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Item 1.01. Entry into a Material Definitive Agreement.
Offering of 4.250% Senior Notes due 2029
Indenture

On March 11, 2021, Playtika Holding Corp. (the “Company”) issued $600.0 million aggregate principal amount of its 4.250% senior notes due 2029
(the “Notes”) under an indenture, dated March 11, 2021 (the “Indenture”), among the Company, the subsidiary guarantors party thereto and Wilmington
Trust, National Association, as trustee (the “Trustee”).

Private Offering

The Notes were sold in the United States only to accredited investors pursuant to an exemption from the Securities Act of 1933, as amended (the
“Securities Act”), and subsequently resold to persons reasonably believed to be qualified institutional buyers pursuant to Rule 144A under the Securities
Act and to non-U.S. persons in accordance with Regulation S under the Securities Act.

Use of Proceeds

The Company intends to use the net proceeds from the offering of the Notes, together with borrowings under the New Term Loan (as defined below), to
repay in full the Old Term Loan (defined below), to pay fees and expenses in connection with the refinancing of the Old Term Loan, and for general
corporate purposes, including working capital, operating expenses, capital expenditures, and the potential repayment of borrowings.

Maturity and Interest

The Notes will mature on March 15, 2029. Interest on the Notes will accrue at a rate of 4.250% per annum. Interest on the Notes will be payable semi-
annually in cash in arrears on March 15 and September 15 of each year, commencing on September 15, 2021.

Guarantees

The Notes are fully and unconditionally guaranteed, jointly and severally, on a senior unsecured basis by the Company’s existing and future restricted
subsidiaries that guarantee the obligations under the Credit Agreement (as defined below) (the “subsidiary guarantors™).

Ranking

The Notes and the note guarantees will be the Company’s and the subsidiary guarantors’ senior unsecured obligations and will rank equally in right of
payment to all of the Company’s and the subsidiary guarantors’ existing and future senior indebtedness and senior in right of payment to all of the
Company’s and the subsidiary guarantors’ future subordinated indebtedness. The Notes and the note guarantees will be effectively subordinated to any
of the Company’s and the subsidiary guarantors’ existing and future secured indebtedness to the extent of the value of the assets securing such
indebtedness, including indebtedness outstanding under the Credit Agreement. In addition, the Notes and the note guarantees will be structurally
subordinated to the existing and future liabilities of the Company’s non-guarantor subsidiaries.

Redemption

The Company may redeem the Notes at any time prior to March 15, 2024, in whole or in part, at a redemption price equal to 100% of the accrued
principal amount thereof plus accrued and unpaid interest, if any, to, but excluding, the redemption date, plus a make-whole premium.

The Company may redeem the Notes at any time on or after March 15, 2024, in whole or in part, at a redemption price equal to (i) 102.125% of the
principal amount thereof, should such redemption occur before March 15, 2025, (ii) 101.063% of the principal amount thereof, should such redemption
occur before March 15, 2026, and (iii) 100.000% of the principal amount thereof, should such redemption occur on or after March 15, 2026, in each
case plus accrued and unpaid interest, if any, to, but excluding, the redemption date.

In addition, at any time prior to March 15, 2024, the Company may redeem up to 40% of the original aggregate principal amount of all Notes issued
with the net cash proceeds from certain equity offerings at a redemption price of 104.250% of the principal amount redeemed plus accrued and unpaid
interest, if any, to, but excluding, the redemption date, so long as at least 50% of the aggregate principal amount of the Notes remains outstanding
immediately after the occurrence of such redemption, and the redemption date is within 90 days of the consummation of any such equity offering.



Covenants

The Indenture contains customary covenants that will limit the Company’s ability and, in certain instances, the ability of the Company’s subsidiaries, to
borrow money, create liens on assets, make distributions and pay dividends on or redeem or repurchase stock, make certain types of investments, sell
stock in certain subsidiaries, enter into agreements that restrict dividends or other payments from subsidiaries, enter into transactions with affiliates,
issue guarantees of indebtedness, and sell assets or merge with other companies. These limitations are subject to a number of important exceptions and
qualifications set forth in the Indenture.

Change of Control

In the event of a change of control, the Company must offer to repurchase the Notes at a repurchase price equal to 101% of the aggregate principal
amount thereof plus accrued and unpaid interest, if any, to, but excluding, the repurchase date.

Events of Default

Events of default under the Indenture include, among others, the following with respect to the Notes: default for 30 days in the payment when due of
interest on the Notes; default in payment when due of the principal of, or premium, if any, on the Notes; failure to comply with certain covenants in

the Indenture for 60 days (or 120 days with respect to the covenant relating to the provision of financial reports) upon the receipt of notice from the
Trustee or holders of at least 25% in aggregate principal amount of the Notes; acceleration or payment default of indebtedness of the Company or certain
of its subsidiaries in excess of a specified amount that remains uncured following the applicable grace period provided in such indebtedness; final
judgments against the Company or certain of its subsidiaries in excess of a specified amount that remains unpaid for 45 days; and certain events of
bankruptcy or insolvency with respect to the Company or certain of its subsidiaries. In the case of an event of default arising from certain events of
bankruptcy or insolvency with respect to the Company or certain of its subsidiaries, all Notes then outstanding will become due and payable
immediately without further action or notice. If any other event of default occurs with respect to the Notes, the Trustee or holders of at least 25% in
aggregate principal amount of the Notes may declare all Notes then outstanding to be due and payable immediately.

The foregoing description of the Indenture and the Notes does not purport to be complete and is qualified in its entirety by the full text of the
Indenture and the Notes, respectively, copies of which are attached as Exhibits 4.1 and 4.2 to this Current Report on Form 8-K, respectively, and are
incorporated herein by reference. This Current Report on Form 8-K does not constitute an offer to sell or the solicitation of an offer to buy the Notes.

Incremental Assumption Agreement No. 3 and Second Amendment to Credit Agreement

On March 11, 2021, the Company entered into an Incremental Assumption Agreement No. 3 and Second Amendment (the “Second Amendment”) to its
existing Credit Agreement, dated as of December 10, 2019 (as amended from time to time, the “Credit Agreement”), among the Company, the lenders
party thereto from time to time and Credit Suisse AG, Cayman Islands Branch, as administrative agent and collateral agent.

The Second Amendment, among other things, effected a refinancing of the Company’s existing $2.375 billion senior secured first lien term loan
outstanding under the Credit Agreement (the “Old Term Loan”) with a new $1.9 billion senior secured first lien term loan borrowed under the Credit
Agreement (the “New Term Loan”), increased the Company’s revolving credit facility to $600 million and extended the maturity of the Company’s
revolving credit facility to March 11, 2026. The New Term Loan matures on March 11, 2028, and requires scheduled quarterly principal payments in
amounts equal to 0.25% of the original aggregate principal amount of the New Term Loan, with the balance due at maturity.

Borrowings under the Credit Agreement bear interest at a rate equal to, at the Company’s option, either (a) LIBOR determined by reference to the cost
of funds for Eurodollar deposits for the interest period relevant to such borrowing, adjusted for certain additional costs, subject to a floor of 0.00% or

(b) a base rate determined by reference to the highest of (i) the federal funds rate plus 0.50%, (ii) the prime rate as determined by the administrative
agent and (iii) the one-month adjusted LIBOR rate plus 1.00%, in each case plus an applicable margin. Such applicable margin is (x) with respect to the
New Term Loan, 2.75% per annum in the case of any LIBOR loan or 1.75% per annum in the case of any base rate loan, subject to one 0.25% step-
down based on the Company’s credit ratings and (y) in the case of the revolving credit facility, 3.00% per annum in the case of any LIBOR loan and
2.00% per annum in the case of any base rate loan, subject in the case of the revolving credit facility to three 0.25% step-downs based on the Company’s
first lien net leverage ratio.

The foregoing description of the Second Amendment does not purport to be complete and is qualified in its entirety by the full text of the Second
Amendment, a copy of which is attached as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.



Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The disclosures set forth in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.03.

Item 8.01. Other Events.

On March 11, 2021, the Company issued a press release announcing the closing of the issuance of the Notes and entry into the Second Amendment. A
copy of the press release is attached as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits

Exhibit
Number Description

4.1 Indenture, dated March 11, 2021, among Playtika Holding Corp., the subsidiary guarantors party thereto and Wilmington Trust, National

Association, as trustee.

4.2 Form of 4.250% Senior Notes due 2029 (included in Exhibit 4.1).

10.1 Incremental Assumption Agreement No. 3 and Second Amendment to Credit Agreement, dated as of March 11, 2021, among Playtika

administrative agent.

99.1 Playtika Holding Corp. Press Release, dated March 11, 2021.

104 Cover page interactive data file (embedded within the Inline XBRL document).



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

PLAYTIKA HOLDING CORP.

Date: March 11, 2021 By: /s/ Craig Abrahams

Craig Abrahams
President and Chief Financial Officer
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This Indenture, dated as of March 11, 2021, is by and among Playtika Holding Corp., a Delaware corporation (collectively with successors and
assigns, the “Company”), the Subsidiary Guarantors party hereto and Wilmington Trust, National Association, a national banking association, as trustee
(the “Trustee”), paying agent and registrar.

The Company, the Subsidiary Guarantors and the Trustee agree as follows for the benefit of each other and for the equal and ratable benefit of the
Holders (as defined herein) of (i) the Company’s 4.250% Senior Notes due 2029 to be issued in an initial aggregate principal amount of $600.0 million
on the date hereof (the “Initial Notes”) and (ii) Additional Notes (as defined herein):

ARTICLEI
DEFINITIONS AND INCORPORATION BY REFERENCE

SECTION 1.1. Definitions.

“Additional Notes” means Notes (other than the Initial Notes) issued pursuant to Article IT and otherwise in compliance with the provisions of this
Indenture, whether or not they have the same CUSIP or ISIN number.

“Affiliate” of any Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect common control with
such Person. For the purposes of this definition, “control,” when used with respect to any Person, means the power to direct the management and
policies of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; and the terms “controlling”
and “controlled” have meanings correlative to the foregoing; provided that for the purposes of Section 4.11 the term “Affiliate” shall include any known
direct or indirect holder of 10% or more of any class of Capital Stock of the Company.

“Agent” means any Registrar, Paying Agent, co-registrar or other agent appointed pursuant to this Indenture.
“Alpha” shall mean Alpha Frontier Limited, a company formed under the laws of the Cayman Islands.

“Alpha Shareholders” shall mean (a) each Person that holds, directly or indirectly, Equity Interests in Alpha as of the Issue Date, (b) any trust for
the benefit of any Person in clause (a) and any trustee of such trust, (c) any spouses or lineal descendants (including without limitation, step-children and
adopted children and their lineal descendants) and any trust for the benefit of spouses or lineal descendants, in each case, of any Person in clause (a), and
any trustee of such trust; but in the case of this clause (c), only to the extent that for so long as such Person in clause (a) is not deceased, incapacitated,
incompetent or disabled, such Person in clause (a) retains ultimate Control over the direct or indirect interests in the Company transferred to such
persons, (d) the heirs, estates and the beneficiaries of the Persons in clauses (a), (b) and (c), and (d) any entity Controlled by any of the foregoing (in the
case of any entity Controlled by a Person in clause (c), only to the extent that for so long as the applicable Person in clause (a) is not deceased,
incapacitated, incompetent or disabled, such Person in clause (a) retains ultimate Control over the direct or indirect interests in the Company transferred
to such persons).



“amend” means to amend, supplement, restate, amend and restate or otherwise modify, including successively, and “amendment” shall have a
correlative meaning.
“Applicable Premium” means, with respect to any Note on any applicable redemption date, the greater of:
(1) 1.00% of the then-outstanding principal amount of such Note; and
(2) the excess, if any, of:

(a) the present value at such redemption date of the sum of (i) the redemption price of such Note at March 15, 2024 (such redemption
price being set forth in the table appearing in Section 3.7(b)) plus (ii) all required interest payments due on such Note through March 15,
2024 (excluding accrued but unpaid interest), such present value to be computed using a discount rate equal to the Treasury Rate as of
such redemption date plus 50 basis points; over

(b) the then-outstanding principal amount of such Note.

The Company shall calculate or cause the calculation of the Applicable Premium, and the Trustee shall have no duty to calculate or verify the
Company’s calculation thereof.

“asset” means any asset or property, including, without limitation, Capital Stock.

“Asset Disposition” by any Person means any transfer, conveyance, sale, lease or other disposition (but excluding the creation of any Lien
permitted under Section 4.12 or any disposition in connection therewith) by such Person or any of its Restricted Subsidiaries (including a consolidation,
merger or other sale of any such Restricted Subsidiary with, into or to another Person in a transaction in which such Restricted Subsidiary ceases to be a

Restricted Subsidiary, but excluding a disposition by a Restricted Subsidiary of such Person to such Person or a Restricted Subsidiary of such Person or
by such Person to a Restricted Subsidiary of such Person) of:

(1) shares of Capital Stock (other than directors’ qualifying shares) or other ownership interests of a Restricted Subsidiary of such Person;
(2) substantially all of the assets of such Person or any of its Restricted Subsidiaries representing a division or line of business; or

(3) other assets or rights of such Person or any of its “Restricted Subsidiaries” outside of the ordinary course of business.

The term “Asset Disposition” shall not include any transfer, conveyance, sale, lease or other disposition:
(a) that consists of a Restricted Payment or Permitted Investment that is made in compliance with Section 4.7;

(b) that constitutes a Change of Control;



(c) that is of cash or Cash Equivalents, or a disposition or termination or surrender of contract rights, including settlement of any hedging
obligations;

(d) that is of obsolete, damaged, worn-out, surplus or unusable equipment or assets that are not used or useful in the business;

(e) that consists of defaulted receivables for collection or any write-off, sale, transfer or other disposition of defaulted receivables for
collection, or otherwise consists of the sale of receivables pursuant to non-recourse factoring arrangements in the ordinary course of business;

(f) arising from foreclosures, condemnation or any similar action on assets or the granting of Liens not prohibited by this Indenture;
(g) that is of Capital Stock, Debt or other securities of an Unrestricted Subsidiary;
(h) in compliance with Section 5.1;

(i) arising from any financing transaction with respect to property built or acquired by the Company or any Restricted Subsidiary after the
Issue Date, including without limitation any sale and leaseback transaction or asset securitization;

(j) leases, subleases, licenses or sublicenses (and terminations thereof) of real or personal property granted by the Company or any of its
Restricted Subsidiaries to others in the ordinary course of business not interfering in any material respect with the business of the Company or any
of its Restricted Subsidiaries;

(k) the sale of inventory in the ordinary course of business;

(1) any disposition of Investments in joint ventures to the extent required by, or made pursuant to buy/sell arrangements between the joint
venture parties set forth in joint venture arrangements and similar binding arrangements;

(m) leases, licenses or subleases of any real or personal property in the ordinary course of business;

(n) non-exclusive licensing or sublicensing (or terminations thereof) of intellectual property or general intangibles, or the sale, licensing,
sublicensing or other disposition, or abandonment, of intellectual property in the ordinary course of business or if determined by the management
of the Company to be no longer useful or necessary in the operation of the business of the Company, in each case in a manner not interfering in
any material respect with the business of the Company and its Subsidiaries taken as a whole;

(o) sales, conveyances, transfers or other dispositions of Receivables Assets pursuant to Permitted Receivables Financings;
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(p) any sale, transfer, lease, license or disposition made pursuant to any Operations Services Agreement;

(q) the dedication of space or other dispositions of property in connection with and in furtherance of constructing structures or
improvements reasonably related to the development, construction and operation of any project; provided that in each case such dedication or
other dispositions are in furtherance of, and do not materially impair or interfere with the operations of the Company and the Restricted
Subsidiaries;

(r) dedications of, or the granting of easements, rights of way, rights of access and/or similar rights, or other dispositions of property to any
governmental authority, utility providers, cable or other communication providers and/or other parties providing services or benefits to any
project, any real property held by the Company or any of the Restricted Subsidiaries or the public at large that would not reasonably be expected
to interfere in any material respect with the operations of the Company and the Restricted Subsidiaries;

(s) any disposition of Capital Stock of a Restricted Subsidiary pursuant to an agreement or other obligation with or to a Person (other than
the Company and the Restricted Subsidiaries) from whom such Restricted Subsidiary was acquired or from whom such Restricted Subsidiary
acquired its business and assets (having been newly formed in connection with such acquisition), made as part of such acquisition and in each case
comprising all or a portion of the consideration in respect of such sale or acquisition;

(t) dispositions of assets with an aggregate Fair Market Value (as determined in good faith by the Company) of not more than $25.0 million;
(u) dispositions of non-core assets acquired in connection with a Permitted Business Acquisition or other Permitted Investment;

(v) entry into any leases, subleases, easements or licenses with respect to any of its real property; and

(w) any surrender or waiver of contract rights or the settlement, release, recovery on or surrender of contract, tort, or other claims of any

kind.

“Average Life” means, as of any date of determination, with respect to any Debt, the quotient obtained by dividing (1) the sum of the products of
the number of years from such date of determination to the dates of each successive scheduled principal payments of such Debt by the amount of each
such principal payment by (2) the sum of all such principal payments.

“Bankruptcy Law” means Title 11, U.S. Code, the Israeli Insolvency and Rehabilitation Law or any similar federal, state or foreign law for the
relief of debtors, and all other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership,
insolvency, reorganization, winding-up, restructuring, examinership or similar debtor relief laws.

“Board of Directors” means, as to any Person, the Board of Directors, or similar governing body, of such Person or any duly authorized committee
thereof.



“Business Day” means any day other than a Saturday, Sunday or day on which banking institutions or trust companies in the City of New York,
New York or the Corporate Trust Office are authorized or obligated by law, regulation or executive order to remain closed.

“Capital Lease Obligation” means, as of any time of determination, the amount of the liability in respect of a capital lease that would at that time
be required to be capitalized on a balance sheet prepared in accordance with GAAP, and the Stated Maturity thereof shall be the date of the last payment
of rent or any other amount due under such lease prior to the first date upon which such lease may be prepaid by the lessee without payment of a
penalty; provided, however, that lease liabilities and associated expenses recorded by the Company and its Subsidiaries pursuant to ASU 2016-02,
Leases, shall not be treated as Debt and shall not be included in consolidated interest expense or Consolidated Fixed Charges, unless the lease liabilities
would have been treated as Capital Lease Obligations under GAAP as in effect prior to the adoption of ASU 2016-02, Leases (in which case such lease
liabilities and associated expenses shall be treated as Capital Lease Obligations, and the interest component of such Capital Lease Obligation shall be
included in consolidated interest expense and Consolidated Fixed Charges).

“Capital Stock” of any Person means any and all shares, interests, participations, warrants, options or other rights to acquire or other equivalents
of or interests in (however designated) corporate stock or other equity participations, including partnership interests, whether general or limited, of such
Person, but in each case excluding any debt security that is convertible or exchangeable for Capital Stock.

“Cash Management Agreement” means any agreement to provide cash management services, including treasury, depository, overdraft, credit or
debit card (including non-card electronic payables), electronic funds transfer, automated clearing house and other cash management arrangements.
“Cash Equivalents” means:
(1) U.S. dollars and, in the case of Foreign Subsidiaries, the local currency where such Foreign Subsidiary is operating;

(2) securities issued or directly and fully guaranteed or insured by the United States government or any agency or instrumentality thereof
having maturities of not more than six months from the date of acquisition;

(3) certificates of deposit and Eurodollar time deposits with maturities of six months or less from the date of acquisition, bankers’
acceptances with maturities not exceeding six months and bank deposits, in each case with any lender party to the Credit Facilities or with any
domestic commercial bank having capital and surplus in excess of $250.0 million and a Moody’s, S&P or Fitch rating of “B” or better;

(4) repurchase obligations with a term of not more than seven days for underlying securities of the types described in clauses (2) and (3)
above entered into with any financial institution meeting the qualifications specified in clause (3) above;
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(5) commercial paper having a rating of at least P-1 from Moody’s and a rating of at least A-1 from S&P;
(6) deposits available for withdrawal on demand with any commercial bank not meeting the qualifications specified in clause (3) above; and

(7) investments in money market or other mutual funds substantially all of whose assets comprise securities of the types described in clauses
(2) through (6) above.

“Change of Control” means the occurrence of any of the following events:

(1) the consummation of any transaction as a result of which any Person or any Persons acting together that would constitute a “group” for
purposes of Sections 13(d) and 14(d) of the Exchange Act, or any successor provision thereto, other than a Permitted Holder, the Company, any of
its Subsidiaries or any employee benefit plan of the Company or any of its Subsidiaries, becomes the beneficial owner (within the meaning of
Rule 13d-3 under the Exchange Act, or any successor provision thereto) of at least 50% of the aggregate voting power of all classes of Voting
Stock of the Company, directly or indirectly, other than in a transaction in which the Company becomes a Wholly Owned Subsidiary of another
Person and in such transaction the Voting Stock of the Company outstanding immediately prior to such transaction is converted into or exchanged
for Voting Stock of such Person representing more than 50% of the voting power of all classes of Voting Stock of such Person immediately after
giving effect to such transaction;

(2) the sale, assignment, conveyance, transfer, lease or other disposition, in one or a series of related transactions, of all or substantially all of
the assets of the Company and its Restricted Subsidiaries taken as a whole to any “person” (as such term is used in Sections 13(d) and 14(d) of the
Exchange Act) other than a Restricted Subsidiary; or

(3) the adoption by the stockholders of the Company of a plan or proposal for the liquidation or dissolution of the Company.

Notwithstanding the foregoing, a transaction effected to create a holding company of the Company (a) pursuant to which the Company becomes a
Wholly Owned Subsidiary of such holding company and (b) as a result of which the holders of Capital Stock of such holding company are substantially
the same as the holders of Capital Stock of the Company immediately prior to such transaction, shall not be deemed to involve a Change of Control;
provided that following such a holding company transaction, references in this definition of “Change of Control” to the Company shall thereafter be
treated as references to such holding company.

“Code” means the Internal Revenue Code of 1986, as amended.
“Common Stock” of any Person means Capital Stock of such Person that does not rank prior, as to the payment of dividends or as to the

distribution of assets upon any voluntary or involuntary liquidation, dissolution or winding-up of such Person, to shares of Capital Stock of any other
class of such Person.



“Company Order” means a written request or order signed on behalf of the Company by one (1) of its Officers and delivered to the Trustee.

“Consolidated Fixed Charges” means for any period the consolidated interest expense, other than non-cash interest expense attributable to
convertible debt securities, included in a consolidated income statement (without deduction of interest income) of the Company and its Restricted
Subsidiaries for such period calculated on a consolidated basis in accordance with GAAP, including without limitation or duplication (or, to the extent
not so included, with the addition of), subject to the limitations above:

(1) the amortization of Debt discounts;

(2) the consolidated amount of interest capitalized by the Company and its Restricted Subsidiaries during such period calculated in
accordance with GAAP;

(3) any payments or fees with respect to letters of credit, bankers’ acceptances or similar facilities;
(4) net fees with respect to Swap Agreements;

(5) Preferred Stock dividends of Restricted Subsidiaries (other than with respect to Redeemable Stock) declared and paid or payable (other
than in exchange for Capital Stock (other than Redeemable Stock));

(6) accrued Redeemable Stock dividends of the Company and its Restricted Subsidiaries, whether or not declared or paid (other than
dividends payable in Capital Stock that is not Redeemable Stock);

(7) interest on Debt Guaranteed by the Company and its Restricted Subsidiaries;
(8) interest on Debt issued or Guaranteed by the Company and its Restricted Subsidiaries paid by the issuance of additional Debt; and

(9) the portion of rental expense deemed to be representative of the interest factor attributable to Capital Lease Obligations.

Consolidated Fixed Charges shall be adjusted to give effect on a pro forma basis to any Debt that has been Incurred, repaid or redeemed by the
Company or any Restricted Subsidiary (other than revolving credit borrowings Incurred for working capital purposes unless, in connection with any
such repayment, the commitments to lend associated with such revolving credit borrowings are permanently reduced or canceled) since the beginning of
such period and to any Debt that is proposed to be Incurred, repaid or redeemed by the Company or any Restricted Subsidiary as if in each case such
Debt had been Incurred, repaid or redeemed on the first day of such period; provided, however, that in making such computation, the Consolidated Fixed
Charges attributable to interest on any proposed Debt bearing a floating interest rate shall be computed on a pro forma basis as if the rate in effect on the
date of computation had been the applicable rate for the entire period.



“Consolidated Net Income” for any period means with respect to the Company and its Subsidiaries for any period, the aggregate of the net income
(loss), determined in accordance with GAAP and before any reduction in respect of preferred stock dividends of the Company and its Subsidiaries for
such period, on a consolidated basis; provided, however, that, without duplication:

(1) any net after-tax extraordinary, nonrecurring or unusual gains or losses or income or expense or charge or accrual or reserve (less all fees
and expenses relating thereto) including, without limitation, any severance, relocation or other restructuring expenses, any expenses related to any
reconstruction, decommissioning, recommissioning, conversion or reconfiguration of fixed assets for alternative uses, fees, expenses or charges
relating to facilities closing costs, contract terminations, legal settlements, curtailments or modifications to pension and post-retirement employee
benefit plans, excess pension charges, acquisition integration costs, facilities opening costs, project start-up costs, business optimization costs,
transition costs, signing, retention or completion bonuses, and expenses, fees or charges related to any offering of equity interests or debt securities
of the Company, any Restricted Subsidiary or any Parent Entity, any Investment, acquisition, disposition, recapitalization or issuance, repayment,
refinancing, amendment or modification of Debt (in each case, whether or not successful), and any fees, expenses, costs, charges or change in
control payments related to the Refinancing Transactions (including any costs relating to auditing prior periods, transition-related expenses, and
transaction expenses incurred before, on or after the Issue Date), in each case, shall be excluded;

(2) any net after-tax income or loss from disposed, abandoned, transferred, closed or discontinued operations and any net after-tax gain or
loss on disposal of disposed, abandoned, transferred, closed or discontinued operations shall be excluded;

(3) any net after-tax gain or loss (less all fees and expenses or charges relating thereto) attributable to business dispositions or asset
dispositions other than in the ordinary course of business (as determined in good faith by the management of the Company) shall be excluded;

(4) any net after-tax income or loss (less all fees and expenses or charges relating thereto) attributable to the early extinguishment of
indebtedness, Swap Agreements or other derivative instruments shall be excluded;

(5) (A) the net income for such period of any Person that is not a subsidiary of such Person, or is an Unrestricted Subsidiary or that is
accounted for by the equity method of accounting, shall be included only to the extent of the amount of dividends or distributions or other
payments paid in cash (or to the extent converted into cash) to the referent Person or a subsidiary thereof (other than an Unrestricted Subsidiary of
such referent Person) in respect of such period and (B) the net income for such period shall include any ordinary course dividend, distribution or
other payment in cash received from any Person in excess of the amounts included in clause (A);

(6) Consolidated Net Income for such period shall not include the cumulative effect of a change in accounting principles during such period,;
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(7) effects of purchase accounting adjustments (including the effects of such adjustments pushed down to such Person and its Subsidiaries)
in component amounts required or permitted by GAAP, resulting from the application of purchase accounting in relation to any consummated
acquisition, or the amortization or write-off of any amounts thereof, net of taxes, shall be excluded;

(8) any impairment charges or asset write-offs, in each case pursuant to GAAP, and the amortization of intangibles adjustments arising
pursuant to GAAP, shall be excluded;

(9) any non-cash compensation charge or expenses realized or resulting from stock option plans, employee benefit plans or post-
employment benefit plans, or grants or sales of stock, stock appreciation or similar rights, stock options, restricted stock, preferred stock or other
rights shall be excluded;

(10) accruals and reserves that are established or adjusted within twelve months after the Issue Date and that are so required to be
established or adjusted in accordance with GAAP or as a result of adoption or modification of accounting policies shall be excluded;

(11) non-cash gains, losses, income and expenses resulting from fair value accounting required by the applicable standard under GAAP and
related interpretations shall be excluded;

(12) any currency translation gains and losses related to changes in foreign currency exchange rates (including, without limitation, currency
remeasurements of Debt), and any net loss or gain resulting from Swap Agreements for currency exchange risk, shall be excluded;

(13) (A) the non-cash portion of “straight-line” rent expense shall be excluded and (B) the cash portion of “straight-line” rent expense which
exceeds the amount expensed in respect of such rent expense shall be included;

(14) to the extent covered by insurance and actually reimbursed, or, so long as such Person has made a determination that there exists
reasonable evidence that such amount will in fact be reimbursed by the insurer and only to the extent that such amount is (i) not denied by the
applicable carrier in writing within 180 days and (ii) in fact reimbursed within 365 days of the date of such evidence (with a deduction for any
amount so added back to the extent not so reimbursed within 365 days), expenses with respect to liability or casualty events or business
interruption shall be excluded, and (B) amounts estimated in good faith to be received from insurance in respect of lost revenues or earnings in
respect of liability or casualty events or business interruption shall be included (with a deduction for amounts actually received up to such
estimated amount to the extent included in net income in a future period);

(15) without duplication, an amount equal to the Tax Distributions actually made to any parent or equity holder of such Person in respect of
such period shall be included as



though such amounts had been paid as income taxes directly by such Person for such period;
(16) non-cash charges for deferred tax asset valuation allowances shall be excluded; and

(17) Consolidated Net Income shall be calculated by deducting, without duplication of amounts otherwise deducted, rent, insurance,
property taxes and other amounts and expenses actually paid in cash under any lease for office space, server space, retail space, research and
development locations, customer service locations or other business operations or services in the applicable Test Period and no deductions in
calculating Consolidated Net Income shall occur as a result of imputed interest, amounts under any lease for office space, server space, retail
space, research and development locations, customer service locations or other business operations or services not paid in cash during the relevant
Test Period or other non-cash amounts incurred in respect of any lease for office space, server space, retail space, research and development
locations, customer service locations or other business operations or services; provided that any “true-up” of rent paid in cash pursuant to any
lease for office space, server space, retail space or other business operations shall be accounted for in the fiscal quarter to which such payment
relates as if such payment were originally made in such fiscal quarter.

“Consolidated Total Assets” means, as of any date of determination, the total assets reflected on the most recent internally available annual or
quarterly consolidated balance sheet of the Company and its Restricted Subsidiaries prepared in accordance with GAAP.

“Corporate Trust Office” means the office of the Trustee at which at any particular time its corporate trust business shall be principally
administered, which office at the date hereof is located at Rodney Square North, 1100 North Market Street, Wilmington, DE 19890, Attention: Playtika
Holding Corp. Administrator, or such other address as the Trustee may designate from time to time by notice to the Holders and the Company, or the
principal Corporate Trust Office of any successor trustee (or such other address as such successor trustee may designate from time to time by notice to
the Holders and the Company).

“Credit Facilities” means the Company’s Revolving Credit Facility and Term Loan, each pursuant to the Credit Agreement, dated December 10,
2019, as amended to the Issue Date (including to give effect to the Amended and Restated Credit Agreement to be entered into in connection with the
offering of the Notes), among the Company, the lenders party thereto and Credit Suisse AG, Cayman Islands Branch, as administrative agent and
collateral agent and the other parties thereto from time to time, as the same may be amended, restated, modified, renewed, refunded, replaced or
refinanced in whole or in part from time to time (including increasing the amount loaned thereunder; provided that such additional Debt is Incurred in
accordance with the covenant described under Section 4.9.

“Debt” means (without duplication), with respect to any Person, whether recourse is to all or a portion of the assets of such Person and whether or
not contingent:

(1) every obligation of such Person for money borrowed;

10



(2) every obligation of such Person evidenced by bonds, debentures, notes or other similar instruments;

(3) every reimbursement obligation of such Person with respect to letters of credit, bankers’ acceptances or similar facilities issued for the
account of such Person (excluding obligations with respect to letters of credit securing obligations (other than obligations with respect to borrowed
money) entered into in the ordinary course of business of such Person to the extent such letters of credit are not drawn upon or, if and to the extent
drawn upon, such drawing is reimbursed no later than the tenth business day following receipt by such Person of a demand for reimbursement
following payment on the letter of credit);

(4) every obligation of such Person issued or assumed as the deferred purchase price of property or services (including securities repurchase
agreements but excluding trade accounts payable or accrued liabilities arising in the ordinary course of business and with respect to services,
excluding deferred compensation to employees), which purchase price is due more than six months after the date of placing such property in
service or taking delivery and title thereto or engaging such services;

(5) every Capital Lease Obligation of such Person;
(6) all Receivables Sales of such Person to the extent sold with recourse to such Person;

(7) all Redeemable Stock issued by such Person valued at the greater of its voluntary or involuntary maximum fixed repurchase price plus
accrued and unpaid dividends;

(8) if such Person is a Restricted Subsidiary, all Preferred Stock issued by such Person;
(9) every net obligation under Swap Agreements of such Person; and

(10) every obligation of the type referred to in clauses (1) through (9) of another Person and all dividends of another Person the payment of
which, in either case, (a) such Person has Guaranteed or is responsible or liable, directly or indirectly, as obligor, Guarantor or otherwise or (b) is
secured by (or for which the holder of such obligation has an existing right, contingent or otherwise, to be secured by) any Lien upon or with
respect to property (including, without limitation, accounts and contract rights) owned by such Person, even though such Person has not assumed
or become liable for the payment of such Debt or dividends;

if and to the extent that any of the preceding items (other than in respect of letters of credit as provided in clause (3)) would appear as a liability upon a
balance sheet of the specified Person prepared in accordance with GAAP.

Notwithstanding the foregoing, Debt shall not include: (i) any obligation arising from any agreement entered into in connection with the

acquisition of any business or assets with any seller
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of such business or assets that provides for the payment of earn-outs to such seller or guarantees to such seller a minimum price to be realized by such
seller upon the sale of any Capital Stock (other than Redeemable Stock) of the Company that was issued by the Company to such seller in connection
with such acquisition; (ii) obligations or liabilities under any Operations Services Agreement; or (iii) leases for office space, server space, retail space,
research and development locations, customer service locations or other business operating or services locations entered into by the Company and its
Subsidiaries in the ordinary course of business.

“Debt Facilities” means one or more credit facilities, debt facilities, indentures or commercial paper facilities (including, without limitation, the
Credit Facilities), in each case with banks or other financial institutions or lenders or investors, providing for revolving credit loans, term loans, private
placements, debt securities, receivables financings (including through the sale of receivables to such lenders or to special purpose entities formed to
borrow from such lenders against such receivables) or letters of credit or letter of credit guarantees, in each case, as amended, restated, modified,
supplemented, extended, renewed, refunded, replaced or refinanced (including, for the avoidance of doubt, amounts Incurred in reliance on subclause
(y) of Section 4.9(b)(1)) in whole or in part from time to time.

“Default” means any of the events described in Section 6.1 which with the passage of time, the giving of notice or any other condition, would
constitute an Event of Default.

“Derivative Instrument” with respect to a Person, means any contract, instrument or other right to receive payment or delivery of cash or other
assets to which such Person or any Affiliate of such Person that is acting in concert with such Person in connection with such Person’s investment in the
Notes (other than a Regulated Bank or Screened Affiliate) is a party (whether or not requiring further performance by such Person), the value and/or
cash flows of which (or any material portion thereof) are materially affected by the value and/or performance of the Notes and/ or the creditworthiness
of the Company and/or any one or more of the Guarantors (the “Performance References”).

“Depositary” means with respect to the Notes issuable or issued in whole or in part in global form, the Person specified in Section 2.3 as the
Depositary with respect to the Global Notes, and any and all successors thereto appointed as depositary hereunder and having become such pursuant to
the applicable provision of this Indenture.

“Designated Noncash Consideration” means the Fair Market Value of non-cash consideration received by the Company or any of its Restricted
Subsidiaries in connection with an Asset Disposition that is so designated in good faith by senior management of the Company. The aggregate Fair
Market Value of the Designated Noncash Consideration, taken together with the Fair Market Value at the time of receipt of all other Designated Noncash
Consideration received, shall not exceed, at any one time outstanding, the greater of $100.0 million and (y) 11.5% of EBITDA for the most recently
ended Reference Period determined at the time of such Asset Disposition (with the Fair Market Value being measured at the time received and without
giving effect to subsequent changes in value).
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“Disinterested Director” means, with respect to any transaction or series of related transactions, a member of the Board of Directors of the
Company who does not have any material direct or indirect financial interest in, or with respect to, such transaction or series of transactions.

“Disqualified Stock” means shall mean, with respect to any Person, any Capital Stock of such Person that, by its terms (or by the terms of any
security or other Capital Stock into which it is convertible or for which it is redeemable or exchangeable), or upon the happening of any event or
condition (a) matures or is mandatorily redeemable (other than solely for Capital Stock that is not otherwise Disqualified Stock), pursuant to a sinking
fund obligation or otherwise (except as a result of a change of control or asset sale so long as any rights of the holders thereof upon the occurrence of a
change of control or asset sale event shall be subject to the prior repayment in full of the Notes and all other obligations under the Notes that are accrued
and payable), (b) is redeemable at the option of the holder thereof (other than solely for Capital Stock that is not otherwise Disqualified Stock), in whole
or in part, (c) provides for the scheduled payments of dividends in cash or (d) at the option of the holders thereof, is or becomes convertible into or
exchangeable for Debt or any other Capital Stock that would constitute Disqualified Stock, in each case, prior to the date that is ninety-one (91) days
after the earlier of (x) the Maturity Date and (y) the date on which the Notes and all other obligations under the Notes that are accrued and payable are
repaid in full; provided, however, that only the portion of the Capital Stock that so mature or are mandatorily redeemable, are so convertible or
exchangeable, so accrue dividends, or are so redeemable at the option of the holder thereof prior to such date shall be deemed to be Disqualified Stock;
provided further, however, that if such Capital Stock is issued to any employee or to any plan for the benefit of employees of the Company or the
Restricted Subsidiaries or by any such plan to such employees, such Capital Stock shall not constitute Disqualified Stock solely because they may be
required to be repurchased by the Company or any Restricted Subsidiary in order to satisfy applicable statutory or regulatory obligations or as a result of
such employee’s termination, death or disability; provided further, however, that any class of Capital Stock in such Person that by its terms authorizes
such Person to satisfy its obligations thereunder by delivery of Capital Stock that are not Disqualified Stock shall not be deemed to be Disqualified
Stock.

“DTC” means The Depository Trust Company and any successor.

“EBITDA” shall mean, with respect to the Company and the Restricted Subsidiaries on a consolidated basis for any period, the Consolidated Net
Income of the Company and the Restricted Subsidiaries for such period plus (a) the sum of (in each case without duplication and to the extent the
respective amounts described in subclauses (1) through (10) of this clause (a) otherwise reduced such Consolidated Net Income for the respective period
for which EBITDA is being determined):

(1) provision for taxes based on income, profits or capital of the Company and the Restricted Subsidiaries for such period, including,
without limitation, federal, state, foreign, franchise, property, excise and similar taxes and domestic and foreign withholding taxes (including
penalties and interest related to taxes or arising from tax examinations) and, without duplication, any Tax Distributions taken into account in
calculating Consolidated Net Income;

13



(2) Interest Expense (and to the extent not included in Interest Expense, (x) all cash dividend payments (excluding items eliminated in
consolidation) on any series of preferred stock or Disqualified Stock and (y) costs of surety bonds in connection with financing activities) of the
Company and the Restricted Subsidiaries for such period (net of interest income of the Company and the Restricted Subsidiaries for such period);

(3) depreciation and amortization expenses of the Company and the Restricted Subsidiaries for such period including, without limitation, the
amortization of intangible assets, deferred financing fees and capitalized software expenditures and amortization of unrecognized prior service
costs and actuarial gains and losses related to pensions and other post-employment benefits;

(4) any costs, fees, expenses or charges (other than depreciation or amortization expense as described in the preceding clause (3)) related to
any issuance of equity interests (including any public offering or direct listing), Investment, acquisition, disposition, recapitalization or the
incurrence, modification or repayment of Debt permitted to be incurred by this Indenture (including a refinancing thereof) (whether or not
successful), including (w) such fees, expenses or charges related to the Refinancing Transactions, (x) such fees, expenses or charges related to any
amendment or other modification of the Notes or other Debt, (y) any “additional interest,” “default interest” or similar penalties with respect to
any Debt permitted under this Indenture and (z) commissions, discounts, yield and other fees and charges (including any interest expense) related
to any Permitted Receivables Financing;

(5) business optimization expenses and other restructuring charges, reserves, expenses or accruals (which, for the avoidance of doubt, shall
include, without limitation, the effect of inventory optimization programs, operating improvements, business optimization, facility closure, facility
consolidations, facility reconstruction, decommissioning, recommissioning, conversion or reconfiguration, retention, severance, recruiting,
transition, integration, insourcing, outsourcing and systems establishment costs, legal settlement costs, contract termination costs, future lease
commitments and excess pension charges) and, in each case, expected to be initiated, achieved, completed or realized within 24 months, in the
good faith determination of the Company; provided that the aggregate amount of adjustments for any Test Period pursuant to this clause (5),
together with the aggregate amount of adjustments made for such Test Period as a pro forma adjustment otherwise permitted under this Indenture
made to reflect operating expense reductions and other operating improvements, synergies or cost savings reasonably expected to result from a
relevant pro forma event and any other relevant transaction, shall not exceed an amount equal to 25% of EBITDA for such Test Period (calculated
after giving effect to any adjustment pursuant to this clause (5) and such pro forma adjustment);

(6) any other non-cash charges (including impairment charges); provided that, for purposes of this clause (6), any non-cash charges or losses
shall be treated as cash charges or losses in any subsequent period during which cash disbursements attributable thereto are made (but excluding,
for the avoidance of doubt, amortization of a prepaid cash item that was paid in a prior period);
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(7) the amount of management, consulting, monitoring, transaction and advisory fees and related expenses paid in accordance with the
covenant described under Section 4.11 (or any accruals related to such fees and related expenses) during such period;

(8) the amount of loss on sale of receivables and related assets to a Special Purpose Receivables Subsidiary in connection with a Permitted
Receivables Financing;

(9) any costs or expenses incurred pursuant to any management equity plan or stock option plan or any other management or employee
benefit plan or agreement or any stock subscription or shareholder agreement, but in the case of any such costs or expenses that represent cash
payments or expenditures, only to the extent that such costs or expenses are funded in such Test Period with cash proceeds contributed to the
capital of the Company and the Restricted Subsidiaries or the net cash proceeds of the issuance of equity interests of the Company (other than
Disqualified Stock) and such cash proceeds are Excluded Contributions; and

(10) any deductions (less any additions) attributable to minority interests except, in each case, to the extent of cash paid or received;

minus (b) the sum of (without duplication and to the extent the amounts described in this clause (b) increased such Consolidated Net Income for the
respective period for which EBITDA is being determined) non-cash items increasing Consolidated Net Income of the Company and the Restricted
Subsidiaries for such period (but excluding any such items (A) in respect of which cash was received in a prior period or will be received in a future
period or (B) which represent the reversal of any accrual of, or cash reserve for, anticipated cash charges that reduced EBITDA in any prior period).

“Equity Offering” means an offering of Capital Stock (other than Redeemable Stock) of the Company that results in aggregate net cash proceeds
to the Company, other than (1) public offerings registered on Form S-4 or S-8 or successor form thereto, (2) an issuance to any Subsidiary and (3) any
such public or private sale that constitutes an Excluded Contribution.

“Excluded Contributions” means the net cash proceeds and Cash Equivalents, or the Fair Market Value of other assets, received by the Company
after the Issue Date from (1) contributions to its common equity capital and (2) the sale of Capital Stock (other than Disqualified Stock) of the Company,
in each case designated as Excluded Contributions pursuant to an Officer’s Certificate. Excluded Contributions will be excluded from the calculation set
forth in Section 4.7(a)(iii).

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.
“Fair Market Value” means, with respect to any asset or property, the sale value that would be obtained in an arm’s-length free market transaction
between an informed and willing seller under no compulsion to sell and an informed and willing buyer under no compulsion to buy, determined in good

faith by senior management or the Board of Directors of the Company, whose determination will be conclusive for all purposes under this Indenture.

“Fitch” means Fitch, Inc. and any successor to its rating agency business.
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“Fixed Charge Coverage Ratio” means, on any date of determination, the ratio of (a) EBITDA for the Test Period most recently ended as of such
date to (b) the Consolidated Fixed Charges for the Test Period most recently ended as of such date, all determined on a consolidated basis in accordance
with GAAP; provided that the Fixed Charge Coverage Ratio shall be determined for the relevant Test Period on a pro forma basis.

“Foreign Subsidiary” means any Subsidiary of the Company that is not organized or incorporated under the laws of any jurisdiction within the
United States of America.

“Foreign Subsidiary Holding Company” means any Subsidiary of the Company that has no material assets other than Capital Stock (or Capital
Stock and Debt) of one or more “controlled foreign corporations” (within the meaning of Section 957 of the Code) or other Foreign Subsidiary Holding
Companies.

“GAAP” means accounting principles generally accepted in the United States set forth in the opinions and pronouncements of the Accounting
Principles Board of the American Institute of Certified Public Accountants and statements, and pronouncements of the Financial Accounting Standards
Board or in such other statements by such other entity as have been approved by a significant segment of the accounting profession, that are applicable
to the circumstances as of the date of determination, consistently applied.

“Global Note Legend” means the legend identified as such in Exhibit A.

“Global Notes” means the Notes that are in the form of Exhibit A issued in global form and registered in the name of the Depositary or its
nominee.

“Guarantee” by any Person means any obligation, contingent or otherwise, of such Person guaranteeing, or having the economic effect of
guaranteeing, any Debt of any other Person (the “primary obligor”) in any manner, whether directly or indirectly, and including, without limitation, any
obligation of such Person:

(1) to purchase or pay (or advance or supply funds for the purchase or payment of) such Debt or to purchase (or to advance or supply funds
for the purchase of) any security for the payment of such Debt;

(2) to purchase property, securities or services for the purpose of assuring the holder of such Debt of the payment of such Debt; or
(3) to maintain working capital, equity capital or other financial statement condition or liquidity of the primary obligor so as to enable the

primary obligor to pay such Debt (and “Guaranteed,” “Guaranteeing” and “Guarantor” shall have meanings correlative to the foregoing);

provided, however, that the Guarantee by any Person shall not include endorsements by such Person for collection or deposit, in either case, in the
ordinary course of business.

“Guarantor Coverage Test” shall mean a test that is satisfied if, as of the applicable date of determination, the Company and the Subsidiary
Guarantors (a) generated at least 80.0% of the
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EBITDA of the Company and its Restricted Subsidiaries for the Test Period most recently ended prior to such date of determination and (b) owned all
material intellectual property on the last day of the Test Period most recently ended prior to such date of determination; provided that (i) the Guarantor
Coverage Test shall be determined for the relevant Test Period on a pro forma basis, (ii) if at any time the Company requests that the Trustee approve a
foreign jurisdiction as an eligible jurisdiction for Subsidiary Guarantors with the intent of adding a Subsidiary formed or organized in such foreign
jurisdiction as a Subsidiary Guarantor and the Trustee declines to approve such jurisdiction, or fails to respond to such request for approval within ten
Business Days after the Company’s request, then commencing on such tenth Business Day after the Company’s request, either, at the option of the
Company, (A)(1) the EBITDA of such Restricted Subsidiary formed or incorporated in such jurisdiction shall (except to the extent actually distributed to
the Company or a Subsidiary Guarantor) be excluded for all purposes of this Indenture, including without limitation, the calculation of the Guarantor
Coverage Test, the Fixed Charge Coverage Ratio, the Secured Leverage Ratio and the Total Leverage Ratio and (2) any material intellectual property
(other than any material intellectual property acquired from, or contributed by, or licensed by, the Company or a Subsidiary Guarantor) owned by such
Restricted Subsidiary formed or incorporated in such jurisdiction shall be deemed owned by a Subsidiary Guarantor for all purposes of satisfying the
Guarantor Coverage Test or (B) (1) any Investment in such Restricted Subsidiary formed or incorporated in such jurisdiction must be a Permitted
Investment (other than pursuant to clauses (2) or (15) thereof), (2) any material intellectual property (other than any material intellectual property
acquired from, or contributed by, or licensed by, the Company or a Subsidiary Guarantor) owned by such Restricted Subsidiary formed or incorporated
in such jurisdiction shall be deemed owned by a Subsidiary Guarantor for all purposes of satisfying the Guarantor Coverage Test and (3) the EBITDA of
such Restricted Subsidiary formed or incorporated in such jurisdiction shall be excluded from the calculation of the Guarantor Coverage Test and
(iii) for purposes of clause (ii), (A) any Foreign Subsidiary organized or incorporated under the laws of England and Wales, the State of Israel, Germany,
Austria or Finland shall be deemed an eligible jurisdiction without any further action by the Trustee and (B) any Foreign Subsidiary organized or
incorporated in any other foreign jurisdiction for which the Trustee receives an opinion from counsel of the Company in form and substance reasonably
satisfactory to the Trustee with respect to the enforceability of the Guarantee of such Foreign Subsidiary (subject to customary qualifications) shall be
deemed an eligible jurisdiction.

“Holder” means a Person in whose name a Note is registered on the Registrar’s books.

“Holdings” shall mean Playtika Holding UK II Limited, a limited company incorporated under the laws of England and Wales with registration
number 11196424.

“IAI” means an investor constituting an “accredited investor” within the meaning of Rule 501(a)(1), (2), (3) or (7) under the Securities Act.

“Incur” means, with respect to any Debt or other obligation of any Person, to create, issue, incur (by conversion, exchange or otherwise), assume,
Guarantee or otherwise become liable in respect of such Debt or other obligation including by acquisition of Subsidiaries or the recording, as required
pursuant to GAAP or otherwise, of any such Debt or other obligation on the balance sheet of such Person (and “Incurrence,” “Incurred” and “Incurring”
shall have meanings correlative to the foregoing); provided, however, that a change in GAAP that results in an
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obligation of such Person that exists at such time becoming Debt shall not be deemed an Incurrence of such Debt.
“Indenture” means this Indenture, as amended or supplemented from time to time.
“Initial Notes” has the meaning set forth in the preamble hereto.

“Interest Expense” means, with respect to any Person for any period, the sum of (a) gross interest expense of such Person for such period on a
consolidated basis, including (i) the amortization of debt discounts, (ii) the amortization of all fees (including fees with respect to Swap Agreements)
payable in connection with the incurrence of Debt to the extent included in interest expense and (iii) the portion of any payments or accruals with
respect to Capital Lease Obligations allocable to interest expense, (b) capitalized interest of such Person, and (c) commissions, discounts, yield and other
fees and charges incurred in connection with any Permitted Receivables Financing. For purposes of the foregoing, gross interest expense shall be
determined after giving effect to any net payments made or received and costs incurred by the Company and the Restricted Subsidiaries with respect to
Swap Agreements, and interest on a Capital Lease Obligation shall be deemed to accrue at an interest rate reasonably determined by the Company to be
the rate of interest implicit in such Capital Lease Obligation in accordance with GAAP.

“Investment” by any Person means any direct or indirect loan, advance or other extension of credit or capital contribution (by means of transfers of
cash or other property (other than Capital Stock that is neither Redeemable Stock nor Preferred Stock of a Restricted Subsidiary) to others or payments
for property or services for the account or use of others, or otherwise) to, or purchase or acquisition of Capital Stock, bonds, notes, debentures or other
securities or evidence of Debt issued by, any other Person, including any Guarantee of any obligation of such other Person, but shall not include:

(1) trade accounts receivable in the ordinary course of business;
(2) any Swap Agreement; and

(3) endorsements of negotiable instruments and documents in the ordinary course of business.

“Investment Grade Rating” means a rating equal to or higher than:
(1) Baa3 (or the equivalent) by Moody’s;
(2) BBB- (or the equivalent) by S&P; or
(3) BBB- (or the equivalent) by Fitch;
or, if any such entity ceases to rate the Notes for reasons outside of the Company’s control, the equivalent investment grade credit rating from any other
Rating Agency.
“Issue Date” means March 11, 2021.
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“Lien” means, with respect to any property or assets, any mortgage or deed of trust, pledge, hypothecation, assignment, deposit arrangement,
security interest, lien (statutory or otherwise), charge, easement (other than any easement not materially impairing usefulness or marketability),
encumbrance, preference, priority or other security agreement or preferential arrangement of any kind or nature whatsoever on or with respect to such
property or assets (including, without limitation, any sale and leaseback arrangement, conditional sale or other title retention agreement having
substantially the same economic effect as any of the foregoing).

“Limited Condition Transaction” means (1) any Permitted Business Acquisition or other Investment permitted under this Indenture or
(2) unconditional repayment or redemption of, or offer to purchase, any Debt of the Company or any subsidiary, and any action to be taken in
connection with any transaction referred to in clauses (1) or (2), including the incurrence, issuance or repayment of any Debt, the granting of any Liens,
the making of any Restricted Payment, the consummation of any acquisition or disposition, and any designation or revocation of a designation of any
Unrestricted Subsidiary.

“Long Derivative Instrument” means a Derivative Instrument (i) the value of which generally increases, and/or the payment or delivery
obligations under which generally decrease, with positive changes to the Performance References and/or (ii) the value of which generally decreases,
and/or the payment or delivery obligations under which generally increase, with negative changes to the Performance References.

“Management Group” shall mean the group consisting of the directors, executive officers and other management personnel of the Company and
the Subsidiaries, as the case may be, on the Issue Date together with (x) any new directors whose election by such boards of directors or whose
nomination for election by the shareholders of the Company, was approved by a vote of a majority of the directors of the Company, then still in office
who were either directors on the Issue Date or whose election or nomination was previously so approved and (y) executive officers and other
management personnel of the Company and the Subsidiaries, as the case may be, hired at a time when the directors on the Issue Date together with the
directors so approved constituted a majority of the directors of the Company.

“Moody’s” means Moody’s Investors Service, Inc. and any successor to its rating agency business.

“Net Available Proceeds” from any Asset Disposition by any Person means cash or Cash Equivalents received (including by way of sale or
discounting of a note, installment receivable or other receivable, but excluding any other consideration received in the form of assumption by the
acquirer of Debt or other obligations relating to such properties or assets) therefrom by such Person, net of:

(1) all legal, title and recording tax expenses, commissions and other fees and expenses Incurred and all federal, state, foreign and local taxes
required to be accrued as a liability as a consequence of such Asset Disposition;

(2) all payments made by such Person or its Restricted Subsidiaries on any Debt which is secured by such assets in accordance with the
terms of any Lien upon, or with
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respect to, such assets or which must by the terms of such Lien, or in order to obtain a necessary consent to such Asset Disposition or by
applicable law, be repaid out of the proceeds from such Asset Disposition;

(3) all distributions and other payments made to minority interest holders in Restricted Subsidiaries of such Person or joint ventures as a
result of such Asset Disposition; and

(4) appropriate amounts to be provided by such Person or any Restricted Subsidiary thereof, as the case may be, as a reserve in accordance
with GAAP against any liabilities associated with such assets and retained by such Person or any Restricted Subsidiary thereof, as the case may
be, after such Asset Disposition, including, without limitation, liabilities under any indemnification obligations and severance and other employee
termination costs associated with such Asset Disposition, in each case as determined in good faith by senior management of the Company.

“Net Short” means, with respect to a Holder or beneficial owner, as of a date of determination, either (i) the value of its Short Derivative
Instruments exceeds the sum of (x) the value of its Notes plus (y) the value of its Long Derivative Instruments as of such date of determination or (ii) it
is reasonably expected that such would have been the case were a “Failure to Pay” or “Bankruptcy Credit Event” (each as defined in the 2014 ISDA
Credit Derivatives Definitions) to have occurred with respect to the Company or any Subsidiary Guarantor immediately prior to such date of
determination.

“Note Custodian” means the Person appointed as custodian for the Depositary with respect to the Global Notes, or any successor entity thereto.

“Notes” means the Initial Notes and any Additional Notes. The Initial Notes and the Additional Notes, if any, shall be treated as a single class for
all purposes under this Indenture; provided that, for the avoidance of doubt, any Additional Notes that are not fungible with the existing Notes for U.S.
federal income tax purposes shall have one or more separate CUSIP and ISIN numbers.

“Offer to Purchase” means a written offer (the “Offer”) sent by the Company by first class mail, postage prepaid, to each Holder at such Holder’s
address appearing in the security register or, with respect to Global Notes, given in accordance with DTC procedures (with a copy to the Trustee) on the
date of the Offer offering to purchase up to the principal amount of Notes specified in such Offer at the purchase price specified in such Offer (as
determined pursuant to this Indenture). Unless otherwise required by applicable law, the Offer shall specify an expiration date (the “Offer Expiration
Date”) of the Offer to Purchase which shall be, subject to any contrary requirements of applicable law, not less than ten days or more than 60 days after
the date of such Offer and a settlement date (the “Purchase Date”) for purchase of Notes within three Business Days after the Offer Expiration Date.
The Offer shall contain a description of the events requiring the Company to make the Offer to Purchase and all instructions and materials necessary to
enable such Holders to tender Notes pursuant to the Offer to Purchase. The Offer shall also state:
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(1) the section of this Indenture pursuant to which the Offer to Purchase is being made;

(2) the Offer Expiration Date and the Purchase Date and, if such Offer is made in advance of a Change of Control and conditioned upon the
occurrence of a Change of Control, that the Offer is conditioned upon the occurrence of a Change of Control;

(3) the aggregate principal amount of the outstanding Notes 