
 

 

OFFER DOCUMENT May 5, 2023  

 

Sega Europe Limited’s Cash Offer  

to the Shareholders and Option Holders in Rovio Entertainment Corporation 

 

Sega Europe Limited (“Sega Europe” or the “Offeror”) has offered to acquire through a voluntary recommended public cash tender offer in accordance 
with Chapter 11 of the Finnish Securities Markets Act (746/2012, as amended, the “Finnish Securities Markets Act”) and subject to the terms and 

conditions of this tender offer document (the “Offer Document”), (i) all of the issued and outstanding shares in Rovio Entertainment Corporation (the 

“Company” or “Rovio”) that are not held by Rovio or any of its subsidiaries (the “Shares”) and (ii) all of the issued and outstanding options under the 

Company’s Stock Options 2022A plan (“Stock Options 2022A”) (the “Options”) (the “Offer”). 

The Offeror is a private limited company incorporated and existing under the laws of England and Wales, that is directly and wholly owned by Sega 

Corporation (“Sega Corporation”), a corporation incorporated and existing under the laws of Japan, that, in turn, is directly and wholly owned by Sega 

Sammy Holdings Inc. (“SSHD”), a corporation incorporated and existing under the laws of Japan, with its shares listed on the Tokyo Stock Exchange. 

Rovio is a public limited liability company incorporated and existing under the laws of Finland with its shares admitted to trading on the official list of 

Nasdaq Helsinki Ltd (“Nasdaq Helsinki”). 

The Offer was announced by the Offeror on April 17, 2023 (the “Offer Announcement”) with an offer price of EUR 9.25 in cash for each Share validly 

tendered in the Offer (the “Share Offer Price”) and EUR 1.48 in cash for each Option validly tendered in the Offer (the “Option Offer Price”). 

The offer period of the Offer will commence on May 8, 2023 at 9:30 a.m. (Finnish time) and expire on July 3, 2023 at 4:00 p.m. (Finnish time), unless 
the offer period is extended or any extended offer period is discontinued (the “Offer Period”). For details, please see “Terms and Conditions of the 

Offer”. 

Major shareholders in Rovio, who in aggregate hold approximately 49.1 percent of the outstanding Shares and votes in Rovio, have irrevocably 

undertaken to accept the Offer, subject to certain customary conditions. See “Background and Objectives – Support by Major Shareholders of Rovio”. 

On April 17, 2023, SSHD and Rovio entered into a combination agreement (the “Combination Agreement”). The Board of Directors of Rovio, 

represented by a quorum comprising all members of the Board of Directors, has unanimously agreed to recommend in its statement issued pursuant to 
the Finnish Securities Markets Act and the Helsinki Takeover Code (as defined below) that the shareholders and option holders of Rovio accept the 

Offer (the “Recommendation”).  

The completion of the Offer is subject to the satisfaction of the conditions described under “Terms and Conditions of the Offer – Conditions to 
Completion of the Offer”. The Offeror reserves the right to waive, to the extent permitted by applicable law and regulation, any of the conditions to 

completion of the Offer or to withdraw the Offer as described under “Terms and Conditions of the Offer”. 

If the Offeror, as a result of the completion of the Offer or otherwise, acquires Shares representing more than 90 percent of the Shares and votes in 

Rovio, the Offeror will as soon as reasonably practicable initiate compulsory redemption proceedings for all the remaining Shares in accordance with 

Chapter 18 of the Finnish Companies Act (624/2006, as amended, the “Finnish Companies Act”). 

The information on this front page should be read in conjunction with, and is qualified in its entirety by, the more detailed information in this Offer 

Document, in particular under “Terms and Conditions of the Offer”. 

THE OFFER IS NOT BEING MADE DIRECTLY OR INDIRECTLY IN ANY JURISDICTION WHERE PROHIBITED BY APPLICABLE 

LAW AND THIS OFFER DOCUMENT AND RELATED ACCEPTANCE FORMS ARE NOT AND MAY NOT BE DISTRIBUTED, 

FORWARDED OR TRANSMITTED INTO OR FROM ANY JURISDICTION WHERE PROHIBITED BY APPLICABLE LAW BY ANY 

MEANS WHATSOEVER INCLUDING, WITHOUT LIMITATION, MAIL, FACSIMILE TRANSMISSION, E-MAIL OR TELEPHONE. IN 

PARTICULAR, THE OFFER IS NOT MADE IN AND THIS OFFER DOCUMENT MUST UNDER NO CIRCUMSTANCES BE 

DISTRIBUTED INTO AUSTRALIA, CANADA, HONG KONG, JAPAN, NEW ZEALAND OR SOUTH AFRICA OR ANY OTHER 

JURISDICTION WHERE PROHIBITED BY APPLICABLE LAW. ANY PURPORTED ACCEPTANCE OF THE OFFER RESULTING 

DIRECTLY OR INDIRECTLY FROM A VIOLATION OF THESE RESTRICTIONS WILL BE INVALID. 
 

Financial Adviser to the Offeror 

 

Arranger of the Offer 
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RESTRICTIONS AND IMPORTANT INFORMATION 

This Offer Document has been prepared in compliance with Finnish law, including the Finnish Securities Markets Act, 

the Decree of the Finnish Ministry of Finance on the Contents and Publication as well as Exceptions Granted from the 

Contents of an Offer Document as well as Mutual Recognition of an Offer Document Approved in the European 

Economic Area (1022/2012) and the regulations and guidelines 9/2013 of the Finnish Financial Supervisory Authority 

(the “FIN-FSA”) on Takeover Bids and Mandatory Bids (FIVA 10/01.00/2013). This Offer Document constitutes an 

offer document as referred to in Chapter 11, Section 11 of the Finnish Securities Markets Act. This Offer Document and 

the Offer are governed by Finnish law and any disputes arising out of or in connection with this Offer Document and/or 

the Offer will be exclusively settled by a court of competent jurisdiction in Finland. 

The Offeror has undertaken to follow the Helsinki Takeover Code issued by the Finnish Securities Market Association 

(the “Helsinki Takeover Code”) as referred to in Chapter 11, Section 28 of the Finnish Securities Markets Act. According 

to the statement by the Board of Directors of Rovio, issued on May 3, 2023 and attached as Annex C to this Offer 

Document, Rovio has also undertaken to follow the Helsinki Takeover Code. 

The FIN-FSA has approved a Finnish language version of this Offer Document, but the FIN-FSA assumes no 

responsibility for the accuracy of the information presented therein. The decision number of the approval of the FIN-FSA 

is FIVA/2023/812. This is an English language translation of the Finnish language Offer Document. In the event of any 

discrepancy between the Finnish and English language versions of this Offer Document, the Finnish language version 

will prevail. 

The Offeror may acquire, or enter into arrangements to acquire, Shares and/or Options, or arrange ownership of Shares 

and/or Options before, during and/or after the Offer Period (including any extension thereof and any Subsequent Offer 

Period (as defined below)) in public trading on Nasdaq Helsinki or otherwise.  

The Offer is not being made, and the Shares and the Options will not be accepted for purchase from or on behalf of 

persons, directly or indirectly, in any jurisdiction in which the making or acceptance thereof would not be in compliance 

with applicable laws or regulations of such jurisdiction or would require any registration, approval or other measures with 

any regulatory authority not expressly contemplated by this Offer Document. Persons obtaining and/or into whose 

possession this Offer Document comes are required to take due note and observe all such restrictions and obtain any 

necessary authorisations, approvals or consents. Neither the Offeror nor its affiliates nor any of its respective advisers 

accepts any liability for any violation by any person of any such restriction. Any person (including, without limitation, 

custodians, nominees and trustees) who intends to forward this Offer Document or any related document to any 

jurisdiction outside Finland should carefully read this section “Restrictions and Important Information” before taking any 

action. The distribution of this Offer Document in jurisdictions other than Finland may be restricted by law and, therefore, 

persons into whose possession this Offer Document comes should inform themselves about and observe such restrictions. 

Any failure to comply with any such restrictions may constitute a violation of the securities laws of any such jurisdiction. 

The Offer is not being made, directly or indirectly, in or into Australia, Canada, Hong Kong, Japan, New Zealand or 

South Africa and this Offer Document and any and all materials related thereto should not be sent in or into Australia, 

Canada, Hong Kong, Japan, New Zealand or South Africa (including by use of, or by any means or instrumentality, for 

example, e-mail, post, facsimile transmission, telephone or internet, of interstate or foreign commerce, or any facilities of 

a national securities exchange), and the Offer cannot be accepted directly or indirectly or by any such use, means or 

instrumentality, in or from within Australia, Canada, Hong Kong, Japan, New Zealand or South Africa. Accordingly, 

copies of this Offer Document and any related materials are not being, and must not be, mailed, forwarded, transmitted 

or otherwise distributed or sent in or into or from Australia, Canada, Hong Kong, Japan, New Zealand or South Africa 

or, in their capacities as such, to custodians, trustees, agents or nominees holding Shares or Options for Australian, 

Canadian, Hong Kong, Japanese, New Zealander or South African persons, and persons receiving any such documents 

(including custodians, nominees and trustees) must not distribute, forward, mail, transmit or send them in, into or from 

Australia, Canada, Hong Kong, Japan, New Zealand or South Africa. Any person accepting the Offer shall be deemed to 

represent to the Offeror such person’s compliance with these restrictions and any purported acceptance of the Offer that 

is a direct or indirect consequence of a breach or violation of these restrictions shall be null and void. Shareholders and 

option holders wishing to accept the Offer must not use the mailing system of Australia, Canada, Hong Kong, Japan, New 

Zealand or South Africa for any purpose directly or indirectly related to acceptance of the Offer. Envelopes containing 

acceptances must not be post marked in Australia, Canada, Hong Kong, Japan, New Zealand or South Africa. When 

completing the acceptance, shareholders and option holders wishing to accept the Offer must provide an address that is 

not located in Australia, Canada, Hong Kong, Japan, New Zealand or South Africa. Shareholders and option holders will 

be deemed to have declined the Offer if they (i) submit an envelope postmarked in Australia, Canada, Hong Kong, Japan, 

New Zealand or South Africa or (ii) provide an address located in Australia, Canada, Hong Kong, Japan, New Zealand 
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or South Africa. Shareholders and option holders will be deemed to have declined the Offer if they do not make the 

representations and warranties set out in the acceptance. 

All financial and other information presented in this Offer Document concerning the Company has been extracted from, 

and has been prepared exclusively based upon, publicly available information including the unaudited interim report 

published by the Company as at and for the three months ended March 31, 2023, the audited financial statements as at 

and for the year ended December 31, 2022 other stock exchange releases published by the Company, entries in the Finnish 

trade register, and other publicly available information. Consequently, the Offeror does not accept any responsibility for 

such information except for the accurate reproduction of such information herein. 

This Offer Document will only be supplemented or updated with any financial statement release, interim report half-year 

report or other stock exchange release published by Rovio after the date of this Offer Document only to the extent required 

by mandatory law. The Offeror will not separately inform any person about the publication of any such financial statement 

release interim report, half-year report or other stock exchange release published by Rovio.  

BofA Securities Japan Co., Ltd (“BofA Securities”), a subsidiary of Bank of America Corporation, is acting exclusively 

for Sega and no one else in connection with the Offer and the matters set out in this Offer Document, and will not be 

responsible to anyone other than Sega for providing the protections afforded to its clients or for providing advice in 

relation to the Offer or any matter or arrangement referred to in this Offer Document. 

Danske Bank A/S is authorised under Danish banking law. It is subject to supervision by the Danish Financial Supervisory 

Authority. Danske Bank A/S is a private, limited liability company incorporated in Denmark with its head office in 

Copenhagen where it is registered in the Danish Commercial Register under number 61126228. 

Danske Bank A/S (acting via its Finland Branch) is acting as a financial adviser to the Offeror and no other person in 

connection with these materials or their contents. Danske Bank A/S will not be responsible to any person other than the 

Offeror for providing any of the protections afforded to clients of Danske Bank A/S, nor for providing any advice in 

relation to any matter referred to in these materials. Without limiting a person’s liability for fraud, Danske Bank A/S, nor 

any of its affiliates nor any of its respective directors, officers, representatives, employees, advisers or agents shall have 

any liability to any other person (including, without limitation, any recipient) in connection with the Offer. 

Goldman Sachs International, which is authorised by the Prudential Regulation Authority and regulated by the Financial 

Conduct Authority and the Prudential Regulation Authority in the United Kingdom, is acting exclusively for Rovio and 

no one else in connection with the Offer and the matters set out in this Offer Document. Neither Goldman Sachs 

International nor its affiliates, nor their respective partners, directors, officers, employees or agents are responsible to 

anyone other than Rovio for providing the protections afforded to clients of Goldman Sachs International, or for giving 

advice in connection with the Offer or any matter or arrangement referred to in this Offer Document. 

Information for Shareholders and Option Holders in the United States 

Shareholders and option holders of Rovio in the United States are advised that the Shares in Rovio are not listed on a U.S. 

securities exchange and that Rovio is not subject to the periodic reporting requirements of the U.S. Securities Exchange 

Act of 1934, as amended (the “Exchange Act”), and is not required to, and does not, file any reports with the U.S. 

Securities and Exchange Commission (the “SEC”) thereunder. 

The Offer will be made for the Shares and Options of Rovio, which is domiciled in Finland, and is subject to Finnish 

disclosure and procedural requirements. The Offer is made in the United States pursuant to Section 14(e) of, and 

Regulation 14E under, the Exchange Act, subject to the exemption provided under Rule 14d-1(d) under the Exchange 

Act for a Tier II tender offer (the “Tier II Exemption”), and otherwise in accordance with the disclosure and procedural 

requirements of Finnish law, including with respect to the Offer timetable, settlement procedures, withdrawal, waiver of 

conditions and timing of payments, which are different from those applicable under the tender offer procedures and laws 

of the United States for domestic offers. In particular, the financial information included in this Offer Document has been 

prepared in accordance with applicable accounting standards in Finland, which may not be comparable to the financial 

statements or financial information of U.S. companies. The Offer is made to Rovio’s shareholders and option holders 

resident in the United States on the same terms and conditions as those made to all other shareholders and option holders 

of Rovio to whom an offer is made. Any informational documents, including this Offer Document, are being disseminated 

to U.S. shareholders and option holders on a basis comparable to the method that such documents are provided to Rovio’s 

other shareholders and option holders. 

As permitted under the Tier II Exemption, the settlement of the Offer is based on the applicable Finnish law provisions, 

which differ from the settlement procedures customary in the United States, particularly as regards to the time when 

payment of the consideration is rendered. The Offer, which is subject to Finnish law, is being made to U.S. shareholders 

in accordance with the applicable U.S. securities laws, and applicable exemptions thereunder, in particular the Tier II 

Exemption. To the extent the Offer is subject to U.S. securities laws, those laws only apply to U.S. shareholders and 



 

iii 

option holders and will not give rise to claims on the part of any other person. U.S. shareholders and option holders should 

consider that the Share Offer Price and Option Offer Price for the Offer is being paid in EUR and that no adjustment will 

be made based on any changes in the exchange rate. 

To the extent permissible under applicable law or regulations, the Offeror and its affiliates or its brokers and its brokers’ 

affiliates (acting as agents for the Offeror or its affiliates, as applicable) may from time to time after the date of this Offer 

Document and during the pendency of the Offer, and other than pursuant to the Offer, directly or indirectly purchase or 

arrange to purchase Shares or any securities that are convertible into, exchangeable for or exercisable for Shares. These 

purchases may occur either in the open market at prevailing prices or in private transactions at negotiated prices, and the 

consideration in the Offer must be increased to match any such consideration paid outside the Offer. To the extent 

information about such purchases or arrangements to purchase is made public in Finland, such information will be 

disclosed by means of a press release or other means reasonably calculated to inform U.S. shareholders and option holders 

of Rovio of such information. In addition, the financial advisers to the Offeror may also engage in ordinary course trading 

activities in securities of Rovio, which may include purchases or arrangements to purchase such securities. To the extent 

required in Finland, any information about such purchases will be made public in Finland in the manner required by 

Finnish law. 

Neither the SEC nor any U.S. state securities commission has approved or disapproved the Offer, passed upon the merits 

or fairness of the Offer, or passed any comment upon the adequacy, accuracy or completeness of the disclosure in relation 

to the Offer. Any representation to the contrary is a criminal offence in the United States. 

The receipt of cash pursuant to the Offer by a U.S. holder of Shares or Options may be a taxable transaction for U.S. 

federal income tax purposes and under applicable U.S. state and local, as well as foreign and other, tax laws. Each holder 

of Shares or Options is urged to consult its independent professional advisers immediately regarding the tax and other 

consequences of accepting the Offer. 

To the extent the Offer is subject to U.S. securities laws, those laws only apply to U.S. holders of Shares or Options, and 

will not give rise to claims on the part of any other person. It may be difficult for Rovio’s shareholders or option holders 

to enforce their rights and any claims they may have arising under the U.S. federal securities laws, since the Offeror and 

Rovio are located in a non-U.S. jurisdiction and some or all of their respective officers and directors may be residents of 

non-U.S. jurisdictions. Rovio’s shareholders or option holders may not be able to sue the Offeror or Rovio or their 

respective officers or directors in a non-U.S. court for violations of the U.S. federal securities laws. It may be difficult to 

compel the Offeror and Rovio and their respective affiliates to subject themselves to a U.S. court’s judgment. 

NEITHER SEC NOR ANY U.S. STATE SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED THE 

OFFER, PASSED ANY COMMENTS UPON THE MERITS OR FAIRNESS OF THE OFFER, PASSED ANY 

COMMENT UPON THE ADEQUACY OR COMPLETENESS OF THIS OFFER DOCUMENT OR PASSED ANY 

COMMENT ON WHETHER THE CONTENT IN THIS OFFER DOCUMENT IS CORRECT OR COMPLETE. ANY 

REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE IN THE UNITED STATES. 

Availability of Documents 

The Finnish language version of this Offer Document is available at https://blueoffer.tenderoffer.fi/pto/ and 

www.danskebank.fi/rovio-offer/ and this English language translation of the Offer Document is available at https:// 

blueoffer.tenderoffer.fi/en/pto/ and www.danskebank.fi/rovio-offer-en/, each as of the date of this Offer Document. 

Forward-looking Statements 

This Offer Document contains statements that, to the extent they are not historical facts, constitute “forward-looking 

statements”. Forward-looking statements include statements concerning plans, expectations, projections, objectives, 

targets, goals, strategies, future events, future revenues or performance, capital expenditures, financing needs, plans or 

intentions relating to acquisitions, competitive strengths and weaknesses, plans or goals relating to financial position, 

future operations and development, business strategy and the trends in the industries and the political and legal 

environment and other information that is not historical information. In some instances, they can be identified by the use 

of forward-looking terminology, including the terms “believes”, “intends”, “may”, “will” or “should” or, in each case, 

their negative or variations on comparable terminology. By their very nature, forward-looking statements involve inherent 

risks, uncertainties and assumptions, both general and specific, and risks exist that the predictions, forecasts, projections 

and other forward-looking statements will not be achieved. Given these risks, uncertainties and assumptions, investors 

are cautioned not to place undue reliance on such forward-looking statements. Any forward-looking statements contained 

herein speak only as at the date of the Offer Document and the Offeror undertakes no obligation to update or revise any 

forward-looking statements. 
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Certain Key Dates 

The following timetable sets forth certain key dates relating to the Offer, provided that the Offer Period has not been 

extended or discontinued in accordance with, and subject to, the terms and conditions of the Offer and applicable laws 

and regulations: 

Announcement of the Offer ...................................................................................................  April 17, 2023 

Offer Period commences .......................................................................................................  May 8, 2023 

Offer Period expires ...............................................................................................................  July 3, 2023 

Announcement of the preliminary result of the Offer ............................................................  On or about July 4, 2023 

Announcement of the final result of the Offer .......................................................................  On or about July 6, 2023 

Payment of the Share Offer Price and the Option Offer Price ...............................................  On or about July 13, 2023 

 

Due to the anticipated process for obtaining the necessary regulatory approvals, permits, clearances and consents required 

for the completion of the Offer, the Offer is currently expected to be completed during the third quarter of 2023. In case 

the necessary regulatory approvals, permits, clearances and consents have not been obtained by the end of the initial Offer 

Period, the Offeror may extend the Offer Period in order to receive the necessary regulatory approvals, permits, clearances 

and consents. The Offeror will announce, by way of stock exchange releases, any possible extension of the Offer Period 

as soon as practically possible as well as any other information required to be announced in accordance with applicable 

laws and regulations.  

For further information, please see “Background and Objectives – Regulatory Approvals”, “Terms and Conditions of the 

Offer – Offer Period” and “Terms and Conditions of the Offer – Conditions to Completion of the Offer”. 
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PARTIES RESPONSIBLE FOR THE OFFER DOCUMENT 

The Offeror 

 

Sega Europe Limited 

Address: 27 Great West Rd 

Brentford, Middlesex, TW8 9BW  

United Kingdom 

Domicile: United Kingdom 

The Board of Directors of the Offeror 

Gary Dale 

Timothy Heaton 

Katsuhiro Ichinose 

Tatsuyuki Miyazaki 

Shuji Utsumi 

This Offer Document has been prepared by the Offeror pursuant to Chapter 11, Section 11 of the Finnish Securities 

Markets Act. 

The persons responsible for the Offer Document represent that to their best understanding the information contained in 

this Offer Document is in accordance with the facts and contains no omission likely to affect the assessment of the benefits 

of the Offer. 

All information concerning Rovio presented in this Offer Document has been extracted exclusively from publicly 

available information. The Offeror confirms that this information has been accurately reproduced and that as far as the 

Offeror is aware and is able to ascertain from information published by Rovio, no facts have been omitted which would 

render the reproduced information incorrect or misleading. 

May 5, 2023 

Sega Europe Limited 
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BACKGROUND AND OBJECTIVES 

 

Background to the Offer and Offeror’s Strategic Plans 

Rovio is a global mobile-first games company that develops and publishes mobile games, as well as licenses the Angry 

Birds brand for, among others, consumer products, movies and animations. Led by its most popular Angry Birds series, 

Rovio has achieved 5 billion total downloads across its mobile game catalogue, highly acclaimed for its robust popularity 

around the world, particularly in the United States and Europe.  

This acquisition by the Offeror is part of SSHD’s growth strategy to invest up to JPY 250 billion (EUR 1,702 million 

based on an EUR to JPY foreign exchange rate of 146.9) during the five-year period ending FY2026/3, part of which has 

been looked at as investment opportunity to strengthen its Entertainment Contents Business. SSHD firmly believes that 

it is imperative to continue investing in its game development and operating capabilities, in order to further strengthen its 

position in this fast-growing mobile and global gaming market, which therefore led to the decision to acquire Rovio.  

Sega Corporation aims to accelerate its growth in the global gaming market and increase its corporate value by generating 

synergies between Sega Corporation’s existing businesses and Rovio’s strengths, including its global IPs and live service-

mobile game development capabilities. More specifically, Sega Corporation aims to create synergies with particular focus 

in the following areas: 

• Utilization of Rovio’s distinctive know-how in live service mobile game operation, to bring Sega Corporation’s 

current and new titles to the global mobile gaming market, where there is large potential, and many users can be 

accessed 

o Sega Corporation strongly believes Rovio’s platform, Beacon, holds 20 years of high-level expertise in 

live service-mobile game operation centered around the United States and Europe 

• Rapid expansion of both companies’ fanbase by sharing know-how regarding multi-media expansion of global 

characters 

o Rovio and Sega Corporation have both succeeded in extending their IPs, “Angry Birds” and “Sonic the 

Hedgehog”, to various media outside of video games, such as movies, anime, and merchandising, and 

accordingly hold a strong fanbase around the world as well as know-how regarding IP expansion 

• Support cross-platform expansion of Rovio’s IP using Sega Corporation’s capabilities 

o Rovio is aiming to expand its platform outside of mobile gaming, and Sega Corporation will actively 

look to support this process through its capabilities 

On April 17, 2023, SSHD and Rovio entered into the Combination Agreement pursuant to which the Offeror makes the 

Offer, and the Board of Directors of Rovio has unanimously agreed to recommend that the shareholders and the option 

holders of Rovio accept the Offer (see “– Statement by the Board of Directors of Rovio” and Annex C below). The 

principal terms and conditions of the Combination Agreement have been described in “Summary of the Combination 

Agreement” below. 

Shareholders who in aggregate hold approximately 49.1 percent of the outstanding Shares and votes in Rovio have 

irrevocably undertaken to accept the Offer subject to certain customary conditions, as set out in more detail under “– 

Support by Major Shareholders of Rovio”. 

Effects on the Operations and Assets of Rovio and on its Management and Employees 

The completion of the Offer is not expected to have any immediate material effects on the operations, assets, the position 

of the management or employees, or the location of the offices of Rovio. However, as is customary, the Offeror intends 

to change the composition of the Board of Directors of Rovio after the completion of the Offer and, without prejudice to 

the foregoing, might investigate the possibility to change the legal domicile of the Company. 

See also “– Offeror’s Future Plans in Respect of the Shares and the Options – Redemption under the Finnish Companies 

Act” below. 

Effects on the Operations and Assets of the Offeror and on its Management and Employees 

Other than as a result of the payment of the Share Offer Price and Option Offer Price, the completion of the Offer is not 

expected to have any immediate material effects on the operations or assets of the Offeror, the position of the Offeror’s 

management or employees or the location of its offices. 

Compliance with the Recommendation Referred to in Chapter 11, Section 28 of the Finnish Securities Markets 

Act 

The Offeror and Rovio have undertaken to comply with the Helsinki Takeover Code. 
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Remuneration and Other Benefits Paid to the Management of Rovio Based on the Completion of the Offer 

The Offeror has not entered into any agreements regarding any remuneration, compensation or other benefits granted to 

the management or the members of the Board of Directors of Rovio payable in return for the execution of the Combination 

Agreement and/or for the completion of the Offer. 

Rovio has not entered into any agreements regarding any remuneration, compensation or other benefits granted to the 

management or the members of the Board of Directors of Rovio payable in return for the execution of the Combination 

Agreement and/or for the completion of the Offer. 

Long-term Share-based Incentive Schemes and Stock Options 2022A of Rovio 

As at the date of this Offer Document, Rovio operates share-based incentive schemes consisting of an employee share 

saving plan for employees in Finland, Sweden, Denmark and Canada, a performance share plan for key employees 

including the CEO and members of the Leadership Team, a restricted share plan for selected key employees (together the 

“Share-based Incentive Schemes”) as well as Stock Options 2022A directed to key employees of the Company. 

In accordance with the terms and conditions of the Share-based Incentive Schemes, Rovio shall resolve to the extent 

possible to settle in cash all outstanding rewards to be paid under the Share-Based Incentive Schemes and the Share-

Based Incentive Schemes shall terminate in connection with the completion of the Offer.  

Pursuant to the terms and conditions of Stock Options 2022A, the share subscription period for the Options begins on 

March 1, 2025 and ends on February 28, 2027. However, in accordance with the terms and conditions of Stock Options 

2022A, if a redemption right and obligation to all of the Company’s shares, as referred to in Chapter 18, Section 1 of the 

Finnish Companies Act, arises to any of the shareholders, prior to the expiry of the share subscription period, on the basis 

that a shareholder possesses more than ninety (90) percent of the shares and votes in the Company on a fully diluted basis, 

the option holders will be given a possibility to use their right of share subscription by virtue of the Options, within a 

period of time determined by the Board, or the option holders will have an equal obligation to that of shareholders in 

Rovio to transfer their Options to the shareholder exercising the redemption right. Accordingly, if as a result of the 

completion of the Offer or otherwise, the Offeror acquires more than ninety (90) percent of the Shares and votes in the 

Company, any Options the holders of which have not accepted the Offer nor exercised their Options within a time period 

determined by the Board of Directors of the Company, will be transferred to the Offeror at the Option Offer Price. For 

more information on Stock Options 2022A and the Option Offer Price, see “Presentation of Rovio – Stock Options and 

Other Special Rights Entitling to Shares” and “Information on the Pricing of the Offer – The Offer Price”. 

Financing of the Offer 

The Offeror plans to use cash on hand available within the Sega group to fund the Offer. The funds available to the Offeror 

suffice for completing the Offer and for financing the potential compulsory redemption proceedings in accordance with 

the Finnish Companies Act. The completion of the Offer is not subject to any financing condition. As part of Sega group’s 

capital policy, the Offeror or its parent companies may access external debt, in a way that does not affect the capability 

and willingness to fund the Offer. 

Offeror’s Future Plans in Respect of the Shares and the Options 

Purpose of the Offer 

The Offeror’s intention is to acquire all the Shares and Options and to apply for the Shares in Rovio to be delisted from 

Nasdaq Helsinki as soon as permitted and reasonably practicable under the applicable laws and regulations and the rules 

of Nasdaq Helsinki. 

Obligation to Make a Mandatory Offer 

According to Chapter 11, Section 19 of the Finnish Securities Markets Act, a shareholder holding more than 

thirty  (30) percent or fifty (50) percent of the voting rights attached to shares in a company, the shares of which are 

subject to trading on a regulated market, is obligated to make a public offer (mandatory offer) for all the remaining shares 

and securities issued by the company entitling to shares in the company. However, under the Finnish Securities Markets 

Act, if the relevant threshold has been exceeded by means of a voluntary public offer, the voluntary public offer is not 

required to be followed by a mandatory offer provided that the initial voluntary public offer has been made for all shares 

and other securities entitling to shares in the target company. Pursuant to the above exception, the Offeror will not have 

an obligation to launch a subsequent mandatory offer after the completion of the Offer. 

Redemption under the Finnish Companies Act 

According to Chapter 18, Section 1 of the Finnish Companies Act, a shareholder holding more than nine-tenths (9/10) of 

the total number of shares and voting rights in a limited liability company has the right to acquire and, subject to a demand 
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by other shareholders, is also obligated to redeem the shares owned by the other shareholders in the company at a fair 

price. 

After the completion of the Offer, should the Offeror obtain more than ninety (90) percent of the Shares and voting rights 

carried by the Shares in Rovio, calculated in accordance with Chapter 18, Section 1 of the Finnish Companies Act, the 

Offeror will initiate compulsory redemption proceedings in accordance with the Finnish Companies Act as soon as 

reasonably practicable. The compulsory redemption procedure is set forth in more detail in the Finnish Companies Act. 

Since the Share Offer Price is subject to further reduction for the distribution or declaration of any dividends, the Offeror 

intends to request for the redemption price to be similarly reduced if any distribution is paid to the shareholders of Rovio 

prior to the Offeror acquiring the remaining Shares in the compulsory redemption proceedings. 

Pursuant to the Finnish Companies Act, a shareholder that holds more than half (1/2) of the shares and voting rights 

carried by the shares present in a company’s general meeting has sufficient voting rights to decide on the appointment of 

board members and distribution of dividends, and a shareholder that holds more than two-thirds (2/3) of the shares and 

voting rights carried by the shares present in a company’s general meeting has sufficient voting rights to decide upon the 

merger of a company into another company. Should the Offeror elect to amend or waive the condition to completion of 

the Offer that requires the reaching of shareholding of more than ninety (90) percent of the Shares and voting rights 

carried by the Shares and then complete the Offer, and should the Offeror’s shareholding in Rovio be less than ninety 

(90) percent of the Shares and voting rights carried by the Shares, it is still possible that Rovio could in any event be 

subject to certain corporate measures and transactions, including for example a merger into another company, the issuance 

of shares in the Company by way of derogation from the shareholders’ pre-emptive subscription rights, a change of 

domicile to a jurisdiction that allows more flexibility, or amendments to the Company’s Articles of Association. However, 

the Offeror has not taken any resolutions regarding any such measures or transactions. Additionally, as set out in the 

Combination Agreement, the Offeror and Rovio have agreed that after the Offeror has publicly confirmed that it will 

complete the Offer, the Board of Directors of the Company shall, within five (5) business days of a written request by the 

Offeror, resolve to convene an extraordinary general meeting of shareholders of the Company for the purpose of changing 

the composition of the Board of Directors and to address possible other proposals made by the Offeror. For more 

information on an amendment to or a waiver of the conditions to completion of the Offer, see “Summary of the 

Combination Agreement – Conditions to Completion” and “Terms and Conditions of the Offer – Conditions to Completion 

of the Offer”. 

Statement by the Board of Directors of Rovio 

After reviewing the Offer and its terms and conditions, as well as other available information, the Board of Directors of 

Rovio, represented by a quorum comprising all members of the Board of Directors, has unanimously agreed to recommend 

that the shareholders and the option holders of Rovio accept the Offer (see Annex C below). The Board of Directors of 

Rovio has received an opinion, dated April 17, 2023, from Rovio’s financial adviser, Goldman Sachs International 

(“Goldman Sachs”), that, as of April 17, 2023 and based upon and subject to the factors and assumptions set forth therein, 

the EUR 9.25 in cash per Share to be paid to the shareholders (other than SSHD and its affiliates) pursuant to the Offer 

was fair from a financial point of view to such shareholders. The opinion of Goldman Sachs does not relate to the offer 

for the Options. The full text of the written opinion of Goldman Sachs, dated April 17, 2023, which sets forth assumptions 

made, procedures followed, matters considered and limitations on the review undertaken in connection with the opinion, 

is attached to the statement of the Board of Directors of Rovio, which statement is attached to this Offer Document as 

Annex C. Goldman Sachs provided its opinion solely for the information and assistance of the Board of Directors of 

Rovio in connection with its consideration of the Offer. The Goldman Sachs opinion is not a recommendation as to 

whether any shareholder or option holder should tender their Shares or Options in connection with the Offer or any other 

matter.  

Support by Major Shareholders of Rovio 

Moor Holding AB, Brilliant Problems Oy, Adventurous Ideas Oy, Oy Impera Ab, Niklas Hed, Mert Can Kurum, 

Ilmarinen Mutual Pension Insurance Company and Veritas Pension Insurance Company Ltd., who in aggregate hold 

approximately 49.1 percent of the outstanding Shares and votes in Rovio, have irrevocably undertaken to accept the Offer 

subject to certain customary conditions. The undertakings are among other terms subject to the condition that the Offeror 

does not announce that it will no longer pursue or complete (or that it will cancel) the Offer, and that no other party 

announces a competing offer to acquire the Shares in Rovio for a consideration of at least EUR 9.72 per Share where the 

Offeror does not within seven (7) business days match or exceed the competing offer by increasing the Share Offer Price.  

Approvals from Authorities 

The Offeror will, as soon as reasonably practicable, make all necessary submissions, notifications and filings required to 

obtain all necessary regulatory, governmental or similar approvals, permits, clearances and consents from authorities or 

similar, required under applicable laws in any jurisdiction for the completion of the Offer.  
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The Offer is subject to certain regulatory approvals from competition authorities. The Offeror will use its reasonable best 

efforts to obtain any such regulatory approvals. Based on currently available information, the Offeror expects to obtain 

such necessary approvals to complete the Offer during the third quarter of 2023. However, the length and outcome of the 

regulatory approval process is not within the control of the Offeror, and there can be no assurances that clearances will 

be obtained within the estimated timeframe, if at all. If all such regulatory approvals have not been obtained prior to the 

expiry of the Offer Period, the Offeror may extend the Offer Period in accordance with, and subject to, the terms and 

conditions of the Offer and applicable laws and regulations, in order to satisfy the Conditions to Completion. 

Fees to Advisers  

The Offeror has appointed BofA Securities as financial advisor, Danske Bank A/S, Finland Branch as arranger and Hannes 

Snellman Attorneys Ltd as legal adviser in connection with the Offer. The Offeror expects that the total fees payable to 

its advisers in connection with the Offer that are dependent on the completion of the Offer will be approximately 

EUR 5 million.  

Governing Law 

The Offer and this Offer Document are governed by the laws of Finland and any dispute arising out of or in connection 

with them will be settled by a court of competent jurisdiction in Finland.  
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INFORMATION ON THE PRICING OF THE OFFER 

 

Grounds for Determining the Share Offer Price and Option Offer Price 

The Offer was announced by the Offeror on April 17, 2023, with the Share Offer Price of EUR 9.25 in cash for each 

Share validly tendered in the Offer and with the Option Offer Price of EUR 1.48 in cash for each Option validly tendered 

in the Offer, subject to certain adjustments as described below. 

The Share Offer Price has been determined based on 76,179,063 Shares and the Option Offer Price has been determined 

based on 742,300 Options. Should the Company increase the number of Shares as a result of any measure with a dilutive 

effect, excluding any subscription for the Company’s shares based on the Options, or in any other way distribute or 

transfer value to its shareholders or option holders, or if a record date with respect to any of the foregoing occurs prior to 

any settlement of the Offer (with the effect that any resulting distribution of funds is not payable to the Offeror), then the 

Share Offer Price and the Option Offer Price payable by the Offeror shall be reduced accordingly on a euro-for-euro basis 

as set out in “Terms and Conditions of the Offer – Share Offer Price and Option Offer Price”.  

According to Chapter 11, Section 24 of the Finnish Securities Markets Act, the starting point in determining the 

consideration to be offered in a voluntary tender offer for all shares and other securities entitling their holder to shares in 

the target company must be the highest price paid for the securities subject to the tender offer by the offeror or by a person 

related to the offeror in the manner referred to in Chapter 11, Section 5 of the Finnish Securities Markets Act within a 

period of six (6) months preceding the announcement of the tender offer. 

Neither the Offeror nor any party related to the Offeror in the manner referred to in Chapter 11, Section 5 of the Finnish 

Securities Markets Act has during the period of six (6) months preceding the Offer Announcement, or after the 

announcement of the Offer and until May 5, 2023, purchased any Shares or Options in Rovio in public trading or 

otherwise. As at the date of this Offer Document, neither the Offeror or any party referred to in Chapter 11, Section 5 of 

the Finnish Securities Markets Act holds any Shares or Options in Rovio. 

Trading Prices and Volumes of the Shares  

The shares of Rovio are listed on the official list of Nasdaq Helsinki under the trading code “ROVIO”. The ISIN code of 

the shares of Rovio is FI4000266804.  

The following graph sets forth the price development and trading volume of the shares of Rovio on Nasdaq Helsinki for 

the three years preceding the Offer Announcement (i.e., from April 14, 2020, to April 14, 2023):  

 

 
The following table sets forth quarterly information on the trading volumes and trading prices of the shares of Rovio on 

Nasdaq Helsinki for the periods indicated: 

 
 Closing share price during the period (EUR) Trading volume during the period 

Time period Average High Low Shares EUR 

2020      

Second Quarter (from April 14, 2020) 5.36 5.70 4.39 10,752,956 57,312,217 

Third Quarter 6.12 7.23 5.54 11,394,672 70,864,631 

Fourth Quarter 5.42 6.48 4.80 18,272,863 100,161,075 
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First Quarter 6.73 7.80 6.22 17,428,375 116,715,837 

Second Quarter 6.68 7.07 6.20 10,627,153 71,182,277 

Third Quarter 6.67 7.22 5.78 11,113,902 72,948,887 

Fourth Quarter 6.63 7.58 5.75 10,142,121 68,595,945 

2022      

First Quarter 7.08 7.75 6.48 9,922,611 70,233,769 

Second Quarter 7.88 9.36 6.60 8,218,278 66,772,497 

Third Quarter 6.14 7.02 5.37 8,652,564 53,368,900 

Fourth Quarter 5.92 6.31 5.47 8,185,601 48,455,893 

2023      

First Quarter 7.54 8.75 5.67 12,853,781 100,089,339 

Second Quarter (until April 14, 2023) 7.66 7.78 7.53 476,435 3,655,511 

 

The Offer Price  

The Share Offer Price represents a premium of: 

• approximately 63.1 percent compared to the closing price of EUR 5.67 for Rovio’s Share on Nasdaq Helsinki 

on January 19, 2023, i.e., the last day of trading prior to the announcement by a certain third party regarding its 

non-binding indicative proposal to acquire all issued and outstanding shares of Rovio; 

• approximately 55.2 percent compared to the volume-weighted average trading price of EUR 5.96 for Rovio’s 

Share on Nasdaq Helsinki during the last three-months before January 19, 2023; 

• approximately 19.0 percent compared to the closing price of EUR 7.78 for Rovio’s Share on Nasdaq Helsinki 

on April 14, 2023, being the last day of trading before the announcement of the Offer; and 

• approximately 17.5 percent compared to the volume-weighted average trading price of EUR 7.87 for Rovio’s 

Share on Nasdaq Helsinki during the last three-months before the announcement of the Offer. 

The Option Offer Price corresponds to the Share Offer Price minus the exercise price of the Option. Pursuant to the terms 

and conditions of Stock Options 2022A, the exercise price of the Option is EUR 7.90. However, according to the terms 

and conditions of Stock Options 2022A, the exercise price of the Option will be adjusted with the amount of any dividend 

paid by Rovio per Share. As Rovio’s Annual General Meeting 2023 resolved on a dividend of EUR 0.13 per Share, the 

original exercise price of the Option has been adjusted with a corresponding amount. Thus, as at the date of this Offer 

Document, the exercise price of the Option is EUR 7.77. 

Other Public Offers Regarding the Shares 

To the knowledge of the Offeror no other offer for the Shares or any securities entitling to Shares has been publicly made 

during the 12 months preceding the date of this Offer Document than the non-binding indicative proposal announced by 

Playtika Holding Corp. on January 19, 2023, to the Board of Directors of Rovio to acquire all issued and outstanding 

shares of Rovio at a proposed price of EUR 9.05 per share in cash. 
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SUMMARY OF THE COMBINATION AGREEMENT  

 

This summary is not an exhaustive presentation of all of the terms and conditions of the Combination Agreement. The 

summary aims at describing the terms and conditions of the Combination Agreement to the extent that such terms and 

conditions may materially affect the assessment of the shareholders of the Company or the option holders of the terms 

and conditions of the Offer. 

Background to the Combination Agreement 

On April 17, 2023, SSHD and the Company entered into the Combination Agreement pursuant to which the Offeror 

makes the Offer and under which SSHD has transferred its rights and obligations to the Offeror in accordance with the 

terms of the Combination Agreement (the Offeror and Rovio hereafter each individually a “Party” and together 

“Parties”). 

Should the Offeror obtain more than ninety (90) percent of the Shares and voting rights carried by the Shares in Rovio, 

as calculated in accordance with Chapter 18, Section 1 of the Finnish Companies Act, the Offeror will initiate compulsory 

redemption proceedings in accordance with the Finnish Companies Act for all of the Shares not purchased pursuant to 

the Offer and shares of the Company subscribed based on the Options within the period of time determined by the Board 

of Directors, and cause the shares of the Company to be de-listed from the official list of Nasdaq Helsinki as soon as 

permitted and reasonably practicable. 

The background to the transaction contemplated under the Combination Agreement has been described in “Background 

and Objectives”. 

Offer Period, Share Offer Price and Option Offer Price 

Under the Combination Agreement, the initial expiration date of the Offer shall be July 3, 2023 (as it may be extended 

from time to time until such time when all of the Conditions to Completion set forth in “Terms and Conditions of the 

Offer – Conditions to Completion of the Offer” shall have been satisfied (or waived by the Offeror)). 

The Combination Agreement provides that the Offeror shall offer to the shareholders of the Company EUR 9.25 in cash 

for each Share tendered by each such shareholder and to the holders of the options of the Company EUR 1.48 in cash for 

each Option, subject to the terms and conditions of the Offer. The Offer Consideration has been determined based on 

76,179,063 Shares, in addition to which 6,784,762 shares are held in treasury. Should the Company change such number 

of Shares that are issued and outstanding as a result of a new share issue, stock option issue, reclassification, stock split 

(including a reverse split) or any other similar transaction with dilutive effect, excluding any subscription for the 

Company’s shares based on the Options, or should the Company distribute a dividend, or otherwise distribute funds or 

any other assets to its shareholders, or if a record date with respect to any of the foregoing occurs prior to the final 

settlement of the Offer, the Share Offer Price and Option Offer Price payable by the Offeror shall be adjusted accordingly 

on a euro-for-euro basis, as set out in “Terms and Conditions of the Offer – Share Offer Price and Option Offer Price”. 

Conditions to Completion 

Under the Combination Agreement, the obligation of the Offeror to complete the Offer is conditional upon the fulfilment, 

or to the extent permitted by applicable laws and regulations, waiver by the Offeror of each of the exhaustive Conditions 

to Completion set forth in “Terms and Conditions of the Offer – Conditions to Completion of the Offer” on or by the date 

of the Offeror’s announcement of the final result of the Offer in accordance with Chapter 11, Section 18 of the Finnish 

Securities Markets Act. 

Recommendation by the Board of Directors of Rovio 

The Board of Directors of the Company has unanimously and unconditionally decided, subject to the terms and conditions 

of the Combination Agreement and its fiduciary duties under Finnish laws and regulations (including the Helsinki 

Takeover Code), to recommend that the shareholders and the holders of the Options of the Company accept the Offer. 

Under the Combination Agreement, the Board of Directors of the Company has undertaken to issue a formal statement 

to this effect. The statement of the Board of Directors of the Company containing the Recommendation is included in 

Appendix C to the Offer Document. 

The Board of Directors of the Company may, at any time prior to the completion of the Offer, withdraw, modify, amend 

or include conditions to or decide not to issue its Recommendation or take actions contradictory to its earlier 

Recommendation but only if all of the following conditions (a)-(c) are met: 

(a) the Board of Directors of the Company, on the basis of its fiduciary duties under Finnish laws and regulations 

(including the Helsinki Takeover Code), considers that, due to materially changed circumstances (arising out of 
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either a Competing Offer, a Superior Offer or an Intervening Event (as defined below)), the acceptance of the 

Offer would no longer be in the best interest of the holders of Shares and Options;  

(b) the Board of Directors of the Company has taken advice from its external legal advisor and its financial advisor; 

and 

(c) the Board of Directors of the Company has provided the Offeror with a reasonable opportunity, during not less 

than five (5) business days after having informed the Offeror of its intentions to take any of the actions discussed 

in this paragraph, to negotiate with the Board of Directors of the Company in respect of such actions; and 

provided further, that (A) the Board of Directors of the Company has given the Offeror a reasonable opportunity, during 

a period of not less than five (5) business days as outlined in item (c) above after the Offeror having received all material 

information from the Company, such material information to include, (i) in case of a Superior Offer or a Competing Offer, 

the identity of the offeror making any such Superior Offer or Competing Offer (or, to the extent the provision of such 

identity would not be permitted by applicable law or fiduciary duties, the type of the offeror making any such Competing 

Offer), a reasonably detailed and comprehensive summary of the material terms and conditions (including all financial 

conditions relating to form, amount and timing of payment of consideration) relating to such Superior Offer or Competing 

Offer, and, to the extent not prohibited by applicable law or fiduciary duties, having the Company contemporaneously 

provided to the Offeror a copy of the Superior Offer or Competing Offer and a reasonably detailed and comprehensive 

summary of the terms of any proposed acquisition agreement thereto, and (ii) in case of a Intervening Event, the 

description of the applicable Intervening Event and its effects on the Recommendation, in each case of (i)-(ii), to agree 

with the Board of Directors of the Company on improving the terms of the Offer as contemplated by the Combination 

Agreement, and, in case of a Superior Offer or a Competing Offer, provided further that (B) the Company has informed 

the Offeror that the Board of Directors of the Company has determined, after having considered in good faith any revisions 

to the terms of the Combination Agreement and having consulted with the Company’s external legal advisor and financial 

advisor as outlined in item (b) above, that such Competing Offer constitutes a Superior Offer as a whole or would, if 

announced, constitute a Superior Offer, as and if applicable, and (C) such Competing Offer has been publicly announced 

such that it becomes a Superior Offer. The foregoing shall apply mutatis mutandis in the event of any of the relevant 

financial terms (including the form, amount and timing of payment of consideration) or any other material terms of such 

a Superior Offer being amended, in which case the time period referred to in item (iii) above shall be extended by no less 

than five (5) business days.  

The Company shall, and shall cause its representatives to, (i) not actively solicit, directly or indirectly, any inquiries or 

any proposal or offer (including, without limitation, any proposal or offer to holders of Shares or Options) that constitutes, 

or would reasonably be expected to lead to, any Competing Offer or that would otherwise materially harm or hinder the 

completion of the transactions contemplated by the Combination Agreement, (ii) not, upon receipt of a Competing Offer, 

directly or indirectly, promote the progress of such Competing Offer (“Promoting Measures”), except, in each case, if 

(and only to the extent that) the Board of Directors of the Company after careful consideration deems such Promoting 

Measures to be necessary in order for the Board of Directors to comply with its mandatory fiduciary duties under Finnish 

law or the disclosure obligations of the Company under Finnish law, regulation or applicable stock exchange rules, and 

(iii) provide the Offeror with a reasonable opportunity to negotiate with the Board of Directors of the Company about 

matters arising from such Competing Offer in accordance with the procedure above. 

A “Competing Offer” shall mean a bona fide offer or indication of a serious nature as referred to in the Helsinki Takeover 

Code of an intent to make an offer received by the Board of Directors of the Company from a third party to acquire all of 

the Shares pursuant to a tender offer or a merger, or to acquire all or a significant portion of the operations of the Company 

pursuant to a sale or transfer of all or a significant portion of the assets of the Company. 

A “Superior Offer” shall mean a bona fide binding written offer publicly announced in accordance with the Finnish 

Securities Market Act made by a third party to acquire all of the Shares and Options pursuant to a tender offer or a merger, 

or to acquire all or a significant portion of the operations of the Company pursuant to a sale of all or a significant portion 

of the assets of the Company, on terms which the Board of Directors of the Company reasonably determines in good faith, 

after consultation with the Company’s external legal advisor and financial advisor, to be more beneficial in the aggregate 

assessed as a whole for the holders of Shares and Options than the Offer, as the same may be modified by the Offeror 

pursuant to the matching rights described above. 

An “Intervening Event” shall mean any fact, change, effect, event, occurrence or circumstance first occurring or arising 

after the signing date of the Combination Agreement that is material to the Company and was not known by or reasonably 

foreseeable to the Board of Directors of the Company as of the signing date of the Combination Agreement.  



 

9 

Representations, Warranties and Undertakings 

The Combination Agreement contains certain customary representations and warranties, such as with respect to the 

Company’s organization and qualification, authority relative to the Combination Agreement, financial statements, 

disclosure, shares and securities entitling to shares, compliance with laws, employee matters, material contracts, 

intellectual property, information technology and data protection, taxes, litigation and claims as well as properties and 

competing transactions.  

In the Combination Agreement, Rovio has given certain customary undertakings, such as an undertaking to conduct its 

own business, and causing each of its subsidiaries to conduct their respective business, in the ordinary course of business 

in all material respects in a manner consistent with past practice until the earlier of (a) the election of the new Board of 

Directors of the Company in the extraordinary general meeting following the completion and (b) the termination of the 

Combination Agreement, which undertakings include, among others, the following: the Company or any of its 

subsidiaries, as applicable in accordance with the Combination Agreement, shall not (i) make any material changes in its 

business or group corporate structure; (ii) other than as required pursuant to the terms and conditions of the Share-based 

Incentive Schemes and the terms and conditions of the Options in accordance with the Combination Agreement, issue or 

reissue from treasury any new or existing shares or any securities convertible into, or options, warrants or rights to 

purchase or subscribe for, any shares, or change the number of Shares or enter into new bonus or incentive plan programs 

(subject to certain exceptions); (iii) amend its Articles of Association save for any technical correction or as may be 

required by applicable regulatory authority; (iv) make any material change to its accounting principles or practices other 

than such arising out of or relating to any changes on applicable laws and regulations (including accounting practices and 

IFRS); (v) purchase its own shares; (vi) incur, create, assume, endorse, guarantee or otherwise become liable for (or obtain 

any commitments in respect of) any indebtedness other than may be reasonably required for its operation in the ordinary 

course of business; (vii) enter into any material agreement or transaction or make any material commitment (subject to 

certain exceptions) or, enter into any contract that contains any change of control provision (subject to certain exceptions); 

(viii) terminate (other than due to a material breach of the other party of such contract), cancel, materially amend, waive 

any material provision under, or otherwise modify any material contract other than any renewal (on materially same 

terms) or expiration, in each case in the ordinary course of business; (ix) enter into or agree to enter into any merger or 

consolidation or undertake any divestment or material reorganization of any material part of the assets of the Company 

or any of its subsidiaries (subject to a certain exception); (x) hire certain new key employees or members of the leadership 

team of the Company or terminate the employment of employees constituting certain amount of its workforce; (xi) make 

any salary or bonus increases except in the ordinary course of business, or resolve on or make any new or amended 

retention or benefit programs or any retirement or severance payments or any new equity or equity-related incentive 

programs; (xii) modify, extend or enter into any collective bargaining agreement or other agreement with any labor union, 

labor organization, works council or group of employees, except as required by applicable law or an agreement in effect 

as of the date of the Combination Agreement, or recognize or certify any labor union, labor organization, works council, 

or group of employees of the Company or any of its subsidiaries as the bargaining representative for any employees of 

the Company or any of its subsidiaries (subject to certain exceptions); (xiii) lease or exclusively license (subject to certain 

exceptions), or sell, assign, abandon or permit to lapse, transfer or otherwise dispose of any material intellectual property; 

(xiv) make or change any material tax election, adopt or change any tax accounting period or method of tax accounting 

or file any amended tax return (unless required by applicable law or regulation), if the filing of such amended tax return 

would result in a material increase in the taxes payable; (xv) make any material change to its IT systems or processes; 

(xvi) make any commencement, settlement or compromise of any material legal proceedings or of material claims against 

third parties; (xvii) take any action to distribute or declare any dividends or other distribution of funds or any other assets 

to its shareholders; and (xviii) enter into any legally binding agreement or commitment to do any of the foregoing. 

Further, the Parties have given certain customary undertakings relating to assistance and cooperation with the other Party 

in doing, all things necessary or advisable to complete in the most expeditious manner practicable, the transactions 

contemplated by the Combination Agreement. 

Termination 

The Combination Agreement may be terminated by the mutual written agreement of the Parties, and further at any time 

prior to the closing date of the Offer, as follows: 

(a) by either Party, if the closing date shall not have occurred on or before April 17, 2024, or such later date as 

agreed by the Parties in writing, provided, however, that this right to terminate shall not be available to the Party 

whose failure to fulfil any obligation under the Combination Agreement shall have resulted in the failure of the 

closing date to occur on or before such date; 

(b) by either Party, if the Conditions to Completion are no longer reasonably capable of satisfaction for any reason 

(including due to any fact or circumstance arising that constitutes a Material Adverse Change as defined under 

“Terms and Conditions of the Offer – Conditions to Completion of the Offer”) provided, however, that this right 
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to terminate shall not be available to the Party whose failure to fulfil any obligation under the Combination 

Agreement shall have resulted in any of the Conditions to Completion no longer being reasonably capable of 

satisfaction; 

(c) by either Party, if any order preventing the consummation of the transactions contemplated by the Combination 

Agreement or a material part of them shall have been issued by any court or other authority of competent 

jurisdiction and shall have become final and non-appealable; 

(d) by either Party, as applicable, upon a material breach of any covenant or agreement by the other Party included 

in certain sections of the Combination Agreement concerning the transactions contemplated by the Combination 

Agreement and related covenants and undertakings, as the case may be, unless, in each case, such breach has 

been rectified by the breaching Party no later than three (3) business days prior to the expiration date of the 

Offer; 

(e) by the Company if the Board of Directors of the Company has, having complied with the conditions of the 

Combination Agreement relating to same, withdrawn, modified, amended, included conditions to or decided not 

to issue its recommendation that the shareholders and Option holders of the Company accept the Offer; 

(f) by the Company if the Offeror has not commenced the Offer on or prior to June 1, 2023, or a later date agreed 

by the Parties in writing; 

(g) by the Offeror, if the Board of Directors of the Company has withdrawn, modified, amended or included 

conditions to or decided not to issue its recommendation that the shareholders and Option holders of the 

Company accept the Offer (excluding any technical modification or amendment of such recommendation 

required under applicable laws or the Helsinki Takeover Code as a result of a Competing Offer (as defined 

above) or otherwise so long as such recommendation to accept the Offeror’s Offer is upheld); and 

(h) by the Offeror, upon a material breach of any representation and warranty given by the Company, or by the 

Company, upon a material breach of any representation or warranty given by the Offeror unless, in each case, 

such breach has been rectified by the breaching Party no later than three (3) business days prior to the expiration 

date of the Offer. 

In the event of termination of the Combination Agreement, the Combination Agreement shall forthwith become void and 

there shall be no liability under the Combination Agreement for either Party or any of its directors and officers and all 

rights and obligations of the Parties shall cease, save for the provisions specified in the Combination Agreement, provided, 

however, that either Party shall not be relieved from liability for fraud or willful misconduct. 

If the Combination Agreement is terminated (i) by the Company or (ii) by the Offeror, in either case due the Board of 

Directors of the Company having withdrawn, modified, amended, included conditions to or decided not to issue its 

recommendation, the Company shall pay to the Offeror on demand as cost coverage a termination fee of up to 

EUR 8 million in reimbursements for the Offeror’s out-of-pocket expenses and costs incurred in connection with the 

transactions contemplated by the Combination Agreement, including, without limitation, the Offeror’s legal and financial 

advisor fees (the “Termination Fee”). 

If the Combination Agreement is terminated by the Company due to the Offeror not commencing the Offer on or prior to 

June 1, 2023, or due to the Offeror’s breach of the warranty given on financing of the Offer, or due to the closing date of 

the Offer not having occurred by the long-stop date of April 17, 2024, or such later date as agreed by the Parties in writing, 

provided that as of the time of such termination on the basis of the long-stop date, the only conditions set forth in the 

Combination Agreement that have not been satisfied are those related to approvals under anti-trust laws and foreign direct 

investment laws or regulations (other than those conditions that by their nature are to be satisfied at the completion of the 

Offer on the closing date), and provided that the Company has followed its cooperation obligations pursuant to the 

Combination Agreement, the Offeror shall pay to the Company on demand as cost coverage a termination fee of up to 

EUR 2 million in reimbursements for the Company’s out-of-pocket expenses and costs incurred in connection with the 

transactions contemplated by the Combination Agreement, including, without limitation, the Company’s legal and 

financial advisor fees (the “Offeror Termination Fee”). 

Governing Law and Disputes 

The Combination Agreement shall be governed by and construed in accordance with the laws of the Republic of Finland. 

Any claim, controversy or dispute arising out of or relating to the Combination Agreement, or the breach, invalidity or 

termination thereof, shall be finally settled by arbitration in accordance with the Arbitration Rules of the Finland Chamber 

of Commerce. 
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TERMS AND CONDITIONS OF THE OFFER 

 

Object of the Offer 

Sega Europe Limited (the “Offeror”) offers to acquire (i) all of the issued and outstanding shares in Rovio Entertainment 

Corporation (the “Company” or “Rovio”) that are not held by Rovio or its subsidiaries (the “Shares”) and (ii) all of the 

issued and outstanding options under Stock Options 2022A (the “Options”) through a voluntary recommended public 

cash tender offer in accordance with Chapter 11 of the Finnish Securities Markets Act (746/2012, as amended, the 

“Finnish Securities Markets Act”) and subject to the terms and conditions set forth herein (the “Offer”).  

The Offeror is directly and wholly owned by Sega Corporation (“Sega Corporation”), a corporation incorporated and 

existing under the laws of Japan, that, in turn, is directly and wholly owned by Sega Sammy Holdings Inc. (“SSHD”), a 

corporation incorporated and existing under the laws of Japan, with its shares listed on the Tokyo Stock Exchange. On 

April 17, 2023, SSHD and the Company entered into a combination agreement (the “Combination Agreement”) 

pursuant to which the Offeror makes the Offer and pursuant to which SSHD has transferred its rights and obligations to 

the Offeror (in accordance with its terms).  

Share Offer Price and Option Offer Price 

The Offer was announced by the Offeror on April 17, 2023 (the “Offer Announcement”) with an offer price of EUR 9.25 

in cash for each Share validly tendered in the Offer (the “Share Offer Price”) and EUR 1.48 in cash for each Option 

validly tendered in the Offer (the “Option Offer Price”), subject to any adjustments as set out below. 

The Share Offer Price has been determined based on 76,179,063 issued and outstanding Shares and the Option Offer Price 

has been determined based on 742,300 issued and outstanding Options as at the date of this tender offer document (the 

“Offer Document”). Should the Company increase the number of Shares as a result of any measure with a dilutive effect, 

excluding any subscription for the Company’s shares based on Options or in any other way distribute or transfer value to 

its shareholders, or if a record date with respect to any of the foregoing occurs prior to any settlement of the Offer (with 

the effect that any resulting distribution of funds is not payable to the Offeror), then the Share Offer Price and the Option 

Offer Price payable by the Offeror shall be reduced accordingly on a euro-for-euro basis.  

Any adjustment of the Share Offer Price and the Option Offer Price pursuant to the above will be announced by way of 

a stock exchange release. If the Share Offer Price or Option Offer Price is adjusted, the Offer Period (as defined below) 

will continue for at least ten (10) Finnish banking days following such announcement. 

Offer Period 

The offer period for the Offer commences on May 8, 2023, at 9:30 a.m. (Finnish time) and expires on July 3, 2023, at 

4:00 p.m. (Finnish time), unless the offer period is extended or discontinued as described below (the “Offer Period”). 

The acceptance of the Offer must be received by the relevant account operator, as described below under “– Acceptance 

Procedure for the Offer”, before the expiration of the Offer Period. 

The Offeror may extend the Offer Period (i) at any time until the Conditions to Completion (as defined below) have been 

fulfilled or waived, (ii) in case of any competing offer as referred to in Chapter 11, Section 17 of the Finnish Securities 

Market Act, and/or (iii) with a Subsequent Offer Period (as defined below) in connection with any announcement whereby 

the Offeror declares the Offer unconditional.  

The Offeror will announce a possible extension of the Offer Period, including the duration of the extended Offer Period, 

which shall be at least two (2) weeks or until further notice beyond two (2) weeks, by a stock exchange release at the 

latest on the first (1st) Finnish banking day following the expiration of the original Offer Period. Furthermore, the Offeror 

will announce any possible further extension of an already extended Offer Period or an extension of a discontinued 

extended Offer Period at the latest on the first (1st) Finnish banking day following the expiration of an already extended 

Offer Period or a discontinued extended Offer Period. 

According to Chapter 11, Section 12 of the Finnish Securities Markets Act, the duration of the Offer Period in its entirety 

may not extend beyond ten (10) weeks. However, if the Conditions to Completion have not been fulfilled due to a 

particular obstacle as referred to in the Finnish Financial Supervisory Authority’s (the “FIN-FSA”) Regulations and 

Guidelines (9/2013) on Takeover Bids and Mandatory Bids (as amended, the “Takeover Guidelines”), such as, for 

example, pending approval by a competition or foreign-investment regulatory authority, the Offeror may extend the Offer 

Period beyond ten (10) weeks until such obstacle has been removed and the Offeror has had reasonable time to respond 

to the situation in question, provided that the business operations of the Company are not hindered for longer than is 

reasonable, as referred to in Chapter 11, Section 12, Subsection 2 of the Finnish Securities Markets Act. The Offer Period 

may also be extended as required under applicable laws and regulations, including, without limitations, the federal 
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securities laws of the United States. The expiry date of any extended Offer Period will in such case, unless published in 

connection with the announcement of the extension of the Offer Period, be published by the Offeror at least two (2) weeks 

before such expiry. Further, any Subsequent Offer Period may extend beyond ten (10) weeks. 

The Offeror may discontinue the Offer Period should all the Conditions to Completion (as defined below) be fulfilled or 

waived, where capable of being waived, by the Offeror prior to the expiration of the Offer Period whereby the Offeror 

will consummate the Offer in accordance with its terms and conditions after the expiration of the discontinued Offer 

Period by purchasing the Shares and Options validly tendered in the Offer and paying the Share Offer Price and Option 

Offer Price to the shareholders and option holders that have validly accepted the Offer. However, the duration of the Offer 

Period shall be at least three (3) weeks from the date of the commencement of the Offer Period. The Offeror will announce 

any decision on the discontinuation of the Offer Period as soon as possible after such a decision has been made and, in 

any case, no less than two (2) weeks prior to the expiration of the discontinued Offer Period. If the Offeror discontinues 

the Offer Period, the Offer Period will expire at an earlier time on a date announced by the Offeror. 

The Offeror reserves the right to extend the Offer Period following any announcement whereby the Offeror declares the 

Offer unconditional (such extended Offer Period, the “Subsequent Offer Period”). In the event of such Subsequent Offer 

Period, the Subsequent Offer Period will expire on the date and at the time determined by the Offeror in such an 

announcement. The expiration of a Subsequent Offer Period will be announced at least two (2) weeks before the expiration 

of such Subsequent Offer Period. The Offeror may also extend the Subsequent Offer Period by announcing this through 

a stock exchange release at the latest on the first (1st) Finnish banking day following the initially expected expiration of 

the Subsequent Offer Period. 

Conditions to Completion of the Offer 

The obligation of the Offeror to complete the Offer is conditional upon the requirements set forth below (the “Conditions 

to Completion”) being fulfilled on or by the date of the Offeror’s announcement of the final result of the Offer in 

accordance with Chapter 11, Section 18 of the Finnish Securities Markets Act, or, to the extent permitted by applicable 

law, their fulfilment being waived by the Offeror: 

1. the Offer having been validly accepted with respect to Shares representing, together with any Shares otherwise 

held by the Offeror prior to the announcement of the final result of the Offer, on a fully diluted basis, more 

than 90 percent of the Shares and voting rights of the Company as calculated in accordance with Chapter 18, 

Section 1 of the Finnish Companies Act allowing the Offeror to commence compulsory redemption 

proceedings; 

2. the receipt of all necessary approvals, permits, consents, clearances or other actions by any competition 

authorities or other regulatory authorities required under any applicable competition laws or other regulatory 

laws in any jurisdiction for the completion of the Offer by the Offeror; 

3. no legislation or other regulation has been issued or decision by a competent court or regulatory authority has 

been given that would wholly or in part prevent or postpone the completion of the Offer; 

4. no fact or circumstance having arisen or been discovered after the announcement of the Offer that, individually 

or taken together with any other information, constitutes a Material Adverse Change (as defined below); 

5. the Company not having failed to make public or disclose any information that should have been made public 

or disclosed by it under applicable laws, provided that, in each case, the information made public, disclosed, 

or the failure to disclose information, constitutes a Material Adverse Change (as defined below); 

6. the Combination Agreement has not been terminated in accordance with its terms and remains in full force and 

effect, and no event having occurred that would give the Offeror the right to terminate the Combination 

Agreement in accordance with its terms; 

7. the Board of Directors of the Company having issued its unanimous and unconditional recommendation that 

the shareholders and option holders of the Company accept the Offer and the recommendation remaining in 

full force and effect and having not been modified, cancelled or changed (excluding any technical modification 

or amendment of the recommendation required under applicable laws or the Helsinki Takeover Code as a result 

of a competing offer or otherwise so long as the recommendation to accept the Offeror’s Offer is upheld); and 

8. the undertakings by Moor Holding AB, Brilliant Problems Oy, Oy Impera Ab, Adventurous Ideas Oy, Niklas 

Hed, and Mert Can Kurum, to accept the Offer remain in full force and effect in accordance with their terms 

and have not been modified, cancelled or changed. 

The Conditions to Completion set out herein are exhaustive. The Offeror may invoke any of the Conditions to Completion 

so as to cause the Offer not to proceed, to lapse or to be withdrawn, if the circumstances which give rise to the right to 
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invoke the relevant Condition to Completion have a significant meaning to the Offeror in view of the Offer, as referred 

to in the Takeover Guidelines and the Helsinki Takeover Code. The Offeror reserves the right to waive, to the extent 

permitted by applicable law and regulation, any of the Conditions to Completion that have not been fulfilled. If all 

Conditions to Completion have been fulfilled or the Offeror has waived the requirements for the fulfilment of all or some 

of them no later than at the time of announcement of the final results of the Offer, the Offeror will consummate the Offer 

in accordance with its terms and conditions after the expiration of the Offer Period by purchasing the Shares and Options 

validly tendered in the Offer and paying the Share Offer Price and Option Offer Price to the shareholders and option 

holders that have validly accepted the Offer. 

“Material Adverse Change” means (a) the Company or any of its subsidiaries becoming insolvent, subject to 

administration, bankruptcy or any other equivalent insolvency proceedings or, if any legal proceedings (other than by the 

Offeror or its affiliates) or corporate resolution is taken by, or against any of, them in respect of any such proceedings, if 

such action could reasonably be expected to result in the commencement of such proceedings provided, in each case, that 

such proceedings could reasonably be expected to result in a material adverse change in, or material adverse change to, 

the business, assets, financial condition or results of operations of the Company and its subsidiaries, taken as a whole; or 

(b) any fact, change, effect, event, occurrence or circumstance that, individually or in the aggregate, has a material adverse 

change in, or material adverse change to, the business, assets, financial condition or results of operations of the Company 

and its subsidiaries, taken as a whole; and provided further that none of the following shall be deemed to constitute a 

material adverse change:  

(i) any change in capital market conditions generally or general economic conditions, including with respect to 

interest rates or currency exchange rates, except to the extent such change or effect has a disproportionate effect 

on the Company relative to other industry participants in jurisdictions where the Company or its subsidiaries 

conduct business; 

(ii) any change in geopolitical conditions or any outbreak or escalation of hostilities, acts of war or terrorism, 

including the exacerbation of Russia’s military actions against Ukraine; 

(iii) any epidemic, pandemic, hurricane, tornado, flood, earthquake or other natural or man-made disaster occurring 

or escalating, including a change in the prevailing COVID-19 situation; 

(iv) any change in applicable statutes, generally approved accounting principles or IFRS, except to the extent such 

change has a disproportionate effect on the Company relative to other industry participants in jurisdictions 

where the Company or its subsidiaries conduct business; 

(v) any change in the general conditions of the gaming or entertainment industries in Finland or elsewhere, except 

to the extent such change has a disproportionate effect on the Company relative to other industry participants 

in jurisdictions where the Company or its subsidiaries conduct business; 

(vi) the failure of the Company to meet any internal or published projections, forecasts, estimates or predictions in 

respect of revenues, earnings, net asset value or other financial or operating metrics before, on or after the date 

of the Combination Agreement, provided that nothing provided in this clause (vi) shall prevent or otherwise 

affect the determination whether any change or effect underlying such failure has resulted in or contributed to 

a Material Adverse Change; 

(vii) any matters that have been Fairly Disclosed as a Material Adverse Change in the Disclosed Information 

(excluding any disclosures therein that are cautionary or forward-looking in nature) prior to the signing of the 

Combination Agreement; 

(viii) changes in the market price or trading volume of the Company’s securities, provided that nothing in this sub-

clause (viii) shall prevent or otherwise affect a determination whether any change or effect underlying such 

change has resulted in or contributed to a Material Adverse Change; 

(ix) the announcement of the Tender Offer and the Offeror becoming a new controlling shareholder of the 

Company; and 

(x) any actions taken by the Company at the express written request or with the express written consent of the 

Offeror. 

“Fairly Disclosed” means disclosure of a fact, matter, occurrence or event in the Disclosed Information (as defined below) 

or the Combination Agreement in a manner that enables an offeror having completed its review of the Disclosed 

Information with the support of its professional advisors in the position of the Offeror, to reasonably identify the nature, 

scope and effects of such fact, matter, occurrence or event so disclosed. 
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“Disclosed Information” means information published through a stock exchange release of the Company (including any 

publicly disclosed annual or quarterly reports of the Company) together with the Due Diligence Information (as defined 

below). 

“Due Diligence Information” means the information that the Company (directly or through its representatives or 

advisors, as the case may be) has disclosed to the Offeror and any of their advisers before the date of the Combination 

Agreement (i) in the virtual data room made available by the Company to the Offeror and/or any of their advisers or (ii) 

in management presentations, management interviews and expert sessions in connection with the transactions 

contemplated in the Combination Agreement and the preparations therefor. 

Obligation to Increase the Share Offer Price and the Option Offer Price and to Pay Compensation 

The Offeror reserves the right to acquire Shares and/or Options before, during and/or after the Offer Period and any 

Subsequent Offer Period in public trading on Nasdaq Helsinki or otherwise to the extent permitted by applicable laws and 

regulations.  

Should the Offeror or another party acting in concert with the Offeror in a manner as stipulated in Chapter 11, Section 5 

of the Finnish Securities Markets Act acquire Shares and/or Options after the Offer Announcement and before the expiry 

of the Offer Period or any Subsequent Offer Period at a price higher than the Share Offer Price or the Option Offer Price, 

or otherwise on more favourable terms, the Offeror must, in accordance with Chapter 11, Section 25 of the Finnish 

Securities Markets Act, amend the terms and conditions of the Offer to correspond with the terms and conditions of such 

an acquisition on more favourable terms (increase obligation). In such case, the Offeror will make public its increase 

obligation without delay and pay, in connection with the completion of the Offer, the increased Offer Price and/or the 

Option Offer Price in accordance with such amended terms and conditions of the Offer to those shareholders and/or option 

holders that have accepted the Offer. 

Should the Offeror or another party acting in concert with the Offeror in a manner as stipulated in Chapter 11, Section 5 

of the Finnish Securities Markets Act acquire Shares or Options within nine (9) months after the expiration of the Offer 

Period or any Subsequent Offer Period at a price higher than the Share Offer Price and/or the Option Offer Price, or 

otherwise on more favourable terms, the Offeror must, in accordance with Chapter 11, Section 25 of the Finnish Securities 

Markets Act, pay the difference between the consideration paid in an acquisition on more favourable terms and the Share 

Offer Price and/or the Option Offer Price paid to those shareholders and/or option holders that have accepted the Offer 

(compensation obligation). In such case, the Offeror will make public its compensation obligation without delay and pay 

the difference between the consideration paid in such an acquisition on more favourable terms and the Share Offer Price 

or the Option Offer Price within one (1) month of the date when the compensation obligation arose for those shareholders 

and option holders that have accepted the Offer. 

However, according to Chapter 11, Section 25, Subsection 5 of the Finnish Securities Markets Act, the compensation 

obligation will not be triggered in circumstances where the payment of a higher price than the Share Offer Price and/or 

the Option Offer Price is based on an arbitral award pursuant to the Finnish Companies Act, provided that the Offeror or 

any party referred to in Chapter 11, Section 5 of the Finnish Securities Markets Act has not offered to acquire Shares 

and/or Options on terms that are more favourable than those of the Offer before or during the arbitral proceedings.  

Acceptance Procedure of the Offer 

Shares 

The Offer may be accepted by a shareholder registered during the Offer Period in the shareholders’ register of Rovio 

maintained by Euroclear Finland Oy (“Euroclear Finland”), with the exception of Rovio and its subsidiaries. The Offer 

must be accepted separately for each book-entry account that Shares are held on. A shareholder of Rovio submitting an 

acceptance must have a cash account with a financial institution operating in Finland or abroad (see “– Terms of Payment 

and Settlement” and “Restrictions and Important Information”). Shareholders may only accept the Offer unconditionally 

and for all Shares that are held on the book-entry accounts mentioned in the acceptance form at the time of the execution 

of the transaction with respect to the Shares of such shareholder. Acceptances submitted and not validly withdrawn during 

the Offer Period are valid also until the expiration of an extended or discontinued Offer Period, if any. 

Most Finnish account operators are expected to send a notice regarding the Offer and related instructions and an 

acceptance form to their customers who are registered as shareholders in the shareholders’ register of Rovio maintained 

by Euroclear Finland. Shareholders of Rovio who do not receive such instructions or an acceptance form from their 

account operator or asset manager should first contact their account operator or asset manager and can subsequently 

contact Danske Bank A/S, Finland Branch (“Danske Bank”) by sending an email to rovio-offer@danskebank.com, where 

such shareholders of Rovio can receive information on submitting their acceptance of the Offer, or, if such shareholders 

are U.S. residents or located within the United States, they may contact their brokers for the necessary information. 
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Those shareholders of Rovio whose Shares are nominee-registered and who wish to accept the Offer, must submit their 

acceptance in accordance with the instructions given by their custodian of the nominee-registered Shares. The Offeror 

will not send an acceptance form or any other documents related to the Offer to nominee-registered shareholders of Rovio.  

If any Shares are pledged or otherwise subject to restrictions that prevent or limit their transferability, the acceptance of 

the Offer may require the consent of the pledgee or other beneficiary of such restriction. If so, acquiring this consent is 

the responsibility of the relevant shareholder of Rovio. Such consent must be delivered in writing to the account operator. 

A shareholder of Rovio who wishes to accept the Offer must submit the properly completed and duly executed acceptance 

form to the account operator that manages the shareholder’s book-entry account in accordance with the instructions and 

within the time period set by the account operator. Any acceptance must be submitted in such a manner that it will be 

received within the Offer Period and/or any Subsequent Offer Period taking into account, however, the instructions given 

by the relevant account operator. The account operator may request the receipt of acceptances prior to the expiration of 

the Offer Period and/or Subsequent Offer Period. Shareholders of Rovio submit acceptances at their own risk. Any 

acceptance will be considered as submitted only when an account operator has actually received it. The Offeror reserves 

the right to reject or approve, in its sole discretion, any acceptance submitted outside the Offer Period or any Subsequent 

Offer Period, as applicable, or in an incorrect or incomplete manner. 

A shareholder who has validly accepted the Offer in accordance with the terms and conditions of the Offer may not sell 

or otherwise transfer their tendered Shares. By accepting the Offer, the shareholders authorise their account operator to 

enter into their book-entry account a sales reservation or a restriction on the right of disposal in the manner set out in “– 

Technical Completion of the Offer” below after the shareholder has delivered a duly executed acceptance form with 

respect to the Shares. Furthermore, the shareholders of Rovio that accept the Offer authorise their account operator to 

perform necessary entries and undertake any other measures needed for the technical execution of the Offer, and to sell 

all the Shares held by the shareholder of Rovio at the time of the execution of the settlement of the Offer, as set out under 

“– Completion of the Offer ” below, to the Offeror in accordance with the terms and conditions of the Offer. In connection 

with the settlement of the Offer, the sales reservation or the restriction on the right of disposal will be removed and the 

Share Offer Price will be transferred to the shareholders of Rovio. 

By giving an acceptance on the Offer, the shareholder authorises their depository participant to disclose the necessary 

personal data, the number of their book-entry account and the details of the acceptance to the parties involved in the order 

or the execution of the order and settlement of the Shares. 

Options 

The Offer may be accepted by an option holder registered during the Offer Period in the register of option holders, with 

the exception of Rovio and its subsidiaries. Evli Alexander Incentives Oy (“Evli”), which manages Rovio’s Options, will 

send a notification of the Offer, including instructions and the relevant acceptance form, to all such option holders. Evli 

will instruct all holders of Options on the acceptance of the Offer through Evli’s website. Option holders who do not 

receive such notification from Evli can contact Danske Bank by sending an email to: rovio-offer@danskebank.com. 

An option holder registered during the Offer Period in the register of option holders wishing to accept the Offer shall 

submit a properly completed and duly executed acceptance form to Evli in accordance with its instructions and within the 

time limit set by Evli. The acceptance form shall be submitted so that it is received during the Offer Period or, if the Offer 

Period has been extended, during such extended Offer Period, however, always in accordance with the instructions of 

Evli. The Offeror reserves the right to reject or approve, in its sole discretion, any acceptance submitted outside the Offer 

Period or any Subsequent Offer Period, as applicable, or in an incorrect or incomplete manner. 

The option holders may accept the Offer only in whole and regarding all of their Options. The option holders may not 

agree to sell only a portion of their Options. 

If any Options are pledged or otherwise subject to restrictions that prevent or limit their transferability, the acceptance of 

the Offer may require the consent of the pledgee or other beneficiary of such restriction. If so, acquiring this consent is 

the responsibility of the relevant option holder of Rovio. Such consent must be delivered in writing to the account operator. 

By accepting the Offer, the option holders authorise Evli to sell the Options to the Offeror in accordance with the terms 

and conditions of the Offer. An option holder may accept the Offer only unconditionally and in relation to all of its 

Options and subject to the right to withdraw the Options tendered in accordance with the terms and conditions of the 

Offer. The Offeror may reject any partial tender of the Options. An option holder that has validly accepted the Offer and 

that has not properly withdrawn its acceptance in accordance with the terms and conditions of the Offer may not sell or 

otherwise dispose of its tendered Options unless otherwise provided by mandatory law.  
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Right of Withdrawal of Acceptance 

An acceptance of the Offer may be withdrawn by a shareholder or option holder of Rovio at any time before the expiration 

of the Offer Period until the Offeror has announced that all Conditions to Completion have been fulfilled or waived, where 

capable of being waived, by the Offeror, that is, the Offeror has declared the Offer unconditional. After such 

announcement, the Shares and Options already tendered may not be withdrawn except in the event that a third party 

announces a competing public offer for the Shares and Options prior to the expiration of the Offer Period (including any 

extended or discontinued Offer Period) and provided that the execution of the settlement of the Shares and Options as set 

out under “– Completion of the Offer” below has not yet been executed. 

A valid withdrawal of an acceptance of the Offer requires that a withdrawal notification is submitted in writing to the 

account operator to whom the original acceptance was submitted. 

For nominee-registered Shares, the shareholders must request their relevant custodian to execute a withdrawal 

notification. 

If a shareholder or option holder of Rovio validly withdraws an acceptance of the Offer, the sales reservation or the 

restriction on the right of disposal with respect to Shares or Options, as applicable, will be removed within three (3) 

Finnish banking days of the receipt of a withdrawal notification. 

A shareholder or option holder of Rovio who has validly withdrawn their acceptance of the Offer may accept the Offer 

again during the Offer Period by following the procedure set out under “– Acceptance Procedure of the Offer” above. 

A shareholder or option holder of Rovio who withdraws their acceptance of the Offer is obligated to pay any fees that 

their account operator or custodian may collect for the withdrawal. In accordance with the Takeover Guidelines, if a 

competing offer has been announced during the Offer Period and the completion of the Offer has not taken place, the 

Offeror will not charge the shareholders for validly withdrawing their acceptance in such a situation, nor will Danske 

Bank in their capacity as arranger of the Offer. 

In the event of a Subsequent Offer Period, the acceptance of the Offer will be binding and cannot be withdrawn, unless 

otherwise provided under mandatory law. 

Technical Completion of the Offer 

When an account operator has received the properly completed and duly executed acceptance form with respect to the 

Shares in accordance with the terms and conditions of the Offer, the account operator will enter a sales reservation or a 

restriction on the right of disposal into the relevant shareholder’s book-entry account. In connection with the settlement 

of the Offer, the sales reservation or the restriction on the right of disposal will be removed and the Share Offer Price will 

be paid to the relevant shareholder. 

Announcement of the Result of the Offer 

The preliminary result of the Offer will be announced by a stock exchange release on or about the first (1 st) Finnish 

banking day following the expiration of the Offer Period (including any extended or discontinued Offer Period). In 

connection with the announcement of the preliminary result, it will be announced whether the Offer will be completed 

subject to the Conditions to Completion continuing to be fulfilled or waived on the date of the final result announcement 

and whether the Offer Period will be extended. The final result of the Offer will be announced on or about the third (3 rd) 

Finnish banking day following the expiration of the Offer Period. In connection with the announcement of the final result, 

the percentage of the Shares and Options in respect of which the Offer has been validly accepted and not validly withdrawn 

will be confirmed. 

The Offeror will announce the initial percentage of the Shares and Options validly tendered during a Subsequent Offer 

Period on or about the first (1st) Finnish banking day following the expiry of the Subsequent Offer Period and the final 

percentage on or about the third (3rd) Finnish banking day following the expiry of the Subsequent Offer Period. 

Completion of the Offer 

The settlement of the Offer will be executed with respect to all of those Shares and Options of Rovio with respect to 

which the Offer has been validly tendered, and not validly withdrawn, by no later than on the eight (8th) Finnish banking 

day following the expiration of the Offer Period (the “Completion Date”), preliminarily expected to be on July 13, 2023. 

If possible, the settlement of the Shares will be executed on Nasdaq Helsinki, provided that such execution is allowed 

under the rules applied to trading on Nasdaq Helsinki. Otherwise, the settlement will be made outside Nasdaq Helsinki. 

The completion trades will be settled on or about the Completion Date (the “Clearing Day”), preliminarily expected to 

be on July 13, 2023. 
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Terms of Payment and Settlement 

The Share Offer Price will be paid on the Clearing Day to each shareholder of Rovio who has validly accepted, and not 

validly withdrawn, the Offer into the management account of the shareholder’s book-entry account. The Option Offer 

Price will be paid on the Clearing Day to each option holder who has validly accepted, and not validly withdrawn, the 

Offer into the bank account informed by the option holder of in the acceptance form. In any case, the Share Offer Price 

or Option Offer Price will not be paid to any bank accounts situated in Australia, Canada, Hong Kong, Japan, New Zealand 

or South Africa or any other jurisdiction where the Offer is not being made (see “Restrictions and Important 

Information”). The actual time of receipt of the payment by an individual shareholder or option holder will in each case 

depend on the schedules for payment transactions between financial institutions and agreement between the individual 

shareholder or option holder and their respective account operator, custodian or nominee. 

In the event of a Subsequent Offer Period, the Offeror will in connection with the announcement thereof announce the 

terms of payment and settlement for Shares and Options tendered during the Subsequent Offer Period. The settlement 

with respect to Shares and Options validly tendered and accepted in accordance with the terms and conditions of the Offer 

during the Subsequent Offer Period will, however, be executed within not more than two (2) week intervals.  

The Offeror reserves the right to postpone the payment of the Share Offer Price and the Option Offer Price if payment is 

prevented or suspended due to a force majeure event, but will immediately effect such payment once the force majeure 

event preventing or suspending payment is resolved. 

Transfer of Title 

Title to the Shares and Options in respect of which the Offer has been validly accepted, and not validly withdrawn, will 

pass to the Offeror on the Clearing Day against the payment of the Share Offer Price and Option Offer Price by the Offeror 

to the tendering shareholder or option holder. In the event of a Subsequent Offer Period, title to the Shares and Options 

validly tendered in the Offer during a Subsequent Offer Period will pass to the Offeror against the payment of the Share 

Offer Price or the Option Offer Price by the Offeror to the tendering shareholder or option holder as promptly as 

reasonable following their tender. 

Transfer Tax and Other Payments 

The Offeror will pay any transfer tax that may be charged in Finland in connection with the sale of the Shares or Options 

pursuant to the Offer. 

Each shareholder and option holder of Rovio is liable for any payments that, based on an agreement made with the 

shareholder or option holder, an account operator may charge as well as for any fees and commissions charged by account 

operators, custodians, custodial nominee account holders or other parties related to the release of collateral or the revoking 

of any other restrictions preventing the sale of the Shares or Options. Each shareholder and option holder of Rovio is 

liable for any fees that relate to a withdrawal of an acceptance made by the shareholder or option holder. 

The Offeror is liable for any other customary costs caused by the registration of entries in the book-entry system required 

by the Offer, the execution of trades pertaining to the Shares and Options pursuant to the Offer and the payment of the 

Share Offer Price and the Option Offer Price. 

The receipt of cash pursuant to the Offer by a shareholder or an option holder may be a taxable transaction for the 

respective shareholder or option holder under applicable tax laws, including those of the country of residency of the 

shareholder or the option holder. Any tax liability arising to a shareholder or an option holder from the receipt of cash 

pursuant to the Offer will be paid and borne by such shareholder or option holder. Each shareholder and option holder is 

urged to consult with an independent professional adviser regarding the tax consequences of accepting the Offer. 

Other Matters 

The Offeror reserves the right to amend the terms and conditions of the Offer in accordance with Chapter 11, Section 15 

of the Finnish Securities Markets Act. These terms and conditions and the Offer are governed by Finnish law. Any 

disputes arising out of or in connection with the Offer will be settled by a court of competent jurisdiction in Finland. 

Should the FIN-FSA issue an order regarding an extension of the Offer Period, the Offeror reserves the right to decide 

upon the withdrawal of the Offer in accordance with Chapter 11, Section 12 of the Finnish Securities Markets Act. 

Should a competing offer be published by a third party during the Offer Period, the Offeror reserves the right, as stipulated 

in Chapter 11, Section 17 of the Finnish Securities Markets Act, to (i) decide upon an extension of the Offer Period; (ii) 

decide upon an amendment of the terms and conditions of the Offer; and (iii) decide, during the Offer Period, but before 

the expiration of the competing offer, to let the Offer lapse. The Offeror will decide on all other matters related to the 

Offer, subject to applicable laws and regulations and the provisions of the Combination Agreement.  
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Other Information 

Danske Bank acts as arranger in relation to the Offer, which means that it performs certain administrative services relating 

to the Offer. This does not mean that a person who accepts the Offer (the “Participant”) will be regarded as a customer 

of Danske Bank as a result of such acceptance. A Participant will be regarded as a customer only if Danske Bank has 

provided advice to the Participant or has otherwise contacted the Participant personally regarding the Offer. If the 

Participant is not regarded as a customer, the investor protection rules under the Finnish Act on Investment Services 

(747/2012, as amended) will not apply to the acceptance. This means, among other things, that neither the so-called 

customer categorization nor the so-called appropriateness test will be performed with respect to the Offer. Each Participant 

is therefore responsible for ensuring that it has sufficient experience and knowledge to understand the risks associated 

with the Offer. 

Important Information regarding NID and LEI 

According to Directive 2014/65/ EU on markets in financial instruments (MiFID II), all investors must have a global 

identification code from 3 January 2018, in order to carry out a securities transaction. These requirements require legal 

entities to apply for registration of a Legal Entity Identifier (“LEI”) code, and natural persons need to ascertain their 

National ID or National Client Identifier (“NID”) in order to be able to accept the Offer. Note that it is each person’s legal 

status that determines whether a LEI code or NID number is required, and the book-entry account operator may be 

prevented from performing the transaction on behalf of the person in question if a LEI code or NID number (as applicable) 

is not provided. Legal persons who need to obtain a LEI code can contact the relevant authority or one of the suppliers 

available on the market. Those who intend to accept the Offer are encouraged to apply for registration of a LEI code (legal 

persons) or ascertain their NID number (natural persons) well in advance, as this information is required in the acceptance 

form upon acceptance of the Offer. 

Information regarding Processing of Personal Data 

Shareholders and option holders who accept the Offer will submit personal data, such as name, address and social security 

number, to Danske Bank, who is the controller for the processing of such data. Personal data provided to Danske Bank 

will be processed in data systems to the extent required to administer the Offer. Personal data obtained from sources other 

than the customer may also be processed. Personal data may also be processed in the data systems of companies with 

which Danske Bank cooperates and it may be disclosed to the Offeror to the extent necessary for administering the Offer. 

Address details may be obtained by Danske Bank through an automatic procedure executed by Euroclear Finland. 

Additional information on processing of personal data by Danske Bank, including details on how to exercise data subjects’ 

rights, may be found at www.danskebank.com. 
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PRESENTATION OF THE OFFEROR 

 

The Offeror and Sega Corporation in Brief 

The Offeror is a UK private limited company (company number 01669057), domiciled in the United Kingdom with its 

registered address at 27 Great West Rd, Brentford TW8 9BW, Middlesex, United Kingdom, that is directly and wholly 

owned by Sega Corporation. The Offeror is the European distribution arm of Sega Corporation, a worldwide leader in 

interactive entertainment. Headquartered in Brentford, London, the Offeror wholly owns some leading development 

studios, including Sports Interactive and Creative Assembly, the creators of Football Manager and Total War, 

respectively. 

Sega Corporation engages in the planning, development, sales, and operation of consoles, PCs, and mobile games, as well 

as arcade equipment. Sega Corporation also plans, develops and provides products based on characters, in the form of 

digital services and prizes, by utilizing expertise gained from the video game business. In the console, PC, and mobile 

game business, Sega Corporation develops content through its various studios in Japan and overseas and distributes them 

worldwide through its many marketing bases around the globe. In the arcade products business, Sega Corporation has 

developed many ground-breaking products that symbolized each era with innovation and creativity, such as prize 

machines, and medal games, in addition to various different arcade games. In order to strengthen global development 

capabilities, Sega Corporation has historically acquired numerous development studios, from the UK-based Creative 

Assembly in 2005, to the Japan-based ATLUS. CO., LTD. (formerly, Index Corporation) in 2013, and the acquired studios 

have all greatly expanded in scale while also releasing many new titles across the globe. 

Persons Related to the Offeror as Stipulated in Chapter 11, Section 5 of the Finnish Securities Markets Act 

Persons related to the Offeror as referred to in Chapter 11, Section 5 of the Securities Markets Act include the direct and 

indirect majority owned subsidiaries of SSHD. 

Neither the Offeror nor any party related to the Offeror in the manner referred to in Chapter 11, Section 5 of the Finnish 

Securities Markets Act has during the period of six (6) months preceding the Offer Announcement acquired any Shares 

in Rovio in public trading or otherwise. 

As at the date of this Offer Document, neither the Offeror nor any party related to the Offeror as referred to in Chapter 

11, Section 5 of the Finnish Securities Market Act holds any Shares or Options in Rovio. 

The Board of Directors and the CEO 

As at the date of this Offer Document, the Board of Directors of the Offeror consists of the following persons: Gary Dale, 

Timothy Heaton, Katsuhiro Ichinose, Tatsuyuki Miyazaki and Shuji Utsumi. Gary Dale also acts as the CEO of the 

Offeror. 
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PRESENTATION OF ROVIO 

 

All financial and other information presented in this Offer Document concerning Rovio has been extracted from, and has 

been exclusively based upon, the interim report published by Rovio as at and for the three months ended March 31, 2023, 

the annual report and audited financial statements published by Rovio as at and for the year ended December 31, 2022, 

stock exchange releases published by Rovio, entries in the Finnish trade register and other publicly available information. 

Consequently, the Offeror does not accept responsibility for such information except for the accurate reproduction of 

such information herein. 

General Overview 

Rovio is a global mobile-first games company that creates, develops and publishes mobile games, which have been 

downloaded over 5 billion times. Rovio is best known for the global Angry Birds brand, which started as a popular mobile 

game in 2009, and has since evolved from games to various entertainment, animations and consumer products in brand 

licensing. Rovio has produced The Angry Birds Movie, and its sequel. The Company offers multiple mobile games and 

has eight game studios – one in Espoo (Finland), one in Stockholm (Sweden), one in Copenhagen (Denmark), one in 

Barcelona (Spain), two in Montreal and one in Toronto (Canada). The studios also include a subsidiary in Izmir (Turkey) 

called Ruby Oyun ve Yazılım Danışmanlık Sanayi Ticaret Anonim Şirketi, which was acquired in 2021.  

Rovio’s revenue in 2022 was approximately EUR 317.7 million. Rovio’s adjusted EBITDA amounted to 

EUR 53.9 million in 2022, or approximately 17.0 percent of revenues. At the end of 2022, Rovio employed 546 persons. 

Most of the employees are based in Finland where Rovio is headquartered.  

Rovio is a public limited liability company incorporated under the laws of Finland, with its shares listed on the official 

list of Nasdaq Helsinki under the trading code “ROVIO”. The ISIN code of the shares of Rovio is FI4000266804. Rovio 

is registered in the Finnish Trade Register under the business identity code 1863026-2. The legal entity identifier (LEI) 

code of Rovio is 743700H95H3OPXDV6568. The Company is domiciled in Espoo, and its registered address is 

Keilaranta 7, 02150 Espoo, Finland. Rovio’s telephone number is +358 207 888 300. 

Shares and Share Capital 

As at the date of this Offer Document, the registered share capital of Rovio amounts to EUR 733,390 and the number of 

issued shares in Rovio is 82,963,825, of which 76,179,063 are outstanding Shares and 6,784,762 are held in treasury. The 

shares in Rovio have no nominal value. The articles of association of Rovio do not include provisions on the minimum 

or maximum amount of share capital. 

Rovio has one class of shares. The shares in Rovio are entered into the Finnish book-entry securities system. Each Share 

entitles its holder to one vote at each general meeting of shareholders of Rovio. All Shares give equal rights to dividends 

and other distributable funds by Rovio. The articles of association of Rovio do not include any provisions or restrictions 

on voting rights that deviate from provisions of the Finnish Companies Act. 

Ownership Structure 

The following table sets forth the ten largest shareholders of Rovio and their ownership of all issued shares and voting 

rights in Rovio according to the shareholders’ register maintained by Euroclear Finland Oy (“Euroclear Finland”) as at 

April 30, 2023:  
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Number  

of shares 

Percent  

of shares and 

votes 

Adventurous Ideas Oy 6,459,500 7.79 

Brilliant Problems Oy 6,459,500 7.79 

Oy Impera Ab 5,084,722 6.13 

Ilmarinen Mutual Pension Insurance Company 2,165,000 2.61 

Sijoitusrahasto Aktia Capital 1,425,074 1.72 

Hed Niklas Peter 1,365,345 1.65 

The State Pension Fund 1,000,000 1.21 

Elo Mutual Pension Insurance Company 987,000 1.19 

Veritas Pension Insurance Company Ltd 631,715 0.76 

Pakarinen Janne 526,893 0.64 

Ten largest shareholders in total 26,104,749 31.47 

Other shareholders 50,074,314 60.36 

Treasury shares 6,784,762 8.18 

Total 82,963,825 100.00 

 

Treasury Shares 

To the knowledge of the Offeror, Rovio and its subsidiaries hold as at the date of this Offer Document in the aggregate 

6,784,762 treasury shares, representing approximately 8.18 percent of all the shares and share capital of Rovio. The Offer 

is not being made of the treasury shares held by Rovio or shares held by its subsidiaries. 

Stock Options and Other Special Rights Entitling to Shares 

On the date of the Offer Document Rovio has one ongoing option plan, Stock Options 2022A under which a total of 

742,300 Options have been allocated, entitling their owners to subscribe for new shares in the Company or existing shares 

held by the Company. Each Option under Stock Options 2022A entitles to subscribe for one (1) share in Rovio. The 

maximum number of shares in Rovio that can be subscribed for based on the Options corresponds to 0.97 percent of the 

Shares on a fully diluted basis. For more information on Stock Options 2022A and the Option Offer Price, see 

“Background and Objectives – Long-term Share-based Incentive Schemes and Stock Options 2022A of Rovio” and 

“Information on the Pricing of the Offer – The Offer Price”. In addition, on April 3, 2023, Rovio’s Annual General 

Meeting authorized the Board of Directors to decide on the issuance of shares and special rights entitling to shares, as 

described below in “– Authorizations – Authorization for the Board of Directors to decide on the Issuance of Shares and 

the Issuance of Special Rights Entitling to Shares”. 

Rovio also operates Share-based Incentive Schemes for its employees, as described above in “Background and Objectives 

– Long-term Share-based Incentive Schemes and Stock Options 2022A of Rovio”.  

Authorizations 

Authorization for the Board of Directors to decide on the Issuance of Shares and the Issuance of Special Rights 

Entitling to Shares  

On April 3, 2023, Rovio’s Annual General Meeting authorized the Board of Directors to decide on the issuance of shares 

and the issuance of special rights entitling to shares referred to in Chapter 10, Section 1 of the Companies Act. The number 

of new shares to be issued on the basis of the authorization may not exceed an aggregate maximum of 8,296,382 shares, 

which corresponds to approximately 10 percent of all the current shares of the Company. In addition to the authorization 

to issue new shares, the Board of Directors may decide on the conveyance of an aggregate maximum of 8,296,382 own 

shares held by the Company. 

The Board of Directors is entitled to decide on all terms of the issuance of shares and of special rights entitling to shares 

and it is entitled to deviate from the shareholders’ pre-emptive subscription rights (directed issue). 

The authorization is in force until the closing of the next Annual General Meeting, however no longer than until 

June 30, 2024. 

Authorization for the Board of Directors to Decide on the Repurchase and/or on the Acceptance as Pledge of the 

Company’s Own Shares  

On April 3, 2023, Rovio’s Annual General Meeting authorized the Board of Directors to decide on the repurchase and/or 

on the acceptance as pledge of the Company's own shares. The number of own shares to be repurchased and/or accepted 

as pledge may not exceed 8,296,382 shares, which corresponds to approximately 10 percent of all the current shares of 
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the Company. The Company together with its subsidiaries cannot at any moment own or hold as pledge more than 

10 percent of all the shares of the Company. 

Only the unrestricted equity of the Company can be used to repurchase own shares on the basis of the authorization. Own 

shares can be repurchased at a price formed in trading on a regulated market on the date of the repurchase or otherwise at 

a price formed on the market. The Board of Directors is entitled to decide how shares are repurchased and/or accepted as 

pledge. Own shares may be repurchased otherwise than in proportion to the shares held by the shareholders (directed 

repurchase). 

The authorization is in force until the closing of the next Annual General Meeting, however no longer than until 

June 30, 2024. 

Shareholders’ Agreements and Certain Other Agreements 

The Offeror is not aware of any shareholders’ agreements or other agreements or arrangements concerning the use of 

voting power or shareholding in Rovio or containing information that would materially affect the assessment of the 

benefits of the Offer. 

Board of Directors, President and CEO and Auditor 

In accordance with the provisions of the Finnish Companies Act, the Board of Directors of Rovio is responsible for the 

Company’s management and the proper organization of its operations. 

According to the articles of association of Rovio, the Company shall have a Board of Directors consisting of minimum 

of (3) and a maximum of nine (9) ordinary members. The number of deputy members may not exceed three (3). The 

Annual General Meeting of Rovio elects the members of the Board of Directors, including the Chair and the Vice Chair 

of the Board of Directors. As at the date of this Offer Document, the Board of Directors consists of the following persons: 

Kim Ignatius, (Chair of the Board of Directors), Björn Jeffery (Vice Chair of the Board of Directors), Camilla Hed-

Wilson, Niklas Hed, Langer Lee and Henna Mäkinen. 

Pursuant to the Finnish Companies Act, the CEO is appointed by the Board of Directors of the Company. As at the date 

of this Offer Document, the CEO of Rovio is Alexandre Pelletier-Normand. 

The auditor of Rovio is Ernst & Young Oy, with Terhi Mäkinen, Authorised Public Accountant, as the responsible auditor. 

Rovio’s Ownership in the Offeror 

To the knowledge of the Offeror, Rovio does not own any shares or securities entitling to shares in the Offeror or in any 

party related to the Offeror in the manner referred to in Chapter 11, Section 5 of the Finnish Securities Markets Act.  

Financial Information 

The unaudited consolidated interim report published by Rovio as at and for the three months ended March 31, 2023, and 

audited consolidated financial statements of Rovio as at and for the financial year ended December 31, 2022, and the 

Board of Directors’ report as at and for the financial year ended December 31, 2022, are included in this Offer Document 

(see “Annex A: Financial Information of Rovio”) in the form published by Rovio. 

Future Prospects Published by Rovio 

The future prospects and information on risks to which Rovio is exposed has been described in the audited consolidated 

financial statements of Rovio published on March 10, 2023. See “Annex A: Financial Information of Rovio.”  

Articles of Association  

The articles of association of Rovio are included in this Offer Document. See “Annex B: Articles of Association of Rovio”. 
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ANNEX A 

FINANCIAL INFORMATION OF ROVIO 

 

The unaudited consolidated interim report published by Rovio as at and for the three months ended March 31, 2023 and 

the audited consolidated financial statements published by Rovio as at and for the year ended December 31, 2022, as 

they have been included in this Offer Document, are based on information made public by Rovio. The Offeror does not 

accept any responsibility for such information except for the accurate reproduction of such information in this Offer 

Document. 

Index to Financial Information 

• Unaudited consolidated interim report published by Rovio as at and for the three months ended  

March 31, 2023. ............................................................................................................................................     A-2 

• The Board of Directors’ report and the audited consolidated financial statements published by Rovio  

as at and for the financial year ended December 31, 2022. ..........................................................................   A-27 
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Angry Birds Dream Blast reached new heights 
January–March 2023 highlights 
• Rovio’s group revenue declined by 10.5% to EUR 76.0 million (85.0). On a comparable (*) basis, revenue 

declined by 13.2%. The comparable decrease was due to the high spike of Angry Birds Journey launch in 
Q1’22. 

• Group EBITDA increased to EUR 12.1 million (11.1), and the EBITDA margin increased to 15.9% (13.1). 

• Group adjusted EBITDA decreased to EUR 12.1 million (13.6), and the adjusted EBITDA margin declined to 
15.9% (16.0).  

• Group operating profit increased to EUR 8.8 million (7.5), and the operating profit margin increased to 
11.6% (8.8).  

• Group adjusted operating profit declined to EUR 8.8 million (10.0), and the adjusted operating profit margin 
declined to 11.5% (11.8).  

• Games’ gross bookings declined by 10.9% to EUR 72.0 million (80.8). Comparable (*) gross bookings 
declined by 13.6%. Sequentially, comparable games’ gross bookings grew by 0.9%, while the US mobile 
gaming market grew by 1.6% (**). 

• Rovio’s biggest game in Q1 2023 was Angry Birds Dream Blast, which saw its gross bookings grow by 
67.7% to EUR 24.9 million (14.9). 

• User acquisition investments decreased to EUR 23.9 million (31.1), representing 32.3% of games’ 
revenue (37.8).  

• Operating cash flow decreased to EUR -8.8 million (14.0) due to changes in working capital (bonus 
payments in March and the New Mexico lawsuit settlement payment in January). 

• Earnings per share increased to EUR 0.10 (0.07). Adjusted earnings per share was stable at EUR 0.10 (0.10). 

• Events after the review period: On April 17, 2023, Sega announced a recommended cash offer of EUR 9.25 
per share to the shareholders and EUR 1.48 per option to the option holders of Rovio. The total value of the 
offer, based on all 76,179,063 issued and outstanding shares in Rovio and all 742,300 issued and 
outstanding options under the Company’s Stock Options 2022A plan, amounts in aggregate to 
approximately EUR 706 million. The Board of Directors of Rovio, represented by a quorum comprising all 
members of the Board of Directors, has unanimously agreed to recommend that the shareholders and the 
option holders of Rovio accept the offer. Shareholders in Rovio who in aggregate hold Shares 
corresponding to approximately 49.1 percent of the outstanding Shares and votes in Rovio, have 
irrevocably undertaken to accept the offer, subject to certain customary conditions. The offer is currently 
expected to be completed during the third quarter of 2023. 

 
*) Comparable growth is calculated at constant USD/EUR exchange rates.  
**) Source: data.ai 
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Key figures 
 1–3/ 1–3/ Change, 1–12/ 
EUR million 2023 2022 % 2022 

Revenue 76.0 85.0 -10.5% 317.7 

EBITDA 12.1 11.1 8.8% 43.3 

EBITDA margin 15.9% 13.1%   13.6% 

Adjusted EBITDA 12.1 13.6 -11.4% 53.9 

Adjusted EBITDA margin, % 15.9% 16.0%   17.0% 

Operating profit 8.8 7.5 17.5% 28.6 

Operating profit margin, % 11.6% 8.8%   9.0% 

Adjusted operating profit 8.8 10.0 -12.2% 39.2 

Adjusted operating profit margin, % 11.5% 11.8%   12.3% 

Profit before tax 9.2 7.6 20.1% 30.6 

Adjusted profit for the period 7.2 7.5 -2.9% 31.4 

Capital expenditure 2.3 2.1 9.0% 7.0 

User acquisition 23.9 31.1 -23.3% 96.5 

Return on equity (ROE), % 14.7% 19.8%   14.4% 

Net gearing ratio, % -65.7% -80.2%   -72.7% 

Equity ratio, % 83.4% 70.3%   79.3% 

Earnings per share, EUR 0.10 0.07 30.3% 0.30 

Earnings per share, diluted EUR 0.09 0.07 29.1% 0.30 

Adjusted earnings per share, EUR 0.10 0.10 -5.0% 0.42 

Net cash flows from operating activities -8.8 14.0 -163.2% 49.9 

Employees (average for the period) 554 494 12.1% 513 
 

 
Unless otherwise stated, the comparison figures in brackets refer to the corresponding period in the 
previous year. Calculations and definitions are presented in the Performance measures section. 

The changes in comparable currencies have been calculated by translating the reporting period figures 
with the average USD/EUR exchange rates of the comparison period for the US dollar denominated in-
app-purchases in the United States and for global ad network sales. 

 

Alex Pelletier-Normand, CEO 
In the first quarter of 2023, Angry Birds Dream Blast continued its strong growth and reached a new 
revenue record, growing by 67.7% compared to the same period last year and by 15.3% compared to the 
previous quarter. Looking at our performance as a whole, our comparable gross bookings grew by 0.9% 
sequentially, overall in line with the US mobile gaming market, slowly recovering from the weaker than 
normal holiday season in December. During the same period, we were pleased to see our new games 
taking leaps forward. 

Our comparable revenue decreased by 13.2% against the same period in the previous year, largely due 
to the launch of Angry Birds Journey in early 2022 affecting the comparison figures. Our adjusted 
operating profit declined in line with the lower revenue. 

Regarding our new game titles, we have made great progress with Moomin: Puzzle & Design and Bad 
Piggies 2, among others. The Moomin game showed promising results in the mid-term retention test in 
the Japanese market in Q1, remaining on track for global launch. Bad Piggies 2, a physics-based puzzle 
game developed by our Stockholm studio, is starting its soft launch. This too is a great achievement for 
us. The game is totally novel and highly anticipated by the fans.  
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The Angry Birds brand continues to grow in reach and fandom. We reached a new milestone with the 
Angry Birds YouTube channel hitting 6 million subscribers. The implementation of our loyalty program 
and online hub ‘Red’s club’ progresses as planned and is expected to roll out during the summer. 

Last week, Sega announced a cash tender offer to acquire all shares and options of Rovio. Rovio’s 
Board of Directors has agreed to recommend the offer, and 49.1% of shareholders have irrevocably 
undertaken to accept it, subject to certain customary conditions. The offer provides concrete evidence 
that our mission to craft joy with player-focused gaming experiences that last for decades forms an 
attractive strategy for the future. We are thrilled at the idea of using our expertise and tools to bring even 
more joy to our players, enhancing and expanding Rovio’s and Sega’s vibrant IPs. Red the Angry Bird and 
Sonic the Hedgehog are two globally recognized and iconic characters made by two remarkably 
complementary companies, with a worldwide reach that spans mobile, PC, console, and beyond. This 
planned transaction supports the cross-platform expansion of our IP using Sega’s capabilities, while 
enabling Sega to utilize our distinctive know-how in live operations and our growth platform Beacon to 
bring their titles to the global mobile gaming market. 

For the time being, we continue our daily work as usual, operating and improving our live games while 
crafting ambitious and innovative new games for our players. Looking further ahead, we remain strongly 
confident in our stand-alone strategy; however, combining the strengths of Rovio and Sega presents an 
incredibly exciting future.  

 

2023 outlook (unchanged) 
We expect our comparable revenue and adjusted operating profit to be at last year’s level. 

Additional information on user acquisition investments in Q2 2023 
User acquisition investments in Q2 2023 are expected to be 27–32% of games’ revenues. 

 

Audiocast and conference call 
Rovio will host an audiocast and phone conference on the first quarter 2023 financial results, including a 
Q&A session, for analysts, media and institutional investors in English on April 28, 2023 at 14:00–15:00 
EEST. The audiocast can be viewed live at https://investors.rovio.com/en and as a recording later the 
same day. 

 
Dial-in details for the phone conference 
https://palvelu.flik.fi/teleconference/?id=10010645 

 
More information 
Alex Pelletier-Normand, CEO, tel. +358 40 730 3442 (Investor Relations phone) 
René Lindell, CFO, tel. +358 40 730 3442 (Investor Relations phone) 
 
Distribution 
Nasdaq Helsinki, key media, https://investors.rovio.com/en 
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Rovio in brief 
Rovio Entertainment Corporation is a global mobile-first games company that creates, develops and 
publishes mobile games, which have been downloaded over 5 billion times. Rovio is best known for the 
global Angry Birds brand, which started as a popular mobile game in 2009, and has since evolved from 
games to various entertainment, animations and consumer products in brand licensing. Rovio has 
produced The Angry Birds Movie (2016), and its sequel, The Angry Birds Movie 2 was released in 2019. 
The company offers multiple mobile games and has eight game studios – one in Espoo (Finland), one in 
Stockholm (Sweden), one in Copenhagen (Denmark), one in Barcelona (Spain), two in Montreal and one in 
Toronto (Canada). The studios also include a subsidiary in Izmir (Turkey) called Ruby Games, which was 
acquired in 2021. Most of the employees are based in Finland where Rovio is headquartered. The 
company’s shares are listed on the main list of NASDAQ Helsinki stock exchange with the trading code 
ROVIO.  
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Rovio Entertainment Corporation  
Interim Report 1–3/2023 
A description of the accounting standards applied in the preparation of this report is provided in Note 1 
Key accounting principles. 

 

Market review 
According to the market intelligence provider Newzoo’s latest global mobile market report published in 
January 2023, the global mobile gaming market size in end-user generated revenue was estimated to be 
USD 92.2 billion in 2022, which represented a 6.4% decline compared to the previous year. This was the 
first time the global mobile gaming market declined. The market normalized after supercharged growth 
during the onset of Covid-19 in 2020 and 2021, when the global market grew annually by 30.1% and 
12.5%, respectively. Furthermore, Apple’s App Tracking Transparency (ATT) framework has heavily 
impacted game publishers’ ability to target high-value players, especially visible in the mid-core genres. 
There were also fewer major new game launches in 2022, and macroeconomic headwinds worldwide 
have impacted consumers’ behavior and purchasing power. 

Short-term uncertainty remains higher than usual, driven by the same headwinds that impacted the 
market in 2022. This is visible in the 2023 market estimates prepared by market intelligence providers. 
Newzoo estimates the global mobile gaming market to recover in 2023 and grow by 4.6% to USD 96.4 
billion, whereas data.ai estimates the global market to continue to decline at a rate of -3% in 2023 to USD 
107 billion. Based on the Q1 2023 data provided by data.ai, the global mobile gaming market declined by 
0.8% compared to the same period in 2022 but grew by 3.5% compared to the previous quarter. 
However, compared to the pre-pandemic level, the global market was now 28.0% bigger than in Q1 2020.  

In the long term, Newzoo considers the mobile gaming market’s growth potential to be attractive, with 
mobile continuing to be the world’s most popular and largest form of gaming. In 2022–2025, the global 
mobile gaming market is expected to grow annually by 3.8% on average, while the Western market 
growth is estimated to be 4.2% (CAGR). 

 

Revenue and result 

January–March 2023 
In the first quarter of 2023, Rovio’s group revenue declined by 10.5% to EUR 76.0 million (85.0). On a 
comparable basis (at constant fx rates), revenue declined by 13.2%. The comparable decrease was due to 
the high spike of Angry Birds Journey launch in Q1’22.   

Games’ revenue decreased by 10.2% to EUR 73.9 million (82.3). Games’ gross bookings declined by 
10.9% to EUR 72.0 million (80.8). Comparable (at constant fx rates) gross bookings declined by 13.6%. 
Sequentially, comparable games’ gross bookings grew by 0.9%, while the US mobile gaming market grew 
by 1.6% (source: data.ai). 

Brand licensing revenue decreased by 19.0% to EUR 2.2 million (2.7), mainly due to lower revenue from 
feature films. 

The group EBITDA increased to EUR 12.1 million (11.1), while the EBITDA margin increased to 15.9% 
(13.1). The group adjusted EBITDA decreased to EUR 12.1 million (13.6), and the adjusted EBITDA margin 
declined to 15.9% (16.0). 
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The group operating profit increased to EUR 8.8 million (7.5), and the operating profit margin increased 
to 11.6% (8.8). The group adjusted operating profit declined to EUR 8.8 million (10.0), while the adjusted 
operating profit margin declined to 11.5% (11.8). There were only minor adjustments related to the Ruby 
Games contingent liability in the reporting period. Adjustments in the comparison period amounted to 
EUR 2.5 million and were related to changes in the contingent liability of the Ruby Games acquisition.  

 User acquisition investments decreased to EUR 23.9 million (31.1), representing 32.3% of games’ 
revenue (37.8). The decrease was driven by the AB Journey global launch in early 2022.  

The user acquisition investments were split between Rovio’s different game categories as follows: 
67.1% in the “Grow” category (Angry Birds Journey and Angry Birds Dream Blast) and 21.2% in the “Earn” 
category (Angry Birds 2, Angry Birds Match, Angry Birds Friends, Small Town Murders), practically almost 
all of which concerned Angry Birds 2. The share of user acquisition investments made in hyper-casual 
games (i.e. Ruby Games) was 9.9%, while 1.9% of the investments were made in the “Catalogue” category. 

The Group’s profit before taxes increased to EUR 9.2 million (7.6). Earnings per share increased to EUR 
0.10 (0.07), and adjusted earnings per share was stable at EUR 0.10 (0.10). 

 

Key performance indicators of games 
Games’ key performance indicators use gross bookings instead of revenue, as it gives a more accurate 
view of Rovio’s operating performance at a specific point in time. Gross bookings represent in-app 
purchases and in-app advertising sales in the given calendar month, reported at the date of 
purchase/sale. Gross bookings do not include revenue from custom contracts, revenue deferrals or 
accounting adjustments due to, for example, foreign exchange rate differences between revenue 
accruals and actual payments, and thus differ from reported revenue. The reconciliation of gross 
bookings to revenue is presented in the notes. 

In the first quarter of 2023, games’ gross bookings declined to EUR 72.0 million (80.8), out of which 
Ruby Games generated gross bookings of EUR 2.8 million. 

The number of daily active users (DAU) was stable at 3.2 million (3.2 million in Q4’22) for the top 5 
games and declined slightly to 6.1 million (6.3 million in Q4’22) for the whole portfolio, which also 
includes Ruby Games. The number of monthly active users (MAU) decreased to 18.5 million (18.9 million 
in Q4’22) for the top 5 games and increased to 44.7 million (43.7 million in Q422) for the whole portfolio 
due to Ruby Games’ new game launches.  

The number of monthly unique payers (MUP) increased to 411 thousand (409 thousand in Q4’22) for 
the top 5 games and was stable at 454 thousand (454 thousand in Q4’22) for the whole portfolio.  

Average revenue per daily active user (ARPDAU) was stable at 22 cents (22 in Q4’22) for the top 5 
games and at 13 cents (13 in Q4’22) for the whole portfolio. Monthly average revenue per paying user 
(MARPPU), excluding Ruby Games, decreased to EUR 45.1 (46.3 in Q4’22) for the top 5 games and EUR 
44.4 (45.5 in Q4’22) for the whole portfolio.   
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EUR million 
1–3/ 
2023 

10–12/ 
2022 

7–9/ 
2022 

4–6/ 
2022 

1–3/ 
2022 

10–12/ 
2021 

Gross bookings top 5 63.7 65.2 61.6 60.8 66.7 60.9 

Gross bookings total 72.0 74.0 70.8 72.4 80.8 74.0 
       

Million 
1–3/ 
2023 

10–12/ 
2022 

7–9/ 
2022 

4–6/ 
2022 

1–3/ 
2022 

10–12/ 
2021 

DAU top 5 3.2 3.2 3.1 3.3 3.6 3.2 

DAU all 6.1 6.3 6.3 6.7 7.3 6.5 
MAU top 5 18.5 18.9 17.4 18.1 20.8 18.1 

MAU all 44.7 43.7 42.1 45.8 53.3 44.8 

       

Thousand 
1–3/ 
2023 

10–12/ 
2022 

7–9/ 
2022 

4–6/ 
2022 

1–3/ 
2022 

10–12/ 
2021 

MUP top 5 411 409 385 390 464 420 
MUP all 454 454 435 444 522 485 

       

EUR 
1–3/ 
2023 

10–12/ 
2022 

7–9/ 
2022 

4–6/ 
2022 

1–3/ 
2022 

10–12/ 
2021 

ARPDAU top 5 0.22 0.22 0.22 0.20 0.21 0.21 

ARPDAU all 0.13 0.13 0.13 0.12 0.12 0.12 
MARPPU top 5 45.1 46.3 46.3 45.5 41.9 41.4 

MARPPU all 44.4 45.5 45.6 44.7 41.5 40.9 
 

Game-specific gross bookings  
Rovio’s biggest game in Q1 2023 was Angry Birds Dream Blast, which overtook Angry Birds 2 as the 
biggest game following strong growth compared to both the same period in 2022 (+67.7%) and the 
previous quarter (+15.3%). The gross bookings of the game increased to a quarterly record of EUR 24.9 
million. User acquisition investments for the game increased significantly.  

The gross bookings of Angry Birds 2, Rovio’s second biggest game, decreased by 18.0% to EUR 24.8 
million due a slow start of the quarter. User acquisition investments for the game decreased from Q4 
2022.  

The gross bookings of Angry Birds Friends, Rovio’s third biggest game, decreased by 7.6% to EUR 8.6 
million. 

Angry Birds Journey, which was launched globally in January 2022, recorded the fourth highest gross 
bookings of the portfolio at EUR 3.6 million. User acquisition investments for the game decreased further 
during the quarter. 

The hyper-casual category, acquired with Ruby Games in September 2021, generated EUR 2.8 million in 
gross bookings, which represented a decline of 53.8%.  

The Other games category generated total gross bookings of EUR 5.5 million. 
 

Gross 
bookings, EUR 
million 

 
1–3/ 
2023 

10–12/ 
2022 

7–9/ 
2022 

4–6/ 
2022 

1–3/ 
2022 

10–12/ 
2021 

AB Dream Blast 24.9 21.6 17.6 14.1 14.9 16.2 
AB 2 24.8 28.6 28.7 28.4 30.3 29.5 
AB Friends 8.6 8.8 8.4 9.1 9.3 9.3 
AB Journey 3.6 4.4 5.1 7.3 10.1 3.1 
AB Pop! 1.7 1.9 1.9 1.9 2.0 2.3 
Hyper-casual 2.8 2.7 2.5 4.5 6.1 4.1 
Other games 5.5 6.1 6.7 7.1 8.1 9.6 
Total 72.0 74.0 70.8 72.4 80.8 74.0 
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Consolidated statement of financial position 
 

Consolidated statement of financial position, EUR million 31 Mar 2023 31 Mar 2022 31 Dec 2022 

Non-current assets 87.5 90.9 89.0 
Current receivables 42.1 36.5 34.6 
Money market funds  50.4 50.5 59.9 
Cash and bank deposits  108.4 121.8 110.8 
Total assets 288.5 299.6 294.3 
    
Equity 233.4 204.7 226.8 
Financial liabilities 21.6 48.8 18.9 
Advances received and deferred income 8.6 8.4 8.5 
Other payables 24.8 37.8 40.1 
Total equity and liabilities 288.5 299.6 294.3 

 
Rovio’s consolidated statement of financial position amounted to EUR 288.5 million on March 31, 2023 
(294.3 on December 31, 2022), with equity representing EUR 233.4 million (226.8 on December 31, 2022) 
of the total. Cash and cash equivalents amounted to EUR 158.8 million (170.7 on December 31, 2022). 
Cash deposits amounted to EUR 108.4 million and cash equivalents to EUR 50.4 million, consisting of 
investments in money market funds. The change in cash and cash equivalents was attributable to cash 
flow from operating activities of EUR -8.8 million, investments of EUR -2.3 million and financing activities 
of EUR -0.7 million.   

Advances received and deferred income totaled 8.6 million (8.5 on December 31, 2022).  
On March 31, 2023 Rovio’s non-current assets amounted to EUR 87.5 million (89.0 on December 31, 

2022). The decrease in non-current assets consisted mainly of EUR 0.8 million negative goodwill 
revaluation due to fx changes, amortization of development costs EUR 1.7 million, amortization of the 
Angry Bird Movies EUR 0.6 million and depreciation of leased office buildings EUR 0.7 million. This was 
offset by investments in external game development of EUR 2.0 million and an addition in leased office 
buildings due to an index adjustment of office leases amounting to EUR 0.4 million. 

Rovio’s net debt on March 31, 2023 amounted to EUR –153.3 million. Rovio’s interest-bearing debt 
amounted to EUR 5.5 million (5.9 on December 31, 2022), consisting of EUR 0.1 million product 
development loans from Business Finland (the Finnish Funding Agency for Innovation), as well as EUR 5.4 
million leasing liabilities mainly related to office leases. Contingent consideration liabilities related to the 
Ruby Games acquisition amounted to EUR 12.4 million. 

 

Cash flow and investments 
 

Consolidated statement of 
cash flows, EUR million 

1–3/ 
2023 

1–3/ 
2022 

1–12/ 
2022 

Cash flow from operating activities -8.8 14.0 49.9 

Cash flow from investing activities -2.3 -2.1 -24.9 

Cash flow from financing activities -0.7 -0.7 -17.0 

Change in cash and cash equivalents -11.9 11.2 8.0 
 
Net foreign exchange difference and 
value changes in money market funds -0.0 0.3 1.9 
Cash and cash equivalents at the 
beginning of the period 170.7 160.8 160.8 
Cash and cash equivalents at the 
end of the period 158.8 172.3 170.7 
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In the first quarter of 2023, Rovio’s net cash flow from operating activities amounted to EUR -8.8 million 
(14.0). The decrease was mainly due to changes in working capital (bonus payments in March and the 
New Mexico lawsuit settlement payment in January). 

Cash flows used in investing activities amounted to EUR -2.3 million (-2.1), consisting of capital 
expenditure. The investments were mainly related to external game development. 

Cash flows used in financing activities amounted to EUR -0.7 million (-0.7), consisting of finance lease 
payments.  

 

Personnel 
In the first quarter of 2023, Rovio’s average number of employees was 554 (494).  

 

 
1–3/ 
2023 

1–3/ 
2022 

Change, 
% 

1–12/ 
2022 

Employees (average for the Period) 554 494 12.1% 
 

513 

Employees (end of period) 558 495 12.7% 
 

546 
 

Flagging notifications 
Rovio received the following flagging notification during the reporting period:  

Transaction date  Shareholder  Threshold  Direct holding, %  Total holding, %  
February 6, 2023  Invesco Ltd. below 5%  below 5%  below 5%  

 

Shares and shareholders 
On March 31, 2023, Rovio’s share capital amounted to EUR 0.7 million, and the number of shares was 
82,963,825.  

The shareholdings of the 10 largest shareholders are presented in the table below (nominee-registered 
holdings excluded). The shareholding of Moor Holding AB is nominee-registered and thus not explicitly 
shown in the table. 

 On March 31, 2023, Rovio Entertainment Corporation held a total of 6,784,762 of its own shares. 
 

 
Shareholder 

Number of 
shares 

Percentage of 
shares 

and votes 
Brilliant Problems Oy 6,459,500 7.8% 

Adventurous Ideas Oy 6,459,500 7.8% 

Impera Oy Ab 5,084,722 6.1% 
Ilmarinen Mutual Pension Insurance Company 2,165,000 2.6% 

Sijoitusrahasto Aktia Capital  1,425,074 1.7% 

Hed Niklas Peter 1,365,345 1.6% 

The State Pension Fund 1,000,000 1.2% 

Elo Mutual Pension Insurance Company 987,000 1.2% 
Danske Invest Finnish Equity Fund 846,427 1.0% 

Veritas Pension Insurance Company Ltd. 630,290 0.8% 

   

Total 26,422,858  31.9% 

Other shareholders 49,756,205 60.0% 

Rovio Entertainment Corporation 6,784,762 8.2% 

Number of shares total 82,963,825  100.0% 
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A monthly updated table of Rovio’s shareholders is available online at 
https://investors.rovio.com/en/share-shareholders/major-shareholders 
 

Share-based incentive program 
Rovio operates a share-based program that consists of an employee share savings plan for employees in 
Finland, Sweden, Denmark, Canada and Spain, as well as a performance share plan, a restricted share 
plan and an option plan directed to the key employees of the company.  

The objective of the Employee Share Savings Plan (ESSP) is to motivate employees to invest in Rovio 
shares by offering them additional shares in relation to their investment after a designated holding 
period. The ESSP consists of three (3) annually commencing Plan periods, each one consisting of a 12-
month savings period and a holding period following the savings period. The first plan period 
commenced on April 1, 2020 and ended on August 31, 2022. The second plan period commenced on 
April 1, 2021 and will end on August 31, 2023. The third plan period commenced on April 1, 2022 and will 
end on August 31, 2024. The fourth plan period commenced on April 1, 2023 and will end on August 31, 
2025. The total amount of all savings during the plan period may not exceed 2,400,000 euros. The 
matching shares will be paid out as soon as practically possible after the applicable holding period. 
Participation is voluntary. 

Rovio has a performance share plan (PSP) for key employees, including the CEO and the members of 
the leadership team. The objective of the performance share plan is to motivate key employees to work 
to increase shareholder value in the long term by offering them a share-based reward for achieving the 
set performance criteria established by the Board of Directors of Rovio. 

The performance share plan launched in 2020 consisted originally of three (3) annually commencing 
performance periods, covering the consecutive calendar years of 2020, 2021 and 2022. Each 
performance period was followed by a one-year waiting period, covering the calendar years 2021, 2022 
and 2023. The third performance period was canceled, due to an extension in the performance share 
plan periods, and a new performance share plan was established accordingly. On February 11, 2022 
Rovio established a new performance share plan 2022–2026 for key employees. The performance share 
plan 2022–2026 consists of three performance periods, covering the consecutive calendar years of 2022–
2024, 2023–2025 and 2024–2026. 

The main principles of both performance share plans offer the participants a possibility to earn shares 
for reaching the required levels set for the performance criteria. The required performance levels are 
decided by Rovio’s Board of Directors on an annual basis for each performance period at a time.  

The performance criteria for the 2021 performance period were Rovio’s sales growth (%) and adjusted 
operating profit margin (%). Potential rewards based on the performance period 2021 correspond to a 
total maximum gross amount of 613 548 Rovio Entertainment Corporation shares, including the 
proportion paid in cash. The performance contributed to the realization of 23.64% of the maximum 
allocation. The performance period continued with a holding period covering the calendar year 2022. A 
reward payment of 59,464 shares was made on March 31, 2023. 

The performance criteria for the performance period 2022–2024 are the Group’s EBITDA (EUR) for the 
financial year 2024 (weight 50%) and the Group’s net revenue (EUR) for the financial year 2024 (weight 
50%). The rewards to be paid on the basis of the performance period 2022–2024 correspond to the value 
of an approximate maximum total of 11,000,000 euros. The potential rewards will be paid in spring 2025. 

The performance criteria for the performance period 2023-2025 are Group’s EBITDA (EUR) for the 
financial year 2025 (weight 50 %) and Group’s Net Revenue (EUR) for the financial year 2025 (weight 
50 %). The rewards to be paid on the basis of the performance period 2023-2025 correspond to the value 
of an approximate maximum total of 15,000,000 euros. The potential rewards will be paid in spring 2026. 
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The Restricted Share Unit Plan (RSU) is constructed as a restricted share pool from which a 
predetermined number of Rovio shares can be allocated to a limited number of selected key employees. 
The plan was published on May 17, 2018 and continues according to the same set of terms. The aim of 
the RSU is to engage the Company’s key persons and to link the long-term interests of the participants 
and the shareholders. The plan offers selected key personnel an opportunity to receive a predetermined 
number of the Company’s shares after a specific restriction period, which varies from twelve (12) to 
thirty-six (36) months based on business needs and the decision by the Board of Directors.  

The maximum number of shares that can be distributed through the RSU is 1,300,000. Once the 
maximum number of shares has been allocated, the Board of Directors can decide on a new maximum 
number. In total, 280,756 rights entitling to shares had been allocated under the restricted share plan as 
of March 31, 2023.  

In February 2022, the Board of Directors resolved to launch a new stock option plan 2022A directed to 
the key employees of the company. As per March 31, 2023, a total of 742,300 series 2022A option rights 
had been allocated. The share subscription price for shares subscribed by virtue of the stock options is 
EUR 7.90 per share. The share subscription period for stock options will be March 1, 2025–February 28, 
2027. The total theoretical market value of all stock options 2022A is EUR 1,300,000. 

 

Risks 
The Company’s liquidity and cash flow is strong, and the profitability outlook remains positive, which 
enables the Company to continue to execute its business in accordance with its strategy. 

Based on the Company’s assessment, there were no material changes in the risks and uncertainties 
during the review period. 

The most significant risks are related to the financial performance of Rovio’s top games in the market, 
the continuous development of these games, and the ability to develop new successful games. Risks in 
user acquisition relate to the accuracy of the profit models and the impact on the Group’s net profit. New 
games introduced by competitors and changes in the competitive landscape may also impact the success 
of Rovio’s games’, Rovio’s revenue, the size of user acquisition investments and the Group’s profit. 
Changes in governmental regulations in different countries and content distributors’ terms and policies 
can have both short- and long-term implications in the business. Disturbances related to the general 
network infrastructure and cyber incidents may render gaming services unavailable and cause business 
disruptions. Macro-economic factors, including inflation and changes in consumers’ purchasing power, 
can have an impact on spending patterns. 

Other significant risks relate to the demand for Angry Birds branded consumer products and other 
content that may impact the brand licensing revenue. 

The Company engages in business in several currencies, the euro and the U.S. dollar being the most 
significant ones. Fluctuations in exchange rates, particularly between the euro and the U.S. dollar, could 
have a material impact on the Company’s result. 

Further information on risks, uncertainties, and Rovio’s risk management can be found online at 
https://investors.rovio.com/en and in the most recently published financial statements. 

 

2023 outlook (unchanged) 
We expect our comparable revenue and adjusted operating profit to be at last year’s level. 

Additional information on user acquisition investments in Q2 2023 
User acquisition investments in Q2 2023 are expected to be 27–32% of games’ revenues. 
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Decisions of the Annual General Meeting and the organizing meeting of the 
Board of Directors 
The Annual General Meeting of Rovio Entertainment Corporation was held on April 3, 2023, beginning at 
1.00 p.m. at Hanaholmen, at the address Hanasaarenranta 5, Espoo, Finland. The Annual General 
Meeting adopted all the proposals to the General Meeting by the Board of Directors and the 
Shareholders’ Nomination Board, approved the financial statements for the financial year 2022, 
approved the remuneration report for the company’s governing bodies and discharged the company's 
management from liability. 

The Annual General Meeting decided that the Board of Directors shall comprise six (6) members. Niklas 
Hed, Camilla Hed-Wilson, Kim Ignatius, Björn Jeffery, and Langer Lee as well as Henna Mäkinen as a new 
member were elected as members of the Board of Directors for the term of office ending at the closure 
of the Annual General Meeting in 2024. Kim Ignatius was elected Chair of the Board of Directors. Björn 
Jeffery was elected Vice Chair of the Board of Directors. 

The remuneration of the members of the Board of Directors was kept unchanged. Monthly 
remuneration is paid as follows: to the Chair of the Board of Directors EUR 9,500, to the Vice Chair of the 
Board of Directors EUR 7,500, to the other members of the Board of Directors EUR 5,000 each, and as 
additional monthly compensation to the Chair of the Audit Committee EUR 2,500. If the Chair of the Audit 
Committee is the Chair or Vice Chair of the Board of Directors, no additional compensation is paid. The 
company compensates the reasonable travel expenses of the Board members and committee members 
arising from Board or committee work. 

Ernst & Young Oy, authorized public accountants, was re-elected as auditor of the company. Ernst & 
Young Oy has notified that Terhi Mäkinen, APA, acts as the auditor with principal responsibility. The 
auditor's term of office will end at the closure of the Annual General Meeting in 2024. The auditor is paid 
remuneration according to the auditor's reasonable invoice approved by the company. 

The Annual General Meeting authorized the Board of Directors to decide on the repurchase and/or on 
the acceptance as pledge of the company's own shares. The number of own shares to be repurchased 
and/or accepted as pledge may not exceed 8,296,382 shares, which corresponds to approximately 10 
percent of all the current shares of the company. The company together with its subsidiaries cannot at 
any moment own or hold as pledge more than 10 percent of all the shares of the company. 

The Annual General Meeting authorized the Board of Directors to decide on the issuance of shares and 
the issuance of special rights entitling to shares referred to in Chapter 10 Section 1 of the Companies Act. 
The number of new shares to be issued on the basis of the authorization may not exceed an aggregate 
maximum of 8,296,382 shares, which corresponds to approximately 10 percent of all the current shares 
of the company. In addition to the authorization to issue new shares, the Board of Directors may decide 
on the conveyance of an aggregate maximum of 8,296,382 own shares held by the company. The Board 
of Directors is entitled to decide on all terms of the issuance of shares and of special rights entitling to 
shares, and it is entitled to deviate from the shareholders' pre-emptive subscription rights (directed 
issue).  

The authorizations are in force until the closing of the next Annual General Meeting, however no longer 
than until June 30, 2024. 

In its organizing meeting, which was held immediately after the General Meeting, the Board of 
Directors elected from amongst its members Kim Ignatius (Chair), Camilla Hed-Wilson and Henna 
Mäkinen as members of the Audit Committee, and Camilla Hed-Wilson (Chair), Kim Ignatius and Björn 
Jeffery as members of the Remuneration Committee. 
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Dividend distribution 
The Annual General Meeting decided, in accordance with the proposal of the Board of Directors, to 
distribute a dividend of EUR 0.13 per share. The remaining part of the distributable funds are retained in 
shareholders' equity. The dividend was paid to shareholders who on the record date of the dividend 
payment April 5, 2023 were recorded in the company's shareholders' register held by Euroclear Finland 
Ltd. The dividend was paid on April 14, 2023. 

 

Events after the review period 
On April 17, 2023, Sega announced a recommended cash offer of EUR 9.25 per share to the shareholders 
and EUR 1.48 per option to the option holders of Rovio. The total value of the offer, based on all 
76,179,063 issued and outstanding shares in Rovio and all 742,300 issued and outstanding options under 
the Company’s Stock Options 2022A plan, amounts in aggregate to approximately EUR 706 million. The 
Board of Directors of Rovio, represented by a quorum comprising all members of the Board of Directors, 
has unanimously agreed to recommend that the shareholders and the option holders of Rovio accept the 
offer. Shareholders in Rovio who in aggregate hold Shares corresponding to approximately 49.1 percent 
of the outstanding Shares and votes in Rovio, have irrevocably undertaken to accept the offer, subject to 
certain customary conditions. The offer is currently expected to be completed during the third quarter of 
2023. 

 
 

ROVIO ENTERTAINMENT CORPORATION 
 

Board of Directors  
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Performance measures 
 1–3/ 1–3/ Change, 1–12/ 
EUR million 2023 2022 % 2022 

Revenue 76.0 85.0 -10.5% 317.7 

EBITDA 12.1 11.1 8.8% 43.3 

EBITDA margin 15.9% 13.1%   13.6% 

Adjusted EBITDA 12.1 13.6 -11.4% 53.9 

Adjusted EBITDA margin, % 15.9% 16.0%   17.0% 

Operating profit 8.8 7.5 17.5% 28.6 

Operating profit margin, % 11.6% 8.8%   9.0% 

Adjusted operating profit 8.8 10.0 -12.2% 39.2 

Adjusted operating profit margin, % 11.5% 11.8%   12.3% 

Profit before tax 9.2 7.6 20.1% 30.6 

Adjusted profit for the period 7.2 7.5 -2.9% 31.4 

Capital expenditure 2.3 2.1 9.0% 7.0 

User acquisition 23.9 31.1 -23.3% 96.5 

Return on equity (ROE), % 14.7% 19.8%   14.4% 

Net gearing ratio, % -65.7% -80.2%   -72.7% 

Equity ratio, % 83.4% 70.3%   79.3% 

Earnings per share, EUR 0.10 0.07 30.3% 0.30 

Earnings per share, diluted EUR 0.09 0.07 29.1% 0.30 

Adjusted earnings per share, EUR 0.10 0.10 -5.0% 0.42 

Net cash flows from operating activities -8.8 14.0 -163.2% 49.9 

Employees (average for the period) 554 494 12.1% 513 
 
Rovio presents alternative performance measures as additional information to financial measures 
presented in the consolidated income statements, consolidated balance sheets, and consolidated 
statements of cash flows prepared in accordance with IFRS. In Rovio’s view, the alternative performance 
measures provide the management, investors, securities analysts, and other parties with significant 
additional information related to Rovio’s results of operations, financial position or cash flows, and are 
often used by analysts, investors, and other parties. 

Rovio presents adjusted EBITDA and adjusted operating profit, which have been adjusted for material 
items outside the ordinary course of business such as material net gains and losses from business 
disposals, direct transaction costs related to business acquisitions, restructuring costs for business 
operations and changes in fair value of contingent considerations, significant impairment losses and 
reversals, and costs relating to enlargement of the ownership base of the company. Adjusted EBITDA and 
adjusted operating profit are presented as complementing measures to the measures included in the 
consolidated income statement presented in accordance with IFRS as, in Rovio’s view, they increase 
understanding of Rovio’s results of operations. 

EBITDA, EBITDA margin, adjusted EBITDA, adjusted EBITDA margin, operating profit, operating profit 
margin, adjusted operating profit, and adjusted operating profit margin are shown as complementing 
measures to assess the profitability and efficiency of Rovio’s operations. User acquisition costs, user 
acquisition costs’ share of games’ revenue, %, and gross bookings are presented to enhance the 
comparability to other actors in the industry. Dividend per share, equity ratio, return on equity (ROE), net 
gearing, and capital expenditure are useful measures in assessing the efficiency of Rovio’s operations, 
and Rovio’s ability to obtain financing and service its debts. 
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The alternative performance measures should not be considered in isolation or as substitutes to the 
measures under IFRS. All companies do not calculate alternative performance measures in a uniform way 
and, therefore, the alternative performance measures presented here may not be comparable with 
similarly named measures presented by other companies. 

Reconciliation of adjusted operating profit 
 

 
EUR million 

1–3/ 
2023 

Items affecting 
comparability 

Income statement 
excluding items affecting 

comparability 

Revenue 76.0   76.0 
Other operating income 0.4   0.4 

Materials and services -19.5   -19.5 

Employee benefits expense -13.4  -13.4 

Depreciation and amortization -3.3  -3.3 

Other operating expenses -31.4 -0.0 -31.4 

Operating profit 8.8 -0.0 8.8 
    

 
EUR million 

1–3/ 
2022 

 
Items affecting 

comparability 

Income statement 
excluding items affecting 

comparability 

Revenue 85.0   85.0 

Other operating income 1.1   1.1 

Materials and services -20.9   -20.9 

Employee benefits expense -13.3  -13.3 

Depreciation and amortization -3.6  -3.6 

Other operating expenses -40.8 2.5 -38.3 

Operating profit 7.5 2.5 10.0 

 
EUR million 

1–12/ 
2022 

Items affecting 
comparability 

Income statement 
excluding items affecting 

comparability 

Revenue 317.7   317.7 
Other operating income 2.8   2.8 

Materials and services -79.6   -79.6 

Employee benefits expense -57.8 0.6 -57.2 

Depreciation and amortization -14.7  -14.7 

Other operating expenses -139.9 10.0 -129.9 

Operating profit 28.6 10.6 39.2 
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Reconciliation of adjusted operating profit 
 

EUR million 
1–3/ 
2023 

1–3/ 
2022 

1–12/ 
2022 

Operating profit 8.8 7.5 28.6 
M&A transaction costs                     
Change in fair value of contingent 
liability -0.0 2.5                  4.9 
Asset impairment                    
Legal fees related to claims                     5.1 

Restructuring costs arising from 
employee benefits expenses                     0.6 

Restructuring costs in Other operating 
expenses                     0.0 

Restructuring costs in Depreciation 
and amortization    
Adjusted operating profit 8.8 10.0    39.2 
    

       

Reconciliation of EBITDA and Adjusted EBITDA 
 

EUR million 
1–3/ 
2023 

1–3/ 
2022 

1–12/ 
2022 

Operating profit 8.8 7.5 28.6 
Depreciation and amortization 3.3 3.6 14.7 

EBITDA 12.1 11.1 43.3 
M&A transaction costs     
Change in fair value of contingent 
liability -0.0 2.5 4.9 

Legal fees related to claims   5.1 
Restructuring costs arising from 
employee benefits expenses   0.6 

Restructuring costs in Other operating 
expenses   0.0 
Adjusted EBITDA 12.1 13.6  53.9 
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Reconciliation of equity ratio, %, return on equity, %,  
net gearing ratio, %, and net debt 
 

EUR million 
1–3/ 
2023 

1–3/ 
2022 

1–12/ 
2022 

Equity ratio, % 83.4% 70.3% 79.3% 
Equity 233.4 204.7 226.8 

Advances received 1.4 1.7 1.4 
Deferred revenue 7.2 6.8 7.1 

Total assets 288.5 299.6 294.3 
    

Return on equity, % 14.7% 19.8% 14.4% 
Profit/loss before tax 32.1 37.5 30.6 
Shareholder's equity beginning of period 204.7 175.1 197.5 
Shareholder's equity end of period 233.5 204.7 226.8 
    

Net gearing ratio, % -65.7% -80.2% -72.7% 
Total interest-bearing debt 5.5 8.2 5.9 

Cash and cash equivalents 158.8 172.3 170.7 
Equity 233.4 204.7 226.8 
    

Non-current interest-bearing loans and borrowings 3.2 4.8 3.1 

Current interest-bearing loans and borrowings 2.3 3.5 2.8 
Cash and cash equivalents 158.8 172.3 170.7 
Net debt -153.3 -164.1 -164.8 

 

Gross bookings 
The following table sets out reconciliation of gross bookings used in key operational metrics and 
reported revenue.  

 

Reconciliation of gross bookings to revenue 

EUR million 
1–3/ 
2023 

1–3/ 
2022 

1–12/ 
2022 

Gross bookings 72.0 80.8 298.0 

Change in deferred revenue 0.1 -0.4 -0.7 

Custom contracts 2.0 1.5 7.1 

Other adjustments -0.2 0.4 2.3 
Games’ revenue 73.9 82.3 306.7 
 

Custom contracts are distribution contracts that are signed with partners who pre-download Rovio’s 
games onto their own devices or distribute Rovio’s games through their proprietary distribution 
platforms, or other types of revenue arrangements, which differ from revenue recognition through gross 
bookings. Custom contracts can for instance contain a minimum guarantee and revenue share to Rovio. 
Rovio recognizes the corresponding minimum guarantee revenue over the contract period. Custom 
contracts do not include the application stores operated by Apple and Google. 
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Calculation principles of IFRS performance measures 
Earnings per share, which is the net result for the review period divided by the average number of 
shares in the review period, less treasury shares. 

 

Calculation principles of alternative performance measures 
EBITDA (Earnings before interest, taxes, depreciation and amortization), which is operating profit before 
depreciations and amortizations. 
EBITDA margin, %, which is defined as EBITDA as a percentage of revenue. 
Items affecting comparability, which are defined as material items outside the ordinary course of 
business such as material net gains and losses from business disposals, direct transaction costs related 
to business acquisitions, restructuring costs for business operations, legal fees related to claims, changes 
in fair value of contingent considerations, significant impairment losses and reversals, and costs relating 
to enlargement of the ownership base of the company. 
Adjusted EBITDA, which is defined as EBITDA excluding items affecting comparability. 
Adjusted EBITDA margin, %, which is defined as comparable EBITDA as a percentage of revenue. 
Operating profit margin, %, which is operating profit as a percentage of revenue. 
Adjusted operating profit, which is defined as operating profit excluding items affecting comparability. 
Adjusted operating profit margin, %, which is defined as adjusted operating profit as a percentage of 
revenue. 
Adjusted profit for the period, which is defined as profit for the period excluding items affecting 
comparability and their tax impact. 
Adjusted earnings per share, which is defined as adjusted profit for the period divided by the average 
number of shares less treasury shares. 
User acquisition, which relate to acquisition of new players in the Company’s games through 
performance marketing campaigns. 
User acquisition share of games’ revenue, %, which is user acquisition costs as a percentage of games’ 
revenue. 
Dividend per share, which is total dividend divided by number of shares, adjusted for share issues, at 
the end of the financial period less treasury shares. 
Equity ratio, %, which is calculated by dividing (i) Total equity by (ii) Total equity and liabilities less 
advances received and deferred revenue. 
Return on equity (ROE), which is calculated by dividing profit before tax, quarterly reports adjusted to 
correspond with 12 months, by the average of total equity in the opening and closing balance sheet 
Capital expenditure, which is cash flow of purchase of tangible and intangible assets. 
Net debt, which is calculated by subtracting cash and cash equivalents from current and non-current 
interest-bearing loans and borrowings. 
Net gearing %, which is calculated by dividing net debt by the total equity. 
Gross bookings represent in-app purchases and in-app advertising sales in the given calendar month, 
reported on the basis of the date of purchase/sale. Gross bookings do not include revenue from custom 
contracts, revenue deferrals or accounting adjustments due to e.g., foreign exchange rate differences 
between revenue accruals and actual payments, and thus differs from the actual reported revenue.  
Player, which is defined as the user who plays one of Rovio’s games on at least one device. A player can 
continue playing the game on multiple devices by synchronizing the game progress. Under the following 
metrics, a player who plays a given game in two devices is counted as one player.  
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DAU (Daily Active Users), which is defined as the number of players that played one of our games during 
a particular day. Under this metric, a player that plays two different games on the same day is counted as 
two DAUs. We primarily use information provided by Rovio’s own technology, but we also use third-party 
tracking solutions for historical data and in cases when a game does not contain Rovio’s tracking tools. 
Average DAUs for a particular period is the average of the DAUs for each day during that period. 
MAU (Monthly Active Users), which is defined as the number of players that played one of our games 
during a particular calendar month. Under this metric, a player that plays two different games in the 
same month is counted as two MAUs. We primarily use information provided by Rovio’s own technology, 
but we also use third party tracking solutions for historical data and in cases when a game does not 
contain Rovio’s tracking tools. 
MUP (Monthly Unique Payers), which is defined as the number of players that made a payment at least 
once during the calendar month through a payment method for which we can quantify the number of 
individuals, including payers from our mobile games. MUPs does not include individuals who use certain 
payment methods for which we cannot quantify the number of unique payers. We only use information 
provided by Rovio’s own payment verification technology. 
ARPDAU (Average Revenue Per Daily Active User), which is defined as Sum of quarterly Gross Bookings 
divided by number of days in the quarter divided by average DAU for the quarter. 
MARPPU (Monthly Average Revenue Per Paying User), which is defined as Monthly Gross IAP Bookings 
divided by MUP from verified purchases. MARPPU does not include revenue from custom contracts, 
revenue deferrals or accounting adjustments such as foreign exchange rate differences between revenue 
accruals and actual payments. 
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Interim report January 1 – March 31, 2023 –  
Tables 

 
The figures in the Interim report are unaudited. 
 

Statement of consolidated profit or loss and other comprehensive income 
 

 
EUR million 

1–3/ 
2023 

1–3/ 
2022 

1–12/ 
2022 

Revenue 76.0 85.0 317.7 
Other operating income 0.4 1.1 2.8 
Materials and services 19.5 20.9 79.6 
Employee benefits expense 13.4 13.3 57.8 
Depreciation and amortization 3.3 3.6 14.7 
Other operating expenses 31.4 40.8 139.9 
Operating profit 8.8 7.5 28.6 
Finance income and expenses 0.4 0.2 2.0 
Profit (loss) before tax 9.2 7.6 30.6 
Income tax expense -1.9 -2.2 -7.7 
Profit for the period 7.3 5.5 22.9 
    
Equity holders of the parent company 7.3 5.5 22.9 
Other comprehensive income/expense    

    
Other comprehensive income that will not be reclassified to 
profit and loss (net of tax):    
Change in fair value, investments valued through other 
comprehensive income 0.0 0.0 1.0 

    
Other comprehensive income to be reclassified to profit or 
loss in subsequent periods (net of tax):    

Translation differences  -1.1 1.1 4.6 
Total comprehensive income for the period net of tax 6.2 6.5 28.5 

    
Equity holders of the parent company 6.2 6.5 28.5 

 
Earnings per share for net result attributable to owners 
of the parent:    

Earnings per share, EUR 0.10 0.07 0.30 
Earnings per share, diluted EUR 0.09 0.07 0.30 

 
 
 
 
 
 
 
 
 
 

A-22



 

21 
 

Consolidated statement of financial position 
EUR million 31 Mar 2023 31 Mar 2022 31 Dec 2022 
ASSETS    

Non-current assets 87.5 90.9 89.0 
Property, plant and equipment 1.6 1.3 1.6 
Intangible assets 20.3 24.2 20.8 
Goodwill 39.0 38.2 39.8 
Right-of-use assets  5.2 7.2 5.4 
Investments 9.6 8.3 12.1 
Non-current receivables 3.5 3.4 0.9 
Deferred tax assets 8.4 8.2 8.4 
Current assets 200.9 208.7 205.3 
Trade receivables 31.7 28.5 25.3 
Prepayments and accrued income 9.0 7.3 8.0 
Other current financial assets 1.5 0.7 1.3 
Money market funds  50.4 50.5 59.9 
Cash and cash equivalents 108.4 121.8 110.8 

Total assets 288.5 299.6 294.3 

EQUITY AND LIABILITIES 
Equity 

 

  

Issued capital 0.7 0.7 0.7 
Reserves 51.9 46.0 51.9 
Translation differences 3.5 1.1 4.7 
Treasury shares  -35.6 -36.1 -35.9 
Fair value reserve 3.9 3.0 3.9 
Retained earnings 201.7 184.5 178.6 
Profit for the period 7.3 5.5 22.9 
    

Equity holders of the parent company 233.4 204.7 226.8 
Non-controlling interests 0.0 0.0 0.0 

Total equity 233.4 204.7 226.8 

Liabilities    

Non-current liabilities 17.8 21.6 18.0 
Interest-bearing loans and borrowings 0.0 0.3 0.1 
Contingent consideration liabilities  12.1 13.6 12.0 
Lease liabilities 3.1 4.5 3.0 
Deferred tax liabilities 2.5 3.2 2.8 
Current liabilities 37.2 73.4 49.5 
Trade and other payables 9.3 15.3 12.1 
Interest-bearing loans and borrowings 0.1 0.5 0.1 
Contingent consideration liabilities 0.3 29.9 0.3 
Lease liabilities  2.3 3.0 2.6 
Other current financial liabilities 3.8 2.4 0.7 
Advances received 1.4 1.7 1.4 
Deferred revenue 7.2 6.8 7.1 
Income tax payable 0.2 1.4 1.9 
Provisions 0.1 0.0 0.3 
Accrued liabilities 12.6 12.6 23.0 
Total liabilities 55.0 95.0 67.5 

Total equity and liabilities 288.5 299.6 294.3 
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Consolidated statement of changes in equity 
 
Attributable to the equity holders of the parent on March 31, 2022 

 

 
EUR million 

 
Issued 
capital 

 
Unrestricted 

equity 
reserve 

 
 

Treasury 
shares 

 
Retained 
earnings 

 
 

Fair 
value 

reserve 

Foreign 
currency 

translation 
reserve 

 

 
Total 

 
Non- 

controlling 
interests 

 

 
Total 

equity 
Balance at Jan 1, 2022           0.7               46.0 -36.9 184.6 3.0 0.1 197.5 0.0 197.5 
Profit for the period    5.5   5.5  5.5 
Other comprehensive 
income   0.7 -0.1  1.1 1.7  1.7 
March 31, 2022 0.7 46.0 -36.1 190.0 3.0 1.1 204.7 0.0 204.7 

 
 

Attributable to the equity holders of the parent on March 31, 2023 

 

 
EUR million 

 
Issued 
capital 

 
Unrestricted 

equity 
reserve 

 
 

Treasury 
shares 

 
Retained 
earnings 

 
Fair 

value 
reserve 

Foreign 
currency 

translation 
reserve 

 

 
Total 

 
Non- 

controlling 
interests 

 

 
Total 

equity 
Balance at Jan 1, 2023           0.7 51.9 -35.9 201.5 3.9 4.7 226.8 0.0 226.8 

Profit for the period    7.3   7.2  7.2 

Option subscriptions       0.0  0.0 
Treasury shares 
acquisition       0.0  0.0 
Other comprehensive 
income      -1.1 -1.1  -1.1 
Changes in the fair 
value of financial assets 
at fair value through 
other comprehensive 
income, net of tax       0.0  0.0 

Cash dividends        0.0  0.0 

Share-based payments    0.3 0.2   0.5  0.5 
March 31, 2023 0.7 51.9 -35.6 209.0 3.9 3.5 233.4 0.0 233.4 
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Consolidated statement of cash flows 

EUR million 
1–3/ 
2023 

1–3/ 
2022 

1–12/ 
2022 

Operating activities    

Profit (loss) before tax 9.2 7.6 30.6 
Adjustments:    

Depreciation and amortization on tangible and intangible assets 3.3 3.6 14.7 
Net foreign exchange differences 0.1 -0.3 -1.7 
Gain on disposal of property, plant and equipment 0.0 -0.0 0.0 
Finance costs -0.4 0.1 -0.3 
Other non-cash items 0.2 3.1 5.6 
Change in working capital:    

Change in trade and other receivables and prepayments -7.2 -0.4 1.1 
Change in trade and other payables -10.2 6.2 11.6 
Interest received 0.8 0.0 1.3 
Interest paid -0.2 -0.2 -0.6 
Income tax paid (received) -4.4 -6.0 -12.3 

Net cash flows from operating activities -8.8 
 

14.0 49.9 

Investing activities    

Purchase of tangible and intangible assets -2.3 -2.1 -7.0 
Other investments  0.0 0.0 -0.3 
Proceeds from sales of tangible and intangible assets 0.0 0.0 0.0 
Loans granted, investments  0.0 0.0 0.0 
Proceeds from sales of other investments  0.0 0.0 2.0 
Acquisition of subsidiaries, net of cash acquired 0.0 0.0 -19.6 

Net cash flows used in investing activities 
 

-2.3 
 

-2.1 -24.9 

Financing activities    
Finance lease repayments -0.7 -0.7 -2.7 
Proceeds from and repayments of borrowings 0.0 -0.0 -0.5 
Share subscriptions based on option rights 0.0 0.0 5.9 
Acquisition of treasury shares 0.0 0.0 -10.7 
Share-based payments  0.0 0.0 0.0 
Dividends paid to equity holders of the parent 0.0 0.0 -8.9 
Net cash flows from/(used in) financing activities -0.7 -0.7 -17.0 

Change in cash and cash equivalents -11.9 11.2 8.0 
Net foreign exchange difference and value changes in money 
market funds -0.0 0.3 1.9 
Cash and cash equivalents at beginning of period  170.7 160.8 160.8 
Cash and cash equivalents at the end of the period  158.8 172.3 170.7 
    
Reconciliation of cash and cash equivalents in statement of  
financial position    
Cash and cash equivalents in statement of financial position at the 
end of period 108.4 121.8 110.8 
Money market funds at the end of period 50.4 50.5 59.9 
Cash and cash equivalents at the end of the period 158.8 172.3 170.7 
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Notes 

1. Key accounting principles 
Rovio’s consolidated financial statements are prepared in accordance with the International Financial 
Reporting Standards (IFRS) adopted by the EU. The interim report is not presented in accordance with IAS 
34 standard, as Rovio applies the statutes of the Finnish Securities Markets Act (1278/2015) regarding the 
regular disclosure requirements. The accounting principles and methods used in the preparation of the 
interim report are essentially the same as those applied in the consolidated financial statements for the 
year 2022. 

The figures in the interim report have been rounded and consequently the sum of individual figures 
may deviate from the sum presented. Key figures have been calculated using exact figures. This interim 
report does not include all the information or disclosures as presented in the consolidated financial 
statements of December 31, 2022. 

 

2. Changes in contingent liabilities or contingent assets 
Future non-cancellable other commitments are as follows.  

 

EUR million 
On March 31, 

2023 
On March 31, 

2022 
On December 31,  

2022 
Venture Capital investment commitment 0.4 0.4 0.4 
Total 
 
 

0.4 0.4 0.4 

       Venture Capital investments 
The fund value does not have directly observable inputs (such as comparable traded assets in the market). 
Best available other measures have been used, such as the subsequent investment rounds and associated 
fund mark-ups.  

3. Related party transactions 
Rovio’s related parties include its subsidiaries, associates, key persons belonging to the management and 
their close family members and entities controlled by them, and entities with significant influence on 
Rovio.  

There were no abnormal related party transactions during the reporting period. 
 

4. Calculation of earnings per share 

 
1–3/ 
2023 

1–3/ 
2022 

1–12/ 
2022 

 
Earnings per share, EUR 0.10 0.07 0.30 

Earnings per share, diluted, EUR 0.09 0.07 0.30 

Shares outstanding at the end of the period (thousands) 76,179 74,535 76,107 
Weighted average adjusted number of shares during 
the financial period, basic (thousands)  76,118  74,418  75,218 
Weighted average adjusted number of shares during 
the financial period, diluted (thousands) 77,187 74,819 76,091 
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ANNEX B 

ARTICLES OF ASSOCIATION OF ROVIO 

 

Articles of Association of Rovio Entertainment Corporation 

 

1) Company name 

The name of the company is Rovio Entertainment Oyj. The company's parallel name in English is Rovio Entertainment 

Corporation. 

2) Registered office of the company 

The company's registered office is in Espoo, Finland. 

3) Line of business of the company 

The line of business of the company is software design, manufacture, publication, publishing and consultancy. In 

addition, the company's line of business includes film production, book publishing activities, spinoffs and advertising 

services. In addition, the company's line of business is to manage and own securities, shares, real estate and other assets 

in Finland and abroad by itself or through its own companies. The company's line of business is also to provide 

administrative, financial and other group services to its group companies as well as to provide securities and guarantees 

on behalf of the group companies. 

4) Book-entry system 

The shares of the company shall belong to the book-entry system after the expiry of the registration period. 

5) Board of Directors 

The governance of the company and the appropriate organization of the company's operations is managed by the Board 

of Directors, which, according to the decision of the Annual General Meeting, includes a minimum of (3) and a 

maximum of nine (9) ordinary members. The number of deputy members may not exceed three (3). The term of the 

members of the Board of Directors shall be until the conclusion of the first Annual General Meeting following the 

election. The Annual General Meeting elects the Chair and the Vice Chair of the Board of Directors. 

6) Chief Executive Officer 

The company may have a Chief Executive Officer. The Board of Directors shall decide on the appointment and 

dismissal of the Chief Executive Officer. 

7) Representation 

In addition to the Board of Directors, the company is represented by the Chair of the Board of Directors and the Chief 

Executive Officer, each alone, and two members of the Board of Directors together. 

8) Financial year 

The financial year of the company is the calendar year. 

9) Auditors 

The company's auditor shall be an auditing firm approved by the Finnish Patent and Registration Office. The term of the 

auditor shall be until the conclusion of the first Annual General Meeting following the election. 

10) Notice to General Meeting and registration 

The general meetings of the company are held in Helsinki, Espoo or Vantaa. The Annual General Meeting shall be held 

annually within six (6) months from the termination of the financial year. 

The notice convening the General Meeting shall be delivered to the shareholders no earlier than three (3) months and no 

later than three (3) weeks prior to the Meeting, but no later than nine (9) days before the record date of the General 

Meeting. The notice shall be delivered to the shareholders by means of a notice published on the company's website or 

at least in one national daily newspaper designated by the Board of Directors. 

In order to be entitled to attend the General Meeting, a shareholder must notify the company of its attendance by the 

date specified in the notice convening the Meeting, which date may not be earlier than ten (10) days prior to the 

Meeting. 
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11) Annual General Meeting 

At the Annual General Meeting the following shall be presented: 

1. The financial statements and the report of the Board of Directors, as well as 

2. The audit report, 

decided: 

3. The adoption of the financial statements, which, in a parent company, also includes the adoption of the 

consolidated financial statements, 

4. The use of the profit shown on the balance sheet, 

5. The discharge from liability for the members of the Board of Directors and the Chief Executive Officer, 

6. The remuneration of the members of the Board of Directors and of the auditor, as well as 

7. The number of members of the Board of Directors, 

elected: 

8. The Chair, the Vice Chair and the members of the Board of Directors, as well as 

9. The auditor, 

handled: 

10. Any other matters possibly contained in the notice to the Meeting. 
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ANNEX C 

STATEMENT BY THE BOARD OF DIRECTORS OF ROVIO 

 



27 April 2023 

               

Statement of the Board of Directors of Rovio Entertainment Corporation regarding the cash offer 
by Sega to the shareholders and option holders of Rovio Entertainment Corporation 

 
On April 17, 2023, Sega Europe Limited (“Sega Europe” or the “Offeror”) announced a cash offer for 
all the issued and outstanding shares (the “Shares” or, individually, a “Share”) in Rovio Entertainment 
Corporation (“Rovio” or the “Company”) for a cash consideration of EUR 9.25 per Share (the “Offer”). 
The Offer also comprises a cash offer for all the issued and outstanding options under the Company's 
Stock Options 2022A plan (the “Options” or, individually, an “Option”) for a cash consideration of EUR
1.48 per Option.  
 
The Board of Directors of the Company (the “Rovio Board”) has decided to issue the statement below
regarding the Offer as required by the Finnish Securities Markets Act (746/2012, as amended, the 
“Finnish Securities Markets Act”). 
 
1.  Offer in Brief 

 
Sega Europe is a UK private limited company, domiciled in the United Kingdom with its registered 
address at 27 Great West Rd, Brentford TW8 9BW, Middlesex, United Kingdom, that is directly and 
wholly owned by Sega Corporation (“Sega Corporation”), a corporation incorporated and existing 
under the laws of Japan, that, in turn, is directly and wholly owned by Sega Sammy Holdings Inc. 
(“SSHD”), a corporation incorporated and existing under the laws of Japan, with its shares listed on the 
Tokyo Stock Exchange.  
 
SSHD and Rovio have on April 17, 2023, entered into a combination agreement (the “Combination 
Agreement”) pursuant to which the Offeror makes the Offer and pursuant to which SSHD has 
transferred its rights and obligations to the Offeror (in accordance with the terms of the Combination 
Agreement). 

 
As at the date of this statement, Rovio has 82,963,825 issued shares, of which 76,179,063 are 
outstanding and of which 6,784,762 are held in treasury, and a total of 742,300 outstanding Options.  
 
The Offeror and its parent companies reserved the right to acquire, or enter into arrangements to 
acquire, Shares and Options before, during and/or after the offer period outside the Offer in public 
trading on Nasdaq Helsinki Ltd (“Nasdaq Helsinki”) or otherwise. The Offeror has undertaken to
disclose any such purchases made or arranged in accordance with applicable rules. 
 
The Offer will be made pursuant to the terms and conditions to be included in the tender offer document 
(the “Offer Document”) expected to be published by the Offeror on or about May 5, 2023, upon the 
Finnish Financial Supervisory Authority (the “FIN-FSA”) having approved the Offer Document.  
 
The Offer was announced with an offer price of EUR 9.25 in cash for each validly tendered Share (the 
“Share Offer Price”) and an offer price of EUR 1.48 in cash for each validly tendered Option (the 
“Option Offer Price”) in the Offer in each case, subject to any adjustments set out below.  
 
The Share Offer Price represents a premium of: 

• approximately 63.1 percent compared to the closing price of EUR 5.67 for Rovio’s Share on
Nasdaq Helsinki on January 19, 2023, i.e., the last day of trading prior to the announcement 
by a certain third party regarding its non-binding indicative proposal to acquire all issued and 
outstanding shares of Rovio; 

• approximately 55.2 percent compared to the volume-weighted average trading price of EUR 
5.96 for Rovio’s Share on Nasdaq Helsinki during the last three-months before January 19, 
2023; 
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• approximately 19.0 percent compared to the closing price of EUR 7.78 for Rovio’s Share on
Nasdaq Helsinki on April 14, 2023, being the last day of trading before the announcement of 
the Offer; and 

• approximately 17.5 percent compared to the volume-weighted average trading price of EUR 
7.87 for Rovio’s Share on Nasdaq Helsinki during the last three-months before the 
announcement of the Offer. 
 

The Share Offer Price has been determined based on 76,179,063 Shares and the Option Offer Price 
has been determined based on 742,300 Options. Should the Company increase the number of Shares 
as a result of any measure with a dilutive effect, excluding any subscription for the Company’s shares
based on the Options, or in any other way distribute or transfer value to its shareholders or option 
holders, or if a record date with respect to any of the foregoing occurs prior to any settlement of the 
Offer (with the effect that any resulting distribution of funds is not payable to the Offeror), then the Share 
Offer Price and the Option Offer Price payable by the Offeror shall be reduced accordingly on a euro-
for-euro basis. 

Moor Holding AB, Brilliant Problems Oy, Adventurous Ideas Oy, Oy Impera Ab, Niklas Hed, Mert Can 
Kurum, Ilmarinen Mutual Pension Insurance Company and Veritas Pension Insurance Company Ltd., 
who in aggregate hold approximately 49.1 percent of the outstanding Shares and votes in Rovio, have 
irrevocably undertaken to accept the Offer subject to certain customary conditions. The undertakings 
are among other terms subject to the condition that the Offeror does not announce that it will no longer 
pursue or complete (or that it will cancel) the Offer, and that no other party announces a competing 
offer to acquire the Shares in Rovio for a consideration of at least EUR 9.72 per Share where Sega 
Europe does not within seven (7) business days match or exceed the competing offer by increasing the 
Share Offer Price. 
 
The completion of the Offer is subject to the satisfaction or waiver by the Offeror of certain customary 
conditions on or prior to the Offeror’s announcement of the final results of the Offer, including, among 
others, that approvals by all necessary regulatory authorities have been received and the Offeror having 
achieved acceptances in respect of more than 90 percent of the Shares and votes in Rovio on a fully 
diluted basis as calculated in accordance with Chapter 18 Section 1 of the Finnish Limited Liability 
Companies Act (624/2006, as amended, the “Finnish Companies Act”). 
 
The Offeror has confirmed to the Rovio Board that the Offer is fully financed with cash on hand available 
within the Sega group. The funds available to the Offeror suffice for completing the Offer in accordance 
with its terms, compulsory redemption proceedings, if any, in accordance with the Finnish Companies 
Act and the payment of possible termination fees by the Offeror in accordance with the Combination 
Agreement. The Offeror has also informed that as part of Sega group’s capital policy, the Offeror or its 
parent companies may access external debt, in a way that does not affect the capability and willingness 
to fund the Offer. 
 
The offer period is expected to commence on or about May 8, 2023, and to expire on or about July 3, 
2023. The Offeror reserves the right to extend the offer period from time to time in accordance with, 
and subject to, the terms and conditions of the Offer and applicable laws and regulations, in order to 
satisfy the conditions to completion of the Offer, including, among others, the receipt of all necessary 
regulatory, governmental or similar approvals, permits, clearances and consents from authorities or 
similar, required under applicable laws in any jurisdiction for the completion of the Offer. The Offer is 
currently expected to be completed during the third quarter of 2023. 
 
The detailed terms and conditions of the Offer will be included in the Offer Document, which the Offeror 
expects to publish on or about May 5, 2023. 
 
As announced in connection with the publication of the Offer, pursuant to the Combination Agreement, 
the Rovio Board may, at any time prior to the completion of the Offer, withdraw, modify, amend or 
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include conditions to or decide not to issue its recommendation for the shareholders and option holders 
of the Company to accept the Offer or take actions contradictory to its earlier recommendation but only 
if the Rovio Board, on the basis of its fiduciary duties under Finnish laws and regulations (including the 
Helsinki Takeover Code), considers that, due to materially changed circumstances (arising out of either 
a competing offer, a superior offer or an intervening event), the acceptance of the Offer would no longer 
be in the best interest of the holders of Shares and Options, the Rovio Board has taken advice from its 
external legal advisor and its financial advisor, and the Rovio Board has provided the Offeror with a 
reasonable opportunity, during a period of not less than five (5) business days after having informed 
the Offeror of its intentions to take any of the actions listed above, to negotiate with the Rovio Board in 
respect of such actions. Withdrawing, modifying, amending or including conditions to or deciding not to 
issue its recommendation requires further, that (i) the Rovio Board has given the Offeror a reasonable 
opportunity, during a period of not less than five (5) business Days after the Offeror having received all 
material information from the Company relating to such superior offer, competing offer or intervening 
event, to agree with the Rovio Board on improving the terms of the Offer, and in case of a superior offer 
or a competing offer, (ii) the Company has informed the Offeror that the Rovio Board has determined, 
after having considered in good faith any revisions to the terms of the Combination Agreement and 
having consulted with the Company's external legal advisor and financial advisor, that such competing 
offer constitutes a superior offer as a whole or would, if announced, constitute a superior offer, as and 
if applicable, and (iii) such competing offer has been publicly announced such that it becomes a superior 
offer. The foregoing shall apply mutatis mutandis in the event of any of the relevant financial or other 
material terms of the superior offer being amended, in which case the time period above for the Offeror 
to negotiate with the Rovio Board shall be extended by no less than five (5) business days. 
 
The Rovio Board has seen it fit to agree to the non-solicitation undertaking, based on their assessment 
of the terms and conditions of the Offer and the irrevocable undertakings provided by the Company's 
significant shareholders to the Offeror, and also considering that the non-solicitation undertaking does 
not prevent the Rovio Board from complying with its fiduciary duties in a situation in which the Rovio 
Board has received a competing offer, or from complying with the applicable regulation otherwise. 

 
2.  Background for the Statement 

 
Pursuant to the Finnish Securities Markets Act, the Rovio Board must prepare a public statement 
regarding the Offer. 
 
The statement must include a well-founded assessment of the Offer from the perspective of Rovio and 
its shareholders and option holders as well as of the strategic plans presented by the Offeror in the 
Offer Document and their likely effects on the operations of, and employment at, Rovio.  
 
For the purposes of issuing this statement, the Offeror has submitted to the Rovio Board a draft version 
of the Finnish language Offer Document in the form in which the Offeror has filed it with the FIN-FSA 
for approval on April 26, 2023 (the “Draft Offer Document”) and its corresponding English language 
version. 

 
In preparing its statement, the Rovio Board has relied on information provided in the Draft Offer 
Document by the Offeror and certain other information provided by the Offeror and has not 
independently verified this information. Accordingly, the Rovio Board’s assessment of the
consequences of the Offer on Rovio’s business and employees, as presented by the Offeror, should 
be treated with caution.  

 
3.  Assessment Regarding Strategic Plans Presented by the Offeror in the Draft Offer 
Document and Their Likely Effects on the Operations of, and Employment at, Rovio 
 
Information Given by the Offeror in the Offer Announcement and Draft Offer Document 
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The Rovio Board has assessed the Offeror’s strategic plans based on the statements made in the
Company’s and the Offeror’s announcement of the Offer published on April 17, 2023 (the “Offer 
Announcement”), and the Draft Offer Document.  
 
The Offeror, Sega Europe, is the European distribution arm of Sega Corporation, a worldwide leader in 
interactive entertainment. Headquartered in Brentford, London, Sega Europe wholly owns some 
leading development studios, including Sports Interactive and Creative Assembly, the creators of 
Football Manager and Total War, respectively.  
 
Sega Corporation engages in the planning, development, sales, and operation of consoles, PCs, and 
mobile games, as well as arcade equipment. Sega Corporation also plans, develops and provides 
products based on characters, in the form of digital services and prizes, by utilizing expertise gained 
from the video game business. In the console, PC, and mobile game business, Sega Corporation 
develops content through its various studios in Japan and overseas and distributes them worldwide 
through its many marketing bases around the globe. In the arcade products business, Sega Corporation 
has developed many ground-breaking products that symbolized each era with innovation and creativity, 
such as prize machines, and medal games, in addition to various different arcade games. In order to 
strengthen global development capabilities, Sega Corporation has historically acquired numerous 
development studios, from the UK-based Creative Assembly in 2005, to the Japan-based ATLUS. CO., 
LTD. (formerly, Index Corporation) in 2013, and the acquired studios have all greatly expanded in scale 
while also releasing many new titles across the globe. 
 
The Offer is part of SSHD’s growth strategy to invest up to JPY 250 billion (EUR 1,702 million based 
on an EUR to JPY foreign exchange rate of 146.9) during the five-year period ending FY2026/3, part 
of which has been looked at as investment opportunity to strengthen its Entertainment Contents 
Business. SSHD firmly believes that it is imperative to continue investing in its game development and 
operating capabilities, in order to further strengthen its position in this fast-growing mobile and global 
gaming market, which therefore led to the decision to acquire Rovio.  

Sega Corporation aims to accelerate its growth in the global gaming market and increase its corporate 
value by generating synergies between Sega Corporation’s existing businesses and Rovio’s strengths,
including its global IPs and live service-mobile game development capabilities. More specifically, Sega 
Corporation aims to create synergies with particular focus in the following areas: 

• Utilization of Rovio’s distinctive know-how in live service mobile game operation, to bring Sega 
Corporation’s current and new titles to the global mobile gaming market, where there is large 
potential, and many users can be accessed 

o Sega Corporation strongly believes Rovio’s platform, Beacon, holds 20 years of high-
level expertise in live service-mobile game operation centered around the United States 
and Europe 

• Rapid expansion of both companies’ fanbase by sharing know-how regarding multi-media 
expansion of global characters 

o Rovio and Sega Corporation have both succeeded in extending their IPs, “Angry Birds”
and “Sonic the Hedgehog”, to various media outside of video games, such as movies, 
anime, and merchandising, and accordingly hold a strong fanbase around the world as 
well as know-how regarding IP expansion 

• Support cross-platform expansion of Rovio’s IP using Sega Corporation’s capabilities 
o Rovio is aiming to expand its platform outside of mobile gaming, and Sega Corporation 

will actively look to support this process through its capabilities 
 

The completion of the Offer is not expected to have any immediate material effects on the operations, 
assets, the position of the management or employees, or the location of the offices of Rovio. However, 
as is customary, the Offeror intends to change the composition of the Rovio Board after the completion 
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of the Offer and, without prejudice to the foregoing, might investigate the possibility to change the legal 
domicile of the Company. 
 
Board Assessment 

 
The Rovio Board considers that the information on the Offeror’s strategic plans concerning Rovio 
included in the Offer Announcement and Draft Offer Document is of a general nature. However, based 
on the information presented to Rovio and the Rovio Board, the Rovio Board believes that the 
completion of the Offer is not expected to have any immediate material effects on Rovio’s operations
or the position of the employees of Rovio. 
 
On the date of this statement, the Rovio Board has not received any formal statements as to the effects 
of the Offer to the employment at Rovio from Rovio’s employees. 
 
4. Assessment Regarding Financing Presented by the Offeror in the Draft Offer Document 

Information given by the Offeror  
 
The Rovio Board has assessed the Offeror’s financing based on the statements made in the Offer 
Announcement and the Draft Offer Document. In addition, the Company’s legal adviser Roschier,
Attorneys Ltd. has reviewed a confirmation letter from the Offeror concerning the availability of 
financing of the Offer (the “Cash Confirmation”). 
 
Pursuant to the Draft Offer Document, the Offeror plans to use cash on hand available within the Sega 
group to fund the Offer. The funds available to the Offeror suffice for completing the Offer, for financing 
the potential compulsory redemption proceedings in accordance with the Finnish Companies Act and 
the payment of possible termination fees payable by the Offeror pursuant to the Combination 
Agreement. Pursuant to the Draft Offer Document, as part of Sega group’s capital policy, the Offeror 
or its parent companies may access external debt, in a way that does not affect the capability and 
willingness to fund the Offer.  
 
The Offeror’s obligation to complete the Offer is not conditional upon availability of financing under
the conditions to completion of the Offer (assuming that all the conditions to completion of the Offer 
are otherwise satisfied or waived by the Offeror). 
 
The Offeror’s Representations and Warranties in the Combination Agreement 
 
In the Combination Agreement, the Offeror represents and warrants to Rovio that the Offeror has on 
the date of the Combination Agreement and will have on the completion date secured necessary and 
adequate financing, as evidenced in the Cash Confirmation, to finance the payment of the aggregate 
Share Offer Price and Option Offer Price for all of the Shares and Options in connection with the Offer 
on the completion date, in connection with the potential compulsory redemption proceedings 
thereafter and the payment of possible termination fees by the Offeror pursuant to the Combination 
Agreement. The Offeror’s obligation to complete the Offer is not conditional upon availability of
financing under the conditions to completion of the Offer (assuming that all the conditions to 
completion of the Offer are otherwise satisfied or waived by the Offeror). 
 
Board Assessment 

 
Based on the information made available by the Offeror to the Company, the Offeror’s obligation to
complete the Offer is not conditional upon availability of financing (assuming that all the conditions to 
completion of the Offer are otherwise satisfied or waived by the Offeror). The Rovio Board believes that 
the Offeror has secured necessary and adequate financing in sufficient amounts in the form of cash on 
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hand available in the Sega group and/or under credit facilities that are not subject to any availability or 
draw down conditions other than a condition that all the conditions to completion are satisfied (or waived 
by the Offeror), or are subject to a condition the satisfaction of which is within the control of the Offeror, 
as evidenced in the Cash Confirmation, in order to finance the Offer at completion, compulsory 
redemption proceedings, if any, in accordance with the requirement set out in Chapter 11, Section 9 of 
the Finnish Securities Markets Act and the payment of possible termination fees by the Offeror pursuant 
to the Combination Agreement. 
 
5.  Assessment of the Offer from the Perspective of Rovio and its shareholders and option 
holders  
 
As part of its strategic review announced on February 6, 2023, following the receipt of expressions of 
interest and indicative non-binding proposals regarding Rovio, the Rovio Board entered into preliminary 
non-binding discussions with certain parties, including the Offeror, regarding their indicative proposals 
to acquire all the Shares and the Options. As a result of such strategic review and the discussions, the 
Rovio Board has deemed the Offer to constitute the most favorable option for Rovio and its 
shareholders and option holders. When evaluating the Offer, analyzing alternative opportunities 
available to Rovio, and concluding on its statement, the Rovio Board has considered several factors, 
including, but not limited to, Rovio’s recent financial performance, current position and future prospects,
the historical performance of the trading price of Rovio’s Shares, and the conditions for the Offeror to
complete the Offer. 
 
The Rovio Board’s assessment of continuing the business operations of Rovio as an independent 
company has been based on reasonable future-oriented estimates, which include various uncertainties, 
whereas the Share Offer Price and the premium included therein as well as the Option Offer Price are 
not subject to any uncertainty other than the fulfillment of the conditions to completion of the Offer. 
 
Goldman Sachs International (“Goldman Sachs”) delivered an opinion to the Rovio Board dated April 
17, 2023, that, as at April 17, 2023, and based upon and subject to the factors and assumptions set 
forth therein, the EUR 9.25 in cash per Share to be paid to the shareholders (other than SSHD and its 
affiliates) pursuant to the Offer was fair from a financial point of view to such shareholders. The opinion 
of Goldman Sachs does not relate to the Offer for the Options.   
 
The full text of the written opinion of Goldman Sachs, dated April 17, 2023, which sets forth assumptions 
made, procedures followed, matters considered and limitations on the review undertaken in connection 
with the opinion, is attached as Appendix 1 to this statement. Goldman Sachs provided its opinion solely 
for the information and assistance of the Rovio Board in connection with its consideration of the Offer. 
The Goldman Sachs opinion is not a recommendation as to whether any shareholder or option holder 
should tender their Shares or Options in connection with the Offer or any other matter.  

 
The Rovio Board believes that the Share Offer Price is fair to the shareholders and the Option Offer 
Price is fair to the option holders based on its assessment of the matters and factors, which the Rovio 
Board has concluded to be material in evaluating the Offer. These matters and factors include, but are 
not limited to: 

 
• the information and assumptions on the business operations and financial condition of Rovio as 

at the date of this statement and their expected future development, including an assessment of 
expected risks and opportunities related to the implementation and execution of Rovio’s current 
strategy; 
 

• the premium being offered for the Shares; 
 

• the historical trading price of the Shares; 
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• transaction certainty, and that the conditions of the Offer are reasonable and customary; 

 
• valuation multiples of the Shares compared to the industry multiples before the announcement 

of the Offer; 
 

• valuations and analysis made and commissioned by the Rovio Board as well as discussions with 
an external financial adviser; and 
 

• the opinion issued by Goldman Sachs. 
 

In addition, the Rovio Board considers the Share Offer Price and the Option Offer Price levels as well 
as the major shareholders’ support for the Offer in the form of irrevocable undertakings representing in 
aggregate approximately 49.1 percent of the outstanding Shares and votes in Rovio, to positively affect 
the ability of the Offeror to gain control of more than 90 percent of the Shares and, thereby, help 
successfully complete the Offer.  
 
The Rovio Board has concluded that the relevant business prospects of Rovio would provide 
opportunities for Rovio to develop its business as an independent company for the benefit of Rovio and 
its shareholders and option holders. However, taking into consideration the risks and uncertainties 
associated with such stand-alone approach, particularly the recent macroeconomic development and 
the uncertainty it causes for the short and medium term, as well as the terms and conditions of the Offer 
included in the Draft Offer Document, the Rovio Board has concluded that the Offer is a favorable 
alternative for the shareholders and option holders. 
 
6.  Recommendation of the Rovio Board 
 
The Rovio Board has carefully assessed the Offer and its terms and conditions based on the Draft 
Offer Document, the opinion issued by Goldman Sachs, the Offer Announcement, and other available 
information. 
  
Based on the foregoing, the Rovio Board considers that the Offer and the amount of the Share Offer 
Price and the Option Offer Price are, under the prevailing circumstances, fair to Rovio’s shareholders 
and option holders. 
 
Given the above-mentioned viewpoints, the Rovio Board unanimously recommends that the 
shareholders and option holders of Rovio accept the Offer.  
 
All members of the Rovio Board have participated in the decision-making concerning the statement. 
The evaluation of independence of the members of the Rovio Board is available on the website of 
Rovio in connection with the Annual Report 2022. 
 

7.  Certain Other Matters 
 

The Rovio Board notes that the transaction may, as is common in such processes, involve 
unforeseeable risks.  
 
The Rovio Board notes that the shareholders should also take into account the potential risks related 
to non-acceptance of the Offer. If the acceptance condition of more than 90 percent of the Shares and 
votes is waived, the completion of the Offer would reduce the number of Rovio’s shareholders and
the number of Shares, which would otherwise be traded on Nasdaq Helsinki. Depending on the 
number of Shares validly tendered in the Offer, this could have an adverse effect on the liquidity and 
value of the Shares. Furthermore, pursuant to the Finnish Companies Act, a shareholder that holds 
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more than two-thirds of the shares and voting rights carried by the shares in a company has sufficient 
voting rights to, independently and without cooperation with other shareholders, decide upon certain 
corporate transactions, including, but not limited to, a merger of the company into another company, 
an amendment of the articles of association of the company, a change of domicile of the company 
and an issue of shares in the company in deviation from the shareholders’ pre-emptive subscription 
rights.  
 
Pursuant to Chapter 18 of the Finnish Companies Act, a shareholder that holds more than 90 percent 
of all shares and votes in a company has the right to acquire and, subject to a demand by other 
shareholders, also be obligated to redeem the shares owned by the other shareholders. In such case, 
the Shares held by shareholders of Rovio, who have not accepted the Offer, may be redeemed 
through redemption proceedings under the Finnish Companies Act in accordance with the conditions 
set out therein.  
 
Rovio and the Offeror have undertaken to comply with the Helsinki Takeover Code referred to in 
Chapter 11, Section 28 of the Finnish Securities Markets Act. 
 
This statement of the Rovio Board does not constitute investment or tax advice, and the Rovio Board 
does not specifically evaluate herein the general price development or the risks relating to the Shares 
or the Options in general. Shareholders and option holders must independently decide whether to 
accept the Offer, and they should take into account all the relevant information available to them, 
including information presented in the Offer Document and this statement as well as any other factors 
affecting the value of the Shares and the Options.  
 
Rovio has appointed Goldman Sachs as its financial adviser and Roschier, Attorneys Ltd. as its legal 
adviser in connection with the Offer. 
 
The Board of Directors of Rovio Entertainment Corporation 
 
Appendix 1: Opinion issued by Goldman Sachs 

 
Disclaimer 
 
Goldman Sachs International, which is authorized by the Prudential Regulation Authority and regulated 
by the Financial Conduct Authority and the Prudential Regulation Authority in the United Kingdom, is 
acting exclusively for Rovio and no one else in connection with the Offer and the matters set out in this 
statement. Neither Goldman Sachs International nor its affiliates, nor their respective partners, 
directors, officers, employees or agents are responsible to anyone other than Rovio for providing the 
protections afforded to clients of Goldman Sachs International, or for giving advice in connection with 
the Offer or any matter or arrangement referred to in this statement. 
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