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As filed with the Securities and Exchange Commission on August 25, 2021

Registration No. 333-

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

PLAYSTUDIOS, Inc.

(Exact name of registrant as specified in its charter)

Delaware 98-1606155

(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

10150 Covington Cross Drive
Las Vegas, Nevada 89144
(725) 877-7000
(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant’s Principal Executive Offices)

PlayStudios, Inc. 2011 Omnibus Stock and Incentive Plan
PLAYSTUDIOS, Inc. 2021 Equity Incentive Plan
PLAYSTUDIOS, Inc. 2021 Employee Stock Purchase Plan

(Full title of the plan)

Andrew Pascal
Chief Executive Officer
10150 Covington Cross Drive
Las Vegas, Nevada 89144
(725) 877-7000
(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service)
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Copies to:
Rachel Paris
DLA Piper LLP
2000 University Avenue
East Palo Alto, CA 94303
(650) 833-2000

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an

EERT3 29 ¢,

emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth

company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer O Accelerated filer O
Non-accelerated filer Smaller reporting company

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 7(a)(2)(B) of the Securities Act. O

CALCULATION OF REGISTRATION FEE

Proposed Maximum  Proposed Maximum
Title of Each Class of Securities to be Amount to be Offering Price per Aggregate Offering Amount of
Registered Registered® Share Price Registration Fee

Class A common stock, par value $0.0001

per share
PlayStudios, Inc. 2011 Omnibus Stock
ay>tudios, e THTDUS Stoe 15,740,991@ $0.90% §  14,166,891.90 $ 1,545.61
and Incentive Plan
PLAYSTUDIOS Inc. 2021 Equity
, 16,749,129 4.030) 67,498,989.87 7,364.14
Incentive Plan
PLAYSTUDIOS Inc. 2021 Empl
ne mployee 3,349,826 3.430 11,489,903.18 1,253.55
Stock Purchase Plan
TOTAL 35,839,946 — §  93,155,784.95 $ 10,163.30
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(1)  Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also covers
any additional shares of Class A common stock or Class B common stock of PLAYSTUDIOS, Inc. (the “Registrant,” “we,” “us”
or “our”) that become issuable under the PlayStudios, Inc. 2011 Omnibus Stock and Incentive Plan (the “2011 Plan”), the
PLAYSTUDIOS, Inc. 2021 Equity Incentive Plan (the “2021 Plan”) and/or the PLAYSTUDIOS, Inc. 2021 Employee Stock
Purchase Plan (the “ESPP”), as applicable, by reason of any future share splits, share dividends, recapitalizations or any other
similar transactions effected without the receipt of consideration by the Registrant, which results in an increase in the number of

outstanding shares of Class A common stock or Class B common stock.

(2) Represents shares of Class A common stock reserved for issuance pursuant to existing awards under the 2011 Plan, including
13,549,198 options to purchase shares of Class A common stock and an additional 2,191,793 options to purchase shares of Class
B common stock, which are convertible into 2,191,793 shares of Class A common stock. The future issuance of awards of under
the 2011 Plan was discontinued on June 21, 2021.

(3) Estimated in accordance with Rule 457(h) solely for the purpose of calculating the registration fee. The offering price per share
and the aggregate offering price are based upon $0.90 per share, which is the weighted-average exercise price for options

outstanding under the 2011 Plan.
(4) Represents 16,749,129 shares of Class A common stock reserved for issuance pursuant to future awards under the 2021 Plan.

(5) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) and Rule 457(h)(1) of the
Securities Act based on the average of the high and low prices of a share of the Registrant’s Class A common stock on The
Nasdaq Global Market on August 19, 2021.

(6) Represents 3,349,826 shares of Class A common stock initially reserved for issuance pursuant to future grants under the ESPP.
The total number of shares of Class A common stock under the ESPP will automatically increase on the first trading day of each
calendar year, beginning with calendar year 2022, by the lesser of (i) 1% of the total number of shares of Class A common stock
outstanding on the last business day of the preceding fiscal year and (ii) such smaller number of shares as determined by the
Registrant’s board of directors.

(7) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) and Rule 457(h)(1) of the
Securities Act based on the average of the high and low prices of a share of the Registrant’s Class A common stock on The
Nasdaq Global Market on August 19, 2021, multiplied by 85%, which is the percentage of the price per share applicable to
purchases under the ESPP.

EXPLANATORY NOTE

2

On June 21, 2021, the Registrant, formerly known as Acies Acquisition Corp. (the “Registrant,” “we,” “us” or “our”), completed its
business combination with what was then known as PlayStudios, Inc. (“Old PLAYSTUDIOS”) in accordance with the terms of the
Agreement and Plan of Merger, dated as of February 1, 2021 (the “Merger Agreement”), by and among Acies, Catalyst Merger Sub,
Inc., a Delaware corporation (“First Merger Sub”), Catalyst Merger Sub II, Inc., a Delaware limited liability company ("Second Merger
Sub") and Old PLAYSTUDIOS, pursuant to which First Merger Sub merged with and into Old PLAYSTUDIOS, with Old
PLAYSTUDIOS surviving as a wholly owned subsidiary of the Registrant (the “First Merger”). Immediately following the First Merger,
and as part of an integrated transaction with the First Merger, Old PLAYSTUDIOS merged with and into Second Merger Sub, with
Second Merger Sub surviving as a wholly owned subsidiary of Registrant (the “Second Merger” and in conjunction with the First
Merger, the “Mergers”). In connection with the Mergers, the Registrant changed its name to “PLAYSTUDIOS, Inc.” and Old

PLAYSTUDIOS changed its name to “PLAYSTUDIOS US, LLC.”

Pursuant to the Merger Agreement, the Registrant assumed the 2011 Plan and each option to purchase shares of Old
PLAYSTUDIOS common stock that was outstanding and unexercised immediately prior to the effective time of the Mergers under the
2011 Plan, whether or not vested, was converted into and became an option to purchase shares of the Registrant’s Class A common
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stock or Class B common stock (together, the “2011 Plan Awards”). This Registration Statement on Form S-8 is being filed for the

purpose of registering shares of the Registrant’s Class A common stock issuable pursuant to the 2011 Plan Awards. In addition, in
connection with the Mergers, on June 17, 2021, the stockholders of the Registrant approved the 2021 Plan and the ESPP, and this
Registration Statement on Form S-8 is also being filed for the purpose of registering shares of the Registrant’s Class A common stock
issuable under the 2021 Plan and the ESPP. In addition, on August 10, 2021, the Board of Directors of the Registrant approved a Sub-
Plan for Israeli Participants as a supplement to the 2021 Plan.

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information. *

Item 2. Registrant Information and Employee Plan Annual Information. *

* The documents containing the information specified in Part I will be delivered in accordance with Rule 428(b)(1) under the

Securities Act. Such documents are not required to be, and are not, filed with the U.S. Securities and Exchange Commission (the

“SEC”), either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the

Securities Act. These documents, and the documents incorporated by reference into this Registration Statement pursuant to Item 3

of Part II of this Form S-8, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities
Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The Registrant hereby incorporates by reference into this registration statement the following documents previously filed with the

SEC:

(a)

(b)

(c)

(d

The Registrant’s Annual Report on Form 10-K and Form 10-K/A, as applicable, for the fiscal year ended December 31, 2020,
filed with the SEC on March 26. 2021, March 31,2021, May 10, 2021, and May 12. 2021;

The Registrant’s prospectus included in its registration statement of Form S-1, as amended and supplemented, originally filed
with the SEC on July 19, 2021 (other than those portions of such prospectus not deemed to be “filed” with the SEC) (File No.
333-258018);

All other reports filed by the Registrant pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year
covered by the Annual Report referred to in (a) above (in each case, except for the information furnished under Item 2.02 in
any Current Report on Form 8-K and any other specific sections of such reports as set forth therein); and

The description of the Registrant’s common stock and warrants set forth in the Registrant’s registration statement on Form
8-K12B, filed by the Registrant with the SEC under Section 12(b) of the Exchange Act, on June 25, 2021, and under the
heading “Description of New PLAYSTUDIOS Securities” beginning on page 299 in the final prospectus and definitive proxy

statement filed with the SEC on May 25, 2021 as referenced therein.

In addition, all documents filed by the Registrant pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to

the filing of this registration statement and prior to the filing of a post-effective amendment which indicates that all securities offered

hereby have been sold or which de-registers all securities then remaining unsold shall be deemed to be incorporated by reference into

this registration statement and to be a part hereof from the date of filing such documents, except as to specific sections of such

statements as set forth therein. Any statement contained in a document incorporated or deemed to be incorporated by reference herein
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shall be deemed to be modified or superseded for purposes of this registration statement to the extent that a statement contained herein
or in any other subsequently filed document which also is incorporated or deemed to be incorporated by reference herein modifies or
supersedes such statement. Any statement contained herein shall be deemed to be modified or superseded for purposes of this
registration statement to the extent that a statement contained in any subsequently filed document which also is incorporated or deemed
to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not
be deemed, except as so modified or superseded, to constitute a part of this registration statement.

Item 4. Description of Securities.

Not applicable.
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Item S. Interests of Named Experts and Counsel
Not applicable.
Item 6. Indemnification of Directors and Officers.

The Registrant is governed by the Delaware General Corporation Law, or the DGCL. Section 145 of the DGCL provides that a
corporation may indemnify any person, including an officer or director, who was or is, or is threatened to be made, a party to any
threatened, pending or completed legal action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an
action by or in the right of such corporation), by reason of the fact that such person was or is an officer, director, employee or agent of
such corporation or is or was serving at the request of such corporation as a director, officer, employee or agent of another corporation
or enterprise. The indemnity may include expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by such person in connection with such action, suit or proceeding, provided such officer, director, employee or
agent acted in good faith and in a manner such person reasonably believed to be in, or not opposed to, the corporation’s best interest

and, for criminal proceedings, had no reasonable cause to believe that such person’s conduct was unlawful.

The Registrant’s Certificate of Incorporation provides for the indemnification of its officers and directors to the full extent
permitted by the DGCL.

Reference is made to Section 102(b)(7) of the DGCL, which enables a corporation in its original certificate of incorporation or an
amendment thereto to eliminate or limit the personal liability of a director for violations of the director’s fiduciary duty, except (i) for
any breach of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (iii) pursuant to Section 174 of the DGCL, which provides for liability of
directors for unlawful payments of dividends of unlawful stock purchase or redemptions or (iv) for any transaction from which a
director derived an improper personal benefit. The Registrant’s Certificate of Incorporation provides for such limitation of liability.

We have entered into indemnification agreements with each of our directors and officers. These indemnification agreements may
require us, among other things, to indemnify our directors and officers for some expenses, including attorneys’ fees, judgments, fines
and settlement amounts incurred by a director or officer in any action or proceeding arising out of his or her service as one of our

directors or officers, or any of our subsidiaries or any other company or enterprise to which the person provides services at our request.

We maintain a general liability insurance policy that covers certain liabilities of directors and officers of our corporation arising out
of claims based on acts or omissions in their capacities as directors or officers.

Items 7. Exemption from Registration Claimed.
Not applicable.
Item 8. Exhibits
Reference is made to the attached Exhibit Index, which is incorporated by reference herein.
Item 9. Undertakings.
(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or
the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a
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fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing,
any increase or decrease in volume of securities offered (if the total dollar value of securities offered would
not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in
the aggregate, the changes in volume and price represent no more than 20 percent change in the maximum
aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration
statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the

registration statement or any material change to such information in the registration statement;
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provided, however, that:

Paragraphs (i) and (ii) do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the SEC by the Registrant pursuant to Section
13 or Section 15(d) of the Exchange Act, that are incorporated by reference in the registration statement.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each

(©)

Exhibit

filing of the Registrant’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each
filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling
persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion
of the SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In
the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred
or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding)
is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will

be governed by the final adjudication of such issue.

INDEX TO EXHIBITS

Number Description

4.1

4.2

43

4.4

4.5%
4.6%
5.1%
23.1%
23.2%
23.3%
24.1*

Certificate of Incorporation of PLAYSTUDIOS. Inc. (incorporated by reference to Exhibit 3.1 to the Registrant’s Current
Report on Form 8-K filed with the SEC on June 25, 2021).

Bylaws of PLAYSTUDIOS. Inc., effective as of June 21, 2021 (incorporated by reference to Exhibit 3.2 to the Registrant’s
Current Report on Form 8-K filed with the SEC on June 25, 2021).

Specimen Class A Common Stock Certificate of PLAYSTUDIOS, Inc. (incorporated by reference to Exhibit 4.1 to the
Registrant’s Current Report on Form 8-K filed with the SEC on June 25, 2021).

PLAYSTUDIOS, Inc. 2011 Omnibus Stock and Incentive Plan, as amended (incorporated by reference to Exhibit 10.4 to the
Registrant’s Current Report on Form 8-K filed with the SEC on June 25, 2021).

PLAYSTUDIOS, Inc. 2021 Equity Incentive Plan, including Sub-Plan for Israeli Participants.
PLAYSTUDIOS, Inc. 2021 Employee Stock Purchase Plan.

Opinion of DLA Piper LLP (US).

Consent of Deloitte & Touche LLP.

Consent of Marcum LLP.

Consent of DLA Piper LLP (US) (included in Exhibit 5.1 to this Registration Statement).

Power of Attorney (included on the signature page to this Registration Statement).

* Filed herewith

SIGNATURES
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Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in City of Las Vegas, State of Nevada on August 25, 2021.

PLAYSTUDIOS, Inc.

By: /s/ Andrew Pascal

Name: Andrew Pascal

Chief Executive Officer and Chairman of
Title: the Board of Directors
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints each of
Andrew Pascal and Scott Peterson, acting alone or with another attorney-in-fact, his or her true and lawful attorney-in-fact and agent,
with full power of substitution and resubstitution, for such person and in his or her name, place and stead, in any and all capacities, to
sign any and all amendments to the Registration Statement on Form S-8 of PLAYSTUDIOS, Inc. and any subsequent registration
statements related thereto pursuant to Instruction E to Form S-8 (and all further amendments, including post-effective amendments
thereto), and to file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her substitutes or substitute, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the
following persons in the capacities indicated.

Signature Title Date

Chief Executive Officer and Chairman of

the Board of Directors August 25, 2021

/s/ Andrew Pascal

Andrew Pascal (Principal Executive Officer)

Js/ Scoft Peterson Chief Financial Officer

(Principal Financial and Accounting August 25, 2021
Scott Peterson Officer)
/s/ William J. Hornbuckle .
— Director August 25, 2021
William J. Hornbuckle
/s/ Joe Horowitz )
: Director August 25, 2021
Joe Horowitz
/s/ Jason Krikorian )
— Director August 25, 2021
Jason Krikorian
/s/ Judy K. Mencher )
Director August 25, 2021
Judy K. Mencher
/s/ James Murren )
Director August 25, 2021

James Murren

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Exhibit 4.5

PLAYSTUDIOS, INC.
2021 EQUITY INCENTIVE PLAN

Section 1. Purpose. The purpose of the PLAYSTUDIOS, Inc. 2021 Equity Incentive Plan (as amended from time to time, the “Plan”)
is to motivate and reward employees and other individuals to perform at the highest level and contribute significantly to the success of
PLAYSTUDIOS, Inc. (the “Company”), thereby furthering the best interests of the Company and its shareholders.

Section 2. Definitions. As used in the Plan, the following terms shall have the meanings set forth below:

(2)

(®)

(©)

(d)

(e)
®

(@

(h)

@

“Affiliate” means any entity that, directly or indirectly through one or more intermediaries controls, is controlled by or is under

common control with, a Person.

“Award” means any Option, SAR, Restricted Stock, RSU, Performance Award, Other Cash-Based Award or Other Stock-Based
Award, in any case, granted under the Plan.

“Award Agreement” means any agreement, contract or other instrument or document (including in electronic form) evidencing

any Award granted under the Plan, which may, but need not, be executed or acknowledged by a Participant.

“Beneficiary” means a Person entitled to receive payments or other benefits or exercise rights that are available under the Plan in
the event of a Participant’s death. If no such Person can be named or is named by a Participant, or if no Beneficiary designated by
a Participant is eligible to receive payments or other benefits or exercise rights that are available under the Plan at a Participant’s
death, such Participant’s Beneficiary shall be such Participant’s estate.

“Board” means the Board of Directors of the Company.

“Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks in New York, New York

are authorized or required by law to close.

“Capital Stock” means (i) the Company’s Class A common stock, $0.0001 par value and (ii) the Company’s Class B common
stock, $0.0001 par value.

“Cause” is as defined in the Participant’s employment or service agreement, if any, or if not so defined, means the Participant’s:
(i) misconduct, (ii) conduct that is injurious to the Company or its Affiliates; (iii) conviction of, plea of guilty to, or plea of nolo
contendere to, (x) a felony or (y) any other criminal offense involving moral turpitude, fraud or dishonesty, (iv) commission
of an act of fraud, embezzlement or misappropriation, in each case, against the Company or any of its Affiliates, (v) breach of
any policies of the Company or its Affiliates or (vi) breach of any applicable employment or service agreement between the
Participant and the Company or any of its Affiliates.

“Change in Control” means the occurrence of any one or more of the following events:

(i)  any Person, other than any Non-Change in Control Person, is (or becomes, during any 12-month period) the beneficial
owner, directly or indirectly, of securities of the Company (not including in the securities beneficially owned by such
Person any securities acquired directly from the Company or its Affiliates other than in connection with the acquisition
by the Company or its Affiliates of a business) representing 50% or more of the total voting power of the stock of
the Company; provided that the provisions of this subsection (i) are not intended to apply to or include as a Change
in Control any transaction that is specifically excepted from the definition of Change in Control under subsection (iii)
below;
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(i)

(iii)

a change in the composition of the Board such that, during any 12-month period, the individuals who, as of the
beginning of such period, constitute the Board (the “Existing Board”) cease for any reason to constitute at least 50%
of the Board; provided, however, that any individual becoming a member of the Board subsequent to the beginning of
such period whose election, or nomination for election by the Company’s stockholders, was approved by a vote of at
least a majority of the Directors immediately prior to the date of such appointment or election shall be considered as
though such individual were a member of the Existing Board; provided, further, that, notwithstanding the foregoing,
no individual whose initial assumption of office occurs as a result of either an actual or threatened election contest (as
such terms are used in Rule 14a-11 or Regulation 14A promulgated under the Exchange Act or successor statutes or
rules containing analogous concepts) or other actual or threatened solicitation of proxies or consents by or on behalf
of an individual, corporation, partnership, group, associate or other entity or Person other than the Board, shall in any
event be considered to be a member of the Existing Board;

the consummation of a merger or consolidation of the Company with any other corporation or other entity, or the
issuance of voting securities in connection with a merger or consolidation of the Company pursuant to applicable stock

exchange requirements; provided that immediately following such merger or consolidation the voting
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securities of the Company outstanding immediately prior thereto do not continue to represent (either by remaining
outstanding or by being converted into voting securities of the surviving entity of such merger or consolidation or parent
entity thereof) 50% or more of the total voting power of the Company’s stock (or, if the Company is not the surviving
entity of such merger or consolidation, 50% or more of the total voting power of the stock of such surviving entity or
parent entity thereof); and provided, further, that a merger or consolidation effected to implement a recapitalization of
the Company (or similar transaction) in which no Person is or becomes the beneficial owner, directly or indirectly, of
securities of the Company (not including in the securities beneficially owned by such Person any securities acquired
directly from the Company or its Affiliates other than in connection with the acquisition by the Company or its
Affiliates of a business) representing 50% or more of either the then-outstanding Shares or the combined voting power

of the Company’s then-outstanding voting securities shall not be considered a Change in Control; or

(iv) the sale or disposition by the Company of all or substantially all of the Company’s assets in which any Person acquires
(or has acquired during the 12-month period ending on the date of the most recent acquisition by such Person) assets
from the Company that have a total gross fair market value equal to more than 50% of the total gross fair market value
of all of the assets of the Company immediately prior to such acquisition or acquisitions.

Notwithstanding the foregoing, (A) no Change in Control shall be deemed to have occurred if there is consummated any
transaction or series of integrated transactions immediately following which the record holders of the Shares immediately prior
to such transaction or series of transactions continue to have substantially the same proportionate ownership in an entity which
owns substantially all of the assets of the Company immediately prior to such transaction or series of transactions, (B) to the
extent an Award is subject to Section 409A of the Code if and only to the extent required to comply with the requirements of
Section 409A of the Code, no event or circumstances described in any of clauses (i) through (iv) above shall constitute a Change
in Control unless such event or circumstances also constitute a change in the ownership or effective control of the Company, or
in the ownership of a substantial portion of the Company’s assets, as defined in Section 409A of the Code and (C) no Change
in Control shall be deemed to have occurred upon the acquisition of additional control of the Company by any Person that
is considered to effectively control the Company. In no event will a Change in Control be deemed to have occurred if any
Participant is part of a “group” within the meaning of Section 13(d)(3) of the Exchange Act that effects a Change in Control.
Terms used in the definition of a Change in Control shall be as defined or interpreted in a manner consistent with Section 409A
of the Code.

“Code” means the Internal Revenue Code of 1986, as amended from time to time, and the rules, regulations and guidance

thereunder. Any reference to a provision in the Code shall include any successor provision thereto.

“Committee” means the compensation committee of the Board, unless another committee or subcommittee is designated by the
Board, which may include one or more Company directors or executive officers to the extent permitted under applicable law. If
there is no compensation committee of the Board and the Board does not designate another committee, references herein to the
“Committee” shall refer to the Board. To the extent required to comply with the provisions of Rule 16b-3 promulgated under
the Exchange Act, it is intended that each member of the Committee will be, at the time the Committee takes any action with
respect to an Award that is subject to Rule 16b-3, a “non-employee director” within the meaning of Rule 16b-3; however, a
Committee member’s failure to qualify as a “non-employee director” within the meaning of Rule 16b-3 will not invalidate any
Award granted by the Committee that is otherwise validly granted under the Plan.

“Consultant” means any individual, including an advisor, who is providing services to the Company or any Subsidiary or who
has accepted an offer of service or consultancy from the Company or any Subsidiary.

(m) “Director” means any member of the Board.

(n)

“Effective Date” means June 17, 2021.
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“Employee” means any individual, including any officer, employed by the Company or any Subsidiary or any prospective
employee or officer who has accepted an offer of employment from the Company or any Subsidiary, with the status of
employment determined based upon such factors as are deemed appropriate by the Committee in its discretion, subject to any
requirements of the Code or applicable laws.

“Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, and the rules, regulations and

guidance thereunder. Any reference to a provision in the Exchange Act shall include any successor provision thereto.

“Fair Market Value” means (i) with respect to Shares, (A) the closing price of a Share on the trading day immediately preceding
the date of determination (or, if there is no reported sale on such date, on the last preceding date on which a sale occurred,
as reported in The Wall Street Journal or another source that the Committee deems reliable), on the principal stock market or
exchange on which the Shares are quoted or traded, or (B) if Shares are not so quoted or traded, the fair market value of a Share
as determined by the Committee, and (ii) with respect to any property other than Shares, the fair market
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value of such property determined by such methods or procedures as shall be established from time to time by the Committee.

“Incentive Stock Option” means an option representing the right to purchase Shares from the Company, granted pursuant to
the provisions of Section 6, that meets the requirements of Section 422 of the Code.

“Intrinsic Value” means, with respect to an Option or SAR Award, (i) the excess, if any, of the price or implied price per Share
in a Change in Control or other event over (ii) the exercise or hurdle price of such Award multiplied by (iii) the number of Shares
covered by such Award.

“Non-Change in Control Person” means (i) Andrew Pascal, or any of his Affiliates (ii) any employee plan established by
the Company or any Subsidiary, (iii) the Company or any of its Affiliates, (iv) an underwriter temporarily holding securities
pursuant to an offering of such securities or (v) a corporation owned, directly or indirectly, by stockholders of the Company in

substantially the same proportions as their ownership of the Company.

“Non-Qualified Stock Option” means an option representing the right to purchase Shares from the Company, granted pursuant
to Section 6, that is not an Incentive Stock Option.

“Option” means an Incentive Stock Option or a Non-Qualified Stock Option.

“Other Cash-Based Award” means an Award granted pursuant to Section 11, including cash awarded as a bonus or upon the

attainment of specified performance criteria or otherwise as permitted under the Plan.

“Other Stock-Based Award” means an Award granted pursuant to Section 11 that may be denominated or payable in, valued
in whole or in part by reference to, or otherwise based on, or related to, Shares or factors that may influence the value of Shares,
including convertible or exchangeable debt securities, other rights convertible or exchangeable into Shares, purchase rights for
Shares, dividend rights or dividend equivalent rights or Awards with value and payment contingent upon performance of the
Company or business units thereof or any other factors designated by the Committee.

“Participant” means the recipient of an Award granted under the Plan.

“Performance Award” means an Award granted pursuant to Section 10.

(aa) “Performance Period” means the period established by the Committee with respect to any Performance Award during which

the performance goals specified by the Committee with respect to such Award are to be measured.

(ab) “Person” has the meaning ascribed to such term in Section 3(a)(9) of the Exchange Act and used in Sections 13(d) and 14(d)

thereof, including a “group” as defined in Section 13(d) thereof.

(ac) “Restricted Stock” means any Share subject to certain restrictions and forfeiture conditions, granted pursuant to Section 8.

(ad) “RSU” means a contractual right granted pursuant to Section 9 that is denominated in Shares. Each RSU represents a right to

receive the value of one Share (or a percentage of such value) in cash, Shares or a combination thereof. Awards of RSUs may
include the right to receive dividend equivalents.

(ae) “SAR” means any right granted pursuant to Section 7 to receive upon exercise by the Participant or settlement, in cash, Shares

or a combination thereof, the excess of (i) the Fair Market Value of one Share on the date of exercise or settlement over (ii) the
exercise or hurdle price of the right on the date of grant.

(af) “SEC” means the Securities and Exchange Commission.

(ag) “Share” means a share of the Company’s Class A common stock, $0.0001 par value.
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(ah) “Subsidiary” means an entity of which the Company, directly or indirectly, holds all or a majority of the value of the outstanding
equity interests of such entity or a majority of the voting power with respect to the voting securities of such entity.

(ai) “Substitute Award” means an Award granted in assumption of, or in substitution for, an outstanding award previously granted

by a company or other business acquired by the Company or with which the Company combines.

(aj) “Termination of Service” means, in the case of a Participant who is an Employee, cessation of the employment relationship
such that the Participant is no longer an employee of the Company or any Subsidiary, or, in the case of a Participant who is
a Consultant or non-employee Director, the date the performance of services for the Company or any Subsidiary has ended;
provided, however, that in the case of a Participant who is an Employee, the transfer of employment from the Company to a
Subsidiary, from a Subsidiary to the Company, from one Subsidiary to another Subsidiary or, unless the Committee determines
otherwise, the cessation of employee status but the continuation of the performance of services for the Company
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or a Subsidiary as a Director or Consultant, or the cessation of Director or Consultant status but the continuation of the
performance of services for the Company or a Subsidiary as an Employee, shall not be deemed a cessation of service that would
constitute a Termination of Service; provided, further, that a Termination of Service shall be deemed to occur for a Participant
employed by, or performing services for, a Subsidiary when a Subsidiary ceases to be a Subsidiary unless such Participant’s
employment or service continues with the Company or another Subsidiary. Notwithstanding the foregoing, with respect to any
Award subject to Section 409A of the Code (and not exempt therefrom), a Termination of Service occurs when a Participant

experiences a “separation of service” (as such term is defined under Section 409A of the Code).
Section 3. Eligibility.

(a) Any Employee, Director or Consultant shall be eligible to be selected to receive an Award under the Plan, to the extent that an
offer of an Award or a receipt of such Award is permitted by the terms herein, applicable law, stock market or exchange rules
and regulations or accounting or tax rules and regulations.

(b) Holders of options and other types of awards granted by a company or other business that is acquired by the Company or with
which the Company combines are eligible for grants of Substitute Awards under the Plan to the extent permitted under applicable

regulations of any stock exchange on which the Company is listed.
Section 4. Administration.

(a) Administration of the Plan. The Plan shall be administered by the Committee. All decisions of the Committee shall be final,
conclusive and binding upon all parties, including the Company, its shareholders, Participants and any Beneficiaries thereof. The
Committee may issue rules and regulations for administration of the Plan.

(b) Delegation of Authority. To the extent permitted by applicable law, including under Section 157(c) of the Delaware General
Corporation Law, the Committee may delegate to one or more officers of the Company some or all of its authority under the
Plan, including the authority to grant Options and SARs or other Awards in the form of Share rights (except that such delegation
shall not be applicable to any Award for a Person then covered by Section 16 of the Exchange Act), and the Committee may
delegate to one or more committees of the Board (which may consist of solely one Director) some or all of its authority under

the Plan, including the authority to grant all types of Awards, in accordance with applicable law.

(c) Authority of Committee. Subject to the terms of the Plan and applicable law, the Committee (or its delegate) shall have full
discretion and authority to: (i) designate Participants; (ii) determine the type or types of Awards (including Substitute Awards)
to be granted to each Participant under the Plan; (iii) determine the number of Shares to be covered by (or with respect to which
payments, rights or other matters are to be calculated in connection with) Awards; (iv) determine the terms and conditions of
any Award and prescribe the form of each Award Agreement which need not be identical for each Participant; (v) determine
whether, to what extent, under what circumstances and by which methods Awards may be settled or exercised in cash, Shares,
other Awards, other property, net settlement, or any combination thereof, or canceled, forfeited or suspended, and the method or
methods by which Awards may be settled, exercised, canceled, forfeited or suspended; (vi) determine whether, to what extent
and under what circumstances cash, Shares, other Awards, other property and other amounts payable with respect to an Award
under the Plan shall be deferred either automatically or at the election of the holder thereof or of the Committee; (vii) amend
terms or conditions of any outstanding Awards; (viii) accelerate the vesting or lapsing of restrictions on any Awards; (ix) correct
any defect, supply any omission and reconcile any inconsistency in the Plan or any Award, in the manner and to the extent it
shall deem desirable to carry the Plan into effect; (x) interpret and administer the Plan and any instrument or agreement relating
to, or Award made under, the Plan; (xi) establish, amend, suspend or waive such rules and regulations and appoint such agents,
trustees, brokers, depositories and advisors and determine such terms of their engagement as it shall deem appropriate for the
proper administration of the Plan and due compliance with applicable law, stock market or exchange rules and regulations or
accounting or tax rules and regulations; (xi) (1) reduce the exercise price of any outstanding Option or SAR, (2) cancel any
outstanding Option or SAR and grant in substitution therefor of (A) a new Option, SAR, Restricted Stock award, RSU award or
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other Award, (B) cash and/or (C) other valuable consideration (as determined by the Board) or (3) take any other action that is
treated as a repricing under generally accepted accounting principles; and (xii) make any other determination and take any other
action that the Committee deems necessary or desirable for the administration of the Plan and due compliance with applicable
law, stock market or exchange rules and regulations or accounting or tax rules and regulations. Notwithstanding anything to the
contrary contained herein, the Board may, in its sole discretion, at any time and from time to time, grant Awards or administer
the Plan. In any such case, the Board shall have all of the authority and responsibility granted to the Committee herein.

Section 5. Shares Available for Awards.

(a) Subject to adjustment as provided in Section 5(c)(i) and except for Substitute Awards, the maximum number of Shares available
for issuance under the Plan as of the Effective Date shall not exceed 16,749,129 Shares. The total number of Shares available
for issuance under the Plan shall be increased on the first day of each Company fiscal year following the Effective
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Date in an amount equal to the lesser of (i) 5% of the total number of Shares of the Company’s Capital Stock on the last Business

Day of the immediately preceding fiscal year and (ii) such smaller number of Shares as determined by the Board in its discretion.

(b) Ifany Award (or any award under the PlayStudios, Inc. 2011 Omnibus Stock and Incentive Plan) is forfeited, cancelled, expires,
terminates or otherwise lapses or is settled in cash, in whole or in part, without the delivery of Shares, then the shares (including
both the Company’s Class A common stock and Class B common stock) covered by such forfeited, expired, terminated or lapsed
award shall again be available as Shares for grant under the Plan. Notwithstanding anything to the contrary contained herein, the
following Shares shall not be added to the Shares authorized for grant under Section 5(a) and shall not be available for future
grants of Awards: (a) Shares withheld in respect of taxes or tendered or withheld to pay the exercise price of Options; (b) Shares
subject to a SAR Award that are not issued in connection with the stock settlement of the SAR on exercise thereof; and (c)
Shares purchased on the open market with the cash proceeds from the exercise of Options.

(c) In the event that the Committee determines that, as a result of any dividend or other distribution (other than an ordinary dividend
or distribution), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, separation, rights offering,
split-up, spin-off, combination, repurchase or exchange of Shares or other securities of the Company, issuance of warrants or
other rights to purchase Shares or other securities of the Company, issuance of Shares pursuant to the anti-dilution provisions of
securities of the Company, or other similar corporate transaction or event affecting the Shares, or of changes in applicable laws,
regulations or accounting principles, an adjustment is appropriate in order to prevent dilution or enlargement of the benefits or
potential benefits intended to be made available under the Plan, then the Committee shall, subject to compliance with Section
409A of the Code and other applicable law, adjust equitably so as to ensure no undue enrichment or harm (including by payment
of cash), any or all of:

@) the number and type of Shares (or other securities) which thereafter may be made the subject of Awards, including the

aggregate limits specified in Section 5(a) and Section 5(f) and the individual limits specified in Section 5(e);
(i1) the number and type of Shares (or other securities) subject to outstanding Awards;

(ii1) the grant, purchase, exercise or hurdle price with respect to any Award or, if deemed appropriate, make provision for a
cash payment to the holder of an outstanding Award; and

(iv) any performance conditions applicable to such Awards;
provided, however, that the number of Shares subject to any Award denominated in Shares shall always be a whole number.

(d) Any Shares delivered pursuant to an Award may consist, in whole or in part, of authorized and unissued Shares or Shares
acquired by the Company on the open market.

(e) Subject to adjustment as provided in Section 5(c)(i), no Participant who is a non-employee Director may receive, as
compensation for services as a non-employee Director during any fiscal year of the Company, cash compensation and/or
the value of Awards (determined as of the grant date in accordance with Financial Accounting Standards Board Accounting
Standards Codification Topic 718, or any successor thereto) which total more than $750,000 in the aggregate, increased to

$1,000,000 in the fiscal year of a non-employee Director’s initial service as a non-employee Director.

(f) Subject to adjustment as provided in Section 5(c)(i), the maximum number of Shares available for issuance with respect to
Incentive Stock Options shall be 16,749,129.

Section 6. Options. The Committee is authorized to grant Options to Participants with the following terms and conditions and with
such additional terms and conditions, in either case not inconsistent with the provisions of the Plan, as the Committee shall determine:
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(©

The exercise price per Share under an Option shall be determined by the Committee at the time of grant; provided, however,
that, except in the case of Substitute Awards, such exercise price shall not be less than the Fair Market Value of a Share on the
date of grant of such Option.

The term of each Option shall be fixed by the Committee but shall not exceed 10 years from the date of grant of such Option.

The Committee shall determine the time or times at which an Option becomes vested and exercisable in whole or in part.

Subject to any Company insider trading policy (including blackout periods) and applicable laws, the Committee shall determine
the method or methods by which, and the form or forms, including cash, Shares, other Awards, other property, net settlement,
broker-assisted cashless exercise or any combination thereof, having a Fair Market Value on the exercise date equal to the
exercise price of the Shares as to which the Option shall be exercised, in which payment of the exercise price with respect thereto
may be made or deemed to have been made.
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(d

(e)

No grant of Options may be accompanied by a tandem award of dividend equivalents or provide for dividends, dividend

equivalents or other distributions to be paid on such Options (except as provided under Section 5(c)).

Any Incentive Stock Option granted under the Plan shall comply in all respects with the provisions of Section 422 of the Code.
Incentive Stock Options may be granted only to employees of the Company or of a parent or subsidiary corporation (as defined in
Section 424 of the Code). By accepting an Incentive Stock Option, the Participant agrees to give prompt notice to the Company
of dispositions or other transfers (other than in connection with a Change in Control) of Shares acquired under the Option
made within (i) two years from the grant date of the Option or (ii) one year after the transfer of such Shares to the Participant,
specifying the date of the disposition or other transfer and the amount the Participant realized, in cash, other property, assumption
of indebtedness or other consideration, in such disposition or other transfer. Neither the Company nor the Committee will be
liable to a Participant, or any other party, if an Incentive Stock Option fails or ceases to qualify as an “incentive stock option”
under Section 422 of the Code. Any Incentive Stock Option or portion thereof that fails to qualify as an “incentive stock option”
under Section 422 of the Code for any reason, including becoming exercisable with respect to Shares having a fair market value
exceeding the $100,000 limitation under Treasury Regulation Section 1.422-4, will be a Non-Qualified Stock Option.

Section 7. Stock Appreciation Rights. The Committee is authorized to grant SARs to Participants with the following terms and

conditions and with such additional terms and conditions, in either case not inconsistent with the provisions of the Plan, as the Committee

shall determine:

(a)

(b)

(©)

(d

(e)

SARs may be granted under the Plan to Participants either alone (“freestanding”) or in addition to other Awards granted under

the Plan (“tandem”) and may, but need not, relate to a specific Option granted under Section 6.

The exercise or hurdle price per Share under a SAR shall be determined by the Committee; provided, however, that, except in
the case of Substitute Awards, such exercise or hurdle price shall not be less than the Fair Market Value of a Share on the date
of grant of such SAR.

The term of each SAR shall be fixed by the Committee but shall not exceed 10 years from the date of grant of such SAR. The
Committee shall determine the time or times at which a SAR may be exercised or settled in whole or in part.

Upon the exercise of a SAR, the Company shall pay to the Participant an amount equal to the number of Shares subject to the
SAR multiplied by the excess, if any, of the Fair Market Value of one Share on the exercise date over the exercise or hurdle price
of such SAR. The Company shall pay such excess in cash, in Shares valued at Fair Market Value, or any combination thereof,

as determined by the Committee.

No grant of SARs may be accompanied by a tandem award of dividend equivalents or provide for dividends, dividend
equivalents or other distributions to be paid on such SARs (except as provided under Section 5(c)).

Section 8. Restricted Stock. The Committee is authorized to grant Awards of Restricted Stock to Participants with the following

terms and conditions and with such additional terms and conditions, in either case not inconsistent with the provisions of the Plan, as the

Committee shall determine:

(@
(b)

(©)

The Award Agreement shall specify the vesting schedule.

Awards of Restricted Stock shall be subject to such restrictions as the Committee may impose, which restrictions may lapse
separately or in combination at such time or times, in such installments or otherwise, as the Committee may deem appropriate.

Subject to the restrictions set forth in the applicable Award Agreement, a Participant generally shall have the rights and privileges
of a stockholder with respect to Awards of Restricted Stock, including the right to vote such Shares of Restricted Stock and the
right to receive dividends.
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(d) The Committee may, in its discretion, specify in the applicable Award Agreement that any or all dividends or other distributions

(e)

)

paid on Awards of Restricted Stock prior to vesting be paid either in cash or in additional Shares and either on a current or
deferred basis and that such dividends or other distributions may be reinvested in additional Shares, which may be subject to the
same restrictions as the underlying Awards.

Any Award of Restricted Stock may be evidenced in such manner as the Committee may deem appropriate, including book-entry

registration.

The Committee may provide in an Award Agreement that an Award of Restricted Stock is conditioned upon the Participant
making or refraining from making an election with respect to the Award under Section 83(b) of the Code. If a Participant makes
an election pursuant to Section 83(b) of the Code with respect to an Award of Restricted Stock, the Participant shall be required
to file promptly a copy of such election with the Company and the applicable Internal Revenue Service office.
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Section 9. RSUs. The Committee is authorized to grant Awards of RSUs to Participants with the following terms and conditions
and with such additional terms and conditions, in either case not inconsistent with the provisions of the Plan, as the Committee shall
determine:

(a) The Award Agreement shall specify the vesting schedule and the delivery schedule (which may include deferred delivery later
than the vesting date).

(b) Awards of RSUs shall be subject to such restrictions as the Committee may impose, which restrictions may lapse separately or
in combination at such time or times, in such installments or otherwise, as the Committee may deem appropriate.

(c) An RSU shall not convey to the Participant the rights and privileges of a stockholder with respect to the Share subject to the
RSU, such as the right to vote or the right to receive dividends, unless and until a Share is issued to the Participant to settle the
RSU.

(d) The Committee may, in its discretion, specify in the applicable Award Agreement that any or all dividend equivalents or other
distributions paid on Awards of RSUs prior to vesting or settlement, as applicable, be paid either in cash or in additional Shares
and either on a current or deferred basis and that such dividend equivalents or other distributions may be reinvested in additional
Shares, which may be subject to the same restrictions as the underlying Awards.

(e) Shares delivered upon the vesting and settlement of an RSU Award may be evidenced in such manner as the Committee may
deem appropriate, including book-entry registration.

(f) The Committee may determine the form or forms (including cash, Shares, other Awards, other property or any combination

thereof) in which payment of the amount owing upon settlement of any RSU Award may be made.

Section 10. Performance Awards. The Committee is authorized to grant Performance Awards to Participants with the following
terms and conditions and with such additional terms and conditions, in either case not inconsistent with the provisions of the Plan, as the
Committee shall determine:

(a) Performance Awards may be denominated as a cash amount, number of Shares or units or a combination thereof and are Awards
which may be earned upon achievement or satisfaction of performance conditions specified by the Committee. In addition, the
Committee may specify that any other Award shall constitute a Performance Award by conditioning the grant to a Participant
or the right of a Participant to exercise the Award or have it settled, and the timing thereof, upon achievement or satisfaction of
such performance conditions as may be specified by the Committee. The Committee may use such business criteria and other
measures of performance as it may deem appropriate in establishing any performance conditions, which may include but are not
limited to:

@) revenue measures (including, but not limited to, total revenue, gross revenue, net revenue, subscription revenue, asset-

based fees, recurring or non-recurring revenues, revenue growth, product revenue growth and net sales);

(i)  income measures (including, but not limited to, gross income, net income, pre- or after-tax income (before or after
allocation of corporate overhead and bonus), income from continuing operations, operating income (before or after
taxes), non-interest income, net income after cost of capital, net interest income, fee income and income measures
excluding the impact of acquisitions and dispositions);

(ii1) earnings measures (including, but not limited to, earnings before taxes, earnings before interest and taxes, earnings
before interest, taxes, depreciation and amortization, earnings growth, earnings per share, book value per share,
margins, operating margins, gross margins, contribution margins (excluding general and administrative costs), cash
margins, margins realized on delivered services, profitability of an identifiable segment, business unit or product,
maintenance or improvement of profit or other margins and earnings measures excluding the impact of acquisitions and
dispositions);

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(iv)

™)

(vi)

(vii)

cash flow measures (including, but not limited to, cash flow (before or after dividends), operating cash flow, free cash
flow, discounted cash flow, cash flow return on investment and cash flow in excess of cost of capital);

return measures (including, but not limited to, return on equity, return on tangible common equity, return on assets
or net assets, return on risk-weighted assets, return on capital (including return on total capital or return on invested

capital) and appreciation in and/or maintenance of the price of shares);

share price measures (including, but not limited to, total shareholder return, share price, appreciation in and/or

maintenance of share price and market capitalization);

balance sheet/risk management measures (including, but not limited to, year-end cash, satisfactory internal or external
audits, financial ratings, shareholders’ equity, assets, tangible equity, charge-offs, net charge-offs, non-performing
assets and liquidity);
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(viii) efficiency or expense measures (including, but not limited to, expenses, expense management or reduction, non-interest
expense, operating/efficiency ratios improvement in or attainment of expense levels or working capital levels (including
cash and accounts receivable), reduction in income tax expense or income tax rate, corporate expenses as a percentage
of revenue, research and development as a percentage of revenue, sales efficiency, selling and marketing efficiency and

service efficiency);

(ix) strategic measures (including, but not limited to, market share, debt reduction, customer growth, long-term client
value growth, research and development achievements, regulatory compliance and achievements (including submitting
or filing applications or other documents with regulatory authorities or receiving approval of any such applications
or other documents), strategic partnerships or transactions and co-development, co-marketing, profit sharing, joint
venture or other similar arrangements, implementation, completion or attainment of measurable objectives with
respect to research, development, commercialization, products or projects, production volume levels, acquisitions and

divestitures, accuracy, stability, quality or performance of ratings and recruiting and maintaining personnel); and

(x) other measures (including, but not limited to, gross profits, economic profit, comparisons with various stock market
indices, cost of capital or assets under management, improvements in capital structure, days sales outstanding, sales
performance, sales quota attainment, cross-sales, recurring sales, one-time sales, net new sales, cancellations, retention
rates, new benchmark mandates, new exchange traded fund launches, financing and other capital raising transactions
(including sales of the Company’s equity or debt securities); factoring transactions; sales or licenses of the Company’s
assets, including its intellectual property, whether in a particular jurisdiction or territory or globally; or through
partnering transactions).

Subject to the terms of the Plan, the performance goals to be achieved during any Performance Period, the length of any

Performance Period, the amount of any Performance Award granted and the amount of any payment or transfer to be made pursuant

to any Performance Award shall be determined by the Committee.

(b)

(c)

(d

If the Committee determines that a change in the business, operations, corporate structure or capital structure of the Company,
or the manner in which the Company conducts its business, or other events or circumstances render the performance objectives
unsuitable, the Committee may modify the performance objectives or the related minimum acceptable level of achievement, in
whole or in part, as the Committee deems appropriate and equitable such that it does not provide any undue enrichment or harm.
Performance measures may vary from Performance Award to Performance Award and from Participant to Participant, and may
be established on a stand-alone basis, in tandem or in the alternative. The Committee shall have the power to impose such other
restrictions on Awards subject to this Section 10(b) as it may deem necessary or appropriate to ensure that such Awards satisfy
all requirements of any applicable law, stock market or exchange rules and regulations or accounting or tax rules and regulations.

Settlement of Performance Awards shall be in cash, Shares, other Awards, other property, net settlement, or any combination
thereof, as determined in the discretion of the Committee.

A Performance Award shall not convey to the Participant the rights and privileges of a stockholder with respect to the Share
subject to the Performance Award, such as the right to vote (except as relates to Restricted Stock) or the right to receive
dividends, unless and until Shares are issued to the Participant to settle the Performance Award. The Committee, in its
sole discretion, may provide that a Performance Award shall convey the right to receive dividend equivalents on the Shares
underlying the Performance Award with respect to any dividends declared during the period that the Performance Award is
outstanding, in which case, such dividend equivalent rights shall accumulate and shall be paid in cash or Shares on the settlement
date of the Performance Award, subject to the Participant’s earning of the Shares underlying the Performance Awards with
respect to which such dividend equivalents are paid upon achievement or satisfaction of performance conditions specified by the
Committee. Shares delivered upon the vesting and settlement of a Performance Award may be evidenced in such manner as the

Committee may deem appropriate, including book-entry registration. For the avoidance of doubt, unless otherwise determined
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by the Committee, no dividend equivalent rights shall be provided with respect to any Shares subject to Performance Awards
that are not earned or otherwise do not vest or settle pursuant to their terms.

(e) The Committee may, in its discretion, increase or reduce the amount of a settlement otherwise to be made in connection with a
Performance Award.

Section 11. Other Cash-Based Awards and Other Stock-Based Awards. The Committee is authorized, subject to limitations under
applicable law, to grant Other Cash-Based Awards (either independently or as an element of or supplement to any other Award under
the Plan) and Other Stock-Based Awards. The Committee shall determine the terms and conditions of such Awards. Shares delivered
pursuant to an Award in the nature of a purchase right granted under this Section 11 shall be purchased for such consideration, and paid
for at such times, by such methods and in such forms, including cash, Shares, other Awards, other property, net settlement,
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broker-assisted cashless exercise or any combination thereof, as the Committee shall determine; provided that the purchase price therefor

shall not be less than the Fair Market Value of such Shares on the date of grant of such right.

Section 12. Effect of Termination of Service or a Change in Control on Awards.

(a) The Committee may provide, by rule or regulation or in any applicable Award Agreement, or may determine in any individual

(b)

case, the circumstances in which, and the extent to which, an Award may be exercised, settled, vested, paid or forfeited in the

event of the Participant’s Termination of Service prior to the end of a Performance Period or vesting, exercise or settlement of

such Award.

In the event of a Change in Control, the Committee may, in its sole discretion, and on such terms and conditions as it deems

appropriate, take any one or more of the following actions with respect to any outstanding Award, which need not be uniform

with respect to all Participants and/or Awards:

(@)

(i)

(iii)

(iv)

™)

(vi)

continuation or assumption of such Award by the Company (if it is the surviving corporation) or by the successor or

surviving corporation or its parent;

substitution or replacement of such Award by the successor or surviving corporation or its parent with cash, securities,
rights or other property to be paid or issued, as the case may be, by the successor or surviving corporation (or a parent or
subsidiary thereof), with substantially the same terms and value as such Award (including any applicable performance
targets or criteria with respect thereto);

acceleration of the vesting of such Award and the lapse of any restrictions thereon and, in the case of an Option or SAR
Award, acceleration of the right to exercise such Award during a specified period (and the termination of such Option
or SAR Award without payment of any consideration therefor to the extent such Award is not timely exercised), in each
case, upon (A) the Participant’s involuntary Termination of Service (including upon a termination of the Participant’s
employment by the Company (or a successor corporation or its parent) without “cause” or by the Participant for
“good reason”, as such terms may be defined in the applicable Award Agreement and/or the Participant’s employment
agreement or offer letter, as the case may be) or (B) the failure of the successor or surviving corporation (or its parent)

to continue or assume such Award;

in the case of a Performance Award, determination of the level of attainment of the applicable performance condition(s);
and

cancellation of such Award in consideration of a payment, with the form, amount and timing of such payment
determined by the Committee in its sole discretion, subject to the following: (A) such payment shall be made in
cash, securities, rights and/or other property; (B) the amount of such payment shall equal the value of such Award,
as determined by the Committee in its sole discretion; provided that, in the case of an Option or SAR Award, if such
value equals the Intrinsic Value of such Award, such value shall be deemed to be valid; provided further that, if the
Intrinsic Value of an Option or SAR Award is equal to or less than zero, the Committee may, in its sole discretion,
provide for the cancellation of such Award without payment of any consideration therefor (for the avoidance of doubt,
in the event of a Change in Control, the Committee may, in its sole discretion, terminate any Option or SAR Awards
for which the exercise or hurdle price is equal to or exceeds the per Share value of the consideration to be paid in
the Change in Control transaction without payment of consideration therefor); and (C) such payment shall be made
promptly following such Change in Control or on a specified date or dates following such Change in Control; provided
that the timing of such payment shall comply with Section 409A of the Code; and

cancellation of such Award without payment of any consideration therefor, to the extent such Award is not vested as of

immediately prior to such Change in Control.
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Notwithstanding the foregoing, in the event the Committee fails to take one or more of the actions described in this Section 12(b)
(in addition to making any needed determinations with respect to Performance Awards) with respect to an outstanding Award and
such Award will not otherwise be continued or assumed, substituted or replaced or cancelled in exchange for a payment on terms
substantially consistent with those set forth in Section 12(b)(v) above, such Award will (x) accelerate in full, but with the level of
attainment of any performance conditions determined by the Committee and any portion of such Award for which the performance
conditions are not satisfied forfeited and (y) be cancelled in exchange for a payment on terms substantially consistent than those set
forth in Section 12(b)(v) above.

Section 13. General Provisions Applicable to Awards.

(a) Awards shall be granted for such cash or other consideration (which may include services), as applicable, as the Committee
determines; provided that in no event shall Awards be issued for less than such minimal consideration as may be required by
applicable law.
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(b)

(©)

(d

(e)

®

(2

Awards may, in the discretion of the Committee, be granted either alone or in addition to or in tandem with any other Award or
any award granted under any other plan of the Company. Awards granted in addition to or in tandem with other Awards, or in
addition to or in tandem with awards granted under any other plan of the Company, may be granted either at the same time as or

at a different time from the grant of such other Awards or awards.

Subject to the terms of the Plan, payments or transfers to be made by the Company to a Participant upon the grant, exercise
or settlement of an Award may be made in the form of cash, Shares, other Awards, other property, net settlement, or any
combination thereof, as determined by the Committee in its discretion at the time of grant, and may be made in a single payment
or transfer, in installments or on a deferred basis, in each case in accordance with rules and procedures established by the
Committee. Such rules and procedures may include provisions for the payment or crediting of reasonable interest on installment
or deferred payments or the grant or crediting of dividend equivalents in respect of installment or deferred payments.

Except as may be permitted by the Committee or as specifically provided in an Award Agreement, (i) no Award and no right
under any Award shall be assignable, alienable, saleable or transferable by a Participant other than by will or pursuant to Section
13(e) and (ii) during a Participant’s lifetime, each Award, and each right under any Award, shall be exercisable (to the extent
such Award is exercisable) only by such Participant or, if permissible under applicable law, by such Participant’s guardian or
legal representative. The provisions of this Section 13(d) shall not apply to any Award that has been fully exercised or settled, as
the case may be, and shall not preclude forfeiture of an Award in accordance with the terms thereof.

If permitted by the Committee, a Participant may designate a Beneficiary or change a previous Beneficiary designation only at
such times as prescribed by the Committee, in its sole discretion, and only by using forms and following procedures approved
or accepted by the Committee for that purpose.

All certificates for Shares and/or other securities delivered under the Plan pursuant to any Award or the exercise thereof shall
be subject to such stop transfer orders and other restrictions as the Committee may deem advisable under the Plan or the rules,
regulations and other requirements of the SEC, any stock market or exchange upon which such Shares or other securities are
then quoted, traded or listed, and any applicable securities laws, and the Committee may cause a legend or legends to be put on
any such certificates to make appropriate reference to such restrictions.

The Committee may impose restrictions on any Award with respect to non-competition, non-solicitation, confidentiality and
other restrictive covenants as it deems necessary or appropriate in its sole discretion, subject to and in accordance with applicable
law.

Section 14. Amendments and Terminations.

(a) Amendment or Termination of the Plan. Except to the extent prohibited by applicable law and unless otherwise expressly

provided in an Award Agreement or in the Plan, the Board may amend, alter, suspend, discontinue or terminate the Plan or any
portion thereof at any time; provided, however, that no such amendment, alteration, suspension, discontinuation or termination
shall be made without (i) shareholder approval if such approval is required by applicable law or the rules of the stock market or
exchange, if any, on which the Shares are principally quoted or traded or (ii) subject to Section 5(c) and Section 12, the consent
of the affected Participant, if such action would materially adversely affect the rights of such Participant under any outstanding
Award, except (x) to the extent any such amendment, alteration, suspension, discontinuance or termination is made to cause the
Plan to comply with applicable law, stock market or exchange rules and regulations or accounting or tax rules and regulations
or (y) to impose any “clawback” or recoupment provisions on any Awards (including any amounts or benefits arising from such
Awards) in accordance with Section 18. Notwithstanding anything to the contrary in the Plan, the Committee may amend the
Plan, or create sub-plans, in such manner as may be necessary to enable the Plan to achieve its stated purposes in any jurisdiction
in a tax-efficient manner and in compliance with local rules and regulations.
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(b) Dissolution or Liquidation. In the event of the dissolution or liquidation of the Company, each Award shall terminate

(©

immediately prior to the consummation of such action, unless otherwise determined by the Committee.

Terms of Awards. The Committee may waive any conditions or rights under, amend any terms of, or amend, alter, suspend,
discontinue or terminate any Award theretofore granted, prospectively or retroactively, without the consent of any relevant
Participant or holder or Beneficiary of an Award; provided, however, that, subject to Section 5(c) and Section 12, no such action
shall materially adversely affect the rights of any affected Participant or holder or Beneficiary under any Award theretofore
granted under the Plan, except (x) to the extent any such action is made to cause the Plan to comply with applicable law, stock
market or exchange rules and regulations or accounting or tax rules and regulations (y) to impose any “clawback” or recoupment
provisions on any Awards (including any amounts or benefits arising from such Awards) in accordance with Section 18 or (z)
to the extent any such action is required to comply with Section 409A of the Code. The Committee shall be authorized to make
adjustments in the terms and conditions of, and the criteria included in, Awards in recognition of events (including the events

described in Section 5(c)) affecting the Company, or the financial statements of
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the Company, or of changes in applicable laws, regulations or accounting principles, whenever the Committee determines that
such adjustments are appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended to be

made available under the Plan.

Section 15. Miscellaneous.

(a)

(b)

(©)

(d

(e)

®

(2

()

No Employee, Consultant, Director, Participant, or other Person shall have any claim to be granted any Award under the Plan,
and there is no obligation for uniformity of treatment of employees, Participants or holders or Beneficiaries of Awards under the
Plan. The terms and conditions of Awards need not be the same with respect to each recipient. Any Award granted under the
Plan shall be a one-time Award that does not constitute a promise of future grants. The Company, in its sole discretion, maintains
the right to make available future grants under the Plan.

The grant of an Award shall not be construed as giving a Participant the right to be retained in the employ of, or to continue to
provide services to, the Company or any Subsidiary. Further, the Company or any applicable Subsidiary may at any time dismiss
a Participant, free from any liability, or any claim under the Plan, unless otherwise expressly provided in the Plan or in any
Award Agreement or in any other agreement binding on the parties. The receipt of any Award under the Plan is not intended to

confer any rights on the receiving Participant except as set forth in the applicable Award Agreement.

Nothing contained in the Plan shall prevent the Company from adopting or continuing in effect other or additional compensation
arrangements, and such arrangements may be either generally applicable or applicable only in specific cases.

The Committee may authorize the Company to withhold from any Award granted or any payment due or transfer made under
any Award or under the Plan or from any compensation or other amount owing to the Participant the amount (in cash, Shares,
other Awards, other property, net settlement, or any combination thereof) of applicable withholding taxes due in respect of an
Award, its exercise or settlement or any payment or transfer under such Award or under the Plan and to take such other action
(including providing for elective payment of such amounts in cash or Shares by such Participant) as may be necessary to satisfy
all obligations for the payment of such taxes and, unless otherwise determined by the Committee in its discretion, to the extent
such withholding would not result in liability classification of such Award (or any portion thereof) pursuant to FASB ASC
Subtopic 718-10.

If any provision of the Plan or any Award Agreement is or becomes or is deemed to be invalid, illegal or unenforceable in any
jurisdiction, or as to any Person or Award, or would disqualify the Plan or any Award under any law deemed applicable by the
Committee, such provision shall be construed or deemed amended to conform to applicable laws, or if it cannot be so construed
or deemed amended without, in the determination of the Committee, materially altering the intent of the Plan or the Award
Agreement, such provision shall be stricken as to such jurisdiction, Person or Award, and the remainder of the Plan and any such

Award Agreement shall remain in full force and effect.

Neither the Plan nor any Award shall create or be construed to create a trust or separate fund of any kind or a fiduciary
relationship between the Company and a Participant or any other Person. To the extent that any Person acquires a right to receive
payments from the Company pursuant to an Award, such right shall be no greater than the right of any unsecured general creditor
of the Company.

No fractional Shares shall be issued or delivered pursuant to the Plan or any Award, and the Committee shall determine whether
cash or other securities shall be paid or transferred in lieu of any fractional Shares, or whether such fractional Shares or any
rights thereto shall be canceled, terminated or otherwise eliminated.

Awards may be granted to Participants who are non-United States nationals or employed or providing services outside the
United States, or both, on such terms and conditions different from those applicable to Awards to Participants who are employed
or providing services in the United States as may, in the judgment of the Committee, be necessary or desirable to recognize

differences in local law, tax policy or custom. The Committee also may impose conditions on the exercise or vesting of Awards
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in order to minimize the Company’s obligation with respect to tax equalization for Participants on assignments outside their
home country.

Section 16. Effective Date of the Plan. The Plan shall be effective as of the Effective Date, subject to its approval by the shareholders
of the Company.

Section 17. Term of the Plan. No Award shall be granted under the Plan after the earliest to occur of (i) the 10-year anniversary
of the Effective Date; (ii) the maximum number of Shares available for issuance under the Plan have been issued; or (iii) the Board
terminates the Plan in accordance with Section 14(a). However, unless otherwise expressly provided in the Plan or in an applicable Award
Agreement, any Award theretofore granted may extend beyond such date, and the authority of the Committee to amend, alter, adjust,
suspend, discontinue or terminate any such Award, or to waive any conditions or rights under any such Award, and the authority of the
Board to amend the Plan, shall extend beyond such date.
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Section 18. Cancellation or “Clawback” of Awards. The Committee shall have full authority to implement any policies and
procedures necessary to comply with Section 10D of the Exchange Act and any rules promulgated thereunder and any other regulatory
regimes. Notwithstanding anything to the contrary contained herein, any Awards granted under the Plan (including any amounts or
benefits arising from such Awards) shall be subject to any clawback or recoupment arrangements or policies the Company has in place
from time to time, and the Committee may, to the extent permitted by applicable law and stock exchange rules or by any applicable
Company policy or arrangement, and shall, to the extent required, cancel or require reimbursement of any Awards granted to the
Participant or any Shares issued or cash received upon vesting, exercise or settlement of any such Awards or sale of Shares underlying
such Awards.

Section 19. Section 4094 of the Code. With respect to Awards subject to Section 409A of the Code, the Plan is intended to comply
with the requirements of Section 409A of the Code, and the provisions of the Plan and any Award Agreement shall be interpreted in
a manner that satisfies the requirements of Section 409A of the Code, and the Plan shall be operated accordingly. If any provision of
the Plan or any term or condition of any Award would otherwise frustrate or conflict with this intent, the provision, term or condition
shall be interpreted and deemed amended so as to avoid this conflict. Notwithstanding anything in the Plan to the contrary, if the Board

113

considers a Participant to be a “specified employee” under Section 409A of the Code at the time of such Participant’s “separation from
service” (as defined in Section 409A of the Code), and any amount hereunder is “deferred compensation” subject to Section 409A of
the Code, any distribution of such amount that otherwise would be made to such Participant with respect to an Award as a result of such
“separation from service” shall not be made until the date that is six months after such “separation from service,” except to the extent
that earlier distribution would not result in such Participant’s incurring interest or additional tax under Section 409A of the Code. If
an Award includes a “series of installment payments” (within the meaning of Section 1.409A-2(b)(2)(iii) of the Treasury Regulations),
the Participant’s right to such series of installment payments shall be treated as a right to a series of separate payments and not as a
right to a single payment, and if an Award includes “dividend equivalents” (within the meaning of Section 1.409A-3(e) of the Treasury
Regulations), the Participant’s right to such dividend equivalents shall be treated separately from the right to other amounts under the
Award. Notwithstanding the foregoing, the tax treatment of the benefits provided under the Plan or any Award Agreement is not warranted
or guaranteed, and in no event shall the Company be liable for all or any portion of any taxes, penalties, interest or other expenses that
may be incurred by any Participant on account of non-compliance with Section 409A of the Code.

Section 20. Successors and Assigns. The terms of the Plan shall be binding upon and inure to the benefit of the Company and any
successor entity, including any successor entity contemplated by Section 12(b).

Section 21. Data Protection. By participating in the Plan, the Participant consents to the holding and processing of personal
information provided by the Participant to the Company or any of its Affiliates, trustee or third party service provider, for all purposes
relating to the operation of the Plan. These include:

(a) administering and maintaining Participant records;

(b) providing information to the Company, any Subsidiary, trustees of any employee benefit trust, registrars, brokers or third party
administrators of the Plan;

(c) providing information to future purchasers or merger partners of the Company or any of its Affiliates, or the business in which
the Participant works; and

(d) transferring information about the Participant to any country or territory that may not provide the same protection for the
information as the Participant’s home country.

Section 22. Governing Law. The Plan and each Award Agreement shall be governed by the laws of the State of Delaware, without
application of the conflicts of law principles thereof.

* % % %
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PLAYSTUDIOS, INC. 2021 EQUITY INCENTIVE PLAN

SUB-PLAN FOR ISRAELI PARTICIPANTS

GENERAL

1.1

1.2

1.3

1.4

This sub-plan (the “Sub-Plan”) shall apply only to Participants who are tax residents of the State of Israel on the date of
the grant of the Award, as defined below in Section 2, and are engaged by an Israeli resident Affiliate (collectively, “Israeli
Participants”). The provisions specified hereunder shall form an integral part of the PLAYSTUDIOS, Inc. Equity Incentive
Plan (hereinafter the “Plan”).

This Sub-Plan is adopted pursuant to the authority of the Committee under Section 14(a) of the Plan. This Sub-Plan is to be
read as a continuation of the Plan and applies to Awards granted to Israeli Participants only to the extent necessary to comply
with the requirements set by Israeli law, and in particular, with the provisions of the Israeli Income Tax Ordinance [New
Version] 1961, as may be amended or replaced from time to time. This Sub-Plan does not add to or modify the Plan in respect
of any other category of Participants.

The Plan and this Sub-Plan are complimentary to each other and shall be deemed as one. In the event of any conflict, whether
explicit or implied, between the provisions of this Sub-Plan and the Plan, the provisions set out in the Sub-Plan shall prevail
to the extent necessary to comply with the requirements set by the Israeli law in general, and in particular, with the provisions
of the Israeli Income Tax Ordinance [New Version] 1961, as may be amended or replaced from time to time.

Any capitalized term not specifically defined in this Sub-Plan shall be construed according to the interpretation given to it in
the Plan.

DEFINITIONS

2.1

2.2

23

24

25

2.6

2.7

2.8

“102 Award” means any Award or Substitute Award intended to qualify (as determined by the Committee and/or the Israeli
Award Agreement and/or a tax ruling from the ITA) and which qualifies as an award under Section 102, issued to an Approved
Israeli Participant.

“Applicable Law” shall mean any applicable law, rule, regulation, statute, pronouncement, policy, interpretation, judgment,
order or decree of any federal, provincial, state or local governmental, regulatory or adjudicative authority or agency, of any
jurisdiction, and the rules and regulations of any stock exchange, over-the-counter market or trading system on which the

Shares are then traded or listed.

“Approved Israeli Participant” means an Israeli Participant who is an employee, director or an officer of an Employer,
excluding any Controlling Share Holder of the Company.

“Award” means any Award granted under the Plan settled in Shares and which will not be capable of being settled in cash
including pursuant Section 13(c) of the Plan.

“Capital Gain Award” means a Trustee 102 Award elected and designated by the Company to qualify under the capital gain
tax treatment in accordance with the provisions of Section 102(b)(2) and 102(b)(3) of the Ordinance.

“Controlling Share Holder” shall have the meaning ascribed to it in Section 32(9) of the Ordinance.

“Employer” means, for purpose of a Trustee 102 Award, an Israeli resident Affiliate of the Company which is an “employing
company” within the meaning and subject to the conditions of Section 102(a) of the Ordinance.

“ITA” means the Israeli Tax Authority.
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2.9

2.10

2.11

2.12

2.13

“Israeli Award Agreement” means the Award agreement between the Company and an Israeli Participant that sets out the
terms and conditions of an Award.

“Non-Trustee 102 Award” means a 102 Award granted pursuant to Section 102(c) of the Ordinance and not held in trust by

a Trustee.

“Ordinary Income Award” means a Trustee 102 Award elected and designated by the Company to qualify under the ordinary
income tax treatment in accordance with the provisions of Section 102(b)(1) of the Ordinance.

“Ordinance” means the Israeli Income Tax Ordinance [New Version] — 1961, as now in effect or as hereafter amended.

“Rules” means the Income Tax Rules (Tax Benefits in Stock Issuance to Employees) 5763-2003.
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2.14

2.15

2.16

2.17

2.19

2.19

“Section 102” means Section 102 of the Ordinance and any regulations, rules, orders or procedures promulgated thereunder

as now in effect or as hereafter amended.

“Tax” means any applicable tax and other compulsory payments, such as any social security and health tax contributions
under any Applicable Law.

“Trust Agreement” means the agreement to be signed between the Company, an Employer and the Trustee for the purposes
of Section 102.

“Trustee” means any person or entity appointed by the Company to serve as a trustee and approved by the ITA, all in

accordance with the provisions of Section 102(a) of the Ordinance, as may be replaced from time to time.

“Trustee 102 Award” means a 102 Award granted to an Approved Israeli Participant pursuant to Section 102(b) of the
Ordinance and held in trust by a Trustee for the benefit of an Approved Israeli Participant.

“Unapproved Israeli Participant” means an Israeli Participant who is not an Approved Israeli Participant, including a
Consultant or a Controlling Share Holder of the Company.

ISSUANCE OF AWARDS

3.1

3.2

33

34

3.5

3.6

3.7

3.8

The persons eligible for participation in the Plan as Israeli Participants shall include Approved Israeli Participants and
Unapproved Israeli Participants, provided, however, that only Approved Israeli Participants may be granted 102 Awards.

The Committee may designate Awards granted to Approved Israeli Participants pursuant to Section 102 as Trustee 102 Awards
or Non-Trustee 102 Awards.

The grant of Trustee 102 Awards shall be subject to this Sub-Plan and shall not become effective prior to the lapse of 30 days
from the date the Plan has been submitted for approval by the ITA and shall be conditioned upon the approval of the Plan and
this Sub-Plan by the ITA.

Trustee 102 Awards may either be classified as Capital Gain Awards or Ordinary Income Awards.

No Trustee 102 Award may be granted under this Sub-Plan to any Approved Israeli Participant, unless and until the Company
has filed with the ITA its election regarding the type of Trustee 102 Awards, whether Capital Gain Awards or Ordinary Income
Awards, that will be granted under the Plan and this Sub-Plan (the “Election”). Such Election shall become effective beginning
the first date of grant of a Trustee 102 Award under this Sub-Plan and shall remain in effect at least until the end of the year
following the year during which the Company first granted Trustee 102 Awards. The Election shall obligate the Company to
grant only the type of Trustee 102 Award it has elected, and shall apply to all Israeli Participants who are granted Trustee 102
Awards during the period indicated herein, all in accordance with the provisions of Section 102(g) of the Ordinance. For the
avoidance of doubt, the Election shall not prevent the Company from granting Non-Trustee 102 Awards simultaneously.

All Trustee 102 Awards must be held in trust by, or subject to the approval of the ITA, under the control or supervision of a

Trustee, as described in Section 5 below.

The designation of Non-Trustee 102 Awards and Trustee 102 Awards shall be subject to the terms and conditions set forth in
Section 102.

Awards granted to Unapproved Israeli Participants shall be subject to tax according to the provisions of the Ordinance and
shall not be subject to the Trustee arrangement detailed herein.

102 AWARD GRANT DATE

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Each 102 Award will be deemed granted on the date determined by the Committee, subject to the provisions of the Plan, provided that
and subject to (i) the Israeli Participant has signed all documents required by the Company or Applicable Law, and (ii) with respect
to any Trustee 102 Award, the Company has provided all applicable documents to the Trustee in accordance with the guidelines
published by the ITA such that if the guidelines are not met the Award will be considered as granted on the date determined by the
Committee as a Non-Trustee Award.

TRUSTEE

5.1  Trustee 102 Awards which shall be granted under this Sub-Plan and/or any Shares allocated or issued upon the grant, vesting
or exercise of a Trustee 102 Award and/or other Shares received following any realization of rights under the Plan, shall
be allocated or issued to the Trustee or controlled by the Trustee, for the benefit of the Approved Israeli Participants, in
accordance with the provisions of Section 102. In the event the requirements for Trustee 102 Awards are not met, the
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5.4

Trustee 102 Awards may be regarded as Non-Trustee 102 Awards or as Awards which are not subject to Section 102, all in

accordance with the provisions of Section 102.

With respect to any Trustee 102 Award, subject to the provisions of Section 102, an Approved Israeli Participant shall not
sell or release from trust any Shares received upon the grant, vesting or exercise of a Trustee 102 Award and/or any Shares
received following any realization of rights, including, without limitation, stock dividends, under the Plan at least until the
lapse of the period of time required under Section 102 or any shorter period of time determined by the ITA (the “Holding
Period”). Notwithstanding the foregoing, if any such sale or release occurs during the Holding Period, the sanctions under
Section 102 shall apply to and shall be borne by such Approved Israeli Participant.

Notwithstanding anything to the contrary, the Trustee shall not release or sell any Shares allocated or issued upon the grant,
vesting or exercise of a Trustee 102 Award unless the Company, its Israeli Affiliate and the Trustee are satisfied that the full
amounts of any Tax due have been paid or will be paid.

Upon receipt of any Trustee 102 Award, the Approved Israeli Participant will consent to the grant of such Award under Section
102 and undertake to comply with the terms of Section 102 and the trust arrangement between the Company and the Trustee.

WRITTEN PARTICIPANT UNDERTAKING

6.1

With respect to any Trustee 102 Award, as required by Section 102 and the Rules, by virtue of the receipt of such Award,
the Israeli Participant is deemed to have provided, undertaken and confirmed the following written undertaking (and such
undertaking is deemed incorporated into any documents entered into by the Israeli Participant in connection with the grant
of such Award), and which undertaking shall be deemed to apply and relate to all Trustee 102 Awards granted to the Israeli
Participant, whether under the Plan and this Sub-Plan or other plans maintained by the Company, and whether prior to or after
the date hereof:

6.1.1 The Israeli Participant shall comply with all terms and conditions set forth in Section 102 with regard to the Capital Gain

Awards or Ordinary Income Awards, as applicable, and the applicable rules and regulations promulgated thereunder, as

amended from time to time;

6.1.2  The Israeli Participant is familiar with, and understands the provisions of, Section 102 in general, and the tax arrangement

under the Capital Gain Awards or Ordinary Income Awards in particular, and its tax consequences; the Israeli Participant
agrees that the Trustee 102 Awards and any Shares that may be issued upon vesting or (if applicable) exercise of the
Trustee 102 Awards (or otherwise in relation to such Awards), will be held by a Trustee appointed pursuant to Section 102
for at least the duration of the Holding Period under the Capital Gain Awards or Ordinary Income Awards, as applicable.
The Israeli Participant understands that any release of such Trustee 102 Awards or Shares from trust, or any sale of
the Shares prior to the termination of the Holding Period, will result in taxation at the marginal tax rate, in addition to
deductions of any appropriate income tax, social security, health tax contributions or other compulsory payments; and

6.1.3  The Israeli Participant agrees to the Trust Agreement entered into by and between the Company, the Employer and the

Trustee appointed pursuant to Section 102.

THE AWARDS

The terms and conditions upon which Awards shall be granted, issued and exercised or vested under this Sub-Plan, shall be specified

in an Israeli Award Agreement to be executed pursuant to the Plan and to this Sub-Plan. Each Israeli Award Agreement shall provide,

inter alia, the number of Shares to which the Award relates, the type of Award granted thereunder (i.e., a Capital Gain Awards or

Ordinary Income Awards or Non-Trustee 102 Award or any Award granted to Unapproved Israeli Participant), and any applicable

vesting provisions and exercise price that may be payable. For the avoidance of doubt, it is clarified that there is no obligation for

uniformity of treatment of Israeli Participants and that the terms and conditions of Awards granted to Israeli Participants need not be
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the same with respect to each Israeli Participant (whether or not such Israeli Participants are similarly situated). The grant, vesting
and exercise of Awards granted to Israeli Participants shall be subject to the terms and conditions and, with respect to exercise, the
method, as may be determined by the Committee (including the provisions of the Plan) and, when applicable, by the Trustee, in
accordance with the requirements of Section 102.

ASSIGNABILITY, DESIGNATION AND SALE OF AWARDS

8.1  Notwithstanding any provision of the Plan, no Award subject to this Sub-Plan or any right with respect thereto, whether fully
paid or not, shall be assignable, transferable or given as collateral, and no right with respect to any such Award shall be given
to any third party whatsoever, and during the lifetime of the Isracli Participant, each and all of such Israeli Participant’s rights
with respect to an Award shall belong only to the Israeli Participant. Any such action made, directly or indirectly, for an
immediate or future validation, shall be void.
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10.

8.2

As long as Awards and/or Shares issued or purchased hereunder are held by the Trustee on behalf of the Israeli Participant, all
rights of the Israeli Participant over the Award and Shares cannot be transferred, assigned, pledged or mortgaged, other than

by will or laws of descent and distribution.

INTEGRATION OF SECTION 102 AND TAX ASSESSING OFFICER’S APPROVAL

9.1

9.2

With regard to Trustee 102 Awards, the provisions of the Plan, the Sub-Plan and/or the Israeli Award Agreement shall be
subject to the provisions of Section 102 and any approval issued by the ITA and the said provisions shall be deemed an integral
part of the Plan, the Sub-Plan and the Israeli Award Agreement.

Any provision of Section 102 and/or said approval issued by the ITA, which must be complied with in order to receive and/or
to maintain any tax treatment with respect to an Award pursuant to Section 102, which is not expressly specified in the Plan,
the Sub-Plan or the Israeli Award Agreement, shall be considered binding upon the Company, any Israeli Affiliate and the
Israeli Participants. Furthermore, if any provision of the Plan or Sub-Plan disqualifies Awards that are intended to qualify as

102 Awards from the beneficial tax treatment pursuant to Section 102, such provision shall not apply to the 102 Awards.

TAX CONSEQUENCES; DISCLAIMER

10.1

10.2

10.3

10.4

10.5

Any tax consequences arising from the grant, purchase, exercise, vesting or sale of any Award issued hereunder, from the
payment for or sale of Shares covered thereby or from any other event or act (of the Company, and/or its Affiliates, and the
Trustee or the Israeli Participant), hereunder, shall be borne solely by the Israeli Participant. The Company and/or its Affiliates,
and/or the Trustee shall withhold Tax according to the requirements of Applicable Laws, rules, and regulations, including
withholding taxes at source. Furthermore, the Israeli Participant agrees to indemnify the Company and/or its Affiliates and/
or the Trustee and hold them harmless against and from any and all liability for any such Tax or interest or penalty thereon,
including without limitation, liabilities relating to the necessity to withhold, or to have withheld, any such Tax from any
payment made to the Israeli Participant.

The Company and/or, when applicable, the Trustee shall not be required to release any Award or Shares to an Israeli

Participant until all required Tax payments have been fully made.

Awards that do not comply with the requirements of Section 102 shall be subject to tax under Section 3(i) or 2 of the
Ordinance.

With respect to Non-Trustee 102 Awards, if the Israeli Participant ceases to be employed by the Company or any Affiliate,
or otherwise if so requested by the Company and/or its Affiliates, the Israeli Participant shall extend to the Company and/
or its Affiliates a security or guarantee for the payment of Tax due at the time of the sale of Shares, in accordance with the
provisions of Section 102.

TAX TREATMENT. THE COMPANY AND ITS AFFILIATES (INCLUDING THE EMPLOYER) DO NOT UNDERTAKE
OR ASSUME ANY LIABILITY OR RESPONSIBILITY TO THE EFFECT THAT ANY AWARD SHALL QUALIFY
WITH ANY PARTICULAR TAX REGIME OR RULES APPLYING TO PARTICULAR TAX TREATMENT, OR BENEFIT
FROM ANY PARTICULAR TAX TREATMENT OR TAX ADVANTAGE OF ANY TYPE AND THE COMPANY AND
ITS AFFILIATES (INCLUDING THE EMPLOYER) SHALL BEAR NO LIABILITY IN CONNECTION WITH THE
MANNER IN WHICH ANY AWARD IS EVENTUALLY TREATED FOR TAX PURPOSES, REGARDLESS OF
WHETHER THE AWARD WAS GRANTED OR WAS INTENDED TO QUALIFY UNDER ANY PARTICULAR TAX
REGIME OR TREATMENT. THIS PROVISION SHALL SUPERSEDE ANY DESIGNATION OF AWARDS OR TAX
QUALIFICATION INDICATED IN ANY CORPORATE RESOLUTION OR AWARD AGREEMENT, WHICH SHALL AT
ALL TIMES BE SUBJECT TO THE REQUIREMENTS OF APPLICABLE LAW. THE COMPANY AND ITS AFFILIATES
(INCLUDING THE EMPLOYER) DO NOT UNDERTAKE AND SHALL NOT BE REQUIRED TO TAKE ANY ACTION
IN ORDER TO QUALIFY ANY AWARD WITH THE REQUIREMENTS OF ANY PARTICULAR TAX TREATMENT
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AND NO INDICATION IN ANY DOCUMENT TO THE EFFECT THAT ANY AWARD IS INTENDED TO QUALIFY
FOR ANY TAX TREATMENT SHALL IMPLY SUCH AN UNDERTAKING. NO ASSURANCE IS MADE BY THE
COMPANY AND ANY OF ITS AFFILIATES (INCLUDING THE EMPLOYER) THAT ANY PARTICULAR TAX
TREATMENT ON THE DATE OF GRANT WILL CONTINUE TO EXIST OR THAT THE AWARD WILL QUALIFY AT
THE TIME OF VESTING, EXERCISE OR DISPOSITION THEREOF WITH ANY PARTICULAR TAX TREATMENT.
THE COMPANY AND ITS AFFILIATES (INCLUDING THE EMPLOYER) SHALL NOT HAVE ANY LIABILITY OR
OBLIGATION OF ANY NATURE IN THE EVENT THAT AN AWARD DOES NOT QUALIFY FOR ANY PARTICULAR
TAX TREATMENT, REGARDLESS OF WHETHER THE COMPANY OR ITS AFFILIATES (INCLUDING THE
EMPLOYER) COULD HAVE TAKEN ANY ACTION TO CAUSE SUCH QUALIFICATION TO BE MET AND SUCH
QUALIFICATION REMAINS AT ALL TIMES AND UNDER ALL CIRCUMSTANCES AT THE RISK OF THE ISRAELI
PARTICIPANT. THE COMPANY AND ITS AFFILIATES (INCLUDING THE EMPLOYER)
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11.

12.

13.

DO NOT UNDERTAKE OR ASSUME ANY LIABILITY TO CONTEST A DETERMINATION OR INTERPRETATION
(WHETHER WRITTEN OR UNWRITTEN) OF ANY TAX AUTHORITY, INCLUDING IN RESPECT OF THE
QUALIFICATION UNDER ANY PARTICULAR TAX REGIME OR RULES APPLYING TO PARTICULAR TAX
TREATMENT. AWARDS THAT DO NOT QUALIFY UNDER ANY PARTICULAR TAX TREATMENT COULD RESULT
IN ADVERSE TAX CONSEQUENCES TO THE ISRAELI PARTICIPANT.

ONE TIME BENEFIT

The Awards granted hereunder are extraordinary, one-time Awards granted to the Israeli Participants, and are not and shall not be
deemed a salary component for any purpose whatsoever, including but not limited to, in connection with calculating severance
compensation under Applicable Law, nor shall receipt of an Award entitle an Israeli Participant to any future Awards.

TERM OF PLAN AND SUB-PLAN

Notwithstanding anything to the contrary in the Plan and in addition thereto, the Company shall obtain all approvals for the adoption
of this Sub-Plan or for any amendment to this Sub-Plan as are necessary to comply with any Applicable Law, applicable to Awards
granted to Israeli Participants under this Sub-Plan or with the Company's incorporation documents.

GOVERNING LAW

Solely for the purpose of determining the Israeli tax treatment of Awards granted pursuant to this Sub-Plan, this Sub-Plan shall
be governed by, construed and enforced in accordance with the laws of the State of Israel, without reference to conflicts of law

principles.

sk kok ok ok
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Exhibit 4.6
PLAYSTUDIOS, INC.
2021 EMPLOYEE STOCK PURCHASE PLAN

Section 1. Purpose. This PLAYSTUDIOS, Inc. 2021 Employee Stock Purchase Plan (the “Plan”) is intended to provide employees of
the Company and its Participating Subsidiaries with an opportunity to acquire a proprietary interest in the Company through the purchase

of Shares. The Plan is intended to qualify as an “employee stock purchase plan” under Section 423 of the Code and the Plan shall be

interpreted in a manner that is consistent with that intent.

Section 2. Definitions.

(@
(b)

(©)

(d

(e)

(H
(2

(h)

@

)

(k)

@

“Board” means the Board of Directors of the Company.

“Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks in New York, New
York are authorized or required by law to close.

“Capital Stock” means (i) the Company’s Class A common stock, $0.0001 par value and (ii) the Company’s Class B
common stock, $0.0001 par value.

“Code” means the Internal Revenue Code of 1986, as amended from time to time, and the rules, regulations and guidance

thereunder. Any reference to a provision in the Code shall include any successor provision thereto.

“Committee” means the Board, unless a committee or subcommittee is designated by the Board, which may include one or
more Company directors or executive officers to the extent permitted under applicable law. If the Board does not designate
a committee or subcommittee, references herein to the “Committee” shall refer to the Board.

“Company” means PLAYSTUDIOS, Inc., a Delaware corporation, including any successor thereto.

“Compensation” means the base salary, wages, annual cash bonuses and commissions paid to an Eligible Employee by
the Company or a Participating Subsidiary as compensation for services to the Company or Participating Subsidiary, before
deduction for any salary deferral contributions made by the Eligible Employee to any tax-qualified or nonqualified deferred

compensation plan.

“Corporate Transaction” means a merger, consolidation, acquisition of property or stock, separation, reorganization or
other corporate event described in Section 424 of the Code.

“Designated Broker” means the financial services firm or other agent designated by the Company to maintain ESPP Share
Accounts on behalf of Participants who have purchased Shares under the Plan.

“Effective Date” means the date as of which this Plan is adopted by the Board and approved by the shareholders of the

Company in accordance with Section 19(k).

“Eligible Employee” means an Employee who is customarily employed for at least twenty (20) hours per week and
more than five (5) months in any calendar year. Notwithstanding the foregoing, the Committee (i) may exclude from
participation in the Plan or any Offering any Employees who are “highly compensated employees” or a sub-set of such
“highly compensated employees” (within the meaning of Section 414(q) of the Code) or who otherwise may be excluded
from participation pursuant to Treasury Regulation Section 1.423-2(e) and (ii) shall exclude any Employees located outside
of the United States to the extent permitted under Section 423 of the Code.

“Employee” means any person who renders services to the Company or a Participating Subsidiary as an employee pursuant
to an employment relationship with such employer. For purposes of the Plan, the employment relationship shall be treated
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as continuing intact while the individual is on military leave, sick leave or other leave of absence approved by the Company
or a Participating Subsidiary that meets the requirements of Treasury Regulation Section 1.421-1(h)(2). Where the period
of leave exceeds three (3) months, and the individual’s right to reemployment is not provided by statute or contract, the
employment relationship shall be deemed to have terminated on the first day immediately following such three-month
period.

“Enrollment Form” means an agreement pursuant to which an Eligible Employee may elect to enroll in the Plan, to

authorize a new level of payroll deductions, or to stop payroll deductions and withdraw from an Offering.

“ESPP Share Account” means an account into which Shares purchased with accumulated payroll deductions at the end of
an Offering Period are deposited on behalf of a Participant.

“Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, and the rules, regulations and
guidance thereunder. Any reference to a provision in the Exchange Act shall include any successor provision thereto.
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“Fair Market Value” means, as of any date, the closing price of a Share on the Trading Day immediately preceding the
date of determination (or, if there is no reported sale on such date, on the last preceding date on which a sale occurred, as
reported in The Wall Street Journal or another source that the Committee deems reliable), on the principal stock market or
exchange on which Shares are quoted or traded, or if Shares are not so quoted or traded, the fair market value of a Share as

determined by the Committee, which such determination shall be conclusive and binding on all persons.
“Offering Date” means the first Trading Day of each Offering Period as designated by the Committee.
“Offering” or “Offering Period” means the period described in Section 5.

“Offering Period Limit” has the meaning set forth in Section 8.

“Participant” means an Eligible Employee who makes a valid election to participate in the Plan.

“Participating Subsidiaries” means the Subsidiaries that have been designated by the Committee as eligible to participate
in the Plan, and such other Subsidiaries that may be designated by the Committee from time to time in its sole discretion.

“Plan” means this PLAYSTUDIOS, Inc. 2021 Employee Stock Purchase Plan, as set forth herein, and as amended from

time to time.
“Purchase Date” means the last Trading Day of each Offering Period.

“Purchase Price” means an amount equal to the lesser of (i) eighty-five percent (85%) (or such greater percentage as
designated by the Committee) of the Fair Market Value of a Share on the Offering Date or (ii) eighty-five percent (85%)
(or such greater percentage as designated by the Committee) of the Fair Market Value of a Share on the Purchase Date;
provided that the Purchase Price per Share will in no event be less than the par value of the Shares.

“Securities Act” means the Securities Act of 1933, as amended from time to time, and the rules, regulations and guidance

thereunder. Any reference to a provision in the Securities Act includes any successor provision thereto.

“Share” means a share of the Company’s Class A common stock, $0.0001 par value.

(aa) “Subsidiary” means any corporation, domestic or foreign, in an unbroken chain of corporations beginning with the

Company of which at the time of the granting of an option pursuant to Section 7, not less than 50% of the total combined
voting power of all classes of stock are held by the Company or a Subsidiary, whether or not such corporation exists now
or is hereafter organized or acquired by the Company or a Subsidiary; provided, however, that a limited liability company
or partnership may be treated as a Subsidiary to the extent either (a) such entity is treated as a disregarded entity under
Treasury Regulation Section 301.7701-3(a) by reason of the Company or any other Subsidiary that is a corporation being
the sole owner of such entity or, (b) such entity elects to be classified as a corporation under Treasury Regulation Section
301.7701-3(a) and such entity would otherwise qualify as a Subsidiary.

(bb) “Trading Day” means any day on which the national stock exchange upon which the Shares are listed is open for trading.

Section 3. Administration.

(a)

Administration of Plan. The Plan shall be administered by the Committee which shall have the authority to construe and
interpret the Plan, prescribe, amend and rescind rules relating to the Plan’s administration and take any other actions
necessary or desirable for the administration of the Plan including, without limitation, adopting sub-plans applicable to
particular Participating Subsidiaries or locations, which sub-plans may be designed to be outside the scope of Section 423 of
the Code. The Committee may correct any defect or supply any omission or reconcile any inconsistency or ambiguity in the
Plan. The decisions of the Committee shall be final and binding on all persons. All expenses of administering the Plan shall
be borne by the Company. Notwithstanding anything in the Plan to the contrary and without limiting the generality of the
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(b)

foregoing, the Committee shall have the authority to change the minimum amount of Compensation for payroll deductions
pursuant to Section 6(a), the frequency with which a Participant may elect to change their rate of payroll deductions pursuant
to Section 6(b), the dates by which a Participant is required to submit an Enrollment Form pursuant to Section 6(b) and
Section 10(a), and the effective date of a Participant’s withdrawal due to termination of employment or change in status
pursuant to Section 11, and the withholding procedures pursuant to Section 19(1).

Delegation of Authority. To the extent permitted by applicable law, including under Section 157(c) of the Delaware General

Corporation Law, the Committee may delegate to (i) one or more officers of the Company some or all of its authority under

the Plan and (ii) one or more committees of the Board some or all of its authority under the Plan.
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Section 4. Eligibility. In order to participate in an Offering, an Eligible Employee must deliver a completed Enrollment Form to
the Company at least five (5) business days prior to the Offering Date (unless a different time is set by the Company for all Eligible
Employees with respect to such Offering) and must elect their payroll deduction rate as described in Section 6. Notwithstanding any
provision of the Plan to the contrary, no Eligible Employee shall be granted an option under the Plan if (i) immediately after the grant of
the option, such Eligible Employee (or any other person whose stock would be attributed to such Eligible Employee pursuant to Section
424(d) of the Code) would own stock of the Company or hold outstanding options to purchase stock of the Company possessing 5% or
more of the total combined voting power or value of all classes of stock of the Company or any Subsidiary or (ii) such option would
permit such Eligible Employee’s rights to purchase stock under all employee stock purchase plans (described in Section 423 of the Code)
of the Company and its Subsidiaries to accrue at a rate that exceeds $25,000 of the Fair Market Value of such stock (determined at the
time the option is granted) for each calendar year in which such option is outstanding at any time, in accordance with the provisions of
Section 423(b)(8) of the Code.

Section 5. Offering Periods. The Plan shall be implemented by a series of Offering Periods, each of which shall be six (6) months
in duration, with new Offering Periods commencing on February 1 and July 1 of each year. The Committee shall have, prior to the
commencement of a particular Offering Period, the authority to change in offering documents (without amending the Plan) the duration,
frequency, start and end dates of Offering Periods (subject to a maximum Offering Period of twenty-seven (27) months), including
without limitation the authority to initiate overlapping Offering Periods.

Section 6. Participation.

(a) Enrollment; Payroll Deductions. An Eligible Employee may elect to participate in the Plan by properly completing an

Enrollment Form, which may be electronic, and submitting it to the Company, in accordance with the enrollment
procedures established by the Committee. Participation in the Plan is entirely voluntary. By submitting an Enrollment
Form, the Eligible Employee authorizes payroll deductions from their paycheck in an amount equal to a percentage (of at
least one percent (1%)) of their Compensation on each payday occurring during an Offering Period. Payroll deductions
shall commence as soon as administratively practicable following the Offering Date and end on the latest practicable
payroll date on or before the Purchase Date. The Company shall maintain records of all payroll deductions but shall have
no obligation to pay interest on payroll deductions or to hold such amounts in a trust or in any segregated account. Unless

expressly permitted by the Committee, a Participant may not make any separate contributions or payments to the Plan.

(b) Election Changes. During an Offering Period, a Participant may decrease (but not increase) their rate of payroll deductions
applicable to such Offering Period only once. To make such a change, the Participant must submit a new Enrollment Form
authorizing the new rate of payroll deductions at least fifteen (15) days before the Purchase Date. A Participant may
decrease or increase their rate of payroll deductions for future Offering Periods by submitting a new Enrollment Form
authorizing the new rate of payroll deductions at least fifteen days before the start of the next Offering Period.

(c) Automatic Re-enrollment. The deduction rate selected in the Enrollment Form shall remain in effect for subsequent

Offering Periods unless the Participant (i) submits a new Enrollment Form authorizing a new level of payroll deductions in
accordance with Section 6(b), (ii) withdraws from the Plan in accordance with Section 10, or (iii) terminates employment
or otherwise becomes ineligible to participate in the Plan.

Section 7. Grant of Option. On each Offering Date, each Participant in the applicable Offering Period shall be granted an option
to purchase, on the Purchase Date, a number of Shares determined by dividing the Participant’s accumulated payroll deductions by the
applicable Purchase Price; provided, that the maximum number of Shares that may be purchased by all Participants during an Offering
Period shall not exceed 1,674,913 Shares (subject to adjustment in accordance with Section 17 and the limitations set forth in Section 4
and Section 13 of the Plan) (the “Offering Period Limit”).

Section 8. Exercise of Option/Purchase of Shares. A Participant’s option to purchase Shares will be exercised automatically on the
Purchase Date of each Offering Period. The Participant’s accumulated payroll deductions will be used to purchase the maximum number
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of whole Shares that can be purchased with the amounts in the Participant’s notional account, subject to the Offering Period Limit and the
limitations set forth in Section 4 and Section 13 of the Plan. No fractional Shares may be purchased, and any contributions unused in a
given Offering Period due to being less than the cost of a Share will be returned to the Participant as soon as administratively practicable
after the Purchase Date, subject to earlier withdrawal by the Participant in accordance with Section 10 or termination of employment or
change in employment status in accordance with Section 11. During a Participant’s lifetime, the Participant’s option to purchase Shares
under the Plan is exercisable only by the Participant.

Section 9. Transfer of Shares. As soon as administratively practicable, but in no event later than thirty (30) days, after each Purchase
Date, the Company will arrange for the delivery to each Participant of the Shares purchased upon exercise of the Participant’s option.
The Committee may permit or require that the Shares be deposited directly into an ESPP Share Account established in the name of the
Participant with a Designated Broker and may require that the Shares be retained with such Designated
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Broker for a specified period of time. Participants will not have any voting, dividend or other rights of a shareholder with respect to the

Shares subject to any option granted under the Plan until such Shares have been delivered pursuant to this Section 9. No adjustments

shall be made for dividends (ordinary or extraordinary, whether in cash securities, or other property) or distribution or other rights for

which the record date occurs prior to the date of such issuance, except as otherwise expressly provided herein or as determined by the

Committee.

Section 10. Withdrawal.

(a)

(b)

Section

Withdrawal Procedure. A Participant may withdraw from an Offering by submitting to the Company a revised Enrollment

Form indicating their election to withdraw at least fifteen (15) days before the Purchase Date. The accumulated payroll
deductions held on behalf of a Participant in their notional account (that have not been used to purchase Shares) shall be paid
to the Participant promptly following receipt of the Participant’s Enrollment Form indicating their election to withdraw and
the Participant’s option shall be automatically terminated. If a Participant withdraws from an Offering Period, no payroll
deductions will be made during any succeeding Offering Period, unless the Participant re-enrolls in accordance with Section
6(a) of the Plan.

Effect on Succeeding Offering Periods. A Participant’s election to withdraw from an Offering Period will not have any effect

upon the Participant’s eligibility to participate in succeeding Offering Periods that commence following the completion of

the Offering Period from which the Participant withdraws.

11. Termination of Employment; Change in Employment Status. Notwithstanding Section 10, upon termination of a

Participant’s employment for any reason prior to the Purchase Date, including death, disability or retirement, or a change in the

Participant’s employment status following which the Participant is no longer an Eligible Employee, the Participant will be deemed to

have withdrawn from an Offering in accordance with Section 10 and the payroll deductions in the Participant’s notional account (that

have not been used to purchase Shares) shall be returned to the Participant, or in the case of the Participant’s death, to the person(s)

entitled to such amounts by will or the laws of descent and distribution, and the Participant’s option shall be automatically terminated.

Section 12. Interest. No interest shall accrue on or be payable with respect to the payroll deductions of a Participant in the Plan.

Section 13. Shares Reserved for Plan.

(2)

(®)

Number of Shares. The maximum number of Shares available for issuance under the Plan shall not exceed in the aggregate

3,349,826 Shares, subject to adjustment as provided in Section 17. The Shares may be newly issued Shares, treasury Shares
or Shares acquired on the open market. The total number of Shares available for purchase under the Plan shall be increased
on the first day of each Company fiscal year following the Effective Date in an amount equal to the lesser of (i) 1% of
outstanding Company Capital Stock on the last Business Day of the immediately preceding fiscal year and (ii) such number
of Shares as determined by the Board in its discretion; provided that the maximum number of Shares that may be issued
under the Plan in any event shall be 33,498,260 Shares (subject to any adjustment in accordance with Section 17). If any
purchase of Shares pursuant to an option under the Plan is not consummated, the Shares not purchased under such option
will again become available for issuance under the Plan.

Over-subscribed Offerings. If the Committee determines that, on a particular Purchase Date, the number of Shares with

respect to which options are to be exercised exceeds either the number of Shares then available under the Plan or the
Offering Period Limit, the Company shall make a pro rata allocation of the Shares remaining available for purchase in as
uniform a manner as practicable and as the Committee determines to be equitable. No option granted under the Plan shall
permit a Participant to purchase Shares which, if added together with the total number of Shares purchased by all other
Participants in such Offering would exceed either the total number of Shares remaining available under the Plan or the
Offering Period Limit.
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Section 14. Transferability. No payroll deductions credited to a Participant, nor any rights with respect to the exercise of an option or
any rights to receive Shares hereunder may be assigned, transferred, pledged or otherwise disposed of in any way (other than by will or
the laws of descent and distribution, or as provided in Section 17) by the Participant. Any attempt to assign, transfer, pledge or otherwise
dispose of such rights or amounts shall be without effect.

Section 15. Application of Funds. All payroll deductions received or held by the Company under the Plan may be used by the
Company for any corporate purpose to the extent permitted by applicable law, and the Company shall not be required to segregate such

payroll deductions or contributions.

Section 16. Statements. Participants will be provided with statements at least annually which shall set forth the contributions made
by the Participant to the Plan, the Purchase Price of any Shares purchased with accumulated funds, the number of Shares purchased, and
any payroll deduction amounts remaining in the Participant’s notional account.
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Section 17. Designation of Beneficiary. If permitted by the Committee, a Participant may file, on forms supplied by the Committee, a

written designation of beneficiary who, in the event of the Participant’s death, is to receive any Shares from the Participant’s ESPP Share

Account or any payroll deduction amounts remaining in the Participant’s notional account.

Section 18. Adjustments Upon Changes in Capitalization; Dissolution or Liquidation; Corporate Transactions.

(a)

(b)

(©)

Adjustments. In the event that any dividend or other distribution (whether in the form of cash, Shares, or other property),
recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination,
repurchase, or exchange of Shares or other securities of the Company, or other change in the Company’s structure affecting
the Shares occurs, then in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made
available under the Plan, the Committee will, in such manner as it deems equitable, adjust the number of Shares and class
of Shares that may be delivered under the Plan, the Purchase Price per Share and the number of Shares covered by each
outstanding option under the Plan, and the numerical limits of Section 7 and Section 13.

Dissolution or Liquidation. Unless otherwise determined by the Committee, in the event of a proposed dissolution or

liquidation of the Company, any Offering Period then in progress will be shortened by setting a new Purchase Date and the
Offering Period will end immediately prior to the proposed dissolution or liquidation. The new Purchase Date will be before
the date of the Company’s proposed dissolution or liquidation. Before the new Purchase Date, the Committee will provide
each Participant with written notice, which may be electronic, of the new Purchase Date and that the Participant’s option
will be exercised automatically on such date, unless before such time, the Participant has withdrawn from the Offering in

accordance with Section 10 (or deemed to have withdrawn in accordance with Section 11).

Corporate Transaction. In the event of a Corporate Transaction, each outstanding option will be assumed or an equivalent

option substituted by the successor corporation or a parent or Subsidiary of such successor corporation. If the successor
corporation refuses to assume or substitute the option, the Offering Period with respect to which the option relates will
be shortened by setting a new Purchase Date on which the Offering Period will end. The new Purchase Date will occur
before the date of the Corporate Transaction. Prior to the new Purchase Date, the Committee will provide each Participant
with written notice, which may be electronic, of the new Purchase Date and that the Participant’s option will be exercised
automatically on such date, unless before such date, the Participant has withdrawn (or, pursuant to Section 11, been deemed
to have withdrawn) from the Offering in accordance with Section 10. Notwithstanding the foregoing, in the event of a
Corporate Transaction, the Committee may also elect to terminate all outstanding Offering Periods in accordance with
Section 19(i).

Section 19. General Provisions.

(a)

(b)

(©)

(d
(e)

Equal Rights and Privileges. Notwithstanding any provision of the Plan to the contrary and in accordance with Section 423

of the Code, all Eligible Employees who are granted options under the Plan shall have the same rights and privileges.

No Right to Continued Service. Neither the Plan nor any compensation paid hereunder will confer on any Participant the
right to continue as an Employee or in any other capacity.

Rights as Shareholder. A Participant will become a shareholder with respect to the Shares that are purchased pursuant to

options granted under the Plan when the Shares are transferred to the Participant or, if applicable, to the Participant’s ESPP
Share Account. A Participant will have no rights as a shareholder with respect to Shares for which an election to participate
in an Offering Period has been made until such Participant becomes a shareholder as provided herein.

Successors and Assigns. The Plan shall be binding on the Company and its successors and assigns.

Entire Plan. This Plan, together with any Enrollment Forms or offering documents, constitutes the entire plan with respect
to the subject matter hereof and supersedes all prior plans with respect to the subject matter hereof.
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)

(2

(h)

Compliance with Law. The obligations of the Company with respect to payments under the Plan are subject to compliance
with all applicable laws and regulations. Shares shall not be issued with respect to an option granted under the Plan unless
the exercise of such option and the issuance and delivery of the Shares pursuant thereto shall comply with all applicable
provisions of law, including, without limitation, the Securities Act, the Exchange Act, and the requirements of any stock
exchange upon which the Shares may then be listed.

Disqualifying Dispositions. Each Participant shall give the Company prompt written notice of any disposition or other

transfer of Shares acquired pursuant to the exercise of an option acquired under the Plan, if such disposition or transfer is
made within two years after the Offering Date or within one year after the Purchase Date.

Term of Plan. The Plan shall become effective on the Effective Date and, unless terminated earlier pursuant to Section 19(i),

shall have a term of ten years.
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©)

(9]

@

Amendment or Termination. The Committee may, in its sole discretion, amend, suspend or terminate the Plan at any time

and for any reason; provided, however, that approval of the Company’s stockholders shall be required to amend the Plan to:
(a) increase the aggregate number, or change the type, of Shares that may be sold pursuant to rights under the Plan (other
than an adjustment as provided by Section 18); (b) change the Plan in any manner that would be considered the adoption of
a new plan within the meaning of Treasury Regulation Section 1.423-2(c)(4); or (c) subject to the first sentence of Section
3(a), change the Plan in any manner that would cause the Plan to no longer be an “employee stock purchase plan” within
the meaning of Section 423(b) of the Code. If the Plan is terminated, the Committee may elect to terminate all outstanding
Offering Periods either immediately or once Shares have been purchased on the next Purchase Date or permit Offering
Periods to expire in accordance with their terms (and subject to any adjustment in accordance with Section 18). If any
Offering Period is terminated before its scheduled expiration, all amounts that have not been used to purchase Shares will

be returned to Participants (without interest, except as otherwise required by law) as soon as administratively practicable.

Applicable Law. The laws of the State of Delaware shall govern all questions concerning the construction, validity and
interpretation of the Plan, without regard to such state’s conflict of law rules.

Shareholder Approval. The Plan shall be subject to approval by the shareholders of the Company within twelve (12) months
before or after the date the Plan is adopted by the Board.

Section 423. The Plan is intended to qualify as an “employee stock purchase plan” under Section 423 of the Code, and
subject to the first sentence of Section 3(a), any provision of the Plan that is inconsistent with Section 423 of the Code shall

be reformed to comply with Section 423 of the Code.

(m) Withholding. To the extent required by applicable Federal, state or local law, a Participant must make arrangements

()

(0)

(®)

satisfactory to the Company for the payment of any withholding or similar tax obligations that arise in connection with
the Plan. At any time, the Company or any Subsidiary may, but will not be obligated to, withhold from a Participant’s
compensation the amount necessary for the Company or any Subsidiary to meet applicable withholding obligations,
including any withholding required to make available to the Company or any Subsidiary any tax deductions or benefits
attributable to the sale or early disposition of Shares by such Participant. In addition, the Company or any Subsidiary may,
but will not be obligated to, withhold from the proceeds of the sale of Shares or any other method of withholding that the
Company or any Subsidiary deems appropriate to the extent permitted by, where applicable, Treasury Regulation Section
1.423-2(f). The Company will not be required to issue any Shares under the Plan until such obligations are satisfied.

Severability. If any provision of the Plan shall for any reason be held to be invalid or unenforceable, such invalidity
or unenforceability shall not affect any other provision hereof, and the Plan shall be construed as if such invalid or
unenforceable provision were omitted.

Headings. The headings of sections herein are included solely for convenience and shall not affect the meaning of any of

the provisions of the Plan.

Participating Subsidiaries. This Plan shall constitute the Employee Stock Purchase Plan of the Company and each
Participating Subsidiary. A Participating Subsidiary may withdraw from the Plan as of any Offering Date by giving written
notice to the Board, which notice must be received by at least thirty (30) days prior to such Offering Date.

k ok ok ok
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Exhibit 5.1

DLA Piper LLP (US)

2000 University Avenue

East Palo Alto, California 94303-2215
T 650.833.2000

F 650.833.2001

W www.dlapiper.com

DLA PIPER

August 25, 2021

PLAYSTUDIOS, Inc.
10150 Covington Cross Drive
Las Vegas, Nevada 89144

RE: REGISTRATION STATEMENT ON FORM S-8
Ladies and Gentlemen:

As legal counsel for PLAYSTUDIOS, Inc., a Delaware corporation (the “Company”), we are rendering this opinion in
connection with the registration under the Securities Act of 1933, as amended (the “Securities Act”), on Form S-8 (the “Registration
Statement™) of up to 35,839,946 shares of the Company’s Class A Common Stock, $0.0001 par value (the “Shares”), which may be
issued pursuant to the PlayStudios, Inc. 2011 Omnibus Stock and Incentive Plan, the PLAYSTUDIOS, Inc. 2021 Equity Incentive Plan
and the PLAYSTUDIOS, Inc. 2021 Employee Stock Purchase Plan (collectively, the “Plans”).

We have examined all instruments, documents and records which we deemed relevant and necessary for the basis of our
opinion hereinafter expressed. In such examination, we have assumed the genuineness of all signatures and the authenticity of all
documents submitted to us as originals and the conformity to the originals of all documents submitted to us as copies. As to questions of
fact material to this opinion, we have, to the extent deemed appropriate, relied upon certain representations of certain officers and
employees of the Company.

Based upon the foregoing, and subject to the assumptions, qualifications and limitations set forth herein, we are of the opinion
that, when the Registration Statement becomes effective under the Securities Act, the Shares, when delivered in accordance with the
terms of the Plans upon receipt by the Company of adequate consideration therefor, will be validly issued, fully paid and non-assessable.

The opinion contained herein is limited to the General Corporation Law of the State of Delaware and the federal laws of the
United States of America, and we express no opinion as to the laws of any other state or jurisdiction. The opinion expressed herein is

limited to the matters set forth in this letter and no other opinion should be inferred beyond the matters expressly stated.

We hereby consent to the use of this opinion as an exhibit to the Registration Statement, to the use of our name as your counsel
and to all references made to us in the Registration Statement and in the prospectus forming a part thereof. In giving this consent, we do
not hereby admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act, or the rules and
regulations promulgated thereunder.

Respectfully submitted,

/s/ DLA Piper LLP (US)
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 26, 2021, relating to
the financial statements of PlayStudios, Inc. appearing in Registration Statement No. 333-258018 on Form S-1 of PLAYSTUDIOS, Inc.

/s/ Deloitte & Touche LLP
Las Vegas, NV

August 25, 2021
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Exhibit 23.2

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT

We consent to the incorporation by reference in this Registration Statement of PLAYSTUDIOS, Inc. (f/k/a Acies Acquisition Corp.) on
Form S-8 of our report dated March 25, 2021, except for the effects of the restatements discussed in Note 2, 2A, 7 and 9 as to which the
date is May 10, 2021, which includes an explanatory paragraph as to Acies Acquisition Corp’s (now known as PLAYSTUDIOS, Inc.)
ability to continue as a going concern, with respect to our audit of the financial statements of Acies Acquisition Corp. (now known as
PLAYSTUDIOS, Inc.) as of December 31, 2020 and for the period from August 14, 2020 (inception) through December 31, 2020,
which report appears in the Annual Report on Form 10-K and 10-K/A, which is part of this Registration Statement. We were dismissed
as auditors on June 23, 2021 and, accordingly, we have not performed any audit or review procedures with respect to any financial
statements incorporated by reference in such Registration Statement for the periods after the date of our dismissal.

/s/ Marcum LLP
Marcum LLP

New York, NY
August 25, 2021
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