by us $ $ $ $
Underwriting discounts and commissions paid bysgléng shareholdel $ $ $ $

We estimate that the total expenses of this offewiill be approximately $11 million, which includas amount not to exceed $40,000
that we have agreed to reimburse the underwritgrsdrtain Financial Industry Regulatory Autho(BINRA) related expenses incurred by
them in connection with this offering. See “ExpenBelated to this Offering.” We have recognizedrapimately $7 million of such expenses
related to this offering as of December 31, 201 Tinderwriters have agreed to reimburse us foaioesffering-related expenses.

A prospectus in electronic format may be made ab#gl on the websites maintained by one or morenwrders, or selling group
members, if any, participating in the offering. Tinederwriters may agree to allocate a number afesht® underwriters and selling group
members for sale to their online brokerage acchbaltters. Internet distributions will be allocatedthe representatives to underwriters and
selling group members that may make Internet tistibns on the same basis as other allocations.

For a period of 180 days after the date of thispectus, we will agree that we will not, subjectéotain limited exceptions, (1) offer,
pledge, sell, contract to sell, sell any optiortantract to purchase, purchase any option or cartivesell, grant any option, right or warrant to
purchase, or otherwise transfer or dispose ofcthirer indirectly, or file with the SEC a regidti@n statement under the Securities Act relating
to, any of our ordinary shares or any securitigs/edtible into or exercisable or exchangeable forardinary shares, or publicly disclose the
intention to make any offer, sale, pledge, dispasior filing, or (2) enter into any swap or otlegreement that transfers, in whole or in part,
any of the economic consequences of ownership mbalinary shares or such other securities, whethgrsuch transaction described in claus
(1) or (2) above is to be settled by delivery of otdinary shares or such other securities, in casitherwise, without the prior written consent
of J.P. Morgan Securities LLC and Credit Suisseuitees (USA) LLC. This restriction is subject timited exceptions that are specified in the
underwriting agreement.

Our directors and executive officers and holderswfordinary shares and securities convertible antexchangeable for our ordinary
shares, including all of the selling shareholdbasje entered into or will enter into lock-up agreets with the underwriters prior to the
commencement of this offering pursuant to whiclvject to certain limited exceptions, each of thesesons or entities, for a period of 180
days after the date of this prospectus, may nahowt the prior written consent of J.P. Morgan $ities LLC and Credit Suisse Securities
(USA) LLC, (1) offer to sell, pledge, sell, conttdo sell, sell any option or contract to purchgaechase any option or contract to sell, grant
any option, right or warrant to purchase, or othisewrransfer or dispose of, directly or indirecyy of our ordinary shares or any securities
convertible into or exercisable or exchangeablefarordinary shares (including without limitatiardinary shares or such other securities
which may be deemed to be beneficially owned by qerson or entity in accordance with the rulesragdlations of the SEC and securities
which may be issued upon exercise of a share optiovarrant), or publicly disclose the intentiormake any offer, sale, pledge or disposition
(2) enter into any swap or other agreement thasteas, in whole or in part, any of the econominsamuences of ownership of our ordinary
shares or such other securities, whether any sanbkaction described in clause (1) or (2) above e settled by delivery of our ordinary
shares or such other securities, in cash or otkerwi (3) make any demand for or exercise any vigtht respect to the registration of any our
ordinary shares or any security convertible int@xercisable or exchangeable for our ordinary shareese lock-up restrictions are subject to
limited exceptions that are specified in the logkagreements.
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We and the selling shareholders will agree to inti§nthe underwriters against certain liabiliti@ssluding liabilities under the Securiti
Act.

We have been authorized to list our ordinary shimesading on the New York Stock Exchange unt¢iergymbol “KING.”

In connection with this offering, the underwritensly engage in stabilizing transactions, which imgslmaking bids for, purchasing and
selling our ordinary shares in the open marketHerpurpose of preventing or retarding a declinhénmarket price of our ordinary shares
while this offering is in progress. These stahiligiransactions may include making short saleh@btdinary shares, which involves the sale
by the underwriters of a greater number of shafesdinary shares than they are required to pulrathis offering, and purchasing ordinary
shares on the open market to cover positions adatashort sales. Short sales may be “coveredtshehich are short positions in an amount
not greater than the underwriters’ over-allotmegtian referred to above, or may be “naked” shartsich are short positions in excess of that
amount. The underwriters may close out any covshedt position either by exercising their over-aient option, in whole or in part, or by
purchasing shares in the open market. In makirggdéiermination, the underwriters will consideroaign other things, the price of shares
available for purchase in the open market compfardide price at which the underwriters may purclsdsaes through the over-allotment
option. A naked short position is more likely todreated if the underwriters are concerned thaetheay be downward pressure on the pric
the ordinary shares in the open market that codV@sely affect investors who purchase in thisraffg To the extent that the underwriters
create a naked short position, they will purchdsaes in the open market to cover the position.

The underwriters have advised us that, pursuaRetpulation M promulgated under the Securities ety may also engage in other
activities that stabilize, maintain or otherwiséeaf the price of the ordinary shares, including ithposition of penalty bids. This means that if
the representatives of the underwriters purchadi@any shares in the open market in stabilizinggetions or to cover short sales, the
representatives can require the underwriters tildtteose shares as part of this offering to repayunderwriting discount received by them.

These activities may have the effect of raisingnaintaining the market price of the ordinary shamegreventing or retarding a decline
the market price of the ordinary shares, and,rasut, the price of the ordinary shares may bédtighan the price that otherwise might exi
the open market. If the underwriters commence thesuities, they may discontinue them at any tiffiee underwriters may carry out these
transactions on the New York Stock Exchange irotrer-the-counter market or otherwise.

Prior to this offering, there has been no publickaafor our ordinary shares. The initial publidesfng price will be determined by
negotiations among us, the selling shareholdergtandepresentatives of the underwriters. In detgng the initial public offering price, we,
the selling shareholders and the representativéieeainderwriters expect to consider a numberabfa including:

» the information set forth in this prospectus artteotvise available to the representati

* our prospects and the history and prospects fointhestry in which we compet

* an assessment of our managem

e our prospects for future earning

» the general condition of the securities markethatime of this offering

» the recent market prices of, and demand for, plybiaded ordinary shares of generally comparablamanies; an
» other factors deemed relevant by the underwritedsus.

Neither we nor the underwriters can assure inveshat an active trading market will develop for otdinary shares, or that the shares
will trade in the public market at or above thdialipublic offering price.

The address of J.P. Morgan Securities LLC is 388ibtan Avenue, New York, New York 10179. The add@sSredit Suisse Securities
(USA) LLC is Eleven Madison Avenue, New York, Neverk 10010. The
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address of Merrill Lynch, Pierce, Fenner & Smithdrporated is One Bryant Park, New York, New Yo@®36. The address of Barclays
Capital Inc. is 745 Seventh Avenue, New York, Nearkf10019. The address of Deutsche Bank Secuhtieds 60 Wall Street, New York,
New York, 10005. The address of RBC Capital Markiet< is Three World Financial Center, 200 Vesese8t, 8th Floor, New York, Ne'
York 10281.

Other Relationships

Certain of the underwriters and their affiliatesé&@rovided in the past to us and our affiliated avay provide from time to time in the
future certain commercial banking, financial adwsanvestment banking and other services for ussarch affiliates in the ordinary course of
their business, for which they have received ol miteive customary fees and commissions. For elgrogrtain entities affiliated with each
our bookrunner underwriters are lenders under @&lir Sredit Facility. For a further description oftABL Credit Facility, see “Managemest’
Discussion and Analysis of Financial Condition &ebults of Operation—Credit Facility.” In additian,the ordinary course of their business
activities, the underwriters and their affiliateayrmake or hold a broad array of investments atidedg trade debt and equity securities (or
related derivative securities) and financial instants (including bank loans) for their own accoamd for the accounts of their customers. ¢
investments and securities activities may involeusities and/or instruments of ours or our affd&@ The underwriters and their affiliates may
also make investment recommendations and/or publigixpress independent research views in respscich securities or financial
instruments and may hold, or recommend to clidrasthey acquire, long and/or short positions ithssecurities and instruments.

Pursuant to an engagement agreement, we engagaauBoCapital LLC (Solebury), a FINRA member, toyide certain financial
consulting services (which do not include undetiwgitservices) in connection with this offering. \Aigreed to pay Solebury, only upon
successful completion of this offering, a fee of 8#the total underwriting discounts and commissias set forth on the cover page of the
prospectus for this offering, plus an incentive éé¢ep to $50,000 payable at our sole discretion.alo agreed to reimburse Solebury for
reasonable and documented out-of-pocket expensesaumaximum of $25,000 and have provided indeicatibn of Solebury pursuant to the
engagement agreement.

Solebury’s services include advice with respecdiection of underwriters for this offering, deabisture, fees and economics, modeling
metrics and presentations and investor marketiotph8ry is not acting as an underwriter and hasamtact with any public or institutional
investor on behalf of us or the underwriters. Iditdn, Solebury will not underwrite or purchaseyari our ordinary shares in this offering or
otherwise participate in any such undertaking.

Pursuant to an engagement agreement, we engageti@pmer Europe Limited (Oppenheimer), which idhatized and regulated by 1
Financial Conduct Authority, a member of the Lon@®inck Exchange and an affiliate of a FINRA membeprovide certain financial
consulting services (which do not include undetiwgitservices) in connection with this offering tpax Partners LLP, an advisor to our larges
shareholders. We agreed to pay Oppenheimer onflihgbax Partners, only upon successful completibthis offering, a fee of 1% of the
total underwriting discounts and commissions asas#t on the cover page of the final prospectustits offering. We also agreed to provide
indemnification to Oppenheimer pursuant to the gegzent letter.

Oppenheimer is not acting as an underwriter anchbantact with any public or institutional invessbn behalf of us or the underwrite
In addition, Oppenheimer will not underwrite or ploase any of our ordinary shares in this offeringtberwise participate in any such
undertaking. Notwithstanding that it is not an umder in this offering, Oppenheimer has agreedestrict the activities of its research
analysts following this offering as if it were otlhdse participating as an underwriter.

Distribution Outside the United States

Other than in the United States, no action has bsem by us or the underwriters that would pearpublic offering of the securities
offered by this prospectus in any jurisdiction wéhaction for that purpose is required. The seasritiffered by this prospectus may not be
offered or sold, directly or indirectly, nor mayigh
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prospectus or any other offering material or adsements in connection with the offer and salenyf such securities be distributed or
published in any jurisdiction, except under circtamses that will result in compliance with the apgble rules and regulations of that
jurisdiction. Persons into whose possession tlasgectus comes are advised to inform themselvas abd to observe any restrictions rela
to the offering and the distribution of this prospes. This prospectus does not constitute an tdfeell or a solicitation of an offer to buy any
securities offered by this prospectus in any jucisoh in which such an offer or a solicitationuslawful.

United Kingdom

This document is only being distributed to andrilyairected at (1) persons who are outside theddnKingdom; (2) to investment
professionals falling within Article 19(5) of therfancial Services and Markets Act 2000 (Financrahiotion) Order 2005, which we refer to
as the Order; or (3) high net worth entities, atigeppersons to whom it may lawfully be communidafalling with Article 49(2)(a) to (d) of
the Order (all such persons together being refaoed relevant persons). The securities are ordifable to, and any invitation, offer or
agreement to subscribe, purchase or otherwise racsuich securities will be engaged in only wittevant persons. Any person who is not a
relevant person should not act or rely on this duet or any of its contents.

European Economic Area

In relation to each Member State of the EuropeamBmic Area which has implemented the Prospectuscive (Relevant Member
State), from and including the date on which theftdspectus Directive (EU Prospectus Directive)nislemented in that Relevant Member
State, which we refer to as the Relevant Implentemtdate, an offer of securities described in finespectus may not be made to the publ
that Relevant Member State prior to the publicatiba prospectus in relation to the shares whichtdeen approved by the competent authorit
in that Relevant Member State or, where appropraiproved in another Relevant Member State anfietbto the competent authority in that
Relevant Member State, all in accordance with thePEospectus Directive, except that it may, witteetf from and including the Relevant
Implementation Date, make an offer of shares titligic in that Relevant Member State at any time:

» to legal entities which are authorized or reguldtedperate in the financial markets or, if noshorized or regulated, whose
corporate purpose is solely to invest in secuti

* to any legal entity which has two or more of (1)eerage of at least 250 employees during thdifesicial year; (2) a total balar
sheet of more than €43,000,000 and (3) an annaalim®ver of more than €50,000,000, as showrsitait annual or consolidated
accounts

» to fewer than 100 or, if the Relevant Member Skete implemented the relevant provision of the 2BD0AmMending Directive, 150
natural or legal persons (other than qualified #oes as defined in the EU Prospectus Directivb)esti to obtaining the prior
consent of the bor-running managers for any such offer;

* in any other circumstances which do not requirepthielication by the Issuer of a prospectus purst@aiticle 3 of the EU
Prospectus Directive

For the purposes of this provision, the expresaiotioffer of securities to the public” in relatidm any securities in any Relevant Membel
State means the communication in any form and pynagans of sufficient information on the termshaf tffer and the securities to be offered
so as to enable an investor to decide to purchasebscribe for the securities, as the same majaibed in that Member State by any measure
implementing the EU Prospectus Directive in thamiber State and the expression EU Prospectus Dieectéans Directive 2003/71/EC and
includes any relevant implementing measure in &albvant Member State.

Hong Kong

The shares may not be offered or sold by meaneyflacument other than (1) in circumstances whixihat constitute an offer to the
public within the meaning of the Companies Ordir@(ap. 32, Laws of Hong
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Kong), or (2) to “professional investors” withingtmeaning of the Securities and Futures Ordina@age.( 571, Laws of Hong Kong) and any
rules made thereunder, or (3) in other circumstamdgch do not result in the document being a “peasus” within the meaning of the
Companies Ordinance (Cap. 32, Laws of Hong Koagdl, no advertisement, invitation or document netato the shares may be issued or
be in the possession of any person for the purpbssue (in each case whether in Hong Kong omdisee), which is directed at, or the
contents of which are likely to be accessed or adhe public in Hong Kong (except if permitteddo so under the laws of Hong Kong) o
than with respect to shares which are or are iténd be disposed of only to persons outside Homggkor only to “professional investors”
within the meaning of the Securities and Futuredit@nce (Cap. 571, Laws of Hong Kong) and any rodaede thereunder.

Singapore

This prospectus has not been registered as a ptospeith the Monetary Authority of Singapore. Aodingly, this prospectus and any
other document or material in connection with tFeroor sale, or invitation for subscription or phase, of the shares may not be circulated o
distributed, nor may the shares be offered or smithe made the subject of an invitation for suilpsicn or purchase, whether directly or
indirectly, to persons in Singapore other thant@1an institutional investor under Section 274haf Securities and Futures Act, Chapter 289 o
Singapore, or the SFA, (2) to a relevant persoangrperson pursuant to Section 275(1A), and i esce with the conditions, specified in
Section 275 of the SFA or (3) otherwise pursuanata in accordance with the conditions of, aneptpplicable provision of the SFA.

Where the shares are subscribed or purchased Sedéon 275 by a relevant person which is: (1)rp@@tion (which is not an
accredited investor) the sole business of whidh Iold investments and the entire share capitalroéh is owned by one or more individuals,
each of whom is an accredited investor; or (2uattfwhere the trustee is not an accredited investoose sole purpose is to hold investments
and each beneficiary is an accredited investorgshadebentures and units of shares and debewfuttesst corporation or the beneficiaries’
rights and interest in that trust shall not bedfarable for 6 months after that corporation ot thast has acquired the shares under Section 2
except: (a) to an institutional investor under $ec274 of the SFA or to a relevant person, or p@nson pursuant to Section 275(1A), and in
accordance with the conditions, specified in Sec#i@5 of the SFA; (b) where no consideration iegifor the transfer; or (c) by operation of
law.

Switzerland

This document, as well as any other material madettd our ordinary shares, which are the subjett®bffering contemplated by this
prospectus, does not constitute an issue prosppatasant to Article 652a of the Swiss Code of Qations. The shares will not be listed on
SIX Swiss Exchange and, therefore, the documel#tng to the shares, including, but not limitedttds document, do not claim to comply
with the disclosure standards of the listing rde&SIX Swiss Exchange and corresponding prospestiismes annexed to the listing rules of
the SIX Swiss Exchange.

The shares are being offered in Switzerland by efay private placement, i.e., to a small numbesadécted investors only, without any
public offer and only to investors who do not puasé the shares with the intention to distributenthe the public. The investors will be
individually approached by us from time to time.

Notice to Prospective Investors in the Dubai Interational Financial Centre

This prospectus relates to an Exempt Offer in ataace with the Offered Securities Rules of the DE&o#ancial Services Authority
(DFSA). This prospectus is intended for distribatamly to persons of a type specified in the OffieBecurities Rules of the DFSA. It must not
be delivered to, or relied on by, any other per3dre DFSA has no responsibility for reviewing orifsgng any documents in connection with
Exempt Offers. The DFSA has not approved this progys nor taken steps to verify the informationfegh herein and has no responsibility
for the prospectus. The shares to which this prdsgeelates may be illiquid and/or subject toriebns on their resale. Prospective
purchasers of the shares offered should conduictdive due diligence on the shares. If you do matarstand the contents of this prospectus
you should consult an authorized financial advi
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Notice to Prospective Investors in Australia

No placement document, prospectus, product disdaslatement or other disclosure document haslbdged with the Australian
Securities and Investments Commission (ASIC), lati@n to the offering. This prospectus does natstitute a prospectus, product disclosure
statement or other disclosure document under tpdZations Act 2001 (Corporations Act), and doespusport to include the information
required for a prospectus, product disclosure istate or other disclosure document under the CotjpoiAct.

Any offer in Australia of the shares may only bed®&o persons (Exempt Investors) who are “sophititinvestors” (within the
meaning of section 708(8) of the Corporations Agtipfessional investors” (within the meaning o€sen 708(11) of the Corporations Act) or
otherwise pursuant to one or more exemptions coediiin section 708 of the Corporations Act so thiatlawful to offer the shares without
disclosure to investors under Chapter 6D of thepGa@tions Act.

The shares applied for by Exempt Investors in Aslistrmust not be offered for sale in Australiatie period of 12 months after the date
of allotment under the offering, except in circuamstes where disclosure to investors under Chaptef éhe Corporations Act would not be
required pursuant to an exemption under sectiono? @ Corporations Act or otherwise or wheredffer is pursuant to a disclosure
document which complies with Chapter 6D of the @oations Act. Any person acquiring shares must essuch Australian on-sale
restrictions.

This prospectus contains general information only @es not take account of the investment objestifinancial situation or particular
needs of any particular person. It does not corgainsecurities recommendations or financial proddeice. Before making an investment
decision, investors need to consider whether tfegrimation in this prospectus is appropriate tortheieds, objectives and circumstances, ar
necessary, seek expert advice on those matters.

Notice to Prospective Investors in Japan

The ordinary shares have not been and will noebestered under the Financial Instruments and Exghdaw of Japan (Law No. 25 of
1948, as amended) and, accordingly, will not berefi or sold, directly or indirectly, in Japanfarthe benefit of any Japanese Person or to
others for re-offering or resale, directly or iratitly, in Japan or to any Japanese Person, exteptipliance with all applicable laws,
regulations and ministerial guidelines promulgdigdelevant Japanese governmental or regulatohoaities in effect at the relevant time. For
the purposes of this paragraph, “Japanese Perkaii’nsean any person resident in Japan, includitygcarporation 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 thatigment for the payment of money rendered by a doulte United States based on
civil liability would not be automatically enforceke in Ireland. There is no treaty between Ireland the United States providing for the
reciprocal enforcement of foreign judgments. TH®feing requirements must be met before a foreigigment will be deemed to be
enforceable in Ireland:

« the judgment must be for a definite st
» the judgment must be final and conclusive;
* the judgment must be provided by a court of compgteisdiction.

An Irish court will also exercise its right to refijudgment if the foreign judgment was obtainedrayd, if the judgment violates Irish
public policy, if the judgment is in breach of natljustice or if it is irreconcilable with an e foreign judgment. While Irish law is unsettled
in certain limited circumstances, should a clainmdseied against us in the Irish courts for breaciésS. securities laws, the Irish courts are
likely to accept jurisdiction and hear whether sholaches occurred because we are incorporateelamdi.

EXPENSES RELATED TO THIS OFFERING

The following table sets forth all expenses to aigl by us, other than estimated underwriting dist®and commissions, in connection
with this offering (which expenses include approaiely $7 million of offering expenses that weresalty recognized as of December 31,
2013). All amounts shown are estimates excepthf®ISEC registration fee and the FINRA filing fee:

SEC registration fe $  78,91¢
FINRA filing fee 92,40¢
New York Stock Exchange initial listing f¢ 25,00(
Printing and engravin 1,000,00!
Legal fees and expens 3,900,001
Accounting fees and expens 5,600,001
Transfer agent and registrar fe 300,00(
Miscellaneous 403,67:
Total $11,400,00

LEGAL MATTERS

Certain legal matters with respect to U.S. fedkenalin connection with this offering will be passepon for us by Fenwick & West LLP,
Mountain View, California. Certain legal matterghviespect to Irish law in connection with the déii of the shares being offered by this
prospectus and other legal matters will be pasped tor us by William Fry, Dublin, Ireland. Certdagal matters with respect to U.S. federal
law in connection with this offering will be passeplon for the underwriters by Wilson Sonsini Gooldr& Rosati, Professional Corporation,
Washington, D.C.

EXPERTS

The consolidated financial statements of King RigiEntertainment plc as of December 31, 2012 ard® 2Md for each of the three years
in the period ended December 31, 2013 includedishgrospectus have been so included in reliandbereport of PricewaterhouseCoopers
LLP, an independent registered public accounting,fgiven on the authority of said firm as expémtauditing and accounting.
PricewaterhouseCoopers LLP is a member of thetinstof Chartered Accountants of England and Walke.current address of
PricewaterhouseCoopers LLP is 1 Embankment Plamgddn, United Kingdom WC2N 6RH.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed with the SEC a registration statenoenfForm F-1 under the Securities Act, includinigvant exhibits and schedules, with
respect to the ordinary shares to be sold in tiésing. This prospectus, which constitutes a péthe registration statement, does not contain
all of the information contained in the registratistatement. You should read the registration state and its exhibits for further information
with respect to us and our shares. Some of thdsbitsxconsist of documents or contracts that asedbed in this prospectus in summary
form. You should read the entire document or cantiar the complete terms. You may read and copyrdigistration statement and its exhibits
at the SEC’s Public Reference Room at 100 F Skdet Room 1580, Washington, D.C. 20549. You maiokinformation on the operation
of the Public Reference Room by calling the SEC-800-SEC-0330. In addition, the SEC maintainsrd@rhet website at www.sec.gov, from
which you can electronically access the registrasimtement and its exhibits.

After this offering, we will be subject to the refing requirements of the Exchange Act applicabléteign private issuers. Because we
are a foreign private issuer, the SEC's rules daequire us to deliver proxy statements or todjlarterly reports on Form 10-Q, among other
things. However, we plan to produce quarterly firiahreports and furnish them to the SEC for eddhefirst three quarters of our fiscal year
and to file our annual report on Form 20-F afteréind of our fiscal year. In addition, our “insisleare not subject to the SEC’s rules that
prohibit short-swing trading. Our consolidated fiogl statements will be prepared in IFRS and fiedtby an independent public accounting
firm. We also maintain a website at www.king.confofmation contained in or accessible through,weipsite is not a part of this prospectus.
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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 statgs of financial position and the related comkatbd statements of operations,
comprehensive income (loss), changes in equitycast flows present fairly, in all material respette financial position of King Digit
Entertainment plc and its subsidiaries at DecerBkeP013 and December 31, 2012, and the resuits operations and its cash flows
each of the three years in the period ended DeceBih013 in conformity with International FinaacReporting Standards as issuec
the International Accounting Standards Board. Tliesencial statements are the responsibility of@menpany’s management. Our
responsibility is to express an opinion on thesarftial statements based on our audits. We cordloateaudits of these statements in
accordance with the standards of the Public Compaecpunting Oversight Board (United States). Thetsedards require that we plan
and perform the audit to obtain reasonable assearabout whether the financial statements are fregaterial misstatement. An audit
includes examining, on a test basis, evidence stipgdhe amounts and disclosures in the finarstatements, assessing the accounting
principles used and significant estimates made agagement, and evaluating the overall financiaéstant presentation. We believe
our audits provide a reasonable basis for our opini

We draw attention to Note 1 of the consolidatedfficial statements which describes the corporatgae@ation by way of a share-for-
share exchange.

/sl PricewaterhouseCoopers LLP

London, United Kingdom

February 18, 2014, except for the effects of tippamte reorganization by way of a share-for-sleaxhange described in Note 1, as to
which the date is March 25, 2014.
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Revenue

Costs and expens

Cost of revenu
Research and developmt
Sales and marketir
General and administrati
Total costs and expens
Net finance income (cost
Profit (loss) before ta
Tax expensi

Profit (loss)

KING DIGITAL ENTERTAINMENT PLC

CONSOLIDATED STATEMENTS OF OPERATIONS

(in US$ thousands, except per share data)

Earnings (loss) per share attributable to the gduotders of the Company during the

year

Basic earnings (loss) per shi
Diluted earnings (loss) per she

Year Ended December 31

Notes 2011 2012 2013
6  $63090. $164,41.  $1,884,30
25,91¢ 54,71 584,35
12,37: 28,60( 110,50:
18,40: 55,18¢ 376,89
7,95¢ 14,84¢ 96,53
7 64,64¢ 153,34° 1,168,29.
49 52 (1,731
(69¢) 11,117 714,27
9 617 3,27: 146,68
$(1,31) $ 7848 $ 567,59
1 $(0.00 $ 00 $  1.8¢
1 $ (.00 $ 00z $ 17F

See accompanying notes to the consolidated finbsteiements.

F-3




Table of Contents

KING DIGITAL ENTERTAINMENT PLC

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LO SS)

Profit (loss) for the year
Other comprehensive incorr

(in US$ thousands)

Items that may be subsequently reclassified tatp{loss)
Exchange difference on translation of foreign sdibsies, net of tax $

Total comprehensive income (loss) for the )

See accompanying notes to the consolidated finksteitements.
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Year Ended December 31

2011 2012 2013
$(1,31H) $7.84F  $567,59
(257) 1,247 4,06:
$(1,579  $9,087  $571,65¢
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Assets

Current assel

Cash and cash equivalel
Trade and other receivabl
Income tax receivabl
Total current asse

Non current asse
Intangible assets, n
Property, plant and equipment, |
Deferred tax asse
Income tax receivabl
Other deposit

Total non current asse
Total asset

Liabilities and shareholders’ equity
Current liabilities

Trade and other payabl
Deferred revenu

Income tax liabilities
Provision for other liabilitie:
Total current liabilities

Non current liabilities
Deferred tax liabilities
Other non current liabilitie
Income tax liabilities
Provision for other liabilitie:
Total non current liabilitie

Total liabilities

Shareholder equity
Share capite

Other reserve
Retained earning

Total shareholde’ equity

KING DIGITAL ENTERTAINMENT PLC

CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

(in US$ thousands)

Total liabilities and sharehold¢ equity

Pro Forma at
December 31 December 31

2013
Notes 2012 2013 (unaudited)
11 $27,91: $408,69! $ 191,58(
12 33,40: 216,88: 216,88:
— 1,37¢ 1,37¢
61,31 626,95! 409,84(
13 3,83¢ 9,23¢ 9,23¢
14 2,971 14,25¢ 14,25¢
15 5,68¢ 47,44( 47,44(
1,347 103,53 103,53
61 5,43 5,43
13,91( 179,90¢ 179,90¢
$75,22¢  $806,86. $ 589,74
16 31,94¢ 172,10° 172,10°
5,681 10,94 10,94:
2,05( 118,72¢ 118,72¢
17 — 15,61 15,561
39,67¢ 317,29( 317,29(
15 271 17 17
17z — —
1,57( 120,90« 120,90«
17 — 1,26¢ 1,26¢
2,01: 122,18t 122,18t
$41,69:  $439,47¢ $ 439,47¢
18 25 65 65
13,05¢ 65,99¢ 65,99¢
20,45: 301,32° 84,21:
33,53: 367,38 150,27:
$75,22¢  $806,86: $ 589,74t

See accompanying notes to the consolidated finbsteilements
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KING DIGITAL ENTERTAINMENT PLC

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY
(in US$ thousands)

Other reserves

Reorganizatior

Other
comprehensiv

income -
translation
reserve

Share-basec

payment
reserve

Repurchase o

shares reserv

Total
shareholders’

equity

(1,265

(257)

49C

$  23,20¢
(1,315)
(257)

Share

capital
Balance as of January 1, 2C $ 27
Loss for the yea —
Currency translation differenc —
Total comprehensive loss for the yi —
Shar-based paymen —
Repurchase of shar (6)

Issuance of shar¢

(257)

1,587

(6,340

(1,579
1,581
(6,346)
3

Balance as of December 31, 2( $ 24

(1,527)

(6,340)

$ 16,88

Profit for the yea —
Currency translation differenc —

1,24

7,84¢%
1,24

Total comprehensive income for the y: —
Shar-based paymen —
Issuance of share 1

1,24z

9,08
7,56:
1

Balance as of December 31, 2( $ 2t

(280

$ 33,53

Profit for the yea —
Currency translation differenc —

4,062

567,59¢
4,062

Total comprehensive income for the y: —
Shar-based paymen —

4,062

571,65t
48,87¢
40
(286,719

Issuance of shar¢ 4C
Dividends to equity holders of the Compe —
Balance as of December 31, 2( $ 6F

3,78

(6,340)

$ 367,38

The amounts above are shown net of tax.

See accompanying notes to the consolidated finbsteiements.
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KING DIGITAL ENTERTAINMENT PLC

CONSOLIDATED STATEMENTS OF CASH FLOWS
(in US$ thousands)

Year Ended December 31

2011 2012 2013
Cash flows from operating activitir
Profit (loss) before ta $ (69§ $ 11,117 $ 714,27!
Adjustments to reconcile profit (loss) before texcash flows from operating activitie
Amortization 1,00¢ 1,48¢ 2,17¢
Impairment of intangible asse 66( — —
Depreciatior 1,052 1,34z 4,18¢
Equity settled sha-based paymen 1,54¢ 4,78: 19,26
Loss on disposal of property, plant and equipmeirit&ngible asset 8 24E 16¢
Loss on disposal of a subsidic — 80 —
Net finance costs (incom (49 (52 1,731
Increase in deferred reven 2,32¢ 3,35¢ 5,261
Increase in trade and other receival (3,379 (25,760 (188,86¢)
Increase in trade and other payal 2,97¢ 17,07: 150,07(
Cash flows from operating activitir 5,451 13,66¢ 708,26¢
Interest receive 49 52 15C
Interest paic — — (1,887
Tax paid (329 (2,15 (26,964
Net cash generated from operating activi 5,17 11,567 679,57:
Cash flows from investing activitie
Purchases of intangible ass (1,47¢ (2,559 (7,617
Purchase of property, plant and equiprn (88%) (2,709 (15,34
Purchase of a busine — (66¢) —
Net cash used in investing activiti (2,359 (5,926 (22,959
Cash flows from financing activitie
Payment of dividend — — (286,719
Issuance of shart — — 4C
Repurchase of shar (6,340 — —
Net cash used in financing activiti (6,340 — (286,679
Net increase (decrease) in cash and cash equis (3,527) 5,641 369,93:
Cash and cash equivalents at the beginning ofdhe 25,61: 21,65¢ 27,91:
Exchange gains (losses) on cash and cash equi (4317) 613 10,84¢
Cash and cash equivalents at the end of the $21,65¢ $ 27,91: $ 408,69!

See accompanying notes to the consolidated finbsteiements.
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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 subsidiar{gzgether the Group, the Company or King) prodare distribute online games on
multiple platforms and historically sold advertigispace on these platforms. The Company is incatpdmunder the laws of Ireland un
the Irish Companies Act (1963-2013). Its registesfiite is Fitzwilton House, Wilton Place, Dublin Peland. The Company became the
parent of Midasplayer International Holding Companlyc. (MIHC) through a corporate reorganizatigmway of a share-for-share
exchange as described more fully below.

The Company has historically conducted its busitiesaigh MIHC (“formerly Midasplayer Internationidblding Company Limited”), a
public limited company domiciled and incorporatadMalta under the Maltese Companies Act 1995. Mib¢€ame the parent company
of the Group in December 2006, following a corpenaorganization where the entire issued shar¢atapiMidasplayer.com Ltd (MPL)
was cancelled in exchange for consideration irfaha of all the shares of MIHC. As a result, a gaomization reserve is reflected in
Shareholder’s equity which represented the diffeedretween the value of the new equity structudeMBRL’s previous equity value.

On March 25, 2014, the Company engaged in a cagogarganization, where the entire share capit®lblC was acquired by King
Digital Entertainment plc, a company created fer purpose of facilitating the proposed initial paldffering, by way of a share-fahare
exchange at a ratio of 5-for-2 in which the shaldééis of MIHC exchanged their shares in MIHC foar®s having substantially the same
rights in the Company.

The Company has 813,719,653 ordinary shares ie sfiar the corporate reorganization and sharstiare exchange and before the
issue of new shares pursuant to the proposedlipittaic offering. This reorganisation transactlas been retrospectively reflected in
these financial statements. As a result the histwasic and diluted earnings per share calculatietngspectively reflect the 5-for-2 share-
for-share exchange, with the required disclosuremies 10 and 18, respectively.

These financial statements were authorized foeissuthe board of directors on February 17, 20%¢det for the effects of the corporate
reorganization by way of a share-for-share exchalegeribed above, as to which the authorized ueglate is March 25, 2014.

2. Summary of significant accounting policies

The principal accounting policies applied in thegaration of these consolidated financial statemare set out below. These policies
have been consistently applied to all the yearsgmied, unless otherwise stated.

Basis of preparation

The consolidated financial statements of the Comave been prepared in accordance with Internatidimancial Reporting Standards
as issued by the International Accounting StandBadsd (IASB) and the International Financial Rejngr Standards Interpretations
Committee (IFRIC), collectively ‘IFRSs’. The conglzted financial statements have been prepared tineldistorical cost convention.

The preparation of financial statements in confeymiith IFRSs as adopted by the IASB requires the af certain critical accounting
estimates.

Certain comparative amounts have been reclassdiednform 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 consolidatizement of financial position as of December 3, 2has also been presented to
show the Company’s financial condition to reflestidends paid to shareholders on February 6, 2085207.1 million, as if all the
dividends had been paid on December 31, 2013.athedividend has decreased cash and cash equivalet reduced retained earnings
by $217.1 million.

Standards, interpretations and amendments to puddistandards effective in 2013

In 2013, the Group adopted new standards, amendraadtinterpretations to existing standards theatreandatory for the Group’s
accounting period beginning on January 1, 2013.aldoption of these revisions to the requiremerdadt result in substantial changes
to the Group’s accounting policies.

Standards, interpretations and amendments to phddistandards that are not yet effective

Certain new standards, amendments and interpnesaiioexisting standards have been published but@rmandatory for the Company
2013 consolidated financial statements. The Gragriot early adopted these revisions to IFRSs. tdpdwt applicable to the Group
have been excluded from the discussion below. Thegestandards include:

 IFRS 9, ‘Financial Instrumentsaddresses the classification, measurement andnitioogof financial assets and financial liabilgi
IFRS 9 was issued in November 2009 and October.20i€places the parts of IAS 39 that relate ®dtassification and
measurement of financial instruments. IFRS 9 reguiinancial assets to be classified into two mesamant categories: those
measured as at fair value and those measured atizedacost. The determination is made at initlagnition. The classification
depends on the entity’s business model for manatgrfancial instruments and the contractual d&sle characteristics of the
instrument. For financial liabilities, the standaetiiins most of the IAS 39 requirements. The rohange is that, in cases where
fair value option is taken for financial liabilisethe part of a fair value change due to an éstityn credit risk is recorded in other
comprehensive income rather than the statemerarftions, unless this creates an accounting mism@ihe Group is yet to ass
IFRS ¢s full impact. The Group will also consider the mepof the remaining phases of IFRS 9 when comgleyethe Board

* IFRIC 21, ‘Levies’, sets out the accounting éor obligation to pay a levy that is not income fBlxe interpretation addresses what
the obligating event is that gives rise to paywy lend when should a liability be recogniz

The adoptions of the pronouncements and amendrdestsibed above will not have a material impacthenresults and financial
position of the Group.

Basis of consolidation

Subsidiaries are all entities over which the Grbap the power to govern the financial and opergivigies generally accompanying a
shareholding of more than one half of the votimgts. The existence and effect of potential votights that are currently exercisable or
convertible are considered when assessing whéth&stoup controls another entity. Subsidiariesalig consolidated from the date on
which control is transferred to the Group. Theydgeonsolidated from the date that control ceases.
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KING DIGITAL ENTERTAINMENT PLC

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2011, 2012 and 2013

The Group uses the acquisition method of accountiregcount for business combinations. The conatiter transferred for the
acquisition of a subsidiary is the fair valuesh issets transferred, the liabilities incurred thedequity interests issued by the Group.
The consideration transferred includes the fainealf any asset or liability resulting from a coggnt consideration arrangement.
Acquisition-related costs are expensed as incurdehtifiable assets acquired and liabilities aodtmgent liabilities assumed in a
business combination are measured initially at ttaéi values at the acquisition date. On an adtjoisby-acquisition basis, the Group
recognizes any non-controlling interest in the @&egueither at fair value or at the non-controllintgrest’s proportionate share of the
acquiree’s net assets.

The excess of the consideration transferred, treuatrof any non-controlling interest in the acqaiend the acquisitiodate fair value ¢
any previous equity interest in the acquiree okerfair value of the Group’s share of the idenbikanet assets acquired is recorded as
goodwill. If this is less than the fair value okthet assets of the subsidiary acquired in the @aadargain purchase, the difference is
recognized directly in the statement of operations.

Intercompany transactions, balances and unreajjaets on transactions between Group companiediama&ted. Unrealized losses are
also eliminated. Accounting policies of subsidiari@ve been changed where necessary to ensursteaogiwith the policies adopted
the Group.

Segments

The Group has one operating segment with one besimetivity, developing and monetizing casual anind mobile games. The Chief
Operating Decision Maker (CODM) is the board okdiors, which manages operations on a consolidestsid. When assessing
performance and allocating resources the CODM wevitnancial information presented on a consoliddtasis, accompanied by
disaggregated revenue information on game levésbas

Foreign currency translation
(@) Functional and presentation curren

Items included in the financial statements of eafcthe Group’s subsidiaries are measured usinguh@ncy of the primary economic
environment in which the entity operates (the fioral currency). The Group monitors for significamtd stable changes in an entity’s
economic environment which may indicate a nee@é#ssess the functional currency.

On January 1, 2013, one of the Company’s main ¢ipgraubsidiaries changed its functional curren@spectively from euro to U.S.
dollar to reflect the increased concentration ®&ittivities in U.S. dollars.

These consolidated financial statements are predémtJ.S. dollars and all values are rounded ¢onemarest thousand, except when
otherwise indicated.

(b) Transactions and balanci

Foreign currency transactions that are denominategquire settlement, in a foreign currency asedlated into the functional currency
using the exchange rates prevailing for the month.

Monetary items denominated in foreign currencytearslated with the closing rate as at the repgudiate. Normmonetary items measut
at historical cost denominated in a foreign curyear@ translated with the exchange rate as atateedf initial recognition; non-monetary
items in a foreign currency that are measurediavédue are translated using the exchange ratéweatate when the fair value was
determined.
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KING DIGITAL ENTERTAINMENT PLC

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2011, 2012 and 2013

Foreign exchange gains and losses resulting frenséttlement of foreign currency transactions aonh the translation at year-end
exchange rates of monetary assets and liabiliBesmhinated in foreign currencies are recognizetiérconsolidated statement of
operations.

All foreign exchange gains and losses are preserdtenh the consolidated statement of operationisizvthe corresponding item.

(c) Group companie

The operations and financial position of all the@’'s subsidiaries (none of which has the currexicy hyperinflationary economy) that
have a functional currency different from the prgadon currency are translated into the preseatatirrency as follows:

» Assets and liabilities for each statement wéficial position presented are translated at theng rate at the date of that statement
of financial position

* Income and expenses for each statement of iiqpesare translated at average exchange ratess@itilis average is not a
reasonable approximation of the cumulative efféthe rates prevailing on the transaction datesjtiith case income and exper
are translated at the dates of the transactiond)

» All resulting exchange differences are recognizedther comprehensive incor— translation reserve

On consolidation, exchange differences arising fthentranslation of the net investment in foreigtitees, are recognized in ‘Other
comprehensive income’. When a foreign operatiatisgposed of, or partially disposed of, such exceatifferences are recognized in the
consolidated statement of operations as part ofdlire or loss on sale.

Property, plant and equipment

Property, plant and equipment are initially recardé historical cost and are subsequently statbdtdrical cost less depreciation and
impairment losses. Historical cost includes expemdithat is directly attributable to the acquitof the items.

The company recognizes in the carrying amount op@rty, plant and equipment the cost of replacig gf such an item when that cost
is incurred if it is probable that the future ecomo benefits embodied with the item will flow toetikompany and the cost of the item can
be measured reliably. All other costs are expeasddcurred.

Depreciation is recorded using the straight-lineéhoe to allocate the cost less residual value thar estimated useful life of the asset.
Leasehold improvements are depreciated over teerl@d the lease term or the estimated useful iese improvements. The estimated
useful lives of property, plant and equipment aréodlows:

» Fixtures, fittings and office equipme 3 years
» Computer hardwar 2-3 years
» Leasehold improvemen 1-7 years

The assets’ residual values and useful lives afiewed, and adjusted if appropriate, at the enelagh reporting period.
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KING DIGITAL ENTERTAINMENT PLC

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2011, 2012 and 2013

An asset’s carrying amount is written down immegliato its recoverable amount if the asset’s cagyamount is greater than its
estimated recoverable amount.

Gains and losses on disposals are determined byaramg the proceeds with the carrying amount aedezognized within ‘Costs and
expenses’, as general and administrative expengbs statement of operations.

Intangible assets
(@) Domain name

Separately acquired domain names are shown alesssaccumulated amortization. Domain names addjirira business combination
recognized at fair value at the acquisition datemBin hames are amortized using the straight-liathod over their estimated useful
lives of 20 years.

(b) Computer softwar

Acquired computer software licences are capitalmethe basis of the costs incurred to acquiretaimgd) to use the specific software.
These costs are amortized over their estimatediuibeds.

The estimated useful lives of computer softwareaaréollows:

» Computer softwar 3-5 year:

(c) Internally generated softwa

Costs associated with maintaining computer softw#rastructure are recognized as an expense ag@tt Development costs that are
directly attributable to the design and testinghef Group’s identifiable and unique games are neizegl as intangible assets when the
following criteria are met:

» itis technically feasible to complete the softwpreduct so that it will be available for ut

* management intends to complete the software prahdtuse or sell i

» there is an ability to use or sell the softwaredpiat;

e it can be demonstrated how the software produdtgeiterate probable future economic bene

» the expenditure attributable to the software producing its development can be reliably measuaed,

» the availability of adequate technical, financiatlather resources to complete the developmenusadr sell the intangible ass
Directly attributable costs that are capitalizeghag of the software product include the softwdgeelopment employee costs.

Internally generated software development costgrized as assets are amortized using the striftightrethod over their estimated
useful lives of 18 months for social and mobile garand three years for skill games.

Other development expenditures that do not mestthateria are recognized as an expense as idcieyelopment costs previously
recognized as an expense are not recognized aseniaa subsequent period.
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(d) Goodwill

Gooduwill represents the excess of the cost of guiaition over the fair value of the net identifialassets acquired at the date of
acquisition. Goodwill is tested annually for impaant and is carried at cost less any accumulatpdiment losses.

(e) Patents

Patents have a finite useful life and are carriezbat less accumulated amortization. Amortizaisooalculated using the straight-line
method to allocate the cost of patents over thstimated useful lives, subject to any additiongb@&nment that might arise.

The estimated useful lives of patents are as falow

* Patent: 4-17 year

Impairment of non-financial assets

Assets that are subject to amortization or deptieciare reviewed for impairment whenever eventshamges in circumstances indicate
that the carrying amount may not be recoverableipairment loss is recognized for the amount byctvithe asset’s carrying amount
exceeds its recoverable amount. The recoverable@inmthe higher of an asset’s fair value lessctmssell and value in use. For the
purposes of assessing impairment, assets are gfatplee lowest levels for which there are sepbradentifiable cash flows.

Trade and other receivables

Trade receivables comprise amounts due from custfoeservices performed in the ordinary coursbusiness. If collection is
expected in one year or less, they are classierlerent assets.

Trade and other receivables are recognized injitélfair value and subsequently measured at azedrost using the effective interest
method, less provision for impairment.

The Group considers that trade receivables arenmp#tired unless there are specific indicators gfaimment. The Group manages credit
limits and exposures actively such that there armaterial past due amounts receivable from théndigs as at the reporting date.

Based on the short term nature of trade and o#uaivables, the carrying amount approximates tineétue.

Cash and cash equivalents

Cash and cash equivalents include cash at bankdrahd, deposits held at call with banks and oshertterm highly liquid investmen
with original maturities of three months or lessl éralances held on behalf of customers (money Eaye

Share capital

Ordinary and preference shares are classified @igyetpcremental costs directly attributable te iksue of new ordinary shares or
options are shown in equity as a deduction, né&xqaffrom the proceeds.
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Trade and other payables

Trade payables comprise obligations to pay for gaw services that have been acquired in theamdoourse of business from
suppliers. They further include a liability relagito player balances for deposited funds that atéoybe spent on games within the
Group’s online skill games. Accounts payable asssified as current liabilities if payment is duighim one year or less (or in the normal
operating cycle of the business if longer). If ribgy are presented as non-current liabilities.

Trade and other payables are recognized initidlfgiavalue and subsequently measured at amorti@stlusing the effective interest
method. Based on the short term nature of tradeotret payables the carrying amount approximatesdin value.

Provisions

Provisions are recognized when the Group has @iprésgal or constructive obligation as a resulh plast event, it is probable that an
outflow of resources will be required to settle thigation and the amount can be reliably measured

(&) Restoratior

Provisions for restorations are for the rehabibtaiof leasehold improvements at the end of thed@arm and are recognized on a lea:
lease basis, based on the Group’s best estim#te tikely cash outflow.

(b) Sales taxe

Provisions for sales taxes relate to probable paysrue to tax authorities where the Group opeiatdsare based on the Group’s best
estimate of the likely cash outflow, including asisted penalties.

Current and deferred tax

The tax expense for the period comprises currethdaferred tax. Tax is recognized in the stateroéoperations except to the extent
it relates to items recognized in other comprehenisicome or directly in equity. In this case, thr is also recognized in other
comprehensive income or directly in equity, respedy.

The current income tax charge is calculated orb#sés of the tax laws enacted or substantivelytedaat the year-end date in the
countries where the company and its subsidiariesat@ and generate taxable income. The Group dealpasitions taken in tax returns
with respect to situations in which applicable tegulation is subject to interpretation. It estsiinéis provisions where appropriate on the
basis of amounts expected to be paid to the tadosities.

Deferred tax is recognized, using the liability hust, on temporary differences arising betweendkéetises of assets and liabilities and
their carrying amounts in the consolidated finahsiatements. However, the deferred tax is notauiea for if it arises from initial
recognition of an asset or liability in a transaotdther than a business combination that at the &f the transaction affects neither
accounting nor taxable profit or loss. Deferreditadetermined using tax rates (and laws) that t&em enacted or substantially enacted
by the end of the reporting period and are expeitegply when the related deferred tax assetlizesl or the deferred tax liability is
settled.

Deferred tax assets are recognized only to theneitat it is probable that future taxable profili e available against which the
temporary differences can be utilized.
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Deferred tax assets and liabilities are offset wihene is a legally enforceable right to offsetrent tax assets against current tax
liabilities and when the deferred tax assets aatillities relate to income taxes levied by the stéamation authority on either the same
taxable entity or different taxable entities whtrere is an intention to settle the balances oetdasis.

Employee benefits
(a) Pension obligation

The Group operates a defined contribution pensian. A defined contribution plan is a pension plaxder which the Group pays fixed
contributions into a separately administered furfte Group has no legal or constructive obligatimngay further contributions if the
fund does not hold sufficient assets to pay allleyges the benefits relating to employee serviddéncurrent and prior periods.

The Group pays contributions to publicly or privgtadministered pension insurance plans on a mangatontractual or voluntary bas
The Group has no further payment obligations oheecontributions have been paid. The contributamesrecognized as employee
benefit expense when they are earned. Prepaidilmoindns are recognized as an asset to the extenhatcash 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-tmgadis in the form of ordinary shares, optionsurcpase ordinary shares and
restricted ordinary share units. The Company rexeservices from employees as consideration foawseds. The fair value of the cost
of these services is recognized as an expensdtweeriod in which the services are rendered.

The fair value of the equitipased awards is determined using a Monte Carlatialumodel. This model requires the use of thiefdhg
assumptions: (i) expected volatility of ordinarass, which is based on the volatilities of compkrgublic companies in a similar
industry, (ii) expected term of the award, whichiétermined based on the expected period to settiedate, (iii) expected dividend
yield, and (iv) the riskree interest rate, which is based on the impliettyof U.S. Treasury bonds with a term equal ekpected terr

As described further in Note 18, the Company’s Bd B2 ordinary shares convert to A ordinary shapn an exit event, if the
enterprise value of the Company exceeds a definediéhprice. As a result, the share price usetiémbodels incorporates the value of
the underlying share price before and after thiigated exit event. These are not considered teelséng conditions of the awards.

The Company awarded Shadow Options to selectedogegs entitling them to subscribe for a specifiechber of ordinary shares in the
event of an initial public offering or receive asbabonus if the company is sold. The number of dsvar amount of cash payment is
determined based on the time which elapses frorertif@doyee’s start date and the qualifying exit é\xamd the difference between the
sale price of the number of shares.

The classification of the Shadow Options as a cattied and equity-settled share-based paymentiplzonsidered to be an accounting
estimate based on the probability of the qualifyéxg event. Any change in classification will bedted as a change in estimate and a
respective cumulative expense adjustment will lsended.
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Cash-settled share-based awards

The Company has granted cash-settled sbased Discretionary Bonus Units (DBUSs) to seleetagloyees. The DBUs entitle the hol:
to receive a cash payment in the event that therige value of the Company exceeds a predetetnhinelle at a qualifying exit event.
The Company receives services from employees asdmsmation for the awards based on the value oéfitigy’s equity instruments.

The Company recognizes the cost of the serviceshtencklated liability as the employees renderstir@ice. The liability is measured at
fair value using an option pricing model by refareto the terms and conditions on which the DBlésgeanted and the extent to which
the employees have rendered service up to theti@udate. Fair value is remeasured at the enédi eeporting period and a mark-to-
market adjustment is recorded as an expense ipettied.

The fair value of the DBUs is determined usingBieck-Scholes option-pricing model. This model rieggsithe use of the following
assumptions: (i) expected volatility of ordinaryasts, which is based on the volatilities of compkrg@ublic companies in a similar
industry (ii) expected life of the DBU, which istdemined based on the expected period to settledadat(iii) expected dividend yield,
and (iv) the risk-free interest rate is based @nitthplied yield of U.S. Treasury bonds with a terqual to the expected term.

Revenue recognition

Revenue is derived from the sale of virtual itewailable for purchase in-game on third party soaial mobile platforms, from the
provision of online skill games accessed on the Gamy's website, and historically from advertising.

The Group recognizes revenue when it can be rglimelasured, it is probable that future economicefisnwill flow to the entity and
when specific criteria have been met for each efGhoup’s activities as described below. Revenuedsrded at the fair value of
consideration received or receivable net of salegdzes, discounts and other promotions and afterinating intra-group sales.

(a) Virtual items

The Company offers its games on social and molbiqgms, whereby a user can play a King game atast and can purchase in-game
virtual items. Virtual items provide various gamehancements such as boosting player ability omelig game play and are not
transferable between different games. Virtual itamesclassified into two categories, consumablguoable, depending on whether the
virtual items’ value is consumed immediately othié item has an ongoing value in game play. The fi2my can differentiate between
revenue generated from durable and consumableliteums for games offered on social and mobiléf@ims.

Consumable virtual items provide a benefit to tley@r that is consumed through specific playeroast after which the consumable
virtual items are no longer available for re-uséuittire game play. Consumable items can be purdhasesingle item format or a
multiple item pack. Revenue is recognized at ttietihe item is consumed for single item formatsiandcognized at the time the final
item in a multiple item pack is consumed, whichragpmates its time of purchase. The Group moniteesconsumption pattern of its
consumable virtual items and reassesses its ingpaEtvenue recognition on a periodic basis.

Durable virtual items are used by players fromtitme of purchase onward. They provide game enhaantthroughout game play and
do not expire. The enhancement or benefit endseatarliest of a
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player completing or abandoning the game. The Compacognizes revenue from the sale of durableafiitems ratably over the
estimated average playing period of paying plagara game by game basis, which represents the Gonsgaest estimate of the aver:
life of durable virtual items for each game. Then@@any reassesses the estimated average life dildwigtual items and the estimated
average playing periods of paying players on aop@ibasis.

The Company determines on a game by game basiestingated average playing period begins whenyepliaakes a first purchase, ¢
ends when a player is determined to be inactiveeB@n an assessment of the historical pattertfapéps game play, the Company
considers a paying player inactive if that playas hot logged on to a game in any one month. Tleebsawhich playing players become
inactive for any given month is calculated to be phoportion of players who have purchased at le@estvirtual item in any previous
month, who were active in the previous month and wave not logged into the gaming environment dytivat given month. Through
this analysis the Company has determined that @dyecome inactive at a relatively consistent rate, determine the estimated average
playing period of a paying player by computing #verage amount of time that paying playing will eemactive. If future data indicates
paying players do not become inactive at a relbtigensistent rate, the Company will revise thehodtof calculation accordingly.

In all games on the social platform and some gamndbe mobile platform, players are granted freigl currency upon installing a
game and subsequently can purchase additionahloturency. The price of virtual currency can vaased on volume discounts, other
discounts and, at times, promotional free grantartidial currency. Virtual currency can be redeerfegdsirtual items. A player’s virtual
currency balance cannot be withdrawn and virtuadericy purchased or granted in one game on a platiplatform can only be used in
that game.

The Group does not recognize any revenue uporatheo§virtual currency. Amounts collected from #ae of virtual currency are
deferred and recognized as the player uses th&litems purchased with the virtual currency. Rexefrom the sale of virtual items
with virtual currency is measured by multiplyingethrice of the item denominated in the virtual enay and the cost per virtual currency
unit. The cost per virtual currency unit is detered to be the maximum weighted-average unit cpsyer could have paid during the
period. This unit cost is reassessed periodicaliy Group does not recognize revenue from virteah$ purchased with virtual currency
when the player has never purchased virtual cuyrenc

Customers purchase virtual items or virtual curyegicectly from the platform service providers wiamit the payments to us net of a
platform service charge. We are responsible foofteration and maintenance of our games on thasihs as well as setting the pri

of our virtual items. On this basis, we have deteeu that we are the principal in these arrangesnamdl recognize revenue from the sals
of virtual items on a gross, as opposed to netsbas

(b) Online skill game:

The Group generates revenue from skill games oroyedgames.com website by retaining a commisgiom the amount that players
pay to play. Players deposit funds into individpkalyer accounts maintained by the Company and demmn on the balance of their
player accounts to enter skill game tournamente.r€enue recognized is the commission chargedwnament entry fees where the
players have concluded their participation in th@hament with a deduction of incentives or bonosay. A liability is raised for bonus
money at the point in time when it becomes withdtale, which is when bonus money is won by a playittin a tournament.
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(c) Advertising revenu

The Group had contractual relationships with agendirokers and direct advertisers for advertisésngithin our games including pre-
roll advertisements prior to game play, advertismgressions, views and clicks. Revenue from adieg was recognized when the
advertisement had been clicked or viewed by thgeplar impression is served. The Group disclosesréiding revenue on a gross basis.

Cost of revenue

Amounts recorded as cost of revenue relate totdinguenses incurred in order to generate revermme lames and historically
advertising. Cost of revenue primarily includes ams charged by platform distribution partners,mpagts for third party licensed
intellectual property usage related to audio canfees paid to payment processing providers, issldoenefits and share-based paymen
for customer support and infrastructure teams, elsag their related travel and entertainment azaipancy and facility costs.

Operating leases

Leases of assets in which a significant portiothefrisks and rewards of ownership are effectivetgined by the lessor are classified as
operating leases. The Group leases certain proueatyt and equipment. Payments made under opgiatises (net of any incentives
received from the lessor) are charged to the stteof operations on a straight-line basis oveptiréod of the lease.

Dividend distribution

Dividend distribution to the Group’s shareholdersdcognized as a liability in the Group’s finahsi@atements in the reporting period in
which an obligation to pay a dividend is establishe

3.  Financial risk management
Financial risk factors

The Group’s activities potentially expose it toaiety of financial risks: market risk (includingreign exchange risk, cash flow and fair
value interest rate risk), credit risk and liqudiisk. The Group’s overall risk management progranfocuses on the unpredictability of
financial markets and seeks to minimize potentizkase effects on the Group’s financial performance

The board of directors provides principles for @eGroup risk management, as well as policies dogerisks referred to above and
specific areas such as investment of excess liguithe Group did not make use of derivative firahimstruments during the current ¢
preceding financial years.

(@) Market risk
(i) Foreign exchange ris

The Group operates internationally and is exposddreign exchange risk arising from various cucseaxposures, primarily in respect
of the pound sterling, euro and Swedish krona.igorexchange risk arises from future commercialdegtions, recognized assets and
liabilities and net investments in foreign operasioForeign cash balances are monitored and clattdoy the Group to limit exchange
rate exposure on cash balances.
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At December 31, 2013, if the currencies had weakemestrengthened by 5% against the U.S. dollan alitother variables held constz
the impact on post-tax profits for the year wouddvda been as follows:

Currency Impact on Profit
(in thousands

pound sterling $ 203
Swedish kroni 39C
euro 4,60¢

(i) Cash flow and fair value interest rate r

As the Group’s interest-bearing assets represeat balances that mature in the short term, its flasls are substantially independent of
changes in market interest rates. Management censsiide potential impact on profit or loss of aimied interest rate shift that is
reasonably possible at the end of the reportingpgdo be immaterial.

(b) Credit risk

Credit risk is managed on a group basis. Creditaisses from cash and cash equivalents, depoghdyanks and financial institutions,
and trade and other receivables. The Group barlksgth financial institutions with high quality ahding or rating. Management
considers credit risk in respect of receivablelsadansignificant and does not expect any mateoigdés from noperformance of trade a
other receivables. Further disclosure in this régaprovided in Note 11 and Note 12 to the finahstatements.

(c) Liquidity risk

The Group is exposed to liquidity risk in relatimnmeeting future obligations associated withirfitancial liabilities. Financial liabilitie
comprise amounts owed to customers, and tradethed jpayables. Prudent liquidity risk managemeciuihes maintaining sufficient
cash and cash committed credit lines. Liquiditk issmonitored at a Group level by ensuring thdiGent funds are available to each
subsidiary in the appropriate currency within thre@. In 2013, the Group entered into an asseteblase (“ABL”) revolving credit
facility of $150 million.

Capital risk management

The Group’s objective when managing capital isaieguard the Group’s ability to continue as a gaiagcern in order to provide returns
for shareholders and benefits for other stakehsldad to maintain an optimal capital structurestiuce the cost of capital.

In order to maintain or adjust the capital struetdhe Group may adjust the amount of dividendd fmshareholders, return capital to
shareholders, issue new shares or sell assetduoaeebt.

Total capital is equity as shown in the consolidat&tement of financial position and is maintaimethe context of the Group. In view
the nature of the Group’s activities and the extdmebt, the capital level as at the end of tpreéng period is deemed adequate by the
directors.
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4.  Critical accounting estimates and judgements

Estimates and judgements are continually evaluatéedare based on historical experience and otherart factors, including
expectations of future events that are believdsketoeasonable under the circumstances.

In the opinion of the directors, the accountingneates and judgements made in the course of praptirese financial statements are not
difficult, subjective or complex to a degree whigbuld warrant their description as critical in texrof the requirements of IAS 1, except
as referred to below:

(&) Revenue recognitio

The group has deferred revenue relating to dundhiigal items over the period in which they are esed to be used, in accordance with
IAS 18, and has recognized revenue relating towmasle virtual items at the time of consumptionshhépproximates its point of
purchase. In doing this, the Group has made thewWolg judgment:

(i) Revenue on durable virtual items is deferred mtognized over the average playing period ofrgaylayers for each game, which
is the best estimate of the average life of duraisteal items. Future player usage patterns amdbieur may change and differ
from the historical patterns. This may result ichange in the estimated playing period of payirmy@is of the game in the future.
The Group reassesses the estimated average tigalble virtual items and the estimated averag@rmiaperiod of paying players
on a periodic basit

(i) Revenue for consumable virtual items is redegd at the time of consumption which approximalestime of purchase. Future
player usage patterns and behaviour may changdifiedfrom the historical patterns. This may resnla change in the timing of
consumption of consumable virtual items. The Grogmitors the consumption pattern of its consumaistaal items and
reassesses its impact on revenue recognition eni@dic basis

(i) The cost of a virtual currency unit is detenad to be the maximum weighted-average unit cqdayer could have paid during the
period. The Group monitors the weigr-average unit cost and reassess its impact on rewegognition on a periodic bas

(b) Income taxe:

The group is subject to income taxes in numeronsdictions. Significant judgement is required etermining the worldwide provision
for income taxes. There are many transactions atodilations for which the ultimate tax determinatie uncertain. The group recogni:
liabilities for anticipated tax audit issues basedestimates of whether additional taxes will be.dhere the final tax outcome of these
matters is different from the amounts that wergadlty recorded, such differences will impact therent and deferred income tax assets
and liabilities in the period in which such detemation is made.

(c) Intangibles

Development costs that are directly attributabltheodesign and testing of identifiable and unigofware products controlled by the
Group are recognized as intangible assets. Diratifijputable costs that are capitalized as patti@Software product include the
software development employee costs. These castsasrulated applying an average employee daiéytathe number of days each
game studio employee has worked on a specific game.
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(d) Valuation of ordinary share

The Company operates several cash- and equitgdetiiardsased compensation plans under which it receiwécesr from employees
consideration for equity-based instruments of tboen@any. In order to determine the fair value of/mes provided, the Company
estimates the fair value of the ordinary shareaf &ach grant date using a discounted cash flowetremt in consideration of the
following factors:

» the market performance of comparable compaaksxted based on several factors including, buimded to industry (primarily
Internet and games companies), similar rapid groatilss and availability of financial informatiorrigparily public companies

» historical results and forecasted profitabill
» the rights and preferences of our preference shala$ve to our ordinary shares and other equagses
» the likelihood of achieving a discrete liquidityemt, such as an initial public offering, sale @sdiution; anc

» external market and economic conditions impactimgiodustry group

5.  Acquisition of subsidiary

In March 2012, the Company purchased all of theeshsn Royfabgame Sweden 2012 AB (Royfab), a compased in Sweden for a
total expected consideration of $1,012,000 (€768H,0@cognizing goodwill of $60,000 (€47,000). Thepose of this acquisition was to
enable the company to enter the mobile gaming space quickly by acquiring a mobile games enging laining key staff with
experience in production of mobile games. Royfattaioed intellectual property rights and employaiethe time of purchase. As part of
the purchase agreement, the Royfab employees dntgoeemployment contracts with Midasplayer AB f&eed compensation of
$172,000 (€£130,000) payable to the Royfab emploji@sdeen recorded as a current liability in thgestent of financial position as at
December 31, 2013. The effect of the acquisitios m@ material to the Group'’s financial statements.

6. Segments and geographical informatiol
The Group has one operating segment with one besimgtivity, developing and monetising casual @éind mobile games.

The following represents revenue based on geogrdptation of players:

2011 2012 2013

(in thousands

North America $12,28( $ 54,48¢ $1,070,06:
United Kingdom 7,56: 19,41¢ 181,31¢
Australia 48: 6,15 96,30:
France 5,80¢ 14,20: 90,58(
Germany 17,49° 23,81¢ 62,31(
Other European countri 15,26: 26,35 149,75!
Rest of world 5,012 19,98: 233,96°
Total revenue $63,90: $164,41. $1,884,30.
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The following represents non-current assets bytioca

2012 2013
(in thousands
Sweder $2,14¢ $ 11,06:
Malta 3,22 112,05:
United Kingdom 2,53( 7,32¢
Rest of world 32C 2,02¢
Non-current assets $8,221 $132,46¢
7. Costs and expense
2011 2012 2013
(in thousands
Payments to social & mobile platform provid $ 3,71¢ $ 35,50 $ 563,85
Marketing and advertisin 15,07( 46,95: 363,43t
Employee benefits expense (note 16,23¢ 36,51¢ 151,48
Office and related servict 3,48¢ 7,38¢ 16,96
Commissions paid to advertising partners & ager 2,50¢ 4,47: 3,25¢
Operating lease paymer 95¢ 1,44¢ 4,42(
Depreciation of property, plant and equipment (rictE 1,052 1,342 4,18¢
Amortization of intangibles (note 1. 1,00¢ 1,48¢ 2,17¢
Payments to online partners & service provic 15,73( 7,97¢ 2,23¢
Other expense 5,08¢ 9,43( 55,41
Impairment of intangible 66( — —
Net foreign exchange (gain) lo (86%) 827 872
Total costs and expense $64,64¢ $153,34 $1,168,29!
8. Employee benefits expens
2011 2012 2013
(in thousands
Wages and salaries, including other terminatiorebier $10,80¢ $19,00¢ $ 72,61¢
Share-based paymen 1,621 9,61¢ 55,28¢
Social security cost 2,76¢ 6,10¢ 19,44(
Pension cost- defined contribution plan 837 1,31¢ 2,38(
Other charge 204 47¢ 1,75¢
Total employee benefit expens $16,23¢ $36,51¢ $151,48°
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9. Tax

2011 2012 2013
(in thousands
Current tax:
Current tax on profit (loss) for the ye $ 2,33¢ $3,54¢ $159,87:
Adjustment in respect to prior yee — — (1,609
Total current tax $ 2,33¢ $3,54¢ $158,26!
Deferred tax:
Origination and reversal of temporary differen (1,739 (300 (11,589
Total deferred tax $(1,737) $ (300) $(11,58¢)
Exchange movemel 13 26 —
Total tax expense $ 617 $3,27: $146,68:

Corporation tax is calculated at 35% (2012: 3594,12B5%) of the estimated taxable profit for tharyand at the prevailing rates of the
jurisdictions in which we operate.

The tax on profit (loss) for the years differs frdime theoretical amount that would arise by appj\the basic tax rate to the accounting
profit (loss) as follows:

2011 2012 2013
(in thousands
Profit (loss) before tax $(69¢€) $11,11° $ 714,27!
Profit (loss) on ordinary activities is multiplidxy the corporation tax rate of 35%

(2012: 35%, 2011: 35% (244) 3,891 249,99t
Tax effects of
Different tax rates for subsidiaries operating thew jurisdictions (647) (1,359 (5,407
Expenditure not deductible for tax purpo 42 97€ 2,557
Tax refund on operating activiti — (1,349 (103,539
Adjustments to current tax in respect of prior — — (1,609
Tax losses not recognized / (utilize 457 (1,019 —
Write off of previously recognized deferred taxets 79C 321 —
Share-based paymen 36¢€ 1,80¢ 4,58:
Other (149 (11 10C
Total tax expense $617 $ 3,27: $ 146,68:

The tax refund of $103,534,000 (2012: $1,347,06fjesents the tax recoverable by the Company wr@ance with applicable fiscal
legalization on intra-group dividends declared dgithe year.

A certain degree of judgement is required in euahgathe group’s tax positions and determining ph@vision for income taxes. In
addition, tax laws are dynamic and subject to ckaAg a result, our tax positions could be chakehgnd our income tax expense could
increase in the future.

As the group operates throughout the world, ivesito apply Transfer Pricing that adequately regmés the composition of its
operations. The group is in discussions with certak authorities to confirm that they are in afigant with the group’s approach.
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The income tax benefit recognized directly intoiggduring the year is as follows (in thousands):

2011 2012 2013
Share option and award scheme $41 $2,84¢ $29,61¢
Total $41 $2,84¢ $29,61¢

10. Earnings (loss) per share

Basic earnings (loss) per share is calculated Wigidg the profit (loss) attributable to ordinarguaty holders of the Company by the
weighted-average number of ordinary and prefersheges in issue during the year.

2011 2012 2013
(in thousands, except per share d
Basic
Profit (loss) attributable to equity holders of thempany ($ (1,319 7,84t 567,59
Weightec-average number of shares in issue 286,84! 298,77 305,46¢
Basic earnings (loss) per share (0.00 0.0z 1.8¢
Diluted
Profit (loss) attributable to equity holders of tiempany ($ (1,319 7,84t 567,59«
Weightec-average number of shares in issue (e 286,84! 321,21( 323,78t
Diluted earnings (loss) per share (0.00 0.0z 1.7¢

(&) The Company engaged in a corporate reorgaoizatid share-for-share exchange at a ratio of 2-fux March 25, 2014. The 20:
2012 and 2013 share amounts have been adjustedpettively to reflect this exchang

(b) As aresult of the loss for the year ended bBdamr 31, 2011, all potentially dilutive shares wangéi-dilutive and therefore excluded
from the computation of diluted net loss per sh@ite ant-dilutive equity securities totalled 5,496,205 slsa

Share options and unvested shares have been iddlutiee diluted earnings per share calculation.

2011 2012 2013
(in thousands
Diluted
Weightec-average number of shares in is 286,84! 298,77. 305,46¢
Adjusted for:
— Unvested share — 15,58: 12,18
— Share option — 6,85¢ 6,137
Weighte«-average number of shares for diluted earnings)(lzesshare 286,84! 321,21( 323,78t
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11. Cash and cash equivalents

2012 2013
(in thousands
Cash at bank and in ha $24,66¢ $405,44(
Cash held on behalf of custom 3,24¢ 3,25¢
Total cash and cash equivalent $27,91: $408,69!

Cash held on behalf of customers is subject to sesteictions over the use of cash from the Grswpiline skill tournament business.
equal liability is recognized on the statementioéficial position in trade and other payables (i&le

As at December 31, 2012 and 2013, approximately @@&c45%, respectively, of total cash and cashvatpnts, was held in a currency
other than the entities’ functional currency.

The credit ratings of the Group’s principal bankpaytners at December 31, 2012 and 2013, basedhditlg reported Nationally
Recognized Statistical Rating Organizations, af®limws (in thousands):

2012 2013
A+ $10,85¢ $ 9,167
A 6,31¢ 395,79:
A- — 25k
BBB+ 10,14 2,49¢
BBB 412 —
BB 182 —
B- — 382
Not rated — 604
Total cash and cash equivalents $27,91: $408,69!

The Group continually monitors its credit risk whianking partners and did not incur any lossesndu2D12 and 2013 as a result of bank
failures.

12. Trade and other receivables

2012 2013
(in thousands
Trade receivable $26,04* $208,28:
Prepayments and other receivat 7,35¢ 8,59¢
Current trade and other receivables $33,40: $216,88:

Trade receivables relate to remittance in respieitteosocial and mobile platforms operations. la phior year it also included the sale of
advertising space. The Group assesses the crediityqof third parties it contracts with.

At December 31, 2013, the Group had 97% of totaldrreceivables with three key platform servicevioiers.
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There are no concerns about the collectabilibhia balance due to the credit quality of the seryimoviders. The Group does not extend
credit to any individual gaming customers.

For skill games, all entry fees are made througlividual customer account deposits i.e. the playdposit money in an account from
which they then draw on to enter games and tourntgsn&o achieve the desired risk profile, the Groapducts trading with a small
number of well-known providers. These companiestaeertain level of credit with the Group.

As at December 31, 2012 and 2013, approximately 82&62%, respectively, of total trade and otheeirables, was held in a currency
other than the entities’ functional currency.

Intangible assets

Internally
Domain Computer generatec
Goodwill Patents names software software Total
(in thousands
Cost
As of December 31, 201 $ — $ — $ 78¢ $ 91t $ 4,517 $ 6,221
Additions — — — 30C 2,25: 2,55¢
Acquisition of subsidiar 60 — — 354 — 414
Disposals — — — (879 (28¢) (1,167%)
Exchange difference — — 18 15 15C 18¢
As of December 31, 201 $ 60 $ — $ 807 $ 70t $ 6,63: $ 8,20«
Additions — 2,15( — 677 4,78¢ 7,611
Disposals — — — — (2,186€) (2,18¢)
Exchange difference — — 34 41 151 22¢€
As of December 31, 201 $ 60 $2,15( $ 841 $ 1,42¢ $ 9,381 $13,85¢
Accumulated amortization
As of December 31, 2011 $ — $ — $ 22z $ 86f $ 2,65¢ $ 3,74¢
Charge for the yes — — 39 12¢€ 1,31¢ 1,48¢
Disposals — — — (879) (78) (957)
Exchange difference — — — (2) 97 9t
As of December 31, 201 $ — $ — $ 261 $ 1iacC $ 3,997 $ 4,36¢
Charge for the yes — 80 40 20z 1,852 2,17¢
Disposals — — — — (2,109 (2,109
Exchange difference — — 12 11 152 17t
As of December 31, 201 $ — $ 80 $ 31: $ 32t $ 3,90( $ 4,61¢
Carrying amount
As of December 31, 201 60 — 54¢ 59t 2,63t 3,83¢
As of December 31, 201 $ 60 $2,07( $ 52¢ $ 1,10C $ 5,481 $ 9,23¢

The Amortization expense in 2013 of $2,174,000 22l1,484,000) is included in ‘Cost and expensgghin general and administrative
and research and development expenses.
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14. Property, plant and equipment

Fixtures,
fittings and office Leasehold Computer

equipment improvements hardware Total
(in thousands
Cost
As of December 31, 201 $ 254 $ 70 $ 3,647 $ 3,96¢
Additions 282 34t 2,07 2,70¢
Disposals (30 (69) (47¢) (57%)
Exchange difference (12) 9 288 281
As of December 31, 201 $ 49t $ 35k $ 5,52¢ $ 6,37¢
Additions 1,77 2,88¢ 10,68t 15,347
Disposals (2149 (693 (1,04 (1,949
Exchange difference 42 77 17¢ 297
As of December 31, 201 $ 2,10¢ $ 2,62¢ $ 15,34¢ $20,07:
Accumulated depreciation
As of December 31, 201 $ 16¢ $ 69 $ 2,23 $ 2,47¢
Charge for the yee 59 55 1,22¢ 1,34
Disposals (24) (69) (474 (567)
Exchange difference 28 1 12C 14¢
As of December 31, 201 $ 232 $ 56 $ 3,111 $ 3,39¢
Charge for the yee 33t 784 3,07( 4,18¢
Disposals (14€) (684) (1,039 (1,869
Exchange difference 8 32 50 9C
As of December 31, 201 $ 42¢ $ 18¢ $ 5,19 $ 5,81«
Carrying amount
As of December 31, 201 263 29¢ 2,41¢ 2,971
As of December 31, 201 $ 1,671 $ 2,43¢ $10,15; $14,25¢

The depreciation expense in 2013 of $4,189,00022$1,342,000) is included in ‘Cost and expensetiimwgeneral and administrative
expenses.

15. Deferred taxation

Deferred tax assets and liabilities are reflectethé statement of financial position, as follows:

2012 2013
(in thousands
Deferred tax asse $5,68¢ $47,44(
Deferred tax liabilities (277) (A7)
Net deferred asse $5,41¢ $47,42:

Deferred tax assets are recognized for tax losg-éarwards, timing differences on share optiorstied and other temporary differences,
to the extent that the realization of the relatedtienefit through future taxable profits is praleab
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Gross movement on the deferred income tax accelad follows:

2012 2013
(in thousands
At January 1, $ 1,98( $ 5,41¢
Recognized in the statement of operatic
— Intangibles 55 643
— Losses carried forwai (1,379 —
— Share options issued to employ: 1,22¢ 11,22¢
— Other 511 (287)
Amounts recognized directly in equ 2,84t 29,61¢
Exchange difference 17t 80%
At December 31, $5,41¢ $47,42:

The movement in deferred income tax assets antitiedduring the year, without taking into considtion the offsetting of balances
within the same tax jurisdiction, are as follows:

Deferred tax assets

Tax
losses Share options Intangibles Other Total

(in thousands

At January 1, 2012 $ 1,38¢ $ 62 $ — $ 854 $ 2,29¢
Recognized in the statement of operati (1,379 1,22¢ — 511 363
Recognized in equit — 2,84t — — 2,84¢
Exchange difference (9) 15¢ — 32 182
At December 31, 2012 $ — $ 4,29 $ — $1,391 $ 5,68¢
Recognized in the statement of operati — 11,22¢ 372 (270 11,33(
Recognized in equit — 29,61¢ — — 29,61¢
Exchange difference — 773 6 26 80¢
At December 31, 2011 $ — $ 45,90¢ $ 3¢ $1,15: $47,44(
Deferred tax liabilities

Intangibles Other Total

(in thousands

At January 1, 2012 $ (319 $— $(319)
Recognized in the statement of operati 55 — 58
Exchange difference @) = (7
At December 31, 201: $ (27)) $— $(272)
Recognized in the statement of operati 271 _(@7 254
At December 31, 2013 $ — $(17 $ (17)
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December 31, 2011, 2012 and 2013

A deferred tax liability has not been recognizedaspect of timing differences with regard to timelistributed profits in foreign
subsidiaries of the Company of $354,304,000 (2812,706,000). These timing differences are expetctedverse at 0% and the
Company has control over the reversal of thesengimdifferences.

Trade and other payables

2012 2013
(in thousands

Trade payable $ 4,98¢ $ 22,87¢
Accrued employee expens 10,32¢ 73,19t
Accrued marketing expens 9,29¢ 51,22
Social security and other indirect ta 2,962 13,16¢
Liability relating to player balance 3,24¢ 3,25¢
Other payable 1,13¢ 8,394
Total trade and other payables $31,94¢ $172,10°

Liability relating to player balances is equal i@ amount of cash held on behalf of customers (hbye

At December 31, 2012 and 2013, approximately 74866090, respectively, of total trade and other paglwas held in a currency ott
than the entities functional currency.

Provisions

Restoration Sales taxe Total
(in thousands
At January 1, 201 $ — $ — $ —
Charged to the statement of operatic
— additional provisior 1,25¢ 15,51 16,76¢
Exchange difference 11 — 11
At December 31, 201! $ 1,26¢ $ 15,51 $16,77¢
Analysis of total provisions:

2012 2013

(in thousands
Current $— $15,51¢
Non-current — 1,26¢€
Total $— $16,77¢

Restoration

This provision is based on future expected restvatosts required to restore the Group’s leasddibgs to their fair condition at the
end on their respective lease terms.

The property lease expires in 2021. Contractualuantsoare due to be incurred at the end of the lesise
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Sales Taxes

The Group has provided for sales taxes and asedqignalties that may be due to different tax aitths. The provision has been
calculated based on the Company’s assumptionsraggdrd to the location of players, the developnoérise law, tax authority
interpretation and the sales of product in theviaié territory.

18. Share capital

The Company engaged in a corporate reorganizatidrskare-for-share exchange on March 25, 2014uéls the following presents the
share capital of Midasplayer International Hold@®gmpany p.l.c., retrospectively adjusted for tHer52 exchange.

The total number of authorized shares by class fsllws:

2011 2012 2013
A ordinary shares 2,237,175,00 2,237,175,00 2,237,175,00
B ordinary share 49,460,00 49,460,00 49,460,00
C ordinary share 23,687,50 23,687,50 23,687,50
D1 ordinary share 21,929,08 25,033,29 158,815,92
D2 ordinary share 15,321,36 15,321,36 30,642,73
D3 ordinary share — — 58,097,80
E ordinary share 21,310,00 21,310,00 21,310,00
Deferred share 37,250,45 40,354,66 750,912,17
A preference share 169,385,00 169,385,00 169,385,00
B preference share 21,222,50 21,222,50 21,222,50
At December 31 2,596,740,91 2,602,949,32 3,520,708,63

The par value per share of all classes from 20012 2nd 2013 are $0.00008.

Ordinary Shares

There are seven classes of ordinary shares autdozordinary shares, B ordinary shares, C orglisaares, E ordinary shares, D1
ordinary shares, D2 ordinary shares and D3 ordishayes.

Each class of ordinary shares has a nominal vdl$6.60008.

The following are the rights and privileges of thasses of ordinary shares:

Dividends

The holders of outstanding shares of our A, B aratdihary shares are entitled to receive dividemasof funds legally available at the
times and in the amounts that the Company’s bofditectors may determine. A D3 ordinary share Idbalentitled to dividends if and
when the D3 hurdle price applicable to such D3radi share has been reduced to zero. No otheeslag®rdinary shares are entitled to
receive dividends.

Voting Rights
Holders of A, B, C, D1, D2, D3 and E ordinary slsaaee entitled to one vote per share.
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Liquidation

In the event of a sale, asset sale or liquidatidrether voluntary or compulsory, the holders oftbatstanding ordinary shares shall be
entitled to distribution of assets after paymemésraade to A and B preference shareholders asibeddrelow. The holders of C ordin:
shares, B ordinary shares will receive distribugitinrd and fourth respectively. A ordinary shaf@$, D2, D3 and E ordinary shares will
receive distributions fifth, provided however tiz ordinary shares will receive distributions i€tB3 hurdle price applicable to such D3
ordinary shares has been reduced to zero by tlregatg amount of all dividends distributed after date of awarding of the D3 ordinary
shares. E ordinary shares will receive distributitbassets if the total realized equity value upale of dissolution exceeds $9.2 billion
(€7 billion).

Preemptive or Similar Rights

Other than the issuance of shares to employeesgnirto the Employee Share Scheme described inl8otar where the pre-emption
right has been restricted or withdrawn by extramaidy resolution any new shares will be offeredsigiscription to the holders of the
shares of the class in which the new shares isstgetb be allotted and in proportion to the shafdbkat class held by each of them. If the
shares are not taken up by shareholders of theamlelass the remaining shares will be offereshi@reholders of the other classes in
proportion to the shares of any class held by efthem.

Conversion

Automatic conversion occurs for certain classesrdinary shares immediately prior to a listing béses on a public stock exchange or a
the option of the holder upon a qualifying exit eyéncluding asset sale, sale or liquidation. Esttére of B and C ordinary shares is
convertible into one A ordinary share, in suchuinstances.

Each D1 ordinary share and D2 ordinary share $leationverted into A ordinary shares on a listingaame-for-one basis.

D3 ordinary shares will be automatically conveiitgo ordinary shares upon the listing of shares @uiblic stock exchange depending
a conversion formula.

*  Where the exit price is equal to or less than tinelle price, each ordinary share shall be conventiedone deferred shat

*  Where the exit price is greater than the hupdiee, each ordinary share shall be convertedAntedinary shares and/or deferred
shares based on an agreed upon conversion for

A ordinary shares are not convertible into any otitass of shares.

Deferred Shares

Deferred shares are non-voting and not entitlealdividend. Any deferred shares arising on conwearsi D3 ordinary shares on a listing
or on service of a conversion notice under thechas shall be automatically purchased by the Comfan$0.00001 (8.00001) per sha
and are then subsequently cancelled.

Deferred shares shall only be entitled to partigipa an exit event if the proceeds exceed €10ihil
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Convertible preference shares

The Group has two classes of preference sharessfArpnce shares and B preference shares. Eashoflpseference shares has a
nominal value of $0.00008 per share.

The following are the rights and privileges of thasses of preference shares:
Dividends

Preference shares are entitled to the dividendaléguhose attributable to A ordinary shares axdeed above.

Voting Rights

Holders of preference shares are entitled to oe per share. Further, the current A preferencesblodders may appoint one director
for as long as they hold more than 9% of the onthtey A preference shares they may appoint twatbrs.

Liquidation

In the event of a sale, asset sale or liquidatidrether voluntary or compulsory the holders of thatstanding preference shares shall be
entitled, before any payment is made to holdexwdihary shares, to receive an amount equal to sitaied preference amount per share

Conversion

Automatic conversion occurs for all preference shammediately prior to a listing of shares on hljpustock exchange or at the optiol
the holder upon a qualifying exit event, includegset sale, sale or liquidation. Each preferenasesh convertible into one A ordinary
share.

Pre-emptive or Similar Rights
Preference shares have the same pre-emption aghie other classes of shares.

Movement in share capital is as follows:

Series A Series B A Ordinary B Ordinary C Ordinary
Preference Preference shares shares shares
Shares $ Shares $ Shares $ Shares $ Shares $
At January 1, 2011 169,322,50 13,54¢ 10,997,50 88C 102,647,50 8,21:  49,442,50 3,958  23,677,50 1,89¢
Issuec — — — — — — — — — —
Shares repurchas: — — (1,742,50) (139 (35,267,50) (2,82)) (25,710,00) (2,05) (20,197,50) (1,616
At December 31, 201: 169,322,50 13,54¢ 9,255,001 741 67,380,00 5,39] 23,732,50 1,89¢ 3,480,001 27¢
Issuec — — — — — — — — — —
At December 31, 201: 169,322,50 13,54t 9,255,000 741 67,380,00 5,397  23,732,50 1,89¢ 3,480,001 27¢
Issuec — — — — — — — — — —
Shares cancelle — — — — — — — — — —
Shares forfeitel — — - — — — — — — —
At December 31, 201 169,322,50 13,54¢ 9,255,000 741 67,380,00 5,397  23,732,50 1,89¢ 3,480,001 27¢
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D Ordinary D1 Ordinary D2 Ordinary E Ordinary Deferred
shares shares shares shares shares
Shares
At January 1, 2011 500,00t
Issuec
Shares repurchas
At December 31, 201:
Issuec
At December 31, 201.
Issuec
Shares cancelle
Shares forfeite:
At December 31, 201:

Shares $ Shares $ Shares $ Shares $

3,867,28 30¢ 15,321,36 1,22¢ 17,227,88 1,37¢ —

3,867,28  30¢ 15321,36 1,22¢ 17,227,88 1,37¢ — —
8,004,50  64C — — — — — —
11,871,78 94¢ 1532136 1,22¢ 17,227,88 1,37¢ — —

2,245,000  18C = = = —  503,355,70 40,15:
(400,000 (32 — — — — — —
(2,593,32) (207) = = = = = =

11,12346 89C 15,321,36 1,226 17,227,88 1,37¢ 503,355,770 40,15

a1

o

=
“|‘||||‘|||é|
[T ale

O M

Share repurchases

On June 23, 2011, the board of directors approvedepurchase of shares for total consideratiaysive of fees, of $6,340,696
(€4,412,412) as shown in the table below:

Shares $ par value
A ordinary shares 35,267,50 $ 2,821
B ordinary share 25,710,00 2,057
C ordinary share 20,197,50 1,61¢€
B preference share 1,742,501 13¢
D ordinary share 500,00( 40
Total 83,417,50 $ 6,67%

Following the repurchase, all shares were cancelled

19. Share-based payment:

The Company engaged in a corporate reorganizatidrskare-for-share exchange on March 25, 2014uéis the following presents the
share-based awards of Midasplayer InternationadliiglCompany p.l.c., retrospectively adjusted Far 5-for-2 exchange.

The Company has granted equity-settled and catlbeésshare-based awards.
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The following table summarizes the methods usaddasure fair value for each type of share-baseddaaral the related vesting period
over which the expense is recognized:

Type of Award Vesting period Fair Value Measure Classification

D1 Share Options Predominately over 4 year period, with a one yé&#ir c Monte Carlo valuation  Equity-settled
followed by quarterly vestin model

D1 Restricted Shares Predominately over a four-year period with a onarye Monte Carlo valuation  Equity-settled
cliff, followed by quarterly vestini model

D2 Restricted Shares Predominately over a four-year period with quayterl Monte Carlo valuation  Equity-settled
vesting model

Shadow Options Upon completed of a qualifying exit event Black-Scholes option Equity-settled

pricing model

Discretionary Bonus Units 50% upon initial public offering Black-Scholes option Cash-settled

(IPO), 50% on first anniversary of IF pricing model

D1 Share Options

During 2011, 2012 and 2013, the Company grantedoilmving options to purchase D1 ordinary shaf@$ Share Options) to senior
executives and selected employees.

2011 2012 2013
At January 1, 12,370,00 8,529,80! 7,402,48
Grantec 8,529,80: 3,289,42 12,998,75
Forfeited (798,307 (632,81 (992,50()
Exercisec — — (325,000
Cancellec (11,571,69) (3,783,92) (28,750)
At December 31, 8,529,80: 7,402,48 19,054,98
Exercisable at December & 97,00¢ 2,771,14. 3,192,66.

The aggregate intrinsic value of options exercisad $2,577,875 (€1,970,781) at an exercise pri§®af0008 per share, for the year
ended December 31, 2013.

The options expire ten years after their grant.dette weightedxverage remaining contractual life of the sharéoptoutstanding is 9.z
years as of December 31, 2013. Of these D1 Shaier@mranted, an aggregate of 3,500,000 includeitht to subscribe for D3
Restricted Shares, which were granted to our ekecdirectors and will vest over the service petiodhe extent that certain market-
based vesting conditions are satisfied. These tiondiare based on the Company’s achievement af’/@arage target share price over a
specified time period, which commences upon andPid the event the Company is sold at a sale phiaeexceeds the specified target.
These awards are divided into three tranches actdte@nche has a target share price of either $2632.00 or $38.00 per share. The
Company has recognized a share-based payment exjpertkese awards of $38,815, $1,377,224 and $I4)60 in 2011, 2012 and
2013 respectively.
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The Company measures all share options at thedhie of the award on grant date using the MontéoGaluation model. The
weighted-average fair value of all options grarftedhe years ended December 31, 2011, 2012 an8\®@% determined using the
following principal assumptions:

Year Ended December 31

2011 2012 2013

Weighted-average fair value ($) 0.0z 0.73 10.4¢
Weighted average of key assumptic

Share price ($ 0.1C 0.7¢ 16.0C
Exercise price ($) (¢ 0.0000¢ 0.0000t¢ 7.44
Hurdle price ($) (b 0.2644. 0.2644. 0.000¢
Expected term, in yea 2.7¢ 3.9¢ 5.6t
Risk-free interest rate 0.61% 0.3%% 1.6€%
Expected volatility 55% 55% 55%
Dividend yield 0% 0% 0%

(& In 2011, 2012 and for the three months endeativial, 2013, all D1 Share Options were grantexhaxercise price equal to
$0.00008
(b) In 2011, 2012 and for the six months ended Jun@@03, the hurdle price for D1 Share Options wa2&@42.

Restricted Shares

The Company awarded the following D1 ordinary iegtd shares (D1 Restricted Shares) and D2 ordirtyicted shares (D2 Restric
Shares together with D1 Restricted Shares, thaiBtest Shares) to senior executives and selectgdogaes during 2011, 2012 and

2013.

D1 Restrictec D2 Restrictec

Shares Shares

Granted 3,867,28I 15,321,36
Vested (1,417,56) (3,594,89)
At December 31, 201: 2,449,71. 11,726,47
Grantec 8,720,75! —
Vested (3,323,31) (4,195,22)
At December 31, 201. 7,847,15! 7,531,24:
Grantec 1,143,75I —
Cancellec (336,25() —
Forfeited (1,336,82) —
Vested (2,437,66)) (3,830,34)
At December 31, 2013 4,880,16! 3,700,901

The Restricted Shares are issued upon grant andicataw-back provisions which lapse in accordanith the required service period.
Service periods are generally 4 years with a orae-gkff and quarterly vesting thereafter. The Camp recognizes the corresponding
compensation expense of those awards, net of dstiniarfeitures and has recognized a share-basgdquda expense for these awards of
$241,530,

F-35



Table of Contents

KING DIGITAL ENTERTAINMENT PLC

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2011, 2012 and 2013

$2,771,118 and $4,153,563 for D1 Restricted Shamds$1,264,910, $632,635 and $278,150 for D2 RéstriShares in 2011, 2012 and
2013, respectively, based on the fair value ofstheres at date of grant.

Restricted Shares only convert if the enterpridaesaf the company exceeds a pre-determined huptia a qualifying exit event. If the
hurdle is exceeded the value of the RestrictedeShardetermined based on the share price at thetigrant. The Company determines
the grant date fair value of the Restricted Sharethe grant date using the Monte Carlo valuationleh The weightedverage fair valu
of all Restricted Shares granted for the years@imerember 31, 2011, 2012 and 2013 was determiiaed the following assumptions:

Year Ended December 31

2011 2012 2013
Weighted-average fair value ($) 0.14 0.7¢C 7.4¢
Weighted average of key assumptic

Share price ($ 0.14 0.8¢€ 7.5C
Subscription price (e 0.0000¢ 0.0000¢ 1.9092¢
Hurdle price ($;

D1 Shares (b 0.2644: 0.2644: 0.1822:
D2 Shares€0.36007 in 2011 0.1903¢ — —
Expected term, in yea 2.3t 3.1t 3.44
Risk-free interest rate 0.1% 0.2€% 0.17%
Expected volatility 55% 55% 55%
Dividend yield 0% 0% 0%

(@ In 2011, 2012 and for the three months endeatiVial, 2013, all Restricted Shares were granted atbscription price equal to
$0.00008
(b) In 2011, 2012 and for the six months ended Jun@@®D3, the hurdle price for D1 Restricted Shares $a26442

Discretionary Bonus Units

DBUs are awards made to selected employees egtitizm to the payment of a cash bonus in the dfahthe enterprise value of the
company exceeds a predetermined hurdle at a gingligxit event.

The per share price is determined by dividing tipeity value, which is the enterprise value adjudtedree cash, at each reporting per
by the fully diluted outstanding shares, excludihgrdinary shares in accordance with the termb®fiBU scheme, at the end of each
period.

Fifty percent of the settlement value of the DBas calculated on the date of the qualifying exdreyis payable on the date of the
qualifying exit event, and the remaining fifty pent is payable on the first anniversary of the exént, provided that the employee
remains in employment on the relevant payment dates DBUs have no expiration date.

The Company awarded the following DBUs to seleeteghloyees during 2011:

2011 2012 2013

At January 1, — 3,208,85! 3,074,81i
Grantec 3,253,49. — —
Forfeited (44,647) (134,03 (447,107
At December 31, 3,208,85I 3,074,81: 2,627,71!
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Total expense of $75,329, $4,836,843 and $36,026)&3e recorded in 2011, 2012 and 2013 respectiaiuding mark-to-market
adjustments of $75,329, $4,556,502 and $34,062,891.

A liability is recorded with a corresponding chatgeemployee expenses for the fair value of the BB the date of grant. The fair va
is reassessed at the end of each reporting peithchvnark-to-market adjustment made as requireahdsvhen the fair value changes.

The Company determines the fair value of DBUs usiiregBlack-Scholes option-pricing model. The foliog/itable summarizes per unit
the assumptions used in the valuation of DBUs gairt 2011, 2012 and 2013:

Year Ended December 31

2011 2012 2013
Weighted-average fair value ($) 0.24 3.4t 20.9¢
Weighted average of key assumptic

Share price ($ 0.24 3.4F 20.9:¢
Expected term, in yea 2.0C 1.0C 0.2t
Risk-free interest rate 0.2% 0.05% 0.07%
Expected volatility 55% 55% 55%
Dividend yield 0% 0% 0%
Hurdle ($ in millions) €54.7 million) 73.4 70.¢ 74.4
Shadow Options

The Shadow Options vest upon an initial public iffg or sale, the expected outcome and date ofegitimated by management on the
date of grant. A maximum number of Shadow Optiaesaavarded to employees, and the number of shaienepexpected to vest upon
exit is determined based on the estimated exit aladethe following schedule: 25% of the maximum r@led will be considered after one
year and the remainder thereafter in equal qugritestalments over three years.

No additional vesting occurs after the initial galbffering or company sale. Shadow options hawegaimum term of 10 years. The
Company has recognized the Shadow Options as dty-sgttled share-based plan as probability ofshcettlement is not considered to
be probable. The weighted-average remaining caniatife of the share options outstanding is Oy8&rs as of December 31, 2013.

The Company recognized a shlwased payment expense for these awards of $298840December 31, 2013 based on the fair val
the shares at date of grant.

The Company awarded the following Shadow Optionsetected employees during the year:

2013
At January 1, —

Grantec 223,75(
At December 31, 223,75(
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The Company determines the fair value of ShadowoBgtusing the Black-Scholes option-pricing modéle following table
summarizes per unit the assumptions used in thetrah of Shadow Options granted as at Decembe2(BI13:

Year Ended
December 31
2013

Weighted-average fair value ($) 4.1¢
Weighted average of key assumptic
Share price ($ 4.61
Exercise price ($) ($0.0000 0.0000¢
Expected term, in yea 0.92
Risk-free interest rate 0.16%
Expected volatility 55%
Dividend yield 0%

The share-based payments expense included in tiseladated statements of operations is allocatddlsvs:

Year Ended December 31

2011 2012 2013
(in thousands
Cost of revenu $ — $ 63E $ 3,41(
Research and developmt 78¢ 5,29¢ 40,78:
Sales and marketir 67 2,00¢ 1,21z
General and administrati 77C 1,67¢ 9,88¢
Total share-based payments $1,621 $9,61¢ $55,28¢

E Ordinary Shares

As at November 15, 2011 the Company awarded 188Q7F ordinary shares with a nominal value of $00#to a company executive
in exchange for services provided. E ordinary share only convertible to ‘Adrdinary shares upon sale of the company for agrerise
value $9.2 billion (€7.0 billion) and do not convapon IPO. The award was valued using the MontdeGaluation model with an
expected term of 2.1 years (December 31, 2013eapdcted volatility of 55%. As a result of the \ation, the grant date fair value of
E ordinary shares upon grant is $nil, therefor@agments expense was recorded.

20. Commitments

The Group leases various offices under non-caraellaperating lease agreements. The lease ternfefween five months and seven
years and the majority are renewable at the emildeoiease period.
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As at December 31, 2013, the aggregate minimune [pagments under non-cancellable operating leasessdollows:

2012 2013
(in thousands
Operating lease payabl
Within one yea $1,44( $ 6,971
Later than one year and not later than five y 2,22( 29,90(
Later than five year — 7,86¢
Total commitments $3,66( $44,73¢

Related party transactions

All companies forming part of the Group are consideto be related parties as these companiestareatély will be owned by King
Digital Entertainment plc and are currently owngdvtidasplayer International Holding Company p.The Group’s largest shareholder
is Apax WW Nominees Ltd. and its affiliates, advdsy Apax Partners, a private equity firm affilidteith Roy Mackenzie, a member of
the board of directors. The remaining shares adehyiheld.

The following transactions were carried out wittated parties:

(a) Key management personnel remunera

Compensation paid or payable to key managemenbipeesfor services rendered during the year is shioglow:

2011 2012 2013
(in thousands

Shor-term employee benefi $1,34: $1,38i $20,75¢
Shar+-based paymen 1,31z 701 9,39:¢
Pos-employment benefit 10z 112 11€
Total $2,75¢ $2,20( $30,26:

(b) Interests in the Compat
All directors of the Company held equity interestshe Group.

(c) Loan Agreementi

In June, 2013, the Company entered into a loafitiaagreement with Stephane Kurgan, the Chief @fieg Officer and Director
of the Company, for $0.9 million (€6 million). The interest rate was 4.0% per yeat the terms of the loan facility was determi
through arm’s length negotiations among the parfibe loan was subsequently repaid on October@B3.2
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(d) Repurchase of shar

In 2011, the Company entered into share repurchgiemments with Toby Rowland, former chief exeautfficer of the Company
and Klaus Hommels, former director of the Compdaythe repurchase of an aggregate of 35,267,566d&kary shares and
5,000,000 of C ordinary shares from Mr. Rowland andiggregate 1,742,500 of B preference share&l@B00 B ordinary shares
and 15,197,500 C ordinary shares from Mr. Homnite repurchases were completed on June 23, 20Bhfaggregate purchase
price of $6.3 million (€4.4 million). Following theepurchases, both parties ceased to be sharetolder

(e) Purchases of servict

During 2011, 2012 and 2013, the Company boughtudting services and a software license from a comadfiliated with S.
Knutsson, the Chief Creative Officer and a memlie¢he® board of directors.

During 2013, the Company has accrued for a bonyseat, in exchange for advisory services renderigiimthe year, with an
advisor to Apax Partners LLP, an entity associatitd Apax WW Nominees Ltd. and its affiliates andentity affiliated with Roy
Mackenzie, a member of the board of directors.

(i) The purchase of services from related partigsnd the years ending December 31, 2011, 2012848 are shown below:

2011 2012 2013
(in thousands
Entity related to key management persor $ 43 $ 36 $1,03¢
Total $ 43: $ 367 $1,03¢

(if) Balances arising from the purchase of servicem related parties as of December 31, 2011, 2022013 are shown below:

2011 2012 2013
(in thousands
Entity related to key management persor $ — $ 21 $ 29/
Total $ — $ 21 $ 294
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22. Principal subsidiaries
The Company'’s principal subsidiaries as at theadridecember 31, 2013 are as follows:
Proportion of

Country of Proportion of shares shares held b
registration/

Company incorporation held by the parent the group Nature of business
Midasplayer International Holding Compar Malta 10C% — Holding Company
p.l.c.
Midasplayer Malta Holding Company Limit Malta 10(% Holding Company
King.com Limited Malta 10C% Social & Mobile Gamin
King Digital Malta Intermediate Limited Malta 10(% Holding Company
Midasplayer.com Limited England and 10C% Online Games
Wales
Midasplayer AB Sweder 10C% Research &
Developmen
Midasplayer Vertriebs Gmb Germany 10C% Sales & Marketing
King.com Inc USA 10C% Sales & Marketing
Digital Jester Limited England and 10C% Research &
Wales Developmen
King Games Studio S.L. Spain 10C% Research &
Developmen
King Mobile AB Sweder 10C% Dormant
Midasplayer (Skills) Limited (UK) * England and 10C% Online Games
Wales
King Shared Services S.L. Spain 10C% Shared Service
King Games Studio (Bucharest) SRL * Romania 10C(% Research &
Developmen
King Japan Co. Ltd Japar 10C% Sales & Marketing
King.com Payments Inc USA 10C% Payments Service

*  new entity incorporated during the 2013 ye

The percentage of the issued capital held by tlwei®is equivalent to the percentage of voting gdteld. The Group holds the whole of
all classes of issued share capital.

On October 23, 2013, Midasplayer International HadCompany p.l.c. transferred all its shares inddplayer Malta Holding Company
Limited and King.com Limited to King Digital Maltatermediate Limited which is a limited companyndoiled and incorporated in
Malta. This transfer was made at a consideraticxoess of the carrying amount of the subsidiaieke date of transfer.

23. Dividends per share

An interim dividend of $1.050 per share, amountm@ total dividend of $286.7 million, was declat®adthe 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, amountim@ total dividend of $217.1 million, was declatadthe board of directors on
January 31, 2014 and paid on February 6, 2014.

E ordinary shares

On January 31, 2014, the Company repurchased 1,822FE ordinary shares held by Stephane KurgarCHtief Operating Officer and
Director of the Company, in exchange for an aggeeggpurchase price of $1.2 million and 7,422,1809bare Options, linked to D3
Restricted Shares. D3 Restricted Shares, which

is a new class of shares in 2014 will convert idtordinary shares and/or A deferred shares immelgigrrior to an initial public offering
based on a pre-determined formula, which consitiersalue of the initial public offering and thepdipable hurdle.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 6. Indemnification of Directors and Officers

To the fullest extent permitted by Irish law, outides of association confer an indemnity on owectors and officers. However, this
indemnity is limited by the Irish Companies Actdjioh prescribe that an advance commitment to indfgronly permits a company to pay the
costs or discharge the liability of a director orgorate secretary where judgment is given in fafdhe director or corporate secretary in any
civil or criminal action in respect of such costdiability, where he is acquitted or where anhriurt grants relief because the director or
corporate secretary acted honestly and reasonatlpaght fairly to be excused. Any provision whegrah Irish company seeks to commit in
advance to indemnify its directors or corporateetacy over and above the limitations imposed leylttsh Companies Acts will be void under
Irish law, whether contained in its articles of@sation or any contract between the company aediitector or corporate secretary. This
restriction does not apply to our executives wherat directors, the corporate secretary or otbesqns who would be considered “officers”
within the meaning of that term under the Irish Qamies Acts.

Our Articles also contain indemnification and exgeadvancement provisions for persons who areireattdrs or our corporate
secretary.

We are permitted under our Articles and the IrisimPanies Acts to take out directors’ and officdiedility insurance, as well as other
types of insurance, for our directors, officers plogees and agents.

Additionally, through our wholly-owned subsidiaKing.com Inc., we intend to enter into agreemeat®itiemnify our directors and
officers to the maximum extent allowed under Delelaw. These agreements, among other things, gedtiat we will indemnify our
directors for certain expenses (including attorhéges), judgments, fines and settlement amouratsaieably incurred by such person in any
action or proceeding, including any action by oour right, on account of any services undertakesuth person on our behalf or that person
status as our director.

Item 7. Recent Issuances of Unregistered Securities
Since March 12, 2011, we have made the followirlgssaf unregistered securities:

D1 Ordinary Share Issuances

* From March 12, 2011 through March 12, 2014, we tgchio our directors, officers, employees, considtand other service
providers share options to purchase an aggrega&®2,583,408 D1 ordinary shares with a per sharghteil-average exercise price
of $10.22.

* From March 12, 2011 through March 12, 2014, wedddio our directors, officers, employees, constdtand other service
providers an aggregate of 325,000 D1 ordinary shatr@ per share purchase price of $0.00008 purtuarercises of share
options.

* From March 12, 2011 through March 12, 2014, we tgchito our directors, officers, employees, considtand other service
providers shadow options to purchase an aggre@ 2230750 ordinary shares all with a per share@sermprice of $0.0000:!

 From March 12, 2011 through March 12, 2014, weeadsio our directors, officers, employees, constdtand other service
providers an aggregate of 14,301,788 D1 ordinaayeshat a per share weighted-average purchaseop®€el5 pursuant to
purchases of restricted shar
D2 Ordinary Share Issuances
* On December 6, 2011 and December 30, 2011, wedssuaggregate of 15,321,368 D2 ordinary sharagat share purchase
price of $0.00008 to three of our directors andcetige officers.
D3 Ordinary Share Issuances

e OnJanuary 31, 2014, we issued to our directoficens and employees an aggregate of 10,855,580rfiBary shares at a per sh
purchase price of $0.2
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E Ordinary Share Issuances

» On December 6, 2011, we issued 17,227,880 E oxdstares at a per share purchase price of $0.00008executive officer.
These shares were subsequently repurchased bylasuary 2014

Deferred Share Issuances
e On November 15, 2013, we issued 503,355,703 defshrares at a per share purchase price of $0.@0G8executive office

The sales of the above securities were deemedédadrapt from registration under the SecuritiesiAatliance upon Section 4(2) of the
Securities Act (or Regulation D or Regulation Srputgated thereunder), or Rule 701 promulgated uBdetion 3(b) of the Securities Act as
transactions by an issuer not involving any pubffering or pursuant to benefit plans and contraelating to compensation as provided undel
Rule 701. The recipients of the securities in ezfdhese transactions represented their intentmasquire the securities for investment only
and not with a view to or for sale in connectiothaany distribution thereof, and appropriate legewere placed upon the share certificates
issued in these transactions.

Item 8. Exhibits and Financial Statement Schedules
(a) The Exhibit Index is hereby incorporated hereirrdference
(b) Financial Statement Schedul

Schedules have been omitted because the informaiprired to be set forth therein is not applicalsles shown in the consolidated
financial statements or the notes thereto.

Item 9. Undertakings.

(@ The undersigned registrant hereby undertakpsotdde to the underwriters at the closing spedifiin the underwriting agreement
certificates in such denominations and registemeslich names as required by the underwriters tmipprompt delivery to each
purchaser

(b) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pesditb directors, officers and
controlling persons of the registrant pursuantifbregoing provisions, or otherwise, the regigtteas been advised that in the
opinion of the Securities and Exchange Commissimt $ndemnification is against public policy as eegsed in the Act and is,
therefore, unenforceable. In the event that a cfamndemnification against such liabilities (othlthan the payment by the
registrant of expenses incurred or paid by a direcifficer or controlling person of the registramthe successful defense of any
action, suit or proceeding) is asserted by suakctbr, officer or controlling person in connectiwith the securities being register
the registrant will, unless in the opinion of itunsel the matter has been settled by controllieggaent, submit to a court of
appropriate jurisdiction the question whether sumclemnification by it is against public policy agxeessed in the Act and will be
governed by the final adjudication of such iss

(c) The undersigned registrant hereby undertakes

Q) For purposes of determining any liability unttee Securities Act of 1933, the information ondtfeom the form of
prospectus filed as part of this registration steset in reliance upon Rule 430A and containedfora of prospectus filed
by the registrant pursuant to Rule 424(b)(1) orof4397(h) under the Securities Act shall be deetodxe part of this
registration statement as of the time it was dedaffective

(2) For the purpose of determining any liabilityden the Securities Act of 1933, each post-effectiveendment that contains a
form of prospectus shall be deemed to be a newtragion statement relating to the securities effaherein, and the
offering of such securities at that time shall bemed to be the initial bona fide offering ther:
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the registrant certifies that it has reatbe grounds to believe that it meets all
of the requirements for filing on Form F-1 and Hady caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, on March 25, 2014.

KING DIGITAL ENTERTAINMENT PLC
By: /s/ RICCARDOZ ACCONI

Name: Riccardo Zaccol
Title: Chief Executive Office

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

Signatures Title Date

Director and Chief Executive Officer (Principal March 25, 201

/s/ RICCARDOZ ACCONI Executive Officer)

Riccardo Zaccor

Chief Financial Officer March 25, 201
* (Principal Financial Officer and Principal
Hope Cochrai Accounting Officer)

. ] . i March 25, 201
* Director and Chief Creative Officer

John Sebastian Knutss

. Director and Chief Operating Officer March 25, 201
Stephane Kurga
. Director March 25, 201
Melvyn Morris
. Director March 25, 201
Roy Mackenzie
. Director March 25, 201
Gerhard Florir
. Director March 25, 201
Robert S. Cohi
Director March 25, 201

*

E. Stanton McKee, J
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Director

Andrew P. Sillitoe

*By: /s/ RICCARDOZ ACCONI

Riccardo Zaccor

KING.COM INC.

By: /s/ RICCARDOZ ACCONI

Attorney-in-fact

Authorized Representative in the United St:

Name: Riccardo Zaccol
Title: Chief Executive Office
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Exhibit
No.

EXHIBIT INDEX

Description

1.01
3.01#
3.02#

4.01#
4.02¢
5.01
8.01
8.02%
10.01#

10.02#

10.03*
10.04#
10.05*
10.06*
10.07#
10.08#
10.09#
10.10#
10.11#
10.12#

10.13#

10.14#
10.15#
10.16

10.17#

10.18*

10.19#
10.20#
10.21#
21.01#
23.01

23.02#
23.03

24.01#

Form of Underwriting Agreemer
Memorandum and Articles of Association of the Regit as in effect prior to this offerin

Form of Amended and Restated Memorandum and Astmié\ssociation of the Registrant to be effectivier to the completion
of this offering.

Form of Registrar' s ordinary share certificat

Form of Registration Rights Agreement between thgifrant and the shareholders party the
Opinion of William Fry.

Tax Opinion of William Fry (included in Exhibit 510.

Tax Opinion of Fenwick & West LLF

Lease between Central Saint Giles Limited PartigrSpecific Media UK Limited and Interactive Meditoldings Inc., dated
December 31, 2010, and Agreement for Assignmehease between Midasplayer.com Limited and Speblédia UK Limited,
dated May 31, 201!

Lease Agreements between Midasplayer AB and GE Bstate Storstad AB, dated February 23, 2012 atwicle® Midasplayer
AB and Atrium Ljungberg St: Eriksgatan AB, datebReary 26, 2013

Services Agreement between Midasplayer AB and Xiter Sverige AB, dated August 15, 20(
Form of Indemnity Agreement entered into betweemgkéom Inc. and its officers and directc
Service Agreement between Midasplayer.com Limitedl Riccardo Zacconi, dated March 9, 20
Service Agreement between Midasplayer AB and J@ba&ian Knutsson, dated March 7, 2(
Service Agreement between Midasplayer.com Limitedi &tephane Kurgan, dated March 11, 2
Service Agreement between Midasplayer.com Limitedl Robert Miller, dated March 9, 201
Consultancy Agreement between Midasplayer AB aistiskhim AB, dated January 7, 20
Registered Apple Developer Agreeme

Google Play Developer Distribution Agreement, Depelr Program Policies, and Brand Guidelir

Facebook Platform Policies, Statement of RightsResponsibilities, Developer Payment Terms Adviegissuidelines, and
Brand Resource Guideline

Midasplayer International Holding Company Limite@ll2 Share Incentive Plan (for United States Sesvitr@viders) and forms
of subscription agreement thereunc

Forms of no-U.S. equit-settled award agreemen
Form of Discretionary Bonus Unit award lett
2014 Equity Incentive Plan and form of agreemeetehnder

ABL Credit Agreement between Midasplayer InternagioHolding Company Limited, King.com Limited, Mislalayer Vertriebs
GmbH, JP Morgan Chase Bank, N.A. and the lenders fime to time party thereto, dated October 7,32

Lease Agreement between Midasplayer AB and Diligegrkanten AB, dated June 12, 2013, and Addenddémd. and No. 2 to
the Lease Agreement with Diligentia Fyrkanten ABtetl November 5, 201

Service Agreement between Midasplayer.com Limitedl ldope Cochran, dated March 7, 2C

Description of Management Services Arrangement éetwMidasplayer.com Limited and Apax Partners L
License Agreement between Midasplayer AB and JbbhsAB, dated October 28, 201

Subsidiaries of the Registra

Consent of PricewaterhouseCoopers LLP, IndeperiRlegistered Public Accounting Firi

Consent of Fenwick & West LLP (included in ExhiBiD2).

Consent of William Fry (included in Exhibit 5.0:

Powers of Attorney
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Exhibit 1.07

King Digital Entertainment plc
[*] Ordinary Shares
Underwriting Agreement

[+], 201¢

J.P. Morgan Securities LLC

Credit Suisse Securities (USA) LLC

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

As Representatives of

the several Underwriters listed in

Schedule 1 to the Underwriting

Agreement referred to below

c/o J.P. Morgan Securities LLC
383 Madison Avenue
New York, New York 1017¢

c/o Credit Suisse Securities (USA) LLC
Eleven Madison Avenue
New York, New York 1001(

c/o Merrill Lynch, Pierce, Fenner & Smith
Incorporated

One Bryant Park

New York, New York 1003(

Ladies and Gentlemen:

King Digital Entertainment plc, a company organizedier the laws of the Republic of Ireland (the fi@mny”), proposes to issue and
sell to the several Underwriters listed in Schedukeereto (the “Underwriters”), for whom you areiag as representatives (the
“Representatives”), an aggregate of [+] Ordinarai®k, nominal value $0.00008 per share, of the @amf‘Ordinary Shares”), and certain
shareholders of the Company named in Schedule2dh@he “Selling Shareholders” and each sharehdatteer than Bellaria Holding S.a r.l
and Rexavest S.ar.l., the “Management SellingSta@ders”) propose to sell to the several Undeensiain aggregate of [¢] Ordinary Shares
(collectively, the “Underwritten Shares”). In addit, the Company proposes to issue and sell, aigtien of the Underwriters, up to an
additional [¢] Ordinary Shares, and the Sellingr@halders propose to sell, at the option of theaswditers, up to an additional [¢] Ordinary
Shares (collectively, the “Option Shares”). The Braitten Shares and the Option Shares are hesfdrred to as the “Shares”. The Ordinary
Shares to be outstanding after giving effect tostile of the Shares are referred to herein asSteek”. King.com Inc., a Delaware corporation
(“Indemnity Sub”), is a party to this Agreementedglfor the purposes of providing indemnificatianthe Selling Shareholders as set forth in
Section €



The Company, Indemnity Sub and the Selling Shadshslhereby confirm their agreement with the sduénderwriters concerning the
purchase and sale of the Shares, as follows:

1. Registration StatemenThe Company has prepared and filed with the St&ssiand Exchange Commission (the “Commissiontjam
the Securities Act of 1933, as amended, and ttes mhd regulations of the Commission thereunddle@tively, the “Securities Act”), a
registration statement on Form F-1 (File No. 3383984), including a prospectus, relating to ther&haSuch registration statement, as
amended at the time it became effective, includirginformation, if any, deemed pursuant to Rul@Aldunder the Securities Act to be part of
the registration statement at the time of its ¢ffeness (“Rule 430 Information”), is referred tergin as the “Registration Statement”; and as
used herein, the term “Preliminary Prospectus” mesath prospectus included in such registratidersent (and any amendments thereto)
before effectiveness, any prospectus filed withGoenmission pursuant to Rule 424(a) under the &&=1Act and the prospectus included in
the Registration Statement at the time of its ¢iffeaess that omits Rule 430 Information, and grent“Prospectus” means the prospectus in
the form first used (or made available upon reqaépurchasers pursuant to Rule 173 under the 8iesufct) in connection with confirmatic
of sales of the Shares. If the Company has filedtdreviated registration statement pursuant te RG2(b) under the Securities Act (tHeule
462 Registration Statement”), then any referenceihdo the term “Registration Statement” shaldeemed to include such Rule 462
Registration Statement. Capitalized terms usecdhbutlefined herein shall have the meanings givesuth terms in the Registration Statement
and the Prospectus.

At or prior to the Applicable Time (as defined b&jothe Company had prepared the following infoliora{collectively with the pricing
information set forth on Annex A, the “Pricing Dissure Package”): a Preliminary Prospectus dafe@(44 and each “free-writing
prospectus” (as defined pursuant to Rule 405 uthdeBecurities Act) listed on Annex A hereto.

“Applicable Time” means [+] [A/P].M., New York Cityime, on [¢], 2014.

2. Purchase of the Shares by the Underwriters

(a) On the basis of the representations, warraatidsagreements set forth herein and subject toahéitions set forth herein,
(i) the Company agrees to issue and sell, and efitie Selling Shareholders agrees, severally angbmtly, to sell, the Underwritten
Shares to the several Underwriters as providedisnAgreement, and (ii) each Underwriter agreegeisdly and not jointly, to purchase
a price per share (the “Purchase Price”) of $rpifrf the Company the respective number of Undemwri8hares set forth opposite such
Underwriter's name in Schedule 1 hereto and froohed the Selling Shareholders the number of Undéem Shares (to be adjusted by
you so as to eliminate fractional shares) deterchimemultiplying the aggregate number of UndeneritShares to be sold by each of the
Selling Shareholders as set forth opposite thepeetive names in Schedule 2 hereto by a fradfiennumerator of which is the
aggregate number of Underwritten Shares to be psezhby such Underwriter as set forth opposite#mee of such Underwriter in
Schedule 1 hereto and the denominator of whichesjgregate number of Underwritten Shares to behpsed by all the Underwriters
from all of the Selling Shareholders hereunder.
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In addition, on the basis of the representatiorzsranties and agreements set forth herein anddubjéhe conditions set forth
herein, (i) the Company agrees to issue and selleach of the Selling Shareholders agrees, sévara not jointly, as and to the extent
indicated in Schedule 2 hereto, to sell, the Op8bares to the several Underwriters as providedisnAgreement, and (ii) the
Underwriters, on the basis of the representatisasranties and agreements set forth herein anéstuig) the conditions set forth herein,
shall have the option to purchase, severally angoitly, from each of the Company and each Sglhareholder at the Purchase Price
less an amount per share equal to any dividendstibutions declared by the Company and payablthe Underwritten Shares but not
payable on the Option Shares. If any Option Share$o be purchased, the number of Option Shares purchased by each Underwr
shall be the number of Option Shares which be@sdime ratio to the aggregate number of OptioneSHaeing purchased as the numbe
of Underwritten Shares set forth opposite the nafreeich Underwriter in Schedule 1 hereto (or suatmiper increased as set forth in
Section 12 hereof) bears to the aggregate numbéndérwritten Shares being purchased from the Coampad the Selling Shareholders
by the several Underwriters, subject, howeverutthsadjustments to eliminate any fractional Shasethe Representatives in their sole
discretion shall make. Any such election to pureh@gtion Shares shall be made in proportion tarthgimum number of Option Shares
to be sold by the Company and by each Selling $lotdter as set forth in Schedule 2 hereto.

The Underwriters may exercise the option to purel@gtion Shares at any time in whole, or from ttmé&me in part, on or before
the thirtieth day following the date of the Progpec by written notice from the RepresentativethéoCompany, the Attorneys-kact (as
defined below), Bellaria Holding S.a r.I and Rexév@.a r.l. Such notice shall set forth the aggeegamber of Option Shares as to wt
the option is being exercised and the date andwiren the Option Shares are to be delivered ardifpaiwhich may be the same date
and time as the Closing Date (as hereinafter ddfibat shall not be earlier than the Closing Datkater than the tenth full business day
(as hereinafter defined) after the date of suckcedtinless such time and date are postponed or@dexcce with the provisions of
Section 12 hereof). Any such notice shall be giatleast two business days prior to the date anel ¢if delivery specified therein.

(b) The Company and the Selling Shareholders utatatghat the Underwriters intend to make a pulifiering of the Shares as
soon after the effectiveness of this Agreemennhdke judgment of the Representatives is advisalole initially to offer the Shares on 1
terms set forth in the Prospectus. The Companyttan&elling Shareholders acknowledge and agred¢htbainderwriters may offer and
sell Shares to or through any affiliate of an Umdéer.

(c) Payment for the Shares shall be made by warester in immediately available funds to the act®specified by the Company,
the Attorneys-in-Fact or any of them (with regasgpayment to the Management Selling ShareholdBedlaria Holding
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S.ar.l and Rexavest S.a r.l, to the Represengaiivthe case of the Underwritten Shares, at tfieesfof Fenwick & West LLP, Silicon
Valley Center, 801 California Street, Mountain Vieg@A 94041 at 10:00 A.M., New York City time, of},[2014, or at such other time or
place on the same or such other date, not laterttteafifth business day thereafter, as the Reptatees, the Company, the Attorneys-in:
Fact, Bellaria Holding S.a r.l and Rexavest S.&nay agree upon in writing or, in the case of thi@n Shares, on the date and at the
time and place specified by the Representativéisanwritten notice of the Underwriters’ electionporchase such Option Shares. The
time and date of such payment for the Underwri8Bares is referred to herein as the “Closing Dated, the time and date for such
payment for the Option Shares, if other than thesibg Date, is herein referred to as the “Additiddising Date”.

Payment for the Shares to be purchased on thengl@site or the Additional Closing Date, as the caag be, shall be made
against delivery to the Representatives for thpaetive accounts of the several Underwriters ofShares to be purchased on such date
with any transfer taxes payable in connection whithsale of such Shares (including without limdatany stamp duty otherwise payable
by any transferee of such Shares) duly paid byCimmpany. Delivery of the Shares shall be made tirdahe facilities of The Depository
Trust Company (“DTC") unless the Representatives| stiherwise instruct. The certificates for thea&s will be made available for
inspection and packaging by the Representativibeaiffice of DTC or its designated custodian abe¢d than 1:00 P.M., New York City
time, on the business day prior to the Closing Daténe Additional Closing Date, as the case may be

(d) The Company and each Selling Shareholder ackulp@s and agrees that the Underwriters are astiledy in the capacity of ¢
arm’s length contractual counterparty to the Congpard the Selling Shareholders with respect tmffexing of Shares contemplated
hereby (including in connection with determining tlerms of the offering) and not as a financialisavor a fiduciary to, or an agent of,
the Company, the Selling Shareholders or any qtbeson. Additionally, neither the Representativessany other Underwriter is advisi
the Company, the Selling Shareholders or any qtheson as to any legal, tax, investment, accoumtirrggulatory matters in any
jurisdiction. The Company and the Selling Sharetiddhall consult with their own advisors concegréinch matters and shall be
responsible for making its own independent invediign and appraisal of the transactions contemgllageeby, and the Underwriters sl
have no responsibility or liability to the Compamythe Selling Shareholders with respect thereto, keview by the Underwriters of the
Company, the transactions contemplated herebyhar ahatters relating to such transactions will edgrmed solely for the benefit of t
Underwriters and shall not be on behalf of the Canypor the Selling Shareholders.
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3. Representations and Warranties of the Compaimg Company represents and warrants to each Writkerand the Selling
Shareholders that:

(a) Preliminary ProspectusNo order preventing or suspending the use of arli®inary Prospectus has been issued by the
Commission, and each Preliminary Prospectus indiii¢éhe Pricing Disclosure Package, at the timfiliafy thereof, complied in all
material respects with the applicable requiremefthe Securities Act, and no Preliminary Prospectt the time of filing thereof,
contained any untrue statement of a material faottted to state a material fact necessary ieword make the statements therein, in
light of the circumstances under which they wer@eaot misleading; providetiat the Company makes no representation and wgrrar
with respect to any statements or omissions madeliance upon and in conformity with informatiaglating to any Underwriter
furnished to the Company in writing by such Undéisvrthrough the Representatives expressly foriusay Preliminary Prospectus, it
being understood and agreed that the only suchniration furnished by any Underwriter consists @&f ififormation described as such in
Section 9(c) hereof.

(b) Pricing Disclosure PackageThe Pricing Disclosure Package as of the Appledlime did not, and as of the Closing Date and
as of the Additional Closing Date, as the case begywill not, contain any untrue statement of aamat fact or omit to state a material
fact necessary in order to make the statementsithén the light of the circumstances under wtitedy were made, not misleading;
providedthat the Company makes no representation and wgnnath respect to any statements or omissions nradeliance upon and
conformity with information relating to any Undetiter furnished to the Company in writing by suchdédnwriter through the
Representatives expressly for use in such Pricisgl@sure Package, it being understood and aghegdhe only such information
furnished by any Underwriter consists of the infation described as such in Section 9(c) hereof.

(c) Issuer Free Writing Prospectu®ther than the Registration Statement, the PreigifProspectus and the Prospectus, the
Company (including its agents and representatvt®r than the Underwriters in their capacity ash$inas not prepared, used,
authorized, approved or referred to and will n&pare, use, authorize, approve or refer to anyttevricommunication” (as defined in
Rule 405 under the Securities Act) that constitaresffer to sell or solicitation of an offer toyothe Shares (each such communicatio
the Company or its agents and representativesr(tithe a communication referred to in clause (Ipbé an “Issuer Free Writing
Prospectus”) other than (i) any document not ctutsig a prospectus pursuant to Section 2(a)(1@f(#)e Securities Act or Rule 134
under the Securities Act or (ii) the documentstisbn Annex A hereto, each electronic road showaanydbther written communications
approved in writing in advance by the Represengatiwhich approval shall not be unreasonably withbedelayed. Each such Issuer
Free Writing Prospectus, if any, complied in allter@l respects with the Securities Act, has beanilbbe (within the time period
specified in Rule 433) filed in accordance with 8exurities Act (to the extent required therebyd,avhen taken together with the
Preliminary Prospectus accompanying, or deliveraat o delivery of, such Issuer Free Writing Prestus, did not, and as of the Clos
Date and as of the Additional Closing Date, ascdige may be, will not, contain any untrue stateroEatmaterial fact or omit to state a
material fact necessary in order to make the statsitherein, in the light of the circumstancesanmwhich they were made, not
misleading;_providethat the Company makes no representation and vgnnati respect to any statements or omissions nradach
such Issuer Free Writing Prospectus or Prelimiffanspectus in reliance upon and in conformity wifbrmation relating to any
Underwriter furnished to the Company in writing saych Underwriter through the
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Representatives expressly for use in such Isser Wiriting Prospectus or Preliminary Prospectusgiihg understood and agreed tha:
only such information furnished by any Underwritensists of the information described as such ti&e 9(c) hereof.

(d) Emerging Growth CompanyFrom the time of initial confidential submissiohthe Registration Statement to the Commission
(or, if earlier, the first date on which the Compamgaged directly or through any person authorieeatt on its behalf in any Testing-
the-Waters Communication) through December 31, 20(E3Company was an “emerging growth companydedmed in Section 2(a) of
the Securities Act (an “Emerging Growth CompanyTesting-the-Waters Communication” means any oraligtten communication
with potential investors undertaken in relianceSattion 5(d) of the Securities Act.

(e) Testing-the-Waters Material$he Company (i) has not alone engaged in any Te#tie-Waters Communications other than
Testing-the-Waters Communications with the consédtP. Morgan Securities LLC and Credit Suisseuiges (USA) LLC (the
“Testing-the-Waters Representatives”) with entitlest are qualified institutional buyers within teeaning of Rule 144A under the
Securities Act or institutions that are accreditadgestors within the meaning of Rule 501 underS$keurities Act, (ii) has not authorized
anyone other than the Testing-the-Waters Represergdo engage in Testing-the-Waters Communicateord (i) was an Emerging
Growth Company at the time of any Testing-the-Wa@ommunications. The Company reconfirms that te&timg-the-Waters
Representatives were authorized to act on its behahdertaking Testing-the-Waters Communicatiditee Company has not distributed
or approved for distribution any Written Testing{Waters Communications other than those listeArorex C hereto. “Written Testing-
the-Waters Communication” means any Testing-theedga€Communication that is a written communicatiothiv the meaning of Rule
405 under the Securities Act. Any individual Writt€esting-the-Waters Communication does not candlith the information contained
in the Registration Statement or the Pricing Disate Package, complied in all material respects thi¢ Securities Act, and when taken
together with the Pricing Disclosure Package ab@fApplicable Time, did not, and as of the Clodirae and as of the Additional
Closing Date, as the case may be, will not, cordainhuntrue statement of a material fact or omgit&e a material fact necessary in ol
to make the statements therein, in the light ofdiheumstances under which they were made, noewandéhg.

(f) Registration Statement and Prospecilise Registration Statement has been declared igfdry the Commission. No order
suspending the effectiveness of the Registratiate8tent has been issued by the Commission, antbreqaing for that purpose or
pursuant to Section 8A of the Securities Act agdims Company or related to the offering of ther8hdas been initiated or threatene
the Commission; as of the applicable effective détdne Registration Statement and any post-effe@mendment thereto, the
Registration Statement and any such post-effeativendment complied, and will as of the Closing atany Additional Closing Date
comply, in all material respects with the applieaptovisions of the Securities Act, and did nod il not as of the Closing Date or any
Additional Closing Date, contain any untrue statetred a material fact or omit to state a matergat frequired to be stated therein or
necessary in order to
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make the statements therein not misleading; amd th& date of the Prospectus and any amendmestpmiement thereto and as of the
Closing Date and as of the Additional Closing Datethe case may be, the Prospectus (as so amansiggplemented) will not contain
any untrue statement of a material fact or omgitide a material fact necessary in order to makstdtements therein, in the light of the
circumstances under which they were made, not adshg; providedhat the Company makes no representation and vgannatin

respect to any statements or omissions made ancaiupon and in conformity with information retatito any Underwriter furnished to
the Company in writing by such Underwriter through Representatives expressly for use in the Ratimt Statement and the
Prospectus and any amendment or supplement thiéresing understood and agreed that the only sufohmation furnished by any
Underwriter consists of the information describedsach in Section 9(c) hereof.

(g) Financial Statementd.he financial statements (including the relateceadhereto) of the Company and its consolidated
subsidiaries included in the Registration StateptbistPricing Disclosure Package and the Prospectuply in all material respects with
the applicable requirements of the Securities Ack present fairly the financial position of the Guany and its consolidated subsidiaries
as of the dates indicated and the results of tpgrations and the changes in their cash flowthfaperiods specified; such financial
statements have been prepared in conformity wittriational Financial Reporting Standards as isfyetie International Accounting
Standards Board (“IFRS”) applied on a consistestd#roughout the periods covered thereby, andsapporting schedules included in
the Registration Statement present fairly the imfmtion required to be stated therein; the otherfoial information included in the
Registration Statement, the Pricing Disclosure Bgeland the Prospectus has been derived from toerting records of the Company
and its consolidated subsidiaries and presenty faie information shown thereby; all disclosuresitained in the Registration Statement
the Pricing Disclosure Package and the Prospeegiagding “non-GAAP financial measures” (as suchter defined by the rules and
regulations under the Securities Act) comply withgRlation G of the Securities Exchange Act of 13&lamended (the “Exchange
Act”), and Item 10 of Regulation S-K under the S@@s Act, to the extent applicable; and the Compand its consolidated subsidiaries
taken as a whole do not have any material liakgditir obligations, direct or contingent (includanyy off-balance sheet obligations or any
“variable interest entities”), that are not diseldsn the Registration Statement, the Pricing Disate Package and the Prospectus. Ther
are no financial statements (historical or pro fayithat are required to be included in the RedistmeStatement, the Pricing Disclosure
Package and the Prospectus that are not includextjaised.

(h) No Material Adverse Chang8ince the date of the most recent financial statésnaf the Company included in the Registration
Statement, the Pricing Disclosure Package andribspBctus, (i) there has not been any change ishifwe capital (other than (a) the
issuance of Ordinary Shares upon exercise of sifiens, exercise or settlement of similar equilgeintive awards or warrants describec
as outstanding in, and the grant of options and@svander existing equity incentive arrangemenysh® conversion of preference she
into Ordinary Shares in connection with this Offigxi and (c) the redesignation of €40,000 in nomiade of euro ordinary shares as
euro deferred
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shares, in each case as described in, the Regist&thtement, the Pricing Disclosure Package la@dPtospectus), any material chang
the short-term debt or long-term debt of the Comypamany of its subsidiaries, or any dividend astdbution of any kind declared, set
aside for payment, paid or made by the Companyngrckass of share capital, or any material advehnsage, or any development
involving a prospective material adverse changey iaffecting the business, properties, managenrfiaaticial position, shareholders’
equity, results of operations or prospects of tbenfany and its subsidiaries taken as a wholenéiither the Company nor any of its
subsidiaries has entered into any transaction i@eagent (whether or not in the ordinary courseusiitess) that is material to the
Company and its subsidiaries taken as a wholeoniriiad any liability or obligation, direct or comgjent, that is material to the Company
and its subsidiaries taken as a whole; and (iithee the Company nor any of its subsidiaries ha$asned any loss or interference witt
business that is material to the Company and lisidiaries taken as a whole and that is either fiicen explosion, flood or other
calamity, whether or not covered by insurancey@mfany labor disturbance or dispute or any actioder or decree of any court or
arbitrator or governmental or regulatory authoritycept in each of clauses (i)-(iii) as otherwislbsed in the Registration Statement,
the Pricing Disclosure Package and the Prospectus.

(i) Organization and Good Standinghe Company and each of its subsidiaries have thelsrorganized and are validly existing
and, if applicable, in good standing under the lafvheir respective jurisdictions of organizatiane duly qualified to do business and
in good standing in each jurisdiction in which theispective ownership or lease of property orctireduct of their respective businesses
requires such qualification, and have all corpopate&er and authority necessary to own or hold ttesipective properties and to conduct
the businesses in which they are engaged, excegrevthe failure to be so qualified or in good stagar have such power or authority
would not, individually or in the aggregate, readoly be expected to have a material adverse affetite business, properties,
management, financial position, shareholders’ gquétsults of operations or prospects of the Comyzeml its subsidiaries taken as a
whole or on the performance by the Company ofliliggations under this Agreement (a “Material AdweEfect”). The Company does
not own or control, directly or indirectly, any garation, association or other entity other thangtbsidiaries listed in Exhibit 21 to the
Registration Statement.

(j) Capitalization.The Company has an authorized capitalization afogétin the Registration Statement, the Pricirngd®sure
Package and the Prospectus under the heading &lizgiton”; all the outstanding issued share capitéhe Company (including the
Shares to be sold by the Selling Shareholders) bage duly and validly authorized and issued aadudly paid and non-assessable and
are not subject to any pre-emptive or similar rigleixcept as described in or expressly contemplatebde Registration Statement, the
Pricing Disclosure Package and the Prospectus #Hrerno outstanding rights (including, withoutitation, pre-emptive rights), warrants
or options to acquire, or instruments convertible ior exchangeable for, any share capital or athaity interest in the Company or any
of its subsidiaries, or any contract, commitmegteament, understanding or arrangement of anyfeilading to the issuance of any share
capital of the Company or any such subsidiary,arch convertible or exchangeable
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securities or any such rights, warrants or optitims;share capital of the Company conforms in allarial respects to the description
thereof contained in the Registration StatememetPthicing Disclosure Package and the Prospectdsalathe outstanding share capital or
other equity interests of each subsidiary ownemctly or indirectly, by the Company have been dang validly authorized and issued,
are fully paid and non-assessable (except, indke of any foreign subsidiary, for directors’ gfyatig shares) and are owned directly or
indirectly by the Company, free and clear of ameypJicharge, encumbrance, security interest, réstrion voting or transfer or any other
claim of any third party. “Non-assessable” shalbméor this purpose that no further sums are requio be paid in connection with the
issue of the shares by the holders thereof.

(k) Share OptionsWith respect to the share options granted pursioathie share-based compensation plans of the Congrahits
subsidiaries (the “Company Stock Plans”), (i) egdmt has been duly authorized by all necessaryocate action, including, as
applicable, approval by the board of directorshef Company (or a duly constituted and authorizedroittee thereof) and any required
stockholder approval by the necessary number @&svot written consents, and the agreement govesuiclg grant (if any) was duly
executed and delivered by each party thereto, i§rnebth such grant was made in accordance witlettmes of the Company Stock Plans
and all other applicable laws and regulatory rolesequirements.

() Due AuthorizationThe Company has full corporate right, power andh@uity to execute and deliver this Agreement and to
perform its obligations hereunder; and all corpmattion required to be taken for the due and prapthorization, execution and deliv:
by it of this Agreement and the consummation tof ithe transactions contemplated hereby has belgradd validly taken.

(m) Underwriting Agreemenilhis Agreement has been duly authorized, executddialivered by the Company.

(n) The SharesThe Shares to be issued and sold by the Compaeutder have been duly authorized by the Companyveimeh
issued and delivered and paid for as provided hevéll be duly and validly issued, will be fullygid and nonassessable and will confi
in all material respects to the descriptions theirethe Registration Statement, the Pricing Disale Package and the Prospectus; an
issuance of the Shares is not subject to any préaemr similar rights.

(o) Description of the Underwriting Agreemerithis Agreement conforms in all material respéathe description thereof
contained in the Registration Statement, the Ryi€iisclosure Package and the Prospectus.

(p) No Violation or DefaultNeither the Company nor any of its subsidiarig$) ig violation of its memorandum and articles of
association or similar organizational documentgijr{idefault, and no event has occurred that, witice or lapse of time or both, would
constitute such a default, in the due performamazbservance of any term, covenant or conditiortaioad in any indenture, mortgage,
deed of trust, loan agreement or other agreemanstsument to which the Company or any of its giliasies is a party
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or by which the Company or any of its subsidiargelsound or to which any of the property or asséthie Company or any of its
subsidiaries is subject; or (iii) in violation afialaw or statute or any judgment, order, ruleegulation of any court or arbitrator or
governmental or regulatory authority, except, ia thase of clauses (ii) and (iii) above, for anyhsdefault or violation that would not,
individually or in the aggregate, have a MateridivArse Effect.

(q) No Conflicts.The execution, delivery and performance by the Campof this Agreement, the issuance and sale oftizges b
the Company and the consummation by the Compattyedfansactions contemplated by this Agreementnatl (i) conflict with or resu
in a breach or violation of any of the terms oryismns of, or constitute a default under, or reButhe creation or imposition of any lien,
charge or encumbrance upon any property or ast#ie €ompany or any of its subsidiaries pursuanany indenture, mortgage, deel
trust, loan agreement or other agreement or ingniito which the Company or any of its subsidiaises party or by which the Compe
or any of its subsidiaries is bound or to which afhthe property or assets of the Company or antsa&ubsidiaries is subject, (ii) result
any violation of the provisions of the memorandumd articles of association or similar organizatia@uments of the Company or any
of its subsidiaries or (iii) result in the violati@f any law or statute or any judgment, order i regulation of any court or arbitrator or
governmental or regulatory authority, except, ia thase of clauses (i) and (iii) above, for any startiflict, breach, violation or default
that would not, individually or in the aggregatayh a Material Adverse Effect.

(r) No Consents Requiredo consent, approval, authorization, order, licensgistration or qualification of or with any coar
arbitrator or governmental or regulatory authoistyequired for the execution, delivery and perfante by the Company of this
Agreement, the issuance and sale of the Sharethambnsummation of the transactions contemplagatiib Agreement, except for the
registration of the Shares under the Securitiesadtsuch consents, approvals, authorizationsroedel registrations or qualifications
may be required by the Financial Industry Reguiafauthority, Inc. (“FINRA”) and under applicable ilad States state or non-United
States securities laws in connection with the pasehand distribution of the Shares by the Undeevait

(s) Legal Proceeding€Except as described in the Registration StatentieaPricing Disclosure Package and the Prospettieise
are no legal, governmental or regulatory invesiiges, actions, suits or proceedings pending to wtiie Company or any of its
subsidiaries is a party or to which any propertyhef Company or any of its subsidiaries is theexttihat, individually or in the
aggregate, if determined adversely to the Comparayy of its subsidiaries, would reasonably be etguto have a Material Adverse
Effect; to the knowledge of the Company, no susedtigations, actions, suits or proceedings aesatened or contemplated by any
governmental or regulatory authority or by othewsg (i) there are no current or pending legal, govental or regulatory actions, suits
proceedings that are required under the SecuAteso be described in the Registration StatentéetPricing Disclosure Package or the
Prospectus that are not so described in the RatitstrStatement, the Pricing Disclosure Packagelamérospectus and (ii) there are no
statutes, regulations or contracts or other doctsrtbat are required under the Securities Act télée as exhibits to the Registration
Statement or described in the Registration Statenttes Pricing Disclosure Package or the Prospebatsare not so filed as exhibits to
the Registration Statement or described in the fegion Statement, the Pricing Disclosure Pacleagkthe Prospectus.
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(t) Independent Accountant®ricewaterhouseCoopers LLP, who have certifiethteconsolidated financial statements of the
Company and its subsidiaries, is an independeigtergd public accounting firm with respect to @empany and its subsidiaries within
the applicable rules and regulations adopted bytmamission and the Public Company Accounting GgbtBoard (United States) and
as required by the Securities Act.

(u) Title to Real and Personal Properfijhe Company and its subsidiaries have valid andetalle rights to lease or otherwise |
all items of real and personal property and agbatsare material to the respective businessdseofbmpany and its subsidiaries taken a
a whole, in each case, except as disclosed in ¢lgistRation Statement, free and clear of all liemgumbrances, claims and defects and
imperfections of title except those that (i) do materially interfere with the use made and progdeebe made of such property by the
Company and its subsidiaries or (ii) would not ceebly be expected, individually or in the aggregéat have a Material Adverse Effect.

(v) Title to Intellectual PropertyThe Company and its subsidiaries own or possesgiatierights to use all material patents, paten
applications, trademarks, service marks, trade satredemark registrations, service mark registnati copyrights, licenses and know-
how (including trade secrets and other unpatenteldba unpatentable proprietary or confidential miation, systems or procedures)
necessary for the conduct of their respective lmssies as currently conducted and as proposedcndected, and the conduct of their
respective businesses will not conflict in any miateespect with any such rights of others. Thenpany and its subsidiaries have not
received any notice of any claim of infringementsappropriation or conflict with any such rightsathers in connection with its patents,
patent rights, licenses, inventions, trademarkwjce marks, trade names, copyrights and ki, which would reasonably be expec
to have a Material Adverse Effect.

(w) No Undisclosed Relationshigso relationship, direct or indirect, exists betwegramong the Company or any of its
subsidiaries, on the one hand, and the directffisecs, shareholders, customers or suppliers ®Qbmpany or any of its subsidiaries, or
the other, that is required by the Securities Adi¢ described in the Registration Statement am@thspectus and that is not so desci
in such documents and in the Pricing Disclosur&k®ge.

(x) Investment Company Adthe Company is not and, after giving effect todffering and sale of the Shares and the applicati
the proceeds thereof received by the Company asided in the Registration Statement, the Pricingcldsure Package and the
Prospectus, will not be required to register a§rarestment company” or an entity “controlled” by &nvestment company” within the
meaning of the Investment Company Act of 1940,msraled, and the rules and regulations of the Cosiomshereunder (collectively,
the “Investment Company Act”).
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(y) TaxesThe Company and its subsidiaries have paid alladnBtates federal, state and local and non-Unitzig Staxes, except
for any tax that is being contested in good faittl for which an adequate reserve or accrual has ésablished in accordance with IF
and filed all tax returns required to be paid tedithrough the date hereof; and except as othemgzlosed in the Registration
Statement, the Pricing Disclosure Package andribspBctus, there is no tax deficiency that has b@mewould reasonably be expected to
be, asserted against the Company or any of itsdialies or any of their respective properties sseds except where the failure to pay or
file or when such deficiency would not individually in the aggregate, have a Material Adverse Effee the knowledge of the
Company, neither the Company nor any of its subggs is involved in any dispute or investigatioithvany tax authority nor has any
inquiry been raised by any tax authority in resppéd¢he Company or any of its subsidiaries whichuldpindividually or in the aggregate,
have a Material Adverse Effect. The Company anth @adts subsidiaries is, to the extent requiredistered for the purposes of VAT
and has complied in all material respects withténms of legislation relating to VAT. To the Companknowledge, each of the
Company and its subsidiaries is and has at allgtibe=n resident for tax purposes in its place adrporation and is not and has not been
treated as resident in any other jurisdiction foy tax purpose (including any double taxation ageanent) and has not been subject tc
on its profits in another jurisdiction than itsigdiction of incorporation. The Company is not riegd to make any deduction for or on
account of tax in connection with the offering.

(2) Licenses and Permit$he Company and its subsidiaries possess all ks mrertificates, permits and other authorizatiesged
by, and have made all declarations and filings vitie appropriate United States federal, statd@sal or non-United States
governmental or regulatory authorities that areessary for the ownership or lease of their respegqtioperties or the conduct of their
respective businesses as described in the Registf&tatement, the Pricing Disclosure Package la@dPtospectus, except where the
failure to possess or make the same would notyishailly or in the aggregate, reasonably be expetttdnave a Material Adverse Effect;
and except as described in the Registration Statene Pricing Disclosure Package and the Prospeneither the Company nor any of
its subsidiaries has received written, or to thenfany’s knowledge, other notice of any revocatiomodification of any such license,
certificate, permit or authorization or has anysmrato believe that any such license, certificagemit or authorization will not be
renewed in the ordinary course, except where senbcation, modification or nonrenewal would notiiidually or in the aggregate,
reasonably be expected to have a Material AdveifeetE

(aa)No Labor DisputedNo labor disturbance by or dispute with employefeth® Company or any of its subsidiaries existdmthe
knowledge of the Company, is contemplated or tlerezd, and the Company is not aware of any existingiminent labor disturbance
by, or dispute with, the employees of any of itét®isubsidiaries’ principal suppliers, contractorcustomers, except as would not
reasonably be expected to have a Material AdveifeetE
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(bb) Compliance with and Liability under Environmentavis.(i) The Company and its subsidiaries (a) are, aradl @rior times
were, in compliance with any and all applicabletddiStates federal, state and local and non-USitatés laws, rules, regulations,
requirements, decisions, judgments, decrees, oathef$he common law relating to pollution or thetpction of the environment, natural
resources or human health or safety, includingghekating to the generation, storage, treatmess, lnandling, transportation, Release
(defined below) or threat of Release of HazardoaseMals (collectively, “Environmental Laws”), (bave received and are in
compliance with all permits, licenses, certificabe®ther authorizations or approvals requirecheft under applicable Environmental
Laws to conduct their respective businesses, (@ hat received notice of any actual or potentgdility under or relating to, or actual
potential violation of, any Environmental Laws, lunting for the investigation or remediation of dRglease or threat of Release of
Hazardous Materials, and have no knowledge of &apteor condition that would reasonably be expetda@sult in any such notice,

(d) are not conducting or paying for, in whole mipart, any investigation, remediation or otherective action pursuant to any
Environmental Law at any location, and (e) areaparty to any order, decree or agreement thatsegany obligation or liability under
any Environmental Law, and (ii) there are no costkabilities associated with Environmental Lavfsoorelating to the Company or its
subsidiaries, except in the case of each of (i)(@hdbove, for any such matter, as would notjviitlally or in the aggregate, reasonably
be expected to have a Material Adverse Effect;(@naxcept as described in the Registration Stesiet, the Pricing Disclosure Package
and the Prospectus, (a) there are no proceediagarh pending, or that are known by the Compargetoontemplated, against the
Company or any of its subsidiaries under any Emvitental Laws in which a governmental entity is algmarty, other than such
proceedings regarding which it is reasonably beliewo monetary sanctions of $100,000 or more ilinbposed against the Compan
any of its subsidiaries, (b) to the Company’s kremige there are no facts or issues regarding conggli@ith Environmental Laws, or
liabilities or other obligations under Environmdritaws, including the Release or threat of Reladddazardous Materials, that would
reasonably be expected to have a Material Adveifeetzand (c) none of the Company and its subs&hkaanticipates making capital
expenditures relating to any Environmental Laws ére material to the Company.

(cc)Hazardous Materials There has been no storage, generation, transipartase, handling, treatment, Release or threat o
Release of Hazardous Materials by, relating toamised by the Company or any of its subsidiariestgahe knowledge of the Company
and its subsidiaries, any other entity (including aredecessor) for whose acts or omissions thep@aynor any of its subsidiaries is or
could reasonably be expected to be liable) atunder or from any property or facility now or preusly owned, operated or leased by
Company or any of its subsidiaries, or at, on, urmddrom any other property or facility, in violah of any Environmental Laws, except
for any violation or liability which would not, indidually or in the aggregate, reasonably be exgrbtd have a Material Adverse Effect.
“Hazardous Materialsineans any material, chemical, substance, wastetsal, contaminant, compound, mixture, or constitithereof
in any form or amount, including petroleum (incloglicrude oil or any fraction thereof) and petrolgumducts, natural gas liquids,
asbestos and asbestos containing materials, dgtacaurring radioactive materials, brine, andloii mud, regulated or which can give
rise to liability under any Environmental Law. “RRake” means any spilling, leaking, seepage, pumpingring, emitting, emptying,
discharging, injecting, escaping, leaching, dumptigposing, depositing, dispersing, or migratimgimto or through the environment, or
in, into, from or through any building or structure

-13-



(dd) Compliance with ERISAL) Each employee benefit plan, within the mearofi§ection 3(3) of the Employee Retirement
Income Security Act of 1974, as amended (“ERISAG),which the Company or any member of its “CoradIGroup” (defined as any
organization which is a member of a controlled groficorporations within the meaning of Section 414he Internal Revenue Code of
1986, as amended (the “Code™)) would have anylltglfeach, a “Plan”) has been maintained in coampdie with its terms and the
requirements of any applicable statutes, ordelssand regulations, including but not limited ERISA and the Code, except for
noncompliance that would not reasonably be expdotegsult in material liability to the Companyits subsidiaries; (ii) no prohibited
transaction, within the meaning of Section 406 BI&A or Section 4975 of the Code, has occurred weipect to any Plan excluding
transactions effected pursuant to a statutory prigidtrative exemption that would reasonably beeetgd to result in a material liability
to the Company and its subsidiaries taken as aeykid) for each Plan that is subject to the furglrules of Section 412 of the Code or
Section 302 of ERISA, the minimum funding standafr@ection 412 of the Code or Section 302 of ERI&Aapplicable, has been
satisfied (without taking into account any waiveereof or extension of any amortization period) engtasonably expected to be satis
in the future (without taking into account any wexithereof or extension of any amortization peridid) the fair market value of the
assets of each Plan exceeds the present valukebeinafits accrued under such Plan (determineddbaisehose assumptions used to fund
such Plan); (v) no “reportable event” (within theaning of Section 4043(c) of ERISA) has occurrei seasonably expected to occur
that either has resulted, or would reasonably Ipeeted to result, in material liability to the Coamy and its subsidiaries taken as a
whole; (vi) neither the Company nor any membertef€ontrolled Group has incurred, nor reasonabbgets to incur, any material
liability under Title IV of ERISA (other than coiifhutions to the Plan or premiums to the PBGC, dhdinary course and without
default) in respect of a Plan (including a “mult@oyer plan”, within the meaning of Section 400{8a)of ERISA); and (vii) to the
Company’s knowledge, there is no pending audiheestigation by the U.S. Internal Revenue Sentlee U.S. Department of Labor, the
Pension Benefit Guaranty Corporation or any otloetegnmental agency or any non-U.S. regulatory ageiiih respect to any Plan that
would reasonably be expected to result in mat8ahllity to the Company and its subsidiaries taksra whole. None of the following
events has occurred or is reasonably likely to oqe) a material increase in the aggregate amotiabntributions required to be made
all Plans by the Company and its subsidiaries énctirrent fiscal year of the Company and its susas compared to the amount of s
contributions made in the Company and its subseamost recently completed fiscal year; or (y) a maténcrease in the Company ¢
its subsidiaries’ “accumulated post-retirement ieobligations” (within the meaning of Statemeritfonancial Accounting Standards
106) compared to the amount of such obligatiorteén"Company and its subsidiaries’ most recentlypletad fiscal year.
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(ee)Disclosure Controls The Company and its subsidiaries maintain arcafie system of “disclosure controls and procedufas
defined in Rule 13a-15(e) of the Exchange Act) tiet been designed to comply with the requiremaritse Exchange Act and that has
been designed to ensure that information requordzbtdisclosed by the Company in reports thales for submits under the Exchange
is recorded, processed, summarized and reportdéhwvfite time periods specified in the Commisssoniles and forms, including contr
and procedures designed to ensure that such infiemia accumulated and communicated to the Conipangnagement as appropriate
to allow timely decisions regarding required discice.

(ff) Accounting ControlsThe Company and its subsidiaries maintain systdrfigternal control over financial reporting” (as
defined in Rule 13a-15(f) of the Exchange Act) thate been designed to comply with the requiremefitise Exchange Act and have
been designed by, or under the supervision oft thepective principal executive and principal fioel officers, or persons performing
similar functions, to provide reasonable assuraagarding the reliability of financial reportingathe preparation of financial stateme
for external purposes in accordance with geneeabepted accounting principles, including, butlmited to, internal accounting
controls sufficient to provide reasonable assurdinae(i) transactions are executed in accordanttemanagement’s general or specific
authorizations; (ii) transactions are recordedex®asary to permit preparation of financial stateésa conformity with generally
accepted accounting principles and to maintaintassmuntability; (iii) access to assets is pemlitbnly in accordance with
management’s general or specific authorization;(arydhe recorded accountability for assets is pared with the existing assets at
reasonable intervals and appropriate action istakith respect to any differences. Except as digtddn the Registration Statement, the
Pricing Disclosure Package and the Prospectus Hrerno material weaknesses in the Company’shaitepontrol over financial
reporting. The Company’s auditors and the Audit @ottee of the Board of Directors of the Companyéaeen advised of: (i) all
significant deficiencies and material weaknessdkérdesign or operation of the Company’s intecaaltrol over financial reporting,
which have adversely affected or are reasonabihlito adversely affect the Company’s ability toasd, process, summarize and report
financial information; and (ii) any fraud, wheth@rnot material, that involves management or oéfmployees who have a significant i
in the Company’s internal controls over financigporting.

(g9) InsuranceThe Company and its subsidiaries have insuranceritwytheir respective properties, operations,qrers| and
businesses, including business interruption inst&awhich insurance is in amounts and insures agsairch losses and risks as the
Company reasonably believes are adequate to ptbe@ompany and its subsidiaries and their resgebtisinesses; and neither the
Company nor any of its subsidiaries has (i) reativatten notice from any insurer or agent of sirdurer that capital improvements or
other expenditures are required or necessary toduse in order to continue such insurance or () r@ason to believe that it will not be
able to renew its existing insurance coverage dsaren such coverage expires or to obtain simdaerage at reasonable cost from
similar insurers as may be necessary to contisuauisiness in all material respects.
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(hh) No Unlawful Paymentd\either the Company nor any of its subsidiariestadhe knowledge of the Company, any director,
officer, agent, employee, affiliate or other persmthorized to act on behalf of the Company or@fnys subsidiaries has (i) used any
corporate funds for any unlawful contribution, géhtertainment or other unlawful expense relatingolitical activity; (i) made any
direct or indirect unlawful payment to any non-UoBdomestic government official or employee; (iiiplated any provision of the
Foreign Corrupt Practices Act of 1977, as amendethe U.K. Bribery Act 2010, as amended; or (i\gdws, offered, or taken an act in
furtherance of any bribe, rebate, payoff, influepagment, kickback or other unlawful payment. TleenPany and its subsidiaries has
instituted and maintains and presently intendtdinue to maintain policies and controls desigieegdromote and maintain compliance
with all applicable anti-bribery and anti-corruptitaws.

(i) Compliance with Money Laundering LawEhe operations of the Company and its subsidiaie and have been conducted at
all times in compliance with applicable financiatordkeeping and reporting requirements of thed&way and Foreign Transactions
Reporting Act of 1970, as amended, the U.K. Bribkey 2010, as amended, the money laundering statdtall jurisdictions, the rules
and regulations thereunder and any related oraimiles, regulations or guidelines, issued, adstenéd or enforced by any
governmental agency (collectively, the “Money Laerndg Laws”) and no action, suit or proceeding bypefore any court or
governmental agency, authority or body or any eatwt involving the Company or any of its subsigiamwith respect to the Money
Laundering Laws is pending or, to the knowledgéhefCompany, threatened.

(i) No Conflicts with Sanctions Law#$leither the Company nor any of its subsidiarigctors, officers, nor to the knowledge of
the Company any employee, agent, affiliate or offg@son acting on behalf of the Company or anyso$ubsidiaries is currently the
subject or the target of any sanctions administerezhforced by the U.S. Government, (includinghait limitation, the Office of
Foreign Assets Control of the U.S. Department eftheasury), the United Nations Security Counh#, European Union, Her Majesty’s
Treasury, or other relevant sanctions authorityiéctively, “Sanctions”), nor is the Company, arfyits subsidiaries located, organized or
resident in a country or territory that is the salbjor the target of Sanctions; and the Companiynetiknowingly directly or indirectly us
the proceeds of the offering of the Shares heraundéend, contribute or otherwise make availadleh proceeds to any subsidiary, joint
venture partner or other person or entity (i) todfwr facilitate any activities of or business watfy person, or in any country or territory,
that, at the time of such funding or facilitatiemthe subject or the target of Sanctions or iiizny other manner that will result in a
violation by any person (including any person mgptting in the transaction, whether as underwrédwisor, investor or otherwise) of
Sanctions. To the knowledge of the Company, nortee@fCompany, any of its subsidiaries, nor itsaoes, officers or employees, nor
any agent, affiliate, joint venture partner or atherson acting on behalf of the Company or anysadubsidiaries has engaged in
activities sanctionable under the Iran Sanctionts the Comprehensive Iran Sanctions, Accountabiityd Divestment Act of 2010, the
Iran Threat Reduction and Syria Human Rights AQ@E2, the National Defense Authorization Act foe Fiscal Year 2012, the Natio
Defense Authorization Act for the Fiscal Year 20ER¢ecutive Order Nos. 13628, 13622, and 13608ngragher U.S. economic sanctic
relating to Iran (collectively, the “Iran Sanctid)sand the Company does not have any present péakisowingly engage in any
activities or business that would subject it toctem under the Iran Sanctions.
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(kk) No Restrictions on Subsidiariedlo subsidiary of the Company is currently protatj directly or indirectly, under any
agreement or other instrument to which it is aypartis subject, from paying any dividends to tr@arany, from making any other
distribution on such subsidiary’s share capitainfrepaying to the Company any loans or advancesdo subsidiary from the Company
or from transferring any of such subsidiary’s pmigs or assets to the Company or any other swrgidf the Company.

(Il No Broker’'s FeesNeither the Company nor any of its subsidiaries fgrty to any contract, agreement or understanalitig
any person (other than this Agreement) that woidd gse to a valid claim against the Company or afits subsidiaries or any
Underwriter for a brokerage commission, finder's & like payment in connection with the offeringlesale of the Shares.

(mm) No Registration RightsExcept for such rights as have been duly exedasavaived, no person has the right to require the
Company or any of its subsidiaries to register sagurities for sale under the Securities Act bgoeaof the filing of the Registration
Statement with the Commission, the issuance amrdo$ahe Shares by the Company or, to the knowleddgee Company, the sale of the
Shares to be sold by the Selling Shareholders hdezu

(nn) No StabilizationThe Company has not taken, directly or indiredlyy action designed to or that could reasonablgxXpected
to cause or result in any stabilization or manipafaof the price of the Shares.

(oo) Statistical and Market DataNothing has come to the attention of the Compaayhls caused the Company to believe that tt
statistical and market-related data included inRkgistration Statement, the Pricing Disclosure&kBge and the Prospectus are not base
on or derived from sources that are reliable amdiiate in all material respects.

(pp) Sarbanes-Oxley ActThere is and has been no failure on the paheftompany or, to the knowledge of the Company,cdiny
the Company’s directors or officers, in their capas as such, to comply with any applicable prmrisof the Sarbane@xley Act of 200:
and the rules and regulations promulgated in caioretherewith (the “Sarbanes-Oxley Act”), to thdent compliance is required as of
the date of this Agreement.

(qq) Data SecurityThe Company and each of its subsidiaries comphieal] material respects, with its privacy policeesd all
third-party obligations and applicable laws regarding@tection, use, transfer, storage, protectiogpdsal and disclosure (as applica
and its subsidiaries of personally identifiableoimhation, except to the extent that the failurddcso would not reasonably be expected t
have a Material Adverse Effect.
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(rr) Status under the Securities Aétt the time of filing the Registration Statemenid any post-effective amendment thereto, at tt
earliest time thereafter that the Company or afgrioig participant made laona fideoffer (within the meaning of Rule 164(h)(2) under
the Securities Act) of the Shares and at the datedf, the Company was not and is not an “inelegibsuer,’as defined in Rule 405 unc
the Securities Act. The Company has paid the megish fee for this offering pursuant to Rule 45idar the Securities Act.

(uu) Passive Foreign Investment Company Stafitse Company was not, for the taxable year endsgéBber 31, 2013, a “passive
foreign investment company” as defined in Sectig@7lof the U.S. Internal Revenue Code of 1986 namnaled, and the regulations
promulgated thereunder.

(vv) Foreign Private IssuefThe Company is a “foreign private issuer” withime tmeaning of Rule 405 under the Securities Act.

4. Representations and Warranties of the Sellirayéiolders Each of the Selling Shareholders severally artgaiatly represents and
warrants to each Underwriter and the Company that:

(a) Required Consents; AuthoritfExcept (a) as will have been obtained on or gdhe Applicable Time, for the registration
under the Act of the Shares and (b) as may benedjunder foreign or state securities (or “Blue "3&yws) or FINRA or the New York
Stock Exchange, all consents, approvals, auth@sizmtand orders necessary for the execution amdedglby such Selling Shareholder
this Agreement and by the Management Selling Sloédels of the Power of Attorney (the “Power of Attey”) and the Custody
Agreement (the “Custody Agreement”) hereinafteenefd to, and for the sale and delivery of the &h&v be sold by such Selling
Shareholder hereunder, have been obtained; andS®liéing Shareholder has full right, power and atitly to enter into this Agreement,
such Management Selling Shareholder has full rigtiver and authority to enter into the Power obAtey and the Custody Agreement,
as applicable, and such Selling Shareholder hasgdnt, power and authority to sell, assign, tfenand deliver the Shares to be sold by
such Selling Shareholder hereunder; this AgreentieatPower of Attorney and the Custody Agreememeleach been duly authorized,
executed and delivered by such Selling Sharehotdkeept for such consents, approvals, authorizatororders that would not affect the
validity of the Shares to be sold by such Sellihgu@holder or impair the ability of such Sellinga&holder to consummate the
transactions contemplated hereby.

(b) No Conflicts. The execution, delivery and performance by swalhirtg Shareholder of this Agreement, and by thenMpgement
Selling Shareholders of the Power of Attorney drel@ustody Agreement, the sale of the Shares soldeby such Selling Shareholder
and the consummation by such Selling Sharehold#greofransactions contemplated herein or thereimwei (i) conflict with or result in
breach or violation of any of the terms or prowis®f, or constitute a default under, or resuthimcreation or imposition of any lien,
charge or encumbrance upon any property or askstgb Selling Shareholder pursuant to, any indentmortgage, deed of trust, loan
agreement or other agreement or instrument to wdich Selling Shareholder is a party or by whiathsBelling Shareholder is bound or
to which any of the property or assets of suchil@eBhareholder is subject, (ii) result in any &t@dn of the provisions of the charter or
by-laws
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or similar organizational documents of such Sell8ireholder, if applicable, or (iii) result in thielation of any law or statute or any
judgment, order, rule or regulation of any courtdsitrator or governmental or regulatory agenggeet, in the cases of clauses (i) and
(i), for any such conflict, breach or violatiohat would not, individually or in the aggregategeaf the validity of the Shares to be solc
such Selling Shareholder or impair the ability ofls Selling Shareholder to consummate the tramsectiontemplated hereby.

(c) Title to SharesSuch Selling Shareholder has good and valid titldlné Shares to be sold at the Closing Date oAtltitional
Closing Date, as the case may be, by such SelliageBolder hereunder, free and clear of all liensumbrances, equities or adverse
claims; such Selling Shareholder will have, immealiaprior to the Closing Date or the Additionalb8ing Date, as the case may be, ¢
and valid title to the Shares to be sold at thesidbp Date or the Additional Closing Date, as theecaay be, by such Selling Shareholder
free and clear of all liens, encumbrances, equiiexdverse claims; and, upon delivery of such &hand payment therefor pursuant
hereto, good and valid title to such Shares, frebcear of all liens, encumbrances, equities oeegk claims, will pass to the several
Underwriters. Upon payment of the purchase pricdHe Shares to be sold by such Selling Sharehglgeuant to this Agreement,
delivery of such Shares, as directed by the Undtwsy to Cede & Co. (“Cede”) or such other nomiasanay be designated by DTC
(unless delivery of such Shares is unnecessaryubeaaich Securities are already in possessiondd @esuch nominee), registration of
such Shares in the name of Cede or such other eenfimless registration of such Shares is unnegesseause such Shares are alread
registered in the name of Cede or such nomined)thancrediting of such Shares on the books of D €=curities accounts of the
Underwriters (assuming that neither DTC nor anyhdunderwriter has “notice of an adverse claim, hivitthe meaning of Section 8-105
of the Uniform Commercial Code (the “UCC”), to sushares), (A) DTC shall be a “protected purchasésuch Shares within the
meaning of Section 8-303 of the UCC and will aceitis interest in the Shares (including, withomntitation, all rights that such Selling
Shareholder had or has the power to transfer ih Shares) free and clear of any “adverse claimhiwithe meaning of Section 8-102 of
the UCC, (B) under Section 8-501 of the UCC, the&hwriters will acquire a valid security entitlenhémrespect of such Shares and
(C) no action based on any “adverse claim,” withiea meaning of Section 8-102 of the UCC, to sucir&hmay be asserted against the
Underwriters with respect to such security entitem for purposes of this representation, suchrige$hareholder may assume that w
such payment, delivery (if necessary) and credibiocur, (X) such Securities will have been regeieén the name of Cede or another
nominee designated by DTC, in each case on the @ayigoshare registry in accordance with its cedifé of incorporation, bylaws and
applicable law, (y) DTC will be registered as ag@ling corporation,” within the meaning of Sect®h02 of the UCC and (z) approprii
entries to the accounts of the Underwriters orrédicerds of DTC will have been made pursuant tdt6€.

(d) No StabilizationSuch Selling Shareholder has not taken and wiltadc, directly or indirectly, any action desigrtedr that
could reasonably be expected to cause or resatiyirstabilization or manipulation of the price lo¢ tShares.
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(e) Pricing Disclosure PackageThe Pricing Disclosure Package, at the Applicdlaee did not, and as of the Closing Date and as
of the Additional Closing Date, as the case mayhinot, contain any untrue statement of a maidect or omit to state a material fact
necessary in order to make the statements thémeime light of the circumstances under which theye made, not misleading; provided
that the representations and warranties set forthis Section 4(e) are limited in all respectstatements or omissions made in reliance
upon and in conformity with information relatingttee Selling Shareholder furnished to the Companyriting by the Selling
Shareholder expressly for use in the Registratiatehent, the Pricing Disclosure Package and thspectus and any amendment or
supplement thereto; it being understood and agiresdsuch information furnished by the Selling ®&hatder consists only of (A) the
legal name, address and the number of shares dwrib@ Selling Shareholder, and (B) the other imfation (excluding percentages)
with respect to the Selling Shareholder which appeathe table (and corresponding footnotes) utttecaption “Principal and Selling
Shareholders” in the Registration Statement, amji®inary Prospectus, the Prospectus or any Idstesr Writing Prospectus (the
“Selling Shareholder Information”).

(f) Registration Statement and Prospecis.of the applicable effective date of the RegtairaStatement and any post-effective
amendment thereto and as of the Closing Date, igpBctus will not contain any untrue statemera ofaterial fact or omit to state a
material fact required to be stated therein or s&asy in order to make the statements thereimgdnight of the circumstances under
which they were made, not misleading; provitleat such the representations and warranties ghtifothis Section 4(f) are limited to
statements or omissions made in reliance uponrandriformity with the Selling Shareholder Infornusti

(g) No Preemptive RightsAny statutory preemptive rights of such Sellifga&holder in relation to the Shares that are teshed
and sold by the Company pursuant to this Agreeinant been validly excluded.

(h) Custody AgreementEach of the Management Selling Shareholders septe and warrants that certificates in negotifiria
representing all of the Shares to be sold by suahdgement Selling Shareholders hereunder haveptessd in custody under a Custc
Agreement relating to such Shares, in the formtbéree furnished to you, duly executed and deliddrg such Management Selling
Shareholder to Computershare Inc., as custodian‘@hstodian”), and that such Management Sellingr&tolder has duly executed and
delivered Powers of Attorney, in the form heretefturnished to you, appointing Hope Cochran anddRadtiller, and each of them, as
such Management Selling Shareholder’s Attorneyla{the “Attorneys-in-Fact” or any one of thene thttorney-in Fact”) with
authority to execute and deliver this Agreemenbehalf of such Management Selling Shareholdereterchine the purchase price to be
paid by the Underwriters to the Management SelBhgreholders as provided herein, to authorize dieaty of the Shares to be sold by
such Management Selling Shareholder hereunderthedvwase to act on behalf of such Management Spfihareholder in connection
with the transactions contemplated by this Agredraed the Custody Agreement, in each case sulgjghetlimitations set forth in such
agreements.
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(i) Irrevocability of Custody AgreemenEach of the Management Selling Shareholders spaty agrees that the Shares
represented by the certificates held in custodfimh Management Selling Shareholder under theo@ug#tgreement, are subject to the
interests of the Underwriters hereunder, and th@atrangements made by such Selling Shareholdeuét custody, and the
appointment by such Management Selling Shareholdénre Attorneys-in-Fact by the Power of Attornaye to that extent irrevocable.
Each of the Management Selling Shareholders spatifiagrees that the obligations of such Manager8eliing Shareholder hereunder
shall not be terminated by operation of law, whethethe death or incapacity of any individual Mgament Selling Shareholder, or, in
the case of an estate or trust, by the death apaxity of any executor or trustee or the termamatif such estate or trust, or in the case ¢
a partnership, corporation or similar organizationthe dissolution of such partnership, corporatio organization, or by the occurrence
of any other event. If any individual Managementi®g Shareholder or any such executor or trusterikl die or become incapacitated,
or if any such estate or trust should be terminaied any such partnership, corporation or simideganization should be dissolved, or if
any other such event should occur, before the elgliof the Shares hereunder, certificates reprigpstich Shares shall be delivered by
or on behalf of such Management Selling Sharehadidaccordance with the terms and conditions af &greement and the Custody
Agreement, and actions taken by the Attorneys-ict parsuant to the Powers of Attorney shall beaglas if such death, incapacity,
termination, dissolution or other event had notuored, regardless of whether or not the CustodiaAttorneys-in-Fact, or any of them,
shall have received notice of such death, incapaeitmination, dissolution or other event.

() Material Information. As of the date hereof, as of the Closing Dateamdf the Additional Closing Date, as the case bey
that the sale of the Shares by such Managemeim@&hareholder is not and will not be promptedihy material information
concerning the Company which is not set forth m Registration Statement, the Pricing Disclosuiek®ge or the Prospectus.

5. Further Agreements of the Compankhe Company covenants and agrees with each Unitesrand, solely with respect to Section 5
(p), the Selling Shareholders that:

(a) Required FilingsThe Company will file the final Prospectus with fiemmission within the time periods specified byd424
(b) and Rule 430A under the Securities Act, wik fany Issuer Free Writing Prospectus to the exteguired by Rule 433 under the
Securities Act; and will furnish copies of the Ryestus and each Issuer Free Writing Prospectukétextent not previously delivered)
the Underwriters in New York City prior to 10:00M., New York City time, on the business day nextcaeding the date of this
Agreement in such quantities as the Representatiagsreasonably request.

(b) Delivery of CopiesThe Company will deliver if requested, without apayr (i) to the Representatives, seven signed copite
Registration Statement as originally filed and eactendment thereto, in each case including allbétshéind consents filed therewith; ¢
(ii) to each Underwriter (A) a conformed copy oétRegistration Statement as originally filed anchemmendment thereto (without
exhibits) and (B) during the
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Prospectus Delivery Period (as defined below), asyrtopies of the Prospectus (including all amemdshand supplements thereto and
each Issuer Free Writing Prospectus) as the Repisses may reasonably request. As used herartetim “Prospectus Delivery
Period”"means such period of time after the first datenefgublic offering of the Shares as in the opirboounsel for the Underwriter:
prospectus relating to the Shares is required\wytdabe delivered (or required to be deliveredfbuRule 172 under the Securities Act)
in connection with sales of the Shares by any Undtar or dealer.

(c) Amendments or Supplements, Issuer Free WritingpeaiasesBefore using, authorizing, approving, referringotdiling any
Issuer Free Writing Prospectus, and before filimg amendment or supplement to the RegistratioreSiant or the Prospectus, the
Company will furnish to the Representatives anchselifor the Underwriters a copy of the proposasdds Free Writing Prospectus,
amendment or supplement for review and will noppre, use, authorize, approve, refer to or file sush Issuer Free Writing Prospectus
or file any such proposed amendment or supplensenhich the Representatives reasonably objectimely manner.

(d) Notice to the Representativdhie Company will advise the Representatives progmptid confirm such advice in writing (whi
maybe by electronic mail), (i) when the Registnatitatement has become effective; (ii) when anyraiment to the Registration
Statement has been filed or becomes effectivg whien any supplement to the Prospectus, any I$3eerWriting Prospectus or any
amendment to the Prospectus has been filed oitditgd; (iv) of any request by the Commission foy amendment to the Registration
Statement or any amendment or supplement to trepEctus or the receipt of any comments from the @ission relating to the
Registration Statement or any other request bytiramission for any additional information includjdaut not limited to, any request 1
information concerning any Testing-the-Waters Comitation; (v) of the issuance by the Commissioamyf order suspending the
effectiveness of the Registration Statement orgaréng or suspending the use of any Preliminarng®eotus, any of the Pricing
Disclosure Package, the Prospectus or the initiadichreatening of any proceeding for that purpmsgursuant to Section 8A of the
Securities Act; (vi) of the occurrence of any eventlevelopment within the Prospectus Delivery &kds a result of which the
Prospectus, the Pricing Disclosure Package, angitssree Writing Prospectus or any Written Testimg¥Waters Communication as th
amended or supplemented would include any untatersent of a material fact or omit to state a nialtéact necessary in order to make
the statements therein, in the light of the circtamses existing when the Prospectus, the Pricisgl@sure Package, any such Issuer Fre
Writing Prospectus or any Written Testing-the-Wst€ommunication is delivered to a purchaser, nsteading; and (vii) of the receipt
by the Company of any notice with respect to argpsuasion of the qualification of the Shares foep#ind sale in any jurisdiction or the
initiation or threatening of any proceeding for lsyirpose; and the Company will use its reasortadmse efforts to prevent the issuanc
any such order suspending the effectiveness dRéggstration Statement, preventing or suspendiegiie of any Preliminary Prospec
any of the Pricing Disclosure Package or the Pratsigeor suspending any such qualification of thar& and, if any such order is isstL
will use reasonable best efforts to obtain as smopossible the withdrawal thereof.
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(e) Ongoing Compliancgl) If during the Prospectus Delivery Period (iyavent or development shall occur or conditiorlisha
exist as a result of which the Prospectus as themded or supplemented would include any untritersent of a material fact or omit to
state any material fact necessary in order to ntaketatements therein, in the light of the circtamses existing when the Prospectus is
delivered to a purchaser, not misleading or (ii$ ihecessary to amend or supplement the Prospectosnply with the Securities Act, t
Company will promptly notify the Underwriters thefeand forthwith prepare and, subject to paragi@plabove, file with the
Commission and furnish to the Underwriters andutthdealers as the Representatives may desigreteamendments or supplement:
the Prospectus as may be necessary so that thmstas in the Prospectus as so amended or suppézhweiti not, in the light of the
circumstances existing when the Prospectus isateld/to a purchaser, be misleading or so thatrhepBctus will comply with law and
(2) if at any time prior to the Closing Date (i)yaevent or development shall occur or conditionllshast as a result of which the Pricing
Disclosure Package as then amended or supplementdd include any untrue statement of a materietl & omit to state any material
fact necessary in order to make the statementsithén the light of the circumstances existing whige Pricing Disclosure Package is
delivered to a purchaser, not misleading or (ii$ ihecessary to amend or supplement the Priciagl@iure Package to comply with the
Securities Act, the Company will promptly notifyetiunderwriters thereof and forthwith prepare andject to paragraph (c) above, file
with the Commission (to the extent required) amaigh to the Underwriters and to such dealers afképresentatives may designate,
such amendments or supplements to the Pricing®isct Package as may be necessary so that theestédan the Pricing Disclosure
Package as so amended or supplemented will ntteilight of the circumstances existing when thieifg Disclosure Package is
delivered to a purchaser, be misleading or sotti@Pricing Disclosure Package will comply with Becurities Act.

() Blue Sky Compliancé. required by applicable law, the Company will tifyathe Shares for offer and sale under the séiesror
Blue Sky laws of such jurisdictions as the Represteres shall reasonably request and will contisweh qualifications in effect so long
as required for distribution of the Shares; proditteat the Company shall not be required to (i) duals a foreign corporation or other
entity or as a dealer in securities in any sucisdliction where it would not otherwise be requitedo qualify, (ii) file any general
consent to service of process in any such jurisdiadr (i) subject itself to taxation in any supghisdiction if it is not otherwise so
subject.

(g) Payment of TaxesThe Company will pay all applicable stamp or otissuance or transfer taxes or duties to the gouent of
the Republic of Ireland or any political subdivisior taxing authority thereof in connection with ke execution, delivery or
performance of this Agreement; (2) the issuanemgsfier, sale or delivery of the Ordinary Shardsetgold by the Company to or for the
respective accounts of the Underwriters as seh fareach of the Registration Statement, the Gélgsalosure Package and the
Prospectus, and pursuant to the terms of this Ageeé (including for the
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avoidance of doubt, the transfer and delivery ley@ompany of such Ordinary Shares to Cede & Cangmominee designated by DT
or (3) the sale and delivery by the Underwriterghef Ordinary Shares to be sold by the Companigegtirchasers thereof in the manner
contemplated pursuant to the terms of this Agreémen

(h) Earning Statemen®’he Company will make generally available to itsiséy holders and the Representatives as soon as
practicable an earning statement that satisfiepiinsions of Section 11(a) of the Securities &watl Rule 158 of the Commission
promulgated thereunder covering a period of at leeslve months beginning with the first fiscal qtes of the Company occurring after
the “effective date”ds defined in Rule 158) of the Registration Statetiebeing understood and agreed that such egstatement sh
be deemed to have been made available by the Conifithe Company is in compliance with its repogtiobligations pursuant to the
Exchange Act, if such compliance satisfies the @@ of Rule 158, and if such earnings statengentade available on the
Commission’s Electronic Data Gathering, Analysid &etrieval system (‘EDGAR”).

(i) Clear Market.For a period of 180 days after the date of the promis (such period, the “Restricted Period”),Gloenpany will
not (i) offer, pledge, sell, contract to sell, satly option or contract to purchase, purchase atigroor contract to sell, grant any option,
right or warrant to purchase, or otherwise transfetispose of, directly or indirectly, or file \Withe Commission a registration statement
under the Securities Act relating to, any shareSto€k or any securities convertible into or exgabie or exchangeable for Stock, or
publicly disclose the intention to make any offale, pledge, disposition or filing, or (ii) enteto any swap or other agreement that
transfers, in whole or in part, any of the econoatinsequences of ownership of the Stock or any stiwr securities, whether any such
transaction described in clause (i) or (ii) abavéoibe settled by delivery of Stock or such o#femurities, in cash or otherwise, without
the prior written consent of J.P. Morgan Securitie€ and Credit Suisse Securities (USA) LLC (thetk-Up Representatives”), other
than the Shares to be sold hereunder, any sha&tsak of the Company issued upon the exercis@tdms granted under any equity
incentive plans or stock purchase plans of the Gampglescribed in the Registration Statement, trengrDisclosure Package and the
Prospectus (“Company Stock Plans”), issuance akshaursuant to stock purchase or sale rights ibestin the Registration Statement,
the Pricing Disclosure Package and the Prospesailes of shares pursuant to and grants of equitydsngranted under Company Stock
Plans, in each case as described in the Registrataiement, the Pricing Disclosure Package anBibspectus, and the issuance of L
a number of the Company’s shares equal to ten pe(t@%) of the Company’s then outstanding shareseddiately following the
offering of the Shares in connection with mergeraauisitions of businesses, entities, propertytber assets, joint ventures or strategic
alliances; provided that the Company shall caush sach recipient of shares to execute and deiivire Representatives a loag-lettel
substantially in the form of Exhibit A hereto fdretbalance of the 180-day restricted period. Nbstinding the foregoing, if (1) during
the last 17 days of the Restricted Period, the Gamjissues an earnings release or material neasnaterial event relating to the
Company occurs; or (2) prior to the expirationtod Restricted Period, the Company announces thiit ielease earnings results during
the 16-day period
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beginning on the last day of the Restricted Petiogl restrictions imposed by this Agreement shaldtioue to apply until the expiration
the 18-day period beginning on the issuance oé#iraings release or the occurrence of the matezias or material event.

If the Lock-Up Representatives, in their sole dision, agree to release or waive the restricti@$osth in Section 6(a) or a loakp
letter described in Section 8(0) hereof for anagffior director of the Company and provide the Camypwith notice of the impending
release or waiver at least three business daysebtife effective date of the release or waiver@bmpany agrees to announce the
impending release or waiver by a press releasdantizly in the form of Exhibit C hereto throughmajor news service at least two
business days before the effective date of thaseler waiver.

() Use of Proceedd:he Company intends to apply the net proceeds fhensale of the Shares as described in the Registra
Statement, the Pricing Disclosure Package andribgpBctus under the heading “Use of Proceeds”.

(k) No StabilizationThe Company will not take, directly or indirectBny action designed to or that could reasonablgipected t
cause or result in any stabilization or manipulatid the price of the Stock, which would constitateiolation of the applicable rules and
regulations regarding stabilization and market mpalaition, in particular Republic of Ireland legabpisions implementing Directive
2003/6/EC and related European Union directivesragdlations.

(I) Exchange ListingThe Company will use its best efforts to list, ®dbjto notice of issuance, the Shares on The Nesk Stock
Exchange.

(m) ReportsUntil the third anniversary of the date hereof, @@mpany will furnish to the Representatives, amsas they are
available, copies of all reports or other commutiizes (financial or other) furnished to holdersioé Shares, and copies of any reports
and financial statements furnished to or filed with Commission or any national securities exchamgaitomatic quotation system;
providedthe Company will be deemed to have furnished sapbnts and financial statements to the Represeesatd the extent they are
filed on EDGAR.

(n) Record RetentionThe Company will, pursuant to reasonable procesideveloped in good faith, retain copies of eashdr
Free Writing Prospectus that is not filed with @@mmission in accordance with Rule 433 under themftges Act.

(o) Filings. The Company will file with the Commission such rep@s may be required by Rule 463 under the SexsAct.

(p) Payment of TaxesThe Company will pay all applicable stamp or otissuance or transfer taxes or duties to the gouent of
the Republic of Ireland or any political subdivisior taxing authority thereof in connection with ke execution, delivery or
performance of this Agreement; (2) the issuanemsfier, sale or delivery of the Ordinary Shardsetgold by any Selling Shareholder to
or for the respective accounts of the Underwrigerset forth in each of the Registration StatenteatGeneral
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Disclosure Package and the Prospectus, and pursuting terms of this Agreement (including for theidance of doubt, the transfer anc
delivery by any Selling Shareholder of such Ordjrahares to Cede & Co. or any hominee designatdlligy); or (3) the sale and
delivery by the Underwriters of the Ordinary Sha@be sold by such Selling Shareholder to theasers thereof in the manner
contemplated pursuant to the terms of this Agreemen

6. Further Agreements of the Selling Sharehold&mch of the Selling Shareholders covenants arekagvith each Underwriter that:

(a) Clear Market. Such Selling Shareholder has furnished to theédsmtatives, on or prior to the date of this Agreet, a Lock-
Up Agreement (as defined herein).

(b) Tax Form.It will deliver to the Representatives prior toairthe Closing Date a properly completed and execuhnited States
Treasury Department Form W/{or other applicable form or statement specifigdhe Treasury Department regulations in lieueb8rin
order to facilitate the Underwriters’ documentatadrtheir compliance with the reporting and withtio provisions of the Tax Equity
and Fiscal Responsibility Act of 1982 with respiecthe transactions herein contemplated.

7. Certain Agreements of the UnderwriteEsach Underwriter hereby represents and agrees tha

(a) It has not used, authorized use of, referreat warticipated in the planning for use of, antl mat use, authorize use of, refer to
or participate in the planning for use of, any &neriting prospectus”, as defined in Rule 405 urterSecurities Act (which term
includes use of any written information furnishedlie Commission by the Company and not incorpdrijereference into the
Registration Statement and any press release issuind Company) other than (i) a free writing prestus that contains no “issuer
information” (as defined in Rule 433(h)(2) undee Becurities Act) that was not included (includihgough incorporation by reference)
in the Preliminary Prospectus or a previously filssler Free Writing Prospectus, (ii) any IssueeRNriting Prospectus listed on Annex
A or prepared pursuant to Section 3(c) above (dioly any electronic road show approved in advarycidé Company), or (iii)) any free
writing prospectus prepared by such underwriteramtoved by the Company in advance in writing lfesaiech free writing prospectus
referred to in clauses (i) or (iii), an “Underwritéree Writing Prospectus”) has not and will not distribute any Underwritgee Writing
Prospectus referred in clause (i) of this Secti@) ih a manner reasonably designed to lead tordtad unrestricted dissemmation.

(b) It has not and will not, without the prior weh consent of the Company, use any free writingectus that contains the final
terms of the Shares unless such terms have préyioesn included in a free writing prospectus fileith the Commission; providetiat
Underwriters may use a term sheet substantialliggrform of Annex B hereto without the consenthef Company; provided furthérat
any Underwriter using such term sheet shall natieyCompany, and provide a copy of such term siogbe Company, prior to, or
substantially concurrently with, the first use atbk term sheet.
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(c) It is not subject to any pending proceedingarrection 8A of the Securities Act with respedhi® offering (and will promptly
notify the Company and the Selling Shareholdeanyf such proceeding against it is initiated duthgyProspectus Delivery Period).

8. Conditions of Underwriter©Obligations.The obligation of each Underwriter to purchaseliheerwritten Shares on the Closing Date
or the Option Shares on the Additional Closing Datethe case may be, as provided herein is subjtee performance by the Company and
each of the Selling Shareholders of their respeatovenants and other obligations hereunder atitetfollowing additional conditions:

(a) Registration Compliance; No Stop OrdBlo order suspending the effectiveness of the Ragjish Statement shall be in effect,
and no proceeding for such purpose pursuant tadde®A under the Securities Act shall be pendinfpteeor threatened by the
Commission; the Prospectus and each Issuer FramgVArospectus shall have been timely filed with €Commission under the
Securities Act (in the case of an Issuer Free WJiRrospectus, to the extent required by Rule 4@@uthe Securities Act) and in
accordance with Section 5(a) hereof; and all retgugsthe Commission for additional information lhave been complied with to the
reasonable satisfaction of the Representatives.

(b) Representations and Warrantide respective representations and warrantieseo€timpany and the Selling Shareholders
contained herein shall be true and correct on #te kdereof and on and as of the Closing Date oAtlditional Closing Date, as the case
may be; and the statements of the Company anffiters and of each of the Selling Shareholdersthed officers made in any
certificates delivered pursuant to this Agreeméalide true and correct on and as of the Closiatg@r the Additional Closing Date, as
the case may be.

(c) No DowngradeSubsequent to the earlier of (A) the Applicable &iand (B) the execution and delivery of this Agreatnif
there are any debt securities or preferred shdresguaranteed by the Company or any of its sudsas that are rated by a “nationally
recognized statistical rating organization”, ashsteem is defined by the Commission for purposeRwe 436(g)(2) under the Securities
Act, (i) no downgrading shall have occurred in thtng accorded any such debt securities or predeshares and (i) no such
organization shall have publicly announced thhgg under surveillance or review, or has changeslitiook with respect to, its rating of
any such debt securities or preferred shares (titheran announcement with positive implicationa pbssible upgrading).

(d) No Material Adverse ChangBlo event or condition of a type described in Sec8¢h) hereof shall have occurred or shall exist,
which event or condition is not described in thieiRg Disclosure Package (excluding any amendmestipplement thereto) and the
Prospectus (excluding any amendment or supplernergtb) and the
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effect of which in the judgment of the Represemt&gimakes it impracticable or inadvisable to prdosith the offering, sale or delivery
of the Shares on the Closing Date or the Additi@laking Date, as the case may be, on the termsghd manner contemplated by this
Agreement, the Pricing Disclosure Package and tospectus.

(e) Officer’s Certificate.The Representatives shall have received on anfithe €losing Date or the Additional Closing Dads,the
case may be, (x) a certificate of the chief exeeutifficer and chief financial officer in such penss capacity as an officer of the
Company and not in his or her individual capadity¢nfirming that such officers have carefully mwed the Registration Statement, the
Pricing Disclosure Package and the Prospectustaride knowledge of such officers, the represemnatof the Company set forth in
Sections 3(b) and 3(d) hereof are true and cooeeind as of such date, (ii) confirming that tHeeotrepresentations and warranties o
Company in this Agreement are true and correctthatdthe Company has complied with all agreememdssatisfied all conditions on its
part to be performed or satisfied hereunder atior o such date, and (iii) to the effect setlian paragraphs (a), (c) and (d) above and
(y) a certificate of each Selling Shareholder (exed by each of Bellaria Holding S.a r.l, Rexav@sir.l and at least one of the Attorneys
in-Fact on behalf of each of the Management Selihgreholders), in form and substance reasonatifagaory to the Representatives,
confirming that the representations and warramfesich Selling Shareholder in this agreementraednd correct and that the such
Selling Shareholder has complied with all agreesiant satisfied all conditions on their part tqppeformed or satisfied hereunder at or
prior to such date.

(f) Comfort LettersOn the date of this Agreement and on the Closing Dathe Additional Closing Date, as the case by
PricewaterhouseCoopers LLP shall have furnishedgdrepresentatives, at the request of the Competisrs, dated the respective date:
of delivery thereof and addressed to the Undervgiiie form and substance reasonably satisfactotlye Representatives, containing
statements and information of the type customamitjuded in accountants’ “comfort letters” to undeters with respect to the financial
statements and certain financial information cargdiin the Registration Statement, the Pricing Ib&ae Package and the Prospectus;
provided, that the letter delivered on the Cloddage or the Additional Closing Date, as the casg b& shall use a “cut-off” date no
more than three business days prior to such Cld3atg or such Additional Closing Date, as the caag be.

(g) Opinion and 10b-5 Statement of U.S. Counsel foCthmpanyFenwick & West, LLP (“Fenwick”), U.S. counsel fdret
Company, shall have furnished to the Representtatehe request of the Company, their writtemiopi and 10b-5 statement, dated the
Closing Date or the Additional Closing Date, as¢hee may be, and addressed to the Underwriteigrnmand substance reasonably
satisfactory to the Representatives.

(h) Opinion of Irish Counsel for the Companilliam Fry (“William Fry”), Irish counsel for th&€ompany, shall have furnished to
the Representatives, at the request of the Complagiy written opinion, dated the Closing Datelwe Additional Closing Date, as the
case may be, and addressed to the Underwriteignmand substance reasonably satisfactory to #prdentatives.
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(i) Opinion of Counsel for the Selling Sharehold&ach of the respective counsels for the Selling&itaders shall have furnish
to the Representatives, at the request of then§eflhareholders, their written opinion, dated thesidg Date or the Additional Closing
Date, as the case may be, and addressed to thewditdes, in form and substance reasonably satisfpdo the Representatives.

()) Opinion and 10b-5 Statement of U.S. Counsel fothhderwriters.The Representatives shall have received on anfithe o
Closing Date or the Additional Closing Date, as¢hee may be, an opinion and 10b-5 statement afoWwibonsini Goodrich & Rosati,
Professional Corporation, U.S. counsel for the Wwdéers, with respect to such matters as the Regmtatives may reasonably request,
and such counsel shall have received such docuraedtsformation as they may reasonably requeshéble them to pass upon such
matters.

(k) Opinion of Irish Counsel for the UnderwritefBhe Representatives shall have received on antithe €losing Date or the
Additional Closing Date, as the case may be, aniopiof Arthur Cox, Irish counsel for the Undeners, with respect to such matters as
the Representatives may reasonably request, ahdcsuasel shall have received such documents doidriation as they may reasona
request to enable them to pass upon such matters.

() No Legal Impediment to Issuance and/or Skleaction shall have been taken and no statute, regulation or order shall have
been enacted, adopted or issued by any UnitedsStaderal or state, or non-United States governahentregulatory authority that
would, as of the Closing Date or the Additional €itm Date, as the case may be, prevent the issoarsede of the Shares by the
Company or the sale of the Shares by the Sellirgedlolders; and no injunction or order of any WhiBates federal or state, or non-
United States court shall have been issued thaldyas of the Closing Date or the Additional ClasDate, as the case may be, prevent
the issuance or sale of the Shares by the Compaimg @ale of the Shares by the Selling Sharehalder

(m) Good Standing The Representatives shall have received on antitas Closing Date or the Additional Closing Daie the
case may be, to the extent applicable, satisfa&eidence of the good standing (or the jurisdiaia@yuivalent) of the Company and its
significant subsidiaries in their respective juitsibns of organization and their good standingtfar jurisdictional equivalent) as foreign
entities in such other jurisdictions as the Repregteres may reasonably request, in each caseitimgvor any standard form of
telecommunication from the appropriate governmesdhorities of such jurisdictions.

(n) Exchange ListingThe Shares to be delivered on the Closing Dateddlitional Closing Date, as the case may be, slaaktbee
approved for listing on The New York Stock Exchargebject to official notice of issuance.

(o) Lock-up AgreementsThe “lock-up” agreements, each substantiallyhiform of Exhibit A hereto, between you and the
officers, directors and certain shareholders of@bepany relating to sales and certain other diipos of shares of Stock or certain
other securities, delivered to you on or beforeda hereof, shall be full force and effect on@hesing Date or Additional Closing Da
as the case may be.
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(p) Additional DocumentgOn or prior to the Closing Date or the Additionab§ing Date, as the case may be, the Company &nd t
Selling Shareholders shall have furnished to ther&sentatives such further certificates and doctsrenthe Representatives may
reasonably request.

All opinions, letters, certificates and evidencenti@ned above or elsewhere in this Agreement sfeatleemed to be in compliance with
the provisions hereof only if they are in form aubstance reasonably satisfactory to counsel éoUtiderwriters.

9. Indemnification and Contributian

(a) Indemnification of the Underwriters and the SellBigareholders by the Compafiyne Company agrees to indemnify and hold
harmless each Underwriter, and agrees to indenamifiyhold harmless (or cause the Indemnity Subdenmify and hold harmless) each
Underwriter’s affiliates, directors and officersda@ach person, if any, who controls such Underwwiéhin the meaning of Section 15 of
the Securities Act or Section 20 of the Exchange awrd Indemnity Sub agrees to indemnify and halahtless each Selling Shareholder,
its affiliates, directors and officers and eachsper if any, who controls such Selling Shareholdi¢hin the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Acif and against any and all losses, claims, damagg$iabilities (including, without
limitation, reasonable legal fees and other expensasonably incurred in connection with any sgtion or proceeding or any claim
asserted, as such fees and expenses are incyoietdpr several, that arise out of, or are bagsohu (i) any untrue statement or alleged
untrue statement of a material fact contained éRkgistration Statement or caused by any omissiatieged omission to state therein &
material fact required to be stated therein or s&mey in order to make the statements thereirmnigleading, or (ii) any untrue statement
or alleged untrue statement of a material factaiord in the Prospectus (or any amendment or seygpiethereto), any Issuer Free
Writing Prospectus, any “issuer information” filedrequired to be filed pursuant to Rule 433(d)arrtie Securities Act, any Written
Testing-the-Waters Communication, any road shodedised in Rule 433(h) under the Securities Actr¢ad show”) or any Pricing
Disclosure Package (including any Pricing DisclesRackage that has subsequently been amendedyswdcby any omission or alleg
omission to state therein a material fact necessamyder to make the statements therein, in laflihe circumstances under which they
were made, not misleading, in each case excepfaings such losses, claims, damages or liabibitiese out of, or are based upon, any
untrue statement or omission or alleged untruestant or omission made in reliance upon and inaromty with any information
relating to any Underwriter or Selling Shareholfignished to the Company in writing by such Undetevrthrough the Representatives
or by such Selling Shareholder, as the case magxpeessly for use therein, it being understoodagréed that the only such informat
furnished by any Underwriter consists of the infation described as such in subsection (c) belowttamdnly such information
furnished by any Selling Shareholder consists efitifiormation described as such in subsection €lvin.
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(b) Indemnification of the Underwriters by the SelllBgareholdersEach of the Selling Shareholders severally in pridpo to the
number of Shares to be sold by such Selling Shidehbereunder agrees to indemnify and hold hasrdash Underwriter, its affiliates,
directors and officers and each person, if any, adrdrols such Underwriter within the meaning oft®8m 15 of the Securities Act or
Section 20 of the Exchange Act to the same extetii@indemnity set forth in paragraph (a) abou¢ doly with respect to any losses,
claims, damages or liabilities (including, withdimtitation, reasonable legal fees and other expemsrirred in connection with any suit,
action or proceeding or any claim asserted, as faeshand expenses are incurred) that arise oat afe based upon, any untrue
statement or omission or alleged untrue statemeotnission of a material fact made in reliance upod in conformity with the Selling
Shareholder Information furnished to the Compamriting by or on behalf of such Selling Shareholdepressly for use in the
Registration Statement, the Prospectus (or any dment or supplement thereto), any Issuer Free Ngrirospectus, any Written
Testing-the-Waters Communication, or any Applicalilee Information, it being understood and agréded the only information
furnished by such Selling Shareholder consiste®fSelling Shareholder Information. Notwithstandiing foregoing provisions, the
liability of any Selling Shareholder pursuant testeubsection (b) shall be limited in the aggregat@n amount equal to the aggregate
Purchase Price (less underwriting discounts andwisaions) of the Shares sold by such Selling Studdeh under this Agreement (the
“Selling Shareholder Net Proceeds”).

(c) Indemnification of the Company and the Selling 8halders Each Underwriter agrees, severally and not joinidyndemnify
and hold harmless the Company, its directors,fitsavs who signed the Registration Statement awh gerson, if any, who controls the
Company within the meaning of Section 15 of theuies Act or Section 20 of the Exchange Act andheof the Selling Shareholders,
its directors, officers and each person, if anypwbntrols such Selling Shareholder within the nreguof Section 15 of the Securities /
or Section 20 of the Exchange Act, to the samengxe the indemnity set forth in paragraph (a) abbut only with respect to any loss
claims, damages or liabilities (including withoumitation, reasonable legal fees and other expemressonably incurred in connection
with any suit, action or proceeding or any clairseated, as such fees and expenses are incurrédyideout of, or are based upon, any
untrue statement or omission or alleged untruestant or omission made in reliance upon and inaromty with any information
relating to such Underwriter furnished to the Compin writing by such Underwriter through the Regeptatives expressly for use in the
Registration Statement, the Prospectus (or any dment or supplement thereto), any Issuer Free NgrRrospectus, any Written
Testing-the-Waters Communication, any road shoangrPricing Disclosure Package (including any Rgddisclosure Package that has
subsequently been amended), it being understoodgneed upon that the only such information fureishy any Underwriter consists of
the following information in the Prospectus furreéshon behalf of each Underwriter: the concessiguréis appearing in the third
paragraph under the caption “Underwriting”, the earof each of the Underwriters and number of Orglishares being offered by each
such Underwriter in the table immediately below fingt paragraph under the caption “Underwritinggid the information contained in
the Market Stabilization paragraph under the cagtienderwriting”.
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(d) Notice and Procedure#f. any suit, action, proceeding (including any gowaental or regulatory investigation), claim or derd
shall be brought or asserted against any persmspect of which indemnification may be sought pard to the preceding paragraphs of
this Section 9, such person (the “Indemnified P&bsshall promptly notify the person against whoaels indemnification may be sought
(the “Indemnifying Person”) in writing; providetiat the failure to notify the Indemnifying Perssimall not relieve it from any liability
that it may have under the preceding paragraptisi®fSection 9 except to the extent that it hasbeaterially prejudiced (through the
forfeiture of substantive rights or defenses) bghsiailure; and provided furthénat the failure to notify the Indemnifying Persgimall no
relieve it from any liability that it may have to éndemnified Person otherwise than under the pliageparagraphs of this Section 9. If
any such proceeding shall be brought or assertaidstgan Indemnified Person and it shall have eatithe Indemnifying Person thereof,
the Indemnifying Person shall retain counsel reabbynsatisfactory to the Indemnified Person (whallshot, without the consent of the
Indemnified Person, be counsel to the Indemnifyegson) to represent the Indemnified Person in pumteeding and shall pay the
reasonable fees and expenses of such counsebradagach proceeding, as incurred, and the IndgtingifPerson shall have the right to
participate therein (but not to control or direnyaction in such proceeding). In any such procegdiny Indemnified Person shall have
the right to retain its own counsel, but the feed expenses of such counsel shall be at the expéssieh Indemnified Person unless
(i) the Indemnifying Person and the Indemnifiedd®arshall have mutually agreed to the contrarylfgé Indemnifying Person has failed
within a reasonable time to retain counsel readgrsgtisfactory to the Indemnified Person; (iiigtindemnified Person shall have
reasonably concluded based on advice from outsidesel that there may be legal defenses availabtahat are different from or in
addition to those available to the Indemnifyingdeer; or (iv) the named parties in any such proceg(including any impleaded parties)
include both the Indemnifying Person and the IndéethPerson and representation of both partiethbysame counsel would be
inappropriate due to actual or potential differintgrest between them. It is understood and agtreddhe Indemnifying Person shall not,
in connection with any proceeding or related prdaggs in the same jurisdiction, be liable for teagonable fees and expenses of more
than one separate firm (in addition to any localreel) for all Indemnified Persons, and that atlhsteasonable fees and expenses sh
paid or reimbursed as they are incurred. Any segamate firm for any Underwriter, its affiliatesresttors and officers and any control
persons of such Underwriter shall be designatedriting by J.P. Morgan Securities LLC and CreditsSe Securities (USA) LLC, any
such separate firm for the Company, its directitsfficers who signed the Registration Statenaertt any control persons of the
Company shall be designated in writing by the Comypany such separate firm for the Indemnity Steirectors and control persons
the Indemnity Sub shall be designated in writinghy Indemnity Sub, and any such separate firnth®iSelling Shareholders shall be
designated in writing by the Selling Sharehold&re Indemnifying Person shall not be liable for aejtiement of any proceeding
effected without its written consent, but if sedtiith such consent or if there be a final judgnfenthe plaintiff, the Indemnifying
Person agrees to indemnify each Indemnified Persom and against any loss or liability by reasosa¢h settlement or judgment.
Notwithstanding the foregoing sentence, if at ametan Indemnified Person shall have
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requested that an Indemnifying Person reimbursénttiemnified Person for fees and expenses of cbasseontemplated by this
paragraph, the Indemnifying Person shall be lisdi@ny settlement of any proceeding effected withts written consent if (i) such
settlement is entered into more than 60 days edtaipt by the Indemnifying Person of such reqaest (ii) the Indemnifying Person st
not have reimbursed the Indemnified Person in alzoare with such request prior to the date of setttesnent. No Indemnifying Person
shall, without the written consent of the IndenedfiPerson, effect any settlement of any pendintreatened proceeding in respect of
which any Indemnified Person is or could have keeparty and indemnification could have been solightunder by such Indemnified
Person, unless such settlement (x) includes annalittenal release of such Indemnified Person, imfand substance reasonably
satisfactory to such Indemnified Person, fromialbility on claims that are the subject matter wéts proceeding and (y) does not include
any statement as to or any admission of fault,ahiljty or a failure to act by or on behalf of amglemnified Person.

(e) Contribution.If the indemnification provided for in paragraplas,((b) and (c) above is unavailable to an InderdiPerson or
insufficient in respect of any losses, claims, dgesaor liabilities referred to therein, then eauntieimnifying Person under such paragr
in lieu of indemnifying such Indemnified Personrdunder, shall contribute to the amount paid op#y by such Indemnified Person as
a result of such losses, claims, damages or liesil{i) in such proportion as is appropriate tibe the relative benefits received by the
Company and the Selling Shareholders, on the oné, lzand the Underwriters on the other, from theririy of the Shares or (ii) if the
allocation provided by clause (i) is hot permittgdapplicable law, in such proportion as is appiaiprto reflect not only the relative
benefits referred to in clause (i) but also thatre¢ fault of the Company and the Selling Sharéérd, on the one hand, and the
Underwriters on the other, in connection with ttegesments or omissions that resulted in such lostgEss, damages or liabilities, as
well as any other relevant equitable consideratidhs relative benefits received by the Companythedselling Shareholders, on the
hand, and the Underwriters on the other, shalldsared to be in the same respective proportiortseaset proceeds (before deducting
expenses) received by the Company and the SelhageBolders from the sale of the Shares and theunterwriting discounts and
commissions received by the Underwriters in corinadherewith, in each case as set forth in thietab the cover of the Prospectus,
bear to the aggregate offering price of the Shares.relative fault of the Company and the Sell8igreholders, on the one hand, anc
Underwriters on the other, shall be determineddgrence to, among other things, whether the umiradieged untrue statement of a
material fact or the omission or alleged omissimatate a material fact relates to information $iegioy the Company and the Selling
Shareholders or by the Underwriters and the pamaative intent, knowledge, access to informatiod apportunity to correct or preve
such statement or omission.

(f) Limitation on Liability. The Company, the Selling Shareholders and the Wriders agree that it would not be just and equéab
if contribution pursuant to paragraph (e) aboveengatermined by prmataallocation (even if the Selling Shareholders or the
Underwriters were treated as one entity for suaip@ae) or by any other method of allocation thatsdoot take account of the equitable
considerations
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referred to in paragraph (e) above. The amount gahyable by an Indemnified Person as a resuhefosses, claims, damages and
liabilities referred to in paragraph (e) above khaldeemed to include, subject to the limitatiesasforth above, any reasonable legal or
other reasonable expenses incurred by such Indiemiferson in connection with any such action aintl Notwithstanding the
provisions of paragraphs (e) and (f), in no evéatlqi) an Underwriter be required to contributeyamount in excess of the amount by
which the total underwriting discounts and comnaissireceived by such Underwriter with respect ¢odfiering of the Shares exceeds
the amount of any damages that such Underwriteptigswise been required to pay by reason of sutiue or alleged untrue statement
or omission or alleged omission or (ii) a Sellifgpgeholder be required to contribute an amounk@ess of the Selling Shareholder Net
Proceeds received by such Selling Shareholder. Ealting Shareholder’s obligations to contributel@nSection 9(e) are several and
limited in the manner and to the extent set fantBéction 9(b) above. No person guilty of fraudutarsrepresentation (within the
meaning of Section 11(f) of the Securities Act)lsba entitled to contribution from any person wilias not guilty of such fraudulent
misrepresentation. The Underwriters’ obligationsaatribute pursuant to paragraphs (e) and (fsaveral in proportion to their
respective purchase obligations hereunder ancoinit |

(g9) Non-Exclusive Remedieghe remedies provided for in this Section 9 areaxstusive and shall not limit any rights or renedi
which may otherwise be available to any Indemniffedson at law or in equity.

10. Effectiveness of Agreementhis Agreement shall become effective upon trexation and delivery hereof by the parties hereto.

11. Termination This Agreement may be terminated in the absdaligeretion of the Representatives, by notice toGbempany and the

Selling Shareholders, if after the execution andrdey of this Agreement and prior to the ClosingtB or, in the case of the Option Shares,
prior to the Additional Closing Date (i) tradingrg@ally shall have been suspended or materialligdafron or by any of the New York Stock
Exchange or The Nasdaq Stock Market; (ii) tradihgry securities issued or guaranteed by the Coynglaall have been suspended on any
exchange or in any over-the-counter market (witlbetoccurrence of the events described in clalis€si) or (iv) of this Section 11); (iii) a
general moratorium on commercial banking activigball have been declared by federal or New YoateSauthorities; or (iv) there shall have
occurred any outbreak or escalation of hostiliieany change in financial markets or any calamitgrisis, either within or outside the United
States, that, in the judgment of the Representgtisanaterial and adverse and makes it impraddéaabinadvisable to proceed with the
offering, sale or delivery of the Shares on thes@@ig Date or the Additional Closing Date, as theeamay be, on the terms and in the manner
contemplated by this Agreement, the Pricing DiaslePackage and the Prospectus.

12. Defaulting Underwriter

(a) If, on the Closing Date or the Additional ClogiDate, as the case may be, any Underwriter defanlits obligation to purchase
the Shares that it has agreed to purchase hereandeich date, the non-defaulting Underwriters maeir discretion
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arrange for the purchase of such Shares by othsop® satisfactory to the Company and the Sellmgyé&holders on the terms contained
in this Agreement. If, within 36 hours after anygbkuefault by any Underwriter, the non-defaultingdgrwriters do not arrange for the
purchase of such Shares, then the Company ancetiegSShareholders shall be entitled to a furtheniod of 36 hours within which to
procure other persons satisfactory to the non-dafguJnderwriters to purchase such Shares on serchs. If other persons become
obligated or agree to purchase the Shares of altlataUnderwriter, either the non-defaulting Undeters or the Company and the
Selling Shareholders may postpone the Closing Batike Additional Closing Date, as the case mayfdrayp to five full business days
order to effect any changes that in the opinionaefnsel for the Company, counsel for the Sellingr8holders or counsel for the
Underwriters may be necessary in the RegistrattateBient and the Prospectus or in any other doduone@mrangement, and the
Company agrees to promptly prepare any amendmentpmiement to the Registration Statement and thepectus that effects any such
changes. As used in this Agreement, the term “Umdtar” includes, for all purposes of this Agreerhenless the context otherwise
requires, any person not listed in Schedule 1 beheit, pursuant to this Section 12, purchaseseShhat a defaulting Underwriter agreec
but failed to purchase.

(b) If, after giving effect to any arrangementstioe purchase of the Shares of a defaulting Undemar Underwriters by the non-
defaulting Underwriters, the Company and the Sgl#ihareholders as provided in paragraph (a) altbgeyggregate number of Shares
that remain unpurchased on the Closing Date oAtthtional Closing Date, as the case may be, dotgxceed one-eleventh of the
aggregate number of Shares to be purchased ordatethen the Company and the Selling Sharehodthalshave the right to require
each non-defaulting Underwriter to purchase thelmemof Shares that such Underwriter agreed to msehereunder on such date plus
such Underwriter’s pro rata share (based on thebeunmwf Shares that such Underwriter agreed to mseelon such date) of the Shares of
such defaulting Underwriter or Underwriters for aiinisuch arrangements have not been made.

(c) If, after giving effect to any arrangements tioe purchase of the Shares of a defaulting Undimar Underwriters by the non-
defaulting Underwriters, the Company and the Sgltareholders as provided in paragraph (a) alteeggregate number of Shares
that remain unpurchased on the Closing Date oAtthtional Closing Date, as the case may be, exxead-eleventh of the aggregate
amount of Shares to be purchased on such datether Company and the Selling Shareholders shakéxrercise the right described in
paragraph (b) above, then this Agreement or, vagipect to any Additional Closing Date, the obligatof the Underwriters to purchase
Shares on the Additional Closing Date, shall teatérwithout liability on the part of the non-defind Underwriters. Any termination of
this Agreement pursuant to this Section 12 shalitleout liability on the part of the Company, eptt¢hat the Company will continue to
be liable for the payment of expenses as set for8ection 13 hereof and except that the provisairdection 9 hereof shall not termin
and shall remain in effect.
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(d) Nothing contained herein shall relieve a dafaglUnderwriter of any liability it may have todlCompany, the Selling
Shareholders or any non-defaulting Underwriterd@amages caused by its default.

13. Payment of Expenses

(a) Whether or not the transactions contemplatethisyAgreement are consummated or this Agreenseietrininated, the Company
will pay or cause to be paid all costs and expemszdent to the performance of its obligationseéharder, including without limitation,
(i) the costs incident to the authorization, issiersale, preparation and delivery of the Shardsaag taxes payable in that connection;
(i) the costs incident to the preparation, prigtand filing under the Securities Act of the Regitibn Statement, the Preliminary
Prospectus, any Issuer Free Writing ProspectusPaining Disclosure Package and the Prospectubkifiimg all exhibits, amendments
and supplements thereto) and the distribution tfe(@) the fees and expenses of the Companyimsel and independent accountants;
(iv) the fees and expenses incurred in connectitimtive registration or qualification and deterntioa of eligibility for investment of the
Shares under United States state or daited States securities or blue sky laws of sucisdlictions as the Representatives may desi
and the preparation, printing and distribution &lae Sky Memorandum (including the related feed expenses of counsel for the
Underwriters) if such fees and expenses are redjtirée incurred; (v) the cost of preparing shamtificates; (vi) the costs and charge
any transfer agent and any registrar; (vii) allenges and application fees incurred in connectitmamy filing with, and clearance of t
offering by, FINRA, including all related legal fesuch legal fees not to exceed $40,000 in theeggtg; (viii) all expenses incurred by
the Company in connection with any “road shgwésentation to potential investors (provided thatcost of any aircraft chartered for
road show shall be born fifty percent (50%) by threderwriters); and (ix) all expenses and applicafies related to the listing of the
Shares on The New York Stock Exchange.

(b) If (i) this Agreement is terminated pursuanttause (ii) of Section 11, (ii) the Company or 8ling Shareholders for any
reason fail to tender the Shares for delivery sUWmderwriters (other than by reason of a defaulity Underwriter) or (iii) the
Underwriters decline to purchase the Shares be@ysef the conditions to the Underwriters’ obligas set forth in Section 8 have not
been met, the Company agrees to reimburse the Writkys for all reasonable and documented out-akpbcosts and expenses
(including the reasonable fees and expenses afdhensel) reasonably incurred by the Underwritersonnection with this Agreement
and the offering contemplated hereby.

14. Persons Entitled to Benefit of Agreemefihis Agreement shall inure to the benefit of &edinding upon the parties hereto and t
respective successors and the officers and dieatat any controlling persons referred to in Sac@idnereof. Nothing in this Agreement is
intended or shall be construed to give any othesqreany legal or equitable right, remedy or claimder or in respect of this Agreement or
provision contained herein. No purchaser of Shixoes any Underwriter shall be deemed to be a sisorenerely by reason of such purchase.
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15. Survival. The respective indemnities, rights of contribaticepresentations, warranties and agreemente @dmpany, the Selling
Shareholders and the Underwriters contained inAbreement or made by or on behalf of the ComptreySelling Shareholders or the
Underwriters pursuant to this Agreement or anyiftemte delivered pursuant hereto shall survivedbbivery of and payment for the Shares
shall remain in full force and effect, regardlesuay termination of this Agreement or any inveatign made by or on behalf of the Company,
the Selling Shareholders or the Underwriters.

16. Certain Defined Terms~or purposes of this Agreement, (a) except whdrerwise expressly provided, the term “affiliatels the
meaning set forth in Rule 405 under the Securfigts (b) the term “business day” means any dayrotie@n a day on which banks are
permitted or required to be closed in New York C{t) the term “subsidiary” has the meaning sethfan Rule 405 under the Securities Act ;
and (d) the term “significant subsidiary” has theaming set forth in Rule 1-02 of Regulation S-X emtthe Exchange Act.

17. Miscellaneous

(a) Authority of the Representativémy action by the Underwriters hereunder may benaby the Representatives on behalf of the
Underwriters, and any such action taken by the &amtatives shall be binding upon the Underwriters.

(b) Notices All notices and other communications hereunderl $feain writing and shall be deemed to have bedy giuen if
mailed or transmitted and confirmed by any standiamah of telecommunication. Notices to the Undetens shall be given to the
Representatives c/o J.P. Morgan Securities LLC,N88ison Avenue, New York, New York 10179 (fax: £2522-8358); Attention:
Equity Syndicate Desk; c/o Credit Suisse Secur(tisA) LLC, Eleven Madison Avenue, New York, Newrkd 0010, Attention: LCD-
IBD and c/o Merrill Lynch at One Bryant Park, Neverk, New York 10036, attention of Syndicate Depamin(facsimile: (646) 855-
3073), with a copy to ECM Legal (facsimile: (212028730). Notices to the Company shall be giveih & Fitzwilton House, Wilton
Place, Dublin 2, Ireland (fax: + 353 1 6395 333{teAtion: Chief Legal Officer. Notices to the Maeagent Selling Shareholders shall be
given to the Attorneys-in-Fact at c/o King Digitahtertainment plc, Fitzwilton House, Wilton PlaBaiblin 2, Ireland (fax: + 353 1 6395
333); Attention: Hope Cochran and Robert Miller.tides to Bellaria Holding S.a r.l shall be givenlt®, boulevard de la Foire, L-1528
Luxembourg, (fax: (352) 26 86 82 44); Attention:dHeey Limpach. Notices to Rexavest S.a r.| shalgliven to 1 Boulevard de la Foire,
1528 Luxembourg.

(c) Governing LawThis Agreement and any claim, controversy or disfutsing under or related to this Agreement ghall
governed by and construed in accordance with the &f the State of New York applicable to agreememade and to be performed in
such state.

(d) Venue Any legal suit, action or proceeding arising oubobased upon this Agreement or the transactionseemplated hereby
(“Related Proceedings”) shall be instituted in aN\¥ork Court, and each party irrevocably submitshi® exclusive jurisdiction (except
for proceedings instituted in regard to the enforest of a judgment
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of any such court (a “Related Judgment”), as tociisiuch jurisdiction is non-exclusive) of such d¢sim any such suit, action or
proceeding. Service of any process, summons, notidecument by mail to such party’s address gt fmbove shall be effective service
of process for any suit, action or other proceedbrogight in any such court. The parties irrevocalngl unconditionally waive any
objection to the laying of venue of any suit, actar other proceeding in the New York Courts anmeviocably and unconditionally waive
and agree not to plead or claim in any such ctattany such suit, action or other proceeding bnbirgany such court has been brought
in an inconvenient forum. The Company and the Sgl8hareholders irrevocably appoint CorporatiorviserCompany as their agent to
receive service of process or other legal summonpurposes of any such suit, action or proceettiagmay be instituted in any state or
federal court in the City and County of New Yorkiti\espect to any Related Proceeding, each pagydcably waives, to the fullest
extent permitted by applicable law, all immunityh@ther on the basis of sovereignty or otherwisahfjurisdiction, service of process,
attachment (both before and after judgment) andwian to which it might otherwise be entitled hetNew York Courts, and with
respect to any Related Judgment, each party waiwesuch immunity in the New York Courts or anyesthourt of competent
jurisdiction, and will not raise or claim or causebe pleaded any such immunity at or in respeangfsuch Related Proceeding or
Related Judgment, including, without limitationyammunity pursuant to the United States Foreigne®eign Immunities Act of 1976,
as amended.

(e) Personal JurisdictionThe parties have the power to submit, and purdoahis Section 17 of this Agreement, have legally,
validly, effectively and irrevocably submitted,ttee personal jurisdiction of each of the federalrt®of the United States of America
located in the City and County of New York, BorougfiManhattan and the courts of the State of NewkYacated in the City and
County of New York, Borough of Manhattan (colleetiy, the “New York Courts” and each, a “New Yorku€t) in any suit, action or
proceeding against it arising out of or relatethis Agreement or with respect to its obligatidieilities or any other matter arising out
of or in connection with the sale of the SharethtoUnderwriters and has validly and irrevocablywed any objection to the laying of
venue of any suit, action or proceeding brouglarin such court; and the Company and Selling Shidetwohave the power to designate.
appoint and empower, and pursuant to Section Di(ttlis Agreement, have legally, validly, effectiy@and irrevocably designated,
appointed and empowered, an authorized agent feiceeof process in any action arising out of datiag to this Agreement, the
Registration Statement, the Pricing Disclosure Bgekand the Prospectus, or the offering in any Mewk Court, and service of process
effected on such authorized agent will be effectoveonfer valid personal jurisdiction over the Guany as provided in this Section 17.

(H Enforceable JudgmentThe Company is not aware of any reason why tifiereement in the Republic of Ireland of any final
judgment for a fixed or readily calculable sum admay rendered by a New York Court having jurisdictunder its own domestic laws
respect of any suit, action or proceeding againgtparty based upon this Agreement and any instnisra agreements entered into for
the consummation of the transactions contemplate€im and therein would be, as of the date hepaoftrary to any principle affecting
public policy of the Republic of Ireland. The Compand the
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Selling Shareholders agree that a final judgmeanin such legal proceeding brought in any New Yookirt shall be binding upon the
Company, the Selling Shareholders and the Undegriand the Company and the Selling Shareholdeenant not to contest the
enforceability in other jurisdictions of which t®mpany or any of the Selling Shareholders is oy beasubject of any final judgment
determined by a New York Court.

(g) No Immunity. To the Company’s knowledge, neither the Compammits subsidiaries nor any of their propertieassets has
any immunity from the jurisdiction of any courtfoom any legal process (whether through serviceotice, attachment prior to
judgment, attachment in aid of execution or otheey)under the laws the Republic of Ireland.

(h) Judgment Currencyln respect of any judgment or order given or mfadeny amount due hereunder that is expressegaidd
in a currency (the “Judgment Currency”) other thinited States dollars, the Company and the SeSimgreholders, as the case may be,
will indemnify each Underwriter against any lossurred by such Underwriter as a result of any viaaas between (i) the rate of
exchange at which the United States dollar amauconverted into the Judgment Currency for the gagpf such judgment or order and
(ii) the rate of exchange at which an Underwritealle to purchase United States dollars with theuwnt of the Judgment Currency
actually received by such Underwriter. The foregaimdemnity shall constitute a separate and indégeinobligation of the Company ¢
the Selling Shareholders and shall continue infértte and effect notwithstanding any such judgnoerdrder as aforesaid. The ternate
of exchange” shall include any premiums and cosexchange payable in connection with the purclodiss conversion into United
States dollars.

(i) CounterpartsThis Agreement may be signed in counterparts (whiely include counterparts delivered by any stanétard of
telecommunication), each of which shall be an aagand all of which together shall constitute and the same instrument.

() Amendments or Waivetdo amendment or waiver of any provision of this égmnent, nor any consent or approval to any
departure therefrom, shall in any event be effectimless the same shall be in writing and signetthdyarties hereto.

(k) Headings.The headings herein are included for conveniencefefence only and are not intended to be padrdf affect the
meaning or interpretation of, this Agreement.
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If the foregoing is in accordance with your undansling, please indicate your acceptance of thigément by signing in the space
provided below.

Very truly yours,

KING DIGITAL ENTERTAINMENT PLC

By:

Name:
Title:

KING.COM INC.

By:

Name:
Title:

MANAGEMENT SELLING SHAREHOLDERS

By:

Name: Hope Cochrz

By:

Name: Robert Millel

As Attorneys-in-Fact acting on behalf of each & th
Management Selling Shareholders named in Schedule
to this Agreement



If the foregoing is in accordance with your undansting, please indicate your acceptance of thigé&ment by signing in the space
provided below.

Very truly yours,
BELLARIA HOLDING S.AR.L

By:

Name:
Title:



If the foregoing is in accordance with your undansting, please indicate your acceptance of thigé&ment by signing in the space

provided below.

Very truly yours,
REXAVEST S.AR.L.

By:

Name: Emilie Bordane
Title: Managel



Accepted; , 2014

J.P. MORGAN SECURITIES LL(
For itself and on behalf of the
several Underwriters listed

in Schedule 1 heret

By:

Authorized Signator
CREDIT SUISSE SECURITIES (USA) LL
For itself and on behalf of the
several Underwriters listed
in Schedule 1 heret

By:

Authorized Signator

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

For itself and on behalf of the
several Underwriters listed
in Schedule 1 heret

By:

Authorized Signator



Underwrite

J.P. Morgan Securities LLC

Credit Suisse Securities (USA) LL
Merrill Lynch, Pierce, Fenner & Smith Incorporat
Barclays Capital Inc

Deutsche Bank Securities Ir

RBC Capital Markets, LL(

BMO Capital Markets Cory

Cowen and Company, LL

Pacific Crest Securities LL

Piper Jaffray & Co

Stifel, Nicolaus & Company, Incorporat
Wedbush Securities In

Raine Securities LL(

Total

Sch. -1

Schedule

Number of Share



Selling Shareholdet
Bellaria Holding S.a .|

Rexavest S.ar.
Management Selling Shareholde
Riccardo Zaccor

John Sebastian Knutss
KvH Trust

Robert Miller

Melvyn Morris

G. Florin Consulting GmB}
Fredrik Ahlberg

Alex Dale

Thomas Hartwi¢

Lars Markgrer

Patrik Stymne

— e e — —
e © o o o o o
et e e e e e

Sch. -1

Number of

Underwritten Share

]
4]
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Option Share.
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Annex A

a. Pricing Disclosure Package
[list each Issuer Free Writing Prospectus to b&ughed in the Pricing Disclosure Package]

b. Pricing Information Provided Orally by Underwrit ers
[to list key information used by Underwriters tonfiom sales]
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Annex E

King Digital Entertainment plc
Pricing Term Sheet

]
Annex E-1




Annex C
Written Testing-the-Waters Communications

Written communications to potential investors iliargce on Section 5(d) of the Securities Act of 398 amended, were provided during
certain presentations made by the Company on Dezehtlh 2013 and December 11, 2013 as follows:

a. Presentation slides dated December 2013

Annex C-1



Exhibit A
FORM OF LOCK-UP AGREEMENT

, 201«

(Insert Date)

J.P. MORGAN SECURITIES LLC

CREDIT SUISSE SECURITIES (USA) LLC

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED

As Representatives of the several Underwritersdist Schedule 1 to the Underwriting Agreementrrefitto below

c/o J.P. Morgan Securities LLC
383 Madison Avenue
New York, New York 1017¢

c/o Credit Suisse Securities (USA) LLC
Eleven Madison Avenue
New York, NY 1001C

c/o Merrill Lynch, Pierce, Fenner & Smith Incorptad
One Bryant Park
New York, New York 1007t

Re: King Digital Entertainment pl— Public Offering

Ladies and Gentlemen:

The undersigned understands that you, as Représentaf the several Underwriters, propose to eimteran Underwriting Agreement
(the “Underwriting Agreement”) with King Digital Eartainment plc, a company to be organized undefas of the Republic of Ireland (the
“Company”) as the parent company of Midasplayeernmational Holding Company Limited, a private liedtcompany organized under the
laws of the Republic of Malta (the “Existing Comp&n providing for the public offering (the “Publi®ffering”) by the several Underwriters
named in Schedule 1 to the Underwriting Agreemting (Underwriters”), of ordinary shares of the Canp (the “Ordinary Shares”).
Capitalized terms used herein and not otherwisimel@fshall have the meanings set forth in the Undéing Agreement



In consideration of the Underwriters’ agreemenptochase and make the Public Offering of the Ongliishares, and for other good and
valuable consideration receipt of which is heretinawledged, the undersigned hereby agrees thidpwithe prior written consent of J.P.
Morgan Securities LLC and Credit Suisse Secur{{i#8A) LLC (the “Lock Up Representatives”) on behatlfthe Underwriters, the
undersigned will not, during the period beginnimgte date first set forth above and ending 18® @dier the date of the prospectus relatin
the Public Offering (the “Prospectus” and suchqrihe “Restricted Period”), (1) offer to sellegge, sell, contract to sell, sell any option or
contract to purchase, purchase any option or cartinesell, grant any option, right or warrant torghase, or otherwise transfer or dispose of,
directly or indirectly, any Ordinary Shares or a®@gurities convertible into or exercisable or exgeable for Ordinary Shares (including
without limitation, Ordinary Shares or such othecwities which may be deemed to be beneficiallpedvby the undersigned in accordance
with the rules and regulations of the U.S. Seasitind Exchange Commission and securities whichbmagsued upon exercise of a stock
option or warrant) or any ordinary shares of thestixg Company or any securities convertible int@xercisable or exchangeable for ordinary
shares of the Existing Company (including withamoifation, ordinary shares of the Existing Companyuch other securities which may be
deemed to be beneficially owned by the undersigmedcordance with the rules and regulations olil® Securities and Exchange
Commission and securities which may be issued @percise of a stock option or warrant) (such séesticollectively, “Securities”), or
publicly disclose the intention to make any offele, pledge or disposition of Securities, or (#eeinto any swap or other agreement that
transfers, in whole or in part, any of the econootinsequences of ownership of Securities, whetiesach transaction described in clause
(1) or (2) above is to be settled by delivery of $dies, in cash or otherwise, in each case dtiear (A) Securities to be sold by the
undersigned pursuant to the Underwriting Agreem@j)ttransfers of Securities as a bona fide gifyifis or for the purpose of estate planning,
(C) dispositions, transfers or distributions of @#tes to partners, members, shareholders or ettpeity holders of the undersigned or the
immediate family of the undersigned (for purposkethis letter, “immediate familyshall mean any relationship by blood, marriagedmpion,
not more remote than first cousin), (D) by williotestate succession upon the death of the undedidE) the exercise of outstanding options
including the “net” exercise of such options in@cance with their terms and the surrender of Sgesiin lieu of payment in cash of the
exercise price and any tax withholding obligatidog as a result of such exercise, each pursuampboyee benefit plans disclosed in the
Pricing Disclosure Package, providist the Company becomes the owner of the Seaustierendered in any net exercise and that any suct
Securities received by the undersigned upon suettise, whether from net exercise or otherwisdl] beasubject to the terms of this Lock-Up
Agreement, (F) sales or transfers to the Compampimection with the repurchase of Securities leyGbmpany or the Existing Company,

(G) sales of Ordinary Shares acquired by the urglezd in open market transactions after compledifaie Public Offering, (H) entering intc
written plan meeting the requirements of Rule 1@hfder the Securities Exchange Act of 1934, asidet (the “Exchange Act”) relating to
the sale of Ordinary Shares, providbdt the Ordinary Shares subject to such plan neayp@ sold and no public disclosure of any sucloact
shall be required or shall be voluntarily made by person until after the Restricted Period ,H{§ transfer, sale or exchange



Securities to or with the Company or the Existirgnpany in whatever form as may be deemed necebkgahe Company or the Existing
Company to facilitate the reorganization of thedfirig Company as contemplated by the Pricing D&ole Package, (J) the conversion of
Securities into Ordinary Shares by election or apien of law upon the occurrence or completiorhef Public Offering, (K) the disposition of
Ordinary Shares to the Company or to the Existingh@any solely in connection with, and to the extetessary to fund, the payment of te
due with respect to the vesting of restricted stmckestricted stock units or similar rights to gheise Ordinary Shares pursuant to equity
incentive plans of the Existing Company or the Campand only insofar as such restricted stockricéstl stock units or similar rights to
purchase Ordinary Shares are outstanding as afdigehereof or as of the date of the Prospectigligbositions, transfers or distributions of
Securities to the undersigned’s affiliates or ty snvestment fund or other entity controlled or raged by the undersigned, (M) tenders of
Securities made in response to a bona fide thirtpakeover bid made to all holders of Securibeany other acquisition transaction whereby
all or substantially all of the Securities are doeg by a third party or (N) transfers of Ordin&lares to an employee benefit trust establishec
by the Company, consequent on the undersigned’sogmpnt or engagement with the Company or any slidyi ceasing, pursuant to
compulsory transfer provisions applicable to suwdres; providethat in the case of any transfer or distributionspant to clause (B), (C), (C
(L) or (N) each donee, distributee or transferesl gxecute and deliver to the Representativeslalp letter in the form of this letter; and
provided, further, that in the case of any transfer or distribupamsuant to clause (B), (C), (D), (E), (F), (GXb), no filing by any party
(donor, donee, transferor or transferee) undeBgwirities Exchange Act of 1934, as amended, @r @ihblic announcement shall be required
or shall be made voluntarily in connection with lsti@ansfer or distribution prior to the end of Restricted Period.

If the undersigned is an officer or director of tbempany, (i) the Lock Up Representatives on betfalfie Underwriters agree that, at
least three business days before the effectiveafatny release or waiver of the foregoing restitd in connection with a transfer of
Securities, the Lock Up Representatives on belidfeoUnderwriters will notify the Company of thrapending release or waiver, and (ii) the
Company has agreed in the Underwriting Agreemeahtmunce the impending release or waiver by pedsase through a major news sen
at least two business days before the effective ofathe release or waiver. Any release or waivantged by the Lock Up Representatives on
behalf of the Underwriters hereunder to any sudieafor director shall only be effective two busés days after the publication date of such
press release. The provisions of this paragragmwilapply if (a) the release or waiver is effecslely to permit a transfer not for
consideration and (b) the transferee has agreediting to be bound by the same terms describetigletter to the extent and for the duration
that such terms remain in effect at the time oftthasfer.

The undersigned agrees that, without the priott@ritonsent of the Lock-Up Representatives, it moll, during the Restricted Period,
make any demand for, or exercise any right witipeesto, the registration of any Securities, untessLock-Up Representatives have waived
the lockup restrictions imposed on the Companyimection with the Public Offering; provided thla¢ tundersigned may issue to



Company a notice of demand so long as no registratatement is filed during such Restricted Peaiod no disclosure by any party under the
Securities Exchange Act of 1934, as amended, @r @ihblic announcement shall be required or steathlde voluntarily in connection with
such demand.

If any record or beneficial owners of Securities granted release or waiver from any lock-up agesgrexecuted with you in connection
with the Public Offering prior to the expiration thfe Restricted Period of Securities representingkcess of 80,000 Ordinary Shares in the
aggregate (whether in one or multiple releases)) the undersigned shall also be granted an egldgge from its obligations hereunder on a
pro-rata basis with respect to such number of shamended down to the nearest whole share equia¢tproduct of (i) the maximum
percentage of Ordinary Shares held by the recolepeficial holder(s) being released from the lapkagreement multiplied by (ii) the total
number of Ordinary Shares held by the undersigNetlvithstanding the foregoing, if such early rekeas waiver is granted in connection with
a public offering of Securities registered pursuarthe Securities Act of 1933, as amended (a “Bdaxy Offering”), then the Securities of the
undersigned shall only be granted an early reledtberespect to such number of Securities heldhgyundersigned that are sold in such
Secondary Offering. The Lock-Up Representatived sisa reasonable efforts to provide notice toGloenpany upon the occurrence of a
release of a shareholder of its obligations undgrlack-up agreement executed in connection wighRhblic Offering that gives rise to a
corresponding release of the undersigned’s locgurpuant to the terms of this paragraph.

Notwithstanding the foregoing, if the Company is¢ an “emerging growth company” as defined in Secf¢a)(19) of the Securities Act
of 1933, as amended, as of the date of the Pragpet({1) during the last 17 days of the Restdd®eriod, the Company issues an earnings
release or material news or a material event rgdth the Company occurs; or (2) prior to the eagin of the Restricted Period, the Company
announces that it will release earnings resultgiduhe 16-day period beginning on the last dathefRestricted Period, the restrictions
imposed by this Letter Agreement shall continuagply until the expiration of the 18-day period in&ing on the issuance of such earnings
release or the occurrence of such material newsaterial event.

In furtherance of the foregoing, the Company, amgduly appointed transfer agent for the registratr transfer of the securities
described herein, are hereby authorized to detdimeake any transfer of securities if such trangfenld constitute a violation or breach of this
letter.

The undersigned hereby represents and warrantththandersigned has full power and authority tereimto this letter. All authority
herein conferred or agreed to be conferred andbhgations of the undersigned shall be bindingrufite successors, assigns, heirs or per:
representatives of the undersign



The undersigned understands that, (a) if the Undiémg Agreement does not become effective by Saptr 30, 2014, (b) if the
Company shall withdraw the registration statemelzting to the Public Offering, (c) if the Compamgtifies the Lock-Up Representatives in
writing that it does not intend to proceed with Bhgblic Offering, or (d) if the Underwriting Agreemt (other than the provisions thereof whick
survive termination) shall terminate or be terméiprior to payment for and delivery of the Ordin8hares to be sold thereunder, the
undersigned shall be released from all obligatiomder this letter. The undersigned understandstiedtnderwriters are entering into the
Underwriting Agreement and proceeding with the Ru®liffering in reliance upon this letter.

[Remainder of page intentionally left blan



This letter and any claim, controversy or disputsitag under or related to this letter shall begmoeed by and construed in accordance
with the laws of the State of New York, without aed to the conflict of laws principles thereof.

Very truly yours,

(Print Name of Shareholde

By:

Name:

Title:




Exhibit B
[Form of Waiver of Lock-up]
King Digital Entertainment plc
Public Offering of Ordinary Shares

, 201

[Name and Address of
Officer or Director
Requesting Waiver]

Dear Mr./Ms. [Name]:

This letter is being delivered to you in connectwith the offering by King Digital Entertainmentgla company organized under the
laws of the Republic of Ireland (the “Company”)@fdinary Shares, $ nominal value per share, oCth@pany (the “Ordinary Sharesihd th
lock-up letter dated , 20 (the “Lock-up Letter"xeeuted by you in connection with such offeringd gour request for a [waiver] [release]
dated , 20, with respect to Ordinary Shares (8teafes”).

J.P. Morgan Securities LLC and Credit Suisse SeearfUSA) LLC hereby agree to [waive] [release] thansfer restrictions set forth in
the Lock-up Letter, but only with respect to thea&s, effective , 20_; providedowever, that such [waiver] [release] is conditioned oa th
Company announcing the impending [waiver] [relediepress release through a major news servi@aat two business days before
effectiveness of such [waiver] [release]. Thisdetwill serve as notice to the Company of the intdeg [waiver] [release]




CC:

Except as expressly [waived] [released] herebyl tiek-up Letter shall remain in full force and effe

Company

Yours very truly,

[Signature of J.P. Morgan Securities LLC
Representative]

[Name of J.P. Morgan Securities LLC Representative

[Signature of Credit Suisse Securities (USA) LLC
Representative]

[Name of Credit Suisse Securities (USA) LL(C
Representative]



Exhibit C
[Form of Press Release]

[Company]
[Date]

King Digital Entertainment plc (the “Companydnnounced today that J.P. Morgan Securities LLCGuedlit Suisse Securities (USA) LLC, 1
lead book-running managers in the Company’s regeblic sale of ordinary shares, are [wagyi[releasing] a lock-up restriction with
respect to ordinary shares of the Comeatg by [certain officers or directors] [an officar director] of the Company. The [waiver]
[release] will take effect on ,20 , and the shares may be sold on or stiieh date.

This press release is not an offer for sale of theecurities in the United States or in any other jusdiction where such offer is prohibited,
and such securities may not be offered or sold ifé United States absent registration or an exemptiofrom registration under the
United States Securities Act of 1933, as amended.



Exhibit 5.07

WILLIAM FRY

Fitzwitton House, Wilton Ploce, Dublin 2, Trelond. 0X23 Dublin
TEL +353 1 639 5000 FAX, +353 1 6395333 eMAIL. infedwiliomingae WEB. wiww wiltamifryae

25 March 201

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 Compangannection with (i) the initial public offeringsihe Company of certain new Ordin
Shares of US$0.00008 each in the capital of thegamm (the “Primary Shares) and (ii) the sale byadershareholders of the Company
(the “Selling Shareholders”) of existing OrdinaryaBes of US$0.00008 each in the capital of the Gomf(the “Selling Shareholder
Shares”) and together with the Primary Shares,$hares”)) (the “Transaction”).

The Company’s Registration Statement on Form Sié (fo. 333-193984) filed by the Company with thec8rities and Exchange
Commission (the “Commission”) on 18 February 2(d2lsubsequently amended, in the form in whichti isecome effective on

25 March 2014, including the information deemedédncluded in it at the time of effectiveness piarg to Rule 430A under the
Securities Act of 1933, as amended (the “SecurRiet¥), is referred to in this Opinion Letter aetfRegistration Statement”, and the
prospectus included in it is referred to in thisrign Letter as the “Prospectus”.

No opinion is expressed in this Opinion Letter withyard to any matter governed by the laws of angdiction other than Ireland.

No opinion is expressed as to the taxation consemseof the Transaction (or the transactions copited thereby) save as set out in
Clause 3.3. Insofar as the opinion given in thahgaaph relates to tax matters, it is confinedata given in all respects on the basis of,
the laws of Ireland relating to tax in force ashat date of this Opinion Letter as currently apply the courts of Ireland and on the basis
of current practice of the Irish Revenue Commissisrand on the basis of the specific confirmatimasle by the Irish Revenue
Commissioners referred to in Clauses 2.7, 2.8 addfxhis Opinion Letter.

In this Opinion Letter, the term the “Companies $¢heans the Companies Acts 1963 to 2005 and Partd 3 af the Investment Func
Companies and Miscellaneous Provisions Act 2006th@dompanies (Amendment) Act 2009, the CompgMéscellaneous)
Provisions Act 2009, the Companies (Amendment)20dt2 and the Companies (Miscellaneous ProvisioesPB813, including all acts
of the Oireachtas and statutory instruments whieht@be read as one with, or construed or reagtheg as one with, the Companies /
and every statutory modification or eeractment thereof for the time being in force ydiere the context so admits or requires, any o
more of such Acts).
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In this Opinion Letter the term “Admissiomieans the admission of the ordinary shares of WWBHOS each in the capital of the Comp
to trading on the New York Stock Exchange.

Documents

For the purpose of issuing this Opinion Letter wgdnreviewed each of the following documents (eathocument” and collectively,
the “Documents”):

2.1 acertificate from Mr John Sebastian Knutssodirector of the Company dated the same datésa®thinion Letter as to certain
matters to be relied on by us (*Company Certifica");

2.2 the report of searches made against the CompaByauy & Co., independent law searchers, on ourlbena24 March 2014 in th
Irish Companies Registration Office, Dublin and @entral Office of the High Court, Dublin (togetthtbe” Searche”);

2.3 acopy of the memorandum and articles of aasoniof the Company annexed as Appendix | to tom@any Certificate (the
“Memorandum and Articles of Associat”);

2.4 acopy of the resolutions passed in writindh®gyBoard of Directors of the Company (the “Boardfi)each of the following dates:
17 February 2014, 19 February 2014, 6 March 20t42&March 2014 annexed as Appendix Il to the Comgzertificate;

2.5 copies of the resolutions passed in writingheyshareholders of the Company on 17 February, 2@ Eebruary 2014, 6 March
2014, 24 March 2014 and 25 March 2014 annexed asrgix 11l to the Company Certificat

2.6 acopy of the Registration Stateme

2.7 acopy of the letter dated 12 December 201a fPoicewaterhouseCoopers addressed to Mr Dave Nolde Irish Revenue
Commissioners and a copy of the letter of respdased 19 December 2013 from the Irish Revenue Cessiariers to
PricewaterhouseCoope

2.8 acopy of the letter dated 12 December 2018 fPoicewaterhouseCoopers addressed to Mr Seamay Dahe Irish Revenue
Commissioners and a copy of the email responsebyethie Irish Revenue Commissioners on 3 Januaty &8
PricewaterhouseCoope

2.9 acopy of the letter dated 17 February 2014 filwe Company to the Irish Revenue Commissionetsaazopy of the letter of
response from the Irish Revenue Commissioners @dtéeebruary 2014 together constituting a compmsitigreement entered into
in accordance with Section 5 of the Stamp Dutiessttidation Act 1999 between the Company and tise Revenue
Commissioners; an

2.10 the form of Special Eligibility Agreement fBecurities to be entered into between (1) the Comp@) The Depository Trust
Company, (3) Cede & Co., (4) National Securitiesatihg Corporation and (5) Computershare Trust GompN.A.
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Opinions

Based only on our review of the Documents and uperassumptions listed at Clause 4, and subjedit &pplicable bankruptcy,
insolvency, liquidation, examinership, re-organmat moratorium and other laws relating to the ecément of creditorgights generally
and to the reservations and qualifications setro@auses 5 and 6, we express the following opigtio

3.1

3.2

3.3

the issue of the Primary Shares, in accordatitbethe terms of the Registration Statement aedttospectus, will, on adoption of
the resolutions to be adopted by the Pricing Cotemibf the Board on or about the date of this @piriietter, have been duly
authorised by all necessary corporate action oCitv@pany and on (i) the allotment and issuancb@frimary Shares (by the er
of the name of the registered owner thereof irélggster of members of the Company confirming theth Primary Shares have
been issued credited as fully paid), and (ii) thiessription and payment therefor by the relevabsstibers in accordance with the
Memorandum and Avrticles of Association and in trenmer provided for by the Registration Statemedttha Prospectus, the
Primary Shares will be validly issued, fully paigdanon-assessable (which term, when used hereamsrtbat the holders of such
Shares are not liable, solely by virtue of holdsugh Shares, for additional assessments or calis@n Shares by the Company or
its creditors); ant

the Selling Shareholder Shares, as contempgtéte Registration Statement and the Prospetave, been duly authorised by all
necessary corporate action of the Company anchaile been validly issued, fully paid and will bexressessable (which term,
when used herein, means that the holders of suateSlre not liable, solely by virtue of holdingls&hares, for additional
assessments or calls on such Shares by the Compésycreditors); an

based upon the foregoing and subject to thigaliions set forth in the Registration Statemem, statements made on pages 144 -
149 of the Registration Statement under the heabigxgtion—Taxation in Ireland, insofar as suchestants constitute matters of
Irish law or legal conclusions with respect tolirtaxation law, constitute the opinion of WilliamyFas of the date hereof as to the
material Irish tax consequences of the ownershipdigposition of the Share

Assumptions

For the purpose of issuing this Opinion Letter vagdymade the following assumptions, without indejeen verification:

4.1

4.2
4.3

4.4

that the copies of each Document referred teih@s being reviewed by us are true, completeaandrate copies of the originals
thereof as in effect on the date hereof withoutamgndment or modification there

the authenticity of all signatures and/or corposaals on, and the capacity of all individuals whgmed any of the Documen

that, if the Searches were conducted as atdteeof this Opinion Letter, the results of suctvisearches would be the same as the
Searches

that the Company Certificate fully and accuyastates the position as to the matters of fafetrred to therein and that the position
as stated therein in relation to any factual matégtains as of the date here
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4.5

4.6

4.7
4.8

4.9

4.10

411

412

4.13

4.14

that the copies produced to us of the writtsmolutions of the Board are true copies; that surtten resolutions were signed by all
of the members of the Board, that those personssigmed such written resolutions acted bona fidbéninterests of the Company
in signing such written resolutions, that the psamis contained in the Companies Acts and/or thields of Association relating to
the declaration of the interests of the Directord the powers of interested Directors to vote vaeilg observed in signing such
written resolutions and that no further resolutiohghe Board or any committee thereof have beasgxh or corporate or other
action taken, which would or might alter the effeehess thereo

that the copy produced to us of the writtelgfons of the shareholders of the Company isia topy and correctly records the
resolutions approved by the shareholders of thegaom, that such written resolutions were duly sibbg or on behalf of all the
shareholders of the Company and that no furth@lugens of the shareholders, the Board or any ciataethereof have been
passed, or corporate or other action taken, whizhldvor might alter the effectiveness there

that it is in the interests of (and will commerbiddenefit) the Company to enter into the Transaw!

that, in so far as the laws of any other juctsoh other than Ireland are relevant, such laasdt prohibit and are not inconsistent
with the issue of the Shares and that there isrogigion of the laws of any jurisdiction (other thixeland) that would have a
bearing on any of the matters opined upon hereiiy tarthe extent that the Company requires anyaaigthition, consent or approval
from any public, administrative or governmental pad any jurisdiction outside of Ireland in relatito such issue, that it has
obtained each such authorisation, consent or appemd has complied, and will continue to complithvany conditions attaching
thereto;

that there are no contractual or similar restriggior other arrangements binding on the Compangwtould affect the conclusio
in this Opinion Letter

that the Company has not been induced by fraudeprissentation, coercion, duress, undue influentg any similar circumstan
to enter into the Transaction or of the transastioontemplated thereb

that no transaction or transactions, invohamdjrect or indirect transfer or issuance of shanas or have taken place which should
have been notified to the Central Bank of Irelamdany predecessor regulator) under applicablsleipn, and which was or were
not so notified

that any Primary Shares offered under thedRagjon Statement will be in consideration of teeipt by the Company prior to the
issue of the Primary Shares pursuant thereto loéeiash or the release of a liability of the Comypfar a liquidated sum, at least
equal to the nominal value of such Primary Shanelsaany premium required to be paid up on such RyirShares pursuant to their
terms of issue

that the Selling Shareholder Shares will Hae@n issued in consideration for the acquisitioghafres in the capital of Midasplayer
International Holding Company plc (a limited lidhjlcompany registered in Malta bearing registmatimmber C40465

that all securities issued and sold undeR#ngistration Statement will have been issued altlis@ompliance with all applicable
laws (other than Irish law), including applicabéeléral and state securities laws, in the manntdsta the Registration Statement
and the Prospectu



4.15 that, as at the time of the issuance of tired?y Shares, such issuance shall not be in caenitaan or breach of any agreement,
undertaking, arrangement, deed or covenant affgthi@ Company or to which the Company is a partgtberwise bound or
subject;

4.16 that, as at the time of the issuance of thilm§e&hareholder Shares, such issuance was roarnitravention or breach of any
agreement, undertaking, arrangement, deed or covaffacting the Company or to which the Compangrisvas a party or
otherwise bound or subjet

4.17 that the filing of the Registration Statemeith the Commission has been authorised by all sesrg actions under all applicable
laws other than Irish lav

4.18 that any power of attorney granted by the Camgpn respect of the allotment and issue of ther&hwas, in the case of the Selling
Shareholder Shares, and shall have been, in tleeo€dlse Primary Shares, duly granted, approvedearduted in accordance with
the Articles of Association, the Companies Actsg, Bowers of Attorney Act of 1996 of Ireland andailier applicable laws, rules
and regulations; an

4.19 that the shares in the Company will not tedi®r admitted to trading on any stock exchanferahan the New York Stock
Exchange

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

5.1 the opinions in this Opinion Letter are giveteyy on the basis of a review of the Documents thedapplicable law with regard to
the matters specified herein. The opinions arergo@y in respect of the laws of Ireland in effastof the date of this Opinion
Letter and as to the facts and circumstances teidtarein in existence at such date and this Opibétter is not to be taken as
expressing any opinion with regard to any matteregoed by the laws of any jurisdiction other thesldnd,;

5.2 no opinion is expressed as to the adequacy ofahsideration received for the issue of the SelBhgreholder Share

5.3 any term of an agreement may be amended orallgdparties notwithstanding any provision to thetmy in such agreement, &
documents may be impliedly amended by later agragsre a course of dealing between the partiegthenotwithstanding any
provision to the contrary therein contain

5.4 an Irish court has power to stay an action if corent proceedings are being brought elsewhere

5.5 we have not been responsible for verifying the ey of the Registration Statement or the Prosgdciuany documents expres:
to be incorporated by reference therein) or thatnaterial facts or matters have been omitted theme!
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6. General

We hereby consent to the inclusion of this opirasran exhibit to the Registration Statement taled fith the Commission and any
amendments thereto. We also hereby consent tethence to our Firm under the caption “Legal Mattén the Registration Statement.
In giving this consent, we do not thereby admit the are in a category of person whose conseetjsired under Section 7 of the
Securities Act. This Opinion Letter is intendededplfor use in connection with the issuance ofRhienary Shares and sale of the Selling
Shareholder Shares subject to the Registratioer8tait and is not to be relied upon for any othepgse.

Save where otherwise specified, a reference inQbision Letter to a Clause, is to a Clause of @pénion Letter.

This Opinion Letter speaks only as of the date ¢femad we disclaim any obligation to advise yowanyone else of changes of law, Irish
Revenue Commissioners practice or fact that ociter gne date hereof. This Opinion Letter is giventhe basis that it will be construed
in accordance with, and governed in all respectdhzylaws of Ireland which shall apply betweerand all persons interested.

Yours faithfully, Yours faithfully,
/s/ David Carthy /sl Ken Case'
WILLIAM FRY WILLIAM FRY
Solicitors Solicitors



KING DIGITAL ENTERTAINMENT PUBLIC LIMITED COMPANY
2014 EQUITY INCENTIVE PLAN

Adopted by the Board of Directors on 6 March 2014
Approved by the Shareholders on 6 March 2014
Effective Date: [ 12014

Expires: 5 March 202
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1.2

1.3

14

2.1

2.2

2.3

SECTION 1.0 - GENERAL

Purpose of the Plar

The purpose of this plan is to aid the Companyttiraeting, retaining and motivating employees, cioes and consultants who will
contribute to the success of the Company, by aiffethhem incentives that will allow them to parteie in future growth in value of
the Company’s shares.

Types of Awards

The Plan allows for the grant of the following Awlarto eligible persons selected by the Committgeio@s, Stock Appreciation
Rights (SARs), Restricted Share Awards, Restri&dk Units (RSU) Awards, Unrestricted Stock Univa@ds and Performance
Awards.

Effective Date

The Plan was approved by Board and by the sharefsotd the Company on 6 March 2014. It will becasffective on the day
immediately prior to the effective date of the undgétten initial public offering of the Company’fares.

Capitalised Terms

Capitalized terms not defined elsewhere in the aextdefined in Section 25.

SECTION 2.0 - SHARES SUBJECT TO THE PLAN

Number of Shares

The total number of Shares reserved and availablgrant and issuance under the Plan as of the/Rlaption Date is 15,000,000
Shares. In addition, subject to Section 2.9, Shasered pursuant to Ptésting Share Subscriptions that are acquired b mployee
Benefit Trust after the Effective Date may be usedettle Awards other than Options or Stock Apjatéan Rights.

Lapsed, Returned Awards

Subject to Applicable Law, Shares that are suligétwards but not yet issued, and Shares issuedruhgards, will again be
available for grant and issuance in connection sithsequent Awards to the extent such Sharestg&uaject to issuance upon
exercise of an Option or SAR but cease to be stifijgbe Option or SAR for any reason other thagreise of the Option or SAR;

(b) are subject to Awards that otherwise lapseoninate without such Shares being issued; (clsated subject to Restricted Share
Awards but are forfeited or surrendered to or repased by the Company; or (d) are surrendered @uir$o an Exchange Program.
Subject to Applicable Law, shares used to pay tkerdise Price or Purchase Price of an Award orhweitth to satisfy the tax
withholding obligations related to an Award willdmme available for future grant or issuance unidem®lan. To the extent an Award
is settled in cash rather than Shares, such cashgrd will not result in a reduction in the numioéiShares available for issuance
under the Plan.

Automatic Annual Share Reserve Increase

The number of Shares reserved and available fort grad issuance under the Plan pursuant to Seztioshall increase automatice
by approval of the Board once annually commenciditbZhrough 2024, by the lesser of: (a) five pert €6%) of the number of
Shares issued and outstanding on 31 December ohtardar year immediately preceding the date®frtbrease; (b) five per cent
(5%) of the number of Shares issued and outstaratirte date the Board approves such increase) su¢h number of Shares
determined by the Board, provided however thaBbard may act prior to the first day of any suckerdar year to determine that
there shall be no such increase for that year.



2.4

2.5

2.6

2.7

2.8

2.9

Substitute Awards— Acquisitions by the Company

Notwithstanding anything contained in this Sectoto the contrary, subject to Applicable Law, (apStitute Awards shall not
reduce the overall limit on Shares reserved fongaad issuance under the Plan, and (b) availdlasiees under a shareholder-
approved plan of an entity directly or indirectiygaired by the Company or with which the Companybimes (as appropriately
adjusted to reflect the acquisition or combinatimmsaction) may be used for Awards under the &tahshall not reduce the number
of Shares reserved for grant and issuance undétéme

Minimum Share Reserve

At all times the Company shall reserve and keejlahla a sufficient number of Shares as shall reablty be required to satisfy all
outstanding Awards.

Individual Limit

No Participant may be granted Awards over more thaB0,000 Shares in the aggregate in any calgmdarexcept that a new
Employee (including a new Employee who is also fficer or director of the Company or any Associa@mmpany) may be granted
Awards over up to 2,500,000 Shares in the aggragdlte calendar year in which he commences empdoym

Variation in Share Capital

In the event that any change is made in the Shairdgut consideration, through merger, consolwmatreorganization,
recapitalization, reincorporation, share dividedigidend in property other than cash, large nommétg cash dividend, share split,
liquidating dividend, combination of shares, exdmof shares, change in corporate structure osemijar equity restructuring
transaction, including, for the avoidance of dogbpitalization of profits or reserves, capitaltdlmition, rights issue, the conversion
of one class of share to another or reduction pitabor otherwise, then the Committee shall préipoately and appropriately adjust
any or all of the following: (a) the number of Sbsireserved for grant and issuance under the Btdarth in Section 2.1; (b) the
Exercise Price and/or number and/or class of Sksangiect to each outstanding Option and SAR; (€)Rhrchase Price and/or
number and/or class of Shares subject to othetamaig Awards; (d) the Purchase Price paid undgiRestricted Share Award;

(e) the maximum number and/or class of Sharestlagtbe subject to Awards granted to a new Emplayeay calendar year set
forth in Section 2.6; and (f) the maximum numbed/an class of Shares that may be subject to Awgralsted to a Non-Employee
Director in any calendar year as set forth in $&cli2, subject to any required action by the Baarthe shareholders of the
Company and in compliance with Applicable Law; pd®d that (i) in no event shall the Exercise Pac®urchase Price of any shi
be less than the nominal value of such share,igralfaction of a Share will not be issued. Ttedesmination of the Committee sh
be final, binding and conclusive.

Source of Share:

The Shares issued or delivered under the Planisdalthorised but unissued Shares or acquiree@§hacluding, subject to
Applicable Law, Shares acquired by the Companyheropen market or otherwise or, subject to Se@ienShares acquired by any
Employee Benefit Trust pursuant to Pre-Listing 8hambscriptions.

Shares acquired by an Employee Benefit Trus

Shares acquired by an Employee Benefit Trust puatsoaPre-Listing Share Subscriptions may not keluse satisfy an Award (i) to
the extent that such Shares would be offered dvateld to a person resident in the United Statésssrthe Committee in its sole
discretion is satisfied that such offer or deliveryuld be in compliance with the registration regments of the Securities Act or an
exemption therefrom, and/or (ii) to a Director.



3.1

3.2

3.3

3.4

SECTION 3.0 - GRANT OF AWARDS

Time of Grants

Awards may be granted at any time or times fromBtfiective Date until the termination or expiratiohthe Plan in accordance with
its terms, provided that no Award may be granteal tathe when such grant would constitute a bredc¢heoinsider Trading Policy or
Applicable Law or, in the opinion of the Committeguld or may result in the Participant and/or athyer parties being obligated
under the Irish Takeover Rules to make a genefat t all shareholders of the Company.

Award Agreement

Subject to the provisions of Section 8.0, each Alsdrall be made subject to the Participant exegutia Award Agreement within a
period specified by the Committee and in defauthef Participant executing the Annual Agreemenhivithe period so specified the
Award shall be treated as never having been made.

Date of Grant

The date of grant of an Award shall be the datevbich the Committee makes the determination totggsach Award, or a future de
specified by the Committee, but shall in no evenehrlier than the date on which the Participaniroences Service.

Plan Document

A copy of the Plan and any prospectus for the Régnired under Applicable Law will be delivered fardnade available to the
Participant within a reasonable time after the tingnof the Award.

SECTION 4.0 - ELIGIBILITY

Awards may be granted to Employees, ConsultantecRirs and Non-Employee Directors selected byCimamittee, provided such
Consultants, Directors and Non-Employee Directersler bona fide services to the Company or any datsal Company not in connection
with the offer and sale of securities in a capitasing transaction.

5.1

5.2

5.3

SECTION 5.0 - ADMINISTRATION

Committee

The Committee shall administer the Plan in accardanith its terms, provided that the Board mayimadieu of the Committee on
any matter, subject to Applicable Law. Subjectt® ¢ieneral purposes, terms and conditions of e, Blection 5.2, and to the
direction of the Board, the Committee will have fubwer to implement and carry out the Plan.

Non-Employee Director Awards

The Board shall establish the terms for the gréawtveards to Non-Employee Directors and adminisker Plan and exercise all
discretions in relation thereto.

Authority of Committee
The Committee will have the authority to:

5.3.1 construe and interpret the Plan, any AwarceAgnent and any other agreement or document exkeputsuant to the
Plan, and in the event of any dispute or disagre¢meto the interpretation of any of the samesio any question or
right arising from or related to the Plan, the diemi of the Committee shall be final and bindingmiall persons

7



5.3.2
5.3.3
534

535

5.3.6
5.3.7
5.3.8

5.3.9

5.3.10

5311

5.3.12

5.3.13
5.3.14
5.3.15
5.3.16
5.3.17

5.3.18

prescribe, amend and rescind rules and regulatedagng to the Plan or any Awar
select eligible persons to receive Awat

determine whether an Award shall be an Option, R SARestricted Share Award, an RSU Award, an Wricésd Stocl
Unit Award or a Performance Awar

determine the terms and conditions, not isisd@nt with the terms of the Plan, of any Awarndcisterms and conditions
include, but are not limited to, the Exercise Pac&urchase Price, if any, the time or times wihenAward may vest
and/or be exercised (which may be based on perfweneriteria) and/or settled, any vesting accelamair waiver of
forfeiture or transfer or other restrictions, thethod to satisfy tax withholding obligations or asther tax or other
liability legally due or agreed to be recoveredrthe Participant and any restriction or limitatiregarding the Award
or the Shares subject thereto, based in each casgch factors as the Committee will determ

determine the number of Shares or other consideratibject to each Awar
approve the form of Award Agreement for each Awi

determine the Fair Market Value in good faitid interpret the applicable provisions of thenRlad the definition of
Fair Market Value in connection with circumstandest impact the Fair Market Value, if necess:i

determine whether Awards will be granted lsinig combination with, in tandem with, in replagent of, or as
alternatives to, other Awards under the Plan orahgr incentive or compensation plan or arrangémetihe Company
or any Associated Compar

grant waivers of Plan or Award conditiol

accelerate the time or times at which anrélwaay be exercised or the time or times at whitlhaard or any part
thereof will vest, notwithstanding the provisionsthe Award Agreement setting out the time or timewhich it may be
exercised or will vest

correct any defect, supply any omissioreooncile any inconsistency in or among the Plap,famard and/or any
Award Agreement

determine whether an Award has been ear

determine whether to institute any Exchange Progradithe terms and conditions of such progt
select one or more Performance Factors to apyyoAward;

reduce or waive any criteria with respect to Penmmce Factors

adjust Performance Factors to take intowattothanges in law, accounting or tax rules a<iiamittee deems
necessary or appropriate to reflect the impacktoberdinary or unusual items, events or circuntarto avoid
windfalls or hardships, provided that such adjustim@re consistent with the regulations promulgatedker Section 162
(m) of the Code with respect to persons whose cosgi®n is subject to Section 162(m) of the Cc

adopt rules and/or procedures (includingatt@ption of any subplan under the Plan) relatintpé operation and
administration of the Plan to accommodate requirémef local law and procedure

8



5.4

55

5.6

5.3.19
5.3.20
5.3.21

engage professional advisors or experts to advissng matter that arises under the P
make all other determinations necessary or adwddablthe administration of the Plan; ¢

delegate any of the foregoing, or any dismmeaeserved to the Committee under the Plan, witipect to some or all
Awards, eligible individuals and/or Participantsat subcommittee consisting of one or more exeewfficers pursuant
to a specific delegation, as permitted by Appliealbhw.

Committee Discretion and Disputes

54.1

5.4.2

Any determination made by the Committee wafpect to any Award shall be made in its solereigm at the time of
grant of the Award or, unless in contravention f axpress term of the Plan or Award, at any ltitee, and such
determination shall be final and binding on the @any and all persons having an interest in the Awahe
Committee’s exercise of any discretionary authastigll not obligate it to exercise such authornitwilike manner
thereafter

Any dispute regarding the interpretationhaf Plan or any Award Agreement shall be submittethb Participant or
Company to the Committee for review. The resolutbsuch a dispute by the Committee shall be famal binding on
the Company and the Participant. The Committee aiedggate to one or more executive officers theaitthto review
and resolve disputes with respect to Awards, act sesolution shall be final and binding on the @amy and the
Participant(s) involvec

Delivery of Documentation

The Award Agreement for a given Award, the Plan ang other documents relating to the Plan or anrdwgay be delivered to, a
accepted by, a Participant or any other persomymaanner (including electronic distribution or ping, including through any
automated system, such as an interactive websitgeractive voice response operated by the Compaayy third party on its
behalf) that meets the requirements of Applicatae/ L

Award Recipients in various Countries

Notwithstanding any provision of the Plan to thatcary, in order to comply with the Applicable Lafany country in which
individuals who are eligible for Awards or Partiaifis are resident, the Committee, in its sole digun, shall have the power and

authority to:

56.1
5.6.2
5.6.3

5.6.4

5.6.5

determine which Subsidiaries shall be covered byPtan;
determine which individuals are eligible to papizie in the Plar

modify the terms and conditions of any Awgranted to individuals in any jurisdiction to comptith applicable local
laws;

establish subplans and modify exercise praesdand other terms and procedures, to the ekter@ommittee
determines such actions to be necessary or adeigafdl such subplans and/or modifications shadittzehed to this
Plan as appendices); provided, however, that nlo sulbplans and/or modifications shall increaseSthare limitations
contained in Section 2; al

take any action, before or after an Award is grdntieat the Committee determines to be necessaghasable to obtai
approval or comply with any local governmental dagpry exemptions or approvals. Notwithstandingftvegoing, the
Committee may not take any actions hereunder, andwards shall be granted, that would violate tlkelange Act or
any other applicable United States securities

9



5.7

5.8

6.1

6.2

Replacement Awards

Subject to Applicable Law, the Committee may, snsble discretion and upon such terms as it deppr®priate, require as a
condition of the grant of an Award to a Participtat the Participant surrender for cancellatioms®r all of the Awards that have
previously been granted to the Participant or o#tvesirds or rights held by the Participant over 8hafn Award that is conditioned
upon such surrender may or may not be the sameofygeard, may cover the same (or a lesser orgneatimber of Shares as such
surrendered award or right, may have other teriasate determined without regard to the terms aditimns of such surrendered
award or right, and may contain any other termsttt@Committee deems appropriate.

Section 162(m) of the Cod

When necessary or desirable for an Award to quakfyperformance-based compensation” under Set88(m) of the Code the
Committee shall include at least two persons wied‘antside directors” (as defined under Section(§2f the Code) and at least
two (or a majority if more than two then serve ba Committee) such “outside directors” shall apprthe grant of such Award and
timely determine (as applicable) the Performana@mBend any Performance Factors upon which vestirsgttlement of any portic
of such Award is to be subject. When required bgtiSe 162(m) of the Code, prior to settlement of anch Award at least two (or a
majority if more than two then serve on the Comeeijtsuch “outside directors” then serving on then®ittee shall determine and
certify in writing the extent to which such Perfante Factors have been timely achieved and thataxtevhich the Award has be
earned or has vested or become exercisable ohre$subject to such Award have thereby been @ameested. With respect to
Participants whose compensation is subject to &d62(m) of the Code, and provided that such amieists are consistent with the
regulations promulgated under Section 162(m) ofQhde, the Committee may adjust the performancés goaccount for changes
law and accounting and to make such adjustmertteeaSommittee deems necessary or appropriatelectéie impact of
extraordinary or unusual items, events or circuntsta to avoid windfalls or hardships, includinghaitt limitation,

(a) restructurings, discontinued operations, extfiaary items, and other unusual or non-recurringrges, (b) an event either not
directly related to the operations of the Compangai within the reasonable control of the Companganagement, or (c) a change
in accounting standards required by generally @edepccounting principles.

SECTION 6.0 - OPTIONS

General

An Option is the right to subscribe for up to agfied number of Shares, subject to such conditemmay be determined by the
Committee in accordance with the Plan. The Committay grant Options to Employees, Consultants aretrs (including Non-
Employee Directors) and will determine the numifeBloares subject to the Option, the Exercise Ptieeperiod or periods during
which the Option may be exercised, and all othen$eand conditions of the Option, subject to tHe¥#ing terms of this section.

Exercise Price

The Exercise Price of an Option will be determibgdhe Committee when the Option is granted praVithat the Exercise Price w
be not less than one hundred per cent (100%) dfdireMarket Value of a Share on the date of goditihe Option and in no event
will be less than the nominal value of a Share niRayt of the Exercise Price shall be made in accmelaith Section 14, the Award
Agreement and any procedures established by thep@ayn

10



6.3

6.4

6.5

6.6

Performance Factors

Exercisability of an Option may be, but need nqtdmnditional upon satisfaction of such PerformaRaetors during any
Performance Period as are determined by the Coeerattd set out in the Award Agreement. If exerdiisglof the Option is
conditional upon the satisfaction of Performancet®ia, then the Committee will: (a) determine thtune, length and starting date
any Performance Period for the Option; and (b)ctdiem among the Performance Factors to be usetktsure the performance.
Performance Periods may overlap and Participanyspagicipate simultaneously with respect to Opgitimat are subject to different
performance goals and other criteria.

Exercise Period

Subject to the conditions regarding exercise sih o the Award Agreement governing an Option, @@ion may be exercised for
all, or from time to time any part, of the Shareswhich it is then exercisable; provided, howeteat (a) no Option will be
exercisable after the expiration of ten (10) ydeos the date the Option is granted, and (b) naddpinay be exercised at a time
when such exercise and/or the issuance of Sharssgnt to such exercise would be in breach ofrib&lér Trading Policy or
Applicable Law or, in the opinion of the Committ@guld or may result in the Participant and/or athyer parties being obligated
under the Irish Takeover Rules to make a genefat tf all shareholders of the Company. The Conemittlso may provide for
Options to become exercisable at one time or fiom to time, periodically or otherwise, in such rhenof Shares or percentage of
Shares as the Committee determines.

Method of Exercise

An Option will be deemed exercised when the Compangives: (a) a notice of exercise (in such fosnthe Committee may specify
from time to time) from the person entitled to ese the Option, and (b) full payment of the ExsedPrice for the Shares with
respect to which the Option is exercised. Shamgei upon exercise of an Option will be issuedhértame of the Participant. Until
the Shares are issued (as evidenced by the apg@pritry on the books of the Company or of a dulyorized transfer agent of the
Company), no right to vote or receive dividendsuay other rights as a shareholder will exist wébpect to the Shares,
notwithstanding the exercise of the Option. The @any will issue (or cause to be issued) such Sterason as reasonably
practicable after the Option is exercised.

Termination of Service

If the Participant’s Service terminates for anysmaexcept for Cause or the Participant’'s deatsalbiity or retirement, then each
Option held by the Participant shall lapse on thie @f such termination of Service to the exteshdDption is not exercisable by the
Participant on such date, unless the Committeeméates otherwise. The Participant may exercise €gatfon, to the extent the
Option is exercisable by the Participant on the dié¢ Service terminates, within the period of ¢h{&) months after the date the
Participant’s Service terminates, but in any eventater than the expiration date of the Optior #re Option shall lapse upon the
expiration of such period.

6.6.1 Death

If the Participant’s Service terminates becausth@Participant’'s death (or the Participant diethiwithree (3) months
after his Service terminates other than for Caudmoause of his Disability or retirement), thenre®ption held by tt
Participant shall lapse on the date of such tertininaf Service to the extent such Option is nareisable on such
date, unless the Committee determines otherwisgh Bption, to the extent exercisable on the dadPtrticipant’s
Service terminates, may be exercised by the Paatitis estate or person who acquired the righkésaise the Option
by bequest or inheritance within the period of wee12) months after the date the Participant'viSerterminates, but
in any event no later than the expiration datéhef®ption, and the Option shall lapse upon theratipn of such
period.

11



6.7

6.8

6.6.2

6.6.3

6.6.4

6.6.5

Disability

If the Participant’s Service terminates becaustheParticipant’s Disability, then each Option hiejdthe Participant
shall lapse on the date of such termination of iBerto the extent such Option is not exercisablewrh date, unless
the Committee determines otherwise. The Participaat exercise each Option, to the extent the Opsi@xercisable
by the Participant on the date the ParticipanttyiSe terminates, within the period of twelve (X2pnths after the date
the Participant Service terminates, but in any event no laten tha expiration date of the Option, and the Optiball
lapse upon the expiration of such period.

Retiremen

If the Participant’s Service terminates becaustheParticipant’s retirement in accordance withduistract of Service,
then each Option held by the Participant shalldapsthe date of such termination of Service toetktent such Option
is not exercisable on such date, unless the Coeenitttermines otherwise. The Participant may eserach Option,
to the extent the Option is exercisable by theiépant on the date the Participant’s Service taatgs, within the
period of twelve (12) months after the date thdi€ipant’s Service terminates, but in any eventater than the
expiration date of the Option, and the Option slzgdse upon the expiration of such period.

Cause

If the Participant’s Service is terminated for Gauken, unless the Committee determines otherthis€Rarticipant’s
Options shall lapse on such Participant’s datewhination of Service or, if earlier, upon the segwof notice of
termination of the Participant’'s Service, but ity @vent no later than the expiration date of théiddp Unless
otherwise provided in the Award Agreement, Causdl slave the meaning set forth in Section 25.

Committee Discretio

Notwithstanding any other provision of this Sect®f, the Committee shall have discretion to deirgerat the time ¢
grant of an Option or at any time thereafter, whiecensiders that it is necessary or approprifi@, an Option shall
remain exercisable for a period after the termaratf a Participant’s Service that is less thagreater than the period
specified in this Section 6.6, but in no eventridtan the expiration date of the Option.

Limitations on Exercise

The Committee may specify a minimum number of Shérat may be purchased on any exercise of an @mtiovided that such
minimum number will not prevent any Participantifrexercising an Option for the full number of Stsaia which it is then
exercisable. An Option may not be exercised foration of a Share.

Modification, Extension or Renewal

The Committee may modify or amend the terms ofmtor renew outstanding Options and/or authohiegegtant of new Options in
substitution therefor, provided that any such actimay not, without the written consent of a Pgpacit, impair any of such
Participant’s rights under any Option previouslgrged. Subject to Section 18, by written noticaffected Participants, the
Committee may reduce the Exercise Price of outstgn@ptions without the consent of such Participaptovided, however, that t
Exercise Price may not be reduced below the Faik&ta/alue on the date the action is taken to redhe Exercise Price.
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6.9

6.10

7.1

7.2

7.3

Extension of Option Term where Exercise is Prohibi&d

If the exercise of an Option, the issuance of Shatesuant to the exercise of an Option, or theendtiate sale of such Shares during
the posttermination exercise period permitted under Sediéwould be in violation of the Insider Tradingliey or Applicable Lav
or would or may, in the opinion of the Committegsult in the Participant and/or any other partigisdp obligated under the Irish
Takeover Rules to make a general offer to all di@ders of the Company, then, subject to Sectio, XBe period for exercise of t
Option shall be extended such that the Option s$typdle on the earlier of (i) the expiration of tatgeriod (that need not be
consecutive) equal to the applicable post-termbmagixercise period under Section 6.6 during whisthsexercise or issuance or sale
would not be in such violation, or (ii) the expiat date of the Option as set forth in the Awardeement.

Potential Termination for Cause

The exercise of an Option shall not be permittednduany period in which the Participant is subj@can investigation or
disciplinary process which, in the Committee’s a@m could result in a termination for Cause.

SECTION 7.0 - STOCK APPRECIATION RIGHTS

General

A Stock Appreciation Right (SAR ") is an award to an eligible Employee, ConsultantDirector (including a Non-Employee
Director) in respect of a specified number of Skdhat may be settled, in the discretion of the @dttee, in cash or Shares.

Terms of SARSs

The Committee will determine the terms of each SAdRuding, without limitation: (a) the number of &les subject to the SAR;

(b) the Exercise Price and the time or times duwhich the SAR may be exercised; (c) the considsrdb be distributed on
settlement of the SAR and the time or times when3AR will be settled; and (d) the effect of thetlegant’s termination of Servic
on the SAR. The Exercise Price of the SAR will le¢edmined by the Committee when the SAR is grarged,may not be less than
the Fair Market Value on the date of grant. Exercifa SAR may, but need not be, conditional ugdisfaction of such Performan
Factors during any Performance Period as are detednvy the Committee and set out in the individwabrd Agreement. If
exercise of the SAR is subject to the satisfactibRerformance Factors, then the Committee wi)l.dgtermine the nature, length ¢
starting date of any Performance Period; and (gcsérom among the Performance Factors to be tsetkasure the performance.
Performance Periods may overlap and Participanyspagicipate simultaneously with respect to SARa re subject to different
Performance Factors and other criteria.

Exercise Period and Expiration Date

A SAR will be exercisable at the time(s) or durthg period(s) or upon the occurrence of eventshted by the Committee and
forth in the Award Agreement. The Award Agreemdrdlsset forth the expiration date; provided thatSAR will be exercisable
after the expiration of ten (10) years from theedait SAR is granted. The Committee may also peofad SARs to become
exercisable at one time or from time to time, pdidally or otherwise (including, without limitatipmpon the attainment during a
Performance Period of performance goals based darR&nce Factors), in such number of Shares areméage of the Shares
subject to the SAR as the Committee determines.
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7.4

7.5

8.1

8.2

8.3

8.4

Form and Timing of Settlement

Upon exercise of a SAR, the Participant will betied to receive payment from the Company in the@ant equal to the product of
(a) the excess of the Fair Market Value on the datxercise over the Exercise Price of the SAR (@)dhe number of Shares with
respect to which the SAR is exercised. At the dison of the Committee, the payment from the Corgdanthe SAR exercise may
be in cash, in Shares of equivalent value (sultjepiyment by the Participant in cash of the nomiahie of any newly issued
Shares), or in some combination thereof. The pomica SAR being settled may be paid currentlyroaaleferred basis with such
interest or Dividend Equivalent, if any, as the @oittee determines, provided that the terms of thR &nd any deferral satisfy the
requirements of Section 409A of the Code, if ajgilie.

Termination of Service

Vesting of a SAR ceases on the date the Particgp8etvice terminates. Unless otherwise statedeénfward Agreement, the
provisions of Sections 6.6 to 6.10 will also apf@\SARs, as they apply to Options.

SECTION 8.0 - RESTRICTED SHARE AWARDS

General

A Restricted Share Award is an offer by the Compianigsue or procure the transfer to an eligibleplelyee, Consultant or Director
(including a Non-Employee Director) of Shares #uat subject to restrictions, including restrictiamstransfer, (‘Restricted Shares
"). The Committee will determine to whom such afeofvill be made, the number of Restricted SharBaricipant may acquire, the
Purchase Price, the restrictions to which the Shailkk be subject and all other terms and condgiohthe Restricted Share Award,
subject to the Plan.Vesting” for purposes of this Section 8.0 shall mean #wsrictions applicable to Restricted Shares lapsing
accordance with the Award Agreement and “vestedlldfe construed accordingly.

Restricted Share Award Agreemen

All purchases under a Restricted Share Award wilebidenced by an Award Agreement. Except as magreise be provided in an
Award Agreement, a Participant may accept a ReésttiShare Award by signing and delivering to thenpany an Award
Agreement with full payment of the Purchase Praghin thirty (30) days from the date the Award A&gment was delivered to the
Participant. If the Participant does not accephsiwvard within thirty (30) days, then the offersafch Restricted Share Award will
terminate, unless the Committee determines otherwis

Purchase Price

The Purchase Price for a Restricted Share Awaldwitietermined by the Committee and may be less e Fair Market Value of
the Restricted Shares on the date the Restrictace$tward is granted, provided that if the RestidcBhares are newly issued She
it shall be no less than the nominal value of tkstRcted Shares. Payment of the Purchase Pricebmusade in accordance with
Section 14, the Award Agreement and any procedestblished by the Company.

Terms of Restricted Share Awards

Restricted Shares will be subject to such traresfielfor other restrictions as the Committee may se@nd/or are required by
Applicable Law. Lapse of restrictions may be baseadompletion by the Participant of a specifiedqutor periods of Service and;
upon satisfaction of Performance Factors duringRerformance Period, as set out in the Award Agesgrand/or such other
conditions as may be determined by the Committder ® the grant of a Restricted Share Award,Gloenmittee shall: (a) determi
the nature, length
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8.5

8.6

8.7

9.1

9.2

and starting date of any Performance Period foRtbstricted Share Award; (b) select from amongddormance Factors to be u
to measure performance goals, if any; (c) detertfisenumber of Restricted Shares that will ceasmtsubject to the applicable
restrictions and thereby vest and the date(s) aohnduch vesting will occur; and (d) determine tileatment of Restricted Shares !
do not vest pursuant to the Restricted Share Awelnéch may include forfeiture or compulsorily trégsby the Participant upon st
terms and conditions as the Committee may deterraimé the consideration (if any) payable to thdi€ipant for such Restricted
Shares. Performance Periods may overlap and aiparti may participate simultaneously with respedRestricted Share Awards
that are subject to different Performance Periodkhaving different performance goals and othéeiga.

Termination of Service

Except as may be set forth in the Participant’s Alv&greement, vesting ceases on the date the Pariits Service terminates
(unless determined otherwise by the Committee).

Issuance or Delivery of Restricted Share

The Company shall issue share certificates thaleenie Restricted Shares pending the lapse of fiiealple restrictions, and that
bear a legend making appropriate reference to msttictions. To enforce any restrictions on aiBipdnt’'s Restricted Shares, the
Committee may require the Participant to depokttextificates representing the Restricted Shaoggther with stock powers or
other instruments of transfer approved by the Catemi appropriately endorsed in blank, with the any or an agent designated
by the Company to hold in escrow until such restits have lapsed or terminated, and the Commitize cause a legend or legends
referencing such restrictions to be placed on éntficates.

Release of Shares upon Vestir

As soon as practicable after vesting of a PartitipaRestricted Shares, subject to the Particigasdtisfaction of applicable tax and
other withholding requirements, the Company sh@élase or procure the release to the Participa®,ffom the applicable
restrictions, of his vested Shares, unless the Awgreement provides otherwise, and deliver theesbartificates.

SECTION 9.0 - RESTRICTED STOCK UNIT (RSU) AWARDS

General

A Restricted Stock Unit (RSU”) Award is an award to an eligible Employee, Cdtest or Director (including a Non-Employee
Director) covering a specified maximum number ol RS

Terms of RSU Awards

The Committee will determine the terms of an RSUafdvincluding, without limitation: (a) the numbdrRSUs subject to the RSU
Award; (b) the time or times when the RSUs willtyesd be settled, (c) the Purchase Price, if payable under the RSU Award;
(d) the consideration to be distributed on settietn@nd (e) the effect of the Participant’s terntima of Service on the RSU Award.
Vesting of RSUs may be subject to completion byRheticipant of a specified period of Service @ #atisfaction of such
performance goals based on Performance Factonsgdamy Performance Period as are set out in theipant’'s Award Agreement.
If vesting of RSUs is conditional upon satisfactaiPerformance Factors, then the Committee wi)l.determine the nature, length
and starting date of any Performance Period foRBE Award; and (y) select from among the Perforceafactors to be used to
measure the performance. Performance Periods nalap\and Participants may participate simultankough respect to RSU
Awards that are subject to different Performancgole and different performance goals and othéegai.
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9.3 Purchase Price

The Committee may determine the Purchase Priesyif applicable to the RSU Award, provided alwdat tf the Shares to be
issued in settlement of RSUs are newly issued SharBurchase Price of no less than the nominaéafithe Shares shall be paid
the Participant. Payment of any Purchase Price brustade in accordance with Section 14 of the BPtenAward Agreement and
any procedures established by the Company.

9.4 Form and Timing of Settlement

Settlement of vested RSUs shall be made as sopraeicable after the vesting date(s) determinethbyCommittee and set forth in
the Award Agreement. The Committee, in its solemion, may settle vested RSUs in cash, Sharescombination of both. The
Committee may also permit a Participant to defétteseent under an RSU Award to a date or dates #feeRSUs vest provided that
the terms of the RSU Award and any deferral satisfyrequirements of Section 409A of the Codepfli@able.

9.5 Termination of Service

Except as may be set forth in the Award Agreemeatdting of RSUs shall cease on the date the Raatits Service terminates
(unless determined otherwise by the Committee)thedRSU Award shall lapse on such date, to theneéxie RSUs have not vested.

SECTION 10.0 - UNRESTRICTED STOCK UNIT AWARDS

The Committee may grant Awards covering a specifig@thber of Unrestricted Stock Units. Each UnrettdcStock Unit shall entitle the
Participant to receive a Share which shall be éfeal restrictions and vested in full upon theedaf grant or such other date as the Committee
may determine or which the Committee may issueyamntsto any program under which one or more Emm@sy€onsultants or Directors elect
to pay for such Shares or to receive unrestricteates in lieu of cash bonuses that would otherbispaid. The Committee shall determine the
Purchase Price, if any, payable for Shares purgoaar Unrestricted Stock Unit Award, which pricayrbe less than the Fair Market Value of
the Shares provided always that where such Shezesealy issued Shares, the Participant shall payominal value of such Shares. Paymer
of any Purchase Price must be made in accordarheSection 14 of the Plan, the Award Agreementamgdprocedures established by the
Company.

SECTION 11.0 - PERFORMANCE AWARDS

11.1 General

A Performance Award is an award to an eligible Eoyipk, Consultant or Director (including a Non-Enygle Director) of (a) a cash
bonus, or (b) an award denominated in Shar@e(formance Shares) that may be settled, in the discretion of ther@aittee, in
cash, or by issuance or transfer of those Shareglfwnay consist of Restricted Shares). GrantsedfdPmance Awards shall be
made pursuant to an Award Agreement.

11.2 Terms of Performance Awards

The Committee will determine, and each Award Agreetishall set forth, the terms of each Performaward including, without
limitation: (a) the number of Performance Sharbyti{e Performance Factors and Performance Pdraichall determine the time
and extent to which each Performance Award shadigbibed; (c) the consideration to be distributadettlement of an Award of
Performance Shares; and (d) the effect of thedgatit's termination of Service on the PerformaAeard. In establishing
Performance Factors and the Performance Perio@dhenittee will: (x) determine the nature, lengttd atarting date of any
Performance Period; and (y) select from among #r@Rnance Factors to be used. Prior to settlethen€Committee shall determine
the extent to which Performance Awards have bearmedaPerformance Periods may overlap and Partitspaay participate
simultaneously with respect to Performance Awahds are subject to different Performance Periodsdiffierent performance goals
and other criteria.
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11.3

114

121

12.2

131

13.2

Value, Earning and Timing of Performance Share:

Each Performance Share will have an initial valgeat to the Fair Market Value of a Share on the @éfgrant. After the applicable
Performance Period has ended, the holder of PeaficenShares will be entitled to receive a payotih®@humber of Performance
Shares earned by the Participant over the PerfarenBeriod, to be determined as a function of thengto which the relevant
Performance Factors or other vesting conditionglmaen achieved. The Committee, in its sole digeretay pay earned
Performance Shares in the form of cash, in Sharkgll have an aggregate Fair Market Value equtild¢osalue of the number of
earned Performance Shares at the close of thecapfgiPerformance Period, and subject to paymetiidparticipant of the nomir
value of any newly issued Shares) or in a comtnatiereof.

Termination of Service

Except as may be set forth in the Participant’s A&lv&greement, vesting ceases on the date Partitspaearvice terminates (unless
determined otherwise by the Committee) and theoPmednce Award lapses to the extent not vested.

SECTION 12.0 - AWARDS TO NON-EMPLOYEE DIRECTORS

General

Non-Employee Directors are eligible to receive type of Award offered under the Plan. Awards mayb®mmatically made
pursuant to a policy adopted by the Board, or nfeata time to time as determined in the discretibthe Board.

Annual Individual Limit

The aggregate number of Shares subject to all Asvgirainted to a Non-Employee Director in any caleydar shall not exceed
1,250,000.

SECTION 13.0 - DIVIDEND EQUIVALENTS

Option and SARs
No Dividend Equivalents shall be payable with respe Options or SARs.

Other Awards

Any Employee, Consultant or Director (including arNEmployee Director) selected by the Committee bmgranted Dividend
Equivalents with respect to the Shares subject tmmprised in an Award (other than an Option 8&A4&R). Such Dividend
Equivalents shall be calculated based on divideledtared on the Shares to be credited as of didigagment dates during the
period between the date the Award is granted amdialte such Award vests or is settled, as detedtipehe Committee. Such
Dividend Equivalents shall be converted to casha@ar@hares by such formula and at such time angstto such limitations as m
be determined by the Committee. Dividend Equivaemnanted in respect of an Award that is subjegekiing conditions that are
based on dividends paid prior to the vesting ohstwvard shall only be paid out to the Participdratrid to the extent the vesting
conditions are subsequently satisfied and the Awasts.
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141

14.2

151

15.2

SECTION 14.0 - PAYMENT FOR SHARES

General

Payment by a Participant for Shares issued orfeenesl pursuant to the Plan may be made, to trenegpermitted by Applicable La
and as determined by the Committee in its solerélin, by any or any combination of the methodpayfment set forth below. The
Committee shall have authority to grant Awards tlanhot permit all of the following methods of pagmt (or otherwise restrict the
ability to use certain methods) and to grant Awahds require the consent of the Company to utdigarticular method of payment.

Payment Methods
The permitted methods of payment are as follows:
14.2.1 cash, cheque, wire transfer, bank draft or mondgrgpayable to the Compar

14.2.2 by consideration received by the Compangyant to a broker-assisted or other form of castd&ercise program
implemented by the Company in connection with ttaanf

14.2.3 by surrender to the Company of shares o€thapany already owned by the Participant that lsaiair Market Value
on the date of surrender equal to the aggregateciSeePrice or Purchase Price of the Shares asithvwhe Award will
be exercised or settle

14.2.4 by deduction from salary or other remuneration péy#o the Participant, if permitted by Applicallaw; or
14.2.5 by any other method of payment as is permitted pglidable Law and acceptable to the Commit

SECTION 15.0 - TAXES

Withholding/Deduction Generally

It shall be a condition of the grant, exercise tings cancellation or surrender of an Award, treu@nce or delivery of Shares to a
Participant pursuant to an Award, and any otheoadh relation to an Award that the Participandléimake such arrangements as
Company or any Associated Company or any Employsesfit Trust or the acquirer in any Corporate Taatisn or any other party
affiliated to or associated with the Company mayuiee for the satisfaction of all and any applieataixes, social security or
insurance contributions and other duties and ingpfastwhich such entity or party is liable to acabin any jurisdiction and the
Company shall not effect or permit the grant, eisercvesting, cancellation or other action in ielato an Award, or the issuance or
delivery of Shares to the Participant, until is&isfied that all such obligations are or willdsisfied. Whenever a payment in
satisfaction of an Award is to be made in cashh qaayment will be net of an amount determined leyGloompany, or the Associated
Company employing or engaging the Participant,igefit to satisfy all applicable tax requiremems any other liability legally du
from the Participant.

Transfer of Employer Liability to Employee

To the extent permitted by, and in accordance v#ifiplicable Law, the Committee may determine irpezs of any Award that
liability for employer taxes, social security osurance contributions or other imposts shall besfiexred to or borne by the
Participant. In the event of such determinatior,tdrms and conditions for same shall be set otlteirAward Agreement.
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15.3

16.1

16.2

171

Share Withholding

The Committee in its sole discretion and pursuaisiuch procedures as it may specify from timent@tand subject to Applicable
Law, may require or permit a Participant to satesfly tax or other liability due from the Participas described in Section 15.1, or
transferred to or borne by the Participant purstmatdetermination made under Section 15.2, inlevhoin part by (without
limitation); (a) paying cash, (b) directing the Quamny to withhold otherwise deliverable cash or 8kdraving a Fair Market Value
equal to the amount required to satisfy the liailic) delivering to the Company already-ownedr8hdaving a Fair Market Value
equal to the amount required to satisfy the lighilbr (d) withholding the amount required to dgtihe liability from the proceeds of
the sale of otherwise deliverable Shares acquivesiuant to an Award either through a voluntary saléarough a mandatory sale
arranged by the Company. The Fair Market Valudef3hares to be withheld or delivered will be dateed as of the date the tax
other liability arises, unless otherwise determihgdhe Committee.

SECTION 16.0 - TRANSFERABILITY

No Transfer Generally

Unless determined otherwise by the Committee asyaunt to Section 16.2, an Award may not be soltged, assigned,
hypothecated, transferred, or disposed of in anyrmag other than by will or by the laws of descendistribution, and an Award
shall lapse to the extent it is purported to b spledged, assigned, hypothecated, transferretherwise disposed of. All Awards
shall be exercisable: (a) during the Participalifesime only by (i) the Participant, or (ii) theaRicipant’s guardian or legal
representative; (b) after the Participant’s delayhthe Participant’s estate or the person who aeduhe right to the Award by
bequest or inheritance, and (c) if the Committeerhade the Award transferable pursuant to Sectad, by the transferee.

Award Transfer Program

Notwithstanding any contrary provision of the Pldre Committee shall have the discretion and aithtar determine and impleme
the terms and conditions of any Award Transfer Raoginstituted pursuant to this Section 16 inclgdirithout limitation, to make
Awards transferable by instrument to a financiatilmtion or other person approved by the Commitieguding an inter vivos or
testamentary trust in which the Awards are to tssed to beneficiaries upon the death of the tristdtlor), or by gift or by domes
relations order to a Permitted Transferee. The Cittmenshall have the authority to amend the terfreg Award participating, or
otherwise eligible to participate in, the Award iséer Program, including (but not limited to) theteority to (a) amend (including to
extend) the expiration date, post-termination egerperiod and/or restrictions on transfer, fotfiEgtor compulsory transfer
conditions of any such Award, (b) amend or remawe @ovision of the Award relating to the Partiaiia continued Service,

(c) amend the permissible payment methods withe@dp the exercise or settlement of any such Aw@damend the adjustments
to be implemented in the event of changes in thag@2my’s capitalization and other similar eventshwiéspect to such Award, and
(e) include such additional terms and conditiors miake such other changes to the terms of suchdhararequire the transferee to
enter into a new Award Agreement as the Commitesars necessary or appropriate in its sole discretio

SECTION 17.0 - SHARE OWNERSHIP

Privileges of Share Ownershif

No Participant will have any of the rights of a sH®lder with respect to any Shares subject t@oprised in an Award until the
Shares are issued or transferred to the Participaoépt for any Dividend Equivalents providedéspect of the Award. After Shares
are issued or transferred to the Participant, Hréidfpant will be a shareholder and have all ights of a shareholder with respect to
such Shares, including the right to vote and recall/
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dividends or other distributions made or paid wéhpect to such Shares; provided, that if sucheShane Restricted Shares, then an
new, additional or different securities the PapiEit may become entitled to receive with respestith Shares by virtue of a share
dividend, share split or any other change in thipa@te or capital structure of the Company willsiiject to the same restrictions
the Restricted Shares; provided, further, thaRheicipant will have no right to retain such shdiredends or share distributions w
respect to Restricted Shares that do not vest mndompulsorily transferred or forfeited by the tiRipant in accordance with the
Award Agreement.

17.2 Certificates

All Shares or other securities, whether or notifieated, delivered under the Plan will be subjecsuch share transfer orders, lege
and other restrictions as the Committee may dearessary or advisable, including restrictions urader Applicable Law.

SECTION 18.0 - REPRICING OF OPTIONS AND SARS; EXCHANGE AND BUYOUT OF AWARDS

Without prior shareholder approval, the Committesyr(a) reprice Options or SARs (and where suchaiegyis a reduction in the Exercise
Price of outstanding Options or SARs, the conséthi@affected Participants shall not be requirexijgled written notice is provided to them,
notwithstanding any adverse tax consequences o éinsing from the repricing), and (b) with the sent of the respective Participants (unles
not required pursuant to Section 6.8), pay cagiramt new Awards in exchange for the surrendercamndellation 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 Awardriscompliance with all Applicable Laws, as theg ar effect on the date of grant
of the Award and also on the date of exercise jngstr settlement. Notwithstanding any other primrisof the Plan, the Company
will have no obligation to issue or transfer orided certificates for Shares under the Plan pioKa&) obtaining any approvals from
governmental agencies that the Company determmeasegessary or advisable; and/or (b) completicangfregistration or other
qualification of such Shares under any law or gilifi any governmental body that the Company detegmio be necessary or
advisable. The Company will be under no obligatmnegister the Shares with the SEC or to effent@mnce with the registration,
qualification or listing requirements of any setied laws, exchange control laws, stock exchangaitomated quotation system, anc
the Company will have no liability for any inabylior failure to do so.

19.2 Concert-Party Restrictions under the Irish Taleover Rules

In the event that any individual who is eligiblerezeive an Award or any Participant is, or is pmed to be, a “person acting in
concert” for the purposes of the Irish Takeoverd2uhnd the grant, exercise, vesting, settlemeatywother action in relation to an
Award to such individual or Participant may, in tieasonable opinion of the Committee, result initigkvidual or Participant and/or
any person acting, or presumed to be acting, icexnvith such individual or the Participant becogiobliged under the Irish
Takeover Rules to make an offer for the CompanyQ@acert-Party Offer”), such grant, exercise, vagtsettlement or other action
in relation to such individual or Participant shadit take effect unless the Company is in recdipt @nfirmation, direction or ruling
from the Irish Takeover Panel that satisfies thaBdhat such grant, exercise, vesting, settlemeather action would not result in
an obligation to make a Concétarty Offer. If the Committee determines that tkereise or settlement of any such Award by wa
the issuance of Shares is not possible or desjrilney determine that such Award shall be seftiechsh, on such conditions as the
Committee may determine.
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19.3

194

195

20.1

Insider Trading Policy

Each Participant shall comply with any policy adapby the Company from time to time governing teations in the Company’s
securities by employees, officers and/or directdthe Company and any Associated Company.

Malus and Clawback Policy

All Awards shall be subject to clawback pursuardngy compensation clawback or recoupment policytatbby the Board or
required by Applicable Law during the term of thertitipant’s Service that is applicable to execritvfficers, employees, directors
and/or other service providers of or to the Compamwddition to any other remedies available urigplicable Law, such policy
may require, if so determined by the Committeddrsole discretion, the cancellation or forfeitafe@utstanding Awards, in full or in
part, (whether or not vested), a reduction in thmber of Shares subject to an Award that would aedfor become exercisable in
accordance with the terms of the Award Agreemedtarthe recoupment by the Company of any econtenefit already realized
by a Participant with respect to an Award or Shdedwvered pursuant to an Award, if the Participamgages or has engaged in
activity that is inimical, contrary or harmful tbe interests of the Company, as described in salityp

Data Protection

As a condition of the grant of an Award, the P@paat consents to the collection, retention, usecgssing and transfer of his
Personal Data by the Company, any Associated Complaa trustees of any Employee Benefit Trust, ashypinistrator of the Plan,
the Company’s registrars, transfer agent, brokedsather agents (whether between themselves anytthird party and including
transfer to countries outside the European Econéwea) for the purposes of implementing and opeggatine Plan.

SECTION 20.0 - EMPLOYMENT RELATIONSHIP

No Obligation to Employ/ Right to Compensatior

20.1.1 Nothing in the Plan or any Award will confer or heemed to confer on any Participant any right tatinae in the
Service of, or to continue any other relationshihwthe Company or any Associated Company or limény way the
right of the Company or any Associated Compangtminate the Participant’s employment or otherti@teship with
the Company or any Associated Company at any 1

20.1.2 All Awards shall be granted entirely at thigcretion of the Committee. Unless expressly swided in his contract of
employment or engagement, no individual employedngraged by the Company or any Associated Compasyhie
right to receive an Award or shall have any clagmaiast the Company or any Associated Company grisirt of his not
being admitted to participation in the Plan. Thargrof an Award to a Participant shall not entitie to receive any
subsequent Award

20.1.3 Neither the Plan nor an Award shall form part of aontract of employment or engagement betweelCtmpany ol
any Associated Company and any Particip

20.1.4 A Participant is not entitled to the exezdis his favour of any discretion exercisable by @ommittee, the Company or
any Associated Company under the P

20.1.5 The Plan, or any Award made to a Participatiie loss of any right or entitlement to or unsiech Award on
termination of the Participant's Service, for aegson, shall not give to a Participant any righddntinued Service or
any additional right to compensation or damageimsequence of the termination of his Service, drefor wrongful
dismissal or otherwist
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20.2

21.1

20.1.6 The benefit to a Participant of participatio the Plan (including, in particular but notlwgy of limitation, any Award
held by him) shall not count as his remuneratiarafoy purpose and shall not count as part of hisipeable salary for
the purpose of any employer contribution to anysp@nplan operated by the Company or any Associ@tadpany

No Obligation to Notify or Minimise Taxes

The Company and any Associated Company shall hadrity or obligation to any Participant to advig® fas to the time or manner
of exercising an Award. Furthermore, the Compardg/amy Associated Company shall have no duty ogatitn to warn or
otherwise advise any Participant of a pending teatidon or lapse or expiration of an Award or a fasseriod in which the Award
may not be exercised. The Company and any Assdozaenpany shall have no duty or obligation to misgrthe tax consequences
of an Award to a Participant.

SECTION 21.0 - CORPORATE TRANSACTION

Treatment of Awards

21.1.1 Notwithstanding any other provision of the Planthia event that a Corporate Transaction occursilboecur, the
Committee may determine that any one or more ofdh@wing actions will be taken with respect tachaoutstanding
Award, without the consent of Participant (saveemgiired by Applicable Law), contingent upon theitwate
Transaction becoming effective in accordance wihdrms

(&) Options, to the extent not fully exercisable, shaltome exercisable in full or in pe

(b) SARs, to the extent not fully exercisable, shaidree exercisable in full or in part and be sett

(c) RSUs to the extent not vested and/or settled Indgball become vested in full or in part and bitlee;
(d)  Unrestricted Stock Units, to the extent not setttdwll be settlec

(e) Performance Awards shall be settled in full or amtf

) if exercise or vesting or settlement of an Awardadsditional upon the satisfaction of Performanaetérs, waive
such Performance Factors in full or in part or meashe performance as of the date of the Corpdnatesactior
or a date prior thereto and/or pro-rate the nurob&hares that become exercisable or vested adblelifpr
settlement based on the period of the Performaaded®completed up to the date of the Corporatedaetion o
such other measurement dz¢

() cancel, without payment to the Participantafigideration, any Award pursuant to which Shares mat been
issued or delivered if the Exercise Price or Pusetarice under the Award is equal to or greater tha value of
the consideration payable for a Share in the Catpofransactior

(h)  cancel any Award pursuant to which Shares ma¥deen issued in exchange for one or more paynfienh the
Company or acquiring entity or its parent companyash and/or securities and/or other consideratio
equivalent in value per Share, as determined b
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21.2

21.1.2

21.1.3

21.1.4

21.15

Committee, to the amount by which value of the @ersition payable for a Share in the Corporate Jaation
exceeds the Exercise Price or Purchase Price timelé&ward and on such terms as the Committee detesn
subject to deduction of applicable taxes and atbguired deduction:

@ give Participants an opportunity to exercise anyi@s and/or SARs within a specified peri

@) determine that any Award shall be assumed by thevéing corporation (or a parent or subsidiary I surviving
corporation or successor) or surrendered by thecipant and converted into or replaced with anieajent
award, as determined by the Committee, in resdesaich corporatic’s shares

() in the case of Shares held by a Participaneuad Award that are subject to restrictions, deiee that such
Shares shall be exchanged for or replaced withtantiglly similar shares or other property of thevéving
corporation (or a parent or subsidiary of the sting corporation or successor) subject to restneino less
favourable to the Participant that will substamjigireserve the applicable terms of the Award

)] take any other action in relation to an Awahndtt in the sole discretion of the Committee, igiedple and
substantially delivers or preserves the value efAtvard having regard to the terms of the Award @wedterms
of the Corporate Transactic

Any such accelerated vesting, exercise, cancafiasiorrender, termination, lapse, settlement, apsam exchange,
replacement or conversion shall take place aseofittie the Corporate Transaction becomes effeicti@ecordance with
its terms or such other date as the Committee mates.

Notwithstanding the foregoing provisions, howeverthe extent that any Award or the Shares suljeeeto are nc
accelerated, cancelled, surrendered, terminatétedseassumed, exchanged, replaced or convegegh@ropriate,
pursuant to Section 21.1.1, then (i) if such Awiardn Option or SAR, the Committee shall notify Breticipant that it
may be exercised, to the extent exercisable, daripgriod of time specified by the Committee, amthe extent not so
exercised shall lapse upon the Corporate Transab#ooming effective in accordance with its teramg] (ii) in the case
of any other Award, the Award shall lapse uponGlogporate Transaction becoming effective in acaocdawith its
terms.

The Committee may specify how an Award will be teeldin the event of a Corporate Transaction eitfiezn the Awar:
is granted or at any time thereaft

The Committee need not take the same agtiantions with respect to all Awards or portiohereof or with respect to
all Participants

The Committee shall have full and final auitly, which shall be exercised in its sole disicnefto determine
conclusively whether a Corporate Transaction hasimed pursuant to the provisions of the Plan didie the Corporate
Transaction becomes effective and any incidentdlersrelating theretc

Involuntary Termination following Corporate Transaction

The Committee may provide at the time of grantrofAavard or at any time thereafter that in the etbatAward continues after the
Corporate Transaction, whether pursuant to replaognassumption, substitution, exchange or conmensirrsuant to Section 21.1,
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and the Service of the Participant terminates bgor of an Involuntary Termination within twelv&]Inonths after the Corporate
Transaction, the Award (as so replaced, assumeédtisued, exchanged or converted), to the extenherercisable or vested in full,
shall become exercisable or vest in full or in marthe date of such termination of Service. Untdbsrwise determined by the
Committee, Involuntary Termination shall have theaming set out in Section 25.

SECTION 22.0 - DISSOLUTION OR LIQUIDATION

Except as otherwise provided in an Award Agreemiarthe event of a dissolution or liquidation oét@ompany, other than one constituting a
Corporate Transaction, all outstanding Awards dleathinate immediately prior to the completion o€ls dissolution or liquidation, and any
Restricted Shares subject to the Company’s repsectights or subject to a forfeiture condition ompulsory transfer may be repurchased or
reacquired by the Company or Employee Benefit Tonsthe terms set out in the Award Agreementyvided, howeverthat the Committee
may, in its sole discretion, cause some or all Algdao become fully vested and exercisable (to xtten¢ such Awards have not previously
expired or terminated) and/or Restricted Shard®too longer subject to repurchase or forfeitureomnpulsory transfer or other restrictions,
before the dissolution or liquidation is complebed contingent on its completion and on such caomuttas the Committee determines.

SECTION 23.0 - TERM AND AMENDMENT OF PLAN

23.1 Term of Plan

The Plan will become effective on the Effective ®and, unless earlier terminated as provided hengliterminate ten (10) years
from the Plan Adoption Date.

23.2 Amendment or Termination of the Plan

The Board may at any time suspend, terminate ondrie Plan in any respect, including, without tation, amendment of any fo
of Award Agreement or instrument to be executedpaint to the Plan; provided, however, that the 8@@all not, without the
approval of the shareholders of the Company, arntteméPlan in any manner that requires such sharehafgproval, whether pursu
to the Articles of Association of the Company, aimareholders’ agreement, or the rules of any st@ckange on which the
Company’s shares are listed for trading, or angiofpplicable Law.

No amendment, suspension or termination of the gtaii, without the consent of the Participangmrdir impair any rights or
obligations under any Award theretofore granteagssithe Award itself otherwise expressly so praide

SECTION 24.0 - OTHER PROVISIONS

24.1 Governing Law
This Plan and all Awards shall be governed by amtstrued in accordance with the laws of England\&fades.

24.2 Jurisdiction

The Courts of England and Wales shall have exadsisisdiction in relation to all matters arisimgr the Plan.

24.3 Non-Exclusivity of the Plan

Neither the adoption of this Plan by the Boardajiproval by the shareholders of the Company, nppaovision of this Plan will be
construed as creating any limitations on the paf¢he Committee or the Board to adopt such aduiticompensation arrangeme
as they may deem desirable, including, withouttltion, the granting of share awards and bonudeswise than under this Plan,
and such arrangements may be either generallycaiydi or applicable only in specific cases.
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251

Definitions

SECTION 25.0 - DEFINITIONS AND INTERPRETATION

As used in the Plan, and except as elsewhere ddfiae=in, the following terms will have the followg meanings:

25.1.1

25.1.2
25.1.3

25.1.4

25.15

25.1.6
25.1.7

25.1.8

“Applicable Law” means the laws of Englamd &Vales, any legal requirement relating to thenPhavards and/or
Shares under applicable U.S. federal and state thedisting rules of the New York Stock Exchangey other
applicable stock exchange or automated quotatistesyrules or regulations, the Code, the lawsadéid applicable to
the Company, , and the applicable laws, rules,la¢igns and requirements of any country or jurigditwhere Awards
are or are to be granted, exercised, vest or bledseds such laws, rules, regulations and requrgsnshall be in place
from time to time;

“Associated Compal” means any Subsidiary of the Compa

“Award” means any award granted under tlaa,Rhcluding any Option, Stock Appreciation RigBAR), Restricted
Share Award, Restricted Stock Unit (RSU) Award, éstricted Stock Unit Award or Performance Awe

“Award Agreement” means, with respect tcheAward, any written or electronic agreement betwis® Company and
the Participant setting forth the terms and coadgiof the Award, and any country-specific appetieteto, which
shall be in substantially a form (which need notheesame for each Participant) that the Commitsesefrom time to
time approved, and will comply with and be subjedhe terms and conditions of the PI

“Award Transfer Progranmieans any program instituted by the Committee whichld permit one or more Participa
the opportunity to transfer Awards pursuant thevigions of Section 16.:

“Boarc” means the board of directors of the Compi

“Cause” has the meaning set out in any unexgmployment agreement between the Participaohttee Company or,
in the absence of such meaning being so set oansn@) the Participant’s wilful failure substalyidao perform his
duties and responsibilities to the Company or @eéite violation of a Company policy; (b) the Papant’'s commission
of any act of fraud, embezzlement, dishonesty gradher wilful misconduct that has caused or isoeably expected
result in material injury to the Company; (c) urtaartzed use or disclosure by the Participant of pioprietary
information or trade secrets of the Company or@thgr party to whom the Participant owes an obilbgadf
nondisclosure as a result of his relationship withCompany; or (d) the Participant’s wilful breaxfrany of his
obligations under any written agreement or covenmattt the Company. The determination as to whethearticipant is
being terminated for Cause shall be made in goitld iy the Company and shall be final and bindinglee Participant.
The foregoing definition does not in any way lithie Company’s ability to terminate a Participaet'sployment or
consulting or other service relationship at anyetias provided in Section 20, and the term “Compavilf’be interprete:
to include any Associated Company, as appropiddévithstanding the foregoing, the foregoing defon of “Cause”
may, in part or in whole, be modified or replaceaach individual employment agreement or Awardeggnent with
any Participant or any country-specific appendind any such definition shall supersede the definipirovided in this
Section 25.1.7

“Code” means the United States Internal RegeCode of 1986, as amended, and the regulationsutgated
thereunder
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25.1.9

25.1.10
25.1.11

25.1.12

25.1.13

“Committee” means the Compensation Commdteke Board or the Board or those persons to wadministration of
the Plan, or part of the Plan, has been delegatesiignt to Section 5.3.2

“Compan” means King Digital Entertainment Public Limited Gmeiny, or any successor corporati

“Consultant” means any person, including@wisor or independent contractor, engaged by thapany or an
Associated Company to render services to suchye

“Corporate Transactionieans the consummation, in a single transactiém aiseries of related transactions, of any
or more of the following

(a) an acquisition by a person, entity or “groupftkin the meaning of Section 13(d) of the ExchaAgeor any
comparable successor provisions), other than iergen or consolidation of the type referred toubsection
25.1.12(c), of beneficial ownership (within the misy of Rule 13d-3 promulgated under the Exchangg ér
comparable successor rules) of issued or outstgniting securities of the Company representinganloan
fifty per cent (50%) of the combined voting powertlee Company, whether as a result of making argéonéer
to acquire the whole of the issued share capitti®@Company or all the shares in the Company waielof the
same class as the Shares, a -sanctioned compromise or scheme of arrangemeantherwise; ol

(b)  asale or other disposition of all or substhtiall, as determined by the Board in its sokecdition, of the
consolidated assets of the Company and its Subigisliar

(c) a merger, consolidation, reorganisation or ibess combination with any other corporation (whethectly
involving the Company or indirectly involving theo@pany through one or more intermediaries) in easle
other than a transactio

(@ which results in the Company’s voting secustia issue immediately before the transaction ooirtig
to represent (either by remaining in issue or amiding or by being converted into voting securités
the company or the person that, as a result afémsaction, controls, directly or indirectly, tGempany
or owns, directly or indirectly, all or substaniyadll of the Company’s assets or otherwise sucs¢ed
the business of the Company (the Company or sudopgthe “Successor Entity’)) directly or
indirectly, at least 50% of the combined voting powf the Successor Entity’s issued or outstanding
voting securities immediately after the transactimd

(i) after which no person, entity or group benifily owns voting securities representing 50% orenaf
the combined voting power of the Successor Enpitgvided, however, that no person or group shall be
treated for purposes of this Section 25.1.12.jc§ibeneficially owning 50% or more of the combine
voting power of the Successor Entity solely assalteof the voting power held in the Company ptmr
the consummation of the transacti

“Directol” means a member of the Boa
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25.1.14

25.1.15
25.1.16

25.1.17

25.1.18

25.1.19
25.1.20

25.1.21

25.1.22

25.1.23

“Disability” means that the Participantiisable to engage in any substantial gainful agtivjt reason of any medically
determinable physical or mental impairment thatloamxpected to result in death or can be expéotkdt for a
continuous period of not less than 12 mon

“Dividend Equivaler” means a right to receive the equivalent value dfldnds paid on Share

“Effective Date” means the day immediat#ipr to the date of the underwritten initial pubtiffering of the Shares
pursuant to a registration statement that is dedleffective by the SE(

“Employee” means any person, including @ffiger or Director, employed by the Company or #ggociated
Company. Neither service as a Director nor payroéatDirector’s fee by the Company will be suffigi¢o constitute
“employmer” by the Company or any Associated Comp:

“Employee Benefit Trusiheans any employee benefit trust established b tmepany, or any Associated Compan
connection with its employee incentive arrangeme

“Exchange A means the United States Securities Exchange At9®4, as amende

“Exchange Program” means a program effanteér Section 18 pursuant to which (a) the exengige of an
outstanding Award is increased or reduced; or @gtanding Awards are surrendered, cancelled dranged for cash,
the same type of Award or a different Award (or @amation thereof)

“Exercise Price” means, with respect t@ation, the price per Share at which the Partidipaay subscribe for the
Shares issuable upon exercise of the Option arnt,respect to a SAR, the price per Share at wiielSAR is granted
to the Participant

“Fair Market Valu” means, as of any date, the value of a Share detednais follows

€)) if the Shares are publicly traded and listecaorational securities exchange, the closing prcthe date of
determination on the principal national securig@shange on which the Shares are listed or adniiité@ding a
reported in The Wall Street Journal or such otberce as the Committee deems relia

(b) if the Shares are publicly traded but are neitiséed nor admitted to trading on a national semsi¢xchange, tt
average of the closing bid and asked prices onldhe of determination as reported in The Wall $tiearnal or
such other source as the Committee deems reli

(c) in the case of an Option or SAR grant madeherEffective Date, the price per share at whichShares are
initially offered for sale to the public by the Cpamy’s underwriters in the initial public offerimd the Shares
pursuant to a registration statement filed with®&C under the Securities Act;

(d) if none of the foregoing is applicable, by the Bbar the Committee in good fait

“Insider Trading Policy” means any policdopted by the Company from time to time governinag$actions in the
Compan’s securities by employees, officers and/or directdthe Company and any Associated Comp
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25.1.24

25.1.25

25.1.26
25.1.27
25.1.28
25.1.29

25.1.30

25.1.31
25.1.32

“Involuntary Termination” means terminatioina Participant’s service with the Company orssdciated Company or
successor thereto in the following circumstancesiging on or after a Corporate Transacti

(a) termination without Cause by the Company or an giséed Company or successor thereto, as appropoi
(b)  voluntary termination by the Participant within @8ys following:

0] a material reduction in the Participant’s j@sponsibilities, provided that neither a mere ckanditle
alone nor reassignment to a substantially simibaitipn shall constitute a material reduction ih jo
responsibilities

(i) an involuntary relocation of the Participangsncipal work site to a facility or location motiean 50
miles from the Participa’s principal work site at the time of the Corporaétansaction; o

(iii) a material reduction in the Participant’'sabtompensation other than as part of a reductyaihd same
percentage amount in the compensation of all atimeitarly-situated Employees, Directors or
Consultants

“Irish Takeover Rules” means the takeoutzsrmade from time to time by the Irish Takeované under the powers
granted to it by the Irish Takeover Panel Act 1¢

“Listing”, the admission of the Shares for trading on the Nevk Stock Exchange
“Non-Employee Directc” means a Director who is not an Employee of the Gomr any Associated Compal
“Optior” means an award of an option to subscribe for Stanesiant to Section |

“Ordinary Share” means, as of the Plan AdoDate, an A Ordinary Share nominal value $00®i the capital of
Company and, from the Listing, upon which such Ali@ary Shares shall be automatically redesignated@rdinary
Share, nominal value $0.00008 in the capital ofCbenpany:

“Participanttneans a person who holds an Award, or any perntittedferee pursuant to an Award Transfer Progne
the Participar s guardian or legal personal representative whgpkcable;

“Performance Awal” means an award of cash or Performance Shares diauntguant to Section 1

“Performance Factors” means any of thefadelected by the Committee and specified inaard Agreement from
among the following objective measures, eitheniiddially, alternatively or in any combination, aiggl to the Compar
as a whole or any business unit or Subsidiaryeeitidividually, alternatively, or in any combinati, on a GAAP or
non-GAAP basis, and measured, to the extent afgidican an absolute basis or relative to a pre-gste target, to
determine whether the performance goals establishi¢hde Committee with respect to the Award havenbeatisfied

(a) profit before tax
(b)  Dbillings;
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(c) revenue

(d)  netrevenue

(e) earnings (which may include earnings before inteaad taxes, earnings before taxes, and net eajn
) operating income

(g) operating margin

(h)  operating profit

0] controllable operating profit, or net operating ffirc

@) net profit;

(k)  gross margin

)] operating expenses or operating expenses as antmgeenf revenue
(m) netincome

(n)  earnings per shar

(o) total shareholder retur

(p)  market share

(@) return on assets or net ass

(n the Compan’s share price

(s) growth in shareholder value relative to a-determined index
® return on equity

(u)  return on invested capite

(v)  cash flow (including free cash flow or operatingltdlows);
(w)  cash conversion cycl

(x)  economic value adde

(y) individual confidential business objectivt

(z)  contract awards or backlo

(aa) overhead or other expense reduct

(bb) credit rating;

(cc) strategic plan development and implementat

(dd) succession plan development and implementa

(ee) improvement in workforce diversit
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25.1.33

25.1.34
25.1.35

25.1.36

25.1.37
25.1.38
25.1.39

25.1.40

25.1.41
25.1.42

(ff)  customer indicator:

(gg) new product invention or innovatio

(hh) attainment of research and development milestc

(i) improvements in productivity

an bookings;

(kk) attainment of objective operating goals and emmayetrics

(n launch of a new game; ai

(mm) any other metric that is capable of measuremedetesmined by the Committe

The Committee may, in recognition of unusual or-necurring items such as acquisition-related ati#igior changes in
applicable accounting rules, provide for one orenequitable adjustments (based on objective steapitr the
Performance Factors to preserve the Committeegnaliintent regarding the Performance Factorhatime of the
initial Award grant. It is within the sole discreti of the Committee to make or not make any suciitagle adjustment:

“Performance Period” means the period ofiee determined by the Committee, not to exceeel ) years, during
which performance is to be measured for an Aw

“Performance Shg” means a Performance Share comprised in a Perfoevamard granted pursuant to Section

“Permitted Transferee” means any childyatéd, grandchild, parent, stepparent, grandpasgause, former spouse,
sibling, niece, nephew, mother-in-law, father-im4aon-in-law, daughter-in-law, brother-in-law, sister-in-law
(including adoptive relationships) of the Partigipaany person sharing the Participant’s housefaitter than a tenant
or employee), a trust in which these persons @Prticipant) have more than 50% of the benefiotatest, a
foundation in which these persons (or the Partigpeontrol the management of assets, and any etttéy in which
these persons (or the Participant) own more théf &60the voting interest:

“Personal Datdias the meaning assigned to that term in SectafriC2rective 95/46/EC of the European Parliamerd
of the Council of 24 October 1995 on the protectibmdividuals with regard to the processing ofgmmal data and on
the free movement of such da

“Plar” means this King Digital Entertainment Public Lincit€ompany 2014 Equity Incentive Pl
“Plan Adoption Dal” means 6 March 201

“Pre-Listing Share Subscription” meanslasstiption for D1, D2 or D3 Ordinary Shares in @@mpany made prior to
the Effective Date

“Purchase Price” means the price to befoai8hares acquired under the Plan, other thaneStaquired upon exercise
of an Option or SAR

“Restricted Share Awg” means an award of Shares pursuant to Secti

“Restricted Stock Ur” means a right, subject to conditions, to acquighare;
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25.2

25.1.43
25.1.44
25.1.45
25.1.46

25.1.47
25.1.48
25.1.49

25.1.50

25.1.51
25.1.52

“Restricted Stock Unit Awa” means an Award of Restricted Stock Units grantedyant to Section ¢
“SEC” means the United States Securities and Exchangen@sion;
“Securities A" means the United States Securities Act of 1933n@nded

“Service” means service as an Employees@tant, Director or Non-Employee Director, to dtwthe Company or an
Associated Company, subject to such further linutet as may be set forth in the Plan or the apipléecAward
Agreement. An Employee will not be deemed to haased to provide Service in the case of (a) statlgave,

(b) military leave, or (c) any other leave of ab==approved by the Company or provided pursuaatftsmal policy
adopted from time to time by the Company, or angoksated Company of the Company by which the Rpatitt is
employed, and issued and promulgated to employeesiting. In the case of any Employee on a stayytmilitary or
other approved leave of absence or whose normadimgphours reduce (for illustrative purposes omlghange in
schedule from that of full-time to part-time), titemmittee may make such provisions regarding sisspeor tolling of
or modification to vesting of the Award while orale from the employ of the Company or an Associ@techpany or
during such reduction in working hours as it magrdeappropriate, subject to Applicable Law, exchpt tn no event
may an Award be exercised after the expiratiorhefterm for exercise set forth in the applicableafadvAgreement. An
Employee shall have terminated employment as oflttie he ceases to be employed (regardless of ertéth
termination is in breach of local employment lawssdater found to be invalid) and, subject to Apgble Law,
employment shall not be extended by any noticeopesi garden leave mandated by local law, provit®edever, that a
change in status from an Employee to a Consultabirector shall not terminate the service provisi&ervice, unless
determined by the Committee in its discretion. Tmanmittee will have sole discretion to determinesthier a
Participant has ceased to be in Service and teetafé date on which the Participant ceased tml&ervice

“Share” means Ordinary Shares or the shares of any succs#y;
“Stock Appreciation Rigl"” means an Award granted pursuant to Sectic

“Subsidiary” means a company which is sgliry within the meaning of Section 155 of then@anies Act, 1963 of
Ireland;

“Substitute Award” means an Award grantedeu the Plan in assumption of, or in substitutibor replacement for, an
outstanding award or right previously granted beatity directly or indirectly acquired by the Coamy or with which
the Company combine

“Unrestricted Stock Ur”, means a right to acquire a Share;

“Unrestricted Stock Unit Awa”, means an award of Unrestricted Stock Units graptegduant to Section 1

Interpretation

In this Plan, where the context permits or requires

25.2.1
25.2.2

the singular shall include the plural and vice aeaad the masculine shall include the femin

a reference to a statutory provision includes aatutory modification, amendment o-enactment
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25.2.3 the contents and headings are for ease of refemrigand shall not affect their interpretationg:

25.2.4 a reference to a Section shall, unless the contegrwise requires, be a reference to a SectitimeoPlan
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1.2

21

KING DIGITAL ENTERTAINMENT PUBLIC LIMITED COMPANY
2014 EQUITY INCENTIVE PLAN
SUB-PLAN GOVERNING AWARDS TO PARTICIPANTS IN ROMANI A

General

In accordance with Section 5.6.4 of the Kingifai Entertainment Public Limited Company 2014 Egjincentive Plan (the Plan ™)
the Board has determined to establish this sub<{pfen* Romania Sub-Plan”) for the purposes of Awards made to Employees,
Consultants, Directors and N-Employee Directors of the Associated Company latateRomania

All terms that are not otherwise defined hereinlidieave the same meaning as set forth in the |
Amendments

The Plan shall be amended as follo

Section 14.2 Payment Method3$
Section 14.2.4 shall be deleted.

Section 20.1 (No Obligation to Employ/ Right to Compensatign
The provisions of Section 20.1.2 shall be deletedir@placed by the following:

“All Awards shall be granted entirely at the didava of the Committee. No individual employed ogaged by the Company or any
Associated Company has the right to receive an Awashall have any claim against the Company grAasociated Company
arising out of his not being admitted to participatin the Plan. The grant of an Award to a Pgrtait shall not entitle him to receive
any subsequent Awards.”

Section 25.1.7 Definitions - “Cause”)

In so far as Employees are concerrf@huse” means any termination of the respective Employieelividual employment
agreement, in accordance with Law No. 53/2003 -oualtCode, as republished and amended, and eitteetieély initiated by the
respective Employee or, as the case may be, tedgdey the respective Employee’s fault, includingheut limitation the Employee’s
resignation, the Employee’s disciplinary dismistad, Employee’s preventive arrest for a period ofarthan 30 calendar days etc.

Section 25.1.14 Definitions - “Disability” )

In so far as Employees are concerrf@isability” means the physical and/or mental impairment, prévgithe Employee from duly
accomplishing its job attributions, as ascertaibgdompetent medical bodies and triggering the itgaition of their respective
individual employment agreement, for reasons rdlédethe person of the employee, in accordance lvéith 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 RE PUBLIC OF KOREA

General

In accordance with Section 5.6.4 of the Kingifai Entertainment Public Limited Company 2014 Egjincentive Plan (the Plan ™)
the Board has determined to establish this sub<{pien* Korea Sub-Plan”) for the purposes of Awards made to Employees,
Consultants, Directors and Non-Employee Directdithe Company or any Associated Company who aideesin the Republic of
Korea.

All terms that are not otherwise defined hereinlidieave the same meaning as set forth in the |

Amendments

The Plan shall be amended as follo

Section 19.0 - Securities Law and other Compliance

The provisions of Section 19.1 shall be deletedrapthced by the following:

“19.1 Compliance with Applicable Laws
The provisions of Section 19.1 shall be deletedrapthced by the following:

An Award will not be effective unless such Awardriscompliance with all Applicable Laws, as theg ar effect on the date
of grant of the Award and also on the date of azerwesting or settlement. Notwithstanding anyeoftrovision of the Plan,
the Company will have no obligation to issue onsfar or deliver certificates for Shares underRban prior to: (a) obtaining
any approvals from governmental agencies that tragainy determines are necessary or advisable;raft/completion of
any registration or other qualification of such &fsaunder any law or ruling of any governmentahbibdit the Company
determines to be necessary or advisable. The Compilrbe under no obligation to register the Sisangth the SEC or to
effect compliance with the registration, qualificator listing requirements of any securities laaschange control laws,
stock exchange or automated quotation system,ten@ompany will have no liability for any inabilitr failure to do so.

Further, if, under Applicable Law, the Participamist file a report with or receive the approvatted Governor of the Bank
Korea or other supervisory agencieg\@fprovals ”) in order to acquire the Shares or to receiveAthards, then the
Participant’s obtainment of such Approvals shalbbsondition precedent to the Participant’s righa¢quire the Shares or to
receive the Awards. If the Participant, for anysa fails to obtain such Approvals, then the Camypshall bear no obligatic
whatsoever to the Participant regarding the Sharése Awards.”

Section 20.0 — Employment Relationship
The provisions of Section 20.1.5 shall be deletedir@placed by the following:

“20.1.5  The Plan, or any Award made to a Partidipauthe loss of any right or entitlement to or enduch Award on
termination of the Participant’'s Service, for aegson, shall not give to a Participant any righddntinued
Service or any additional right to compensatioda&mages in consequence of the termination of hi&@”
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K ING D IGITAL E NTERTAINMENT P uBLIC L IMITED C oMPANY 2014 EQuUITY | NCENTIVE P LAN
N OTICE OF R ESTRICTED STOCK U NIT A WARD
(G LoBAL )
You (being the Participant named belowy@u ") have been granted a Restricted Stock Unit Aw#rd “ Award ") by King Digital
Entertainment Public Limited Company (th€bmpany ") under its 2014 Equity Incentive Plan (th&tan”) in respect of the number of
Restricted Stock Units (RSUs”) set out below. The Award is granted subject® terms and conditions of the Plan, this NoticResétricted
Stock Unit Award (the Notice ") and the attached Restricted Stock Unit Awarddéegnent (the Award Agreement”), including any
applicable country-specific provisions in the apfizrattached thereto (if any) (theAppendix ).

Unless otherwise defined in this Agreement, anytabped terms used in this Agreement will have itieaning given 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 dedidéo you in accordance with Section 3 of the
Award Agreement

You acknowledge that vesting of the RSUs pursuatti¢ Award is earned only by continuing in Servi¢eu acknowledge and agree that the
vesting schedule described above may change pitbsggdn the event that your Service status changeaccordance with Company policies
relating to leave from work, work schedules andingsof awards under the Plan, and the provisidrik@Plan.

You further acknowledge that the grant of the Awiardt the Company’s sole discretion, and doe®nttie you to further grant(s) of Awards
in respect of RSUs or any other award(s) undePtha or any other plan or program maintained byGbmpany or any Associated Company
or affiliate of the Company.

You are required to pay the Company a nominal amiouconsideration for the grant of your Award. Thanount will be determined by the
currency in which your salary is paid and will be appropriate one of the following: one poundlisig(£1); one U.S. dollar ($1); one Euro
(€1) or ten Swedish Kroner (SEK10) or a single ofithe relevant local currency. Unless otherwistedmined by the Company, and notified
to you, the appropriate amount will be deductednfimayroll on the next practicable payroll date iafitee Date of Grant and you hereby
authorise that deduction.

You will not be required to make any payment to@wnpany with respect to the vesting of the RSUhemelivery of Shares in settlement of
the RSUsprovided, howeverthat to the extent that any Shares delivered wetttement of your Award are newly issued Shares,must pa
the Company the amount equal to the nominal valseich Shares ($0.00008 per Share) (tReifchase Pric€’). You hereby irrevocably
undertake to pay the Company the Purchase Pricgantereby authorise the Company or any Associ@wdpany at their election to: (i)
deduct the Purchase Price from your salary or gihgment due to you from the Company or any Assedi€ompany, on a date determined
by the Company or any Associated Company, priar tafter the vesting date of the relevant RSU¢iiodeduct the Purchase Price from the
proceeds of a same-day sale described in Secti@woifhe Award Agreement.
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By signing this Notice you will be accepting the &g on the terms and conditions set out in thisdeothe attached Award Agreement
(including any Appendix) and the Plan, and in cdagsition of the grant of the Award by the Compay will undertake the obligations giv
to you under this Notice, the Award Agreement dr@Rlan. Also you will be consenting to the delwtr you of Plan documents, including
any notices provided for in the Award Agreemenis tiiotice or the Plan, by electronic delivery aagbarticipating in the Plan through an on-
line or electronic system established and maintiinethe Company, Computershare or another thirty pesignated by the Company.

SIGNED

on behalf ofK ING D IGITAL E NTERTAINMENT
P usLic L iImITED C OMPANY

by

its authorised signator Authorised Signatory (Signatur

ACCEPTED BY PARTICIPANT:

Signature:

Print Name:

Date:

IMPORTANT: FAILURE TO SIGN AND RETURN THIS NOTICE T O KING BY , 2014 WILL RESULT INYOUR LOSS
OF THE AWARD



K ING D IGITAL E NTERTAINMENT P uBLIC L IMITED C oMPANY 2014 EQuUITY | NCENTIVE P LAN
R ESTRICTED STOCK U NIT A WARD A GREEMENT
(G LoBAL )

Pursuant to your attached Notice of Restricted St Award (the “Notice”) and this Restricted Stock Unit Award Agreement,
including any country-specific Appendix, (thé&greement’), King Digital Entertainment Public Limited Compg (the “Company”) has
granted you a Restricted Stock Unit Award (theward”) under its 2014 Equity Incentive Plan (th@tan”). The Award is granted to you
effective as of the date of grant set forth inlwice (the “Date of Grant”).

Except as otherwise explicitly provided in the Metbr this Agreement, in the event of any conflietween the terms in the Notice
this Agreement and the Plan, the Plan shall tageqatence.

Capitalized terms not explicitly defined in the Metor this Agreement but defined in the Plan shalle the same definitions as in
the Plan.

The terms and conditions of your Award, in additiorthose set forth in the Notice and the Planaaréollows.

1. Grant of the Award . The Award represents your right to receive on $petfuture dates, in accordance with the vestuoigedule
set out in the Notice (theVesting Schedulg), the number of Shares that is equal to the nurob&SUs that vest on each such date
upon payment to the Company of the Purchase Rrami(al value $0.00008 per Share) if the Shardéetdelivered to you, as
determined by the Company, are to be newly issinedeS, or for no consideration payable by youef@hares to be delivered to y
are already issued Shar

2. Vesting . The RSUs subject to your Award will vest, if at, &l accordance with the Vesting Schedule, provithed vesting of the
RSUs will cease upon the termination of your Sex\

3. Settlement.
3.1 Settlement of vested RSUs shall be made om so@n as practicable after the applicable datesting under the

Vesting Schedule but in any event within thirty Y8@ys after such date. Except as otherwise prdviceler the Plan,
settlement of RSUs shall be in Shares. Settlemeansithe delivery to you of the number of Sharegstito a vested
RSU. Where fractional rights arise, they shall tedited to you and carried forward to the nextdeing date on which
RSUs are scheduled to ve

3.2 Notwithstanding the foregoing, in the event that/@u are subject to the Insider Trading Policye® Policy”) or (ii)
you are otherwise prohibited from selling Sharethnopen market, and any Shares covered by yoardare
scheduled to be delivered on a day (tl@riginal Settlement Daté) that does not occur during an open “window
period” applicable to you or a day on which you peemitted to sell Shares pursuant to a written i@t meets the
requirements of Rule 10b5-1 under the Exchangeasctletermined by the Company in accordance wéhPdiicy, or
does not occur on a date when you are otherwisgifted to sell Shares in the open market, therCivapany may
determine that such Shares shall not be delivemdti@Original Settlement Date and shall insteadddiwered on the
first U.S. business day of the next occurring ofveéindow period”applicable to you pursuant to the Policy (regarsizt
whether you are still in Service at such time)har hext U.S. business day when you are not prehiliiom selling
Shares in the open mark



10.

11.

Shares/Electronic Delivery of Share:. Shares delivered to you on settlement of your R8\ddl be previously authorised but

unissued Shares or issued Shares that have beguirea by the Company or by an Employee BenefisT.rUpon issuance, Shares
shall be fully paid and nonassessable. Deliverglaires to you shall be effected by crediting thmodigary nominated by the
Company, Depositary Trust Company (or its nomined}) the number of Shares due to you, to be helid im electronic form on
your behalf as beneficial owne

No Shareholder Rights. Unless and until such time as Shares are detivergou in settlement of vested RSUs, you, orgengon
claiming under or through you, shall have no owhigref the Shares subject to the RSUs and sha# hawight to dividends in
respect of or to vote such Shat

Dividend Equivalents. Dividend Equivalents shall not be credited to youdspect of the RSUs subject to the Awi
Number of RSUs and Shares

7.1 The number of RSUs subject to your Award magdijasted from time to time for variations in then@any’s share
capital, as provided in the Ple

7.2 Any additional RSUs that become subject toAtvard pursuant to this Section 7 shall be subjact, manner
determined by the Company, to the same terms amditeans and time and manner of vesting and seéidras
applicable to the RSUs in respect of which suchtexidl RSUs are issue

Unsecured Obligation. The Award is unfunded, and as a holder of vestedR@®u shall be considered an unsecured creditthreof
Company with respect to the Company’s obligatibaniy, to deliver Shares pursuant to this Agreem¥athing contained in this
Agreement, and no action taken pursuant to itsipimvs, shall create or be construed to createsa &f any kind or a fiduciary
relationship between you and the Company or angrqibrson

No Transfer . The Award and the RSUs are not transferable andrmotie sold, pledged, assigned, hypothecatedsferaad or
otherwise disposed of by you in any manner othan thy will or by the laws of descent or distributior unless otherwise permitted
by the Company on a case-by-case basis in accaddtitthe Plan. The Award and the RSUs shall lapske extent you purport to
so sell, pledge, assign, hypothecate, transfeth@rwise dispose of them. After the Shares hava Hebvered to you, you are free to
sell, pledge, assign, hypothecate, donate, encuarntmherwise dispose of any interest in such Shamevided that any such action
is in compliance with the provisions herein (inéhgithe countr-specific Appendix hereto) and Applicable Le

Termination of Service. If your Service terminates for any reason, the Aly&s the extent not vested, shall lapse and aksted
RSUs shall béorfeited to the Company forthwith, and all riglgtsu have to such RSUs shall immediately terminat#nout paymen
of any consideration to you. Your Service will lmsidered terminated as of the date you are neelomgviding services to the
Company or an Associated Company (regardless akteon for such termination and whether or net ffmtund to be invalid or in
breach of employment laws in the jurisdiction whgoe are employed or the terms of your employmgne@ment, if any) and will
not, subject to the laws applicable to your Awdrel extended by any notice period mandated undet ésaployment laws (e.qg.,
Service would not include a period of “garden |I€auesimilar period). In case of any dispute asvttether your termination of
Service has occurred, the Company shall have ssteetion to determine whether such terminationdwsirred and the effective
date of such terminatio

No Rights as Employee, Director or Consultan.

111 Nothing in this Agreement shall affect in any marweatsoever the right or power of the CompanyroAasociatec
Company to terminate your Service, for any reasadtt, or without cause
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12.

11.2

11.3

Nothing in the Notice, this Agreement (includingyt Imot limited to, the vesting of RSUs pursuanthi® Vestinc
Schedule or the delivery of Shares in respect@ftivard), the Plan or any covenant of good faitth fair dealing that
may be found implicit in this Agreement or the Netior the Plan shall: (i) confer upon you any rightontinue in the
employ of, or affiliation with, the Company or arsgociated Company; (ii) constitute any promiseammmitment by th
Company or an Associated Company regarding theofacature of future positions, future work assigmts, future
compensation or any other term or condition of eyplent or affiliation; (iii) confer any right or befit under this
Agreement or the Notice or the Plan unless sudit ngbenefit has specifically accrued under thegeof this
Agreement or the Notice or the Plan; or (iv) depiilre Company or its Associated Companies, ascaydi, of the rigk
to terminate your Service without regard to anyffetvesting opportunity that you may have undesy #ward.

By accepting this Award, you acknowledge agreé@ that the right to continue vesting in the Advaursuant to the
Vesting Schedule is earned only by continuing irvise (not through the act of being hired, beingrged this Award ¢
any other award or benefit) and that the Compasythea right to reorganize, sell, spot or otherwise restructure one
more of its businesses or Associated Companiasydirae or from time to time, as it deems apprderi@a
“reorganization”). You further acknowledge and agtieat such a reorganization could result in th@itgation of your
Service, or the termination of Associated Compaatus of your employer and the loss of benefitslabke to you
under this Agreement, including but not limitedttoe termination of the right to continue vestingRSUs under the
Award. You further acknowledge and agree thatAgjgeement, the Notice, the Plan, the transactionseenplated
hereunder and the Vesting Schedule or any coverigygod faith and fair dealing that may be foungbliit in any of
them do not constitute an express or implied prerafscontinued employment or engagement as an geplor directc
of or consultant to the Company or any Associateth@any for the duration of the Vesting Scheduleafoy period, or
at all, and shall not interfere in any way with yoight or the right of the Company or any Assaeth€ompany, as
applicable, to terminate your Service at any ti

Discretionary Nature of Award . In accepting the Award, you acknowledge, undersend agree the

12.1

12.2

12.3

12.4
12.5
12.6

the Plan is established voluntarily by the @any, it is discretionary in nature, and may beraaed, suspended or
terminated by the Company at any time, to the eéxiermitted by the Pla

the grant of the Award is voluntary and oamaal and does not create any contractual or oipler to receive future
grants of Awards in respect of RSUs or other Awanader the Plan, or benefits in lieu of Awards,reifAwards have
been granted in the pa

all decisions with respect to future AwardfR&Us or other Awards, if any, will be at the stigcretion of the
Company;

you are voluntarily participating in the Ple
the Award and any Shares acquired by you undePldme are not intended to replace any pension right®mpensatiol

the Award and any Shares acquired under tredd the income and value of same are not padrafial or expected
compensation or salary for purposes of calculadimgseverance, resignation, termination, redundatisgnissal, end-
of-service payments, bonuses, long-service awasission or retirement or welfare benefits or simplayments or for
any other purpost



13.

14.

15.

12.7 the future value of the Shares underlying the Awsahknown, indeterminable, and cannot be prediati¢h certainty;

12.8 no claim or entitlement to compensation or aiges shall arise from lapse of the Award or foufeitof the RSUs
resulting from you ceasing to be employed by orjgl® other services to the Company or any Assagi@empany (for
any reason whatsoever, whether or not later foarmetinvalid or in breach of employment laws in jilmésdiction where
you are employed or the terms of your employmerg@ment, if any), and in consideration of the gadrihe Award tc
which you are otherwise not entitled, you irrevdgagree never to institute any claim against tben@any or any of it
Associated Companies, waive your ability, if amybting any such claim, and release the Companytaissociated
Companies from any such claim; if, notwithstandimg foregoing, any such claim is allowed by a cofitcompetent
jurisdiction, then, by participating in the Plamuyshall be deemed irrevocably to have agreedonptitsue such clail
and agree to execute any and all documents negdesaguest dismissal or withdrawal of such cle

12.9 unless otherwise provided in the Plan or leyGbmpany in its discretion, the Award, the RSUs thie benefits
evidenced by this Agreement do not create anylemi#nt to have the Award or the RSUs or any suciefits
transferred to, or assumed by, another companydaramged, cashed out, replaced or substituted fotherwise
continued or preserved or dealt with in any paliccnanner in connection with a Corporate Transactind

12.10 you acknowledge and agree that neither the Compangny Associated Company shall be liable for fangign
exchange rate fluctuation between your local cwyeamd the United States Dollar that may affectivillee of the
Award and the RSUs or of any amounts due to yosyant to the settlement of the RSUs or the subs¢gaée of any
Shares acquired upon settleme

Award Subject to Company Clawback or Recoupmen. The Award shall be subject to clawback or recoapinpursuant to any
compensation clawback or recoupment policy adopyetthe Company or required by law during the tefrpaur service that is
applicable to you, and in addition to any other edias available under Applicable Law, such poligymequire the cancellation of
your Award in full or in part (whether vested onvasted), a reduction in the number of RSUs thdtwest, and/or the recoupment
any economic benefit already realized by you wétkpect to the Award or Shares delivered undenyigu engage or have engagec
activity that is inimical, contrary or harmful tbe interests of the Company, as more fully desdribesuch policy

Tax Consequence. You acknowledge that there may be tax conseqgammen the grant of the Award, vesting and/or esetgnt of
the RSUs or disposition of the Shares, if any, ixetkin connection therewith, and you should consuéx adviser regarding your
obligations prior to such grant, vesting or setéaior disposition, in the jurisdiction(s) whereuyare subject to ta:

Payment of Taxes

15.1 Regardless of any action the Company or youahemployer (the Employer”) takes with respect to any or all inco
tax, national or social insurance contributionsgjrpi tax, payment on account or other tax-relatgtthholding or
required deductions (Tax-Related Items), you acknowledge that the ultimate liability fall Tax-Related Items legal
due by you is and remains your responsibility drad the Company and/or the Employer and/or the Byeg Benefit
Trust (1) make no representations or undertakiaganding the treatment of any Tax-Related Itent®imection with
any aspect of the Award, including the settlemérthe RSUs, the subsequent sale of Shares acquirsdant to such
settlement and the receipt of any dividends; anpdl¢2not commit to structure the terms of the Awardny aspect of
the RSUs to reduce or eliminate your liability icax-Related Items. Yo
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16.

17.

18.

acknowledge that if you are subject to Tax-Reldteghs in more than one jurisdiction, the Compang/anthe
Employer may be required to withhold or accountTfar-Related Items in more than one jurisdicti

15.2 Upon settlement of your RSUs, payment of ak-Related Items shall be discharged by the deslucii the amount
required to satisfy such Tax-Related Items frompleeeeds of the immediate sale of such porticch@Shares
delivered to you on settlement of your RSUs asificéent to discharge the Tax-Related Items, asmheined by the
Company, and any fees or charges payable by yoarinection with such sale, through a mandatoryaasmged by tt
Company on your behalf by a Company-designateddnr@k”“ Mandatory Same-Day Sal€). You shall pay to the
Company or the Employer or the Employee BenefisTany amount of Tax-Related Items that the Compattlge
Employer or the Employee Benefit Trust may be regfito withhold as a result of your participatiorttie Plan or your
receipt of Shares that is not satisfied by a Mamgabame-Day Sale, in such manner as may be pednitider the Plan
and approved by the Company. Finally, you acknogaetthat the Company has no obligation to delivar&hto you
until you have satisfied the obligations in conf@tivith the Ta-Related Items as described in this Sect

15.3 You hereby agree to indemnify and hold the gamy, the Employer, the Employee Benefit Trust @ach Associated
Company of the Company harmless in respect ofai-Related Items

No Advice Regarding Award. The Company is not providing any tax, legal or ficial advice, nor is the Company making any
recommendations regarding your participation inRken, or your acquisition or sale of Shares utigierAward. You are advised to
consult with your own personal tax, legal and fitiahadvisors regarding your participation in tHarPbefore taking any action
related to the Plan or the Awal

Consent to Electronic Delivery of All Plan Documerd and Communications. Any notices provided for under this Agreement, the
Notice or the Plan shall be given in writing (inding electronically) and shall be deemed effecyivg’en upon receipt or, in the c:

of notices delivered by the Company to you, fourtélet) days after posting from the United Kingdoynpoepaid post, addressed to
you at the last address you provided to the Compdatwithstanding the foregoing, the Company mayits sole discretion, decic

to deliver any documents related to participatiothie Plan and this Award by electronic means guest your consent to participate
in the Plan by electronic means. By acceptingAlwsrd you are consenting to receive such documgntdectronic delivery and
agreeing to participate in the Plan through adimma-or electronic system established and mainthimethe Company, Computersh

or another third party designated by the Comp

Compliance with Laws and Regulations.

18.1 Shares will not be delivered to you in respéthe Award unless either (i) the Shares aresteggd under the Securities
Act; or (ii) the Company has determined that swsluance or delivery would be exempt from the reagish
requirements of the Securities Act. The deliverybares to you under the Award will also be sulijigeind conditione
upon compliance by the Company and you with alep#pplicable Law. The inability of the Companydbtain from
any regulatory body having jurisdiction the authgrif any, deemed by the Company’s legal counsdle necessary for
the lawful issuance or transfer or sale of any &hahall relieve the Company of any liability ispect of the failure to
issue or transfer or sell such Shares as to which sequisite authority shall not have been obthiithe Company shall
not be obliged to register the Shares with the SE© effect compliance with the registration, dfiedtion or listing
requirements of any securities laws, exchange coblativs, stock exchange or automated quotatioresystnd the
Company shall have no liability to you for any ifld or failure to do so
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19.

20.

21.

18.2 As a condition to the delivery of any Sharesspant to this Award, the Company may require tgosatisfy any
qualifications that may be necessary or appropriatevidence compliance with any Applicable Lawd ém make any
representation or warranty with respect theretmag be requested by the Company. Shares delivemsdant to this
Agreement shall be endorsed with appropriate legeihdny, determined by the Compa

Appendix . Notwithstanding any provision in this Agreemeng thward shall be subject to any special terms amdlitions set forth
in any Appendix to this Agreement for your countrjoreover, if you relocate to one of the countireduded in the Appendix, the
special terms and conditions for such country apiply to you, to the extent the Company determihasthe application of such
terms and conditions is necessary or advisablief@ or administrative reasons. The Appendix dtrst part of this Agreemer

Necessary AmendmentsNotwithstanding anything in the Plan to the contréine Company reserves the right to change, btgemri
notice to you, the provisions of this Agreemenaity way it may deem necessary or advisable fol mgadministrative reasons, and
to require you to sign any additional agreementsnolertakings that may be necessary to accomiesfotegoing

Data Protection.

21.1 You hereby explicitly and unambiguously conigerihe collection, retention, use, processing @auisfer, in electronic
or other form, of your Personal Data by the Compamy Associated Company, the trustees of any Eyepl®enefit
Trust, any administrator of the Plan, the Compangtgstrars, transfer agent, brokers and othertagefether among
themselves or to any third party, for the exclugiuepose of implementing, administering and managwur
participation in the Plar

21.2 You understand that the Company and its AageatiCompanies may hold certain personal informathmout you that
constitutes Personal Data, including, but not Eaito, your name, home address and telephone nuddierof birth,
social insurance number or other identification bem salary, nationality, job title, passport amdfsa information,
email address, employment history, directorshipsffices you hold in the Company or any Associdednpany, any
Shares held by you, details of all Awards or arheoentitiement to Shares awarded, cancelled, seelcvested,
unvested or outstanding in your favour, detailamf change in your Service status or absencesaon,|éor the
exclusive purpose of implementing, administerind aranaging the Pla

21.3 You understand that your Personal Data mdyeinsferred to the Company’s-designated Plan brakdrto
Computershare, or such other stock plan serviceéiggnas may be selected by the Company in thedutuhich is
assisting the Company with the implementation, adistriation and management of the Plan. You undedstsat
recipients of your Personal Data may be locatetl oand outside the European Union or the Eurogamomic Arez
and that a recipient’s country (e.g., the Uniteat&t) may have different data privacy laws andegtains than your
country. You understand that you may request aviist the names and addresses of any potentigliezdts of your
Personal Data by contacting your local human ressurepresentative. You authorize the Compangesignated Plan
broker and Plan administrator and any other posségipients which may assist the Company (pregeniin the future
with implementing, administering and managing thenRo receive, possess, use, retain and trangterBersonal Data,
in electronic or other form, for the sole purpo$étplementing, administering and managing youtipgration in the
Plan.

21.4 You understand that your Personal Data wildld only as long as is necessary to implememjridter and manage
your participation in the Plan. You understand §f@mt may, at any time, view your Personal Datayest additiona
information



22.

23.

24,

25.

26.

27.

about the storage and processing of your Persaaial, Dequire any necessary amendments to or deddtiom your
Personal Data or refuse or withdraw the consentsrhdn any case without cost, by contacting iiting your local
human resources representative. Further, you uiaghekrshat you are providing the consents hereia parely voluntary
basis. If you do not consent, or if you later seekevoke your consent, your employment statugnrice and career
with the Company or its Associated Companies vatl lme adversely affected; the only adverse conseguef refusing
or withdrawing your consent is that the Company Moot be able to grant you Awards under the Plasttoer options
or other equity awards or administer or maintaichsawards. Therefore, you understand that refusivgthdrawing
your consent may affect your ability to retain yéwvard and to participate in the Plan. For moreiinfation on the
consequences of your refusal to consent or withdrafvconsent, you understand that you may coryaat local humai
resources representati

Entire Agreement; Enforcement of Rights.

22.1 This Agreement, the Plan and the Notice ctutstthe entire agreement and understanding bety@eand the
Company and its Associated Companies relatingdatibject matter herein and they supersede all gisoussions
between you and the Company or any Associated Coymagarding the subject matter. Any prior agreetsien
commitments or negotiations concerning the Awaedsaipersede:

22.2 The provisions of this Agreement (and, inipatar, Section 15) may also be enforced by the l[Bygw, the Employee
Benefit Trust (and its trustee) and each Associ@maipany of the Compan

Amendments. Subject to Section 20, no modification of or ameedtrto this Agreement or the Notice, nor any wanfeainy rights
under this Agreement, shall be effective unlessriting and signed by both you and the Company anthe case of the Company,
executed as a deed where so required. The failuedtler party to enforce any rights under this&gmnent shall not be construed
waiver of any rights of such party. No waiver of/af the provisions of this Agreement shall be dedrar shall constitute a waiver
of any other provision hereof (whether or not samjil nor shall such waiver constitute a continuirggver unless otherwise expressly
provided.

Further Assurance. You agree upon request to execute any further dentsror instruments necessary or desirable indlee s
determination of the Company to carry out the pagsoor intent of the Awar

Plan Prospectus and Insider Trading Policy. You hereby acknowledge receipt or the right to ireca document providing the
information required by Rule 428(b)(1) promulgatedier the Securities Act, which includes the Plaspectus. In addition, you
acknowledge receipt of the Company’s Insider Trgdtolicy permitting officers, directors and emplegef the Company and its
Associated Companies to trade Shares only durirtgin®“window” periods, in effect from time to tim

Successors and AssignSubject to the limitations set forth in this Agreamt this Agreement shall be binding upon, anddrtarthe
benefit of, the executors, administrators, he@gal representatives, successors and assigns jpétties hereto, including, without
limitation, any business entity that succeeds ¢dtthsiness of the Compat

Severability . If one or more provisions of this Agreement aralhelbe unenforceable under Applicable Law, you tlledCompany
agree to renegotiate such provision in good faitlthe event that a mutually agreeable and enfbteaaplacement for such
provision cannot be agreed, then, to the maximutangypermitted by Applicable Law, (i) such provisishall be excluded from this
Agreement, (ii) the balance of this Agreement shalinterpreted as if such provision were so exadu@nd (iii) the balance of this
Agreement shall be enforceable in accordance watterms
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28. Governing Law. This Agreement, the Notice and the Plan, and &l aed transactions pursuant hereto and the ragiitobligations
of the parties hereto shall be governed, constameldnterpreted in accordance with the laws of &mgland Wales and the Courts of
England and Wales shall have exclusive jurisdictiorelation to all matters arising under this Agmeent, the Notice and the Pl

29. Translations. If you have received this Agreement or any otheutieent related to the Plan translated into a laggwaher than
English and if the meaning of the translated versiadifferent to the English version, the Enghausion will control.

30. Headings.The headings of the Sections in this Agreemenireerted for convenience only and shall not be dgkta constitute a
part of this Agreement or to affect the meaninghis Agreement

31. Counterparts. The Notice may be executed in any number of copatés, any of which may be executed and transmiityed
facsimile, and each of which shall be deemed tarberiginal, but all of which together shall be g to be one and the same
instrument

Acknowledgement. The Company and you agree that the Award is grameér and governed by the Notice, this Agreemedtthe Plan.
You acknowledge that you have received a copy@fdan or a copy of the Plan has been made awailalylou and you represent that you
have carefully read and are familiar with its pejons.

By signing the Notice of Restricted Stock Unit Addo which this Restricted Stock Unit Award Agreemis attached, you shall be deemed tc
have signed and agreed to the terms and condiifoiiés Restricted Stock Unit Award Agreement (udihg any Appendix thereto), the
Notice, and the Pla
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Appendix
to the
Restricted Stock Unit Award Agreement
(Global)

TERMS AND CONDITIONS

This Appendix contains additional terms and coodgithat govern the Award granted under the Plaotaf you reside and/or work in one of
the countries listed below. Certain capitalizedn®used but not defined in this Appendix have tleamngs set forth in the Plan and/or the
Agreement.

In the event of any conflict between the provisiohshis Appendix and the Agreement, this Appershall prevail.

If you are a citizen or resident of a country otthem the one in which you are currently workingnsfer employment after the Award is
granted, or are considered a resident of anothertopfor local law purposes, the information canéa herein may not be applicable to you,
and the Company shall, in its discretion, deterntin@hat extent the terms and conditions contalreéin shall apply to you.

GENERAL

This Appendix contains information of which you skbbe aware with respect to your participatiothie Plan. The information is based on
securities, exchange control, and other laws iectfih the respective countries as of 1 March 28L¢h laws are often complex and change
frequently. As a result, the Company strongly recands that you not rely on the information in #Ependix as the only source of
information relating to the consequences of youtigipation in the Plan because the information rhayout of date at the time your RSUs ves
or you sell Shares acquired pursuant thereto.

The information contained herein is general in reand may not apply to your particular situatiang the Company is not in a position to
assure you of a particular result. Accordingly, ywea advised to seek appropriate professional adsao how the relevant laws in your
country may apply to your situation.

GERMANY
Notification to Bundesbank under art. 67 Export €ainOrdinance (AuRenwirtschaftsverordnung, AW

You may have an obligation to notify the Bundesbahgayments made to you under the Plan. Any swotification is entirely your
responsibility.

KOREA

Your Award is subject to the Plan, the Sub-Plan &oing Awards to Participants in the Republic of&wpand to the following specific
conditions.

1 To the extent that the Agreement provides forampunt payable by you in respect of or in conoectith the Award to be deducted
from your salary, such deduction shall only be pteu to the extent permitted by Applicable Law aimdparticular, the Labor Standards
Act of Korea, and you hereby agree that in the etheat such deduction is not so permitted, youlgd®} any such amount due directly to
the Company or by another means approved by thep@oynand permitted under Applicable Le
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2 If, under Applicable Law, you must file a repueiith or receive the approval of the Governor of Bank of Korea or other supervisory
agencies (Approvals ") in order to receive the Award, or acquire thafs upon vesting of your RSUs, then your obtairnrmosuch
Approvals shall be a condition precedent to yogintrto receive the Award and to acquire the Shapes vesting of the RSUs. If, for any
reason, you fail to obtain such Approval, then@wenpany shall bear no obligation whatsoever torggarding the Award, the RSUs or
the Shares subject there

MALTA

To the extent that the Agreement provides for angant payable by you in respect of or in connectiith the Award to be deducted from
your salary, you hereby agree that in lieu of sdetiuctions, the Company may instead reduce yoaryshy the amount equal to su
deductions.

ROMANIA

Your Award is subject to the Plan and to the SuRboverning Awards to Participants in Romania

UNITED KINGDOM

To the extent permitted by Applicable Law, the Campmay at any time prior to the vesting of RSUdarryour Award determine that
liability for all or some of the employex’National Insurance Contributions arising thenaf(@r from the acquisition of Shares pursuant tiog
shall be transferred to or borne by yowgterminatio n ). In the event that the Company makes the Deteaition, you will be notified. You
hereby agree that following such natification yoill at any time upon request join in with the Compar any Associated Company or any
other person in making any election or notice raabty required by the Company or such Associatemi2my or other person (as applicable)
for the purpose of ensuring that the liability &kemployer’s National Insurance Contributions &0y similar social security contributions)
arising as a consequence of the vesting of yourdR®tthe acquisition of Shares pursuant therstassumed and borne solely by you and
treated as a liability falling on you instead ofthe Company or such Associated Company or othaopdgas applicable) and in entering into
any arrangements required by HM Revenue & CustériBV[RC ") for securing that any liability so assumed idydpaid by you. You shall
not be required to enter into any election or rfiarsuant to this paragraph in the event thateyaer into such other arrangements with the
Company, any Associated Company or any other pgesoapplicable) that are satisfactory to the Campsuch Associated Company or any
other person (as applicable) to discharge anylitigloéferred to in this paragraph. If the Compangikes the Determination, you shall
indemnify and keep indemnified the Company, youmplyer and any Associated Company against all eyepl® National Insurance
Contributions arising from the vesting of RSUs ungleur Award (or the acquisition of Shares pursubateto) and to the extent permitted by
Applicable Law and (save where you are liable twoaat for the same directly to HMRC) such employétational Insurance Contributions
shall be treated as a Tax-Related item for theqgeef Sections 15.2 to 15.4.
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Exhibit 23.0:

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the use in this Registrattate®ient on Form F-1 (No. 3333984) of King Digital Entertainment plc of oupmt date«
February 18, 2014, except for the effects of thipamte reorganization by way of a share-for-slexadhange described in Note 1 as to which
the date is March 25, 2014, relating to the finahsiatements of King Digital Entertainment plc,igthappears in such Registration Statement
We also consent to the reference to us under theitng “Experts” in such Registration Statement.

/sl PricewaterhouseCoopers LLP
London, United Kingdom
March 25, 201«



