
  

 
 

 
 

 
 

 
 

 
 

 
 

 

              
 

 
 

 

 

  
 

  
 

  

 

  
  

 

  

   

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, DC 20549 

FORM 8-K 

CURRENT REPORT 
Pursuant to Section 13 or 15(d) 

of the Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): July 11, 2022 

Commission File Number: 001-39896 

PLAYTIKA HOLDING CORP. 
(Exact Name of Registrant as Specified in its Charter) 

Delaware 
(State  of  other  jurisdiction  of 

incorporation  or  organization) 

81-3634591 
(I.R.S. Employer 

Identification No.) 

c/o Playtika Ltd. 
HaChoshlim St 8 

Herzliya Pituach, Israel 4672408

972-73-316-3251 
(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices) 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions (see General Instruction A.2. below): 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 

Securities registered pursuant to Section 12(b) of the Act: 

Trading 
Symbol(s) 

Name  of  each  exchange 
on  which  registered Title  of  each  class 

Common Stock, $0.01 par value PLTK The Nasdaq Stock Market LLC 

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 230.405 of this 
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§ 240.12b 2 of this chapter). 

Emerging growth company ☐ 

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any 
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☐ 



 

 

 

 

 

EXPLANATORY NOTE 

As previously announced on June 28, 2022 on Schedule 13D by Playtika Holding UK II Limited (“PHUKII”), our controlling shareholder, 
PHUKII entered into a Stock Purchase Agreement (the “PHUKII – Joffre SPA”), dated as of June 27, 2022, with Joffre Palace Holdings Limited 
(“Joffre”), pursuant to which, among other things, Joffre will acquire 106,102,467 shares (the “Purchased Shares”) of the common stock of Playtika 
Holding Corp. (the “Company”) from PHUKII, subject to certain terms and conditions. 

Item 1.01 Entry into a Material Definitive Agreement. 

In connection with the transactions contemplated by the PHUKII – Joffre SPA, including the appointment of James Fu Bin Lu to the board of directors 
of the Company (the “Board”), on July 11, 2022, the Company entered into that certain Stockholders Agreement (the “Joffre SHA”), with Joffre 
pursuant to which (i) Joffre will vote, and will cause its affiliates to vote, at any Company stockholders meeting or upon any request for written consent 
of the stockholders of the Company, all of the Purchased Shares (x) in favor of the election of each of the nominees that have been nominated by the 
Board for election as a director of the Company and (y) against the election of any nominees that have not been nominated by the Board for election as a 
director of the Company, in each case, as long as James Fu Bin Lu or any other director nominee proposed by Joffre for appointment to the Board 
(“Joffre Director”) is serving as a director on the Board; and (ii) Joffre will cause Mr. Lu and any other Joffre Director to immediately and 
unconditionally resign from the Board if: (a) the PHUKII - Joffre SPA is terminated for any reason prior to the occurrence of the Closing (as defined in 
the PHUKII - Joffre SPA), (b) the Pre-Closing (as defined in the PHUKII - Joffre SPA) has not occurred by December 26, 2022, or if the Closing has not 
occurred by June 26, 2023, without the consent of the Board (or applicable committee thereof), or (c) Joffre and its affiliates cease in the aggregate to 
beneficially own fifteen percent (15%) or more of the total outstanding shares of common stock of the Company during the period of time beginning 
from and after the Pre-Closing (collectively, the “Resignation Triggers”). 

The foregoing description of the Joffre SHA is not complete and is subject to and qualified in its entirety by the terms of the Joffre SHA filed as 
Exhibit 4.1 to this Current Report on Form 8-K, which is incorporated herein by reference. 

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 
Arrangements of Certain Officers. 

Pursuant to the terms of the PHUKII – Joffre SPA, PHUKII agreed to recommend to the Board a director nominee proposed by Joffre for appointment to 
the Board and immediately prior to such appointment to cause a director of the Board affiliated with PHUKII to resign from the Board. 

Director Resignation 

In connection with the transactions contemplated by the PHUKII – Joffre SPA, on July 11, 2022, Wei Liu submitted her resignation from the Board and 
committees thereof. Her resignation was not the result of any dispute or disagreement with the Company or the Board on any matter relating to the 
operations, policies or practices of the Company or otherwise. 

Appointment of New Director 

In connection with the transactions contemplated by the PHUKII – Joffre SPA, on July 11, 2022, the Board appointed James Fu Bin Lu as a director of 
the Company, effective July 11, 2022, who shall serve as a director for a term expiring at the Company’s annual meeting of stockholders in 2023 and 
until the election and qualification of such director’s successor in office or until such director’s earlier death, resignation or removal. 

There are no (i) family relationships between Mr. Lu and any other director or executive officer of the Company, or with any person selected to become 
an officer or a director of the Company or (ii) related party transactions with Mr. Lu requiring disclosure pursuant to Item 404 of Regulation S-K. Mr. Lu 
will not receive compensation for his service as a director. Mr. Lu has not been appointed to any committees of the Board. In accordance with the 
Company’s customary practice, the Company will also enter into its standard form of indemnification agreement with Mr. Lu, which agreement is filed 
as Exhibit 10.1 to the Company’s Annual Report on Form 10-K for the year ended December 31, 2021. 

Following the resignation of Ms. Liu and appointment of Mr. Lu, the number of directors serving on the Board will remain fixed at seven. 

On July 11, 2022, Mr. Lu delivered to the Board a duly executed letter of conditional resignation, pursuant to which, upon the occurrence of any of the 
Resignation Triggers, Mr. Lu irrevocably resigns from the Board. 



 
  

  

  

Item 9.01 Financial Statements and Exhibits. 

(d) Exhibits 

Exhibit 
No. Description 

4.1 Stockholders Agreement, dated July 11, 2022, between Playtika Holding Corp. and Joffre Palace Holdings Limited. 

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, thereunto duly authorized. 

 PLAYTIKA HOLDING CORP. 
Registrant 

Date: July 11, 2022 By: /s/ Craig Abrahams 
Craig Abrahams 
President and Chief Financial Officer 



 

 

 
 

 

 

 
 

 
 

 
 

 
 

 
 

 

Exhibit 4.1 

PLAYTIKA HOLDING CORP. 
STOCKHOLDERS AGREEMENT 

THIS STOCKHOLDERS AGREEMENT (this “Agreement”) is made as of July 11, 2022, by and between (i) Playtika Holding Corp., a 
Delaware corporation (the “Company”), and (ii) Joffre Palace Holdings Limited, a company formed under the laws of the Cayman Islands 
(“JPHL” and, together with any of its Affiliates that beneficially (as such term is defined in Rule 13d-3 under the Exchange Act, which meaning 
will apply for all purposes of this Agreement whenever the term “beneficial” or “beneficially” is used) own shares of Common Stock from time 
to time, the “Joffre Stockholders”). 

WHEREAS, Playtika Holding UK II Limited and JPHL entered into that certain Stock Purchase Agreement, dated as of June 27, 2022 (the 
“Purchase Agreement”); and 

WHEREAS, in connection with the appointment of the First Purchaser Director (as defined in the Purchase Agreement), the parties hereto desire 
to make certain representations, warranties, covenants and agreements. 

NOW, THEREFORE, the Company and the Joffre Stockholders hereby agree as follows: 

1. Definitions. Capitalized terms used but not otherwise defined in this Agreement shall have the meanings given to such terms in this 
Section 1: 

1.1 “Affiliate” means, with respect to any Person, another Person who, directly or indirectly, controls, is controlled by or is under 
common control with such Person, including, without limitation, any general partner, managing member, officer, director or trustee 
of such Person, or any venture capital fund or registered investment company now or hereafter existing which is controlled by one or 
more general partners, managing members or investment advisers of, or shares the same management company or investment 
adviser with, such Person. 

1.2 “Board of Directors” means the board of directors of the Company. 

1.3 “Common Stock” shall mean Company Common Stock, $0.01 par value per share. 

1.4 “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated 
thereunder, or any successor statute, rules and regulations thereto. 

1.5 “Person” means an individual, firm, corporation, partnership, association, limited liability company, trust or any other entity. 

1.6 “Purchaser Director” has the meaning given to such term in the Purchase Agreement. 

2. Voting Agreement. For so long as any Purchaser Director is serving on the Board of Directors, JPHL hereby irrevocably and 
unconditionally agrees, and agrees to cause each 



 

 

 
 

 

 

 

 

 

 

 
 

 

 

Joffre Stockholder to, at any meeting of the stockholders of the Company, however called, or at any adjournment or postponement thereof, 
or in any other circumstance in which the vote, consent or other approval of the stockholders of the Company is sought (each, a “Company 
Stockholders Meeting”), to, either (a) appear at each such meeting or otherwise cause all shares of Common Stock beneficially owned by 
all Joffre Stockholders (the “Covered Shares”) to be counted as present thereat for purposes of calculating a quorum and vote (or cause to 
be voted) all Covered Shares, or (b) if action is to be taken by written consent in lieu of a Company Stockholders Meeting, execute and 
deliver a written consent (or cause a written consent to be executed and delivered) covering all Covered Shares (in each case to the extent 
that the Covered Shares are entitled to vote thereon or consent thereto), in each case (x) in favor of the election of each of the nominees 
that has been nominated by the Board of Directors for election as a director of the Company and (y) against the election of any nominees 
that have not been nominated by the Board of Directors for election as a director of the Company. 

3. Resignation Upon Termination or Amendment of Purchase Agreement. If the Purchase Agreement is terminated for any reason prior to the 
occurrence of the Closing thereunder, or if the Pre-Closing under the Purchase Agreement has not occurred by six (6) months after the 
Kick-Off Date (as defined in the Purchase Agreement) or the Closing under the Purchase Agreement has not occurred by twelve (12) 
months after the Kick-Off Date (as defined in the Purchase Agreement), in either case without the consent of the Board of Directors (or 
applicable committee thereof), then in each case, JPHL shall cause any and all Purchaser Directors serving on the Board of Directors at the 
time of such termination to immediately and unconditionally resign from the Board of Directors and all committees thereof, and from any 
boards or directors (or equivalent governing body) of any subsidiary of the Company all committees thereof. 

4. Resignation Upon Sale of Shares of Common Stock. From and after the Pre-Closing (as defined in the Purchase Agreement), if the Joffre 
Stockholders cease in the aggregate to beneficially own fifteen percent (15%) or more of the total outstanding shares of Common Stock 
then JPHL shall cause any and all Purchaser Directors serving on the Board of Directors at such time to immediately and unconditionally 
resign from the Board of Directors and all committees thereof, and from any boards or directors (or equivalent governing body) of any 
subsidiary of the Company all committees thereof. 

5. Modification. The Company and any Joffre Stockholder may amend, modify or terminate any agreement entered into among themselves or 
their Affiliates, including the Confidential Disclosure Agreement dated February 11, 2022 between the Company and Joffre Capital 
Limited, and the observance of any term thereof may be waived, only by written mutual agreement of the parties thereto, provided that the 
Board of Directors (and any requisite committee thereof, as applicable) approve such action in advance. 

6. Miscellaneous. 

6.1 Term. The provisions of this Agreement shall terminate and be of no further force and effect upon the first to occur of (i) the Joffre 
Stockholders ceasing to beneficially own any shares of Common Stock at any time following the transfer of the Sale Shares (as 
defined in the Purchase Agreement) to the Joffre Stockholders, (ii) all of the shares of Common Stock being owned by a single 
Person, or (iii) the agreement in writing of all parties hereto. 
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6.2 Dispute Resolution. The parties (a) hereby irrevocably and unconditionally submit to the jurisdiction of the state courts of Delaware 
and to the jurisdiction of the United States District Court for the District of Delaware for the purpose of any suit, action or other 
proceeding arising out of or based upon this Agreement, (b) agree not to commence any suit, action or other proceeding arising out 
of or based upon this Agreement except in the state courts of Delaware or the United States District Court for the District of 
Delaware, and (c) hereby waive, and agree not to assert, by way of motion, as a defense, or otherwise, in any such suit, action or 
proceeding, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property is exempt or 
immune from attachment or execution, that the suit, action or proceeding is brought in an inconvenient forum, that the venue of the 
suit, action or proceeding is improper or that this Agreement or the subject matter hereof may not be enforced in or by such court. 

6.3 WAIVER OF JURY TRIAL. EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE 
OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT OR THE SUBJECT MATTER HEREOF. THE SCOPE 
OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN 
ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS AGREEMENT, INCLUDING, WITHOUT 
LIMITATION, CONTRACT CLAIMS, TORT CLAIMS (INCLUDING NEGLIGENCE), BREACH OF DUTY CLAIMS, AND 
ALL OTHER COMMON LAW AND STATUTORY CLAIMS. THIS SECTION HAS BEEN FULLY DISCUSSED BY EACH OF 
THE PARTIES HERETO AND THESE PROVISIONS WILL NOT BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY 
HERETO HEREBY FURTHER WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER 
WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL 
RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL. 

6.4 Notices. All notices and other communications given or made pursuant to this Agreement shall be in writing and shall be deemed 
effectively given upon the earlier of actual receipt or (a) personal delivery to the party to be notified, (b) when sent, if sent by 
electronic mail during normal business hours of the recipient, and if not sent during normal business hours, then on the recipient’s 
next business day, (c) five (5) days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or 
(d) one (1) business day after deposit with an internationally recognized overnight courier, freight prepaid, specifying next business 
day delivery, with written verification of receipt. If notice is given to a Joffre Stockholder, it shall be sent to Joffre Palace Holdings 
Limited, PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands, email: info@joffrecap.com or to such email 
address, facsimile number or address as subsequently modified by written notice given in accordance with this Section 6.4. If notice 
is given to the Company, it shall be sent to Playtika Holding Corp., Attention: General Counsel, 2225 Village Walk Drive, Suite 240, 
Henderson, NV 89052, email: michael.cohen@playtika.com; and copies (which shall not constitute notice) shall also be sent to 
Latham & Watkins LLP, Attention: Michael Treska and Darren Guttenberg, 650 Town Center Drive, Costa Mesa, 
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California 92626, email: michael.treska@lw.com and darren.guttenberg@lw.com; Sidley Austin LLP, Attention: Perry J. 
Shwachman and Jonathan A. Blackburn, One South Dearborn Street, Chicago, Illinois 60603, email: pshwachman@sidley.com and 
jblackburn@sidley.com; and Sidley Austin LLP, Attention: John H. Butler, 787 Seventh Avenue, New York, New York 10019, 
email: john.butler@sidley.com. 

6.5 Consent to Electronic Notice. Each Joffre Stockholder consents to the delivery of any stockholder notice pursuant to the Delaware 
General Corporation Law (the “DGCL”), as amended or superseded from time to time, by electronic transmission pursuant to 
Section 232 of the DGCL (or any successor thereto) at the electronic mail address in accordance with Section 6.4(a) above, or as on 
the books of the Company. To the extent that any notice given by means of electronic transmission is returned or undeliverable for 
any reason, the foregoing consent shall be deemed to have been revoked until a new or corrected electronic mail address has been 
provided, and such attempted electronic notice shall be ineffective and deemed to not have been given. Each Joffre Stockholder 
agrees to promptly notify the Company of any change in its electronic mail address, and that failure to do so shall not affect the 
foregoing. 

6.6 Entire Agreement. This Agreement constitutes the full and entire understanding and agreement between the parties with respect to 
the subject matter hereof, and any other written or oral agreement relating to the subject matter hereof existing between the parties 
are expressly canceled. 

6.7 Delays or Omissions. No delay or omission to exercise any right, power or remedy accruing to any party under this Agreement, upon 
any breach or default of any other party under this Agreement, shall impair any such right, power or remedy of such non-breaching 
or non-defaulting party nor shall it be construed to be a waiver of any such breach or default, or an acquiescence therein, or of or in 
any similar breach or default thereafter occurring; nor shall any waiver of any single breach or default be deemed a waiver of any 
other breach or default theretofore or thereafter occurring. Any waiver, permit, consent or approval of any kind or character on the 
part of any party of any breach or default under this Agreement, or any waiver on the part of any party of any provisions or 
conditions of this Agreement, must be in writing and shall be effective only to the extent specifically set forth in such writing. All 
remedies, either under this Agreement or by law or otherwise afforded to any party, shall be cumulative and not alternative. 

6.8 Amendment; Waiver and Termination. This Agreement may be amended, modified or terminated and the observance of any term 
hereof may be waived (either generally or in a particular instance and either retroactively or prospectively) only by a written 
instrument executed by the parties hereto. Any amendment, modification, termination or waiver so effected shall be binding upon the 
parties hereto and all of their respective successors and assigns whether or not such party, assignee or other stockholder entered into 
or approved such amendment, modification, termination or waiver. No waivers of or exceptions to any term, condition or provision 
of this Agreement, in any one or more instances, shall be deemed to be, or construed as, a further or continuing waiver of any such 
term, condition or provision. 
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6.9 Assignment of Rights. Except as provided in the following sentence, no party hereto may assign its rights or obligations hereunder. 
JPHL may assign its rights or obligations hereunder to a Joffre Stockholder that acquires all of the Covered Shares; provided that any 
such assignment shall not relieve JPHL of its obligations under this Agreement. Nothing in this Agreement, express or implied, is 
intended to confer upon any party other than the parties hereto or their respective successors and permitted assigns any rights, 
remedies, obligations, or liabilities under or by reason of this Agreement, except as expressly provided in this Agreement. 

6.10 Severability. The invalidity or unenforceability of any provision hereof shall in no way affect the validity or enforceability of 
any other provision. 

6.11 Governing Law. This Agreement shall be governed by the internal law of the State of Delaware, without regard to conflict of 
law principles that would result in the application of any law other than the law of the State of Delaware. 

6.12 Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in 
construing or interpreting this Agreement. 

6.13 Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all 
of which together shall constitute one and the same instrument. Counterparts may be delivered via facsimile, electronic mail 
(including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or 
other transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be 
valid and effective for all purposes. 

6.14 Aggregation of Stock. All shares of Common Stock held or acquired by Affiliated entities or persons shall be aggregated 
together for the purpose of determining the availability of any rights under this Agreement, and such Affiliated persons may 
apportion such rights as among themselves in any manner they deem appropriate. 

6.15 Remedies. Each of the parties to this Agreement will be entitled to enforce its rights under this Agreement specifically, to 
recover damages by reason of any breach of any provision of this Agreement and to exercise all other rights existing in its favor. 
The parties hereto agree and acknowledge that irreparable damage would occur in the event that any of the provisions of this 
Agreement were not performed in accordance with their specific terms or were otherwise breached, and that monetary damages, 
even if available, would not be an adequate remedy therefor. It is accordingly agreed that, in addition to any other remedy that a 
party hereto may have under law or in equity, any party shall be entitled to immediate injunctive relief or specific performance 
without bond or the necessity of showing actual monetary damages in order to enforce or prevent any violations of the 
provisions of this Agreement. 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, the parties have executed this Stockholders Agreement as of the date first above written. 

PLAYTIKA HOLDING CORP. 

By:  /s/ Craig Abrahams 
Name:  Craig Abrahams 
Title: President and Chief Financial Officer 

JOFFRE PALACE HOLDINGS LIMITED 

By: /s/ James F. Lu 
Name: James F. Lu 
Title:  Director 

Stockholders Agreement 
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